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SHARE SUBSCRIPTION AND SHAREHOLDERS' AGREEMENT 

By and Amongst: 

ADITY A ULTRA STEEL LIMITED, a company incorporated under Companies Act, 1956 having its 
Registered office at Survey No-48, Wankarner Boudry, Bhalgam, National Highway 8-A, Wankaner, 
Rajkot, Gujarat, India, 363621, through its Managing Director, Mr. Sunny Singhi, (hereinafter referred to 
as the 'Issuer') (which expression shall be deemed to mean and include their respective heirs, executors, 
administrators and assigns) of the First Part; 

AND 

KAMDHENU LIMITED, a company incorporated under Companies Act, 1956, having its Registered office at 

2nd Floor, Tower-A, Building No. 9, DLF Cyber City, Phase-JII, Gurugram - 122002, Haryana, India, through its 

Director, Mr. Sunil Kumar Agarwal (hereinafter referred to as the 'Investor') (which expression shall be deemed 

to mean and include their respective executors, administrators and assigns) of the Second Part; 

AND WHEREAS 

1. The Investor has committed to invest an amount of JNR 1,30,00,000 (Jndian Rupees One Crore and 

Thirty Lakhs only), in Mis Aditya Ultra Steel Limited (hereinafter referred to as the 'Company') by 
subscribing to 2,00,000 newly issued equity shares, each fully issued, subscribed and paid upby the 

Company at the rate ofRs. 65 per equity share. (hereinafter referred to as 'Issue of new Equity Shares'L 
. -- - ' - - - - ... ~""~ ' 

2. 

3. The Issuer has taken the approval of its members by passing the special resolution in thl/jMjI~~ 

General Meeting held on 30th April 2024. 

4. The Issuer after negotiating the terms and conditions of issuance of Equity Shares has 

deduced the arrangements, agreements and understandings on the scope and managem 

proposed fresh issue and is 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: ISSUE AND SUBSCRIPTION OF THE NEW EQUITY SHARES 

On the date of execution of this agreement, the Issuer will provide resolution passed and accepted in its Board 

Meeting and Shareholders' Meeting. The Issuer will also provide Form PAS-3 for the allotment of the 

subscription shares within 15 days of the receipt of money. 

1.1 Subject to the other provisions of this Agreement and ~gainst the investment and other necessary compliances 

by the Investor, the Issuer shall issue to the Investor and the Investor shall subscribe to the validly issued 

Equity Shares free from all liens, encumbrances, all rights, title, and interests together with all accrued 

benefits, rights and obligations attaching thereto; 



~ 1.:2 It is specifically agreed that the Issue of equity shares contemplated in thi s Agreement is for the whole and 

~ y ' ~fUIlY paid-up Equity Shares; 
:\1 ,'. 
~ ~ j. Issuer shall bear and pay stamp duties and other costs, if any, and the cost for expenses related to the 
l . tAlt Y ce of New Equity shares. The Investor shall pay the cost in relation to subscription of the newly issued 

.91(J17 ,tty Shares. 
:01 .....,; 
.2021 LE 2: ISSUE PRICE AND PAYMENT 
.~ '/ 

~ fl The Issue Price for subscribing to the Equity Sh'ares shall be at a price of ~65/- (Rupees Sixty Five Only) per 
Equity Share, aggregating to an amount of fNR 1,30,00,000/- (Indian Rupees One Crore and Thirty Lakhs 
only) (hereinafter referred to as 'Issue Price'); 

2.2 The Issuer shall issue to the investor and the lnvestor shall subscribe to the above-mentioned Equity Shares 
newly issued at and for the Issue Price; 

2.3 The aggregate purchase consideration for the newly issued Equity Shares is INR: I ,30,00,000 (I~ulian Rupees 
One Crore and Thirty Lakhs Only); 

ARTICLE 3: EFFECTIVE DATE 

This Agreement shall take effect from the signing of the agreement by both the parties and the n 
as per the Companies Act, 2013 shall be completed within One Month from the date.ofpayment ", ,," V ___ ,, 

ARTICLE 4: REPRESENTATIONS AND WARRANTIES 

The Issuer and the Investor hereby jointly and severally represent and warrant that in terms hereinafter listed 
(hereinafter referred to as '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. 

4.1 The Investor warrants that the execution of this Agreement and the subscription to the Equity Shares pursuant 
hereto, has been duly authorized and constitutes a legal, valid and binding obligation of the lnvestor 
enforceable in accordance with its terms; 

4.2 The Issuer 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 Issuer; 

4.3 The Issuer and the Investor 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. Contlict with or result in any breach of any terms, covenants, conditions or provisions of or constinlte a 
default of any agreement or instrument to which either the Issuer or the Investor is a Party. 

c. 

ForKa 
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The Issuer shall hereby indemnify and keep indemnified the Investor, from and against all losses, liabilities, 

damages, costs and expenses that may be incurred or suffered by the other, arising from the breach or default 

i'f. ~ performance or fu~fillment by them or by any of its nominees, of any of the obligations, provi~ions, 
J ~ ovenants, representation and warranties set forth in this Agreement till the date of this Agreement or tJllthe 

JE ,. ' . . 'Il ate of effective control by the Issuer, whichever is later; 

;fJI1/ ~J e Issue~ acknowledges that the Investor is entering into this Agreement, relying on the aforesaid 

11 ft "" representations and warranties, and the same shall be entitled to treat as conditions of the Agreement, the same 
~ 0 shall be true as of the Execution Date. 
I' ,,'/ 
~ 
• 4.6 The Investor warrant that: 

a. This Agreement is legal, valid and binding and enforceable against it in accordance with its terms. 

b. The execution, delivery and performance of this Agreement do not violate or conflict with any 

applicable Law or any agreement, order, judgment, decree to which the Investor is a party. 

c. All actions (statutory or otherwise) on its part necessary for the execution and delivery of this 

Agreement and for the performance of all of its obligations hereunder have been taken. 

d. It shall do such further acts, execute and deliver such further instruments and documents, and generally 

do all such other things as may be reasonably necessary to accomplish the transactions contemplated in 

this Agreement. 

e. That the Investor has the necessary resources to pay the required consideration under this Agreement; 

4.7 It is further agreed between the Parties: 

a. The Investor hereby agree and acknowledge that: 

i. \varranties and all liability and 

ARTICLE 5: MaSCELLANEOUS 

5.1 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. 

5.2 Expenses: Except as othenvise provided in this Agreement, each Party shall bear its own expenses relating to 
this Agreement and the performance thereof. 

3 



hereto will take steps to duly perform and fulfill its obligations under this Agreement and extend full 
.\I_~:\t'r;flti(m and assistance to the other Parties, as the other Parties may reasonably require, for giving full effect 
:::::I~'hi! provisions of this Agreement. 

e Limit and Extensions: Any date or period as set out in this SHA may' be extended with the written 
sent orthe parties, failing which time shall be of the essence. 

6.1 For the purposes of this Article, the Issuer shall be considered as one Parry; 

6.2 Initiation of proceedings: All the disputes arising in connection with this Agreement shall, to the extent 

possible, be settled amicably by prompt in good faith negotiations between the representatives of the Parties. 

In default of such amicable settlement within thirty days (or such period as agreed between the parties) of the 

commencement of discussions, the dispute shall be finally settled by an Arbitrator appointed under the Indian 
Arbitration and Conciliation Act, 1996. 

6.3 Venue, Language and Number of Arbitrators: Arbitration shall be held at Ahmedabad, India, in the 

English language. The arbitrators shall decide any such Dispute strictly in accordance with the governing 

laws prevailing in India. TIle 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 and Conciliation Act. 

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

ARTICLE 7: NON-WAIVERS 

Failure on the part of the both Parties to exercise, andlor 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 0fjny 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 8: APPROVALS 

This Agreement shall be subject to the necessary and requisite statutory, government approvals r"efl'IIVf#l< 

ARTICLE 9: NOTICES 

All the notices, reports and communications permitted or required by this agreement, 

ARTICLE 10: GOVERNING LAW AND JURISDICTION 

This Agreement shall be governed by and construed in accordance with the laws of India 1U1d shall be subject to the 
jurisdiction of the Courts in Ahmedabad, India. 
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~ ,lI!TICLE 11: ENTIRE AGREEMENTS 

~ ," This Agreement is entered in two sets in original and sets forth the entire agreement and understanding reached 
~) ~ . ongst the Parties hereto and supersede all agreements, understandings, memoranda, and other documents entered 
r l. to or exchanged amongst the Parties. -.:J 
~ WITNESS WHEREOF the parties hereinto set and subscribed their respective hands and seals the day, month 

, .... J and year first hereinabove written . 

Signed and delivered for and on behalf of the Investor: 

Name of the Investor Signature In presence of: 

MIs. Kamdhenu Limited through 
For KamdhO '; I~ 

its Director Mr. Sunil Kumar f<.h~r(\ c.,ht..r'\cA 
Agarwal 

2x) IJ r%'-. D LY utk UIvr-. 
Olrecto PhtA<-- '3/ C\N\u~.,..,- 1'2..'2.. llo"r-. 

Signed and delivered for and on behalf of the Issuer: 

Name of the Issuer Signature In presence of 

MIs. Aditya Ultra Steel Limited h0 
through its Managing Director l 

. - /11 I Mr. Sunny Sunil Singhi a.,.,~ 

~------~------~~~~------~~~~~~~~~~I,~~~~ 

C ATE 
co oR o PARMAR 

N dONo 0 GJ384J1985 ana •• 

SIGNED 
BEFORE ME 

)tY1~ 
NAYANA K. BHATIA 

NOTARY 
GOVT OF INDIA 
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