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: LLP AGREEMENT
i
TH{S DEED OF LIMITED LIABILITY  PARTNERSHIP  OF  RAHUL :
E [N.I;RAPRDMDTERE LLP mude this the 12" day of February, 2018 by and between:- 'i
)
§ 1. Mr. Siddhartha Jain, son of Gautam Juin vedding at Poddar Bagan, Harmu Road, §
; Ranchi- 834001, Jhuakhand, India which expression shall, unles it be repugnant o the 7
3 _ subject or context thereof, include their legal  heirs, successors, nominees and 3
permitted assignees and hereinafter cailed the Party of the FIRST PART, g
E I 2. Mr. Rohit Choudhasy, son of Ciandra Mohan Choudbary residing ot Mathura Kunj _E
i House No. 1, Kanke Road, «pp. Rock Garden, Misirgonda Alias Pahar Gonda, Ranchi-

834008, Jharkhand, India, which =<gsession chall, unless it be repugnant to the subject

T Ry




D bgeep

or context thereof, include their legal heirs, successors, nominees and permitted
assignees and hereinafter called the Party of the SECOND PART,

3. M/s Rahul Automobiles Private Limited (Mr, Chandra Mohan Choudbary as Nominee),
having registered office at Rahul Complex, Near Magar Golanorth Market road, Upper
Bazar Ranchi, Jharkhand, India, which expression shall, unless it be repugnant to the
subject or context thereof, include their legal heirs, successors, nominees and permitted
assignees and hereinafter called the Party of the THIRD PART,

4, M/s Manjula Enterprises Private Limited { Mr. Rohit Choudhary as Nominee), having
registered office st Mathura Kunj, House No, 1, Misir Gonda, Allias Pahargonda, Near
Rock Garden, Kanke Road, Ranchi- 834008 Jharkhand, India, which expression shall,
unless it be repugnant to the subject or context thereof, include their legal heirs,
suceessors, nominees and permitted assignees and hereinafter called the Party of the
FORTH PART,

5. M/s Nawkar Infrastructure Private Limited (Mr. Vikas Jain as Nominee), having
registered office at Prasad Exotica, BI- 1II, Floor- 2A, 71/3 Canal Circular Road,
Kolkata- 700054, West Bengal, India, which expression shall, unless it be repugnant to
the subject or context thereof, include their legal heirs, successors, nominees and
permitted assignees and hereinafter called the Party of the FIFTH PART,

WITNESSESS the mutual agreement of the Parties hereto as follows:

WHEREAS the party hereto are desirous of entering into a Limited Liability Partnership
(hereinafier called LLP) under the name & style of
M/s. RAHUL INFRAPROMOTERS LLP

AND WHEREAS it is deemed necessary and expedient that the terms, conditions and
stipulations under which the party hereto of the FIRST, SECOND, (hereinafter collectively
referred to s the ‘DESIGNATED PARTNERS') and THIRD, FORTH AND FIFTH, (hereinafter
collectively referred to as the *PARTNERS") on incorporation of the LLP to carry on partnership
business as @ Limited Liability Partnership (LLP) registered under the Limited Liability
Partnership Act, 2008 (LLP Act) with a view to sharing profit upon the following terms,

INTERPRETATION

In this Agreement unless the context otherwise requires:-

“Accounting Year” means the financial year as defined in the LLP Act, 2008.
“Act” or “LLP Act” means the Limited Liability Partnership Act, 2008.
“Business” includes every trade, profession service and occupation.

“Change” means & change in the constitution of the body of Partners or Designated Partners other
than their admission afresh.
MARMKAR, INFRASTRUCTURE PVT. LTD.

FOR MANJULA ENTERPRISES PVT. LTD. M
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“Designate Partner” means any partner designated as such.
“LLP" means the hmited liahality partnership formed pursuant to this LLP Agreement.

“LLP Agreement™ means this Agreement or any supplement thereof determining the mutual rights
and duties of the partners and their rights and duties in relation to the LLP,

“Partner™ means any person who becomes a partner in the LLP in accordance with this LLP
Agreement.

*She™ includes “he” or vice versa.
1. Name- A Limited Liability Partnership shall be carried on in the name and siyle of M/s.
RAHUL INFRAPROMOTERS LLP and hereinafter called a3
RAHUL INFRAPROMOTERS LLP.

2. Business- The business of the LLP shall include carrying on the following businesses:

a) The Partnership business shall be carried to carry on the business of Construction,
Builders, Real Estate developers, estate agents and to develop and construct thereon
residential, commercial complex or complex(es).

b} To purchase any land, plot(s) of land or immovable property or any right or interest
therein either singly or jointly or in Partnership with any person(s) or Body corporate or
partnership Firm and to develop and construct thereon residential, commercial complex or
complex{es) either singly or jointly or in partnership as aforesaid, comprising offices for
sale or self use or for eaming rental income thercon by letting out individual units
comprised in such building(s).

¢) To purchase any movable or immovable property including industrial, commercial,
residential, or farm lands, plots, buildings, houses, apartments, flats or areas within or
outside the limits of Municipal Corporation or other local bodies, anywhere within the
Domain of India, to divide the same into suitable plots, and to rent or sell the plots for
building/constructing residential houses, bungalows, business premises, and colonies and
rent or sell the same and realize cost in lumpsum or easy installments or by hire purchase
system and otherwise,

d) To construct, execute, carryout, equip, support maintain, operate, improve, work, develop,
administer, manage, control and superintend within or outside the country any where in the
world all kinds of works, public or otherwise, buildings, houses and other constructions or

= conveniences of all kinds, which expression in this memorandum includes roads, railways,

and tramways, docks, harbours, Piers, wharves, canals, serial runways and hangers,
airports, reservoirs, embankments, irritations, reclamation, improvements, sewage,
sanitary, water, gas, electronic light, power supply works, and hotels, cold storages,
warehouses, cinema houses, markets, public and other buildings and all other works and
conveniences of public or private utility, to apply lor purchase or otherwise acquire any
contracts, decrease, concessions, for or in relation to the construction, execution,
carrying out equipment, improvement, administration, or control of all such works
and conveniences as aforesaid and to undertake, exccute, carry out, dispose of or otherwise
turn to account the same,

¢) to purchase for resale and to trade in land and house and other immoveable property of any

._-.-‘f"“ tenure and any interest therein, and to create, sell and deal in freehold and leasehold

2 ground rents, and to deal in trade by way of sale, or otherwise with land and house

f;

=

=
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property and any other immovable property whether real or personal.

3. Place- The RAHUL INFRAPROMOTERS LLP shall have its registered office and Principal
Place of Business at 85, Netaji Subhash Road, Room No. 306, Kolkata - 700001, West Bengal,
Indn. and/or at such other place or places, as shall be agreed to by the majority of the partners
from time to time.
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4. Term of LLP- The Partnership shall commence on the date of registration of the LLP, and shall
continue 1o operate thereafier subject to the provisions of the LLP Act, 2008, until termination of
this agreement by consent of all Partners for the time being of the LLP.

5. LLP Capital, Partuers’ Contribution, Liability and Admission of Partners-

(1). The capital of Partnership shall be the sum of Rs. 10,00,000/- (Rupees Ten Lakh) and it may
be brought in by the Partners as cash /money's worth of the property, rights or services agreed to
between them in the ratio of their profit sharing as described below. The capital may be increased
or reduced at any time and from time to time in the manner as may be decided and agreed upon
mutually and unanimously by the partners from time to time

First Part 20% i.e. Rs. 2,00,000/- (Rupees Two Lakhs only)

Second Part 20% i.e. Rs. 2,00,000/- (Rupees Two Lakhs only)

Third Part 20% iLe. Rs. 2,00,000/- (Rupees Two Lakhs only)

Fourth Part 10% Le. Rs. 1,00,000/- (Rupees One Lakh only)

Fifth Part 30% ic. Rs. 3,00,000/- (Rupees Three Lakhs only)
(2). A separate capital sccount shall be maintained for each Pariner. No Partner shall withdraw
any part of his capital account while he is o Partner.

(3). Further Contribution if any required by the LLP shall be brought by the partners in their profit
sharing ratio or as may be mutually decided by all partners.

(4). If at any time after the commencement of the Partnership as LLP any further capital shall be
required for the purposes of the LLP, the same shall be additionally contributed by the then
Partners in their respective proportion of capital contributions made, unless otherwise agreed upon
by all the then Partners. Existing loans advanced or deemed as advanced by the Partners to the
LLP shall not be convertible into such capital contribution.

(3). The obligation of a Partner to contribute (i). money or (ii) other property or benefit or to
perform services [in the case of (ii) its money’s worth as determined in the agreement with the
Partner therefore as equivalent 1o his share of contribution of capital] to the LLP under this
Agreement, shall be a debt due from him to the LLP. The liability of a partner or designated
partner in relation to the LLP shall be as set out in the Act and in particular every partner shall
indemnify the LLP insofar as every pariner may take part in its management. It is a condition of
this Agreement that the LLP shall indemnify each Partner in respect of payments made and
personal liabilities incurred by him (a) in the ordinary and proper conduct of business of the LLP,
and (b} in or about anything necessarily done for the preservation of the business or property of
the LLP.

(6). This LLP Agreement along with the LLP's Certificate of Incorporation should be laid before
a special general meeting of the Partners to be held within 30 days of the LLP's registration, and it
shall be the responsibility of the first two Designated Partners of the LLP to comply with the
same,

(7). After the LLP's registration, it may reimburse the Promoter-Partners the costs of promotion
and registration, legal fees, cost of printing and stamp duties and all other direct costs at accruals
according 1o the account rendered to the LLP by the Promoter-Partners, with the approval of the
general meeting of Partners mentioned in (6) above.

(8). The LLP shall have a Common Seal and it shall be laid before and adopted at the general
meeting mentioned in (6) above. The Common Seal shall be affixed o any document or contract
with approval of and in the presence of at least two of the Designated Partners of the LLP, on each
occasion and the same fact recorded chronologically in the Seal Book maintained for the purpose

under their signatures.

(9). All the assets owned by or belonging to the LLP including but not limited to the Intellectual
Property Rights (IPRs) of whatever kind shall be the property of the LLP and no partner shall be
entitled to use for himself any such property otherwise than as a client or customer.

E MAINKAR IMFRASTRUCTURE PVT. LID.
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(10). No resolution or decision carried by a majority of Partners of the LLP shall be valid to be
given effect (o unless it includes the Partners being the original Parties hereto,

(11). The contents of this para shall not be alterable till the conditions stated in sub para (1) above
are fully complied with.

6. Bar against admission of Partmer and A person who has any business interest in conflict
with the business of the LLP compliance of persons admitted as parfier — A person who has
any business interest in conflict with the business of the LLP shall not be admitted as its Partner,
and any Partner who acquires such conflicting interest shall cease to be and be expelled as a
Parmer by a unanimous decision of the partners. Persons admitted as partners shall duly comply
with the provisions of section 25(1) of LLP Act and Rule 22(1) and Form 6 of the LLF Rules &
Forms, 2008 within a period of 15 davs of any change in the name and address, to intimate the
LLP.

7. Interest on Capital or Loan - Partners may give interest at the rate of 12 per cent per annum on
the capital contributed or loan given or credited as given by each of the partners and standing 1o
his credit as on the first day of each calendar month for the previous month out of the gross profits
of the partnership business shall be credited in the respective accounts, and such interest shall be
cumulative such that any deficiency in one financial year shall be made up out of the gross profits
of any suceeeding financial year or years. For this purpose, the financial year shall be the twelve
months from the first of April to the thirty-first of March next.

8. Withdrawal of Loans — Every Pariner may withdraw the loans advanced or deemed as
advanced by him to the Partnership business in accordance with the tenns of such sums advanced
or deemed as advanced from time to time, and if any such terms are fixed for any such loan
amount, the partner may withdraw the same afier serving a notice of ten weeks on the LLP
demanding repayment at not more than 8% of the loan plus interest standing to his credit as at the
end of the previous financial year as per the last audited balance sheet of the LLP, in each period
of ten wecks.

9. Business transactions of Partner with LLP - A Partner may lend money to and transact other
business with the LLP, and in that behalf the Partner shall have the same rights and obligations
with respect to the loans or other business transactions as a person who is not a Partner.

10. Profits & Losses and Partner's Income Account — (1). Profits and losses of the Partnership
business in each financial year shall be divided between and bome by the Partners in the
proportion of their respective capital contribution standing to their credit in the books of the
Partnership as on the last date of the relevant financial year.

Share of Profit/Loss as agreed will be ns under:

SLNe.| Sam e/ Lesignat Eanw g‘igggjsg Share of
Partners Dacaro Profit/Loss

| Mr. Siddhartha Jain Designated Partner 20.00%

2 Mr. Rohit Choudhary Designated Partner 20.00%

3 Rahul Automobiles Private Limited Partner 20.00%%

4 Manjula Enterprises Private Limited Partner i 10.00%

5 Nawlar Infrastructure Private Limited | Partner 30.00%

MANSLILA BN FEREIERES “'-' \ Y .Lrll—l;:}' ;;m_ ™
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(2). Partnership profits and losses computed as due shall be charged or credited to the separate
income account of each Partner. If a Partner has no credit balance in the income account, losses

shall be charged to his capital account.

11. Partner’s Drawings — Every Partner may withdraw Capital standing to his credit as mutually
decided.

12. Book of Accounts - (1) All funds of the Partnership business shall be deposited in its name in
such banking account or accounts as shall be determined by the Designated Partners. All
withdrawals are to be made by Cheques signed by the Designated Partners as determined by them.

{2) All necessary books of account and other papers relating the affairs of the LLP as prescribed
under Rule 24 of LLP Rules & Forms, 2008 pursuant to section 34(1) of the LLP Act 2008 shall
be ensured by the designated partners for the time being 1o be kept at the principal place of
business of the LLP or at other place or places as mutually agreed upon by all the Partners, and
regularly maintained on cash basis or accrual basis and according to double entry system of
accounting with all books duly posted with entries arising from day to day up-to-date on any day
s0 a5 t0 give 8 true and fair view of the state of affairs of the LLP. Such books of account shall not
be removed from the designated place of business without the consent of all the Partners. Each
Partner shall have access and be entitled for taking a copy or an extract of any books of account or
related papers of the LLP or folio thereof during the working hours on each working day of the
week.

13, Annual Statements of Accounts and Solvency - The Designated Partners of the LLP shall,
within a period of six months from the end of each financial year, prepare the Annual Statements
of Accounts and Solvency for the financial year as at its last day of all the capital contributions,
assets and liabilities and of the profits and losses of the LLP, and the same shall be signed by each
Partner in addition in addition to the signing therecf by the Designated partners of the LLP as
required under section 34(2) of the Act in token of his being bound thereby. If, in the event, any
Partner refuses to sign the Annual Statements of Accounts and Solvency giving no valid reason, a
copy of the same shall be posted to him by Registered Post Acknowledgement Due to his last
known address as supplied by him to the LLP. and same shall be deemed to have been signed by
him on the date of such posting.

14, Awdit - The Statements of Accounts and Solvency of the LLP made cach year shall be audited
by a qualified Chartered Accountant in practice in accordance with the rules prescribed under
section 34(3) of the LLP Act, 2008, namely, Rule 24 of the LLP Rules & Forms, 2008. It shall be
the responsibility of the Designated Partners of the LLP to comply with Rule 24 of the said Rules

In eVery respect.

15, Division of Annual Profit of the LLP - As soon as the Annual Statements of Accounts and
Solvency shall have been signed by the Partners and the same duly audited and the auditor
rendering his report thereon, the net profits, if any, of the LLP business, shall be divided between
the Partners in the proportion specified in and in accordance with the provisions of this

Agreement.

16. Remuneration to Partners — The Designated Partner shall be entitled to any remuneration for
taking part in the conduct of the LLPs business with the prior consent of all the Partners in
writing.

17. Managemens of the LLP -

(1) Partners of the LLP other than designated partners shall be sleeping Partners. Their right to
participate in the management of the LLP shall be as provided in this Apreement and otherwise it
15 restncted to:

Ratification of this LLP Partnership Agreement post-incorporation of the LLP;
Any alteration to this LLP Agreement;

The admission of new Partners;

Appointment of Designated Partner;

Raising further capital under Parn 5(3) above,

FOR MANJULAENTERPRISES PYT. LTR, ; _
Mgm".ﬁn.,.\L.. Lhwu_tﬂ.\u\w’y J__&M""’
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Acceptance of Annual Accounts and Solvency and the Auditor’s Report thereon;
Assignment and transfer of partnership rights, by the Partners in any way;
Expulsion of any Partner;

Any proposal of the LLP to make an application to the Central Government that
the affairs of the LLP ought to be investigated;

Change of business;

Any sale or merger or amalgamation of the LLP with another entity or the
incidence of any extraordinary loss or jeopardy or “waste” to the property of the
LLP as defined in section 66 of the Transfer of Property Act, 1882, warranting the
appointment of a Receiver; and

*  Winding up and dissolution of the LLP.

In deciding all the matters specified above by a majority vote of the Pariners present at a meeting
of Partners duly called and held, except expulsion of any partner and change of business which
shall require a unanimous decision of all the Partners excluding the Partner shall have one vote
each irrespective of their capital contribution to the LLP's capital. The decisions so taken shall be
recorded in the minutes within ten days of the genera meetings and the same kept at the registered
office of the LLP,

(2). The Designated partners appointed by the LLP shall be responsible both for business
management in its entirety and compliance management under the LLP Act and this Agreement.
The management of the LLP shall be carried on jointly y the Designated Partners being the
original Parties hereto as agreed upon mutually between them by themselves or otherwise so
however that they both shall be the first two Designated partners to be named in the Incorporation
Document submitted for the LLP's registration and to be answerable for the doing of all acts,
matters and things as are required to be done by the LLP in respect of compliance of the
provisions of the LLP Act, 2008 in terms of sections 7,8 and 9 of the said Act. The Partners my
appoint more Designated Partners by a 75% majority vote of the Partners present at a meeting of
Partners duly called and held at any time and from time to time out of the Partners whose
contribution to the capital of the LLP at the material time of appointment is not less than 6% of
the total capital contribution as of that date, provided both the Partners being Parties to this
Agreement as originally made approve the names proposed. The Designated Partners may by their
unanimous decision delegate their powers to any one or more Designated Partners or any top-
ranking officers of the LLP as they may consider fit or necessary in the management of the affairs
of the LLP at any time or from time to time and similarly withdraw the same.

(3). Every Partner appointed as a Designated Partnier by a majority of the Partners as stated in (2)
above shall be entitled 1o take part in the management of the LLP,

(4). Any matter or issue relating to the LLP shall be decided by a majority in number of the
Designated Partners which shall in every case include the Partners being the original Parties
hereto so long as they continue as the designated Partners of the LLP,

(5). Banking arrangements for the LLF shall be as unanimously decided by the Designated
Partniers at any time and from time to time, ensuring that all moneys received subject to
requirements of current expenses, by way of Cheques, drafts or other pay orders shall be
promptly paid into the LLP"s banking account.

(6). Each Partner shall render true accounts and full information of all things affecting the LLP to
the Designated Partner(s) and en request to any Partner or his legal representative.

(7). All decisions of the Partners shall be taken at meetings called by a notice in writing or by
circular resolutions in cases of urgency. Meetings in which all Partners are entitled to participate
to deliberate and decide on the matters specified in Para 18(1) above shall be called general
meetings, and the meetings of the Designated Partners shall be called Executive Meetings. The
provisions as are applicable to calling, holding and conducting/adjourning etc., of general
meetings and Board meetings and keeping of minutes of such meetings of pure private companies
limited by shares under the companies Act, 1956, shall apply respectively to the said two kinds of
meetings, excluding the special resolutions, requisitioned resolutions special notices, special
RASTRUCTURE PVT LTD.

FOt MANJULA m 'LL:;&H? mﬁ_ﬁh{%

Lo



HOLIIHIG

rof ot

047 LAd STUBONOLMY TNHYY

bugm:lﬂsl and explanatory statements, requisitioned meetings and default meetings and the related
Jurisdiction as well as powers of the Court/Tribunal/Central government conferred under the said
Act. Every such meeting shall be called by any Designated Partner on the basis of g decision of
the Executive Meeting or by circular resolution passed by majority of Designated Partners in any
exigency.

(B). A resolution circulated in writing and signed by a majority of the Pariners and/or Designated
Partners, as the case may be, depending upon whether it is a business to be transacted at a General
Meeting or Executive Meeting, including the Partners who are the original Parties to this
Agreement in every case, shall be deemed to be duly passed, the date of passing such circular
resolution being the date of the signature of the person signing last,

18. Borrowing Powers: That the RAHUL INFRAPROMOTERS LLP is entitled to borrow
money from banks or financial institutions or raise funds from the market for carrying on the
business of the partnership firm on such terms and conditions which are beneficial to the
partnership firm afier the partners unanimously agree 1o do so and the same shall be binding
upon all the partners, However no partner shall raise any loan in the name of the partnership for
his personal use and in case he does so he/she shall be responsible for the repayments and interest
thereon if any.

19. Performance of work by Partner - If at any time any work for the LLP is to be done under
this Agreement or any Supplement thereto by any partner, it may be done by any of his relative or
other agent or servant engaged by such Partner competent to do the work on condition that any
payment in that behalf shall be to the account of the Partner concerned entailing nothing to be
bomne by the LLP. Where such a Partner fails to perform such work contracted by him with the
LLP, any other Partner may do the same instead or have it done by persons competent to do the
work and engaged as his agents additionally to such of the work, if any, contracted by him o his
own account with the LLP, at the cost of the LLP. There is nothing contained in this Para, to
enable a Designated partner to assign his responsibility to anyone being an outsider to interfere in
the business management of the LLP entrusted to or undertaken by him.

20. Designated Partner' attention to business — The Partners being the original Parties hereto and
other Partners appointed as Designated Partners of the LLP shall at all times

Protect the property and assets of the LLP:

Devote the whole of their attention to the said partnership business diligently and
faithfully by employing themselves in it, and carry on the business for the greatest
advantage o the partnership;

» Punctually pay their separate debts t the LLP, if any, duly and indemnify the LLP
or other Partners towards charges, expenses or costs incurred to protect the assets
of the LLP against any failure to do so; and

* Upon every reasonable request, inform the other Partners of all other Partners of all
letters, writings and other things which shall come to their hands or knowledge
concerning the business of the LLP.

21. Number of Designated partner - The maximum number of Designated Partners appointed for
the LLP hall be such as mutually agreed upon by the Partners being the original Parties hereto or
as decided by the Designated Partners of the LLP unanimously at any time and from time to time
nol exceeding ten.

22. Sleeping Partner — All the Partners other than those appointed as the Designated Partners of
the LLP shall be Sleeping Partners, and they shall not interfere with the carrying on the
management or conduct of the business of the LLP otherwise than as has been provided in this
Agreement and those shall not sign the name of the LLP,

23. Transfer or assignment of Share of Capital contribution by Partner - (1) No Partner shall
without the consent in writing of all the Partners transfer, assign or morigage his share of interest
in the LLP by way of a share of the profits and losses of the LLP and to received distributions

under this Agreement in any way in whole or in part. NIDVKAR INFRASTRUCTURE 2VT LT8,
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(2). On the transfer of a Partner's interest in the LLP as set out in (1). Above, section 42(2) and,
{3). shall become applicable to the transferor Partner and the transferee, respectively,

24. Death or voluntary retirement of Partner - 1f any Partner shall die or have voluntarily retired,
a statement of account shall be taken and made out of his share of the capital and effects of the
LLP ad of all unpaid interest ad profits due to him up 1o the time of his demise or retirement and
be paid at the earliest as may be decided by the Designated Partners of the LLP, subject to
required adjustments between his capital sccount and income account transactions and transfers
made till the date of death or retirement, as the case may be, and balances struck as certified by
the Auditor for the time being of the LLP, The said statement of account shall include the
Partner's share of profit and loss for the period from the beginning of the financial vear in which
his death or retirement occurs until the end of the calendar month in which the event takes place.

25. Representative of deceased or retired Partner — At the discretion of the remaining Partners,
the nominee or representative of the deceased or retired Partner may be admitted as a sleeping
Partner against retention of the dues to the former Partner by the LLP, In no case such persons
shall have the power to interfere in the management or conduct of the LLP’s business by virtue of
anything dong by the Partner who had existed.

20. Purchase of share of retiving, expelled deceased or insolvent Partner — If a Partner shall die,
retire or be expelled or become insolvent, then, the remaining Partners shall have the option of
first refusal to busy the share of such a partner in the LLP, and the option may be exercised by
notice in writing fixing a month’s time by either side given to the other side. The purchase price
shall be the amount at which such share shall stand by the last audited balance sheet prior to the
date of the event of exit of the Partner net of his drawals, plus his share of current profits, if any,
in the broken part of the year next following determined in terms f this Agreement, cither in one
lump-sum or as otherwise agreed with the retising Partner or his personal or legal representatives,
against an indemnity provided against the debts, engagements or other liabilities of the partnership
devolving to the account of the Partner that existed.

27. Expulsion of Partner — This provision of this Agreement shall operate as an express
agreement of the Partner: a Partner may not be expelled by a unanimous decision of the partners
save in good faith and in the interest of the partmership business only after a show-cause notice in
writing is served on that Partner or designated Partner giving 7 days’ time for his response; and in
that event the Partner expelled shall be entitled to the benefits of a retiring Partner in accordance
with the provisions of this Agreement in that behalf.

18. Goodwill — A valuation of the assets, effects and of the goodwill including the Partnership
name shall be made at three times the average net yearly profits of the preceding five vears or the
commencement of the LLP, whichever is less, for the purpose to determine the amount due to
such a Partner who has existed, and the payment shall be met by the Partners remaining with the
LLP in proportion to their respective capital contribution on the date of his exist within six (6)
citlendar months from the date of exit, any delay beyond attracting interest at 12 (twelve)per cent
per annum from the date of expiry of the said six months till the actual date of payment. On such a
payment being made the share of the Partner exited in the goodwill shall stand vested in the
remaining Partners of the LLP.

- 29. Retiring Partner not to carry on competing business — An outgoing or retiring Partner, whose

dues have been settled and paid off in accordance with the covenants in this Agreement, shall not
during the period of two (2) years from the date of his exit as Partner carry on or engage or be
interested directly or indirectly in any business competing with the LLP anywhere in the State
where the LLP's registered office is situated,

30. Contracting on behalf of the LLP - All contracting by way of placement of orders for
supplies to the LLP shall be carried out only by the Designated Partners in the manner as mutually
agreed upon between them at any time and from time to time.

FOR MANJULA ENYERPRISES FVT, LTD, "_'u;q..___
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3L Giving Credit — No Designated Partner shall lend money or give credit to or have any dealings
on behalf of the LLP with any person or company or LLF or other entity whose credit-worth is
doubtful and who is forbidden due to former crisis of confidence confronted by the LLP in dealing
with him or it.

32. Acts forbidden — Without the consent given in writing of the other Partners, no Partner while
he is a Partner for the time being of the LLP shall -
Transfer, assign otherwise encumber his share in the assets or profits of the LLP;
Engage or be concerned or interested in any other business, directly or indirectly as
and competing with the LLP all profits made by him in that business;
* Do any act that may conflict his interest with the interest of the LLP or any of its
other Partners;
» Take any apprentice or hire or dismiss (except in cases of gross misconduct) any
servant or agent of the LLP;
¢ Lend any money or deliver upon credit any of the goods of the LLP to any person
or persons whom the other Partners shall have previously in writing forbidden to
trust;
« Give any unauthorized security or promise for the payment of money on account
on behalf of the LLP except in the ordinary course of its business;
¢ Secure unauthorized surety or puarantee for anyone encumbering or otherwise
charging or pledging the properties of the LLP;
s Draw or accept or endorse unauthorisedly any bill of exchange or promissory note
on LLP's account;
Remit the whole or part of any debt due to the LLFP;
Lease, sell, pledge or do other disposition of any of the LLP's property otherwise
than in the ordinary course of business;
Commit 1o buy or buy any immovable property for the LLP;
* Go and remain out of station on LLP's business for more than Two Months in a
oW,
* Do any act or omission rendering the LLP liable to be wound up by the Tribunal;
» Share business secrets of the LLP with outsiders;
Derive profits from any transaction of the LLP or from the use of ils name,
resources or assets or business connection by carrying on a business of the nature
as competes with that of the LLP, and remain without accounting for the same to
the LLP;
Submit a dispute relating to the LLP's business to arbitration:
Open a banking account on behalf of the LLP in his own name;
Commit to compromise or relinguish any claim in whole or in part of the LLP;
Withdraw a suit filed on behalf of the LLP;
Admit any liability in a suit or proceeding against the LLP;
Enter into any partnership joint venture, float any subsidiary LLP or company with
the LLP being the promoter or acquirer of interest or control.

33. Notice — (1) To the LLP - Any notice by the Partners to the LLP may be given by addressing
to the LLP and leaving it at the registered office of the LLP.

(2) To a Partner — Any notice to a Pariner shall have been sufficiently given by the LLP by
leaving it addressed to the Partner at the registered office of the LLP or by sending the same by
registered post to his usual or last known address.

M. Term of validity of deed ~ Duration of this Agreement shall be at will of Partners beginning
from the date first above mentioned, subject to the condition that this deed may be modified
further by mutual consent in writing of the Parties hereto upon such terms and conditions or with
such modifications as may be mutually agreed upon between them. In the event that the LLP
remains not formed as envisaged in this agreement within 6 months from the date hereof, this
agreement shall stand null and void with no claims inrer se the parties hereto claimed or paid by
any.
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35. Partners and LLP to ratify this agreement to be bound — This agreement shall become valid

to bind the LLP on its incorporation on its being ratified by all of its partners both for themselves
and on behalf of the LLP in terms of section 23(3) of the LLP Act, 2008,

36. Termination & Dissolution - If any time owing to losses or any other cause whatsoever one-
fourth of the entire capital of the LLP shall have been lost or not represented by available assets or
there exists reasonable cause of apprehension that a call on the Partners to contribute further
capital of 25% or more of the entire capital of the LLP is imminent in order to carry on its

business as 4 solvent entity, a majority in value of the Partners may require the LLP to be
dissolved and wound up as if the same has occurred by efflux of time.

37. Arbitration — (1) All the matters not expressly provided in this agreement shall be decided by
the consent of all the Partners in writing, Failing that all disputes and questions about and in
connection with the LLP under this Agreement arising between the Partners or between any one
of them and the legal representative of the Partners or with the LLP at mny time and from time to
time, shall be settled by conciliation r by arbitration as provided under the Arbitration and
Conciliation Act, 1996 as if the parties to the dispute have consented in writing for determination
of the same as aforesaid and the provisions of the said Act apply accordingly.

S

(2). If any question arises whether the dispute relates to formation, management or business of the
LLP, the question shall be referred to the arbitrator, whose decision thereon shall be final,

s 4

38, Alteration or amendment — No alteration to or amendment or change in this LLP Agreement
including any change of business of the LLP in terms of para 8 of the First Schedule to the LLP
Act shall be valid unless it is reduced to writing as a Supplement to this Agreement duly accepled

by every Pariner of the LLP by himself or his legal representative(s), as on the relevant date of
alteration, amendment or change,

39. Entire agreement, Severability & Waiver - (1) The forgoing constitutes the entire agreement
between the Parties hereto on the subject-matter.

(2). If any part of this Agreement is held by any Court or authority of competent jurisdiction as
void or without effect it shall be limited o that extent and be binding on all parties hereto at the
relevant time as a severable part thereof with nothing 1o affect the rest of this Agreement,

(3). A failure or a waiver of exercise of any right or power or benefits under this agreement by a
Partner or Designated Partner or on their behalf shall not operate as a waiver of the same forever

during the term of this agreement nor any delayed exercise of any right or power or benefit by a
Partner or Designated Partner or on their behalf under this Agreement deemed as o waiver,

. IN WITNESS WHEREOF the parties have put their respective hands the day and year first
herein-above written
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Miseioidin G- hosstha -
DIRECTOR
MANJULA ENTERPRISES PVT LTD. RAHUL AUTOMOBILES PVT 170
(PARTNER) (PARTNER)
Pap il Reatune PVT.LTD.

e s
NAWKAR INFRASTRUCTURBYBYY L TD.
(PARTNER)

Witness:

L. Nam::n::],.:ﬁjﬁ ﬂam-«wp Igmvd-' .

Address: Mo ale 9o FPanels

Signature; i\"f_,_._w—-f‘
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