
MEMORANDUM OF UNDERSTANDING 

 

 

This memorandum of understanding has been executed on this 26th 

day of July, 2021 (“Execution Date”) at Delhi : 

By and between  

Mr. ___________ S/O Mr. __________ R/O _______________, being the Promoter, 

Shareholder and Director (hereinafter referred to as Past Promoter, 

Shareholder and Director -1/ PPSD1) of M/S (Name of Company) 

registered vide CIN __________ and Registered Office at _____________, 

which expression shall, unless repugnant to the context or meaning 

thereof, be deemed to mean and include his heirs, successors, 

executors, administrators, nominees and permitted assigns) of the 

FIRST PART; 

AND 

Mr. ___________ S/O Mr. __________ R/O _______________, being the Promoter, 

Shareholder and Director (hereinafter referred to as Past Promoter, 

Shareholder and Director -2/ PPSD2) of M/S (Name of Company) 

registered vide CIN __________ and Registered Office at _____________, 

which expression shall, unless repugnant to the context or meaning 

thereof, be deemed to mean and include his heirs, successors, 

executors, administrators, nominees and permitted assigns) of the 

SECOND PART; 

AND 

Mr. ___________ S/O Mr. __________ R/O _______________, being the new 

Shareholder of M/S (Name of Company) registered vide CIN 

__________ and Registered Office at _____________, (hereinafter referred to 

as Purchaser 1), which expression shall, unless repugnant to the 



context or meaning thereof, be deemed to mean and include his 

successors, executors, administrators, nominees and permitted 

assigns) of the THIRD PART; 

AND 

(Name of Company if purchaser is a company) a company 

registered vide CIN ______________ under the Companies Act 1956 

having its registered office at ___________, being the new 

Shareholder of M/S (Name of Company) registered vide CIN 

__________ and Registered Office at _____________, (hereinafter referred to 

as Purchaser 2) through its director Mr. ___________ Son of Shri _________ 

and Resident of ________________ having PAN no. ______  duly authorized vide 

Board Resolution dated ___________ which expression shall, unless 

repugnant to the context or meaning thereof, be deemed to mean 

and include his heirs, successors, executors, administrators, 

nominees and permitted assigns) of the FOURTH PART; 

AND 

Mr. ___________ S/O Mr. __________ R/O _______________, being the new 

Director (hereinafter referred to as New Director -1/ ND1) of M/S 

(Name of Company) registered vide CIN ________ and Registered Office 

at _____________, which expression shall, unless repugnant to the 

context or meaning thereof, be deemed to mean and include his 

heirs, successors, executors, administrators, nominees and 

permitted assigns) of the FIFTH PART; 

AND 

(Name of Company) a company registered under the Companies 

Act of 1956 as amended up to date by Companies Act 2013, 

having CIN __________ and Registered Office at _______, as confirming 

party to this agreement (hereinafter referred to as ‘Confirming 



Party/Company’), for the present transaction of acquisition of 

shareholding and management of future conduct of business 

(Name of Company) which expression shall, unless repugnant to 

the context or meaning thereof, be deemed to mean and include his 

heirs, successors, executors, administrators, nominees and 

permitted assigns) of the SIXTH PART. 

Whereas the Company has an authorised share capital of Rs. _______ 

(Rupees (In Words), divided into (No. of Shares) shares of Rs. ______/- 

each, the entire share capital is fully issued, subscribed &paid up. 

Whereas PPSD1 and PPSD2 are the Promoters, Shareholders and 

also the directors of Company holding the total paid up share 

capital of Rs. ________ (Rupees _________). 

Whereas PPSD1 and PPSD2 have represented to the Purchaser 1, 

Purchaser 2,ND1 and ND2 that the Company is the absolute owner 

of the immovable properties (Write Details of all Properties) 

(hereinafter referred to as “Said Properties”). 

Whereas PPSD1 and PPSD2, for their bonafide need and 

requirement, approached Purchaser 1, Purchaser 2, ND1 and ND2 

and shown their willingness to transfer their 100% shareholding of 

Company in favour of Purchaser 1 and Purchaser 2 and also shown 

their willingness to resign from the post of Directors of Company. 

And Purchaser 1, Purchaser 2 shown their willingness to purchase 

the 100% shareholding of the Company from the PPSD1 and 

PPSD2whereas ND1 and NPD2 have agreed to become the directors 

of the Company subsequent to resignations of PPSD1 and PPSD2 

from their post of Director of the Company. 

Whereas Purchaser 1, Purchaser 2, ND1 and ND2 have sufficient 

funds, resources and skill to effectively and efficiently carrying out 

the objects of the business of Company. 



NOW IT HAS BEEN AGREED BETWEEN THE PARTIES HERETO AS 

FOLLOWS: 

 

1. That PPSD1 and PPSD2 shall irrevocably sell, transfer their 

100% respective shares held in the Company to the Purchaser 

1 and Purchaser 2 for a total Sales Consideration of Rs. _______ 

(Rupees ________). 

 

2. That the old management of the Company consisting of PPSD1 

and PPSD2 shall handover the possession of the Said 

Properties prior to execution of this MOU to the new 

management consisting of Purchaser 1, Purchaser 2, ND1 and 

ND2 immediately at the time of execution of transfer of shares. 

 

3. That PPSD1 and PPSD2 shall handover all original title deeds, 

sale deeds, lease deeds, power of attorneys, House Tax 

Receipts, Electricity Bills, Water Bills, Approvals of authorities, 

and all other ownership documents pertaining to the Said 

Properties to Purchaser 1, Purchaser 2, ND1 and ND2. 

 

4. That the new management of the Company consisting of 

Purchaser 1, Purchaser 2, ND1 and ND2, being the new 

promoters, shareholders and directors shall takenover the 

possession and ownership of the Said Properties on or before 

_______ from the old management consisting of PPSD1 and 

PPSD2. 

 

5. That any pending installments of the loan shall be paid by the 

new management of the Company consisting of Purchaser 1, 

Purchaser 2, ND1 and ND2 out of their own funds and 

resources. Purchaser 1, Purchaser 2, ND1 and ND2 shall, at 

their own option, either introduce new loans in the company 



or introduce their own funds to settle the existing loans of 

Company taken by PPSD1 and PPSD2 and their relatives. 

 

6. That the existing promoters namely PPSD1 and PPSD2, shall 

hand over all documents, forms, challans, NOC etc. including 

but not limited to the signed share transfer forms, required for 

execution of the transfer of all the existing _______ number of 

shares of Company from PPSD1 and PPSD2 in favour of 

Purchaser 1 and Purchaser 2 and/or in favour of nominees, 

appointees, assignees, agents of Purchaser 1 and Purchaser 2.  

 

7. That the Purchaser 1 and Purchaser 2 shall, at their own 

option, be entitled to get the transfer and registration of 100% 

shares of the Company in their respective own names or in the 

name of their nominees, appointees, agents, immediately or at 

later stage, after payment of a total consideration of Rs. 

__________ to PPSD1 and PPSD2 in the ratio of their respective 

shareholding, and PPSD1 and PPSD2 shall not have any 

objection to such transfer. 

 

8. The existing Board of Directors, consisting of PPSD1 and 

PPSD2, of (Name of Company) do hereby confirms and 

undertakes to act, in accordance with this Memorandum of 

Understanding, and would not, for any reason whatsoever 

refuse/ object, to transfer these shares in the name of new 

Shareholders viz.Purchaser 1 and Purchaser 2. 

 

9. The existing promoters shall also hand over immediately, 

on execution of this Memorandum of Understanding, all the 

statutory records of the company, right from the date of its 

incorporation, all the title deed and records in original relating 



to the said company including books of A/C vouchers, files 

records, copies of Income Tax returns etc. 

 

10. Immediately upon signing of this Memorandum of 

Understanding, the Board of Directors would be 

reconstituted and ND1 and ND2 shall become the Directors of 

the Company whereas PPSD1 and PPSD2 shall resign from the 

directorship of the Company. 

 

11. The company shall have a total of 2 directors at present on 

the Board of the Company which may vary from time to time 

and all the seats on the Board will be from the new promoters 

group. 

 

12. All the existing Directors shall submit their resignation 

immediately duly signed. Which shall consequently filed with 

ROC on completion of all the formalities. 

 

13. ND1 and ND2 shall have the option to make intra- group 

transfer from time to time without seeking agreement of the 

promoters. 

 

14. The ND1 and ND2 will nominate the auditors and prescribe 

applicable financial disciplines and controls for immediate use. 

 

15. All future fund flows, transactions and banking business 

will be routed through newly opened bank account(s) in 

concurrence with the ND1 and ND2 and as per the procedures 

and disciplines prescribed by them. It is agreed that only the 

representatives nominated by the Purchaser 1, Purchaser 2, 

ND1 and ND2 would operate these newly opened bank accounts. 

Also, new management consisting of Purchaser 1, Purchaser 2, 



ND1 and ND2 shall, at their own discretion, close the existing 

bank accounts of the Company. 

 

16. Upon signing of this agreement the NP will start putting in 

funds into the Company to meet the immediate contractual 

obligations of the Company after completely satisfying 

themselves of these obligations. These funds will form part of 

the NP's contribution. 

 

17. It is made clear that the PPSD1 and PPSD2 are 

respectively signing this agreement in their individual 

capacity as shareholders and on their own behalf, however, 

Mr. _________, Director of the Company is signing this 

Memorandum of Understanding on behalf of the Company 

as the confirming party, after obtaining the necessary approval 

of the Board of the Company vide Board Resolution dated ______. 

 

18. Both the parties agree to discharge their respective 

obligations diligently. However in case either party suffers the 

losses due to negligence or non-performance of the 

stipulations of this Agreement, the party in default shall 

compensate the aggrieved party for the losses so sustained due 

to negligence of non-performance on the part of defaulting party. 

 

19. That the time is the essence of this Memorandum of 

Understanding and Specific Performance of the respective 

obligation of the PPSD1 and PPSD2 is utmost necessary and 

in case PPSD1 and PPSD2 fails to perform their respective 

obligation then Purchaser 1, Purchaser 2, ND1 and ND2 shall 

have to bear irreparable losses and in such circumstances 



PPSD1 and PPSD2 shall fully indemnify the Purchaser 1, 

Purchaser 2, ND1 and ND2. 

 

20. It is agreed between the parties that any dispute or 

differences arising between the parties to this agreement would 

be referred to arbitration at ______ Only. 

 

SELLERS      PURCHASERS 

 

 

For (Name of Company) 

 

Mr. _______ 

(Director of Confirming Party)  

 

WITNESSES 

1. 

 

 

2. 


