Y- s

\
\
4

==l ———"1 001 00! f
100100100100/~
B0 B b
OO 1 Da GO 100
£ PAlSi 88188
2 /\ >k ”
< ik
AFAfparest ufSem sTe WEST BENGAL | | AP 894433

. Qulqy%?g;ﬂﬁamﬂb“%a»' HASE NT Mok A4F—
;Ra¥*"" THIS SHARE PURCHASE AGREEMENT (‘SPA’ or ‘AGREEMEAT") IS MADE \
ON THIS1™ DAY OF @68, TWO THOUSAND AND TWENTY-THREE; -~

§ Sumbirgan— Surnan DuggeBETWEEN [ ot - Roa. Dugon

" Mr. Ratanlal Dugar (PAN AE.ZPD5028C) Mrs. Suman Dugar (PAN AEXPD9107]) Mr. Surendra

Kumar Dugar (PAN AFYPD8751Q), Mrs. Suman Dugar (PAN AFYPD8742F), Mr. Ajit Kumar
: Dugar (PAN AFWPD6356D), Mrs. Rina Dugar (PAN ADYPD3069M), Mr. Mukesh Kumar Dugar‘
y (PAN AFWPD6382B) and Ratanlal Dugar HUF (PAN AADHR1058]) all residents of Sapphire

'Apartment, Flat- S5E, 36B, New Road, Alipore, Kolkata- 700027, Sapphire Apartment, Flat- S5E, 36B, New i

: Road, Alipore, Kolkata- 700027, Sapphire Apartment, Flat- 5A, 36B, New Road, Alipore, Kolkata- 3
-

. 700027, Sapphire Apartment, Flat- 5A, 36B, New Road, Alipore, Kolkata- 700027, Chandra Mahal,

| Flat No. 48, 15, Burdwan Road, Alipore, Kolkata- 700027, Chandra Mahal, Flat No. 48, 15, Burdwan Road,

Alipore, Kolkata- 700027, 20/A, Asha Mahal, 46-B, Dr. Gopalrao Deshmukh Marg, Cumballa Hill,
Mumbai- 400026, Sapphire Apartment, Flat- SE, 36B, New Road, Alipore, Kolkata- 700027 respectively
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LANLAL DUGANR (HU.F)
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1 |
(hereinafter referred to as the “SELLERS” which term or expression shall unless repugnant to the
¢ context, be deemed to mean and include their representatives and permitted assign) of the FIRST
PART:
:
AND
B

Mr. Kapil Hiralal ]hin (PAN AFLPJ5949M), resident cf 601, Janki Orchid CHSL, 90 Feet Road,

B Opp. SL Porwal School, Bhayandar West, Thane-401101 (hereinafter referred to as the
- “ACQUIRER”
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which term or expression shall unless repugnant to the context mean and include its Successors,
representatives and assigns) of the OTHER PART.

In this Agreement, the “Sellers” and the “Acquirer” shall individually be referred to as “Party” and

collectively as the “Parties”.

AND WHEREAS

(1)

(2)

(3)

(4)
(5)

The Sellers are the legal and beneficial owners of 1,92,650 fully paid equity shares of face value Rs. 10/-
each, representing 64.56% of the fully paid- up equity share capital in M/s; Nidhan Commercial Company
Limited (“NCCL” or “Target Company”), CIN-L36911WB1982PLC034794, a Company incorporated and
registered under the provisions of the Companies Act, 1956 having its registered office at 97 Park Street,
5t Floor, Kolkata, West Bengal, 700016 and E-mail Id: ncc_l@hotmail.com. The equity shares of the Target
Company are listed on The Metropolitan Stock Exchange of India Limited (“MSEI"), and The Calcutta Stock
Exchange of India (“CSE”). The entire equity shares i.e., 1,92,650 equity shares, are hereinafter referred to

as “Sale Shares”, the full particulars of which are set out in Schedule I hereto:

The Sellers form part of the Promoters/ Promoter Group of the Target Company and declared in the
declarations filed by the Target Company with the Stock Exchanges under Regulation 31 of the Securities

and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as

amended;

s
The Sellers are not prohibited by the SEBI in dealing in securities in terms of directions issued under

section 11B of the SEBI Act, 1992 or any other SEBI Regulations and to the best of their knowledge and
information, the Sellers do not require any kind of approvals from any banks, financial institutions or any

other authorities for dealing with the Sale Shares:
The Sellers (including the Karta of the HUF) are not willful defaulter or fugitive economic offender.

The Sellers are desirous of selling and the Acquirer is desirous of acquiring the Sale Shares and taking
control of the Target Company and they are desirous of reducing the terms of their understanding to

writing;

NOW THIS AGREEMENT, in consideration of the premises and the mutual promises, assurances and

covenants set forth herein, the Parties agree as follows: -

ARTICLE 1: DEFINTIONS AND INTERPRETATIONS

In this Agreement (including in the Recital hereof), the following words and expressions shall, unless the

context otherwise requires, have the following meanings: -

“Agreement” means this Share Purchase Agreement (“SPA”) including all Schedules hereto as it may be

amended from time to time in accordance with its terms;
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Il.  “Approvals” means all authorizations, consents, approvals and permissions required under the laws of the

Republic of India for or in respect of this Agreement including for performance of any obligation or exercise

of any right by a Party;

III. ~ "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;

IV.  "Board" means the Board of Directors of the Target Company;
V. “Claim” means any claim, demand, action, cause of action, suit, litigation, damage, loss, costs, liability or
expense including, reasonable legal fees, professional fees and all costs incurred in pursuing any of the

foregoing or proceedings relating to any of the foregoing;

VL. “Closing” means the carrying out of the transaction envisaged by this Agreement in accordance with Article
6.1;

VII.  “Closing Date” means the day on which Closing takes place;
VIII.  “Effective Date” shall mean the date of execution of this Agreement.
IX. “Escrow Account” means the bank account to be opened with a Scheduled Commercial Bank.

X. "Merchant Banker” or “Manager to the Open Offer” means M/s. VC Corporate Advisors Private Limited,
having its registered office at 31 Ganesh Chandra Avenue, 2nd Floor, Suite No. 2C, Kolkata- 700013 and being
an authorized Category I Merchant Banker registered with SEBI.

XI.  “Offer” or “Open Offer” shall mean a pﬁblic offer to be made by the Acquirer for acquisition of shares as
requlred under Regulation 3 (1) and 4 of the Securities and Exchange Board of India (Substantial Acquisition of *

Shares and Takeovers) Regulations, 2011, including amendments thereto;
XII.  “Purchase Price” has the meaning assigned to it in Article 3.1.
XIII.  “ROC” means “Registrar of Companies, West Bengal.
XIV.  “Sale shares” shall mean has the meaning assigned to it in Recital (1) above;

XV. “Shares” means equity shares of NCCL.

XVI.  “SEBI" means the Securities Exchange Board of lr;dia constituted under the Securities and Exchange Board
of India Act, 1992.

XVIL.  “Stock Exchanges” means The Metropolitan Stock Exchange of India Limited [“MSEI"] and The Calcutta
Stock Exchange Limited [“CSE”], i.e., both the Stock Exchanges where the equity shares of NCCL are
presently listed.

XVIII.  “Takeover Regulations” means the Securities and Exchange Board of India (Substantial Acquisition of
Shares and Takeovers) Regulations, 2011 including any amendments, modifications, deletions, exemptions

or clarifications thereto from time to time, made by SEBI or any other appropriate authority.
Ratau Lol ﬁ%‘-’\- Saman DU"%Q/L N Loz o%tﬁ/w./
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XIX.

1.2

1.3.

“Target Company” or “NCCL” means M/s. Nidhan Commercial Co. Limited, a Listed Public Limited

Company incorporated and registered under the Companies Act, 1956 having its registered office at 97,
Park Street, 5t Floor, Kolkata-700016.

Headings to Articles are for the sake of convenience only and shall not form part of the operative provisions

of this Agreement.

References to Recitals, and Articles are recitals to, and articles of, this Agreement and references to this

Agreement shall, unless the context otherwise requires, include references to the Recitals and Schedules.

ARTICLE 2: SALE AND PURCHASE

2.1

2.2

2:3.

2.4.

Subject to the other provisions of this Agreement and against the payment of the sale consideration and
other necessary compliances by the Acquirer, the Sellers shall sell, transfer, convey and deliver to the
Acquirer and the Acquirer shall purchase and acquire from the Sellers, shares free from all liens,
encumbrances, all rights, title and interests of the Sellers in the shares together with all accrued benefits,

rights and obligations attaching thereto.

It is specifically agreed that the sale contemplated in this Agreement is for the whole of Sale Shares and
under no circumstances, the Sellers will be entitled to Offer or the Acquirer would be entitled to claim pro-

rata shares.

The Acquirer shall bear and pay stamp duties and other costs, if any, payable for or in relation to transfer
of the Sale Shares. The Sellers shall be solely responsible for payment and discharge of income tax or capital

gains tax or other levies, if any, arising from or applicable to, sale or transfer of the said Sale Shares.

The Sellers confirm that the Sale Shares are fully paid up and are free from lock-in or any lien whatsoever
and other encumbrances and the Sellers shall hand over the said confirmation letter to the Acquirer along

with the letter received from the Target Company.

ARTICLE 3: PURCHASE PRICE AND PAYMENT

3.1

3.2

The Purchase Price for acquisition of the Sale Shares shall be at a price of Rs. 49 /- (Rupees Forty-Nine Only)

per share, aggregating to Rs. 94,39,850/- (Rupees Ninety-Four Lakhs Thirty- Nine Thousand Eight Hundred
and Fifty Only) (the “Purchase Price”). '

The Sellers shall sell, convey and transfer to the Acquirer and the Acquirer shall purchase, acquire and

accept from the Sellers the above-mentioned Sale shares at and for the Purchase Price (as defined above).
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ARTICLE 4: EFFECTIVE DATE

This Agreement shall take effect from the Effective Date provided that the effectiveness of this Agreement
will not in any way be affected by any change in the Takeover Regulations which does not void any of the
provisions of the Agreement and the Parties shall be responsible for completing the transactions

contemplated by this Agreement notwithstanding any such change.

ARTICLE 5: PRE-CLOSING COVENANTS

5.1 Conduct of Business of the Target Company

Subject to Article 5.2 herein, from the date hereof until Closing, the Sellers shall do everything within their

power to cause the Target Company to conduct its business in the ordinary course, save in so far as agreed

in writing by the Acquirer.
5.2 Certain acts of the Target Company which require consent of the Acquirer

5.2.1. From the effective date, till the date of Closing, the Sellers shall not do or cause to be done, including by or

through the general body or the Board of Directors of the Target Company, any of the following acts and

deeds, without prior consent of the Acquirer:

a) Alienate any material assets whether by way of sale, lease, encumbrance or otherwise dispose of or enter

into an agreement therefore outside the ordinary course of business of the Target Company; or
b) Effect any material borrowings outside the ordinary course of business: .
c) Issue orallot any authorized but unissued securities carrying voting rights during the Offer period;

d) Implement any buy-back of shares or effect any other change to the capital structure of the Target

Company;

e) Enter into, amend or terminate any material contracts to which the Target Company or any of its
subsidiaries is a party, outside the ordinary course of business whether such contract is with a related

party, within the meaning of the term under applicable accounting principles, or with any other person;

and

f) Accelerate any contingent vesting of a right of any person to whom the Target Company or any of its
subsidiaries may have an obligation, whether such obligation is to acquire shares of the Target Company
by way of employee stock options or otherwise enter into any arrangements, dealings or contracts with

the Sellers or its nominees:

The above restrains shall be in accordance with Regulation 26 of the Takeover Regulations.

5.3. Notto deal in the shares of the Target Company
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From the date of entering into this Agreement till the date of the Closure of the Offer, the Sellers shall not,
except with the prior consent of the Acquirer, sell, transfer, gift, exchange or dispose of or any way deal in

the equity shares of the Target Company or create any right, interest or encumbrance over the Sale Shares.

5.4. Right of the Acquirer to nominate to the Board:

5.4.1. The Parties hereby agree that the Acquirer shall be entitled to appoint him/ his representatives on the
Board of Directors of the Target Company after expiry of 15 working days from the date of the Detailed
Public Statement on deposit of 100% of the consideration payable, assuming full acceptance, in cash in the
Escrow Account in terms of Proviso to Regulation 24(1) read with Regulation 17 of the Takeover
Regulations. The Sellers shall cause the Target Company to take necessary steps in this respect, if asked by
the Acquirer, to facilitate the appointment of Acquirer’s representatives on the Board of Directors of the

Target Company and give effect to the resignation of the existing Directors.

5.4.2. The Parties hereby agree that the Acquirer after the expiry of twenty-one working days from the date of
Detailed Public Statement be entitled to, act upon the agreement and may complete the acquisition of
shares or voting rights in, or control over the Target Company as contemplated under regulation 22(2) of

the Takeover Regulations on deposit of 100% of the consideration payable, assuming full acceptance, in

cash, in the Escrow Account.

5.4.3. The Seller undertakes that in case the Acquirer so desires, it shall immediately facilitate to appoint them or
their nominees on the Board of the Target Company and also transfer the shares in the demat account of

the Acquirer in the proportion as mentioned in the SPA in terms of compliance of the Regulation 22(2) and

" Regulation 24(1) of the Takeover Regulations.

5.4.4. The presence of such Directors nominated by the Acquirer shall be a mandatory requirement to constitute
quorum for the Board of Directors of the Target Company to transact valid business, be it at a Board

Meeting or through Circular Resolution, until closing, in respect of matters specified in Clause 5.2.1.

ARTICLE 6: CLOSING

6.1 Closing

Closing shall occur on a date which shall be within 7 (seven) working days after the receipt of the Final
Certificate from the Merchant Banker about the completion of the Open Offer formalities. In case of any

practical difficulties, the closing date may be extended by the mutual consent of the parties in writing.

6.2 Action by the Sellers and the Acquirer

On Closing, the Parties shall take all steps necessary for fulfilling their respective obligations under this

Agreement and for Closing of the transaction envisaged in this Agreement.
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6.3.

Closing Activities

The Sellers shall cause the Target Company to convene a meeting of the Board of Directors of the Target
Company after the completion of Open Offer formalities, at which the Board shall pass the following

resolutions (read with Article 5.4 as stated above to the extent not applicable) for:
a) Appointing the persons nominated by the Acquirer as directors on the Board of the Target Company.
b) Accepting the resignations of the existing Directors from the Board of the Target Company.

c) To take on record the transfer/electronic transfer of Sale Shares in the name of the Acquirer or its

nominees.
d) Transfer of Control and Management of the Target Company in favour of the Acquirer.

e) Changing the signatories of all banks of the Target Company by substituting all nominees of the Sellers with

the nominees of the Acquirer.

f) The reorganization of the Acquirer/ his representatives, if any, as official Promoters of the Target Company

and removal of the names of the present Promoters from the category of Promoter Group.

g) Reclassification of remaining Promoters to public category who did not sell their equity shares through
this SPA.

h) The reorganization of the various committees as may be statutorily required pursuant to the change of the

: 3 »
Directors or otherwise.

i) Other allied matters as may be applicable.

ARTICLE 7: REPRESENTATIONS AND WARRANTIES

7.1

Tl

The Sellers, the Acquirer hereby represents and warrant that in terms hereinafter listed (the
“Warranties”), and agree and acknowledge that they are entering into this Agreement in reliance on such
Warranties. Notwithstanding any provisions to the contrary, the Warranties and indemnification

obligations shall remain in full force and effect.

The Acquirer warrant that the execution of this Agreement and the purchase of the Sale Shares pursuant

hereto, has been duly authorized and constitutes a legal, valid and binding obligation of the Acquirer

enforceable in accordance with its terms.

That it is clearly understood between the parties that it will be the responsibility of the Acquirer to comply
with the provisions of the applicable laws and obtain necessary approvals wherever required in respect of

the compliance of the Open Offer Formalities as per the Takeover Regulations.

7.3  The Sellers warrant that they have the requisite power and authority to execute and deliver this Agreement

and perform its obligations as set forth in this Agreement and that it is binding on the Sellers.
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7.4 The Sellers, the Acquirer represent and warrant that neither the execution of this Agreement nor
performance of their respective obligations hereunder, nor the transactions contemplated herein, nor the

completion of the transaction envisaged herein, nor compliance with the terms and conditions of this

Agreement will:

a) contravene any provision of any law or any statute or decree, rule or regulation binding upon the Parties:

or

b) conflict with or result in any breach of any terms, covenants, conditions or provisions of or constitute a

default of any agreement or instrument to which either the Sellers or the Acquirer is a Party.

7.5  The Sellers warrant that they are the legal and beneficial owners of all rights and interest in the Sale Shares
and that the Sellers have clear, absolute and marketable rights, title and interest in and to the Sale Shares
and that the Sale Shares are free from and clear of any encumbrances, restrictions of any kind whatsoever

and has not been transferred, sold, mortgaged or otherwise dealt with in favor of any person(s).

7.6  The Sellers warrant that they hold the entire Sale Shares in demat form.

7.7  The Sellers, the Acquirer shall indemnify and keep indemnified the other, from and against all losses,
liabilities, damages, costs and expenses that may be incurred or suffered by the other, arising from breach
or default in performance or fulfillment by them or by any of its nominees, of any of the obligations,
provisions, covenants, representation and warranties set forth in this Agreement till the date of SPA or till

the date of effective control by the Ag¢quirer, whichever is later:

7.8 The Sellers further warrants: .

a) that the Balance sheet of the Target Com'pany as at 31st March, 2023 and certified financial results for the
six-month period ended 30th September, 2023 and information provided till the date of entering into this
Agreement, which has been furnished to the Acquirer and represents the true state of affairs of the Target

Company.

b) that there are no claims, disputes, defaults, obligations in respect of Income tax, Wealth tax, sales tax,
Service Tax, TDS, Property Tax, Urban Land Tax, Goods and Service Tax or any other tax, levies, dues or
cess or any non-compliances of SEBI/ ROC/ Stock Exchanges relating to the Target Company other than
those stated in the latest Annual Report as at 31st March, 2023 and certified financial results for the Six-
month period ended 30th September, 2023 and till the date of entering into this Agreement.

c) thatthere is no petition for winding up filed against the Target Company nor is any winding up proceedings

being threatened to be initiated against the Target Company.

d) that there is no proceeding filed under the provisions of Sections 397 and 398 of the Companies Act, 1956
/ 2013 against the affairs of the Target Company.
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e) that there are also no contingent or disputed or undisclosed liabilities or claims in respect of the affairs of
the Target Company, other than those stated in the latest Annual Report as at 31st March, 2023 and

certified financial results for the six-month period ended 30th September, 2023 till the date of entering

into Agreement.

f) The Sellers also agree that, if any, liability /penalty is levied upon NCCL under applicable statutory laws for
any period prior to the date of closure of the Offer and not disclosed in the said balance sheet or otherwise
by the Sellers to the Acquirer, the Sellers shall indemnify and/or otherwise reimburse to the Acquirer,
wherever applicable. However, the Sellers shall not be liable to indemnify for any liability/penalty which
may be levied due to the actions of the Acquirer or resulting from actions in accordance with the directions

of the Acquirer.
Acquirer’s Warranties:

7.9 That the Acquirer has the necessary resources to pay the required consideration under this Agreement.

7.10 That the Acquirer has confirmed that the acquisition made in pursuant to this Agreement would result in
triggering the requirement of the Open Offer under applicable regulations of the Takeover Regulations, and
then the Acquirer shall take necessary steps to cause a Public Announcement for acquiring a minimum of
25.67% or such % permitted of the outstanding equity and voting share capital of the Target Company in

terms of the Takeover Regulations.

7.11 That the Acquirer shall immediately on the day of execution of this Agreement, cause a Public
Announcement for acquiring a minimum of 25.67% or such % permitted of the outstanding equity and
voting share capital of the Target Company in terms of the Takeover Regulations. The Acquirer conﬂrm;
that failure on his part to comply with any regulations/ applicable provisions shall not entail any liability

on the Sellers and agree to indemnify the Sellers to this effect.

7.12 The Acquirer further undertakes to take all necessary steps to proceed with Open Offer in accordance with
law including the Takeover Regulations to acquire a minimum of 25.67% or such % permitted the
outstanding equity and voting share capital of the Target Company from the public and to comply with all
orders and directions of SEBI in this behalf including payment of any interest on the price if required to be
offered. The Acquirer further undertakes that any benefits accrued to the Target Company or realized by
the Target Company in respect of the period prior to the date of Agreement shall be reimbursed by the

Acquirer to the Sellers.

7.13 The Acquirer further undertakes that any benefits accrued to the Target Company or realized by the Target

Company in respect of the period prior to the date of Agreement shall be reimbursed by the Acquirer to the

Sellers.

It is further agreed between the Parties: NNdgechn St ﬁ% L
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[. Thatin case of non-compliance of any provisions of the Takeover Regulations, the Agreement for such sale

shall not be acted upon by the Sellers or the Acquirer and the same shall be treated as null and void.

[I. Thatitis clearly understood between the parties that it will be the responsibility of the Acquirer to comply
with the provisions of the applicable laws and obtain necessary approvals wherever required in respect of

the compliance of the Open Offer Formalities as per the Takeover Regulations.

[II. Thatitis also understood between parties that the Sellers shall co-operate with the Acquirer in furnishing
any information required in compliance with the Takeover Regulations for the purpose of Open Offer being

made to the shareholders of the Target Company.

IV. That the Sellers shall not make any materially adverse change in the Target Company and shall inform the
Acquirer for any materially adverse event or any material litigation or winding up or other proceedings
initiated or threatened against the Target Company. If any materially adverse change happens then the

Acquirer shall have the option to not to proceed with the underlying transaction.

V. The Acquirer shall not sell or agree to sell or dispose of any shares acquired by him till the completion of
the Offer Period.

VI. The representations of the Sellers, the Acquirer hereinbefore contained are true and correct on the date

hereof and will remain true and correct on the Closing Date.

VII. That the Sellers, the Acquirer agree to abide by their obligations as contained in the Takeover Regulations.
3

ARTICLE 8: MISCELLANEOUS

8.1  Waiver: The terms of this Agreement may be changed, waived, discharged or terminated only by an
instrument in writing signed by the Parties hereto. Waiver of any term of this Agreement shall not be
deemed to be a waiver of any subsequent breach of such term or any other term of this Agreement. The

failure of any Party hereto to claim default of any part of this Agreement, or any failure to enforce any of its

rights hereunder shall not be deemed a waiver of any subsequent claims or rights under this Agreement.

8.2  Expenses: Exceptas otherwise provided in this Agreement, each Party shall bear its own expenses relating

to this Agreement and the performance thereof.

8.3  Each party hereto will take steps to duly perform and fulfill its obligations under this Agreement and extend
full co-operation and assistance to the other Parties, as the other Parties inay reasonably require, for giving

full effect to the provisions of this Agreement.

ARTICLE: 9 DISPUTE RESOLUTION

9.1 For the purposes of this Article, the Sellers shall be considered as one Party. Vg Wﬂ/
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9.2 Initiation of proceedings: In the event of any disputes or differences or claims relating to, arising out of or
in any way connected to this Agreement the same shall be finally resolved by final and binding arbitration
in accordance with this Article. Whenever a Party shall decide to institute arbitration proceedings, it shall
give written notice to that effect to the other Party. The Party giving such notice shall refrain from
instituting the arbitration proceedings for a period of seven days following such notice to allow the Parties
to attempt to resolve the dispute between them. If the Parties are still unable to resolve the dispute, the

Party giving the notice may institute the arbitration proceeding in accordance with law.

9.3 Venue, Language and Number of Arbitrators: Arbitration shall be held at Kolkata, India, in the English
language. The arbitration shall be conducted by a sole arbitrator to be mutually agreed. In the event the
parties are unable to agree to an arbitrator within 10 days of notice as contemplated above, the party

seeking arbitration will be at liberty to apply to the Competent Court/Designate Authority for appointment

of the sole arbitrator in accordance with the Arbitration Act.

9.4 Finality of Award: The award made by the Arbitrator shall be final and binding between the parties.

ARTICLE: 10 NON-WAIVERS

Failure on the part of the both parties to exercise, and /or delay in exercising, any right under this
agreement or any of the ancillary agreements shall not operate as a waiver thereof: nor shall any single or
partial exercise of any such right preclude any other or future exercise thereof or the exercise of any other

right. The remedies in this agreement and the ancillary agreements are cumulative and shall not be

exclusive of any remedy provided by law.

ARTICLE: 11 APPROVALS

The agreement shall be subject to the necessary and requisite statutory, government approvals required if

any.

ARTICLE: 12NOTICES

All notices, reports and communications permitted or required by this agreement, any of the ancillary
agreements shall be in writing and shall be deemed to have given facsimile transmission (with confirmation
if personally delivered or sent by facsimile transmission (with confirmation receipt) or if that day is not a
business day, on the next succeeding business day or two business days after posting by certified or
registered mail, returned receipt requested, postage prepaid, addressed to the other party unless

otherwise expressly indicated in this agreement or the relevant ancillary agreement the address of the
Katan Lt %#% Suman. Began NMudaedn o%"ﬁm/
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parties for the purpose of giving notice are those which are mentioned under the name of each party at the

beginning of this agreement and also to the Target Company.

ARTICLE: 13GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of India and shall be

subject to the jurisdiction of the Courts in Kolkata.

ARTICLE: 14 ENTIRE AGREEMENTS

This Agreement sets forth the entire agreement and understanding reached amongst the Parties hereto

and supersede all agreements, understandings, memoranda and other documents entered into or

exchanged amongst the Parties.
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IN WITNESS WHEREOF the parties hereinto set and subscribed their respective hands and seals the day,
month and year first hereinabove written.

Signed and delivered for and on behalf of the Sellers:-

Sellers In the presence of:- Sellers In the presence of:-
Kol Nt o
Ratau Ld Sopen A~
R ARD * ps abd 5 s sk ha/t Bha
Ratanlal Dugar i Ajit Kumar Dugar S LK WIS 13 oL
Kodo nah DA, ,
Aunen Dugall .
W s et Do - R*‘_ ke M‘a?'\' SLU Wan Bho
Suman Dugar Rina Dugar S LU ML Tt
> WAA&M 5 . /&ﬂo‘“"‘
Surendra Kumar S-{K\M)JL %V\OL NMudgerin %«ﬁ’a d SUzendsa kummar Jein
Dugar S K Wwel g/ Mukesh Kumar Dugar
Foi RATANLAL DUGAR (H.U.F o) i ™
. X Ratan Lol %3»4/ K a3 o path Do,
ki e ca IR TR CartaiCoParcener | )\ J) Do,
Suman Dugar S KWl AL Ratanlal Dugar HUF N ;
a
Si‘gned and delivered by the Acquirer: - In the presence of:-
o &
Kapil Hiralal Jain
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DETAILS OF ACQUIRER:

Name of the Acquirer Address of the Acquirer | No.of Equity Shares | % w.r.t. to the
proposed to be paid up capital
Acquired
Kapil Hiralal Jain 601, Janki Orchid CHSL, 90 1,92,650 64.56
Feet Road, Opp. SL Porwal
School, Bhayandar West,
Thane-401101
Ratau Lol Fyp~  SummanDegan Mzt Bgon—

Fumneun Dugaﬁ hh~spe

= WX‘%/‘,

s BALANLAL DUGAR (H.U.P,)
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SCHEDULE I:

Name of the
Sellers

Address

Number
of Shares

% of
equity

voting
capital

Consideratio
n (Rs.)

Name of
Acquirer

No. of
shares to
be
acquired

Ratanlal Dugar

Sapphire
Apartment, Flat- 5E,
36B, New Road,
Alipore, Kolkata-
700027

39,200

13.14

19,20,800/-

Suman Dugar

Sapphire
Apartment, Flat- 5E,
36B, New Road,
Alipore,  Kolkata-
700027

46,800

15.68

22,93,200/-

Surendra Kumar
Dugar

Sapphire
Apartment, Flat- 5A,
36B, New Road,
Alipore, Kolkata-
700027

44,800

15.01

21,95,200/-

Suman Dugar

Sapphire
Apartment, Flat- 5A,
36B, New Road,
Alipore,  Kolkata-
700027 o

7,150

2.40

3,50,350/-

Ajit Kumar Dugar

Chandra Mahal, Flat
No. 48, 15, Burdwan
Road,
Kolkata- 700027

Alipore, |

27,050

907

13,25,450/-

Rina Dugar

Chandra Mahal, Flat
No. 48, 15, Burdwan
Road, Alipore,
Kolkata- 700027

7,350

2.46

3,60,150//-

Mukesh Kumar
Dugar

20/A, Asha Mahal,
46-B, Dr. Gopalrao
Deshmukh Marg,
Cumballa Hill,
Mumbai- 400026

13,000

4.36

6,37,000/-

Ratanlal Dugar
HUF

Sapphire
Apartment, Flat- 5E,
36B, New Road,
Alipore,  Kolkata-
700027

7,300

2.45

3,57,700/-

Kapil
Hiralal
Jain

39,200

46,800

44,800

7,150

27,050

7,350

13,000

7,300

Total

1,92,650

64.56

94,39,850/-

1,92,650

Humen dugan

= \,\rx.s':_\)\c)vu—\erk Bk

N o

Y Lulzecdn O%V%} A —

Fei RATANLAL DUGAR (H.U.F.)




