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JOINT VENTURE AGREEMENT

THIS JOINT vENTUR AGREEMENT (*Agreement’) is made at Mumbai on

Gayel %3 2015,

BETWEEN

SURENDRA KAPUR HuF. through its Karta Mr Surendra Kapur having fts address
31 3. Uneon Co-og Insurancs Building, 23 PM Road, Mumbat — 400 001, herginafier
referred 1o ag the "Owners® (which expression shall unless it be repugnant to the
“OMext ar meaning thereof be deemed to mean and include the HUF, its members
and coparceners from lime to time and the |ast surviving member and coparcener and

the legat heirs, Executors and administratars of such last surviving member) of the
First Part.

AND

WOODLANDS HOUSING PRIVATE LIMITED, a company incorporated under the
prowsians of the Companies Act, 1956, having its registered office at 3, Union Co-op
Insurance Building, 23, Sir p M Road, Mumbai — 400 001, hereinafter referred to as
"Woodlands' (which expression shall unless it be repugnant to the context or

meaning thereof be deemed 1o mean and include its successors and assigns) of the
Second Part

(The Ownars and Woodlands are hereinafier collectively referred to as *Parties” and
individually as a “Party” )

WHEREAS:

A The Owners are the sole and absolute owners of and are well and sufficiently
i entitled to cerain plets of lands In Viltage Chavani situated al Taluka
Khalapur, Districl Raigad khereinaﬂar referred o as the “said Froperty™},
more particularly described in the Schedule hereunder written and are
desirous of developing a Holiday Resart and Holiday Homes on 3 porticn of
the said Property and ta be known as "1 Khandala Valley' {hereinafter referred
la as the "said Project’).

B Pursuant lo the application made by the Owners, the office of the Collector of
Distnct Raigad has vide its Order dated 2 July 2014 bearing No.
MG/ N A T(B)/S R.265/2012, sanctioned the layout plans of the sald Project
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ificall
1o be Constructeq on & portion of the sald Property @8 mofé Spec Y
T I } ans
Bntianeg thersundsr The aforesaid order and the sanctioned layout pl

BIe annexad heretn any marked as Annexure ‘A

. i r
c Woodlands i« in the business of development of lands, providing finance fo
construction projecis and has expartise In constructing resorts, residential and
COMMmercig Complaxas. buildings ete.
D. In

the eircumstances aforesaid and pursuant to the mutual discussions and
Negotiationg between the Parties, the Parties are desirous of develaping the
said Property on tha terms and conditisne herein contained

NOW THis AGREEMENT WITNESSETH AND IT I5 HEREBY AGREED BY AND I
BETWEEN THE PARTIES AS UNDER:

DEVELOpN ENT OF THE PROJECT
1.1 With g view to devalop a portion of the said Property as maybe permitted by |
the concerngg authorities, the Cwnars hereby agree to entrust and hand over |
to Woodlands, the work and right of development of the said Frsestion th
terms ang conditions harain tontained and upen the Owriers pbtaining
Fermissions ang approvals from the concerned authorities pemmitting
Gonstruction of the s8id Project on a paortion of the said Property.

2 TENURE OF THE BUSINESS oF THE JOINT VENTURE
21 This Agresment shall be deemad tp have commenced from the date of
Execution hareof. The saig Project shall come to an end once the Parties have
completsd the constructign of the said Project |n terms of the order ard
sanctioned layout Plans annexed herata and marked as Annexure ‘A’ This
Agreement shall continue al the absolute discretion of the Owners and shal
stand terminated and cancelled upon the Owners giving a notiee in writing to
Woodlands without assigning any reason whatsoevar,

3 NAME OF PROJECT
3.1 The Parties shall market the said Project by the name of 4 Khandala Valley'.
The marketing and publicity material shal| bear names of the Parfjes andfor in

the manner as may be mutually agreed between the Parties,

4. PROJECT MANAGEMENT CONSULTANT AND ARCHITECT
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4.1

B.1

5.2

2.3

54

The Cwners haye al
Projeet:
{i)
(i)

. il
ready appointed the following professionals for the sa

Salish Dhupelis, R.C.C Consultant;
Ajit Shilpi, Design Architest

The atoress id

ith
Professionals shal enter into separate agreements wit
Woodlandgs for doing their respective work in the sajd Praject.

RIGHTS AND DELIGATIDNE OF WOODLANDS

Wood|angs shall undenake and implemernt the development and construction
of the eaig Project on 5 portion

of the sald Property in accordance with the
Sanclioned plang, from time ta time. Woodlands shall on behalf of the Parties
Ehall:

=Ngage landsgape consultants and sueh other professionals and

consultants contractors fiar

the said Project and for such remuneration
and on the Said terme ge th

& parties deem i and proper;
g the day-to-day work and management of
ed out / cause to he carfied out on the said

Supetvise and causs g execute the actual wark

of development and
construction gn

the said Project ang to carry out andfor cause to carry

out all tems aof in Gldental ang Infrastructurs worlk;
o camy out Lomespondence,
documents andlor any other writin
required for implementation and
B, In general, o
activity r&laling
time.

enter  inlg agreements, deeds,
85 with any thirg Party as may be
tompletion of the said Project:

take all ather decisionz pertaining to the day-to-day
to the said Project gs may be required from time to

Woodlands shall put the name and sign board of the said Project on the gaid

Praperty and afso mobilze resources for initiating Construction on the saig

Woodlands, on behaif of the Parties, shall ent

B into contracts with the
architects / consultants and also other buiildj

ng ocontractars ang othsr
professionals to carry-out and complate the said Project,

agreed between the Parfies.
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61

6:2

6.3

COST FOR COMPLETING THE PROJECT AND BANK ACCOUNT

All expenditure | & Froject Cost (defined hereafter) required for the purpase of

the said Project shall be introduced / invested by Woodlands. Project Cost

shall mean and include all direct and indirect costs and expenses incurred up

'o the date of completion of the said Project which includes cost of

cansiruction, purchase cost af building matenals, electnical, sanitary, property

taxes. outgoings, fixtures and fittings installed and equipments, electric sub-
station, lifts, fire fighting equipments hardware, premia, fees and levies
Payable to any statutory authorities andior other local authorities, professional
fees of architects, contractors, consultants. legal adwisors and other
Specialized engineers, infrastructure costs, landscaping costs charges on
finance raised angd all and any indirect and direct costs in relation to the
development of the saig Project.

The Project Gost shall be treated as expense to Woodiands. Similarly all
receipts and realizations from the said Project shall belong to Woodlands.

The Owners may create a merigage on the said Property in favour of a bank

or financial institution (hereinafter referred to as the “Lender®) to raise funds

for implementing the said Project. In such a case, Woodlands shall continue

with the mortgage so created with the Lender. On receipt of any amounts from

the Lender, the Parties shall appropriately repay the Lender For the said
purpose, if 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 entitled to raise funds or
mortgage or create rights on their respective rights on the said Project or on
the nghts hereunder, unless otherwise agreed by the Parties mutually.

A bank account titled as ‘Woodlands Housing PWi. Ltd' has already been
opened by Woodlands with Citibank in which (i) all amounts as introduced /
invested by Woodlands in terms of Clause 6.1: (ii) all amounts recaived in
terms of Clause 6.2; and (iii) all amounts received by Woodlands in all aspects
in relation to the said Project including consideration received against grant of
lease of the Holiday Homes, shall be deposited. All the payments received by
way of advance bookings, allotments, agreements and/or writings in any form,
will be received only by ‘Account Payee' cheques, pay orders and demand
drafts, in the name of 'Woodlands Housing Pwvt. Ltd.'. All the agreements or
writings shall mention that all instruments of payment will be issued in favour

of Woodlands Housing Pvi. Lid.". Scanned by CamScanﬁEr



PROFIT SHARING

Subject to what is stated in Clause & above, the Profit and Loss Account of
Woodlands shall be drawn up on generally accepted accounting principles, at
the end of BVery accounting year, after considering the actual expenses
incurred towards the Project Cost. The Parties under this Agreement agree 1@
share the Net Profit (defined hereafter) in the following manner:

Dwners 20%

Woodlands BO%

"Net Profit shall mean al| receipl of gross sale / rental proceeds recelved
from the said Project less Project Cost.

B MMHTENANCE OF RECORDS

B1 Al the accounts and recards of the said Preject shall be maintained by
Woadlands, The aceounts of the said Project will be audited half yearly by a
Charterad Accountant jointly appointed by the Parties, The Chartered
Accountant shall give its audited reports lo the Parties,

BI‘

ADDITIONAL FSI| OR TDR AND OTHER BENEFITS

81 For abundant caution It is clarified that in (ke avent and due lo change In

government poliey for any reasons whatsoever, if the total FSI of the sald
Property increases then and in such an evenl, the Owners shall be solaly and

Srclunively entitled to the benefit of such increased FSI and Woodlands shall
fet claim andfor have no claim of any nature whalsoever In respect thereof.

0.2 Cin racsipt of benefit of such incraased F8I by the Owners, the Owners may

Offer to pass the benefit of such Increased F8I lo Woodlands in the ratio and
fify stich terme and condilions as may be mutually ngreed between the Partjes,

10, OTHER REVENUE FROM THE PROJECT

101 The Partine agres that any revenue gansrated from the eald Project by way of

arfuntlisarnant or otherwise, then sush and in Blch nn avent sush revenue

shall distitutad in tha ratio as may be mutully agraed betwaen the Partles

11, NON- FXCLUBIVITY
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12,

12:1

122

12.3

124

13.

131

14,

The

Parties shall be frea lo carry on any other business anywhere in India of
Averseas, through themselves or through other parties whether directly or
indirectly. This clause shall also ba deemed to be a 'no- objection certificate

by either Party, as may be required for the aforesald purpose under any law or
regulation within India or averseas.

FILING OF INCOME TAX RETURNS

Woodlands shall file separate |ncome Tax retumns and other returmns.
Woodlands shall be respansibls for all obilgations under various enactments.
In other words It is agreed and dlarifisd that for the purpose of Income Tax and
other applicable direct taxes, Woodlands shall file retums and shall be an
assessee to be assessed o and pay such taxes,

Once the said Project is com pleted the parties hereto shall settle the account
In terms of this Agraement,

Waoodlands shail discharge liability towards paymient of Income Tax on what is
known as on 'Work in Progress’ basis with reference to completion of the said
Project and lease of Holiday Homes therain from time to time according to the
Progress of the said Project. If any tax liability is applicable ta the joint venture
contemplated herein, the same shall be borne and paid by Woodlands.

The Partiea shall file separate. Income Tax returns and other returng as
applicable under law. Each Party shall be liable to bear and pay their taxes
individually. Each of them shall indemnify and keep indemnified, saved,
dafended and harmless the other Party from or against any ligbility anzing
fram non payment of any tax. The Parfies shall be responsible for all their
respechive obiigations under various enactments,

COMPETING ACTIVITIES

Each Party may sngage 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 compets with tha =aid
Projecl. Each Party recognizes that each of them are engaged in real astate
business and as such undertake f engage in many projects | ventures which
may or may not compete with the said Projeet,

INTELLECTUAL PROPERTY RIGHTS




11 Each Parly shal be enttied to their respective Intellectual Property and
Trademark which belongs exclusively to them and neither Party ghall have 3
r]g_l-g over Imlelectual war and Trademark of the ather Party whatsoever.

15.  FORCE MAJEURE

-t
LA
=

In the event the said Proiect comes to a stand slil due to fire, flood,
Sanhquake or any oiher 3¢t of God, war, warlike conditions, hostilities, riots,
il commation, strikes, lockouts, labour trouble, lack or failure of source of
SuPply of raw materials, power shorlage or any olher cause or circumstance,
whether of ke nature or ctherwise, including but not limited to any changes in
= statutony nudes or Govermental bodies both Central and State, or Courts,
Corporation, etc. of the act of any third party as also reasons beyond the
contrel of either Party 2s the case may be, then the Parties shall act with al
Teasonabls dispatch 1o remedy the cause or circumstances which renders it

tnable 1o wholly or partly perform or camry out the performance under this
Agreemend

6. NO ASSIGNMENT / TRANSFER BY ANY PARTY

181  Nesither Party shall be entitied to assign and transfer all / any rights, title,
imerests, peivileges, claims, benefis, advantages, powers, authorities and
discretions available to it under this Agreement and/or any documents
Sr&0uted in pursuance or furtherance hereof to any person or persons without
the consent of other Party,

17. WAIVER

17.1 ThetaﬁwemamPanymafm.hanymnrmamhﬂanm. performance
ﬁmdmm.mmmﬂmﬁqmgntshaﬂmtbe
consirued as @ waiver or a refinquishment of any right or claim granted or
anising hereunder or of the future performance of any such term, covenant, or
condtion, and such failure shall in no way affect the validity of this Agresment
or the nights and cbiigations of the Parties. The Parties ‘acknowledge that a
waiver of any term or provision hereof may only be given by a written
instrument execuied by the Party warving such term or provision.

42. PARTIAL INVALIDITY / SEVERABILITY
121 Any provision of this Agreement which is prohibited, unenforceable or i
geciared or found to be iflegal, unenforceable or void in any jurisdiction shall,

22 42 such junsdiction, be insffeclive only to the extent of such prohibition or
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jon or the
unenforceability without invalidating the remainder of such provision

remaining provisions of this agreement or affecting the vahdiﬁf- .ﬂr
enforceailty of such provision in any other jurisdiction. If any such invalidily
substantially affects or alters the commercial basis of this Agreement, the
Parties shall negotiate in good faith to amend and modily the provisions 2nd,
lerms of this Agreement as may be necessary or desirable in the
circumstances to achieve, as closely as possible, the same economic of

commercial effect as the original provisions and terms of this Agreement.

19. COMMUNICATIONS AND NOTICES

191 All notices and other communication in connection with this Agreement must

be given in writing and must be delivered at the address of the addressee
specified abave

20.  GENERAL

201 This Agreement may be executed in any number of counterparts but all
caunterparts together shall constitute one and the same Instrument,

202 This Agreement shall be binding upon and ensure to the benefit of each of the
Partles.

20.3

Any madification, to the provisions of this Agreement, if required, shall nat be
effective unless made in writing specifically refarring to this Agreement and
duly signed by the Parties and registered as required by law.

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 cansent
of the ather.

21.2  Notwithstanding what is contained herein above, the Parties acknowledge (hat
the Confidential Information shall not Include any information that:

(a) is or becomes publicly available without breach of this Agreement:

{b) becomes lawfully available to either Party from a third party free from
any confidentiality restnction;

{c) is required to be disclosed under any relevant law, regulation or order
of court, provided the affected Party is given prompt notice of such
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i rovided the
requirement of such order and (where possible) P

opportunity to cantest it, and the scope of such dis
the extent pessible; ar

(d)  was previously in the possession of the receiving Part
not acquired directly or indirectly from the disclo
evidenced by written recards.

closure is limited to

y and which was
sing Party &%

DISPUTE RESOLUTION

221 The Parties hereby agree that in the event of there being any dispute by and
between the Parties (1 respect of interpretation of any of the terms and
conditions herein contained as also in respect of any matter arising out &
and/or touching upon these presents, andfor in regard to the camying 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
circumstances the said Project shall be stalled due to disputes betwsen the
Parties, IF no setfiement can be reached through mutual discussions and
negotiations within 15 (fifteen) days, then either Party shall defiver to the other
Party, a notice in writihg stating that the dispute cannot be mutually settled
and the same needs be finally settled by arbitration. The arbitration
proceedings shall be conducted by a panel of three arbitrators, comprised of 1
(one} arbitrator mutually appointed by the Parties, The venue of the arbilration
shalt be Mumbal. All arbitration proceedings shall be conducted in English.
The Arbitrafion shall be gowermned by the Arbitration and Conclliation Act,
1986 The arbitration award shall be in writing and sheall be final and binding
on the Parlies. The arblirators shall have powet to award the costs and
reazonable expenses (including reasonable fees of counsel) incurred in the
arhitration as aigo interest on any amount payable by cne parly to another,
When any dispute or difference is referred to arbitration the Parties shall

continue to exsrcise their remaining respective rights and fulfill their remaining
respective ohligations under this Agreement,

23. STAMP DUTY, REGISTRATION CHARGES AND LEGAL FEES

241 The stamp duty and registration charges, if any, due and payable on this
Agreement shall be borme and paid by Woodlands alone. Each Party shall
bear the cost of their respective legal advisars,

24.  INDEMNITY

24 1 Either Party hereby indemnify and keap safe and harmiess other Party and/or
their successors and assigns from and against any losses, damages,
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25,

25.1

26,

26,1

IN WITNESS WHEREQE the Parties have sst th

demands, actions, dfsputes, clai
Nature suffered or Sustained by
indirectly in Tespedt of the said p
the representations Made by git

Ms, costs, charges and expenses of any
them against any claim made directly or
roperty and/or the sald Project due fo any of
her Party being fund incorrect andfor due to
Fances andfor due to any claim made which
aid Property or the said Project or due fo any
the part of either Party in respect of the said Property
ect andfor for any reasons whatsoever.

breach of any covenants / asgy
may hereafter be made onthe g
act or omission an
andfor the said Proj

NATURE of THIS AGREEMENT

Nathing contained in or relati
dzemed tg constitule
between the
relatinnshfp.

ng to this Agreement shall constifute or be
joint venture or parinership or association of persons
Parties and thig Agresment establishes a principal fo principal
This Agresment is imevocable and nefther Party shall be enitled
to terminate this Agreement far any reason whatsosver.

NO PARTNERSHIP

Mothing containeg in or relating to this Agreement shail constiiufe or be

deemed to constitute g partnership and this Agreement establishes a principal

te principal relationship and neither of the party is constituted or appeinted as
the agent of the gther

eir respaclive hands unto this

Agreement on the day, date ang year first above mentioned.

THE SCHEDULE ABOVE REFE RRED TO
——=2xr e VLE ABUVE REFERRED TO
(Description of the said Properiy)

5. No. Survey No. Hisga No. Area (Gunthas)

BE a0 7 T

2 it 3 701

3. 2539 0 5E

4, 128 1 95

5 128 2 516

| Total: 18256

SIGNED ANC DELIVERED )
by the within named “Owners” }

SURENDRA KAPUR HUF J

146
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