TAKEOVER AGREEMENT
This TAKEOVER AGREEMENT ("Agreement") is entered into on this _______ day of ______________ 2025 at ___________________.
BETWEEN
M/s. XXX (CIN: ____________________), a company incorporated under the Companies Act, ______ and having its registered office at _______________________________, (hereinafter referred to as "Acquirer”, represented by its Authorised Signatory Mr. ______________, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its directors, successors, assigns, affiliates, and representatives), of the FIRST PART;

AND

M/s. YYY (CIN: ____________________), a company incorporated under the Companies Act, ______ and having its registered office at _______________________________, (hereinafter referred to as the "Target Company”, represented by its Authorised Signatory Mr. ______________, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its directors, successors, assigns, affiliates, and representatives), of the SECOND PART.
The Acquirer and the Target Company shall hereinafter individually be referred to as a “Party” and collectively as the “Parties”.
WHEREAS:
(A) The Acquirer is engaged in the business of __________________________;
(B) The Target Company is engaged in the business of ________________________;
(C) The Acquirer has expressed its intention to take over control and management of the Target Company by acquiring _____% equity shares of the Target Company on the terms and conditions set forth herein;
(D) The Parties now wish to record the terms of the proposed takeover in writing.
NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:
1. TAKEOVER STRUCTURE
a) The Acquirer shall acquire _______ (______) fully paid-up equity shares of ₹____ each of the Target Company, constituting _____% of the total shareholding, from the existing shareholders.
b) The acquisition shall result in the Acquirer obtaining majority control and management rights in the Target Company.
2. CONSIDERATION
a) The total consideration for the shares shall be ₹______________ (Rupees ____________________ only) (“Purchase Price”).
b) The Purchase Price shall be paid in the form of ______________ (bank transfer / cheque / other mode) on or before the Closing Date.
3. CLOSING
a) The closing of the transaction (“Closing”) shall take place on __________ or such date as mutually agreed.
b) At Closing, the Target Company and its shareholders shall:
    (i) Transfer the shares to the Acquirer;
    (ii) Deliver duly executed share transfer forms and original share certificates;
    (iii) Pass necessary Board and Shareholders’ resolutions for the change in control;
    (iv) Handover all books, records, and statutory filings.
4. WARRANTIES AND REPRESENTATIONS
By the Target Company:
The Target Company represents and warrants that:
· It is duly incorporated and validly existing under Indian law;
· The shares to be transferred are free from liens and encumbrances;
· There are no pending litigations or undisclosed liabilities;
· All statutory compliances and tax filings are up to date.
By the Acquirer:
The Acquirer represents and warrants that:
· It has the financial capability to consummate the transaction;
· It has obtained all necessary internal approvals for the acquisition.
5. CHANGE OF MANAGEMENT
Upon Closing, the Acquirer shall have the right to appoint directors to the board of the Target Company and nominate key managerial personnel as it deems fit.
6. NON-COMPETE AND NON-SOLICITATION
The existing promoters of the Target Company (if any) agree not to engage in or solicit business directly competing with the Target Company for a period of ___ years from the closing date. 
7. CONFIDENTIALITY
Both Parties agree to maintain confidentiality over all terms of this Agreement and business information exchanged pursuant to this Agreement.
8. INDEMNITY
The Target Company and/or its selling shareholders shall indemnify the Acquirer for any losses arising due to misrepresentation or breach of obligations under this Agreement.
9. CONDITIONS PRECEDENT
This Agreement is subject to the fulfillment of the following conditions precedent before the Closing Date:
· Regulatory and statutory approvals, if any;
· Completion of financial, legal, and operational due diligence;
· Board and shareholder approvals.
10. GOVERNING LAW AND DISPUTE RESOLUTION
This Agreement shall be governed by the laws of India. Any disputes arising shall be resolved through arbitration as per the Arbitration and Conciliation Act, 1996. The venue of arbitration shall be _______________.
IN WITNESS WHEREOF, the Parties have executed this Takeover Agreement as of the date first written above.
For M/s. XXX (Acquirer)
(Authorised Signatory)
Name:
Designation:
For M/s. YYY (Target Company)
(Authorised Signatory)
Name:
Designation:

