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SHARE PURCHASE AGREEMENT
SHARE PURCHASE AGREEMENT, dated as of ___　December, 2023 (“Effective Date”), by and between (i) ABC, a company organized under the laws of India having its registered office at -_____________ (hereinafter the “Seller” which term unless repugnant to the context shall mean and include its successors and permitted assigns), (ii) XYZ., a company organized under the laws of Japan having its registered office at [•] (hereinafter the “Buyer” which term unless repugnant to the context shall mean and include its successors and permitted assigns) and (iii) UVX, a company organized under the laws of India having its registered office at ________] (hereinafter the “Company” which term unless repugnant to the context shall mean and include its successors and permitted assigns).
The Seller, the Buyer, and the Company are hereinafter individually referred to as a Party, and collectively referred to as the Parties. 

W I T N E S S E T H
WHEREAS, the Seller is the legal and beneficial owner of shares of common stock of the Company representing 100% of the total outstanding number of such common stock and 100% of the total outstanding equity capital of the Company;
WHEREAS, the Seller and the Buyer signed the Non-Binding Memorandum Of Understanding on date 2023 (the “MoU”)  setting out the broad terms and conditions for carrying out the business of procuring, developing and operating multiple grid connected and distributed solar energy generation projects for selling solar energy to clients jointly (the “Business”).WHEREAS, in furtherance of the MoU, the Seller wishes to sell the 49% shares of common stock of the Company representing 49% of the total outstanding number of such common stock and 49% of the total outstanding equity capital of the Company to the Buyer (the “Shares”), and the Buyer wishes to purchase the Shares from the Seller, on the terms and conditions set forth in this Agreement; 
NOW, THEREFORE, in consideration of the mutual promises, covenants, representations and warranties made herein and of the mutual benefits to be derived herefrom, the parties hereto agree as follows:
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 DEFINITIONS
[bookmark: _Toc467641248][bookmark: _Toc40095881][bookmark: _Toc40096333][bookmark: _Toc40096597][bookmark: _Toc40103733][bookmark: _Toc40103827][bookmark: _Toc43284829][bookmark: _Toc44394865][bookmark: _Toc44430193][bookmark: _Toc44577562][bookmark: _Toc81909732][bookmark: _Toc81909902][bookmark: _Toc81910054][bookmark: _Toc82007760][bookmark: _Toc82008582][bookmark: _Toc82010623][bookmark: _Toc82011063][bookmark: _Toc82384147][bookmark: _Toc82384267][bookmark: _Toc82415841][bookmark: _Toc82423983][bookmark: _Toc82596523][bookmark: _Toc82596621][bookmark: _Toc82598269][bookmark: _Toc82712894][bookmark: _Toc82713033][bookmark: _Toc82713064][bookmark: _Toc82713107][bookmark: _Toc82713646]Certain Defined Terms.  The words “this Agreement”, “herein”, “hereunder”, “hereof”, “hereby”, or other words of similar import refer to this Agreement as a whole and not to any particular Article, Section or other subdivision hereof.  Except as otherwise indicated, all of the agreements or instruments herein defined shall mean such agreements or instruments as the same may from time to time be amended or supplemented or the terms thereof waived or modified to the extent permitted by and in accordance with the terms thereof.  References in this Agreement to Articles, subsections, clauses, paragraphs, Schedules and Exhibits are to Articles, subsections, clauses, paragraphs, Schedules and Exhibits in this Agreement unless otherwise indicated.  References in this Agreement to “including” shall be interpreted as “including, without limitation”.
As used herein, the following terms shall have the following meanings (all terms defined in this Section 1.1 or in other provisions of this Agreement in the singular shall have the same meanings when used in the plural and vice versa):
Act: means the Companies Act, 2013 to the extent notified by the Government of India or any statutory modification or enactment thereof for the time being in force along with rules, regulations, notifications, and clarifications prescribed thereunder, as applicable, and as amended, modified or re-enacted and in force from time to time and the Companies Act, 1956, to the extent not repealed;
Affiliates:  of a Party means (i) in the case of any Party other than a natural person, any other Person that, either directly or indirectly, through one or more intermediate Persons, Controls, is Controlled by or is under common Control with such Party; (ii) in the case of any Party that is a natural person, (a) any other Person that is a relative of such Person; and (b) any Person that is directly or indirectly, through one or more intermediate Persons, Controlled by, or under common Control of such Person..
Applicable Law: means and includes (but is not limited to) all applicable:
(a)	statutes, enactments, acts of legislature or parliament, laws, ordinances, rules, bye-laws, regulations, listing agreements, notifications, guidelines, circulars or policies of any applicable country and/or jurisdiction including the countries and jurisdictions in which the Parties (as existing from time to time) are incorporated and/or carry on any business or activities as applicable to each Party;
(b)	administrative interpretation, writ, injunction, directions, directives, judgment, arbitral award, decree, orders or governmental approvals of, or agreements with, any Authority or recognized stock exchange; and
(c)	international treaties, conventions and protocols, as may be in force in India from time to time;
Assets:  has the meaning specified in Section 3.1(k).
Authority: means any court or tribunal of competent jurisdiction on any competent governmental, regulatory or administrative authority, agency, commission or instrumentality in India (whether local, municipal, state, national or otherwise); and Authorities shall be construed accordingly;
Balance Sheet: means the balance sheet of the Company as of _______________, included in the Financial Statements.
Board: means the board of directors of the Company.
Business:  has the meaning specified in the Recitals.
Business Day:	means any day except a Saturday, Sunday or other day on which commercial banks in the city of Mumbai and Tokyo are authorized or required by law to close. 
Buyer:  has the meaning specified in the introduction of this Agreement.
Buyer Indemnitees:  has the meaning specified in Section 7.2.
Claimant:  has the meaning specified in Section 8.5.
Contract:  means all loan agreements, indentures, letters of credit, mortgages, security agreements, pledge agreements, deeds of trust, bonds, notes, guarantees, surety obligations, warranties, licenses, franchises, permits, powers of attorney, purchase orders, leases, and other agreements, contracts, instruments, obligations, offers, commitments, arrangements and understandings, written or oral, to which the Company is a party or by which it or any of its properties or assets may be bound or affected, in each case as amended, supplemented, waived or otherwise modified.
[bookmark: _DV_M60]Control: (including the terms “controlling,” “controlled by,” and “under common control with”) means (1) the right to, directly or indirectly, direct or cause the direction of the management and policies of a Person, and/or (2) the ability to elect the majority of board members or members, directly or indirectly, of an equivalent management body, in each case (1) and (2),whether through the ownership of voting securities, by contract, or otherwise.
Debt:  means any and all indebtedness of the Company for money borrowed or for the extension of credit, to the extent outstanding.
Demand:  has the meaning specified in Section 8.5.
Dispute:  has the meaning specified in Section 8.5.
Encumbrance: means (i) any mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, assignment, deed of trust, title retention, security interest or other encumbrance of any kind securing or conferring any priority of payment in respect of, any obligation of any Person, including any right granted by a transaction which, in legal terms, is not the granting of security but which has an economic or financial effect similar to the granting of security under Applicable Law, (ii) any irrevocable proxy for exercising voting rights issued to any third party, irrevocable power of attorney issued to any third party for transferring and/or exercising any rights, voting trust agreement, interest, option, right of first offer, refusal or transfer restriction in favour of any Person other than in pursuance of this Agreement, and (iii) any adverse claim as to title, possession or use, and the term Encumber shall be construed accordingly;
Environmental Laws:  means all Government Rules relating to the protection of the environment, to human health and safety, or to any environmental activity, including, without limitation, all requirements pertaining to reporting, licensing, permitting, investigation or remediation of emissions, discharges, releases or threatened releases of hazardous materials into the air, surface water, groundwater or land, or relating to the manufacture, processing, distribution, use, sale, treatment, receipt, storage, disposal, transport or handling of hazardous materials, and all other requirements pertaining to the protection of the health and safety of employees or the public.
Financial Statements:  the audited financial statements of the Company as at and for the years ended March 31, 2023, 2017 and 2016, and unaudited as at the end of and for each fiscal quarter ending after March 31, 2023 and prior to the Closing Date, including in each case a balance sheet, a statement of income, a statement of stockholders’ equity and a statement of cash flows, and accompanying notes.
Indemnifying Party:  has the meaning specified in Section 7.2.
Intellectual Property: means all trademarks, service marks, trade names, brand names, domain names, websites, web page content, inventions, processes formulae, copyrights, copyrightable marks, all other proprietary technology and similar rights, including registrations and applications to register or renew the registration of any of the foregoing, and inventions, processes, designs, formulae, trade secrets, know-how, confidential information, computer software data and documentation, and all similar intellectual property rights, tangible embodiments of any of the foregoing (in any medium including electronic media), and licenses of any of the foregoing.
Leased Real Property:  means all interests leased pursuant to the Leases.
Leases:  means the real property leases, subleases, licenses and occupancy agreements pursuant to which the Company is the lessee, sublessee, licensee, user or occupant of real property used in or held for use in connection with, necessary for the conduct of, or otherwise material to, the Business.
Litigation:  means any action, cause of action, claim, demand, suit, proceeding, citation, summons, subpoena, inquiry or investigation of any nature, civil, criminal, regulatory or otherwise, in law or in equity, pending or threatened, by or before any Governmental Authority.
Losses:  has the meaning specified in Section 7.1(a).
Material Adverse Effect: means any event, occurrence, fact, condition, change, development or effect that is or may be materially adverse to the business, condition (financial or otherwise), properties (including intangible properties), assets, liabilities, profitability, results of operations or prospects of the Company and its Subsidiaries. 
New Articles: means the revised articles of association of the Company as agreed between the Parties.
Notice:  has the meaning specified in Section 8.5.
Owned Real Property:  means any real property together with all structures, facilities, improvements, fixtures, systems, equipment and items of property presently or hereafter located thereon or attached or appurtenant thereto owned by the Company, and all easements, licenses, rights and appurtenances relating to the foregoing.
Person:  means an individual, corporation, partnership, association, trust or other entity or organization, including a government or political subdivision or any  agency or instrumentality thereof.
Purchase Price: has the meaning specified in Section 2.1.
Real Property:  means the Owned Real Property and the Leased Real Property.
Request:  has the meaning specified in Section 8.5.
Respondent:  has the meaning specified in Section 8.5.
Seller:  has the meaning specified in the introduction of this Agreement.
Shares:  has the meaning specified in the recitals.
Subsidiaries: means, with respect to any Person, each corporation or other Person in which the first Person (i) owns or controls, directly or indirectly, capital stock or other equity interests representing more than 50% of the outstanding voting stock or other equity interest either at its own or together with one or more of its subsidiary companies; or (ii) controls the composition of the board of directors. 
Tax Return:  means any return, report, declaration, form, claim for refund or information return or statement relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof.
Valuation Report: means the report of a category – I SEBI registered merchant banker or chartered accountant determining the fair market value of the Shares as per any internationally accepted pricing methodology in accordance with Applicable Law.
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[bookmark: _Toc22241002][bookmark: _Toc22241274][bookmark: _Toc22241470][bookmark: _Toc22241679][bookmark: _Toc22241881][bookmark: _Toc22243351][bookmark: _Toc82596525][bookmark: _Toc82596623][bookmark: _Toc82598271][bookmark: _Toc82712896][bookmark: _Toc82713035][bookmark: _Toc82713066][bookmark: _Toc82713109][bookmark: _Toc82713648][bookmark: _Toc501436707][bookmark: _Toc82596526]Sale and Purchase of the Shares.  Subject to the terms and conditions hereof, the Seller will sell the Shares to the Buyer and/or its Affiliate, as may be nominated by the Buyer to effect the transaction contemplated herein (“Nominated Affiliate”), and the Buyer and/or the Nominated Affiliate will purchase the Shares from the Seller for an aggregate purchase price of INR (the “Purchase Price”), payable in cash on the Closing Date, in the manner set forth in Section 2.2, subject to fulfilment of the Conditions Precedent to the satisfaction of Buyer and/or waiver of the Conditions Precedent by the Buyer in its sole discretion. 
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The Closing will take place at the offices of the Seller, at [10:00 AM (Indian Standard Time)], on [          ] December 2023 or such other time and place as may be agreed by the Parties, provided that each of the conditions set forth in this Section have been fulfilled to the satisfaction of the Buyer (or waived by the Buyer at its sole discretion) on or prior to such date.  The date on which the Closing takes place is referred to as the “Closing Date”.   At the Closing:
[bookmark: _Toc82596529]      The following  actions will be satisfied by the Seller:
(i) The Seller shall deliver a true copy of the foreign inwards remittance certificate (FIRC) from its authorized dealer bank to the Buyer and/or the Nominated Affiliate and the Company.
(ii) The Seller shall have filed the form foreign currency transfer of shares (FC-TRS) and provided a copy of reference number/acknowledgement of such filing to the Buyer and/or the Nominated Affiliate.
The following actions will be satisfied by the Company: 
(i) The Company will deliver to the Buyer and/or the Nominated Affiliate, the original share certificates and share transfer forms duly executed and stamped by the Seller and take such other actions, in form and substance satisfactory to the Buyer and/or the Nominated Affiliate, as may be necessary to vest in the Buyer and/or the Nominated Affiliate all right, title and interest in the Shares, free and clear of all Encumbrances; 
(ii) The Company shall convene a meeting of its Board and the Board shall pass the following resolutions:
a) Approving in-principle and taking on record, the transfer of Shares to the Buyer and/or the Nominated Affiliate, subject to receipt of endorsed copy of the FC-TRS;
b) Approving appointment of persons nominated by the Buyer as additional directors on the Board and any committee of the Board;
c) Authorising and approving resignation of [•] from the Board;
d) cause necessary entries to be made in the register of directors to record the resignation of existing directors and the appointment of directors nominated by the Buyer;
e) Approving and adopting the New Articles; and
f) calling for a shareholders’ meeting at shorter notice for the purposes of approving and adopting the New Articles.
g) authorize and approve the filing by the Company of any and all instruments and forms that are necessary and required in connection with the Closing;
h) revoke all power of attorney(s) provided to any director, employee and/or representative that are in effect as on the Closing Date;
i) authorize and approve the revised bank mandates for operating the bank accounts of the Company in such form as the Buyer may request; 
(iii) The Company shall convene a meeting of its shareholders to have the shareholders pass the resolution approving and adopting the New Articles.
(iv) The Company shall make best efforts to complete the necessary filings and do all such acts thereafter in relation to the above as per the requirements of the Act and Applicable Law.
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All actions contemplated under this Agreement to be consummated at Closing shall be deemed to occur simultaneously and no such action shall be consummated unless all such actions are consummated at or prior to the Closing Date.
Post Closing actions.    Unless specified otherwise, within 30 (thirty) days of the Closing Date, or such other period as may be practicable or may be required by Applicable Law, the following actions shall be promptly undertaken (including all post issue filings and other requirements associated with the transfer of Shares by the Seller to the Buyer and/or the Nominated Affiliate):
(a) The Seller shall file the advance remittance form (ARF) and provide a copy of the acknowledgment/ receipt of such filing to the Buyer and/or the Nominated Affiliate;
(b) The Company shall take note of the FC-TRS as duly approved by the Reserve Bank of India (RBI);
(c) The Company shall take note of the unique identification number provided by the RBI to the ARF filed by the Seller,
(d) The Company shall endorse the original share certificates provided by the Seller and handover the same to the Buyer and/or the Nominated Affiliate;
(e) The Company cause necessary entries to be made in the (i) register of members of the Company to record the transfer of Shares; and (ii) the register of share transfers of the Company to record the sale of Share from the Sellers to the Buyer and/or the Nominated Affiliate; and
(f) The Company shall file form MGT-14 for the special resolution passed by the shareholders of the Company adopting the New Articles;
(g) The Company shall approve appointment of nominees of the Buyer as directors on the Board and make all necessary filings thereto;
(h) The Company shall obtain approval of the Board and shareholders of the Company ratifying the appointment of nominees of the Buyer as directors on the Board.

The copies of the abovementioned filings and related receipts shall be promptly provided  by the Seller and/or the Company, as the case may be, to the Buyer. 


NOTE:-THIS IS AN INCOMPLETE DRAFT FOR SAMPLE PURPOSES FOR PROPER LEGAL ASSISTANCE PLEASE VISIT OUR WEBSITE OR REACH OUT TO US AT +91 9220698504.
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For comprehensive legal assistance and consultation, please contact +91 9220698504 and visit our official website at https://jwlexedge.com.
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