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DATED l6rH SEPTEMBER, 2023

SHARE PURCH,ASE AGREEMENT

AMONGST

Rakesh Chopdar
as Purchaser

AND

Azad Engineering Limited
as Seller

AND

Rouland Chemicals Private Limited
as the Company
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SHARE PURCHASE AGREEMENT

This Share Purchase A_greement (the "Agreement") is executed on 16ft September,2023
("Execution Date"), at Hyderabad by andlmongst: 

'

l' RAKESH CHOPDAR, ao Indian national, with permanent account number
ACVPC8567D and address at 54/800, denecia, Lodha Bellez:zn phase 4,
Kukatpally, Kukatpally, Tirumalagiri, Hyderabad - 5ooo72, Telangana, India
(hereinafter referred to as the "Purchaser", which 

"*pr.rrion 
siatt, unless

' repugnant to the context or meaning thereof, include hi, ,r.r.rsors, heirs,
executors, administrators and permitted assigns his successors and permitted
assigns) of the F'IRST pART;

2, AZAD ENGINEERTNG LIMITED, a company incorporated under the

loqnani_es 
Act, 1956 and having its registered office at90lC,g1/D,phase 1 I.D.A,-Jeedimetla, 
Hyderabad - 500055, 'telangana, India (hereinafter referred to as

"Seller", which expression shalhurless repugnant to the context or meaning thereof,
be deemed to tnean and include include iti siccessors and permitted assigns) of the
SECOND PART;

3. . RoULAND CHEMICALS pRrvATE LIMITED, a company incorporated
under the Companies Act, 1956 and having its registered office at plot No. 90 D
Phase I Industrial Development Area, ieedimJfla, Hyderabad, Flyderabad -500055, Telangana, India (hereinafter referred to as "Compury,,, *t i.n expression
shall unless repugnant to the context or meaning thereof include, its successors and
permitted assigns) of the THIRD PART.

The Purchaser, the Seller and the company shall hereinafter be referred to individually as
a"Parfir" and collectively as the o,parties,,.

WHEREAS:

A' The Company was incorporatecl as a private limitetl company with a1 authorized
share capital of INR 

_30,00,000/- 
(Rirpees Thirry Lakhs) divided into 3,00,000

Shree 
Lakhs) equity shares of INR 10 (Rupees Ten) each (such shares, the,,Equity

Shares"). The shareholding pattern of thi Company as of the Execution Date is
more particularly set out in part A of Scheclule I.

As of the Execution Date, Seller holds 50,350 (Fifty Thousand Three Flundred and
Fifty) Equity Shar.es aggregating to 99.90o/o(ninety nine point nine zero percent) of
the issued, subscribed and paicl trp sheue capital and of the issued, subscribed and
paid up shar.e capital of the Company.

The Seller is desirotrs of selling, and the Purchaser is desirous of purohasing, the
Sale Shares (as definecl hereinafter), on the terms and conditions contained in this
Agreement.

B.

C.

In view o_f the foregoing, the Parties are entering into this Agreement to record the
terms and conditions of the sale and purchase oryI#gla shares.

6rE
{*#

D.

\r^*



Now THEREF'ORE, in consideration of the- foregoing and other good and valuableconsideration, the receipt and adequacy of which *r [.r.by expressly acknowledgecl, theParties-, inte'ding to be legaily bound, ilereby ugr.. o, rolio*r,

I. DEFINITIONS & INTEPJRETATION

Unless a contrary intention appears and/or the context otherwise requires, thecapitalized terms, rvherever usea in itris Agreement, shall havc the rneanings given/assigned*to such capitalized terms in this Agreemint inclu-dint (without limitation) the preamble,
recitals, body and annexures to this Agreement. The i'nterpretation and/or construction
of this Agreement shall be in accordance with the rulis of interpretuiion ,.t out inPart B of Schedule II (Interpretations).

2. 
.AGREEMENT TO SELL AND PURCHASE THE SALE SHARES

2'1 subject to the terms and conditions of this Agreement and in reliance of therepresentations and warranties of the Seller, tlie Purchaser agrees 
-io 

purchase
50,350 (Fifty Thousand rhree Hundrecl and Fifty) Equity Sharei of the companyrepresenting 99.90% (ninety ninc point ninc zeropercent-) of the outstanding share'-capital of the company ("Sare siares,,) on the'closing out. ro, * aggregate
consideration equal to the Purchase consideration (as dejned lrrrrini1trr) and theseller agrees to sell to the Purchaser such numb., of sul. Shares free and clear ofall encumbrances.

2'2 The aggregale. coryi{er1ti-ol payable by the Purchaser for the purchase of the Saleshares shall be INR 5,g0,03 ,20-or- (Rupees r,ive crore, e'igtty iakrrs ThreeThousand and Trvo Hundred only) (the iotal consideration is referred to as the
"Purchase Consideration"). The Purchase Consideration shall be payable by the
Purchaser to the Seller in consideration of the Sale shares being t airsfl,,ea to the
Purchaser on the closing Date, in accordance with the terms of this Agreement.

3. CONDITIONS PRECEDENT

3'1 The obligatiol.of Purchaser to purchase the Sale shares is conditional upon thecompletion of the following actions to the satisfaction of the purchaser:

(i) the Seller's representations and warranties under this Agreement shall be
true and accurate on the Execution Date and the crosing o.t.; *a
the seller and the company shall have complied with all covenants and
other agreements in this Agreement required to be ferfonned and/or
complied with on or prior to Closing Date.

4. CLOSING

(ii)

The transfer of the Sale shares pursuant to this Agreement shall occur either atthe registered office olt!.. company or at such place. as may be mutually
agreed to between the seller and the purchaser, on toin September ,2023 or
such other date as mutually agreed between the seller and the purchaser

4.1

("Closing Date").

\**
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.on the closing Date, the forowing events shail take place:

(i) the Purchaser shall remit the Purchase Consideration to the following bank
account of Seller, by way of wire transfer or such other method as riay be
acceptable to the purchaser and Seller:

Details of Seller

Beneficiary AzadEngineering Limited

BanK: ICICI BANK LIMITED

Address: BALANAGAR BRANCH

AccountNo: 111505500273

. Currency: INR

IFSC Code: ICIC000l I l5

(ii) simultaneously with the remittance above Seller shall deliver the duly
executed delivery instruction slips and all documents and infomration" necessary for their_depository participant(s) for transferring SO,:SO lfiftyThousand Three Hundred and Fiftyi Equily Shares from3erer,s d'emat
account to purchaser's demat account (as intimated by purchaser in
writing), and provide a copy of such acknowledgecl insiructions to the
Purchaser, and Seller shall cause its depositary paiticipant to auiy credit. such Equity shares to the demat accounti of purchaser;

(iii) the board of directors of the Company ("Board") shall and the Seller and
the company shall cause the Board 

-to 
convene a meeting and pass the

following resolutions and provide certified copies of such resolutions to the
Purchaser and the Seller:

(a) approving the transfer of the Sale Shares by Seller to the purchaser;

(b) approving relevant entries il the 
-statutory 

registers of the company
to record the transfer ofthe sale shares to the purchaser; and 

r

(c) revoking any and all authority granted by the Comparry to the Seller,
including but not limited to the operation of ali accounts of the
Company rnaintained with banks.

(iv) the Company shall provide certified copies of the relevant updated statutory
registers of the Company indicating Purchaser as the owner of 50,350 (Fifty
Thousand Tluee Hundred and Fifti) Sale Shares;

the Seller shall, to the limited extent available with the Seller, handover all
the documents, includi,g but not limited to the p"r-iir, licenses, title
documents, books ofaccounts, and any tax or other records, files,

3

r(v

6f-%
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(i)

databases, correspondence, and personnel info
Company, to the representatives of the purchaser;

(vi) all actions contemplated under this Clause 4.2 (col
be deemed to have occuned simultaneorsfy *d
herein shall not be deemed to have occurred un
consummated.

The shareholding pattern of the Company as on the Closi
occurred, is more particularly set ouiin part B of Schedu

Tax Ceducted and collected at source:

The Purchaser and the Seller shall undertake appli
collection at source as per the provisions of the Inc
computation of the amount oi tax to be deducted
source would be provided by the Seller to the purcl
t9 tle Seller, as applicable, in a form and manner t
the Purchaser and the Seller,

REPRESENTATIONS AND WARITANTIES

Each Party hereto represents and warrants, severally and
Parties hereto that, as of the Execution Date and cr".irg i

such Party has the full power, authority and capaci
turd deliver this Agreement and to consummate and.
contemplated hereby, and such party (if not
incorporated, organised and validly existing
organization;

by which they are or,pry

(iii)

(ii)

the execution and delivery by such party (if not

such Party has duly and validly executed thi:_,- . q!J usD \rr[J 4rlll vilrluly executeo tnls
legal, valid and binding obligaiions of such p
Party in accordance with its ier*s;

Agreement and the performance by such
contemplated hereby have been duly authorised by
or other actions of such purty;

the execution, delivery and performance by such pa
and the transactions contemplatecl hereby do not and

violate, conflict with, result in a breach of
provisions of:

(a)

(b)

any contract to tvhich such party is a

any govemmentalapproval, to which

!.

5.1

(i)

(iv)

(i)

ffi \u**

relating to the

ively "Closing',) shall

as contemplated
all such actions are

Date, after Closing has
I.

.ble tax deduction / tax
me Tax Act, 1961. The

source / collected at
or by the Purchaser

is acceptable to both

jointly, to the other

to enter into, execute

the transactions
individual) is duly

the laws of its

and it constitutes
Party, forceable against such

individual) of this
of the transactions

ll necessary corporate

, of this ,Agreement

ll not:

terms, conditions or

v;

Party isr a party or



(ii)

(c) any consents, or government approvals, as the case may be,
of any third party required to give effcct to ancl completi the
transactions contemplated in this Agreement;

(d) any applicable law; or

constitute an act of bankruptcy, preference, insolvency or fraudulent
conveyance in relation to such Party under any bankruptcy ai:t or
other applicable law; and

no consent or govemmental approval to, from or with any person is required
on the part of such Party in connection with the execution, delivery and
performance of this Agreement, the compliance by any of thern with any of

(v)

5.2 The Seller

representatr

Date and C

dul

5.3 Prior to
com

Shares and

operations,

"Due

outcomes

Purchaser

I invest
induced or i

the Seller any

and

and irre
actions,

obligations

regulation,

process, t
aspect relat

Purchaser

that

tions

and releases

action, liabiliti
whatsoever,

arising out

the Compan

subject matter of
fully

. Consequently, the Purchas,er explicitly
Seller from any and all clainrs, demands,
losses, costs, expenses, damages, and

whether in contract, tort, equity, statute,
or in connection with the Due f)iligence
's aft'airs, assets, liabilities, or any other
his Agreement and/or the Cc,mpany. The

the provisions hereof, or the consummation of the transactions contemplated

reby represent and warrant to the Purchaser, that each of the following
ns, warranties and statements are true and correct, as of the Execution
ing Date:

seller is the sole legal and beneficial owners of their respective sale

of the sale shares has been duly and validly issued by the company.
corporate actions and compliances under applicable la.w required io

by the in connection with such issuances have

The

Se has duly acquired respective Sale Shares and all such Sale
fully paid.

into this flt, the Purchaser has diligently and
ined, reviewed, assessed all matters relating to the Sale

's affairs, inc ing its liabilities, assets, financial status,
and regulatory .pliances (collectively referred to as the

y acknowledges : the Purchaser is fulty satisfied with the
information providecl by the Seller. Thethe Diligence and

Purchaser has relied solely upon his own
ns, erraluatio and assessments, eurd have not been

by any ions, rvarranties, statements, or actions of
party, in their decision to enter into this Agreement

y wai

)s of
any

6%r?)

qH#

Sale S

irms that the significance and

s.4

(ii)



f,.5

5.6

6.1

6.2

implications of this lvaiver, and they agree that they shall not initiate or pursue any'-claim, 
suit, arbitration, orothell?qul pioceeding against the seller, arising ouioro,

in connection with the Due Di[gence proceis,-the company,s affairs, assets,
liabilities, or any other aspect related to thi subject matter of this egr.r*rnt *Olo,
the Company.

-Without prejudice to Clauses 5.3 and 5.4 hereinabove, the Seller shall not be held
liable, including under Agreement and./or any matter related to this Agreement
and/or the Company including but not limited to liabilities concerningih, sul.
Shares and/or the Company, its assets, liabilities, operations etc., under any legal
tl:qty including law, equity, or otherwise, for an aggregate amount exceeding INR
5,80,03,200/- (Rupees Five Crores Eighty Lakhs rhree ihousand and Two Hr.irdred-9nfD and (ii) the aforesaid limitation on liability shall apply collectively to all
liabilities of the Seller arising from or connected to this-Agreement and/or the

loqnanr including but not limited to liabilities concerning thi Sale Shares and/or
the Company, its assets, liabilities, operations etc.

-.The Purchaser acknowledges and agrees that, in entering into this Agreement, they
have not relied on any representations, waranties, slatements, or information
provided by the Seller or any other party, except as expressly set forth in this
Agreement. The Seller makes no representations, warrantie-s, or guarantees, whether
express or implied, regarding the accuracy, completeness, oi suitability of any
information provided, whether orally, in rvriting, or by *y other means, except as
specifi cally stated herein.

GOVERNING LAW AND DISPUTE RESOLUTION

This agreement shall be governed in all respects by the laws of India. Subject to
..Clause 6.2 hereinbelow,- the Parties agree to iubrnit-to the exclusive jurisdiciion of
courts at Hyderabad, Telangana State, India.

Any dispute arising otrt ofthis Agreement whether it be regarding the interpretation
of the clauses or disputes arising under this AgreemJnt shatt be reierred to
arbitration which will be governed under provisions of the Arbitration and
Conciliation Act of 1996. Such arbitration shall be presided by a panel of three
arbitrators. The claimant(s) shall nominate one arbitraior in the notirc of *bitration.
The two party nominated arbitrators shall then appoint the third arbitrator. The
arbitration proceedings shall be carried in English lunguag.. The venue and seat of
arbitration shall be Hyderabad.

TERMINATION

This Agreement may be terminated by mutual agreement of the Seller and the
Purchasern in writing, prior to the Closing Date.

Termination under this Clause 7 shall be without prejudice to any liability in relation
to breaches of or claims *9rI this Agreement-which or.rrrid o, *,rr" prior to
termination (including any claim for breach of representations and wamanties or a

7.

7.t

#-{u
il#

7.2

claim for indemnification arising prior to termination).

\"*,



7.3 In the event this Agreement is terminated pursuant to clause 7.1, tSis Agreementshall thereupon become nufl and voicl 
'.*rrpi- 

roi Ctur.. r (Definitions &Interpretation), 5 (Representatiors and 
_wariamtiesl,-i' lcouerning Lqw andDispu t e Re s olution), 7 (Termination) and g (Mis c e il ine oisl.

..MISCELLANEOUS

No Party shall assign or transfer its riglrts and/orobligations under this Agreement.

Each Party shall be responsible for obtaining.any approvals or consents required to
-be obtained by it to consummate the transaciion, ,ort.-fiuted herein.

Each Party shall keep alr information and other materials i
*.rJ o'q' 

^vsP ctrr urrumlarlon ano other materials in relation to: (i) thetransactions contemplated under this Agreement; *J 1ii) the other parties

8.

8.1

8.2

ii) the other parties

;i #"dffir'ffi:;annlinahlo l^", ^- -^---^^1- r , -applicable lawapprlcaDre law or t'pquested by any governmental or regulatory authority.Notwithstanding anytlring to thc contrarv. the Seller shail hc frao rn ,ri-^r^^^ ^,.^r-
g t9.ttu contrary, the Seller shail be fi";i;iir.i;;;;;

information to its
on a confidential
appropriate by such Seller.

Each Party shall pay
performance of this
contemplated hereby.

and indirect shareholders, investors, affiriates, or advisors
or in any other manner and./to uny ihi.,l pafiy, u, J....J

its own expenses in connection with the preparation and
Agreement and the consunmation of t-he'transa.tio^

.tturnp 
duty pSyab_le on the execution of this Agreement

and stamp duty costs

Seller.
effect the transfer of the Sale Shares shall be borie b, ih;

8.6

-This Agreement shall
each of which rvill be
the same instrument.

Notices

(i) Unless

other commun
English and in
the same by
service

set out below.

courier/pre-pai

the delivery

executed simultaneousry in any number of counterparts,
:med an original, but all of which will constitute onl and

stated, all notices, approvals, instructions, demands and
tions given or made under this Agreement shall be in
itingand shall be given by personal dilivery, or by sendinj
r-pai.d registered mail/internationally recognised couriei
to the relevant Party at its address, oi to the emailaccount
ny such notices shall be deemed delivered, in case of

registered mail, at the time of first service, as evidenced by
ipt; und in the case of email, at the time of transmission:

IeT: AZAD ENGINEERING LIMITED

90 I C, 90 /D, Phase I I. D.A, Jeedimetla NA Hyderabacl
Hyderabad - 500055, Telangana, India

cs@azad.in

If to the

Address

ffi
If to the ompflny befbre

\^Y"



Address: Plot No. 90 D phase I Industrial Development Area
Jeedimetla Hyderabad, Hyderabad _ 500055,
Telangana,India

(ii) A Party may change or supplement the addresses given above, or designate
additional addresses, for purposes of this Clause 8.6, by giving the other
Parties written notice of the new address in the manner set iorth above, and
such change shall only come into effect 7 (seven) days after the receipt of
such notice by the other parties.

8.7 Amendment

Email: csfulgautam@gmail.com

(iii) If to the Company after Closing:

Address:

Email:

Address:

(iv) If to the Purchaser:

Address:

Email:

Address:

This Agreement shall be modified, arnended or

Parties.

Plot No. 90 D Phase I Industrial Development
Area Jeedimetla Hyderabad, Hyderabad
500055, Telangana, India

csfi.rl gautanr@ gmail.com

Plot No. 90 D Phase I Industrial Development
Area Jeedimetla Hyderabad, Hyderabad
500055, Telarrgana, India

54/800, Benecia, Lodha Bellezza phase 4,
Kukatpally, Kukatpally, Tirumalagiri, Hyderabad

- 500072, Telangana, India

rakesh@azad.in

54/800, Benecia, Lodha Bellezza phase 4,
Kukatpally, Kukatpally, Tirurnalagiri, Hyclerabad

- 500072, Telangana, India

written agrcement of, and duly signed by, the
modification or addition to this Agreement shall
properly executed by the Parties hereto.

Waiver; and Rights Cumulative

only by the mutual

change, alteration,
be valid unless in writing and

in this Agreement are

such other rights and

otherwise, including
ission, rc'stitution or

(i) The rights, po\\.ers, privileges and remedies provid
without prejudice, independent of and in addition
rcmedies as the Parries rnay have at law or in equity
the right !g seek damages, spccific perfo.p4gqgq-1

\N,

\*,



:tive relief none of which rights or remedies shalr be affected orthereby,

(ii) No waiver
TI#:J:il"l:llhi. ogreement.or consent to any departurefrom it by

:y,::,jl j::ryf.,1l.-*r.,,iii,rffi ;;;*t'i,ffi ,lduly
shall be tive only for rhe purpose for which iri, giurn.

representati'e of the concerned purty. a #"ir., 
"?;;r;

(iii) Neither fai ure to exercise nor any delay in exercising any right, power,
remedy under this Agreement sha[ in any way impair or affect
thereof or operate as a waiver thereof in wholl ., i;;;.'..'

other

privilege

the

"(iv) No single

exercise of
this

partial exercise of any right, power, privilege or rernedy underent shall prevent any furthei o, otir., exercise thereof or rhe
. o'q' 1,rEvt;ur any rutner or other exercise thereof or the
other right, power, privilege o,,...ay.

l,S i gn o tur e pa ge s fo I t owl

p*%
ol HYD. lm

%\.,ry



RAKESH CHOPDAR

\**

Name: Rakesh Chopdar

l0



FoT AZAD ENGINEERING LIMITED

Authorized Signatory

Name: Ful Kumar Gautam

1l



FoT ROULAND CHEMICALS PRIVATE LIMITED

NALS 
PVI. LlD'

ror B0IILAND 
CHtll

Wph./ glrcctot

Authoiized Signatory

Name: Jyoti Chopdar

t?

I



SCHEDULE I

SHAREHOLDING PATTERN OF THE COMPANY

PART A - AS ON THE

AZAD ENGINEERING LIMITED

ffi
%*

13

.NY

sl. Name orf the strarehotrder No. of Eqluity
Sharres hLeld

(Rs. l0/- e,ach)

% l;o total paid
upr equity

share cnnital
1. RAKESH CHOPDAR 25 0.05%
2. JYOTI CHOPDAR 25 0.050/0
3. 50,350 99.900/.

Total 50,400 l00o/o



PART B - AS ON THE CLOSING DATE TELY AF'TER CLOSING

rtx
\a'

). lm

4n

sl. l't[arne o il'n;t,c;ruily shil rehtr,lLdcr No, oilEquity
Strares held
, ('ll,s. l0/-

earch.)

u/o tio to,tal paid

upr equity
'share capital

l. RAKESH CHOPDAR 50,375 99.9s%
2. JYOTI CHOPDAR 25 0.05Yo

Total 50.400 1000/"

"\$J'

\*",

l,l



SCHEDULE II

PART A: DEFINITIONS

The capitalized terms, whercver used in this Agreement, shall havo the meanings givor/assigned to
such capitalized terms irr this Agreement including (without limitation) the preairb'le, recitali, body
and annexures to this Agreement.

PART B: INTERPRETATION

In this Agreement (unless the context requires otherwise):

(a) words using the singular or plural number also include the plural or singular
-number, respectively;

(b) words of any gender are deemed to include all other genders;

(c) references to "include" or "including" are to be construed without limitatipn;

(d) 'the terms 'ohereof', "herein", "hereby", "hereto" and derivative or similar words
refer to this entire Agreement or specified Clauses, Schedules and/or Annexures of
this Agreement, as flre case may be;

(e) references to any legislation or statute or statutorv orovision shall inclrrde a

(0

(e)

(h)

(i)

ffih
b/e M

\u*

or orders made pursuant to a statutory provision or enactment and any sutordinate
made under the relevant statute or statutory provision;

)rence to any document includes an amendment or supplement to, or replacement
novation of that document, but disregarding any amendment, supplement,

or novation made in breach of this Agreement and/or that document;

reference to "writing" shall include printing, typing, lithography, eJ.ectronic
s or translnissions by facsimile and other means of reproducing words in visible

but excluding text messlging via rnobile phones;

: is of the essence in the perfonnance of the Parties' respective obligations. If
time period specified herein is extended, such extended time shall also tbe of the

and

of this Agreement shall be interpreted in favour of or against, any
I by reason of the extent to which such Party or its counsel participated in thl

hereof or by reason of the extent to which any such provision is incgnsistent
any prior draft hereof. This Agreement has been negotiated and reviewed by

Parties and the Parties have participated jointly in the negotiation and drafting
of
ol'

Agreemeut. Accordingly, in the event any ambiguity or a question of intenl
arises, this Agreement will be construed as drafted jointl,y by the

Parties, and no presumption or burden of proof will arise favouring oi disfa,vouring
any Party by virtue of the authorship of any provisions of this Agreement.



. Additionally, no court or arbitrator construing this Agreement tvill construe it more

stringently against one Party than against the other.

ffi \**

M
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