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‘This Supplemental Limited Liability Partnership Agreement is made and entered into
l-this 24" day of June, 2019 at CD-35, 1 Flaor, Sector - I, Salt Lake City, Kolkata - 700 064:
i “By and Between®”

1. "HARISH KUMAR GIRIA, son of Mr. Lalit Kumar Giria, having PAN — AIRPG3901B, Residing at
'tD-35, 1% Floor, Sector - 1, Salt Lake Gity, Kolkata - 700 064,

2, SAGAR KUMAR GIRIA, son of Mr. Lalit Kumar Giria, having PAN — ANCPG3328C, Residing at
‘ u(:1::!%-35, 1% Floor, Secteor - 1, Salt Lake City, Kolkata - 700 064.
|
hnremaf’ter jointly referred to as ‘the Continuing Partners’ (which expression unless excluded by or
rapugnant to the subject or context shall be deemed to mean and include their respective heirs

executors administrators and legal representatives) of the ONE PART; ARAMAL KUMAR PALR
NOTARY GOVT, OF NDiA
| Regd. Ne.2700M4
C.MMs, Comrl
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1. PRADEEP BAID, son of Late Ratan Lal Bald, having PAN — A ﬂeﬁwwap_j = TE-"
Ciub Town Housing Complex, Block-2, Flat No - 448, VIP Rua&*x cﬁi&’f* Gﬂﬁ&dﬁb@ {5 ;‘_
Haldiram Pure Food, Kolkata, \ {ﬂ S ﬁ 2
kD N
}xx'w: {:}

2. CHIRAG BAID, son of Mr. Pradeep Baid, having PAN — APNPB5926J, resudmg ﬂfd;ub
Tawn Housing Complex, Block-2, Flat No - 4AB, VIP Road, Teghoria, Opposite Haldiram
Pure Food, Kolkata - 700052

hereinafter jointly referred to as ‘the Incoming Partners’ (which expression unless excluded
by or repugnant to the subject or context shall be deemed to mean and included their

respective heirs executors administrators and legal representatives) of the OT HER PART,

{Depanding on the context in which such term is used, each party to this Agreement shall be
singularly known as ‘Partner’ or ‘Party’ and collectively as ‘Partners’ or "Parties’)

A. WHEREAS, the Continuing Partners are camying on business in limited lability
nartnership in the name of PRABHA HIGHRISE LLP ("LLP") having LLPIN-AAM-7559
and its registered office at CD-35, 1% Floor, Sector - 1, Salt Lake City, Kolkata - 700 064
under the Limited Liability Partnership Act, 2008 under the Limited Liability Agreement
dated 11" Day of June, 2018 entered into by and between the Continuing Partners. The
LLP has been carrying on, amongst others, the business of real estate activities and
have entered upon a Development Agreement Being no. 190405343 for the year 2019
with land owners of property at Chakpanchuria as morefully mentioned in Schedule 6
hereto (hereinafter referred to as “the said Property”) and other related documents
and also are power of attorney holders {_ali hercinafter collectively referred ta as “the

development contracts”).

B. AND WHEREAS for advancement of the business, the Continuing Partners have agreed
to admit the New Partners.

s AND WHEREAS by virtue of the admission, the Incoming Partners alongwith the
Continuing Partners would, inter alia, be vested with all rights, powers and obligations in
respect of the LLP with continuance of the rights, powers and obligations of the Prabha

Highrise LLP, inter alia, uncer or arising out of or in pursuance of the Development

Contracts. RAMAL KUMAR PAUL
% NOTARY GOVT, OF IRDRE
; Ragd. No. 27004

A o M, ol

b, AND WHEREAS originally the said LLP was held and controlled by méaﬁp@mm

ks 00

Partrniers (hereinafter jointly referred to as “Giria Group” which expression shalthdl o

their successors and permitted assigns) and consequent to the induction of the

S
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Incoming Partners {hereinafter referred to as “Baid Group” wfr 7pre§a%§s;3‘{ £a<
m@ﬁtiw

nclude his successors and permitted assigns) the parties have {53‘ d
chall remain partners of the LLP in respact af the specific ventura:\
said property including development of the said Property and tran i
and after its completion and seftlement of accounts in respect ofkb%%@ ﬁea‘r‘i?{‘[ -
verture and the LLP, the Baid Group shall exit from the LLP. AR

AND WHEREAS as one of the nre-conditions before inducting the Incoming Partners it is
expressly agreed that the brand name “pRABHA” shall exclusively belong to the Giria
Group. The Baid Group shall not use the brand name "PRABHA” eithar during
cantinuation of this partnership or any time after the completion of the specific venture

_or tessation of the partnership, in any of its future ventures nor claim any fights of

awnership or use of the said brand.

AND WHEREAS the parties are now desirous of recording info writing the terms and
conditions agreed between them in conpection with the LLP as hereinafter contained,

NOW, THEREFORE, THIS LIMITED LIABILITY PARTNERSHIP AGREEMENT

WITNESSETH as follows:

Article 1 - RECITALS

1.

1.1

The parties hereto have agreed and hereby consent to this LLP Agreement and —

(i)  to provide for their respective rights, powers, duties and obiigations as Pariners;
and

(i) to reduce the terms and conditions relating to the management, operation and
closure of LLP in writing.

This Supplemental LLP Agreement shall be supplemental to the LLP Agreement and

henceforth only this agreement shall be the LLP Agreement and ail earlicr agreements

shall stand superceded by this agreement. This agreement shall also filed with the

Registrar upon its execution.

= Artlcle 2 - DEFINITIONS

-%z =

Page 3 af 31

In this Agreement hereinafter and the Schedules annexed hereto the following terms

shall have the meanings as assigned to them herein below, unless the context ﬂthe&*&‘]

. wAMAL R LI
requires: NOTARY GOVT. OF 1HDiA
Hegd. NC. ?wa
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~address” in relation to a partner of a LLP, means: Crgin T 8
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(hy “Agreement’” or "LLP Agreement”; means this agreement it %ﬁﬁrﬁedﬁhﬁ*
Initial Agreement dated 11 Day of Jung, 2018 between the Contn Pa@egs s;‘éﬂ{
stand superceded by this agreement and include any further a f}fhents or
modifications made by the parties hereto in writing from time to time;

(¢}  “Accounting Year” or “Financial year” of the LLP means the period from the 1st day
of april of a year to the 31st day of March of the subsequent year;

(d) “Business”: means the activities, management and operations of the LLP as set out in

LLP Agreement;

(e) “Capital Contributions” mean the contributions made by the Partners to the LLP
pursuant to Article 9 hereof and, in the case of all the Partners, the same would refer to
the aggregate of all such capital contributions;

(i  “Confidential Information” means and includes, but is not limited to, all information
of a secret or confidential nature relating to the affairs of PRABHA HIGHRISE LLP ar
any person related to the LLP whose infarmation is held within the LLP and agreed to be
held as confidential by the parties.

(g) “Designated Partner(s)” mean the Partner(s) whose names isfare set forth in the
Schedule 2 to this Agreement and include any Partner designated as such pursuant to
the provisions of this LLP Agreement, and wha has given his prior consent to act as such
to the LLP in the prescribed form;

(h}  “LLP Act” or “the Act” shall mean the Limited Liability Partnership Act, 2008, as
amended from time to ime;

{3 w LP Rules” mean the Limited Liability Partnership Rules, 2009, as amended from time

o time.

a-ffﬁ/‘*'

15 () “partner(s)” in relation to this LLP, means the parties hereto and an&gﬁ'ﬁﬂmwgﬁ BALR

L becomes a partner in this LLP in accordance with the LLP Agreement and %T%%P 1 ‘;’;rﬁf

provisions of the LLP Act but shall not include any partner who ceases to be par%‘fmﬁf’;
U8 % Bgnkakall Stras

accordance with the LLP Agreement and the applicable provisions of the LLP Act;kotss.700 004

o o
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PRAEE HA T HIC I IRISE L P PRABEHA HI HRISE LLP & RABHA HIGHRISE LLE
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(k)

4

(m)

2.2

2.3

y%—*%

/ .
~partners’ Interest” includes the share and interest of a F’é?ﬁnég_@wﬂ‘é‘ ”U:ﬁ%nd *3%3%
includes a Partners’ right to vote and otherwise participate in thé %E’a:é’umqmﬁ h‘Fﬁlrs ?f \t%
& r{
the LLP as provided for in this Agreement and under the LLP Ac:;, | hmm R Ak )
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“Registrar” shall have the meaning, as assigned under the LLP ﬁm‘:k}\ [ “—i* *f-‘* f
e £D%
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“pasident in India” means a person who has stayed in India for a period of not less
than one hundred and sighty-two days during the immediately preceding one year.

Terms used herein and not defined herein but defined under the LLP Act or LLP Rules,
shall, unless there be something contrary or repugnant to the subject or context hereof,
have the respective meaning assigned to them under the LLP Act or LLP Rules.

Unless specifically stated to the contrary, any masculine word (this”) or expression shall
include feminine (‘her”) and vice versa and any singular word or expression shall include

plural and vice versa.

Article 3 - NAME, OBJECTIVE AND FORMATION

ik
31

3.1.2

3,:1.3

3.1.4

3.2

Business:

The business to be conducted by the LLP shall continue to be o engage in; carry out,
conduct and participate in the Project as also morefully mentioned in Schedule 3 hereto
as a specific venture.

The LLP may encage in any and all activities necessary, desirable or incidental to the
accomplishment of the eonduct of such business including but not limited to such
ancillary business.

New business in the name of LLP will only be undertaken with the unanimous consent of
all the partners of the LLP in writing.

Nothing set forth in this Agreement shall be construed as autharizing the Parmers to
possess any purpose or power, or to do any act or thing, forbidden by law to a LLP
formed under the LLP Act.

Place of business:
The LLP business shall be carried out at the premises referred to in this Agreement, i,
at CD-35,1% Floor, Sector - 1, Salt Lake City, Kolkata - 700 064.  AniAL KUMAR PAUL
NOTARY GOVT, OF INDé
Banker(s): Pcf’tﬁ# :: 3 i fﬂm
The authorized/designated banker of the LLP shall be such as the Partners iy fioa . i
time to time unanimously agree upon. The existing bank accounts andfor new bank.
accounts Tn the Designated Bank shall be operated by at least two of the Designated
Partners (one from Giria Group and one from the Baid Gmup} or in such manner as may

5] ,1} RISE

L] IGH LEP  PRARMNA Ificarmtar
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4.5.4 Binding nature of acts: The acts of the respective Designated Partner nnrﬁlgjéé B

decision 1s taken.

Article 4 - DESIGNATED PARTNERS 1l _“# m F ,m:\ K

4.1 Designated partners upon admission of New Pariners: “L 6 \,‘Elh Wi m{jf
The Designated Partners shall be nominated and appointed b\; ﬁfi:é F'ariners Wh‘fj i
names have bean set forth in Schedule 2 to this Agreement, and who. have ghych @heg"
consent to act as such, in the prescribed form. The names of the D&sagnét%ﬁvﬁﬂ” ners,
as oA the date of execution hereof, along with their corresponding Designated Partner

Identification Number ("DPIN") and signatures have been provided in the safd Schedule.

4.2  Responsibility of legal compliance:
The Designated Partners shall be responsible for doing of all such acts, matters and
things as  are reguired to be done by the LLP in respect of compliance with the
provisions of the LLP Act including filing of any document, return, statement and the like
raport pursuant fo the provisions of the LLP Act or as specified in this LLP Agreement.

43 General role;
In addition to their specific role and responsibilities under any Article(s) of this
Agreement, the designated partners shall be responsible for carrying out the pravisions
and the purpose(s) of this Agreement.

44  Remuneration:
The LLP shall pay such remuneration to the Designated Partner(s) as may be decided
unanimously by the Partners, for rendering the services as such.

4.5  Variation in Designated Partners:

4.5.1 The Appointed Designated Partners shall not be changed save in accordance with the
terms and conditions of this agreement,

4.5.2 No new partner can be appointed as a Designated Partner of the LLF save by consent of
three-fourth Majority of the partners.

453 Binding decision in case of disagreement: In all matters relating to the Project the LLP, if
there is any disagreement or difference amongst the D&ﬁignatﬁq Partners or if there is
no consensus amungst the Designated Partners on any matter or issug, the same shall
be referred for sole arbitration of Mr. Lalit Kumar Giria son of Late Sumer Mal G'rﬁa

RAMAL K PALL

residing at CD-35, Sector - I, Salt Lake City, Kolkata - 700 064, whose decigipn %ﬁﬁ! i MO

Rego. No.ZTONM
final and binding on all the Designated Partners. oA, Cout

Ll

bind the partners LLP nominating them fully and in all manner.

PRABHA HICHRISE LLP FPRABHA HIGHRISE LLP PRADBHA HIGHRISE LLi

Page 6.of:31 Destinated Partnef | Asgforsed Sgratory
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46  Substitution of Designated Partners: o ﬂf{ LK ETA \ = -% _
46.1 Any Designated Partner of the Giria Group may be replaced by tl'mz(#ﬁa Group: ’WW <k

a 30 days notice in writing to the LLP thereabout. Any Desagnatad ’Er&sﬁ"ﬁfﬁé rﬁﬁﬁf *h.sﬁi
Group may be replaced by the Bald Group by giving a 30 days nu:rtme E},Mng t@'thgi f’f
LLP thereabout. In case of transfer of any share by any in the LLP by éﬁ.@:ﬂg@@mﬁf

the Giria Group to any person other than the constituent of the Baid Grﬁup of gy any
constituent of the Baid Group fo any person other than the constituent of the Giria
Group, then the transferee shall ipso facto form part of the group whose constituent
transferred to such transferee for all intents and purposes.

4.6.2 In case the whole share of any partmer is acauired by any other partner/s, the partner/s
s0 acquiring such share shall be entitled to substitufe the designated partner nominee of
the earlier partner group by its/their own nominee,

4.6.3 1In case any Designated Parmner dies or becomes disqualified in terms hereof and such
Designated Partner is a nominee of any partner, the nominating partner shall
immediately and in any event within 21 days appoint his substitute. During such 21
days, the remaining Designated Partners shall not act except in routine matters: If no
such substitute is appointed within such 15 days, the remaining Designated Partners
shall thereafter be entitled to act on behalf of the Firm without any such restriction.

4,7 Waorking by Designated Partners : The Designated Partners or any of them shall not
act in contravention of this agreement.,

Article 5 - MANAGEMENT OF THE PARTNERSHIP

5.1 Day to day management:
Subject to the provisions of this Agreement, day-to-day operation of the LLP shall be
vested with the Designated Partners, who shall have the power on behalf and in the
name of PRABHA HIGHRISE LLP to carry out any and all of the purposes of the LLP in
accordance with the powers delegated to them by the Partners, in the manner
prescribed herein below. '

52  Acts only through Designated Partners:

5.2.1 The parlners have agreed that all acts deeds and things in respect of the conduct of the
business of the LLP shall be done and executed only by the Designated Partners and the

- partners shall aiso participate in the business of the LLP and act through the Designated

4=

§ . 5 Partners in all matters referred to herein (including as regards consent of the Daitpers inyan Fay

j_g '{ii several matters referred to herein). None of the other partners shall do any aggg% *;gg&w
thing in respect of the conduct of the business of the LLP unless appcnnt%ﬂ* s Cout

] Eanksmal Siree
Designated Partner of the Firm in accordance with the terms and conditions hiereaft Mrata. 10 me

W‘

50

.l- 3 % ST 5 ' TYMYTISOTEY y o |
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5.2.2 None of the partners shall either represent the LLP or do any ﬁét @d/ﬂr’mmg, ‘%;
respect of the conduct of the business of the LLP unless apppa&@? aart’;.‘@ﬁﬁtatel{ r%
Partner of the LLP in accordance with the terms and conditions heﬁeg? | ama G 147 PRl i

; i ;;r

5.2.3 Basis of Majority Decision: Subject to special provisions relating to ﬂ‘\eji:m?éé’c méntﬁhgﬂ

"“x-.f

in clause 5.3.2 hereinafter, decision of majority in all matters shall b&’ﬁl’lﬁﬂ"lﬁ—bagls‘“@fh //-
i o T

number of Partners in the LLP and not by the shares of the partners. : '."1'.;_::::_____{“-*_ ? et

5.3  Decision by majority:

5.3.1 Unless otherwise provided herein or prescribed in the Act, all specific decision will be
made on a ‘three-fourth majority’ basis. Reference to 'three-fourth majority’ shall be
made to in the context of the number of Partners in the LLP.

5.3.2 ‘Wherever in this agreement no gqualifying words are used in respect of any majority
decision, such decision shall be and be deemed to be decision by three-fourth Majority.

5.3.3 Three-Fourth Majority: Wherever in this deed specific provision has been made for
decision by Three-Fourth Majority, the same will be made by the Partners holding three-
fourth shares of the LLP. The decision of Partners present in the meeting holding three-
fourth shares of the LLP will be deemed to be the decision by Three-Faurth Majority.

5.4  Delegation of authority:

54,1 The Partners would through a resolution passed at their meeting authorise the
Designated Partners to do such specific acts, deeds and things, as they may think fit and
proper. The partners can take any dedision by passing resolution through circulation or
in meetings. Resolution will be passed when approved by the requisite majority of
members in terms of the LLP Agreement. Such approval can be through physical means
or by use of email or other electronic/technological means sent through recognized
email address.

5.4.2 The partners hereto hereby authorize the Designated Partners to jointly or severally do
all such acts, deeds and things, as they may think fit and proper an behalf of the LLP
and also to delegate or sub-delegate to any person the doing or carrying out of all or
any such acts, decds and things as they may think fit and proper. However for any valid
act to be performed severally by any Designated Partner, the same must be done with
the prior written consent of the other Designated Partner or pursuant to a decision in a
mieeting of the Designated Partners authorizing such Designated Partner to do such

acts, dead or thing. fAMAL RUMAR PALR

NOTARY GOVY. OF ImDis
Rewd. Mo 2TOM0E
5.5  Matters requiring approval of all Partners: G, WS, Comst
ELRLEA Stm

Subject to the provisions of this Agreement, the following shall be unanimously demda&
and approved by all the Partners:

PRABREA Dirnkiss L

P ARETA BTGRP B
S EL b S e

Page & of 31

I.:“':l-':';_':-'-'.'=-": Harmar |

24 JUN 2018



sl

‘RADBHA HIGH]

|+

b Lelag”

L
o

(a)

(b
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(f)
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(h)
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(k)
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5.6
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Page 9 of 31 Designeted Farfer

Change of name of the LLP o [

AT 1'-.__ _},w iR i
Change in business (es) of the LLP by way of amitting, adding u___;;_sb{%féfj\t!aily cha,ngt;é-)f -
i ; 8 I L ) i
any business (es); |\\\£ ?‘ O %, ,./

ey
e

B
Admission of new Partner excepl if arising from death or disqualification of any partner

or arising out of power of substitution in terms hereof;
Increase in the capital contribution of the Partners,
Appointment of/ removal of a Designated Partner otherwise than in terms hereof;

Opening of new bank account in the name of the LLP. However, the partners shall

decide about the mode of operation amongst themselves,

Purchase of any fixed assets or incurring of any capital expenditure;

amendment to any Article of this Agreement;

Removal of Auditor;

Finalizing and signing the annual statement of accounts and statement of salvency.

Acceptance of retirement or assignment by any partner prior to the Distribution Date
and the finalization of accounts pursuant thereto.

Any other matter mentioned in this Agreement and requiring unanimous consant or
consent of all the partners;

The Giria Group and the Baid Group will act through their respective nominee
Designated Partners jointly in all matters of the Project in all matters and participate in
the Finance, Accounts, Clearances and Marketing of the Project. In case of their being
deadiock or uncertainty in the decision making, the decision of Mr. Lalit kumar Giria,
Residing at €D-35, Sector - I, Salt Lake City, Kolkata = 700 064, shall be final and
binding on the parties. rAMAL HUKAR PALL
NOTARY GOVY, OF INDLA
Regd. No ZT06/4
Where the partners have differences in respect of any matter relating tmntbéi'w%
directly or indirectly through the wariing of the LLP and the decision cannot Bettaken
due to lack of majority view as per the requirements in this LLP, the decision of the said

O T 1T S ATRLT A J ICLETRERE, LILP SUYATHLT A LTI
FHEISE LLY PRABHA HIGHRISE LLE Eralias flisariiihai &

Rk %““"* ’\ & (:;g/: '
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5.8

Sole Arbitrator Mr, Lalit Kumar Giria, Residing &t CD-35, Seqcn" :%L j_,%’aitﬂiﬁi;% ﬁ?hs,f,,,ﬂ. \
Colkata - 700 064, shall be final 5o that the Project does not get df:lye .; 1 b _._ |

Ay g e
For the purpose of ascertaining majority In terms of several clau\e@‘yhé share of- é{ ?\Q}
partner wha has ceased to be partner of the LLP and has not b@;ﬁﬂhﬁib@i@dx A

existing/new partners, shall be excluded and not be taken into cﬂnsﬁémtm jaufut!

Majority shall be determined on the basis of the remaining shares as if the same

constitute the entire shares of LLP.

Article 6 — MEETINGS

6.1

6.2

6.3

6.4

6.5

6.6

Page 10 of 31 Oieiknater Partier | Sufiorlasd Sanaley Desigraied Patniar f Aiioried Shratonf

Frequency of meetings:

periodic meetings shall be held as determined by the Designated pPartners of LLP. There
chall not be a gap of more than three months between two meetings except by mutual
consent of all the Designated Partners. Meetings of the Partners for any specific purpose
may be called at any time by any of the Designated Partners or by any other Partner.

Notice for meeting of partners:

The meeting of Partners may De called by giving 7 days’ netice. The meeting may be
called at a shorter notice, provided majority of the Partners agree thereto aither by way
of an advance communication to the LLP or in the concerned meeting itself.

Service of notice for meeting of partners:

The meeting of Partners may be called by giving 7 days’ prior notice to all the Partners
at their residential address or electronically to the email addresses provided by the
individual Partners in writing to the LLP.

Meeting through teleconferencing, videoconferencing, or through any other
telecommunication/electronic media: g

A meeting of the partners may be conducted through teleconferencing,
videocanferencing, or through any other telecommunication/electronic media, to which

the Partners may agree to.

_Appointment of Chairman:

At each meeting, a Chairman shall be appointed from amongst the Partners present,

who shall preside over the proceedings of the said meeting. samps KUMAR PALR
NOTARY GOV, OF DU
Regd, M2 THHM4

Venue of meeting: C.MM', Count
* &3 Barkshal Stree

The meeting of Partners shall ordinarily be held at the registered office of theCiP-givat’
any other place as may be unanimously decided by the Partners.

AT A AL ISR ] M e ] = = T
PIRARER 1L _’..‘."?.5.-.;’.?-: _'..f:',.-_#? .-P“{-,\ I:..r-‘-‘ﬁ. 3 ik"'f,é}.,,-'{:: Y LLP E BADR
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presance of Partners holding more than 75% in the LLP shall cf:ééétﬁuge;;:gk}g 'q'ﬁ@ﬂmfc;‘r ) *(‘
a meeting of the Partners. In case the said guorum is not pre%%j%}g‘tﬁg?jhegimﬁiﬁﬁiéf_f ff
the meeting or the said quorum is not present at any time dnﬁ@‘g’éﬁ@m@gﬂn@;wfé
meeting shall stand adjourned to the same time and place in the né&;g%m%‘tﬁﬁ%*
absence of quorum in the next week too, the meeting shall once again ;t;mﬁﬁnm

ko the same time and place in the next Tollowing week, In case guorum is not present at

the second adjourned meeting also, the Partner/s present may conduct the meeting and

take the decisions consistent with the terms and conditions of this agreement and no
partner andfor any body else shall have the power to challenge such decision in any
manner whatsoever and on the cantrary the absent partners shall be desmed to have

consented to the same.

6.8  Minubes:
The decisions taken at each meeting of the LLP shall be fairly and accurately recorded in
the minutes and such minutes shall be maintained at its registered office. The minutes
of a meeting shall be signed by the Chairman of that meeting or by the Chairman of the

immediate next meeting.

Article 7 - PARTNERS" CONTRIBUTION
7.1 Imitial contribution:
The LLP shall maintain separate capital contribution account for each Partner. The

Capital of the LLP shall be * 100,000/ (Rupees One lakh only) which shall be contributed

in the proportion detailed in Scheduie 4. Each Partners’ contribution to, or withdrawal
from, the LLP shall be respectively credited to, or, debited to the Partners” Capital
Account or the Current Account, as the case may be.

7.2  Additional contribution:

7.2.1 Any further capital contribution, (if required by the LLP), shall be brought by the
Partners in their profit sharing ratio. A decision to bring in further capital contribution
shall be taken by the partners in a duly canvened meeting. '

7.2.2  Any contribution, other than above, shall be treated as a loan from the Partner bearing
interest at a rate to be decided by the Partners.

©7.23 Inthe event, however, any partner fails to bring in or contribute his proportion of the

additional contribution any part thereof, such partner shall be liable to pay to the LLP

q t@ls s ) . B ld et T
interest @18 % per annum on the amount under default for the period of dﬁl%b{_ﬂ.a@%. OF IWD1s
Such interest shall be adjustable in the first instance out of any amount on any Aea6utie 2700/04
. C.Hads, Courd
payable to such partner by the LLP. The benefit of such interest shall be enjoyed @nlgdyenal Sies
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the partners other than the defaulting partners.
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written notice shall be given by the LLP to such defaulting pamkie;:-gmg i ‘l::fne of” 3Eﬁ o
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davs to pay the same, failing which the other partners may mnﬂ*{b@ the same and,an.-.‘,
such event, the share of such partners shall be adjusted in &cé‘ﬁance with .,'.113% e
proportion of capital contribution inciuding far reckoning the majority. ¥ :_ _H?‘;ﬂ.__:,,

7.5 Withdrawal of contribution:
Subiect to the provisions of this Agreement, no Partner shall have the fight to withdraw
from the LLP all or any part of his capital contribution without the consent of three-
fourth majority.

76  Mode of return of capital contribution:
Subiect to the other provisions hereof, in case a partner ceases to be a partner of the
LLP or is deemed to have ceased to be a partner of the LLP, such partner or the
personfs entitied to his share, shall only upon Distribution Date and finalization of
aceounts of the LLP pursuant thereto have the right to dernand and recejve the balance
of capital and other contribution, if any, to his credit after adjustments of his dues and
liabilities, if any.

7.7  Interest on contribution:
No interest shall be payable on or with respect to the capital contributions or capital
accounts of Partners unless the partners agree by unanimous consent.

7.8. Liability in case of death or disability of Partner:
The interests of Partners in the LLP canstitute their personal estate. In the event of the
death or legal disability of any Partner, the heir, executor, trustee or administrator or
legal representative of such Partner éhalt be bound by the provisions of this LLP
Agreement. In case a Partner is not a natural person, the legal representative of such
Partrier shall be bound by the provisions of this LLP Agreement.

Article 8 - ADMISSION OF PARTNERS/DESIGNATED PARTNERS

8.1  Admission of new Partner:

A new Partner may be introduced with the unanimous consent of all the Partners on
such terms and conditions as the Partners may agree with the person to be introduced
as a Partner in the LLP. Any person/ entity by giving consent to be partner of LLP, will
he deemed to have consented to the terms and conditions of this Agreement and shall
be bound by the same.

, RABHA HIGHRISE LLP FRABHA HIGHRISE LLP
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3.2 Requirements for appointment as Designated Partner: -:"ff ,,,;:‘ Y 3 \
Eor @ person to be appointed as a Designated Partrier, hie must: I ; j: il ? GMEE ; Eln(.
{a)  bea Partner, or in case the Partner is body corporate, be an autﬁ’;}:@. hff“i'“%%ftmg& E{ gé}
Partner; ' ‘;Ql‘«t;j}-\'“- S ":‘:i{
(b}  be an individual; "}I;Q\q{; O F }; 3 {g&'
(c)  be holding a valid DPIN as prescribed under the LLP Act and the rhﬁ%ﬁ%ﬁ?
under;
(d) furnish his consent to act as a Designated Partner, in the manner and form prescribed
| ander the LLP Act and the rules made there under;
(e}  fulfill such other requirements as imposed by the LLP Act,

Article 9 - CESSATION OF PARTNERS

9.1

9.2

9.3

9.4

941

Page 13 of 31

Resignation/Voluntary withdrawab:

Till the Distribution Date, the completion of the Project and finalization .of accounts of
the LLP pursuant thereto, no Partner shall withdraw or resign from the LLP without the
prior consent in writing of all the other Partners of the LLP and the other partners shall
niot be obliged to give any such consent ar give any reason in respect af refusal to glve

any consent.

Bar to assign: Till the Distribution Date and finalization of accounts of the LLP pursuant
thereto none of the Partners can assign this Agreement or the share of the partner in
the LLP in whole or part or the rights and obligations of the partner hereunder to
another partner or to any third party without the prior written consent of all the other
Partners of the LLP and the other partners shall not be obliged to give any such consent

or give any reason in respect of refusal to give any consent,

Effect of assignment or notice of retirement/withdrawal : In case of a Parther
cither tendering resignation or making any assignment contrary to the aforesaid
provisions, he shall cease to be a partner of the Firm and the conseguences as
applicable to former partner as hereinafter provided shall apply.

Death or Disqualification of Partner: On the Disqualification.of any Partner, the LLP

: AA A HAAR
shall not dissalve. Nmsﬁt E&‘ﬁ&grﬁ’g&

Regd. Ne. 270004
CRM'S, Count

In the event of death or insanity of any Partner who is a natural person, the rli’béwmf?‘ﬂ

or representatives or any one of them as nominated by the legal heirs or the executor or
administrator, as the case may be of the deceased or insane partner, may be admitted

to the partnership in place of the deceased or insane partner and on the same terms

and conditions as applicable to the deceased or insane partner Provided that until such . 7019
induction, no such legal heir or representative, executor administrator shall havé a YJUH i
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9.5

9.6

9.7
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In case no heir, legal representative executor, or administrator of ’.,{&chqse;:t or 11'15
cartner desires to join in the partnership business upon fulfditaﬁd;anyﬁuful‘q #
obligation ot liability of the deceased or insane partner in the man?t :

within 30 days of the LLP giving them notice ta so join, the deceased or insane partnEr

concerning the transactions of the LLP.

shall thenceforth cease to be a partner of the firm and the consequences as applicable

ta former partner as hereinafter pravided shalt apply.

Expulsion of Partner and termination of his partnership: If any Pariner i-

(a)  commits a breach of any of the provisions of this Agreement or any subsequent
modification thereof; or

(b)  is charged with any criminal offenica or for an offence of moral turpitude or does
or suffers any act which would be a ground for the dissolutian of the LLP by the
Courtf Tribunal,

it shall, in such a case, be lawful for the aother Partners by notice in writing to the

offending or incapacitated Partner to expelfterminate such Partner and the

consequences as applicable to former partner as hereinafter provided shall apply.

Cessation of partnership of a partner: A partner shall cease to be a partner of the
LLP if he applies to be adjudged as a bankrupt or insolvent or is declared as bankrupt or
insclvent or if the partner is not a natural person, on its bankruptcy or inselvency ar
winding up or liquidation or dissolution or non existence as a legal entity. Such cessation
shall not discharge the concerned partner from his obligation to the LLP or to the other

partners or any other person while such partner was a partner of the LLP.

Consequences of cessation of partnership of a partner:

On the Distribution Date and finalization of accounts of the LLP pursuant thereto, an
amount equal to the actual capital contribution of partner ceasing to be partner under

the saveral provisions hereof after the deductions of (a) the dues and liabilities, if any,

of the such partner to which he would have been liable, if he were to continue to remain

as partner of the LLP until such finalization of accounts, (b) any interest ar damages
payable by the such partner to the LLP or other partners or third parties related to the

LLP or the Project, shall be paid by the LLP to the person entitled to the share of the
partner ceasing to remain partner. A partner ceasing to remain as such partner Ox ameR PALY
person entitled to his share shall not have any share in the profits of the ﬁ“bcg:ctgn ﬂ@}f}fﬁw
any say in the conduct of business of the LLP and shall also not be entitled tg Ergtgr:ﬂéﬂm
in the management of the LLP in any manner whatsoever or howsoever. In caderthe
amount of deductions to be made as stated above is more than the actual capital or
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hi§ share shall be liable to pay the deficit forthwith and within 7 days.of I:Jesrfg A n@g&ﬁ

by the LLP. b .-;;:n i,
972 Without affecting the obligations and liabilities whatsoever of the ggtner -:easmg. ’tolf:?

remain partner as stated herein, the other partners shall, immediately m?te?ﬁf@n‘a% ,:{/%

the partnership of the such pariner, be entitied to subscribe to the share OF st SUEH e

of to bring new partner/s in place of the former partner in such marner and to such

Y —
othier contribution of the ceasing partner, the ceasing partner of qﬁféﬁonﬁentlﬂeﬂ% .L‘a_ 3

extent a5 the continuing partners may deem fit and proper.

6.8  Other effects of cessation: The cessation of a Partner/Designated Partner from a LLP
shail not by itseif discharge the Partner from any obligation towards the LLP of to the
other Partners or to any other persan which he incurred while being a Partner/

Designated Partner.

Articdle 10 - BOOKS OF ACCOUNTS

10.1 Business to be carried out in the name of LLP:
All transactions of the LLP shall be done in the name of the LLP and all goods shall be
purchased or sold by and in the name of the LLP. Similarly, all setvices shall be availed
or rendered by and in the name of the LLP. Al the bills, vouchers, delivery notes,
receipts, etc. shall be Issued in the name of the LLP.

10.2 Accounting of LLP expenses:
All outgoings and expenses of the LLP and all losses or damages incurred, interest
payable for any loans received and taxes, etc. shall be paid first out of the profits of the
LLP: and next out of Partners’ capital account in the shares in which they are entitled to
the net profits of the LLP.

10.3 LLP receivables:
All moneys, bills, notes, cheques and other instruments received by the LLP shall as and
when received be paid and deposited in the Designated Bank fo the credit of the
account of the LLP, except such amount of cash sum(s) as are immediately required o
meet the current expenses of the LLP.

10.4 Maintenance and audit of books of account:

: The accounts of the LLP shall be maintained according the aécnunting year (Aprit to
March), and a Statement of Account and Solvency shall be drawn of all the capitel assets
and liabilities of the LLP, as at 31st March in each year and, if required by the LLP
Act/Rules, the Statement of Account and Solvency shall be audited by a Chartered

,“Ew

oy 1
.FPM

ficcountant appolnted in terms of this Agreement and applicable provisions of the LLP
ACE.
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10.5 Place of maintenance of books of account: 2 ;;ﬁ "«Jﬁ' 2 ‘*aij- "i‘,
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The LLP shall maintain its books of accounts and other books at the redoffide:of Y 1S

the LLP. Such books shall be updated in a regular manner andfhhéﬁ n;:t*bﬁ, tehiovad - a I'}*
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trom the registered office withaut the consent of all the Partners. - 'ff:" A\ st e / %
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10.6 Approval of accounis: -%*-%H- 3 fﬁ/ﬁ

The accounts of the LLP as on 31st March each year shall be approved b? all the
partners of LLP which shall then be binding on all the Partners and a copy thereof shall
he distributed to each of Partners.

10.7 Basis of maintenance of accounts:
Complete books and records of the LLP shall be maintained accurately reflecting the
accounts, business and transactions of the LLP as conducted in each financial year. Such
books and records shall be maintained on an accrual basis according to the double entry
system of accounting and in accordance with such standards and guidelines as may be
prescribed under the LLP Act andjor the Rules; or by the Institute of Chartered
Accountants of India; or any other competent authority.

Article 11 - STATUTORY RECORDS AND FILINGS
11,1 Maintenance of records:
The LLP shall keep at its registered office:

a. A current list of the full name and last known business, residence or mailing
address of
sach Partner and Designated Partner in alphabetical order;
b. Copies of this LLP Agreement, and all amendments and modifications hereto;
C. Copies of the income-tax returns and reports of the LLP, if any;

11.2 Annual filing:
The LLP shall prepare and file with the Registrar, a Statement r::f Account and Sclvency,
within a period of six months from the end of each financial year and an Annual Return
with the Registrar within sixty days of closure of its financial year, in the form prescribed
under the LLP Act.

Article 12 - STATUTORY AUDITORS

11 1 Appointment by Designated Partners:

Upon reaching the prescribed threshold limit of contribution or turnover for appontment
i:s of auditor, as provided under the LLP Act/Rules, the Designated Partners shall, by
- passing a resolution at their meeting, appoint the first statutory auditor within three

Nt
wtie
H""

r months of reaching  the above threshold limit, to audit the accounts of the LLP.
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Further, in case of resignation/death or removal of auditor, the Des nﬁtﬁdfPETmE? masﬁ @f_q g.t
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appoint the statutory auditor to i fill the vacancy. /. & { ol G P i
AN -f 3 "; :n:-;..«e ‘\e-i._e__-i355".’*5'*;_;' -~ /;f-\
12.2 Appointment by Partners: /L e e "J‘,;-f{
In case the Designated Partners fail to appoint a first statutory au&H\g‘ at@yﬁ} t’ﬁa/ ‘

Partrieré may, through a resolution passed at their meeting appoint an audltﬂi“%ﬁéﬁ‘
any subsequent appointment (inciuding re-appointment of the existing auditor) of
auditor shall be made by the Partners in their annual meeting, in which Statement of

Account and Solvency are to be considered and approved.

12.3 Audit Fee:
The fee to be paid to the statutory auditor shall be collectively decided by the
Designated Partner(s), subject to susch restrictions as may be imposed by the Partners
through a resolution passed at their meeting.

12.4 Qualification for appointment as Auditor:
A person shall not be qualified to be appointed as statutory auditor of the LLP unless he
is a Chartered Accountant in practice. A firm or Chartered Accountants in practice or a
Limited Liability Partnership formed exclusively by Chartered Accountants in practice
may also be appointed as statutory auditor, subject to the permissibility thereof by their
governing body, the Institute of Chartered Accountants of India.

12.5 Appointment on annual basis:
An auditor of a LLP shall be appointed for each financial year of the LLP for auditing its
accountants. An auditor so appointed shall hold office in accordance with the terms of
his appointment and shall continue to held such office till the period:
a. Mew auditors are appeinted, or
b. He is re-appointed.

12.6 Effect of failure to appoint auditor:
Where no auditor has been appointed as above, any auditor holding the office of
statutory auditor shall be deemed to have been re-appointed, unless the majority of
Partrers have determined that he should not be re-appointed and have given a notice to
this effect to the LLP.

: Article 13 - PROFIT SHARING AND OTHER DISTRIBUTIONS TO THE PARTNERS, xuar PAUL

NOTARY GOVT. F INDA
Rego. Ne2THBM0L

13 1.1 None of the Partners, except the Designated Partners, shall rECEI"."é:"%H g
griahiall Sirie

& salary/remuneration for services rendered to the LLP unless decided by the Partrers. by i1

three fourth ma]nr:t';.r
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13.1.2 Withdrawals: None of the partners shall withdraw the mnmbwnm ma E _&L:u;l; Bim E
towards the "capital account’ till the Distrioution Date and the ﬁnat’gréokqﬁtﬁ are; madﬁ j!: '
in respect of the same and the dues and liabilities including prculs\iﬁ:ff“auy, arepré”d};}f
or accounted for, However nothing cantained herein shall affect t;jih sf@qﬁ S‘ﬂ_}{ /gi
amounts ta the capital of the partners on the basis of annual accounts as”ﬁ"ﬁﬁ?ﬁh st
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13,2 Finalization of Accounts and Profit Sharing

13.2.1 ‘The net profits of the LLP as on the Distribution Date, arrived at after payment af all
applicable taxes, providing for all expenses and outgoings relating to its business, loans
and payments/provision for interest on the loans whether given by the Partners of
obtained from any other source shall be divided in the proportion specified in SCHEDULE
5 of this Agreement provided that in case the proportions specified in Schedule 5 change
hereafter, then the division shall be on the basis of the changed proportions.

13.2.2 1t is clarified that after repayment of loans of any banks or financial Institutions, the
repayment of additional contributions brought in by the partners In terms hereaf with
applicable interest thereon shall be paid back first before repayment of any other loans
paid or procured by the pariners in the LLP.

13.2.3 Save as provided herein no partner shall, without the prior written consent of all the
partners, sell, mortgage, charge, encumber, gift, alienate and/or otherwise deal with its
share in the LLP or any part thereof,

13.3 Distribution of Profits: The following terms and conditions shall govern the parties for
distribution of the profits:-

13.3.1 Till the Distribution Date any amount transferred to the Capital Account of any partner
on the basis of the finalization of annual accounts shall be deemed to be provisional and
subject to variations as on the finalization of accounts as on the Distribution Date;

13.2.2 In case any sum is kept as provision far contingent or future obligations or liabilities of
the LLP, then the partners shall not withdraw their respective shares of such provisional
‘sum Far the period decided by the Designated Partners.

13.3.3 For the purpose of accounting and distribution the value of unsold argas or future
receivables or payables as on the date of Distribution Date shall be taken on the then
prevalent market value thereof.

13.3.4 On the Distribution Date, if it is found that the dues and Liabilities of any partner
towards the other partners or towards the LLP are not fully adjusted out of the amounts
lying in his capital account or from his share in the Profits, then the shartfall with
interest if and as applicable shall be paid by the such partner to the other partners or to
the LLP within 90 days of the finalization of accounts. This shall be without prejudice to
any other rights of the other partners or the LLP. :f:?;;t E:E*-?; &3:} F:Qﬁ

13 7.5 Distribution Date: For the purpose of accounting and distribution as aﬁ:lre%“ o ”ﬂm‘
Distribution Date shall mean the construction of the Building Complex and tran%‘lﬁ’i}% "ﬂ' Siroe

Transferable Areas therein and receipt of realizations in respect thereof and an
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Article 14 - RIGHTS OF PARTNERS TR

14.1 Right to take part to business:
Every Partner of PRABHA HIGHRISE LLP shall have the right to take part in conduct of

business of the LLP.

14.2 Rights, title and interest in asserts and properties:

14.2.1 In the event of any distribution, ail Partners shall have the rights, title and interest in all
the assets and properties in PRABHA HIGHRISE LLP. Such rights, title and interest shali
be in the proportion of their respective capital contribution.

14.2.2 However, if a Partner becomes insolvent during his tenure as a Partner in PRABHA
HIGHRISE LLP his rights, title and interest in the LLP shall vest with the official assignee
ar the liguidator, as the case may be,

14.3 Right to access and inspect books:
All the Partners shall have the right to access, inspect and copy and books of PRABHA
HIGHRISE LLP.

14.4 Right to continue independent business:

. Each of the Partners of PRABHA HIGHRISE LLP shall be entitled to initiate or carry on an
existing, separate and independent business only if the said business does not hamper
the business of PRABHA HIGHRISE LLP. The said Partner shall not use the name of
PRABHA HIGHRISE LLP to initiate or carry on such business.

14.5 Right to recover debt due:
If any Partner advances any sum of maney to PRABHA HIGHRISE LLP over and abave
his due contribution to capital, the same shall be a debt due from PRABHA HIGHRISE
LLP to the Partner advancing the same and shall carry simple interest at the rate as
decidad by the Partners unanimously.

AAMAL KUMAR PALA

“Article 15 - DUTIES OF PARTNERS NOTARY GOVT, OF INDLA
Regd, No.2700/0s
45.1 Fiduciary duties: : C MU Coutt

Each Partner of PRABHA HIGHRISE LLP shall be bound to carry on the buélaﬁgﬁﬁw
LLP in a diligert manner to the greatest common advantage, to be just and faithful 1o
each other, and to render true and fair statements of account and solvency, and other
information relating to the state of affairs of the LLP.
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Duty to indemnify loss caused by fraud: S/ vk W 1‘%
The defaulting Partner(s) shall indemnify the LLP and the ﬁtheréxtihng Partners! Eor“arw T Erh
loss caused to it by his fraud/fraudulent conduct of the businBss oF the LLP. Tn “ﬁmzh{g S
case, the parner/designated partner invalved shall carry unhm:t ﬁiap\’ty», at his’ own /ﬁjﬁf
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Duty to pay back personal profits earned by Partners:

If ‘any Partner of PRABHA HIGHRISE LLP derives any profit for him without the consent
of the LLP from any transaction concermning the LLP, or from use of the property or
husiness connection of the LLP or the name of the LLP, he shall account for that profit

and pay the same to the LLP.

Confidentiality of partnership information:

Disclosure of a Partners’ confidential information to any of the officers, employees,
consultants or third party shall be made only if required and to the extent necessary to
cary out rights and responsibilities under this Agreement, or as required under any law

far the time being in force, or by any statutory authority.

£ach Partner shall exercise the same standard of prudence and diligence, but not less
than a reascnable standard of prudence, as he exercises to protect its own confidential
iformation to ensure that the employses, consultants and other representatives of the
LLP, or the entity with which such Partner is related, do not discdose or maka any
unauthorized use of confidential information of another Partner, Each Partner shall
promptly notify the other Partner of any unauthorized use or disclosure of confidential

infarmation of another Partner.

Within sixty days following termination or expiration of this Agreement each Partner will
return to the other Partner, or destroy, upon the written request of the concerned
Partrier, all confidential information disclosed to it by the concerned Partner pursuant to
this Agreement, including all copies and extracts of documents,

Any employee who has access to confidential information of another Partner is liable to
maintain such information in confidence and not to use such information except as
expressly permitted in this Agreement. Each Partner hereby agrees 1o enforce

canfidentiality obligations by wh
i ity abligations by which its emplayees and consultants are bc:-unEi LUMAR BAUL

NOTARY GOVT. OF DU
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156 Other duties G A8, Court

* | 3 Rankshall Stras
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(i Engage or except for gross misconduct, dismiss any pmﬁi@y Glf !ié: ) §
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(i) Employ any money, goods or effects of the Pautnershm :&r ;pleglga the Et'Edl'i',‘ & ,Z*
thereof except in the ordinary course of business to tha _a\munt and fr:rr j;ha@
benefit of PRABHA HIGHRISE LLP; T NA OF h:;‘/

(iy  Enter into any bond or become surety or security with or for an\‘ﬁermﬁ do

| such act or knowingly cause such act be dane wheteby the property af the
LLP or any part thereof may be attachad, seized, hypothecated, mortgaged or
offered as security, The loans taken from the banks or finandal institutions in
exercise of their powers by the Designated Partners in the ordinary course of the
business shall be outside the purview of this clause;

(iv)  Assign, maoftgage or charge any asset or property of the LLP. However, the
Partners shall have right to assign/transfer their share of profits and losses in the
LLP as well as to receive distribution in the LLP, in full or in part;

(v}  Lend money or give credit on behalf of PRABHA HIGHRISE LLP or carry out any
dealings with any persons, company of firm whom the other Pariners have
farbidden to trust or deal with.

(vi)  Every partner shall disclose his personal interest, if any, in any contract, business
deal or arrangement with the LLP;

(vii) Each of the partners hereof shall discharge its separate andfor private debts
and/or Habilities if any and shall always keep the LLP and the other pariners
hereof clear, acquitted, ewanerated and free from all or any losses andjor
damages for any of its separate and/or private debts and/or liabilities.

15.7 Liability of Partners to make good losses incurred in certain cases:
Apy loss incurred through breach of the provisions mentioned above shall be made good
to PRABHA HIGHRISE LLP by the Partner whose conduct caused the LLP to incur the
same.

Article 16 - PARTNERS’ RELATIONS, AUTHORITIES, RESTRICTIONS AND
LIMITATION OF LIABILITIES
16.1 Inter se relation among Partners and their relation with the LLP:

Every Partner shall for the purpose of the business of the LLP, be the agent of the LLP,
but not of other Partners.

116.2 Restriction on authority: E{? f:;t gé-"::i"*:fp F::‘h
Mo Partner shall: Rege. No. 2700/ =
i €M Coun

" a3 Eanhstall ke
. : - Hadiata. O e
a. Have the right or authority to bind or obligate the LLP to any exl:eﬁt ‘Whatsosver
with regard to any matter outside the scope of the purpose of the LLF;
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k. Use the LLP name, credit, or property for other than the*;FLmeJesaf IHE fl” \‘H P\ '_

¢, Do any act detrimental to the interests of the LLP m\

16.3 Prohibited acts:
Except as otherwise expressly provided in an Agreement, Partners or Designated
Partners of the LLP and other-employees of the LLP shall not compete with the LLP in
the conduct or winding up of the activities of the LLP,

16.4 Extent of Partner’s liability:
The liability of the Partners shall be limited as provided in the LLP Act and as set forth in

this Agreement,

Partners shall not be obliged to restore by way of capital contribution or otherwise any
deficits in its capital account or the capital account of any other Partner, if such ceficits

QCCur.

16.5 Protection to Partners by LLP:
The LLP shall indemnify and defend its Partners and other officers from and against any
and all liability in connection with claims, actions and proceedings, regardless of the
autcome, judgment, loss or settlement thereof, whether civil or criminal, arising out of
or resuling from their respective performances as Partners and officers of the LLP,
except for the gross negligence or willful misconduct of the Partner or the officer(s)

seeking indemnification.

i6.6 LLP not to be bound by certain acts:
The LLP is not bound by anything done by a Partner in dealing with a person if:

1. The Partner in fact has no authority to act for the LLP in doing a particular act and
2 The person knows that he has no authority or does not know or believe him to be a
Partner of the LLP.

RAMAL KLIMAR PALRY

_ Article 17 - CONSEQUENCES OF BREACH OF COVENANTS NOTARY GOVY, OF DL
Rag
1? 1 Default in performance of obligations by Partners: Hi M ::: ;:;ﬂ?m

If a Partner materially defaults in the performance of his obligations ugﬂdlé'r ﬂfﬁ;i‘“"‘
Agreement, and such default is not cured within 7 days after notice of such default is
given by the LLP or a Partner to the defaulting Partner for a default that can be cured by
the payment of mcrne‘,r, ar within 7 days after notice of such default is g‘u*en h\; a

PREABHA T
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Partmer to the defaulting Partner, then the nan-defaulting Partmers sh h‘ave the ts,
and remedies described in this Agreement andfor as per law "‘\1{(&; [ HOLK #"M h%’%r
KArny Mkt
: —_— "; "1‘4”4 T tm-:;‘mﬁ:
17.2 Awvailable rights and remedies: C’

If a Partner fails to perform its obligations under this Agreement‘)\aﬂkﬁmr?ﬁﬁekﬁu«g
have, in addition to any rights and remedies provided hereunder, an d

e opes il i
remedies as are provided at law or in equity.

17.3 Waiver or consent to breach:

Mo cansent or waiver, express or implied, by a Pariner of any breach or default by other
Pariner in the course of performance by such other Pariner of its obligations under this
Agreement shall constitute a consent to ar waiver of any similar breach or default by
any other Partner, Failure by a Partner to complain of any act or omission to act by
another Parther, or to declare such other Partner in default, irrespective of how long
such failure continues, shall not constitute a waiver by such Partner of its rights under
this Agreement.

17.4 Remedy for material breach:

If a material breach of this Agreement is committed by a Partner, then the scope of cure
of such breach shall be conclusively established by the binding arbitration provisions
under this Agreement. If it is determined by the arbitrator that the material breach did
accur and a satisfactory remedy cannot be instituted for such breach, then the Partner
serving natice to the defaulting Partner has the right to request dissolution of the LLP
pursuant to the provisions contained under the LLP Act as well as under this Agreement.
This right of the non-defaulting partner(s) would be in addition and without prejudice to
hisftheir right to seek indemnification under Article 21 of this Agreement.

Article 18 - TITLE TO PROPERTY
18.1 All properties of the LLP shall be held and registered, where necessary, in the name of the
LLP,

Article 19 INDEMNIFICATION

18.1 Indemnification by, and between, the Partners:

Neither Partner shall indemnify the other Partner(s) or LLP or its respective officers,

directars, employees and its respective successors, heirs and assigns ("Indemnitees”) for

any loss, claim, damage, liability or action except to the extent resulting from mwmmm HaLl
NOTARY GOVT, OF WD

negligence, misconduct, willful wrong doing or breach of his obligation(s) in tenug.Ofy s7onms

Lt
Article 19 of this Agreement. This provision does not seek to limit other remgqlgﬁ:mé Ko
available to the Partners under the existing laws. i et 140, 00"
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15.2

19.3

19.4

19.5

19.6

Page 24 of 31
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Procedure for indemnification: /r? s ” x\‘
An indemnity (the “Indemnitee™) that intends to daim mdemm?fca ! unﬁ&r A?ticlﬂ 21 L 7%

shall promptly notify the other Partner (the “Indemnitor™) in wnémgkuf iny [oss, daum f

*—9‘&;
ﬁ?

damage, liability or action in respect of which the Indemmtee*‘ihtgm?- o claim
indemnification, and the Indemnitor shall have the right to partta:T&.\{;\lr}" aP:i! atﬁ %
extent the Indemnitor so desires, to assume the defense thereof with C-:;Gﬁ@t

chaice.

Limitation of indemnity:

The provisions of indemnity in this Agreement shall not apply to amounts paid in
settlement of any loss, claim, damage, liability or action If such settlement is made with
the consent of the Indemnitees, which consent shall not be withheld unreasonably. The
failure to deliver written notice to the Indemnitor within a reéé;anable time after the
commencement of any such action (in any case, not more than six months of
commencement of any such action), if prejudicial to his/its ability to defend such action,
shall relisve such Indemnitor of any liability to the Indemnitee under this Article.

The Partner or Designated Partner with the consent of all the Partners shall appoint a
liquidator (who may, but need not, be a Partner) who shall have sole esuthority and

control over the winding up and liguidation of the LLP's business and affairs and shall

“diligently pursue the winding-up of the LLP. As soon as practicable after his

appointment, the liquidator shall cause to be filed a statement of intent to dissolve the
LLP as required by the LLP Act and/or the Rules.

Co-operation:

At the Indemnitor's request, the Indemnitee under this Article and its employees and
agents, shall cooperate fully with the Indemnitor and its legal representatives in the
investigation and defense of any action, claim or liability covered by this indemnification

and provide full information with respect thereta.

Payment of legal costs by LLP:

The expenses incurred by Partners, Designated Partner, officers or emplayees in
defending a civil or criminal action, suit or proceeding by or against the LLP/its
Partners/Designated Partners/Officers/Emplayees, in the ordinary course of the business

hall b id by the LLP.
af the LLP, shall be paid by the RAMAL KUMAR PALA

NOTARY GOVT, DF 16D
: Ragd, No.2700/04
Motice of Indemnification and payment of legal costs: € 8 M's. ol

i ? I gl Stres
Any indemnification of, or payrment of legal costs to, a Partner or a Designated BARTEY ¢

or any other employee in accordance with this Article, if arising out of a proceeding by
or an behalf of the LLP, shall be reported in wrlting t{il the Partnhers. R
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Article 20 - WINDING UP AND DISSOLUTION a;’la“ o / AT 6T

20.1

20.2,

20.3

Compulsory winding up :

The LLP has been constituted specifically for the Project. T Gp 51'13II autﬂ i

stand dissolved on completion of the Project and expiry of 18 W&S e%ﬁf .:_-.'

shall be the Closure Date). u.-#"" 7.

20.1.1 Notwithstanding anything contained in this Agreement, the LLP shail be deemed
to be dissolved in the following cases:

20.1.2 Number of Partners falls below two, and the LLP continues to carry on i5

business with less than two Partners for a period of six months;

20,1.3 Partner’s non-economic right (viz. right to take part in the management, &tc.) is
transferred to a third party without the approval of the existing Partners;

20.1.4 LLPis unable to pay its debts;

22.1.5 X has acted against the interest of the sovereignty and integrity of the courts,
the security of the State or pubiic order;

20.1.6 It has defaulted in filing the statement of Account and solvency with the
Registrar of Companies for any five consecutive financial years

Voluntary winding up

The LLP may be wound up if the National Company Law Tribunal is of the opinion that it
is just and equitable to do so. The LLP shall be wound up pursuant to the terms and
conditions contained in this Agreement and the provisions of the LLP Act upon a degision
to dissolve the LLP taken by the Partners by a three fourth majority.

Appointment of Liquidator:

Upon the occurrence of an event of dissolution as defined in the LLP Act or in this
Agreement, that would trigger winding-up action, the LLP shall cease to engage in any
further business, except to the extent necessary to perform existing obligations, and
shall wind up its affairs and liquidate its assets in the manner prescribed in the LLP Act
and Rules.

The Partner or Designated Partner with the consent of all the Partners shall appoint a
liquidator (who may, but need not, be a Partner) who shall have sole authority and
control over the winding up and liquidation of the LLP's business and affairs and shall
diligently pursue the winding-up of the LLP. As soon as practicable after his
appointment, the liquidator shall cause to be filed a statement of intent to dissolve the
LLP as required by the LLP Act and/for the Rules.

USE LLP PRABHA T
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20.4 Status during liquidation: E-,rr"f o REs
During the course of liquidation, the Partners shall continue fo charé y}i%ﬂtbﬂ ant:l faé%s’%f‘
LLP but there shail be no cash distributions to the Partners until the Di
in Arficie 22.5 hereaf.

20.5

20.6

‘\'Ll.

Distribution post Liguidation:

Liquidation shall continue until the affairs of the LLP are in such condition that there can
be a final accounting, showing that all fixed or liquidated obligations and liabilities of the
LLP are salisfied or can be adequately provided for. When the liquidator has determined
that there can be a final accounting, the liguidator shall fix a date (not to be later than
the end of the taxable year of the liquidation, i.e., the time at which the LLP ceases to
be a going concern, or if later, ninety days after the date of such liquidation} for the
distribution of the proceeds of liquidation of the LLP, The net proceeds of liquidation of
the LLP shall be distributed to the Partners as provided in Article 22.6 hereaf not later
than the said Date.

Appropriation of proceeds of liquidation:

Subject to provisions of the LLP Act, upon the winding up and liquidation of the LLP, the

oroceeds of liquidation shall be applied as follows:

. First, to pay all expenses of liguidation and winding up;

x Second, to pay ail debts, obligations and liabilities of the LLP, in the order of
priority as provided by law, other than debts owing to the Partners or on account
of Partners’ contributions;

" Third, to pay all debts of the LLF owing to a Partner; and

» To establish reasonable reserves for any remaining contingent or unforeseen
liabilities of the LLP not otherwise provided for, which reserves shall be
maintained by the liguidator on behalf of the LLP in a regular interest-bearing
trust account for a reasanable period of time as determined by the liguidatar, If
any excess funds remain in such reserves at the end of such reasonable time,
then such remaining funds shall be distributed by the LLP to the Partners in
proportion of their respective profit sharing ratio.

Article 21 - General provisions

21.1 Amendment, repeal or modification:
Subject however to any contrary provisions in the LLP Act, this Agreement may be
amended only by the affirmative vote or (all the} the partners (it may be changed on
case-to-case basis and depending on the circumistances). Any such amendment shall be
ir writing and shall be duly executed.
PRABHA HIGHI el e
S

Rege. No2700me 9 4 JUN 2018
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21.2

21.3

21.4

215

21.6

21.7

21.8

FRAB ‘«a"iﬁﬁ
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Binding effect: 3 =y CaTh o
Subject to the provisions of this Agreement, the terms and mndr n{gas fnade her%nwﬁall * EE{ :

B et nt

supercede those contained in the previous agreement and shall! haye\ gpmdem awer i{‘ 1‘3
any other Agraement concluded before the execution of this Agkﬂg tqhe Paw{érg) IR
chall be bound by the terms of this Agreement and any change 1n¢t‘he§ sﬁ"d t:egf“glﬁ éhig, q’
be expressly reflected in this Agreement and the required amem:imenf‘ sba?ﬁhamde
only with the consent (of all the Partners) and in writing;

Construction: c
This Agreement shiall be construed as per the provisions of the LLP Act and other laws,
notifications, circulars and rules for the time being in force in India.

Counterparts:

This Agreement may be executed in two or more counterparts, each of which shall be
deemad an original, but all of which together shall constitute one and the same
instrument, and shall become effective when there exist copies hereof which, when
taken together, bear the authorised signatures of each of the parties hereto. Only one
such counterpart signed by the party against whom enforceability is sought needs to be
produced to evidence the existence of this Agreement.

Motices:

Any notice to be given under this Agreement shall be in writing and shall be deemed
given when received and may be sent by email, express counter, registered/speed post
or facsimile.

Severability:

If one or more provisions of this Agreement are held by a proper Court to be
unenforceable under applicable law, partions of such provisions, or such provisions in
their entirety, to the extent necessary and permitted by law, shall be served here from,
and the balance of this Agreement shall be enforceable in accordance with its terms.

Waiver:
No part of this Agreement shall be deemed to have been waived by any Partner or any
other person thereof unless such statement of waiver is submitted in writing by the

Partrier or such person seeking the waiver and shall be subject to unanimous consent of
, RAMAL KUMAR PALK
the remaining or all the Partners as the case may be. NOTARY GOVT. OF INDRA

Regd. No.2708/04

7 4 JUN 2018 C.4s, Cou
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In case of any dispute or differences among the Parthers or between the Partmers and

Dispute Resolution:

the legal heirs/representatives of the deceased Partmer or between Partners and LLP

L LLP PRABHA M
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arhitratar, if the parties agree upon one, of if the parties fail to gﬁ ahnsenﬁ Q ;{”;
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such appeintment then such appeointment shall be made in accordati \qbﬁ?and g Jeé’ta ff
to the provisions of the Arbitration and Conciliation Act, 1996 [the M ?FM’)"
and/or any statutory modification or re-enactment thereof for the time heing in force.
Such arbitral award(s) shall be binding on all parties to the dispute.

21.9 Entire agreement:

Subject to the provisions of this Agreement, the Agreement and the exhibits and
schedules hereto and any side letter agreements entered into by the Partners as of the
date of this Agreement relating to potential termination of this Agreement, canstitute
the entire agreement between the Parthers with respect to the subject matter hereof,
and supersede all prior and contemporanecus agreements, representations, and
understandings of the parties. No party hereto shall be liable or bound to the other in
any manner by any warranties, representations or covenants with respect to the subject
matter hereof except as specifically set forth herein. Nothing in this Agreement, express
or implied, is intended to confer upon any party, other than the parties hereto, and their
respective successors and permitted assigns, any rights, remedies, obligation eor
liabilities under or by reason of this Agreemeant, except as expressly provided herein. In
addition, neither of the Partners can assign this Agreement or the rights and obligations
thereunder to another party without the prior written consent of the other Partner.

21.10 Savings:
Ini the absence of any specific provision to the contrary, nothing in this Agreement shall
pe deemed to limit or otherwise affect any special or local law now in force or any
special jurisdiction or power mﬁferr'ed, ar any special form of p'mcedure prescribed, by
or under any other law for the time in force.

21.11 Governing law:
This Agreement shall be governed by the laws of India which are in force and which
may be enacted by the Government of India from time to time.

21.12 Jurisdiction:
Subject to the provisions mentioned hereinbefore, competent courts in the State of West

Bengal shall have exclusive jurisdiction to adjudicate over matters K oA rBkg
2 : J (G AE iy e B
out of the present Agreement. Rege. No. 2780/04
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The parties to this Agreement have signied this Agreement on the day and year and at
the pface mentrened heremabove
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Signed anﬂ delfivered b\,r the

3 - . _ : t
! o -
T %f" w'-:t 4‘ e e ‘{ﬁé___ l {""—W
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- i HARISH xumm EIR.IA SAGAR KI.IHAR GIRIA | PRADEEF BAID | CHIRAG BAID

Witness:

2 Balshmiat, St 5 Lme (G0 £
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NAME OF PARTNERS
'sl, | NAME OF PARTNER AGE (yrs.) | ADDRESS E-mail ID i
MNo. '
1. | HARISH KUMAR GIRTA 32 CD-35, SECTOR - 1, | harishkumargiria@gmail.car

SALT  LAKE CITY,
KOLKATA - 700 064

7 SAGAR KUMAR GIRIA 29 €D-35, SECTOR « I, | giriasagarBd@gmail.com
SALT LAKE CITY,
KOLKATA - 700 064
3. | PRADEEP BAID 53 CLUB TOWN | pradeepbaid15@gmail.com
' HOUSING COMPLEX,
BLOCK-2, FLAT NO -
44B, VIP ROAD,
TEGHORIA,OPPOSITE
HALDIRAM  PURE
FOOD, KOLKATA -

700052
4. | Chirag Baid | @5 CLUB TOWN | pradeepbaidis@gmail.com |
HOUSING COMPLEX, u :
BLOCK-2, FLAT NO - ;; 4 ‘-I::-'
4AB, VIP ROAD, 51

TEGHORIA,OPPOSITE AAMAL KUMAR PALH ok

HALDIRAM  PURE NOTARY GOVT. OF INDW 1 |
' Regd, No, 270804 () |

FOOD, KOLKATA - C.MM's, Caurt
® B3 Rankshall Shes O]
700052 K alontm, 00 0 =
PRABHA HIGHRISE L PRABHA HIGHRISE LLP PRABHA HIGHRISE |

"
Page 29 ol 31 s & ;

| Asttoteed Sionatory. Dieelgnaled Pt T Autiodsed "~':'::-:-.«'.:!-:-e-.- Dealgngisd I

9 4 JUN 201

Fraslonatod Pa



SCHEDULE 2

NAME OF DESIGNATED PARTNERS

"Si,No. | NAME OF PARTNER DIN) DPIN |
1 | HARISHKUMARGIRIA | 00433387 |
FIEC R G [ W TR eC I o e (R SO U T ;|
2 | SAGAR KUMAR GIRLA 03223640 |
"3 | PRADEEPEBAID 00212471
.
4 J CHIRAG BAID 07463577
SCHEDULE 3

BUSINESS OF THE LLP

Main Business

To develop the said Property under and pursuant to the Development Agreement and
carry out the Project including and sale of the allocation of the Developer and
management of the building complex and all rights and obligations of the Company
under or arising out of the said Development Agreement and in connection therewith:

(ay  To carry on in India or elsewhere, either alone or jointly with one of more
persans, government, local or other bodies, the business to construct, build, alter,
acquire, convert, improve, design, erect, establish, equip, develop, dismantle, pull down,
turn to account, furnish, level, decorate, fabricate, install, finish, repair, maintain,
search, survey, examine, taste, inspect, locate, modify, own, operate, protect, nromote,
provide, participate, reconstruct, grout, dig, excavate, pour, renovate, remadel, rebuild,
undertake, contribute, assist, and to act as civil engineer, architectural engineer, interior
decorator, consultant, advisor, agent, broker, supervisor, administrator, contractor,
subcontractor, turmnkey contractor and manager of all types of constructions &
developmental work in all its branches for the Project such as building, common areas,
water proofing works, water-harvesting systems , foundation works, sanitary works,
power supply works, complexes, housing projects and other similar works and for the
purpose to acquire, handover, purchase, sell, own, cut to size, develop, distribute or
atherwise to deal in all sorts of huilding materials, goods, plants, machineries,
equipments, accessories, parls, tools, fitlings, articles, materials and fadilities of
whatsoever nature and to do all inddental acts and things necessary fo; E?fa?_t;fﬂnnﬂeﬂtam
of the foregoing objects. NOTARY GOVT, OF tCHA

Riegol. No, 270004
NS, Coun

1 ; . * R S Baniing
(b) To acquire, purchase, exchange, hire, buy, sell, conduct, build,, Hevelg!
oromote, execute, undertake, contract, maintain, manage, run, model, remadel, erect,

PRABHA HIGHRISE LLP PRABHA HIGHRISE LLp FPRABHA ;{.,J
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demolish, alter, furnish, improve, enlarge, pulling down, decorate or otherwise deal in
lands, buildings, commercial complexes, residential complex, office building, houses,
flats, apartments, library, dairy farms, agro projects and all other kinds of immovable
properties.

The LLP may engage in any and all activities necessary, desirable or incidental to the

SCHEDULE 4

CAPITAL CONTRIBUTION BY PARTNERS
'Sl Name ofthe Partner | Cash or | Value | %age

No. in Kind ) i
1 HARISHKUMAR GIRIA | CHEQUE | 30,000/~ | 30.00 |
|2 SAGAR KUMAR GIRIA | CHEQUE | 30,000/~ | 30.00
3 PRADEEPBAID | CHEOQUE | 20,000/~ | 20.00
4 CHIRAG BAID | CHEQUE | 20,000/~ | 20.00
SCHEDULE 5
PROFIT SHARING
S, | Name of the Partner | %oage
No. _
1 HARISH KUMAR GIRIA 30.00 :
L e S L JE = | AVTESTED ME
2 SAGAR KUMAR GIRIA | 30,00
3 | PRADEEPBAID | 20.00 KARSAL LI PAUL

=i NOTARY Govi of indts
4 CHIRAG BAID 20.00 // REGH NGO 2700/04

ARAMAL RUMAR PALK
NOTARY GOVT, OF INDi#
SCHEDULE 6 sago. No2roone 9 4 JUN 208
Gy, Cout
* & 3 Barkshall Smeet
Konigtn ) 00¢

PROPERTY AT CHAKPANCHURIA

All that plece and parcel of land admeasuring 83 satak or 0.83 acre more or iess comprised in
R.S. and L.R. Dag Nos. 462, 463 and 465 in Mouza Chakpanchuria, J.L. No. 33, Palice Station
New Town (formerly Rajarhat), Kolkata-700156 in the District of North 24 Parganas,
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