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SHARE PURCHASE AGREEMENT

This Share Purchase Agreement (hercinafter referred as the “Agreement™) is made and
executed at Bengaluru on this Wednesday 27* day of December, 2023 (“Execution
Date™):

BY AND AMONG:

Ms SS Biswal Ventures Private Limited (Formerly known as Subbransu Sekhar
Biswal Holdings Private Limited) (CIN: U74999MH2018PTC305802), a Company
incorporated under the companics Act 2013 and having its registered office at 314,
Dimple Arcade, Asha Nagar, Thakur Complex, Kandivali, (East) Mumbai-
400101 (hereimafier refermed 1o as “Sefler *, which expression shall, unless it be
mpugnnmwthcconlcxlmnmhglbumf.bcdamcdmmcmmdincludciu
successors in interest and assigns) of the FIRST PART.

AND

M/s. Trualt Bioenergy Limited (Formerly known as Trualt Energy Limited) (CIN:
U1 S400KA2021P1LC145978), a company incorporated under the Companies Act, 2013,
and having its registered office at Survey No. 166, Kulali Cross, Jamkhandi Mudbol
Road. NA Bagalkot Bagalkor, Kamataka- 587313 (bercinafter referred to as the
“Purchaser”, which expeession shall, unless it be repugnant 10 the context of meaning

m\f.kmdwmmwmhkhsumhimmwmmm)
of the SECOND PART;

AND

Ms. Leafiniti Bloenergy Private Limited (CIN: UII202MH2020PTC337388), a
company incorporased under the Companics Act, 2013, and having its registered office af
1107 Regs Magnum Business Centers Private, G Block Plot C 59, 11* Flooe, Platina,
Bandra Kurla Complex, Mumbai - 400031 (hercinafler referred to as the “Company™,
which expression shall, unless #t be repugnant to the comtext o meaning thereof, be

doemed 10 mean and include its successors in interest and permitted assigns) of the
THIRD PART.

The Compaay, the Seller and the Purchaser arc hereimafter collectively referred 1o as the
“Parties” and individually as 3 “Party™.

WHEREAS:

1. The Company is currently engaged in the business of processing off mumicipal

wiid waste, press muod, matural gas, manufacturing of compress bio gas
(“Baviness”).

-

The Seller is the kgal and beneficial owners of the Sale Shares and has ag

Fo % DISWAL VENTURES LINTED

SUDHRANSY SEXHAR BIS'WAY
DIREL i




sdltodn!“mhsamhnmbuofsmﬂnmﬁecfmdl Encumbrances, as
set out against their name in Schedule 3, and the Partics wish 10 record the terms

and conditions of the sale and purchase of the Sake Shares as set out in this
Agreement.

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS,
AGREEMENTS, REFRESENTATIONS AND INDEMNITIES SET FORTH IN THIS
AGREEMENT, AND FOR OTHER GOOD AND VALUABLE CONSIDERATION, THE

SUFFICIENCY OF WHICH IS HEREBY ACKNOWLEDGED BY THE PARTIES, THE
PARTIES HEREBY AGREE AS FOLLOWS.

1. DEFINITIONS AND INTERPRETATION
1. Unless the contrary intention appears, capitalised terms, words o expressions
mdh%AlehwhmhpuMmmindelkzof
this Agrecment or as defined in the body of this Agreement.

12, Inthis Agreement (unless the context requires otherwise):

121, any reference 1o the singular shall include the phural and vice-versa.

Rciumchurymhmhdnau&nxﬂoallomm

. any references 1o a “company™ shall include a body corporate.

Rrkmccwmymnnn.udiumes.modmlnsshllbem:d
1o include any amendment, replacement or modification thereol.

the recitals and schedules form part of this Agreement and shall have the
same foece and effect as if expressly set out in the body ol this Agreement,

and sny reference to this Agreement shall include any rocitals and
schedules o it

WUCMMMMMWMG:M“

for convendence omly and do not affect the mterpretation of this
Agreemenl.

127, “Writing”, "writlen™ and comparable terms refer to peinting, typing and

other means of reproducing words in a visible form, including fax and e-
mail,

the words “include”, “imcluding™ and “in particular™ shall be construed as
being by way of illustration or emphasis only and shall st be construed
as, nor shall they take effect as, limiting the gencrality of amy peeceding
wards.

f'@:qu
X




2.

3.

3l

129. Unless otherwise expressly stated, the words “herein”, “hercof”, and
“hercunder”™ and other words of similar import refer to this Agreement as
a whole and not 1o any Clause or other subdivision

SALE AND PURCHASE

The Purchaser has approached the Seller with an intention to acquire shares of the
Company.

The consideration for the Sale Shares will be the Fair Market Value per share to
be determined by the Chantered Accountant in Practice or Registered Valuer in
accordance with the applicable provisions of kaw.

On the Closing Date, subject 1o the compliance of terms and conditions contained
hlhisAymnm.\dnlimcuponllnmmwmiaumd
warrantics. indemnitics provided by the Seliers, the Purchaser shall purchase

5.32.829 (Five Lac Thirty Two Thousand Eight Hundred and Twenty Nine Only)

equity shares of Rs. 10V

cach of the Company for a Purchase Price of Rs. 12/~ per
share (“Equity Shares™) (“Sale Shares”), aggregating 1o Rs. 63,93.948~ (Rupees
Sixty Three Lac Ninety Three Thoussnd Nine Hundred and Forty

Eight only
Only) in accordance with the details provided in Schedule 3.

mslwdwldhgpwcmaflthmy.nmlmmim Date, is as sct out in
hnAofﬂwScbdnhlhaﬂo.mpnpo«dedingmmorlhc
CunpnyoaCkninngcdullbcumomhhnBofﬂnSehdlhIhcmo.

CONDITIONS PRECEDENT

T!toblig&ioao(ﬂ:?mhscfwmmks*s&mcskwbjmlwlhc

fulfilment of the following conditioas procedent (“Conditions Precedent”) to the
satisfaction of the Purchaser, no later than the Long Stop Date:

(AR ms:uaﬂunptovucthedmﬂsoﬂhedaismndhmkmwlhc

_ Purchascr. in the format peovided below:
| Branch Mumbai Bandra Branch
Account No. 003805007299
IFSC Code | 1CICO00003K
12

Ihe representations and warranties provided in Clause 6 to be true and
correct in all respects on the Exccution Date and on the Closing Date,

The Seller shall have obtained all approvals and/ or comsents and waivers,

required for consummation of the transactions contemplated in this
Agreement.




On fulfilment of the Conditions Precedent, the Scller shall deliver 1o the

Purchaser a written completion notice, together with supporting documents and
nstruments (“CP Certificate™),

312 Notwithstanding anything contained in this Clause 3, the Purchaser shall have the
right to waive, conditionally or otherwise, any of the Conditions Precedent by
notifying the Scller in writing.

4. SELLER COVENANTS UP TO CLOSING

Al

Prior 10 the Closing Date, the Seller shall not sell, dispose, gift, or transfer the
Sale Shares or create an Encumbrance o any of the Sale Shares.

5. CLOSING

$1.  The completion of sale and parchase of the Sak Shares (*Closing”) shall. take
place on or before the 31* day of December 2023 Business Day afler receipt of
CP Centificate (“Closing Date”).

53, Onorbefore the Closing Dute, the following actions shall be completed:

s21. The Purchascr shall remit the consideration amount set out against the
pame of the Seller in Schedule 3 (“Purchase Comsideration™) to its
designated account, details of which shall be provided by the Scller along
with the CP Cenificate.

s22  On reccipt of the Purchase Consideration, the Scller shall inform the

Company and the Purchaser by way of a written notice, and handover the

original (1) duly stamped share certificases, and (i) duly stamped and

signed share transfer deeds, in respect of the Sale Shares 1o the company
secretary or such other person authorised by the Board in this regard;

523 The Company shall convene a mecting of the Board to approve the
resolutions for authorizing the following : (i) the transfer of the Sale
Shares by the Seller 1o the Purchaser; (i) updation of the share trunsfer
register and the register of members of the Company; (1) endorsement of
the share cemtificates of the Sale Shares in the name of the respective
Purchaser; (iv) suthorizing such other actions that may be requined under
the Charter Documents or by Applicable Law, to give full effect 1o the
Closing.

The Sclier shall ensure that the Company shall, prompily deliver to the
Purchaser (i) centified true copy of the resolutions passed in accordance
with Clause 5.2.2 sbove, (i) duly endorsed original shase centificate(s) of
the Sale Shares, and (iii) certified true copies of the share transfer regisier
evidencing the transfer of the Sale Shares to the Purchaser and the register
of members of the Company documenting the Purchaser as the legal and

/X/ ForSS WYE LIMITED

-—

SUBHRANSU SEXHAR BISWAL

DIRECTOR ‘




626. They shall do such further acts, exccute and deliver such further
mumulﬂdmmxadmnydnallmhmmimnm

be reasonably necessary 10 accomplish the transacti templated i
this Agreement. - :

627, The Seller acknowledges that the Purchaser is entering into this
Agreement, relying on the aforesaid representations and warrantics, and

the same shall be entitled 10 treat as conditions of the Agreement, the
same shall be true as of the Execution Date.

The Purchaser hereby, jointly and severally, repeesents and warrants that:

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

632 The execution, delivery and performance of this Agreement do not violate
ot conflict with any applicable Laws or any agreement, order, judgment,
decree to which the Purchaser is a party.

Al actions (statutory ot otherwise) on its past secessary for the exccution

uﬂddimyof!!is:\mmdlotlkmmofallofiu
obligations bereunder have been taken.

11 shall do such further acts, execute and defiver such further instruments
uwumbmmmw-mu
Mwhmﬂhmmmdinmh
Agreement,

Discloyry of il Material Linbilities

During the course of negotiation of this Agreement and prior 10 the date
hereof, Seller has made available 1o Purchaser any and all information and
materials roquested by Purchaser in coancction with the Purchaser’s
evaluation of the Company and the Contemplated Transactions. To the
Seller’s Knowledge (after reasomable inquiry and investigation), there are
0o Liabilities of the Company other than those disciosed 10 the Purchaser

in connection herewith, whether reflected on the books of account of the
Compamy or otherwise,

CONFIDENTIALITY

7.0 All confidential information (defined below) disclosed by cither party shall
be kept strictly confidestial and shall not be disclosed by the other party 10
any person of entity im amy manner whatsocver, including, without lisnitation,
by means of photocopy, repeoduction or cloctromic modia, excopt as may be

expeessly provided in this agreement, and the receiving party shall take all
propet measures 10 this cffect.

FarSS




'~

7.2 The prohibition on disclosure of the confidential informati
to the extent such of the confidential information: A

a. s already known o the receivin y as of the i
t g panty as o date of disclosure

b. is already in possession of the public or becomes available to the public
other than through the act or omission of the receiving party or of any
other person 10 whom confidential information is distributed pursuant to
this agreement;

¢ is required to be disclosed under applicable law, stock exchange
regulations or by a governmental order, decree, regulation or rule
(provided that the recciving party shall make all reasonable cfforts to give
prompt written notice 1o the disclosing party prior 1o such disclosure);

d. s acquired independently from a thind party that has the right 1o
disseminate such information at the time it is acquired by the receiving
party; of

¢. is developed by the recciving party independently of the confidential
information received from the disclosing party.

f. For this agreement, the term “confidential information” shall mean all
confidential and proprictary information of a party and information
mhﬂwhmwmofﬁ;mmmyoﬂm
information which under the circumstances of its dischosure ought to be

treated ns confidential or is notified as being confidential by the party
disclosing such other information.

8. MISCELLEANEOUS

sl mm.mwmumuwmuircmhmm
occutred in accordance with provisions of Clause S. The Agreement may also be
terminated by mutual agreement in writing by all Partics. Upon termination of
this Agreement, it shall become void and of no further force and effect

22 Stamp Duty. The Sclier shall be liable o pay the stamp duty, as applicable, on

MAwddmqukMMMth
trassfer of the Sale Shares.

£3  Tuags. Seler shall be liable to pay all taves paysble under Applicable Laws in
relation t0 this Agreement and the transactions comtemplated herein in respect of
the Sale Shares.

14 Notices. Unless otherwise stated, all notices under this Agreement shall be

English and in writing and shall be sent by email and personal defivery o pre-
paid registered mail 10 the co-ordimates set out below. Any Pasty may change its

co-ondinates by giving the other Partios mot Jess than 7 (sevem) Basiness Duys
prior written molice,

QX/ nsme&o

-
SUBHRANSU SEKHAR EBISWAL
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In the case of notices to Seller

Atention: Subhransu Sekhar Biswal
Facsimile: NA

E mail: ssbi@ssbventures.in

M&ess)“.l)mpleAm&,m Thakur C A _4h ree
Mombai400101 Nagar ur Complex, Kandivali, (East),

In the case of notices 10 the Company

Attention: Leafiniti Biocnergy Private Limited
Facsimile: NA

E mail: sshi@ssbventures.in

Address: 1107 Regus Magnum Business Centers Private, G Block Plot C 59, n*
Floor, Platina, Bandra Kurla Complex, Mumbai - 400051

In the case of notices 10 the Purchaser

Attention: Trualt Bioenergy Limited
Facsimile: NA
E mail: csitrualibiocnergy.com

Address: Survey No. I&KMCMMMMMMNAMM
S87313

.mwmummwmummm
mmmmumotmuummummwtma
courts in Bangalore.
.Nommmmmunmmicmoummhy
%Awneuotuymm-)'m\hubcmwus:lhkfmam
ummwmmdummn

Post completion of the Closing, the Seller and the
Canp-yMldodlmndemd

sign and execute all documents and
meuwmmmdwuumorm
Agrecment.

Nci&am,ahlnﬁigumyo(ﬂwitﬁgm.li&liiooc
oHWwdadisAWlonymthwktanm
of the other Party,

'MmeMNWMMumm
mm-mmunmmwmwmw
wuw

.mmﬂM.Mali'ﬂydmmthoflhh
Agroement,

hmkuhmu«temlkﬂchmofuyj-&dkﬁm.
hall not affect the validity, legality or en

forceability hereof under the applicabie

%

r«a%gmsﬁ LuaTED 7 (‘\ M'Su"
SUBHRANSL |

SEXMHAR EISwaL
DRLCTLR
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L1l

LRMS

: d therefore, which provision
Mhumd)nmm.hnﬁtpmiuiatbcmamlyshnil:

position to that which prevailed prior to invalidity ity
o2 . prior such invalidity, illegality or
Spesific Performance. The Parties shall be entitled to seek speci

) specific performance
of\huA-yumm. All remedics, either under this Agreement or by Applicable
Laws, will be cumulative and not altemative.,
Amendment. No modification or amendment 1o this Agreement and no waiver

ofﬁtyofhmmwﬂihmmdﬂlbcnﬁdabidhgmﬂmmdcb
writing and duly executed by all the Parties,

9. GENERAL

A. Save where this Agreement provides otherwise, mone of the rights or
obligations under this Agreement shall be assigned or transferred without the
mmMo(hwﬁWwwMﬂnWMlk

entitled 10 nominate any of its nominee to parchase the Sale Shares from the
Sellers under this Agreement.

B thuwmuMummm.mm
bc«unmyohhe?mksouwoiﬂorwhemy?._(yulhcwof
the other Party for any purpose.

C. mhmbAthbmfcmmym'.mmm
Parties hereto and their successors and assigns, any rights or remedies under
or by reason of this Agreement.




IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND
SUBSCRIBED THEIR RESPECTIVE HANDS TO THESE PRESENTS ON THE
DATE MENTIONED BELOW TO BE EFFECTIVE FROM THE DATE FIRST
MENTIONED ABOVE:

Sigmed, Sealed and Delivered
By the within named “Seller”™

For M/s SS Biswa) Veotures Pyt. Ltd,
- | ;

Subbranss Sckhar Baswal
Authorised Signatory

For 55 BISWAL VE’"URGSF!HE LIMITED

X = .
SUBHRANGH SEKHAR BISWAL

DIRECTON




IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND
SUBSCRIBED THEIR RESPECTIVE HANDS TO THESE PRESENTS ON THE

DATE MENTIONED BELOW TO BE EFFECTIVE FROM THE DATE FIRST
MENTIONED ABOVE:

Signed, Scaled and Delivered
By the within named “Purchaser”

For Trualt Bioencrgy Limited

(Formerty Known as Truakt Encrgy Limited)

=Y
\”'t\ Nirani '

Authorised Signatory

Far s

S BISWAL VENTURES, PRYATE L1UNTED
/‘_",—‘. ' )
- — — — '

" PR
SURHKIANSY SEXRMAR Bisywiar
DIRECT

B ER. . __=f Le%




IN WITNESS WHEREOF THE PARTIES HERETO HAVE SET AND
SUBSCRIBED THEIR RESPECTIVE HANDS TO THESE PRESENTS ON THE
DATE MENTIONED BELOW TO BE EFFECTIVE FROM THE DATE FIRST
MENTIONED ABOVE:

Signed, Scaled and Delivered

By the within named “Company”

p ’”
Vijaykupdr Murugesh Nirani
Authoristd Signatory

Fi S5 BISWAL VENTURES PRIVATE Liti™z 0 { Y,

SUBHRANSU SEKHAR BISY/AL
DIREC

\




SCHEDULE 1
DETAILS OF PARTIES

PART A | SHAREHOLDING PATTERN OF THE COMPANY ON EXECUTION
DATE

| CURRENT SHAREHOLDING

" ~ Sharcholder [ No.ofEquity | % Stake
| Shares . (Approximately)
VruAlt Bioenergy Limited | L1949 512
'. M/s. SS Biswal Vch;_nAl'm.uc Limited .T 68.76.506 48,78 |
| Total ' T 14096000 100.00

PART B SHAREHOLDING PATTERN ON CLOSING

Sharcholder | No. of Equity Shares | % Stake |

E . : | (Approximately) |
| SS Biswal Ventures Private Limited | 6343677 | 45.00
| Truakt Biocnergy Limited ! 77.52.323 ! $5.00
|Total | 1.40.96,000 . 100,00

2755 BISWAL VENTURES pamygre LD

Pagellof1s




-4

SCHEDULE 2
DEFINITIONS AND INTERPRETATION

In this Agreement. the following words and expressions. unless inconsistent with the
context, shall bear the meanings assigned hereto:

\ “Act” means the provisions of the Companics Act, 2013, or the provisions of

Companies Act, 1956, for the time being in force and any subsequent amendment
thereto or any other succeeding enactment and the rules made thercunder;

"~

“Agreement” means this Share Purchase Agreement and includes all schedules
and subsequent written amendments to this Agreement;

“Applicable Law™ means all applicable statutes, enactments, acts of kgislature
or parliament, laws, ocdimances, rules, by-laws, regulations, notifications,
guidclines, policies, directions, directives and orders of any Governmental
Authority, tribunal, board, court or recognized stock exchange;

“Beard™ mecans the board of directons of the Company;
“Business” shall have its meaning as specified in Recital A of thas Agreement:

usines Day” means any day of the week (excluding Satuedays, Sundays and
blic holidays) on which banks arc open for business in Mumbai, India;

hall have s meaning as specified in Clause 5.1 of this Agreement:

" shall have its meaning as specified in Clause 5.0 of this

10.  “CP Certificate” shall have its meaning as specified in Clause 3.2 of this
Agreement;

1. “Escumbrance(s)” mecans any encumbrance, including amy charge, claim,
pladge, hypothecation, condition, morigage, equitable interest, lien (stasutory or
other), depasat by way of security, bill of sale, tax, option or right of pre-emption,
benclicial ownership (including usufnsct and similar entitlements), option,
security interest, mortgage, casement, encroochment, public / common right, right
of way, right of fiest refusal, or restriction of any Kind;

12, “Purchase Consideration™ shall have its meaning as specified n Clause $2.1 of
this Agreement; and

13, “Sale Shares” shall have s mcaning as specified in Clause 2.1 of this

Agrecment.

SUBHRANSU SEXHAR BISWAL
DIRECTOR




SCHEDULE 3
SALE SHARES AND PURCHASE CONSIDERATION

Ihe details of the Sale Shares and Purchaser Consideration are as follows

[Sr.] Namecofthe | Namcof | Namber | Face | lsswe | Purchase
‘ No. Seller the | of F‘q.“y Value of Price ; Consideration
| | Purchaser | Shares | the Equity | (in (in INR)
| Sharcs (in | INR)
l | !NR) |
4 4 T 1 1.93.948

L1 1SS Biswal Fruaht | 532829 | Rs 10 e ‘ Loy

| Ventures Private — hoencrgy

| Limited |';no':j A L 1 T 63.93.948

Foi 35 BISWAL VENTURES Pﬂl\'ALE_ LIMITED

T = __4_{'

e (A

JHRANSU SEXHAR BISWAL
{X/ o DIRECTOR
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