 Agreement for Transfer of Management and Shareholding

THIS AGREEMENT is made at Indore (M.P.) on ........ the ... Day of September, 2006 by the followings being the directors as well as shareholders of TA Pvt. Ltd., a Company originally incorporated as SE Pvt. Ltd. having its Registered Office at ………………. (hereinafter referred as "the Company")
BETWEEN
1. Shri VJ S/o Late Shri KNJ R/o …………….. Acting as a director of the Company and having control over 18,000 equity shares of Rs. 10/- each in the name of himself and his relatives. (hereinafter referred as the Part 1)
2. Shri RR S/o Shri RCH R/o ……………. Acting as a director of the Company and having control over 10,000 equity shares of Rs. 10/- each in the name of himself. (hereinafter referred as the Part 2)
3. Shri AP S/o Shri RP R/o ……………… Acting as a director of the Company and having control over 10,000 equity shares of Rs. 10/- each in the name of his wife Mrs. SP. (hereinafter referred as the Part 3)
4. Shri KC S/o Shri COC R/o ……………. Acting as a director of the Company and having control over 10,000 equity shares of Rs. 10/- each in the name of Mrs. GC, his wife. (hereinafter referred as the Part 4)
5. Shri PW S/o Shri URW R/o ………………..Acting as a director of the Company and having control over 10,000 equity shares of Rs. 10/- each in the name of Mrs. SW, his wife. (hereinafter referred as the Part 5)
6. Shri BS S/o Shri NS R/o ……………….  Acting as a director of the Company and is not having any shares in the Company. (hereinafter referred as the Part 6)
Collectively hereinafter referred to as the out going directors and members of the Company of the from PART 1 to PART 6 and which expression shall, unless repugnant to the context, include their heirs, legal representatives and assigns;

AND

7. Shri SN S/o Late Shri RCN R/o ………………… Acting as the Chairman & Director of the Company (hereinafter referred as the Part 7)
8. Shri AT S/o Shri ST R/o ………………
           Acting as the Director of the Company (hereinafter referred as the Part 8) 
Hereinafter referred to as the Directors and acquirers of the Company of the PART 7 and 8 and which expression shall, unless repugnant to the context, include their heirs, legal representatives and assigns,
WHEREAS the Company is carrying business of manufacturing and dealing in various herbal products as per the Objects of the Company.
AND WHEREAS Part 1 to 6 being the directors and members having control over 58,000 equity shares of Rs. 10 each of the Company in their own name and/or in the names of their relatives has approached the Part 7 for sale/assignment of all their rights and powers in the control over the management and ownership of the shares in the Company and agreed to accept the full and final consideration of Rs. 10 (Rs. Ten only) per share total Rs. 5,80,000 (Rs. Five Lakhs Eighty Thousand only) by way of sale of their entire 58,000 Equity Shares in the Company to the Part 7 or his assignee as mutually agreed during the meeting of the Board of Directors of the Company held at Indore on 14th September, 2006.
AND WHEREAS the Part 7 has agreed to purchase/acquire entire 58,000 Equity Share of Rs. 10 each of the Company from the Part 1 to 6 and to pay a total full and final consideration @ Rs. 10 per share, total sum of Rs. 5,80,000 (Rs. Five Lakhs Eighty Thousand only) to the Part 1 to 6 and to operate and run the plant and entire business activities of the Company together with Part 8 without any interference of the Part 1 to 6 as per the Schedule 2 of this agreement.
AND WHEREAS the following part 1 to 6 being the director and shareholders of the Company as the case may be are capable to take decision to transfer their total 58,000 equity shares of Rs. 10 each in the Company to Part 7 and for that purposes agreed to handover share transfer deeds alongwith original share certificates to the Part 7 with clear intention to handover peace full control over the ownership and management of the Company to the Part 7 to enable him to carry on business activities as per his absolute discretion without interference of the Part 1 to Part 6 and they have also agreed to submit their resignations from the office of the directors of the Company to the Part 7 being the Chairman of the Company on or before 30th September, 2007.
1. Shri VJ

2. Shri RR

3. Shri AP

4. Shri KC

5. Shri PW

6. Shri BS
NOW THIS AGREEMENT WITNESSETH
(1) That the Part 1 to 6 being the Directors and/or Shareholders and having control over the 58,000 equity shares of Rs. 10 each of the Company held by themselves/their relatives have agreed to transfer/assign all their rights on the said 58,000 Equity Shares in favour of the Part 7 or his assignees and shall deliver share transfer deeds duly executed by the respective shareholders along with the respective Share Certificates to the Part - 7 to secure his control over the voting powers and all the rights of the Members as the case may be by the Part 7 or his assignee in the Company on receipt of the sale consideration @ Rs. 10 per share and shall provide receipt for payment of consideration to the Part 7 on or before 30th September, 2006.
(2) That all the following directors of the Company shall submit their resignations from the offices of the directors of the Company to the Part 7 being the Chairman of the Company, effective from 30th September, 2007.
1. Shri VJ

2. Shri RR

3. Shri AP

4. Shri KC

5. Shri PW

6. Shri BS
(3) That the Part 1 to 6 shall be jointly and severally, personally liable to provide all document of title of lease hold land and other assets of the Company and shall provide final up to date list of sundry debtors, creditors, loans, advances and other receivables and liabilities towards the creditors, statutory creditors and all other dues duly signed by all the Part 1 to 6.

(4) That the Part 1 to 6 shall be jointly and severally, personally liable to complete the Books of Accounts and provide the Balance Sheet & Profit & Loss Account alongwith detailed trial balance of the Company upto the period ended on 30th September, 2007 and all the document files such as Income Tax Returns, Sales Tax Returns, Excise, Factory Act, Drugs control, all the statutory records, documents, book of accounts, vouchers, cheque books, bank files, customers files, minutes Book of Members and Board Meetings, licences, registrations, computer data passward, SIMs of cell phones, letter heads, stationery, etc. of the Company on or before 30th September, 2007 to Part 7.

(5) That the Part 7 shall be entitled to appoint such No. of Directors as he may consider appropriate in the Board of directors of the Company from time to time after full and final settlement amount and resignation of Part 1 to 6.
(6) That the Part 1 to 6 shall fully cooperate in all the proceeding/claims/ demands/legal actions against the Company as may be pending before any court, tribunal, authorities and debtors in relation to the period prior to the agreement.
(7) That the Part 1 to 6 shall be jointly and/or severally, personally responsible and shall compensate for any demand/dues or civil & criminal liabilities as may have arisen for the period prior to the Agreement due to their own default.
(8) That the Part 1 to 6 or their family members and close relatives, (such as wife, sons, daughters) shall not carry on such business activities for manufacturing in which the Company is engaged for a period of 3 years from the implementation of this agreement i.e. 30th Sept., 2009 and shall not compete with the Company in such manners. In case, if the Part 1 to 6 as described above found involved in the manufacturing activities in contrary with the terms of Clause No.8 of the Agreement, the part 7 shall be eligible to get compensation for business losses and take action to stop such manufacturing activities.
(9) That Part 1 to 6 shall not use the name of 'TA' the name of the Company or its any products, designs, logo, trade names, which may resemble with the products manufactured by the Company and/or disturb marketing strategy or image of the Company and shall hand over all the business secrets, records, technology, formulas, designs, drawing, etc. having in their possession, and shall not use and keep with them and shall not pass the same to others for any purposes.
(10) That the Part 1 to 6 shall provide no dues letters towards their unsecured loan amount, interest on unsecured loan, salary, gratuity, claims, or any other amount due from the Company.
(11) That the Part 7 shall make payment for purchase consideration of 58,000 equity shares to the respective shareholders at a single time on or before 30th September, 2007 on receipt of the followings:
1. Resignation letters from all the directors

2. No dues letters from all the directors.

3. Share Transfer Deeds duly signed by all the shareholders together with the Original Share Certificates.

4. Handing over of all the documents/files, etc as described in Para No. 3 & 4 of the Agreement.

5. Signatures on the statutory documents, minute books, etc.

(12) That all disputes or differences of any nature arising between the parties regarding their rights, obligations, the interpretation of the presents, and all the matters arising under this agreement will be resolved through cooperation and consultation. If the said disputes, etc. are not resolved through cooperation and consultation the said matters shall be referred to the single arbitrator or if the parties do not agree upon single arbitrator then the dispute will be referred to the three Arbitrators and one to be appointed by the each party. The arbitrator under this clause will be an Arbitrator under the Arbitration and Conciliation Act, 1996 or any other statutory modification or re-enactment thereof.
(13) That all questions relating to the validity, interpretation or performance of this agreement will be governed by the Indian Laws.
(14) All the Part have agreed to fulfill all the terms and conditions of the Agreement on or before 30th September, 2007 and shall be enforced by exchange of share certificate with transfer deeds, and resignation of directors by the Part 1 to 6 to the Part 7 and then he shall make payment of consideration at spot by way of account payee cheques in favour of the respective shareholders as under:
	Sr. No.


	L.F.

No.


	Name of shareholder
	No. of Shares
	Amount



	1.
	1
	Mr. DKJ
	9600
	96000



	2.
	14
	Mrs. LJ
	1100
	11000



	3.
	15
	Mr. VJ
	1650
	16500

	4.
	16
	Mr. VJ
	5650 
	 56500

	5.
	24
	Mrs. GC
	10000 
	100000

	6.
	21
	Mrs. SW
	10000 
	100000

	7.
	25
	Mr. RR
	10000 
	100000

	8.
	30
	Mrs. SP
	10000 
	100000

	
	
	Total

	58000

	580000




(15) Agreement shall be executed in eight copies. The Original will be retained by the Part 7 and extra Copy shall be retained by the each other Part.

IN WITNESS WHEREOF the parties hereto have signed these presents on the day, month and the year first above written Signed and delivered by the
1. Shri VJ

2. Shri RR

3. Shri AP

4. Shri KC

5. Shri PW

6. Shri BS
Witness for Part 1 to 6

1.

2.
And

7. Shri SN

8. Shri AT
Witness for Part 7 to 8

1.

2.

SCHEDULE -1

For Details of the transfer of 58,000 Equity Shares of Rs. 10 of Tulsi Amrit Pvt. Ltd. transferred to Part 7
