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This Deed of Reconstitution of Partnership made this the 31% day of March, 2016
{(“Deed”) Befween (1) Mr. Varun Todi, son of Mr. Pawan Kumar Tods,
%msiding at 2, Queens Park, Kolkata - 700 019, (2) Mr. Rishki Todi, son of Mr.
Pawan Kumar Todi, tesiding at 2, Queens Park, Kolkata - 700 019, (3) Mr.
@Anant Nathany, son of Mr. Rajesh Nathany, residing at 10A, Ballygunge
Circular Road, Afijana Building,
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Kolkata - 700 019, and (4) Mr. Akshay Nathany, son of I\/h Rajesh Nathany,
residing at 10A, Ballygunge Circular Road, Anjana Bulding. Kolkata - 700 019,
g collectively hc;emaﬁu referréd to as the “Present Partners™ (which expression shall
" mean and include each of their respeciive successors-in-interest and/or permitted
Eias&;wns) of the One Part And Raninagar Paper and Board Private Limited, a
company eustlno under the provisions of the Companies Aci, 2013, having its
 registered office at “Todi Mansion™, 4™ floor, P-15, India Exchange Place Extensions,
* Kolkata - 700 (073, represented by its Duuctm Mr. Chetan Todi son of Mr. Pawan
o Kumar Todi, hereinafter referred to as the “lncoming Paviner” (which expression

Hshall mean and include its successors-in-interest and/or permitted assigns) of the
F(}zhez Part;
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- Whereas:

A Tn pursuance of a Deed of Reconstitution of Partnership dated 5% Angust,
2015 (“Eartier Deed”), the Present Pariners are carrying on business wider
the name and style of “Premier Mica Mining and Manufacturing Company”
(“Firm”) for the purpose and on the terms and conditions as recorded in the

said partnership deed.

B. In view of the Incoming Pariner having evinced an interest and/or expressed
its desire and willingness to join the Firm as a pariner thereof, it has been
mutually agreed to induct the Incoming Partner as a partner of the Firm on and
from the date hereof (“Effective Date”) on cértain muiually agreed terms and
conditions, as recorded hereunder. -

Mow Therefors, in consideration of the mutual covenants and understandings and

- : . - - - b 3
valuahle consideration set forth herein, the sufficiency whereof 18 hereby admitted and
acknowledged by each of the parties hevelo, the parties hereinabove named agree as
follows:

1. Tn this Deed. unless the context otherwise requires, capitalized terms defined
by inclusion in quatations and/or patenthesis shall have the meanings so
respectively ascribed to each of such tenns.

2. Each party heteto represents and wairants to the other party as hereunder in so
far as it pertaing to and/or relates specifically to such party, and furthermore in
so far as the same is applicable to such party:

2.1  hefit is compefent to and/or has the requisite power, capacity and
authority necessary to executc this. Deed and to perform his/its
obligations as stipulated heréunder;

99 fhe execution and the delivéry of this Deed and the performarce. of
hisfits obligations stipulated herein have been duly authorized by all
pecessary actions, if any required, and all approvals as may be
required, have been obtained by him/it;

2.3 this Deed constitutes valid, legally binding and enforceable obligations
on him/it;

24  ihe execution and delivery of this Deed and the performance by him/it
of the obligations hereunder:

24.1 is in accordance with its memorandum of association and
articles of association, if applicable;

247  does not breach any law or fegutation to which he/it is subject
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2473 does not breach or constitute a default of anyinsitument or
agreement or arrangement by which he/it 1s bound:and: .

244 isneither insolvent nor bankrupt, as the case may bt

It is hereby recorded and agreed that on and from the Effective Date, the Firm/
partnership under the name and style of “Premier Mica Mining and
Manufacturing Company”, being a partnership at will, stands reconstituted
and/or shall be deemed to have been reconstituled with effect from the
Effective Date, 1o comprise of/comprising of only each of the Present Partners
and the Incoming Partner (individually referred to as a “Partner” and
collectively as “Partners”), with its principal place of business presently R
continuing from 98, Barrackpore Trunk Road, Kolkata - 700 090 or
subsequently from such other place or places as may be mutually decided from
time to time by the Present Pariner No. 2, the Present Partner No. 3 and the
Present Partner No. 4 (collectively, “Leading Partners™).

~
3.

4, The business of the partnership shall infer alia include the business of real
estate development projects and associated infrastructure projects inter alia in
and around the State of West Bengal,_and such other or further businesses
and/or activities as may be mutually agreed to amongst the Leading Partners.

5. The Incoming Partner has contributed a sum of Rs. 2.28,00,000/- (Two Crores
and Twenty Eight Lacs only) towards the additional capital of the partnership
as and by way of ‘preferred capital’, it being unequivocally agreed and
understood between the Partners that such contribution has been arrived at on
the basis of mutual discussions and agreement amongst the Partners hereto as
also the involvement of the Incoming Partner in the day-to-day business of the
Firm and also the expected benefits and profits that would accrue to the
Incoming Pariner from the business of the Firm as it presently stands.

6. Keeping in view the capital contributions already respectively made by the
Present Partners as recorded in the Barlier Deed, and in view of their proposed
role and contribution in the expansion of the business of the Firm as also theit
respective technical knowledge and expeitise, for the avoidance of any doubt
it is expressly clarified that presently no further capital contribution is required
to be made by the Presen Partners.

7. Any subsequent capital requirements for carrying on the busifiess of the Firm
shall be contributed by the Partners in such proportion as may be mutually
decided by the Leading Partners or in proportion to the respective entitiement/
share of the Partners, as the case may be, in the profits/losses of the Firm as
stipulated hereinafter, as may be determined by the Leading Partners. The.
aforesaid contributions made by the [ncoming Partner as well as any further
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coniribution that may be made by any of the Pariners wil

inierest,

The Partners shall share the profits and/or bear the losses of the business.plthc

Firm in the following ratio:-

Partner

Mamnie of Partoer

ariy eny

e

Percentage

Present Partner No. 1

Mr. Varun Fodi

35% (thirty five percent)

Present Partner No. 2

Mr. Rishi Todi

35% (thirty five percent)

Present Partner No. 3

Mr. Anant Nathany

12.50% (twelve point fifty
percent)

Present Partner No., 4

Mz, Akshay Nathany

12.50% (twelve point fifty
percent)

Incoming Partner

Raninagar Paper -and
Board Private Limited

5% (five percent)

All the outgoings and expenses of the Firm shall be paid out of the profits of
the business of the Firm, and in case of any deficiency from the capital, and
lastly by the Partners in their aforesaid shares.

The Tncoming Partner confirms that prior to the execution of these presents the
Tncoming Partner has conducted its independent due diligence in respect of the
Firm and the businesses, assets, properties, accounts etc. of the Firm and
inspected all the deeds, papers, books, records etc. pertaining thereto, and only
after completely understanding the state and condition of the Firm including
but not limited to its financial condition and the title of the assets and
properties held by the Firm, and being fully satisfied in respect thereof and
thereafter accepting the same without dissernit or demur or cavil, evinced an
interest to become a Partner of the Firm, in pursnance whereof this Deed is
being executed, and thus the Incoming Partner covenants and undertakes not
to malke/raise/set up any claim, demand or action conirary to the aforesaid
provided that the aforesaid shall not absolve the Present Partners from any
acts, deeds or things done, executed or performed prior to the Eftective Date,
for the resolution/ rectification whereof, each of the Present Partners shall
continue to remain liable and respansible, and shall keep the Incoming Partner
safe, harmless and indemnified in respect thereof.
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10.

11

12.

13.

14.

15.

16.

The property of the Firm shall include all the property and ther
interests in the property originaily brought into the stock of ﬂi -i-limpr
acquired by purchase or otherwise by or for the Iinm or for the 13L11j59;§é;;5§hdi101‘
in the course of business of the Firm, and shall include the goodwill of the.
business and any property purchased with the money belonging to the Firm. *

It is agreed and confirmed by each of the Partners that the Leading Partners
shall collectively manage and control the affairs of the partnership and shail
do, execute and perform all the acts, deeds, things and matiers pertaining to/in
respeet of the day-to-day running, supervision. and operation of the Firm as
also the conduet and/or expansion of the business of the Firm and the projects
of the Firm, and thus take all decisions in respect of the Firm and all issues
and matters related thereto, each only in mutual consultation with each other,
it being agreed and understood that only such decisions which have been
mutually arrived at with the consent and concurrence of each of the Present
Partner No. 2, the Present Partner No., 3 and the Present Partner No. 4 shall be
implemented, executed and performed, and shall bind each of the Partners and
the Firm, but shall not absolve the Partners of their respective liability and
responsibility in respect thereof as Partners of the Firm.

Once every calendar month, the Leading Partners shall be obliged to provide
the accounts of the Firm to the other Partners, and theieafter, all the Partners
shall on a mutually convenient date, hold a meeting to discuss the operations
and business of the Firm and to clarify queries, issues etc. if any, pertaining to
the same.

In the event while operating and/or conducting the business of the Firm, any of
the Leading Partners utilise/employ any of their own respective infrastructure,
manpower, resources ete. and/or that of any of the companies/firms/entities
respectively under the control and management of any of the Leading Partners,
the Firm shall reimburse all such costs, expenses ete. at actuals to each of the
concerned Leading Partners.

It is agreed that the Leading Partners shall, from time to time, be entitled, to
determine if any remuneration i$ payable to any/some/all of the Partners, as
also the respective guantum(s) thereof, if any.

The bank account(s) shall be maintained in the name of the Firm and shall be
operated jointly and/or severally by the Present Partner No. 2 and the Present
Partner No. 3 in such a manner as may from time to time be mutually agreed
amongst the Leading Partners.

None of the Partners shall, without prior written consent of each of the other
Partners, directly or inyi;féﬁtiy:—
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17,

18.

19.

20.

21,

22,

a) assign, mortgage, charge, alienate ctc. higfits share in: thb asgets
business, profits etc. of the Firm: and/or ‘ -

b) dispese of by pledge, sale or otherwise any property, pmfét etg _of th
Firm; and/or e

c) stand bailee or surety for any party/person/entity which mdy in any
manner endanger the assets, business, profits etc. of the partnership
and/or the Firm; and/or

d) transfer and/or sell and/or deal with his/its rights, title and interest in
the said partnership and/or the Firm.

No new partner shall be inducted into the Firm without the prior mutual
consent in writing of alf the Partaers hereto.

Each Partner shall be at liberty to carry on any other business of any nature
whatsoever including but not limited to the business being camied out by the
Firm, and further each Partuer shall be entitled to trade for his/its own benefit
and/or for the benefit of any other firm/company/entify in which he/it is or
might be a partner/shareholder/director/stakeholder etc..

Each of the Partners undertake and covenant to be just and faithful to each
other, and not to do, execute or perform or cause or suffer to be done, executed
or performed any act, deed or thing which may be detrimental to the interest of
the partnership, and further none of the Partiers shall make any concealed
profit.

For the business of the partnership, the Firm shall be entitled to borrow monies
in the name of the Firm from banks, financial institutions, government or
semil-government bodies and/or any other party/person/entity, with or without
securities, including by way of pledge, mortgage, etc. of the assets of the Firm,
whether movable and/or immovable.

The Partners have mutually agreed to and hereby accept all the past debts and
liabilities due to all financial institutions and other creditors, if any, as
disclosed in the profit and loss account and the balance sheet of the Firm as on
the Effective Date, on the same terms and conditions at which the same subsist
thereunder, and fo ratify all acts and deeds in respect thereof,

Proper books of account shall be maintained and all such books and accounts
together with all vouchers, documentary evidence, all receipts, papers and
writings of the partnership shall be kept at the pnnmp’ti place of business of




24,

25.

26.

27.

28.

examine the same and/or to take extracts thereof.

The Pariners and particulacly the Leading Partners shall attend dilig Nty to
business of the partnership/Firm, and carry on the same for the oregdler
advantage of the partnership/Firm.

Each of the Partners shall be liable to pay his/its share of income tax, while the
taxes assessed against the Firm shatl be paid on behalf of the Firm and shall be
treated as an establishment expense of the Firm.

Fach of the Partners shall punctually pay and discharge their separate and
respective private debts and liabilities, whether present or future, and shall
indemnify and keep the Firm and the other Partners safe, harmless and
indemmified against and/or in respect of the same.

The monies, investments and other valuable items belonging to the Firm or
such as may come inlo the possession of the Firm and are not mmmediately
needed for the day-to-day business of the Firm, shall be kept properly invested
or in safe custody. No Partner shall employ or utilize or expend any money,
security, goods, properties, assets and effects of the partnership/Tirm or
engage credit thereof for hisfits own individual benefit and/or in any manner
save on account of the partnership/Firm unless otherwise mutually agreed to
by the Leading Partners. No Partner shall withdraw any amount from the
capital contribution made by any of them. The stock in trade, capital, land,
assets, properties etc. of the Firm shall in no way be liable for any personal
debt and/or act of any of the Partners. '

On the 31% day of March of every English calendar year, the profit and loss
account and the balance sheet shall be drawn up and the net profit of net loss
of the Firm as determined, shall be duly adjusted amongst all the Partners in
the proportion as set forth in Clause 8 herginabove.

Any Partner desirous of retiring from the Firm may do so either by giving a 3
(three) months notice in writing to all the other Partners or with the mutual
consent of all ihe Partners, whereupon his/its accounts, if any, as mutually
agreed amongst the Partners, shall be setiled within 3 (three) months thereafter
subject to availability of funds and further subject to such retiring Partner
executing and registering all deeds and documents as may be required. On and
from and/or after the dale of hisfits retirement, the retiring Partner shall have
no manner of right, title or interest whatsoever in the partnership
business/Firm, which the remaining Partners may carry on.




29.

32.

respective rights and liabilities of the parties under this Deed and/or the

9

The retirement or death or insolvency or bankruptley oli
apphc"ible shall not have the effect of dissolving the pmtnmsh
death of a Partner, the parinership may be cairied on by the sui
along with the senior most legal heir or lepal representative of._c
Partner. In case of retirement of any Partner, such retiring Partner shall.n
entitled to any share in the goodwill of the Firm. In case of insolvericy”
bankruptcy of any Partner,

In the event the Leading Partners muiually agree to dissolve the partnership,
then on such dissolution, after taking info account all the assets, properties,
equipments, furniture, fittings ete. ol the Firm, first all the habilities of the
Firm shall be discharged and/or repaid and further necessary amounts shall be
set aside to facilitate fulfillment of any outstanding obligations of the Firm,
and in order to achieve the same, such part or portions of the assefs, properties
etc. of the Firm shall be liquidated as may be mutually determined by the
Leading Partners. Subsequently, the balance if any, shall be applied to refund,
without any interest, the respective capital contribution{s) made from time to
time by each of the Pariners, and thereafter the remaining assets/balance, if
any, shall be divided between and/or taken over by the Partners hereto in their
respective profit and/or loss sharing ratios. However, it shall be open to any
one or more of the Partners to take over the said partnership business as a
going concern on paying owelty money as mwifually agreed between the
Partners.

It is finther recorded and clarified that only such of the provisions of the 4
Earlier Deed stand superceded by this Deed in so far this Deed :
records/stipulates  corresponding/similar provisions, on the clear and ;
unequivocal understanding that in the event of any inconsistency between the
corresponding provisions of the Earlier Deed and these presents, the
provisions of this Deed shall prevail, and further that this Deed is being
executed without prejudice to the acts, deeds and things done, executed and
performed in pursuance of the Earlier Deed and further without prejudice to
each of the covenants, undertakings, obligations of GNB Motors Limited as
recorded thercunder as also of the obligations undertaken by the Present
Partners vis-a-vis the said GNB Motors Limited.

All the disputes and differences between the parties hereto ineluding but not
limited to the construction and/or interpretation and/or meaning and/or effect
of any of the provisions of this Deed and/or any part thereof and/or the
accounts and/or profits and/or losses of the business of the Iirm and/or the

dissolution of the business and/or any other matter relating to/touching the
affairs of the Firin shall be referred to the sole arbitration of Ms. Radhika
Singh, Advocate, p].'et:ﬂ]thag her office at “Nicco House”, 2, Hare Street,
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34.

353.

36.
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2" floor, Kolkata - 700 001 (FAxbitrator™), and ihe same shal
be a reference within the meaning of the Arbitration & Concili :
and/or any other statutory modification or enactment for the /time’
force, and the decision of the Arbitrator shall be final and binding on each of
the parties. The Arbitrator shall be entitled to act summarily and to dispense:. "
with the rutes of procedure and evidence and pass non-speaking and/or interim
award(s) including the power to dissolve the Fum. Fach of the partics agree
and covenant with each other that they have full trust and faith in the
Arbitrator, and hereby and hereunder waive the applicability of all/any
conditions/restrictions/prohibitions which would/could and/or by virtue of
which the Arbitrator may stand disqualified from acting as the arbitrator in
terms offin pussuance of this Deed, and each of the parties further agree and
confirm that the factum of this Deed having been drafied by the Arbitrator at
the instructions of each of the parties hereto, shall not be a ground to inter alia
dispute and/or challenge the appointment and/or continuation of the Arbitrator

as an arbitrator and/or any order/award passed by the Arbitrator.

Fxcept as provided in these presents the provisions of the Indian Partnership
Act, 1932, will apply.

Any term/provision of this Deed may hercatter be modified or varied or
amended only with the mutual consent of the Leading Partners.

If any provision of this Deed or the application thereof to any person or
circumstance be declared invalid or unenforceable to any extent, the remainder
of this Deed and the application of such provision to persons or circumstances
other than those as to which it is held invalid or unenforceable shall not be
affected thereby, and each of the other provisions of this Deed shall be vahid
and enforceable to the fullest extent permitted by law. If any such provision is
so0 held to be invalid, illegal or unenforceable, the parties hereto undertake to
use their best efforts to reach a mutually acceptable afternative to give etfect to
such provision in a manner that is not invahid, illegal or unenforceable.

This Deed andfor any matter connected herewith shall be subject only to the
sole and exclusive jurisdiction of the original side jurisdiction of the High
Court at Calcutta/Kolkata.
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¥ Witness Whereof the partics Il‘(j:li@to.__"haive hereunto
gespective hands and seals on the day niont

Executed and Delivered by the Present |
Partner No. 1 in the presence of:

,'J ' }}\
Executed and Delivered by the Present %,f V

Pariner No. 2 in the presence of:

Fxecuted and Delivered by the Present y o /
Partper No. 3 in the presence of: v

Executed and Delivered by the Present
Partner No. 4 in the presence of:

Fxecunted and










