SHARE SUBSCRIPTION, SHAREHOLDERS AGREEMENT 
By & Between
...........................................Private Limited
AND
.............................
Promoter Director
AND

.............................
Promoter Director
AND

..................................
Investor
THIS SHARE SUBSCRIPTION, SHAREHOLDERS AGREEMENT “Agreement “is made at ............................., India and entered into on this day of ...............................
1. ............................... Private Limited, a company incorporated on ...................... under the provisions of the Companies Act, 1956, (CIN: .........................) having its registered offices at ...................................duly represented by its Promoter Director’s Mr.........................., Mr.................................., (hereinafter referred to as the “Company”) which expression shall mean & include its successors-in-interest and assigns and permitted assigns of the First Part;
2. A.) ............................ , son of Mr. ................................, residing at ..............................................., holding shares in ..................................... Private Limited, &
B. )........................................... , son of Mr. .................................. residing at ..................................................., holding shares in ...................................Private Limited, (hereinafter jointly and severally referred to as the “Promoters”) which term unless repugnant to the context and subject shall mean and include their respective legal heirs, successors, legal representatives, executors, administrators, assigns and authorized representatives of the Second Part;
................................ , /Son/d.o/wife of  Mr............................, residing at .............................................,will be inducted into Board of Directors as a Director of the company (hereinafter referred to as the “Investor”) which expression shall mean & include her successors, legal heirs and permitted assigns of the  Third Part;
WHEREAS:

A. The Company was incorporated                             inter-alia, with an objective of --------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------
B. The present Authorised Capital of the Company is `......................../-(Rupees ............... lakh only) &   the issued, subscribed and fully paid up equity share capital of the Company is `. .................../-(Rupees ...................... Lakh only) divided into ....................... (................... Lakh only) equity Shares of Rs. ..../- (Rupees .........)each.

C. The Investor has knowledge in the area as mentioned in point A & B above;
D. The current shareholding structure of the Company is as provided in Annexure I. The Investor is desirous in  investing into the  Equity  of Company in tranches in the manner and as per the terms  agreed between the parties to this(First Part, Second Part, & Third Part)  Share Subscription, Shareholders Agreement; 
E. Investor has agreed to invest as share subscription amount of Rs......................... and to subscribe.......................number of equity in the authorised capital of the Company at a premium of Rs............... per share. The promoters duly authorised under the Board/ EGM Resolution has agreed to allot the prescribed shares in the Equity of the Company at that price including premium. 

F.  The Promoters are ready and willing to facilitate the participation of the Investor in the equity share capital of the Company and the Company is ready and willing to issue and allot the requisite number of Shares to the Investor, in accordance with and subject to the terms and conditions of this Agreement;
G. The Parties hereto are desirous of entering into this Agreement in order to define their mutual rights and obligations and set out the terms and conditions governing the investment by the Investor in the Company and their relationship as the Shareholders of the Company, inter se as well as with the Company, including in relation to the transfer of the said shares and the management of the Company.

H. CONDITIONS

Conditions Precedent.
The Parties agree that subscription and payment for the Shares, as provided for herein, is conditional upon the fulfilment of the following Conditions Precedent to the satisfaction of the Investor:

(a)approval of this Agreement and the subscription and purchase of Shares by the Investor hereunder by a meeting of the Board/Members;

(b)
Completion of legal, financial and accounting due diligence of the Company and their businesses and resolution of all issues arising there from to the satisfaction of the Investor;

(c)
Substantial performance of all the obligations hereunder required to be performed by the Promoters/Company on or prior to the Closing;

(e)
passing of a Board resolution authorizing the Company to issue and allot the Investor Shares on the terms and conditions stipulated in this Agreement;

(f)
receipt of all approvals, licenses, consents and authorizations from the concerned authorities including the concerned governmental agency, subject to conditions, if any, to enable the allotment of the Investor  Shares;

(g)
there being no threatened, instituted or pending action or proceeding by any Person before any court or governmental authority or agency, domestic or foreign, seeking to impose or confirm limitations on the ability of Buyer or any Affiliate(s) to exercise full rights of ownership of the Investors Shares, or seeking to require divestiture by the Investor or any Affiliate(s) of any Investor Shares or seeking to prohibit or restrict the consummation of the transaction, as at Closing;

(h)
each of the Representations & Warranties of the Company and the Promoters being true and accurate in all material respects and not misleading as of Closing;

(i)
no event having occurred, within the control of the Promoters, which could adversely affect the value of the Investors Shares, subject to Force Majeure as set out in Clause elsewhere in this agreement;

(j)
settlement of all known and identified outstanding dues and claims by the Company other than the Disclosed Liabilities;

(k)
the Company certifying that it is not subject to any liabilities, defaults, claims or litigation on account of environmental factors;

(l)
delivery by the Company to the Investor, a certificate in the form and content attached hereto as Schedule B, signed by a Director of the Company to the effect that:

(i)
all the Conditions Precedent which are required to be complied with by the Company have been fully satisfied, attaching certified true copies of the resolutions of the Company as listed out hereinabove; and

(ii)
that no existing or imminent material adverse change has taken place or is expected in the business of the Company.

(m)
Promoters furnishing to the Buyer an undertaking in a form acceptable to the Buyer, to the effect that the Promoters shall not sell or transfer their shareholding in the Company substantially in the form set out in Schedule ; 

(n)
there being no material adverse change in the financial markets or economic conditions in India;

(o)
the forgiveness of all Existing Shareholder loans except as mentioned in Clause of this agreement or as agreed between the Parties and the Investor receiving signed releases from the Promoters in respect of any claims by the Promoters against the Company;

(p)
passing of a Board resolution including the Investor or the Investor's representatives as persons authorized to operate the bank accounts of the Company and completing the necessary formalities with the Company's bankers; 

(q)
Promoters furnishing an undertaking in a form acceptable to the Investor to the effect that the Promoters shall be solely and exclusively liable for all taxes, levies, charges, claims and cesses that may be demanded from the Company for any claimed or yet unclaimed liability, other than the Disclosed Liabilities, that accrued on or before Closing and indemnifying the Buyer from any and all such claims and liabilities;

(r)
The Company shall obtain the necessary information from the Investor to enable the Company to procure Director Identification Numbers for the Buyer or their representative(s) and file Form 32 with the Registrar of Companies appointing the Buyer as Directors;  

(s)
Completion of any outstanding company secretarial matters in relation to resignation of directors, allotment of shares, minutes book, etc.;

(t)
The Investor may in its absolute discretion waive (in whole or in part) any or all of the Conditions Precedent.

(u)
None of the Parties to this Agreement shall be entitled to rescind or terminate this Agreement after Closing, except in the manner provided herein.

(v)
If any of the Conditions Precedent are not satisfied or waived within 60 days of the execution of this Agreement (or such later date as may be mutually agreed between the Parties), then the Investor may give a written notice to the Promoters/Company of not less than 15 (fifteen) days for completion of the remaining Conditions Precedent. If any of the Conditions Precedent remain unfulfilled at the expiration of such 15-day period, the Investor shall have the right to terminate this Agreement and the Agreement shall stand terminated forthwith upon delivery of the notice of termination and the Company shall refund all such amounts received, if any, from the Investor under this Agreement with interest @ 18% payable on such amounts calculated from the date of receipt of the payment until the payment date.

IT IS AGREED:

1. Definitions and Interpretation

1.1 Definitions:

(a) “Act” shall mean the Companies Act, 1956 or any other statutory amendment or re-enactment thereof;
(b) “Affiliate” shall mean with respect to any person, any company, corporation, association or other entity, which, directly or indirectly, Controls, is Controlled by or is under common Control with, such Person;

(c) “Agreement” means this Share Subscription ,Shareholders Agreement, including all annexes hereto;

(d) “Annual General Meeting” or “AGM” shall mean the annual general meeting of the Shareholders of the Company, convened and held in accordance with the Act;

(e) “Articles” or “Articles of Association” means the articles of association of the Company, as amended from time to time;

(f) “Board” means the board of directors of the Company in office and as nominated and appointed in accordance with the terms of this Agreement , Articles and as provided in the  Act;

(g) “Business Day” shall mean a day on which the scheduled commercial banks are open for business in Bangalore, India ;

(h) “Control” (including with correlative meaning, the terms "Controlled by" and "under common Control" with) shall mean the power and ability to direct the management and policies of the controlled enterprise through ownership of voting shares of the controlled enterprise or by contract or otherwise;

(i) “Deed of Adherence” shall mean the deed of adherence in the form contained in Annexure II to this Agreement;

(j) “Encumbrance” means any lien, pledge, hypothecation, charge, mortgage, security interest on the use of any asset and any restriction on the possession, exercise or transfer of any other attribute of ownership of any asset of the Company;
(k) “Equity Shares” shall mean the equity shares of the nominal value of Rs.../- each of the Company in the Authorised Capital of the Company, & shall mean common equity shares of the Company, which include the shares held by the Promoters and the UN issued shares, new shares to be created, issued and allotted.

(l) “Extra Ordinary General Meeting” or “EGM” shall mean the extra ordinary meeting of the Shareholders of the Company, convened and held in accordance with the Act;

(m) “Financial Year” shall mean the period commencing April 1 each year and ending on March 31 the next year, or such other period as may be determined by the Board of Directors of the Company to be the financial year;

(n) “Liquidation Event” shall mean and include the liquidation, dissolution or winding up of the Company as well as a merger, acquisition, change of control, consolidation, or other transaction or series of transactions in which the Company’s Shareholders subsequent to such transaction or transactions will not retain a majority of the voting power of the surviving entity, or a sale, lease, license or other transfer of all or substantially all the Company's assets;

(o) “Shareholders” shall mean and refer collectively to the Investor and the promoter  Shareholders and “Shareholder” shall refer to any one of them, and where the context so requires, the same shall also mean and refer to all other Persons who hold Shares in the Company;

(p) “Transfer” (including the terms "Transferred by" and “Transferability”)shall mean to transfer, sell, assign, pledge, hypothecate, create a security interest in or lien on, place in trust (voting or otherwise), exchange, gift or transfer by operation of law or in any other way subject to any encumbrance or dispose of, whether or not voluntarily.

(q) “Closing Date” The Closing shall take place on the Closing Date at the offices of the Company or at such other place as the Parties may agree.

1.2 Interpretation:

(a)
Heading and bold typeface are only for convenience and shall be ignored for the purpose of interpretation.

(b)
Other terms may be defined elsewhere in the text of this Agreement and, unless otherwise indicated, shall have such meaning throughout this Agreement.

(c)
Unless the context of this Agreement otherwise requires:

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

(ii) words of any gender are deemed to include the other gender;

(iii) the terms “hereof", “herein”, “hereby”, “hereto” and derivative or similar words refer to this entire Agreement or specified Sections of this Agreement, as the case may be;

(iv) the term “Section” refers to the specified Section of this Agreement;

(v) references to a particular Section, paragraph, sub-paragraph or Annexure shall, except where the context otherwise requires, be a reference to that Section, paragraph, sub-paragraph or Annexure in or to this Agreement;

(vi) reference to any legislation or law or to any provision thereof shall include references to any such law as it may, after the date hereof, from time to time, be amended, supplemented or re-enacted, and any reference to statutory provision shall include any subordinate legislation made from time to time under that provision; 

(vii) reference to the word “include” shall be construed without limitation; and

(viii) All attachments hereto shall constitute an integral part of this Agreement.

2.      Management

2.1        Board Composition of the Company
 (a)
The Board of Directors of the Company after the execution of this Agreement shall comprise of ..... Directors; Mr...................................................Mr..........................Mr.............................
 (b)
Upon entering into this agreement the promoter Director’s has to take necessary steps to induct the Investor as director of the Company.

 (c)
It is provided that promoter s, shall not resign from the office of directorship without the consent of the Investor and all directors, including investor & the first directors, so appointed are not liable to retire by rotation.
2.2      Committees
The Investor shall have the right to require the appointment of at least one member on key committees of the Board / Company. All Parties shall take, or cause to be taken, all actions necessary to cause such Directors/observers to be elected to such committees.

2.3Quorum of the Board
The quorum for a meeting of the Board of Directors of the Company shall be as required under the Act. Provided that if such a quorum is not present within 1 (one) hour from the time appointed for the meeting, the meeting shall adjourn to the same place and time 7 (seven) days later, subject to the Directors constituting a valid quorum under the Act in accordance with this Section 2.3 and, provided that notice of such adjourned meeting shall have been delivered to all Directors at least 5 (five) days prior to the date of such adjourned meeting. However, the matters listed in Section 2.8 shall not be taken up at such meeting or adjourned meeting, without the presence of the Investor.

2.4
Meetings of the Board
(a)
The Board of Directors of the Company shall meet at least once every 3 (three) calendar months.

(b)
Each notice of a meeting of the Board of Directors of the Company shall contain, inter alia, an agenda specifying, in reasonable detail, the matters to be discussed at the relevant meeting and shall be accompanied by all necessary written information. All Meetings of the Board of Directors of the Company shall be held with at least 10 (ten) working days’ notice to all Directors. A meeting of the Board may be held at a shorter notice provided the consent of each director is obtained for such meeting at shorter notice.

(c)
 It is hereby agreed and clarified, subject to the provisions of this Agreement, that a decision shall be said to have been made and/ or a resolution shall be said to have been passed at a meeting of the Board of Directors of the Company only if at a validly constituted meeting, suchdecisions are approved of by and/or the resolution is approved of by a majority of the Directors. 

(d)
Subject to applicable law, Directors or members of any committee of the Board may participate in meetings of the Board or committee of the Board through videoconference or telephonic conference.

(e)
The Company shall provide to any observer nominated by the Investor, concurrently with the members of the Board or any committee of the Board, and in the same manner, notice of each meeting of the Board or committee of the Board (as the case may be) and a copy of all materials provided to the members of the Board or committee of the Board.

2.5
Exercise of Rights
The Parties hereto undertake to take such actions as may be necessary (including exercising their votes at General Meetings, meeting of the Board of Directors or any committees thereof), to give effect to the provisions of, and to comply with their obligations under this Agreement including but not limited to this Section 2.

2.6
Resolution by Circulation
A written resolution circulated to all the Directors or all members of a committee of the Board shall be as valid and effective as a resolution duly passed at a meeting of the Board or committee of the Board called and held in accordance with this Agreement and the Articles; provided however that if the resolution proposed to be passed by circulation pertains to a matter listed in Section 2.8,  such circular resolution shall be valid and effective only if it has received consent from  the Investor. 

2.7 General Meetings

An Annual General Meeting shall be held each calendar year within 6 (six) months following the end of the previous Financial Year of the Company. The Company along with such details as may be required in accordance with the Act shall send the notices for such an Annual General Meeting. All other General Meetings, other than the Annual General Meeting, shall be Extraordinary General Meetings. All AGMs and EGMs may be held with a shorter notice as provided for in the Articles of Association.

2.8 Reserved Matters

So long as the Investor holds at least 30% of the Company’s Share Capital, any decision on the following matters shall require an affirmative vote of the Investor at a meeting of the Board of Directors or at a meeting of the Shareholders, as the case may be (“Reserved Matters”):

(a)
Mergers, consolidations and divestments of the Company with one or more other corporations, pursuant to which the shareholders of the Company prior to such transaction, or series of transactions, would hold shares representing less than a majority of the voting power of the outstanding shares of the surviving corporation immediately after such transaction or series of transactions;

(b)
Voluntary commencement of winding-up proceeding for insolvency or bankruptcy of the Company or general assignment for the benefit of their creditors or any consent to the entry of a decree or order for relief from creditors under any applicable laws or any admission by the Company of (A) its inability to pay its debts, or (B) any other action constituting a cause for the involuntary declaration of insolvency or bankruptcy;

(c)
Acquisition of other businesses (by way of share purchase, business transfer, slump sale, asset sale or any other mode of acquiring a business), creation of joint ventures/ partnerships, creation of a subsidiary or sale of all or substantially all the Company’s assets or closure of an existing business/unit or commencement of any business beyond the purview of the capital expenditure budget of the Company; 

(d)
Any alteration or modification of authorized or issued share capital, or creation or issue of additional securities (including equity shares, preference shares, non-voting shares, warrants, options and such other instruments) and terms thereof by the Company;

(e)
Amendments to the Memorandum or Articles of Association (including, without limitation, change in the number of members of the Board of Directors);

(f)
Any related party transactions between the Company and its Shareholders or Directors or their Affiliate/s; 

(g)
Appointment/Change of internal/Statutory auditors of the Company; and

(i)
Increasing or decreasing the size of the Company’s Board;

(j) Creation or issuance of securities under an employee incentive option plan,           restricted stock plan, or similar equity compensation plan, and establishing the vesting and other terms of such equity compensation.

(k)      Declaration or distribution of dividends or other distributions.

(l)
Any investment in new or existing joint ventures or creation of new subsidiaries, involving an investment of Rs 1Crore and above.

(m)     Availing of financial assistance/borrowing by way of secured or unsecured loans in excess of the paid up capital of the Company.

2.9 The accounting period of the Company shall commence on April 1 of each year and end on March 31.

2.10 Books and financial statement of the company shall be kept at the principal office of the company and shall be maintained and prepared in accordance with generally accepted accounting principles as practiced in India consistently applied.

2.11 Investor shall have all right to access all records, books of accounts, contracts, documents of licenses, approvals, permission, and other information whether on electronic or magnetic media or hare copies or papers relating to or pertaining to the business of the Company and the said Company shall setup performance measurement and periodical information system to the satisfaction of the Investor and such information and reports shall be furnished as per the agreed periodicity. The Investor shall have the right to appoint persons to conduct the financial and technical audit of the operations and they shall report to the Investor. The expenses and fees for such audit shall be decided by the Investor and borne by the Company.

3
Pre-Emptive RIGHTS, TRANSFER Restriction
3.1
In the event that the Company makes a fresh issue of shares/securities, the existing Shareholders shall be offered first in proportion to their shareholding in the Company. In the event any shareholder does not accept the offer, the remaining shareholders are entitled to utilise the quota belonging to the shareholder not accepting the offer. 

3.2
Except in accordance with this Agreement and as per the provisions of the Act, the Parties hereto shall not, directly or indirectly, Transfer all or any of the Shares held by them in the Company. Any Transfer in breach of this Agreement shall be null and void, and shall not be binding on the Company.

4.
Lock-In of shares
Until 5years, the parties hereto shall not, directly or indirectly, effect or permit, any transfer of any of the Shares held by them, directly or indirectly in favour of any person, except with the prior written consent of the each of the other parties including the Investor.
ESOP: Company can issue shares under Employee Stock Option to the Extent of 5% in the Authorised Capital of the Company on recommendation by the Board and on approval in the members meeting.
5.
Tag Along Rights
5.1
 Subject to Clause  4  Supra and without prejudice to the provisions of Clause 6 hereof, in the event that a Party ("Transferor") proposes to transfer any or all of the shares of the Company held by it directly or indirectly with the express prior written consent of each of the other Parties ("Other Parties"), the Transferor shall have the obligation to ensure that the proposed purchaser offers to purchase all shares of the Company held by the Other Parties on terms and conditions no less favorable than the terms offered by the proposed purchaser to the Transferor, including, but not limited to the price per share. Each of the Other Parties shall have the right but not the obligation to accept the said offer of the proposed purchaser.  

5.2       For the purpose of Clause 5.1 hereof, the Transferor shall by notice in writing (“Transfer Notice”) to the Other Parties, notify each of the Other Parties of the number of shares proposed to be transferred by the Transferor and the terms and conditions of the transfer, including price and the name and other necessary particulars of the purchaser. Within twenty one (21) days of receipt of the Transfer Notice, each of the Other Parties may agree to or refuse to transfer its shares on the same terms and conditions (including the price) as the Transferor has intimated in the Transfer Notice, and shall communicate the same to the Transferor. Failure to communicate the same shall be deemed to be a refusal to transfer their shares.

6.
TRANSFER
Any transfer of shares by a Party shall (unless otherwise agreed between the Parties) be subject to the following conditions: 

a. If a Party or its Affiliate is desirous of selling some or all of its shares in the Company, such Party (the "Offeror") shall first make the offer to the other shareholders before making any offer to any third party. The offer made to the said shareholders shall be in proportion to their shareholding and offer rejected by one shareholder may be utilized by the other remaining shareholders.
b. The shares shall be transferred at the price as may be determined by the Board.
c. Any transfer to a third party pursuant to Clause 6(a) above, shall be finally effective only if the Offerer, before the transfer takes place, causes such third party to expressly agree in writing in the form of Deed of Adherence to be bound by all terms and conditions of this Agreement, as a Party hereto.  
d. Any attempted sale, transfer or other disposition not in compliance with this Clause shall be a breach of this Agreement and the Parties expressly agree that the Party not in breach shall be entitled to, without prejudice to its other rights and remedies, injunctive relief to prevent such a breach by the other. 

7.      Redefinition of the Company’s Promoters

The Company shall take all necessary steps to ensure that the Investor shall be considered as a promoter of the Company in any IPO-related filing made by the Company or the Present Shareholders. The Present Shareholders shall ensure that any Shares as may be required to comply with the statutory lock-in requirements imposed by law on promoters of companies making IPOs shall be contributed solely by the Present Shareholders and none of the Shares held by the Investor shall be offered for any lock-in applicable to promoters.

8 No Requirement to Pledge Investor’s Shares

The Investor shall not be required to pledge its shareholding in the Company or offer any guarantee or collateral security in respect of any borrowing by the Company. In the event that the Present Shareholders wish to create an encumbrance on their Shares, in order to secure borrowings by the Company or a guarantee of such borrowings by the Present Shareholders or for any other purpose, they shall first obtain the written consent of the Investor (not to be unreasonably withheld in the case of an encumbrance that secures borrowing by the Company) and shall register the pledge with the Company, within 30 (thirty) days of such a pledge.

9.     Termination of Special Rights
The rights of the Investor restricting share transferability will expire upon the completion by the Company of an IPO. The other provisions of this Agreement will remain in full force and effect notwithstanding any IPO.

10.
Liquidation Preference

In the event of any Liquidation Event, The surplus, if any remaining after making payments as per the priority of payments set forth under the Act, shall be distributed amongst all the Shareholders, pro-rata, in proportion to their respective shareholding in the Company.
11.Term and Termination
11.1
Term

This Agreement shall come into effect from .....................(“Effective Date”) and shall remain valid and binding on the Parties until such time that it is terminated in accordance with this Section.

11.2
Termination of this Agreement
(a)
This Agreement shall continue in full force and effect until terminated by either of the Parties by mutual written agreement of the Parties.

(b)
Any termination of this Agreement shall be without prejudice to any rights or obligations accrued to, or in respect of either Party, prior to the date of termination hereof.

(c)
The provisions of Section 11.2 (Termination of this Agreement), Section 15.7 (Governing Law), and Section 15.8 (Dispute Resolution), as well as all other miscellaneous provisions of Section 15 (Miscellaneous) as are applicable or relevant thereto, shall survive termination of this Agreement.

12.   Non-Compete
    12.1
The Shareholders agree that they will not, directly or indirectly, whether solely or   jointly with any other person and whether as principal, agent, executive officer, employee, adviser, and consultant or otherwise:

(a) For a period of 3 (three) years after the Closing Date, within any country in which the Company has carried on the business, carry on or be engaged or involved in any trade, business or undertaking which is in direct competition with the present business projects or engagements of the Company;

(b) For a period of 1 (one) year after the Closing Date canvass, solicit or entice away from the Company, any person who as at Closing or at any time during the period of 6 (Six) months prior to the Closing Date was a client, customer, identified prospective customer, representative or agent or correspondent of the Company or was in the habit of dealing with the Company, for any present business projects or engagements of the Company;

(c) For a period of 12 (Twelve) months after the Closing Date, employ, solicit, entice away from the Company any person who as at Closing or at any time during the period of 6 (Six) months prior to Closing was an officer, manager or employee of the Company, whether or not that person would commit a breach of contract by reason of leaving the Company for such competing business;

(d) In the course of carrying on any other trade or business claim, represent or otherwise indicate any present association with the Company; or

(e) Attempt, counsel, procure or otherwise assist any person to do any of the acts referred to in this clause for the relevant specified period (if any). 

12.2 Shareholders acknowledge that:

(a) The covenants given in Clause 12.1 are material to the Purchaser's decision to enter into this Agreement; and

(b) The restraints contained in Clause 12.1 are:

(i) Fair and reasonable regarding the subject matter, area and duration; and

(ii) Reasonably required by the Purchaser to protect the business, financial and proprietary interests of the Company.

12.3
Nothing in this Clause 12 prevents the Shareholders from holding for investment purposes, any securities in India or elsewhere.

12.4
Each of the obligations set out in Clause 12 is severable and independent so that if Clause 12 or any part or provision of it is unenforceable then that clause or that part will be deemed eliminated or modified to the minimum extent necessary to make this Agreement or that clause or part enforceable.

13.    Confidentiality 
The information disclosed by any Party in terms of this Agreement to the other parties, shall be treated as confidential by the other Parties and the Company and shall not be disclosed to any third party without the prior written consent of the former Party. This obligation shall survive beyond the termination of this Agreement for a term of three years thereafter.

14.      Notices
Notices (excluding Board matters, whose notice requirements are governed by the Articles), demands or other communication required or permitted to be given or made under this Agreement shall be in writing and delivered personally or sent by prepaid post with recorded delivery, or by telex, electronic media, including email or legible facsimile addressed to the intended recipient at its address set forth below, or to such other address or facsimile number as either Party may from time to time duly notify to the others

If to the Investor:

……………………..

Fax:


Email: 

If to the Company:

………………………

Fax: 


Email



If to any of the promoter Shareholders:

…………………………….

Fax:


Email: 

And

………………………..

Fax:


Email: 

Each person making a communication hereunder by facsimile shall promptly confirm by telephone and regular mail to the person to whom such communication was addressed each communication made by it by facsimile pursuant hereto but the absence of such confirmation shall not affect the validity of any such communication.

15.        Miscellaneous
15.1.
Specific Performance
This Agreement shall be specifically enforceable at the instance of any Party. The Parties agree that a non-defaulting Party will suffer immediate, material, immeasurable, continuing and irreparable damage and harm in the event of any material breach of this Agreement and the remedies at law in respect of such breach will be inadequate (each Party hereby waives the claim or defence that an adequate remedy at law is available) and that such non-defaulting Party shall be entitled to seek specific performance against the defaulting Party for performance of its obligations under this Agreement in addition to any and all other legal or equitable remedies available to it. 

15.2
Duration of obligation
The obligations of the Present Shareholders shall continue for all the acts done and the representations and warranties made during their shareholding in the Company until exit by the Investor.

15.3
Delays, Omissions or Waivers
tc "10.7.
Delays or Omissions." \l 0
(a)
No delay or omission to exercise any right, power or remedy accruing to a Party, upon any breach or default of any Party under this Agreement, shall impair any such right, power or remedy of the Party nor shall it be construed to be a waiver of any such breach or default, or an acquiescence therein, or of any similar breach of default thereafter occurring; nor shall any waiver of any other breach or default theretofore or thereafter occurring. 

(b)
Any waiver, permit, consent or approval of any kind or character on the part of a Party of any breach of default under this Agreement or any waiver on the part of a Party of any provisions or conditions of this Agreement, must be in writing and shall be effective only to the extent specifically set forth in such writing. 

15.4
Assignment

No rights, liabilities or obligations under this Agreement shall be assigned by any of the Parties hereto without the prior written consent of the other Parties hereto, provided that the Investor may assign all or any of its rights under this Agreement to any its Affiliates, without the prior written consent of the other Parties hereto.

15.5
Entire Agreement
This Agreement (together with any amendments or modifications thereof, including the Annexures to this Agreement, incorporated herein by reference) supersedes all prior discussions and agreements (whether oral or written, including all correspondence) if any, between the Parties with respect to the subject matter of this Agreement, and this Agreement contains the sole and entire agreement between the Parties hereto with respect to the subject matter hereof. 

15.6
Severability

Any provision of this Agreement, which is invalid or unenforceable, shall be ineffective to the extent of such invalidity or unenforceability, without affecting in any way the remaining provisions hereof.

15.7
Governing Law

This Agreement shall be governed and interpreted by, and construed in accordance with the substantive laws of India, without giving effect to the principles of conflict of laws thereunder.

15.8
Dispute resolution
(a)
Any and all disputes or differences between the Parties hereto arising out of or in connection with this Agreement or its performance shall, shall be submitted to final and binding arbitration at the request of either of the Parties upon written notice to that effect to the other.

(c)
Such arbitration shall be in accordance with the Arbitration and Conciliation Act, 1996 and shall be held in Bangalore. All proceedings of such arbitration shall be in the English language.

(d)
The arbitration panel shall consist of 1 (one) arbitrator appointed with the consensus of all Parties.

(e)
Arbitration awards rendered shall be final and binding. 

(f)
Nothing herein shall preclude either Party from seeking interim or permanent equitable or injunctive relief, or both, from any court having jurisdiction to grant the same. The pursuit of equitable or injunctive relief shall not be a waiver of the duty of the Parties to pursue any remedy for monetary damages through the arbitration described in this Section.

15.9
Government approvals
The Company shall, procure all required governmental approvals, authorizations and permissions that are necessary to carry out the transaction contemplated in connection with this Agreement and any time limits specified herein shall be extended, by mutual consent only to the extent necessary to allow for such governmental approvals, authorizations and permissions.

15.10
Binding nature

Each of the Parties hereby agrees and acknowledges that it shall be bound by the terms and conditions of this Agreement, and shall be entitled to the benefits thereof. 

15.11
Amendments
This Agreement shall not be amended, varied, altered or modified except by an instrument in writing expressly referring to this Agreement and signed by the all the parties hereto.  

15.12
Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF the parties hereto have set their hands on this day, month and year first hereinabove mentioned.

	........................Private Limited
 (Represented by its Director ........................ and ........................)
	Mrs.........................
(of: .............................. )

	Mr…........................
	Mr. ........................

	WITNESS NO. 1

Name: .............................
Address

Signature 
	WITNESS NO. 2

Name: ...........................
Address

Signature


ANNEXURE I
1. CAPITAL STRUCTURE

1.1. Existing Capital Structure and Shareholding 
1.1.1. The authorised equity share capital of the Company is `. 25 Lakh (` 2.5 Million only) divided into Twenty Five Lakh Equity Shares of `.1/- (Rupees One) each. 
1.1.2. The present issued, subscribed and paid-up capital of the Company (including security or rights capable of being converted to Shares) as on the date of this Agreement, is `. 14Lakh (Rupees Fourteen Lakh) divided into Fourteen Lakh Equity Shares of face value of `. 1/- each and is held as under: 

DETAILS OF COMPANY SHAREHOLDING BEFORE CLOSING (INVESTMENT)
	Sl. No.
	Name of Share Holders
	No. of Shares
	(%)


	1
	........................
	........................
	50%

	2
	........................
	........................
	50%

	
	Total
	.........................
	100.00%


1.2. Investor agreement to subscribe Equity Shares (with Attendant Interest):
1.2.1. Relying upon the Representations and Warranties, and upon the terms and subject to the conditions of this Agreement, the Investor agrees to subscribe and pay for the below indicated number of Equity Shares (with Attendant Interest) to be issued by the Company, in the below indicated manner:
	Investor
	Time of Investment:
	No. of Equity Shares  of face value of Rs.1/- each
	Par value 

Per Equity Share


	Equity Subscription Amount


	Equity Share Capital

Rs.
	Share Premium

Rs.

	1  
	
	........................
	............
	........................... 
	........................
(Rupees ... lakhs only)
	.........................


Provided that the Investor shall be entitled to satisfy itself, before making the investments envisaged to be made that there has not occurred any material adverse change in the business prospects of the Company or in the environment affecting the investment by the Investor. 

Closing, and Company’s Obligation to allot Equity Shares to the Financial Investor at Closing: The closing (the “Closing”) shall take place at any place mutually agreed upon by the Parties as soon as possible but in no event later than ........................ (the “Long Stop Date”), after satisfaction of the conditions, or at such other time or place as the Parties may agree. At Closing, all (but not part only) of the following shall take place:

(a) The Investor shall subscribe to the Equity Shares (with Attendant Interest) in accordance with agreement hereof, and transfer the Equity Subscription Amount to the Company through a mode as may be mutually agreed upon by the Parties. The “Equity Subscription Amount” in respect of the Investor shall mean the subscription amount for Closing. 
(b) the Company shall allot to the Financial Investor the Equity Shares (with Attendant Interest) so subscribed as fully paid up Equity Shares (with Attendant Interest) and shall make the necessary entries in its Register of Members;

(c) the Company shall deliver to the Financial Investor definitive certificates for the Equity Shares allotted to the Investor;

(d) the Company shall cause the requisite forms and returns including, without limitation, the allotment return, to be filed by the Company.

(e) The Founders and the Company shall provide the NOC in the form set out under Schedule 5 in favour of the Investor. 

DETAILS OF COMPANY SHAREHOLDING AFTER CLOSING
	Sl. No.
	Name of Share Holders
	No. of Shares
	(%)


	1
	........................
	..............
	

	2
	........................
	....................
	

	3
	........................
	.....................
	

	
	Total
	..........................
	100.00%


DETAILS OF COMPANY SHARE HOLDING AFTER CLOSING (INCLUSIVE OF ESOP FOR CORE TEAM) 

	Sl. No.
	Name of Share Holders
	No. of Shares
	(%)


	1
	........................
	........................
	

	2
	........................
	........................
	

	3
	........................
	........................
	

	4
	ESOP (CORE TEAM)
	........................
	

	
	Total
	
	100.00%


Investors fund  investment  schedule:

Hereby Investor agrees upon initial investment of Rs................../- will be disbursed as per the below payment schedule.
	SL #
	Amount
	Date
	Shares to be allotted

	1
	
	
	

	2
	
	
	

	3
	
	
	

	4
	
	
	

	5
	
	
	

	6
	
	
	

	7
	
	
	

	8
	
	
	

	TOTAL
	
	
	


IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement to as of the date first above written.

	Company:

.....................................Private LIMITED

By:____________________________

      Name:  ........................
      Title: Director
	Shareholders:




Investor
	Mrs.........................
	_______________________



	
	_______________________
........................


