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S SHARE PURCHASE AGREEMENT
g The present agreement made at New Delhi on this the 14" day of September, 2007.
% By and BETWEEN
§
§ PARTIES
Shri Anil Sarraf , son of Shri Jagdish Prasad Sarraf , resident of 153, AGCR Enclave,
§ Karkardooma, Delhi-110092, first party of the first part, and

Shri Gajanand_Agarwa!l , son of Late Shri Omkar Mal Agarwal, resident of A 809,

g Sector 16, Vasundra, Ghaziabad, U.P., second party of the first part, and
Shri Virender Kumar Dhingra , son of Shri Laxmi Chand Dhingra , resident of S-235,
E Greater Kailash -1, New Delhi-48, third party of the first part, and
: Shri Sanjeev Dhingra , son of Shri Virender Kumar Dhingra, resident of $-235. Greater
5 Kaitash -1, New Delhi-48, fourth party of the first part, and
g
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The parties of the First Part are hereinafter collectively referred to as “Vendors”
which expression shall unless repugnant to the context or meaning thereof include

its successors and permitted assigns.

AND

Gannon Dunkerley Realty Limited, a Company registered under the Indian
Companies Act having its registered office at New Excelsior Building, 3™ Floor,
A.K. Nayak Marg, Fort, Mumbai-400001 and Delhi Regional Office at B-228, Okhla
Industrial Area, Phase-1, New Delhi-110020, hereinafter referred to as “Acquirer”
which expression shall unless repugnant to the context or meaning thereof include
its successors and permitted assigns of the SECOND PART,

AND

M/s LK. Infrastructure Pvt. Ltd, a Company incorporated under the Companies
Act, 1956 having its Registered Office at Flat No.9(ll), Second Floor, Sagar
Apartment, 6, Tilak Marg, New Delhi, hereinafter referred to as the “Company”
which expression shall unless repugnant to the context or meaning thereof include
its successors and permitted assigns of the THIRD PART,

RECITALS

A

Whereas the vendors are desirous of selling and the Acquirer is desirous of
acquiring the entire outstanding equity capital of the Company comprising of
Rs. 1,00,000/- ( Rupees one lac only) consisting of 10,000 ( ten thousand) fully
paid up equity shares of Rs. 10 each.

Whereas the company owns land measuring 10150 sq yards (10 Bighe, 3 Biswe)
vide Khasara No. 513/ 283(4-3), 515/ 284(3-2), 517/ 285(2-18), property Khata No.
42/98 situated at Village Sadhe Majra, Tehsil Dera Bassi Distt., Patiala, Punjab
purchased for development of a real estate project ( hereinafter referred to as the
“Project”. A copy of the Sale Deed is appended hereto & marked as Appendix 1

Whereas the company has been accorded approval and sanction of the competent
Authority for development of the project.

Whereas the Acquirer is desirous of acquiring the control of the company and
implement the project through the vehicle of the company and for the purpose has
agreed to make the necessary investments and also acquire the entire outstanding
equity of the company.
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E. Whereas on the basis of representations and warranties of the vendors. the
vendors and the acquirer have negotiated to respectively sell and purchase the
entire outstanding equity share capital of the Company consisting of ten thousand
fully paid up equity shares as detailed in Appendix 2 hereto and forming an
integral part of the present agreement. The said fully paid up equity shares of the
Target Company are hereinafter referred to as the “Sale shares”.

F. Whereas the vendors have agreed to sell the Sale Shares to the acquirer and the
acquirer has agreed to purchase the Sale Shares for a consideration of Rs.
1,00,00,000/- (Rupees One Crore only) and on the Acquirer further investing a
sum of Rs.1,29,56,543/-[ Rupees One Crore Twenty Nine Lac Fifty Six Thousand
Five Hundred Forty Three Only ] in the company on certain terms and conditions
as recorded herein.

]

G. Whereas the Parties are desirous of recording their agreement as to the sale and
purchase of the “sale shares” as well as the terms, conditions and representations
on which the parties have agreed to enter into the present agreement.

H.  WHEREAS, upon the terms and subject to the conditions set forth in this
Agreement, and in consideration of the covenants recorded herein, the Acquirer
agrees to purchase, and the Vendors agree to sell the sale shares constituting the
entire Issued, Subscribed and Paid Up Share Cap:tal of the Company held by the
vendors.

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO:-

1.0 DEFINITIONS AND INTERPRETATION

1.1 In this Agreement (including the recitals above and the Annexures and the
schedules attached hereto), except where the context otherwise requires, the
following words and expressions mean as given hereunder :-

1.1.1. “Act’ means The Companies Act, 1956, as now enacted or as the same
may from time to time be amended, re-enacted or replaced:;

1.1.2. “Affiliate” means, with respect to a specified Person, any Person which is
a holding company or subsidiary of such specified Person, or any Person
which, directly or indirectly, (a) owns or controls such specified Person, (b)
is owned or controlled by such specified Person, or (c) is owned or
controlled by the same Person who, directly or indirectly, owns or controls
such specified Person For the purposes of this Agreement, the terms
“holding company” and “subsidiary” shall have the meanings ascribed to
them under Section 4 of the Act.
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1.1.9

1.1.10

1.1.11
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“Control” shall mean:

1.1.3.1 control over the composition of board of directors of a company:;
or

1.1.3.2  control of at least 50% (fifty percent) of the issued equity share
capital of a company;

‘Agreement’ means this Share Purchase Agreement and all attached
appendices, schedules and all instruments supplemental to or in

amendment or confirmation of this Agreement entered into by the Parties
in writing;

“Approvals” means all necessary approvals and sanctions necessary
from any government, agency or any authority for development of the
project including consent from any person having proprietary rights
relating to the project as may be required in law or by an executive
direction or practice.

"Arbitration Act' means the (Indian) Arbitration and Conciliation Act,
1996, as now enacted or as the same may from time to time be amended,
re-enacted or replaced;

‘Assets’ means all rights, properties and assets, whether movable or
immovable, tangible or intangible, including Land, owned by the Company.

‘Audited Financial Statement” shall mean the audited accounts of the

Company as on 31st March, 2007 and that have been made available to
the Acquirer; '

“Board” means the board of directors of the Company;

“Books and Papers” means “books and papers” as defined in section
2(18) of the Act.

‘Business Day” means a day on which the principal commercial banks
located in New Delhi are open for business during normal banking hours
but excluding a Saturday, Sunday, a gazetted public holiday and any other
day that is declared a holiday by the Government of India and/or

Government of the NCT of Delhi.
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1.1.12 “Claim” means any claim, demand, action, cause of action, suit, litigation,
damage, loss, costs, liability or expense including, without limitation,
demand on account of income tax, surcharge, cess, tax , fees of any
nature whatsoever, service tax, licence charges, reasonable legal fees,
professional fees and all costs incurred in pursuing any of the foregoing or
proceedings relating to any of the foregoing;

1.1.13 “Closing” means the payment of the last transaction of the Purchase
Price to the Vendors and handing over of the share certificate
representing the sale shares along with duly executed share transfer

deeds to the acquirer along with all the “books and papers” relating to the
company;

1.1.14 “Closing Date” shall mean the day on which Closing occurs and would
not be later than 30 days from the execution of the present agreement.

1.11.5 “Compahy” shall mean M/s |.K. Infrastructure (P) Ltd as described under
the heading “Parties” above;

1.1.16 “Completion of Transfer’ means registration of the transfer of the Sale.
shares held by the vendors in the Company from the vendors to the
Acquirer whereupon the Acquirer shall be registered as the holder of Sale
shares in the register of members of the company .

1.1.17 “Law” means any statute, law, regulation, ordinance, rule, judgment,
notification, rule of common law, order, decree, bye-law, Government
approval, directive, guideline, requirement or other Governmental
instruction or any similar form of decision of, or determination by, or any
interpretation, policy or administration, having the force of law of any of the
foregoing, by any authority having jurisdiction over the matter in question,
whether in effect as of the date of this Agreement or thereafter.

1.1.18 “Parties” means, collectively the Acquirer, the Company and the vendors
and any other Person which becomes a party to this Agreement and
“‘Party” means any one of them;

1.1.19 “Person” includes any individual, sole proprietorship, partnership,
unincorporated association, unincorporated syndicate, unincorporated
organization, trust, company, body corporate, and a natural person in his
capacity as trustee, executor, administrator, or other legal representative;
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1.1.20

1.1.21

1.1.22

1.1.23

“Project” means the development of land admeasuring 10150 sq yards
situated in Village Sadhe Majra, Tehsil Dera Bassi, Distt., Patiala, Punjab.
The project includes construction and development of 1,70,048 sq feet of
built up space divided into appropriate nos. of residential dwelling units in
addition to infrastructure facilities, common amenities, commercial areas
efc.

‘Purchase Consideration” shall have the meaning ascribed to such term
in Clause 3 hereof;

‘Representative” means in relation to a Person, any director, officer,
employee, agent, consultant, advisor, or other representatives, including
legal counsel, accountant or financial advisor, of such Person;

“Sale Shares” means ten thousand fully paid up equity shares of the

company as detailed in appendix 2 hereto and constituting the entire
Issued, Subscribed and Paid up Share capital of the target company.

Rules of Interpretation:

1.21

1.2.2

1.2.3

1.24

N N

In this Agreement the descriptive headings of Articles and Clauses are
inserted solely for convenience of reference and are not intended as
complete or accurate descriptions of content thereof and shall not be used
to interpret the provisions of this Agreement;

The use of words in the singular or plural, or with a particular gender, shall
not limit the scope or exclude the application of any provision of this

Agreement to any Person or Persons or circumstances as the context
otherwise permits;

The terms “hereof”, “herein”, “hereto”, “hereunder’ or similar expressions
used in this Agreement mean and refer to this Agreement and not to any
particular Article or Clause of this Agreement. The terms “Article” and

“Clause” mean and refer to the Article and Clause of this Agreement so
specified;

Unless otherwise specified, time periods within or following which any
payment is to be made or act is to be done shall be calculated by
excluding the day on which the period commences and including the day
on which the period ends and by extending the period to the immediately
following Business Day if the last day of such period is not a Business
Day; and whenever any payment is to be made or action to be taken under
this Agreement is required to be made or taken on a day other than a
Business Day, such payment shall be made or action taken on the

immediately following Business Day. w’)}
N

ohe



2.0

2.1

2.2

3.0

3.3

3.4

1.2.5 The schedules annexed to this Agreement form an integral part of this
Agreement.

SALE OF SALE SHARES AND OTHER OBLIGATIONS OF THE VENDORS

Subject to the terms and conditions of this Agreement, and in consideration for the
Acquirer agreeing to the covenants hereof, the Vendors shall sell and transfer to
the Acquirer and/ or its affiliate/affiliates and the Acquirer shall purchase or cause
its affiliate/affiliates to purchase the ten thousand fully paid up equity shares of the
company as detailed in appendix 2 hereto and forming an integral part of the
present agreement.

On the closing date the vendor shall hand over share certificates representing the
sale shares free from. all encumbrances along with duly executed transfer deeds
immediately on the Acquirer handing over the purchase consideration in terms of
Article 3.

PURCHASE CONSIDERATION

The Acquirer hereby agrees and undertakes to pay an aggregate sum of Rs
50,00,000/- [ Rupees Fifty Lac only] as part of the purchase consideration for
purchase of the sale shares immediately on the execution of the present
agreement.

The Acquirer hereby agrees that the balance purchase consideration of Rs.
50,00,000/- [ Rupees Fifty Lac only ] shall be paid vide a cheques/demand drafts/
banker's cheque drawn in favour of the vendors as detailed in Appendix 2 hereto
in the proportion of the shareholding of the vendor. The cheques/demand
draft(s)/banker’s cheque(s) will be payable at New Delhi.

The Acquirer also undertakes to invest a further sum of Rs. 1 ,29,56,543/- [ Rupees
One Crore Twenty Nine Lac Fifty Six Thousand Five Hundred Forty Three Only ]
as equity or as loans in the company to pay off the liabilities of the company. A
sum of Rs. 64,78,272/- [ Rupees Sixty Four Lac Seventy Eight Thousand Two
Hundred And Seventy Two Only ] shall be invested in the company immediately on
execution of the present agreement and the balance sum of Rs.64,78,271/- |
Rupees Sixty Four Lac Seventy Eight Thousand Two Hundred And Seventy One
Only ] will be invested by the Acquirer at the closing.

In case the license for developing the real estate project is required as per existing
laws/rules, the vendors shall obtain the same in the name of the company at their
cost.
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4.0 CLOSING

4.1

4.2

4.3

The closing shall take place at New Delhi in the office of the Acquirer or its
representative or such other place as mutually agreed during business hours at a
date not later than 30 days from execution of the present agreement.

At the closing the vendors shall hand over all the books and papers to the
representative of the acquirer which shall include but not limited to:

411

412

413

414

4.1.5

416

4.1.7

4.1.8

4.1.9

Register of members,

Minutes of meetings of the General body of the company and the Board of
Directors of the company.

File containing all the returns filed by the company with the Registrar of
Companies along with the proof of filing.

Certificate of Incorporation of the company.

File containing all the returns filed by the company with the Income tax
Authorities.

Receipts of deposit of any tax or levy of any nature whatsoever.

Books of Accounts of the company, including ledgers, vouchers, bills,
accounts along with all evidences of payment.

Bank Statements, cheque books, deposit slips etc.

Contracts in original entered into by or in respect of the company
including all correspondences relating the said contracts.

4.1.10 All approvals and sanctions as are necessary in law and otherwise for

implementing the project and all correspondence with the authorities
relating to the project and its approvals.

The vendors will also hand over share certificates regarding the sale shares along
with duly executed transfer deeds to the acquirer and a certified copy of the
resolution registering the transfer of the sale shares in the names of the acquirer or
its affiliate.
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4.4

4.5

5.0

5.1

5.2
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The vendors will hand over certified copies of resolutions signed by all directors of
the company inducting two representatives of the acquirer as additional directors
in the company and letters of resignation signed by all directors of the company.

The acquirer shall hand over cheques for the balance consideration as
contemplated in clause 3.2 and 3.3 above.

REPRESENTATIONS OF THE COMPANY AND THE VENDORS:

The representations and warranties in this Article shall remain in full force and
effect notwithstanding the Completion of Transfer of the Sale Shares helid by the
vendors in the Target Company in favour of the Acquirer and so far as such
warranties and representations of the Vendors relate in whole or part to present
and past matters of fact as on the Completion of Transfer of the shares of the
Target Company constitute fundamental representations upon the faith of which
this Agreement has been entered into by Acquirer and Company.

With respect to the Company and the Shareholders:

5.2.1 Status: The Company is a company duly incorporated and validly existing
and have the corporate power to own their assets and carry on their
business as is being conducted.

5.2.2 Power and Authority: The Company has obtained the requisite corporate
authority to enter into the present agreement.

5.2.3 Legal Validity: This Agreement constitutes valid and legally binding
obligations of the Vendors, Acquirer and the Company, enforceable in
accordance with its respective terms.

5.2.4  Non-Conflict: The execution, delivery and performance of this Agreement
will not (a) contravene any existing applicable law to which vendors and
the company are subject, (b) conflict with, or result in any breach of any of
the terms of, or constitute a default under, any agreement or other
instrument to which Company or any of the vendors is a party or is subject
to or by which it or any of the Assets is bound, (c) contravene or conflict
with any provision of Company’s constitutional documents or (d)
contravene, violate, or conflict with any licenses, approvals, or consents
obtained by Company or the Acquirer.
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5.2.5 Capital: The authorised share capital of Target Company is Rs. 1,00,000/-
(Rupees One Lac only). As of the date hereof, each shareholder of
Company and the legal or beneficial ownership of the Sale Shares are as
indicated in appendix 2 and no other persons, have subscribed or will
subscribe, or have entered or will enter into any agreement to subscribe,
to any shares, or securities convertible into shares, in the Company.

5.2.6  Business until Completion of Transfer. During the period between the
signing of this Agreement and the Completion of Transfer, nothing will be
done in the conduct of the management of the affairs.of the Company,
which would be likely to prejudice the mterests of Acquirer as a
prospective purchaser of the Company.

9.2.7 Litigation: No litigation, arbitration or administrative is taking place, pending
or threatened against Company whether in relation to its assets, liabilities,
taxation or otherwise which could have a material adverse effect on the
performance of this Agreement, the interest of Company in its assets, the
liabilities of Company or the decision of Acquirer to enter into and perform
this Agreement.

5.2.8  With respect to the Assets: The Company has good title to all its Assets
free and clear of Liens. No person other than the Company has any right,
title or interest in any of the Assets. The Completion of Transfer shall not
affect in any manner the title; ownership and rights of Company to the
Assets and Company shall continue to have such ownership, right and title
to the Assets following such transfer. Save and except the development of
the project, any approval relating thereto , the company shall endeavour to
utilize the proceeds to settle the liabilities.

5.2.9 No Assignment. The Company has not assigned, underlet or parted with
the possession of the Assets, or any part thereof or any interest therein
and has not entered into an agreement to do any of the foregoing. The
company is also in possession of the land admeasuring 10150 Sq yards in
vilage Sadhe Majra, Tehsil Dera Bassi, Distt. Patiala, Punjab regarding
which the project has to be implemented. The company is sufficiently
entitled to continue to hold possession of the said lands and will continue
to do so and at closing shall peacefully hand over the possession of same
to the representatives of the acquirer.
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Co . " SALE DEED

. . . ?

: . THIS-( DEED ° OF TRANSFER by way of sale made on . the
1y of 2}?%“?: ,2008 {(Two thousand) betueen Punjab Financial Corporation,
body coporate established in the State of Punjab under the State Financial
irporations’ Act,. 1951 LXIIXI of 1951) .and  having its Head 0ffice at
randigarh, hereinafter called the transferor (which_ expression unless
rpugnant to the context shall include its successors and as,vsigns) "through
iril S3-v4l Doput MAMGEC~1=cr; 70 - uwho has been authorised by
e, transferor of the first “part’ . and M/s RGR Pharmaceuticals,SCO
.31,Sector-2'6,Chapdigarh--through Sh. ARil- Nagpal sple.prop. hereinafter
tlled the purchaser (which expression ufiless repugnant to the context
include the-i.r.succ-essors, representatives .and. assigns) of the second

1.
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WHEREAS THE TRANSFEROR had advanced a loan ..of. R5.41.00 1lacs
‘orty one lacs only) to M/s Magus Ph.armac'e.i_itii:'als,'Pa-tial.a,' hereinafter
red to .as the said_in;ﬂhstrial concern) in terms of Mortgage ‘Deed dated
}8 executed by the said in|dustria;lp,é%gglcaern‘in favour of. the transferc‘;r
1s, registered with. the. Sub’ Re.gistr-a};, -'dnd whereas the said’ industrial
‘N committed breach to the convenants of the  said mortgage deed. by
aking payment of the instalments of. interest and principal on " the
isstipulated therein. . ‘ T - S
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AND UWHEREAS in terms of the provisions of the said mortgage
'd as well as under .the provisions of Section 29 of the State Financial
porations Act, ‘14951, - the transferor has the right +tao. takeover the
insfer by way of .sale the mortgaged. property and such  transfer made
the . transferor in exercise .of “the rights to transfer such properties
jer Section 29 aforesaid shall vest in the purchasetr .all rights in'or
the property and .or to the property and or assets as if transfer has
:n made to- the cuners/mortagoxrs of the _said industrial .concern. Now,

¥
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’

r:refore, in - exercise of the rights and the pouers, and the conﬁenanté“

the said mortgage deed as mentioned ‘above, it has been agreed to transfer
¢ mortgaged properties viz.  land” amd building constructed thereon as

: schedule attached. hereteo. and. a1§o in terms of the sale ‘agreement

rcuted. . on ' 22.11.96 ' by the A“pu;ghasp;~A of - M/s RGR
1rmaceuticals,thandigdrh through its sole-preop. for a sale consideration

.
. . .
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Rs.42.00 lacs (Rs. forty tuo lacs only) without any encumbrance and
rge on all the aforesaid . land, bu1ld1ng and machlnery for an -amount :
Rs.42.00 lacs (Rs. Forty two lacs orily) as under.-
b . '<(15.78 lacs. . ' .
LDING . 13.13 1lacs : . : .
HINERY 13.89 lacs ‘ ‘
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) trénsferdr; hereby acknouledge ihe receipt of Rs.42.00 lacs(Rs Forty

) lacs only) from the purchaser. The purchaser - has requested the
insferor  to execute the | sale ' deed _in . the name of m/s RGR
xrmaceutlcals Chandlgarh through its sole-prop. for 1and.énd--building
.y for an amount of - Rs- 28»91 lacs (Rs. Tuwenty eight lacs ninety  one
susand ' . onlyy

¢

{sale value af land and bu1ld1ng) and transferor hereby agrees
transfer by way of this deed. . .
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NOW THIS DEED OF TRANSFER u1tnesses as follou:
In consideration of the said sale consideration of Rs. 2B8.91
cs (Rs.Twenty. eight lacs ninety one ,thousand only) which has been paid
the t.ransferr}_x:, the transfer h-e‘reby transfer by way: of sale to the
rchase all that property described in- the .schedula hereto, the .purchaer
thout any encumbrance, the purchased acknowledges hav1ng taken over the
cant possessipon of : the said propexrty- without amy charge thereln.
N THE PURCHAER hereby convenants. uith "the transferor after the
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ment of the sale consideration as folows: ‘ : _
L ‘The purthaser shall be liable to -pay such. land revenue and
er taxes in .raspect of .the pfoperty after as per sale ‘agreement

cuted with the Cdrpdfaticn_ that may hereafter be Apajable 'in respect

the said propearty. . A : : ) .
. The purcha®er shall pay all ~general and local .taxes, rates
cesses found\outstandinginrrimpqseg-or asessed hereinafter on the said

perty by competent aathority., ‘ , . . )
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All expenses i.e. stamp duty, reglstratlon fee an‘H 'all charges
11 be borne by the purchéser. '

ATha other terms and condltluns would
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: In.';u,itne_ss;fhe_r.eo-f the parties to this deed  sign on the day,

month and the year above wuritten as under: , . -
for & on beha’lf'of'thé PFC o S TRANSFEROR

for & on t‘)ehalf‘ of . _ I S ' PURCHASER

C TRANSFEROR
K nad i = = S £ ' ' 2 S.i‘gn:ature o G’QP"”!’:‘H.Q(’N'_'(”W'

b : ~ . Name . ey
\du~ess - S o Address Rgfﬁoﬂﬁr/ o sl A ‘
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Manvandsr Singh

G A . 8.Sc.,LL. 8,
' ADVOCATE

k Distt. Courts. Ambaia,
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Appendix -2

- LIST OF SHARE HOLDERS
LK.INFRASTRUCTURE PVT. LTD.

S/n of Shri Jagdish Prasad Sarraf
153, AGCR Enclave, Karkardooma,
Delhi-110092

No. of Share 2500 @10 Rs. Each

2.

Shri Gajanand_Agarwal

S/o Late Shri Omkar Mal Agarwal N
A 809, Sector 16, Vasundra, '
Ghaziabad, U.P.

No. of Share 2500 @10 Rs. Each

3.

Shri Virender Kumar Dhingra /
S/o Shri Laxmi Chand Dhingra ~\ /
S-235, Greater Kailash -1,

New Delhi-110048

No. of Share 2500 @10 Rs. Each

4.

Shri Sanjeev Dhingra

S/o Shri Virender Kumar Dhingra
S-235, Greater Kailash -1,

New Delhi-110048

No. of Share 2500 @10 Rs. Each
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