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JOINT VENTURE AGREEMENT

THIS JOINT VENTURE AGREEMENT ("Agreement”) s made al Mumbai on
dayof __ a3 | ] 2015;
- ]

BETWEEN

JOY KAPUR, an adul, Indian Inhabitant, residing at B2, Palm Spring, Cuffe Parade,
Mumbal - 400 pos, hereinafter referred (o as the "Owners” (which expression shall

unless il be repugnant to the contest or meaning thereof shall mean and include his
neirs, execulors and administrators) of the First Part:

AND

WOODLANDS HOUSING PRIVATE LIMITED, a company incorporated under the
provisions of the Companies Act, 1956, having its registered office at 3, Union Co-op
Insurance Building, 23, Sir P. M. Road, Mumbai — 400 001, hersinafier referred to as
“Woodlands® (which expression shall unless il be repugnamt to the conbext or

mearning thereof be deemed to mean and include its successors and assigns) of the
Second Part

(The Owners and Woodlands are hereinafter coliectively referred to as "Parties” and
Individually as a *Party”.)

WHEREAS:

The Owners are the sole and absolute owners of and are well and sufficiently
entitied 1o cerain plots of lands in Village Chavani situated at Taluka
Khalapur, District Raigad (hereinafter referred lo as the “=zaid Property”),
more particularly described in the Schedule hersunder written and are
desirous of developing a Heliday Resort and Holiday Hemes on a portion of

the said Property and to be known as '1 Khandala Valley' (hereinafter referred
to as the “said Project’).

B. Pursuant to the application made by the Owners, the office of the Collectar of
District Raigad has vide its Order dated 2 July 2014 bearing Mo,
MGIL.N.A 1(B)/S.R.265/2012, sanctioned the layout plans of the said Project
to be constructed on a portion of the said Property as more specifically
mentiened thereunder. The storesaid order and the sanclioned layout plans
are annexed hereto and marked as Annexure 'A'.
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o Waoodlands is in the business of development of
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construction projects and has experise in constructin
commercial complexes, buildings efc.

the mutual discussions and

ir id and pursuant to ;
D.  In the circumstances aforesa p of developing the

o i S
negotiations between the Parties, the Parties are desirou
said Property on the terms and conditions herein contained.

- gD BY AND
NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGRE

BETWEEN THE PARTIES AS UNDER:

1. DEVELOPMENT OF THE PROJECT

Property as maybe permitted by
agree to entrust and hand over
ot on the

14 With a view to develop a portion of the sald
the concerned autharities, the Owners hereby
to Woodlands, the work and right of development of the said Proje
terms and conditions herein contained and upan the Owners obtaining
permissions and approvals from the concemed guthorities permitting

construction of the said Praject on a partion of the said Property.

2. TENURE OF THE BUSINESS OF THE JOINT VENTURE

51  This Agreement shall be deemed to have commenced from the date of
exacution hereof. The said Project shall come to an end once the Parties have
completed the construction of the said Project in terms. of the order and
sanctioned layout plans annexed hereto and marked as Annexure 'A’, This
Agreement shall continue at the absolute discretion of the Owners and shall
stand terminated and cancelled upon the Owners giving @ notice in writing to

Waoodlands without assigning any reason whatsoever.

3. NAME OF PROJECT
31  The Parties shall market the said Project by the name of ‘1 Khandala Valley',
The marketing and publicity material shall bear names of the Parties andior in

the mannesr a5 may be mutually agreed between the Parties,

4, FROJECT MANAGEMENT CONSULTANT AND ARCHITECT

4.1 The Owners Have already appainted the fallowi i
Ing professionals for i
=k the said
{iy Satish Dhupelia, R.C.C Consultant
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Asit Shilpi, Design Architesl,

The aforesaid professionals shall enter into separate agreements with
Woadiands for doing their res pective work in the said Project.

5. RIGHTS aND OBLIGATIONS OF WOODLANDS

51 Woodlands shall underiake and implement the develapment and construction
of the said Project an 2 portion of the said Property In accordance with the
sanctioned plans, from time 1o time. Woodlands shall on behalf of the Parties
shall;

a ©Ngage |andscape consultants and such other professionals and
consultants  contractors for the said Project and for such remuneration
and on the said terms as the parties desm fit and proper,

b take all decisions regarding the day-to-day work and management of
the said Project to be carried out / cause to be carried out on the said
Froperty;

c. Supenvise and cause to execule the actual work of development and
Construction on the said Project and to camy out andfor cause to camy
out all items of incidertal and infrastructural work;

d. to camy out corespondence, enter into agreements, deeds.
documenis and/or any other writings with any third party as may be
required far implementation and complation of the said Project:

E. In general, to take all other decisions pertaining to the day-to-day
aclivity relating to the said Project as may be required from time to
fime.

52

Woaodlands shall put the name and sign board of the =aid Project on the said

Property and also maobilize resources for initiating construction an the said
Project.

53  Woodlands, on behalf of the Parties, shall enter inta contracts with the
architects [ consultants and alse other building contractors and other
professionals to carry-out and complete the said Project,

54  Togive on long term lease the Holiday Homes constructed on a portion of the
said Property and receive the payment, consideration, rent, ete, as may be

agreed between the Parties,

6.  COST FOR COMPLETING THE PROJECT AND BANK ACCOUNT

o 3
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All expanditure 1 g, Project Cost (defined hereafter) required for the purpose of
the said Projecy

shall be introduced / invested by Woodlands. Project Gost
&h :
All mean and include al direcy and indirect costs and expenses incurmed up

1
@ he date of completion of the said Project which includes cost of
Canstruction,

purchase cost of building materials, electrical, sanitary, property

outgoings, fixtures and fittings installed and equipments, electric sub-
StElﬁﬂn, rlﬂ:El ﬁFE

taves,

fighting equipments hardware, premia, fees and levies
Payable to any statutory authorities andior other focal authoriies, professions!

fe i ‘
€8 of architeets contractors, consultants, legal advisors and other
Specializad Bngineers,

infrastructure costs, landscaping costs charges on
finance raiged and all

and any indirect and direct costs in relation to the
dE"JEle““Ent of the said PTﬂjEEl.

The Project Cost shall be treated as expenze to Woodlands, Similarly all
receipls and realizations from the said Project shall belong to Woodlands.
62  The Owners May creale a morigage on the said Property in favour of a bank
or financial institution (hereinafter referred to as the "Lendar’) to raise funds
for implementing the said Project. in such a case, Woodlands shall continue
with the mortgage <o created with the Lender, On receipt of any amounts from
the Lender. the Parties shall appropriately repay the Lender. For the said
PUfpose, 1 required, the Parties shall sign and execute all necessary
agreements, documents, declarations, indemnities, undertakings, etc. as may
be required by the Lender. Neither Party shall be entitied to raise funds or
morigage or create rights on their respective rights on the said Project or an
the nghts hereunder, unless otherviss agread by the Pariies mutually,
63 A bank accoun! titled as ‘Woodlands Housing Pwl. Ltd.' has alrsady been
opened by Woadlands with Citibank In which (i) all amounts as introduced 7
mvested by Woodlands in terms of Clause 6.1; (i) all amounts recelved in
terms of Clause 6.2; and (jil) all amounts received by Woodlands in all aspecis
in relation to the said Project including consideration received against grant of
lease of the Holiday Homes, shall be deposited. All the payments raceived by
way of advance bockings, allotments, agreements andfor writings in any form,
will te received only by "Account Payee” cheques, pay orders and demand
drafts. in the name of 'Weodlands Housing Pyl Ltd,'. All the agreements or
writings shall mention that all instruments of payment will be issued in favour
of "Woodlands Housing Pvt. Ltd.".

7. PROFIT SHARING
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8.1

9.1

8.2

10.

101

11.

Subject 1o [
W Whal is stated in Clause & above, the Profit and Loss Ascount of
oodlands shall pe drawn y

th P on generally acrepted accounting principles. at

e end of eve .
incurred t kd ; Reining Year, after considenng the actual expanses
owa .
Sewie s the Project Cost. The Parties under this Agreement agres 1o
e :
®t Proft (defined hereafer } in the following manner:

Qoo 20%

Wondlands i

‘Met Profit”
fit" shall mean all receipt of gross sale { rental proceeds recaived

from the =aid Froject less Project Cost.

MAINTENANCE OF RECORDS

Al the accounts and records of the said Project shall be maintained by
Woodlands, The accounts of the said Project will be audited half yearly by 8
Chartered Accountant jointly appointed by the Parties. The Chartered
Aceountant shall give its audited reports to the Parties,

ADDITIONAL FSI OR TDR AND OTHER BENEFITS

For abundant caution it is clarified that in the event and due to change in
governmant policy for any reasons whatsnaver, if the total FSI of the said
Property increases then and in such an event, the Owners shall be solely and
exclusively entitled to the benefit of such increased FSI and Woodlands shall

not claim andfer have no claim of any nature whatsoever in respect thereof.

On receipt of benefit of such Increased FSI by the Owners, the Owners may
offer 1o pass the benefit of such increased FSI to Woodlands in the ratio and

. an =uch terms and conditions as may be mutually agreed betwesn the Partigs.

OTHER REVENUE FROM THE PROJECT

The Parties agree that any revenue generated from the said Project by way of

t or otherwige, then such and in such an evenl such revenue
the Partles:

advertisemen
shall distriputed in the ratio as may be mutually agreed batween

NON- EXCLUSIVITY

ge lo carmy an any ather business anywhere in India or

Parties shall be fr
b through other parties whether directly or

overseas, thraugh themselves or

<
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Indirectly. This clay
S8 shall g . Lo . .
by either Party, 50 be deemed to be a 'no- objection certificate

as m ;
2Y be required for the aforesaid purpose under any law or

regulation within Indi Or overseas

12.  FILING OF INCOME TAX RETURNS

121 Woodlands .
shall file SEBparate Income Tax returns and other retums.
responsible for al obligatians under various enactments,

agreed and

Woodiands shall be

In other werds itls

tlar
other ified that for the purpose of Income Tax and

applica
. PPiicable direct taxes, Waodlands shai file returns and shall be an
©S52€ 10 be assessad 1o and pay sugh taxes.

122 Once the sajg Project is completed

- the parties hereto shall settle the account
Interms of this Agreement

123 Woodlands sha| discharge liability towards payment of Income Tax on what is
KI'ID'FM': as on Work in Progress’ basis with reference to completion of the said
Project and lease of Holiday Homes therein from time to time according to the
progress of the said Project, If any tax liability is applicable to the joint venture
contemplated herein, the same shall be bome and paid by Wnudrélnds.

12.4

The Parties shall file separate Income Tax returns and other retums as
applicable under law, Each Party shall be liable to bear and pay their taxes
Individually. Each of them shall indeminify and keep indemnified, saved,
defended and harmless the other Party from ar against any liability arising

from non payment of any tax. The Parties shal be responsible for all their
respective obligations under various enactments,

13. COMPETING ACTIVITIES

131 Each Party may engage in andfor possess an interest in other business
ventures of every nature and description, independently or with others,
including but not limited to the business ventures that compete with the said
Project. .Ea.::h Party recognizes that each of them are engaged In resl estate
business and as such undertake / engage in many projects  ventures which

may or may nat compele with the said Project

14. INTELLECTUAL PROPERTY RIG HTS

141 Each Party shall be anlitled to their respective Intellectual Property and
Trademark which belongs exclusively to them and neither Party shall have &

: OeEVear.
right owver inteliactual Property and Trademark of the ather Party whats
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15.  FORCE MAJEURE

. :ar:::u::n;rr: :id Project comes to a stand still due to fire, ﬂn‘:mlﬂ.
civil cammotion ;n'k Er IE“ of God, war, warlike condilions, hostilities, riots,
BB oF wa n;ateﬂjs' ockouts, labour trouble, lack or failure of source of

S, power shorlage or any other cause or circumstance,

whether of |j
of like nature or otherwise, including but not limited to any changes in

the statu
tory rules or Governmental bodias both Central and State, or Courts,

Caorparati
. f | :ml elc. or the act of any third party as also reasons beyond the
ntrol of &
reas hl“'thﬂf Parly as the case may be, lhen the Parties shall act with all
on : )
able dispateh to remedy the cause or circumstances which renders il

unab '
able to 1""““‘”'.!" or par‘th_.r perform or carry aout the parfﬂl‘l‘ﬂaﬂ['fe under this
Agreement.

16.  NO ASSIGNMENT ¢ TRANSFER BY ANY PARTY

6.1 Neither Party shall be enlitied to assign and transfer all / any rights, title,

interests, privileges, claims, benefits, advantages, powers, authorities and
discretions available to it under this Agresment andfor any documents

executed in pursuance or furtherance hereof to any person or persons without
the consent of other Party.

17,  WAIVER

17,1 The failure of any Party to enforce; in any ane or mare instances, performarnce
of any of the terms, covenants or conditions of this Agreement shall not be
construed as a waiver or a relinguishment of any right or claim granted ar
arising hereunder or of the future performance of any such term, caovenant, or
candition. and such failure shall in no way affect the validity of this Agreement
or the rights and obligations of the Parties. The Parties acknowledge that a
waiver of any lerm or provision hersof may only be given by a written
instrument exscuted by the Party waiving such term or provision.

18. PARTIAL INVALIDITY / SEVERAEI LITY

181 Any provision of this Agreement which is prohibited, unenforessble or is
declared or found to be illegal, unenforceable or void in any jurisdiction shall,
2 1o such Jurisdiction, bie Ineffective only 10 the extent of such prohibition or
unanforeaability without invalidating the remainder of such provision or tha
provisions  of this ggreement or affecting the validity or
sinn in any other jurisdiction. if any such Invalidity

remaining
enforceability of such provi

7
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substantially affects or glterg

Parties shall Negotiate in gong

terms of thig
. Agrﬂﬁmﬂn'[ as mav hﬂ HEEESSEW ar dEEiFEIbIE iﬂ I.h'E'
circumstancas g achieve, gg cl

the commercial basis of this Agreement; the
faith to amend and modify the provisions and

commercial effe osely as possible, the same economic or
roial g .
ct as the original provisions and terms of this Agreement.

19.  COMMUNICATIONS AND IMDTICES

19.1 Al notice
s and other communication in connection with this Agreement must

bE ' ars
gl-\ren In writing and rmyst be delivered at the address of the addressee
specified aboye,

20. GENERAL

[ i
2 This Agreement may be executad in any number of counterparts but all
counterparts together shall constitute one and the same instrument.
20.2  This Agreement shall be binding upon and ensure to the benefit of each of the
Farlies.
203

Any modification, to the provisions of this Agreement, if required, shall not be

effective unless made In wriling specifically referring to this Agreement and
duly slgned by the Parties and registered as required by [aw.

21. CONFIDENTIALITY

211 The Parties -and their respective employees shall, at all times, keep

confidential all details of this Agreement and the transaction contemplated

herein and shall not disclose any such information without the written consent
af the other.

212  Motwithstanding what is contained herein above, the Parties acknowledge that
the Confidential Infarmalion shall net include any information that.

{a) is or becomes publicly available without breach of this Agreement,

()  becomes iawfully available io either Party from a third party free from
any confidentiality restrichon,;

(c) is required fo be disclosed under any relevant law, regulation or order
of court, provided the affected Party Is given prompt notice of such
requirament or Sueh order and (where possible) provided the
opportunity to contest it, and the scope of such disclosure is limited to

ihe extent possible; of

X
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(d)  was previously in the possession of the recelving Party and which Was
not acquired directly or indirectly from the disciosing Party @s
avidenced by written recards.

22, DISPUTE RESOLUTION

22,1  The Parties hereby agree that in the event of there being any dispute by and
between the Parties in respect of Interpretation of any of the terms and
conditions herein conlained as also in respect of any matter arising out of
and/or touching upon these presents, andfor in regard to the carrying out of
this Agreement, the construction and development of the said Project shall be
continued. Further it is an essential term of this agreement that under No
cireUmstances the said Project shall be stalled dus to disputes between the
Parties. If no seftlement can be reached through wmutual discussions and
negotiations within 15 (fifteen) days, then either Party shall deliver to the other
Party, a notice in writing stating that the dispute cannot be mutually settied
and the same needs be finally seffled by arbitration, The arbitration
proceedings shall be conducted by a panel of three arbitrators, comprised of 1
(one) arbitrator mutually appeinted by the Parties, The venue of the arbitration
shall be Mumbai, All arbitration proceedings shall be conducted in English.
The Arbitration shall be govemed by the Arbitration and Conciliation Act,
1986. The arbitration award shall be in writing and shall be final and binding
on the Parties. The arbitratars shall have power to award the costs and
reasonable expenses (including reasonable fees of counsel) incurred in the
arbitration as also interest on any amount payable by one party to another.
When any dispute or difference i3 referred to arbitration the Parties shall

continue to exarcise their remaining respective rights and fulfill their remaining
respective obligations under this Agresmant,

23. STAMP DUTY, REGISTRATION CHARGES AND LEGAL FEES

23,1 The stamp duty and registration charges, if any, due and payable on this
Agreement shall be borne and pald by Woodlands alone. Each Farty shall
hear tha cost of their respective legal advisors,

24, INDEMNITY

241 Either Party hereby indemnify and keep safe and harmless other Party and/for
their ‘successors and assigns [rom and against any losses, damages,
demands; actions, disputes, clalms, costs, charges and expenses of any
nature suffered or csustained by them against any claim made directly or

indirectly in respect of the said Property and/or the said Project due 1o any of

#
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the representations made by either Party being fund incarrect andfor due 1o

bréach of any covenants / assurances and/or due to any ctaim made which

may hereafter be made an the said Property or the said Project or due to any
act or omission on the part of either Party in respect of the said Property

25.  NATURE OF THIS AGREEMENT

25.1  Nething contained in or relating lo this Agreement shall constitute or bé

deemed 1o constitule foint venture gr partnership or association of persans
between the Parfies and this Agresment establishes 3 principal to principal
relationship. This Agreement is Irrevocable and neither Party shall be entitied
to terminate this Agresment for any reason whatsoever.

26.  NO PARTNERSHIP

Nothing contained in or relating to this Agreement shall constitute or be
deemed to constitute a partnerstip and this Agrsement establishes a principal

to principal relationship and neither of the party is constituted or appointed as
the agent of the other.

IN WITNESS WHEREOF the Parties have set their respective hands unlo this

Agreement on the day, date and year first shove mentioned,

THE SCHEDULE ABOVE REFERRED TO
—=aEUVLE ABOVE REFERRED TO
{Description of the said Property)}

S. Mo. Survey Mo,

Hissa No, Area {Gunthas)

1 24 g 112

2. 45 2 297

g B0 2 259

4, 63 4 16.8

5. B4 ' 13 7.2

6. 71 D 28

7. 72 ab 11,6

B 128 4 a9

g 129 1 2286
E 235 0 75.1

1. 255 2hb 20 B

13 236 2 97
L o Total: 1281.3
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s|GNED AND DELIVERED

)
. the within named "Owners” } e%
JOY KAPUR y

)

in the presence of .

it
q Mk Nﬁj"fm Fxﬂ'glﬁ“ 'Jl/ '
! rd
9 Mg \;mﬂd:.lllﬂ:ﬂ.. I{Mﬂdﬂ \kﬂ}'b/

SIGNED AMD DELIVERED
by the within named “Woodlands"
WOODLANDS HOUSING PVT. LTD.

by the hands of its Authorized Signatory
M. 3 AU

in the presence of ..

1 Wists ﬂmd'um. Gauoant M

s M. tlans Ghowase el

— S e — St
- i
o
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