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ri03 rHis// LIMITED LlABILITY PARTNERSHIP AGREEMENT ("LLP 

ODISH HAément") is made and entered into as on the 15th day of May 20118 between each 
the Partners whose name and address appear in Schedule 1 of this Agreement. 

WITNESSETH 

WHEREAS, the parties hereto desire to adopt a Limited Liability Partnership 
Agreement for new venture (the "LLP") to more particularly provide for their 

respective rights, powers, duties and obligations as Partners and the management, 
operations and activities of the LLP. 

WHEREAS, as soon as practicable following execution of this Agreement, an 
Incorporation Docunment for the LLP shall be filed with the Registrar of Limited 
Liability Partnership 

NOW, THEREFORE, the Partners by this Agreement set forth the Limited Liability 
Partnership Agreement (LLP Agreement) for the LLP under the Limited Liability 
Partnership Act, 2008 (LLP Act, 2008) upon the following terms and conditions: 
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1. Definitions 

1.1 In this Agreement and the Schedules to it the following terms shall have thee 
meanings unless the context otherwise requires. following 

R 
"Agreement" means this "Limited Liability Partnership Agreement" or 
"LLP Agreement", as originally executed and as amended, modified or 
Supplemented from time to time. 

N. BAEFRA 

"Accounting Year" 
The accounts of the LLP shall be maintained in accordance with Clause 10. Regd. No. C 

OF OD "The Act" means the "Limited Liability Partnership Act, 2008 (6 of 2009)" 
or "LLP Act, 2008". 

SHA 

"Capital Contributions" means the contributions made by the partners to 
the LLP pursuant to clause 8 hereof and, in the ecase of all the partners, the 
aggregate of all such capital contributions. 

"Partner" means each party to this Agreement shall be a Partner in the LLP, 
within the meaning of the LLP Act, 2008 until they cease to be a partner in 
accordance with the provisions of the LLP Act, 2008 or this Agreement (the 
"Partners"). The names and addresses of the initial Partners are set forth on 
Schedule 1 hereto. 

Additional Persons may be admitted as Partners on the express terms and 
conditions expressly set forth herein. 
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"Partner's Interest" means the ownership interest of a Partner in the LLP, 
including a partner's right to share in the LLP's items of income, gain, loss, 

deduction, credits and similar items, and the right to receive distributions 
from the LLP, as well as a LLP's rights to vote and otherwise participate in 
the operation or allairs of the LLP as provided for herein and under the LLP 
Act. 

2. Ineorporation of the l.LP 

The Partners shall eomplete and deliver such forms as may be required to the 
Registrar's Ollice and pay all required fees to incorporate the LLP in 
accordance with the LLP Act, 2008. The LLP certificate of registration shall 
be kept at the Registered Office 

The LLP Agreement shall come into effect from the date of incorporation of 
LLP by way of its registration with the Registrar and shall continue until 
dissolved and liquidated in accordance with clauses 30 and 31. 

The incorporated LLP shall be duly organized, validly existing and is in good 
standing under the laws of the jurisdiction of its incorporation, is qualified to 
do business and has all requisite powers and authority, corporate or otherwise, 
to conduct its business. to own. lease and operate its properties and to 
execute, deliver and perform this Agreement. 

3. LLP Name 

The business of the Partnership shall be conducted under the name of 
"NBER DEVELOPERS LLP." 

The Partners may change the name of the LLP at any time with the consent of 
all the Designated Partners. Such change must be notified to the Registrar 
Oflice by the Designated Partners in accordance with the provisions of the 14 Act. 

SF égistered Office 
4.1 The registered office of the LLP shall be at FLAT NO-002, TYPE-B, 
GROUND FLOOR. o Regd. No. MAHADEV TOWER, SAHID NAGAR, 
BHUBANESWAR- 751007. The consent of all the designated partners shall 
be required to change the siluation of Registered Ofice from one place to 
another. Upon any change in the registered office address of the LLP, it shall 
be the duty of the designated partner of the LLP to notify it to the Registrar in 
the prescribed form. 

OF OISHA 

4.2 The address of tlhe Registered Office as under shall be the address for 
Service of Documents: 

FLAT NO-002, TYPE-B, GROUND FLOOR, MAHADEV TOWER, SAHID 
NAGAR, BHUBANESWAR- 751007 

E-mail ld- neelanchalbbsr@yahoo.com 

4.3 In addition to the registered office address, LLP may declare any other 
address as its address lor service of documents with the consent of all the 

designated partners. 

5. Place of Business 

5.1 The LLP business shall be carried out at such place as decided by the partners 
and may change its place of busirness to somc other place from to time as 
mutually agree and dceice.. The LLP may open branch or branches at any 

other place and places of this state or outside the State. 

ime Drli Telo»i' 
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The costs of all rent, rates, repairs, insurance electricity, water charges and 
other outgoings and expenses relating to Premises hired or acquired for the 

purpose of the LLP business shall be borne by the LLP. 

5.2 

6. Nature of the Business 

To catry on the business of construction, builders, developers, contractors, engineers, 
colonizers, town planners, surveyors, valuers, appraisers, decorators, furnishers, 
manufacturers of prefabricated and precast houses, malls and maintain the same and 
to act as agents and contractors for the purposes of real estates, residential 
comple es/flats /enclave/commercial complexes/multi-stored building etc. and to 
carry on construction and maintenance activities of malls, other complexes, sheds, 
roads, bridges, channels, culverts, highways, canals, docks, reservoirs, railways, 
sanitary, water, gas, telephonic works, and for such purposes to prepare in designing, 
estimating, planning and modeling etc. for private, Govt, Semi-Govt. and Local 
bodies and act as consultants, advisors, technical consultants, collaborators, interior 
designers, building material suppliers activities in India and abroad and to undertake 
all civil, mechanical, electrical works, all types of infrastructure facilities in India or 
abroad either of its own or with joint venture with any other Indian or Foreign 
participants. 

7. Management of the Business 

Designated /Working Partners 
It is agreed by and between the parties hereto that Mr Chetan Kumar Tekariwal, 
Mrs Bimala Devi Tekariwal (representative of NEELANCHAL BUILD-TECH 
&RESORTS PRIVATE LIMITED), Mrs. Kiran Devi Moda (representative of 
EVERRISE COMMODITIES PRIVATE LIMITED) who have agreedto 
devote their time and attention for the conduct of the affairs of the business of 
the LLP and they are appointed as designated/working partners 

8. Capital Contributions 

AR The capital of the LLP shall be Rs 1,00,000 which shall be contributed from 
time to time by way of capital as nmay be deemed necessary or expedient for 
efficiently carrying on the business of the LLP as stated below 

t. EBK:ERA 

(a) Mr. Chetan Kumar Tekariwal Rs 1,000/- Rega. Ns ON 
(b) Neelanchal Build-Tech & Rs 49,000/- 

GF ODIS Resorts Private Limited 

()Everrise Commodities Rs 50,000/- 

Private Limited 

Each partner's contribution to, or capital withdrawal from the partnership shall 
be credited, or debited, respectively, to that partner's capital account. 

Except as otherwise specifically provided in this Agreement, the Capital 
Commitment of a Partner. 

(i)shall represent the maximum aggregate amount of cash and property that 
such Partner shall be required to contribute to the capital of the LLP 

and 

il) Without such Partner's consent, shall not be changed during the term of 
the LLP. 

r mawal 
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8.2 Additional contribution 

be additional capital The partners hereto have also agreed to subso 
mutually agreed whenever it is required to do so for the efficiency of the 
business. At the tinme ol increase of the capital, the additional capital of the 

partner(s) may be adjusted against the inereased capital. 

8.3 Withdrawal or Reduction of Capital Contributions 

A partner, irrespective of the nature of its capital contribution, shall only have 
the right to demand and receive cash in return for its capital contribution, 
unless the partners shall have unanimously agreed that such partner may 
receive a distribution in kind. 

9. Sharing of Prolits and Losses 

The Profit and loss (including loss of capital) of the LLP business shall be 
divided and borne by the partners in the proportion/ ratio stated below. 

Name of Parner Share in Profi/loss 

(a) Mr Chetan Kumar Tekariwal 1% 

(b) Neelanchal Build-Tech & 
Resorts Private Limited 49% 

(c) Everrise Commodities 

Private Limited 50% 

A 
SERASet pr in this LLP agreement. Partners shall not be obliged to restore by way of 

0. Liability of Partners 

Th liability of the partners shall be limited as provided in the LLP Act, 2008 and as 

Iapcontribution or otherwise any deficits in its capital account or the capital 
egd. t No 6gedint of any other partaer (if such deficits occur) 

SHA IN 

WDuties and Rights of Partuers 

11.1 Powerof Designated Partners 

OF ODiS 

Except as otherwise expressly provided herein, day-to-day operation of the 
LLP shall be vested exclusively in the designated partners appointed by all 
the partners, who shall have the power on behalf and in the name of the LLP 
to carry out any aud all of the purposes of the LLP and to perform all acts and 

enter into and perform all contracts and other undertakings that it may deem 

necessary or advisable or incidental thereto. 

Designated partneis shall have the following specific powers and discretion. 

a) To pay commission or make allowances to any person, firm or company for 

introducing business to the LLP or otherwise assisting or promoting the 
LLP's business interests and such commission shall be treated as part of the 
working expenses of the LLP 

b) To make and give reteipts, releases and other discharges for mnoney paid or 
payable to the LLP and for all property and goods and materials delivered or 
deliverable to the LLP and any such receipts, releases or discharges shall be 
an effective discharge lrom the LLP for the monies and properties or goods stated to have been released or discharged.

erorauid al Kcrcan Devc MOda S D .Tekojur 



To tender, make, provide and give advances of such sums of money as may 

be necessary to any person, firms, company for the purchase of materials, 
goods, services, machinery, stores, movable and immovable properties and all 
other articles required for carrying out the LLP Business on such terms and 

conditions with or without security as they may deem fit from time to time 

c) 

To insure and keep insurance against loss or damage of fire or otherwise for 

such period and to such extent as he may think fit proper, all or any part of the 
movable and immovable properties/assets of the LLP either separately or 
jointly and to sell, assign, surrender or discontinue any policies of assurance 

effected in pursuance of this power. 

d) 

To release and/or allow time for payment or satisfaction of any debts due to 
the LLP or by the LLP and any claims and demands by or against the LLP 

and to submit to arbitration and to perform award. 

) 

They shall have the power to appoint and at his pleasure to remove, discharge 
or suspend and to re-employ or replace secretaries, experts, departmental 
heads, accountants, agents, sub-agents, brokers, solicitors, officers, clerks, 
servants and other employee for permanent or temporary or for special service 
and to determine their powers and duties and to fix and pay their emoluments, 
remuneration either by way of salary, wages, fees or commission or otherwise 
partly by one and partly by other and to insure and arrange for guarantee for 
fidelity of any employees of the LLP and to pay such premiums on any policy 
of guarantee from time to time as he thinks fit and grant to Managers, Agents, 
Secretaries, or other persons/employee such powers and authority as they may 
deemed expedient and to revoke such powers at pleasure. 

AR To make payment of fees and expenses with respect to the formation and 
registration of the LLP 

N. DEHERA 
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The Designated partners are authorized to appoint auditors and fix their 
remuneration. 

OF O1SHA 

11.2 Powers of Partners 
The partners shall have equal rights in the management of the partnership 
business, and each partner shall devote time to the conduct of the business. 

Unless otherwise agreed, all specific decisions, any matter or issue relating to 
the limited liability partnership including the under mentioned decisions,
shall be decided by a resolution passed by all partners, and for this purpose, 
each partner shall have one vote. 

) 
(i) 
ii) 
(iv) 
(V)

Changing the nature of the business; 

Admission of new partner or removal of existing partners; 

Opening of new bank account in the name of the LLP; 

Disposal of substantial part of the business or undertaking; 

Amendment to any of the Clauses of this Agreement. 

12. Obligations of Partners 

Each partner shall: 

(1) Be just and faithful to other partners in all transactions relating to LLP 

business, 

erranw al 
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(2) Diligently attend to the business of the LLP and faithfully engaged him/her therein. 
(3) Pay his sepurate debis and indemnify the other partners and assets of the 

LLP against the sune and all expenses on account there of 
(4) Give lull information and truthsul explanations and accounts on all 

matters relating to the affairs of the LLP to all the partners at all times and 
afford all üssistance in his power in carrying on the business of the LLP 
for their mutual alvantuge 

(5) Comply with all the provisions of the LLP Act and Regulation, Rules 
framed or to be lramed therein; 

(6) No partner shall witllout the consent of all other partners: 
(i) Engage in any otler business directly or indirectly; 
(i) Lend money or give eredit of the goods of the LLP to whom the other 

partners have previously forbidden him to trust; 

(i) Morlgage, clarge or assign his share in the assets or profits of the LLP; 
(iv) Give any security or promise for the payment of money on account of the 

LLP except in thhe ordinary course of business, 
(V) Compromise or compound or, release or, discharge any debt due to the

LLP. 

13. Forbidden acts of Partuers 

No partner shall: 

(1) have the right or authority to bind or obligate the LLP to any extent 

whatsoever with regard to any matter outside the scope of the partnership 
purpose; 

(2) use the LLP nanie. eredit, or property for other than LLP purposes; 

R 
(3) do any act detrimental to the interests of the LLP or which woutd make it 

impossible to carry on the business or affairs of the LLP. 

N. 2FNERA 14Management and Adaiiuistration of L.LP 
R4 Voting Rights 

Ref OS 
32 

Except as may otherwise be provided by this LLP Agreement or the Act, the 
alffirmative vote of'a 0ajorily in interest on a matter shall constitute the act of 
the partners. 

(b) The partners shall have the right to vote and act on the matters and affairs of 
the LLP as are expressly provided for herein or are required by the LLP Act, 
2008 to be voted upon by the partners. 

14.2 Meetings 
Periodic meetings shall be held as determined by the designated partners of LLP. 

Meetings of the partners lor ny specilic purpose may be called at any time by any 
partner. 

Notice of the túme uid place of meetings shall be delivered by the designated 
partner of the LLP either personally or by telephone to each partner, or sent by first- 
class mail or by electronic nmail or facsimile transmission addressed to him or her at 
his or her address as it appears upon the records of the LLP. 

Notice of a meeting of the partners shall be given at least seven (7) days prior to 
the time of the holding of tlie meeting 

15. Change in Partners 

15.1 Admission of new Paruer 

A new partner may be iuiroduced with the consent of all the partners on such 
terms and conditions as the partners agree with the person to be introduced as 
a partner, in the LLP 

15.2 Voluntary Withdrawal of a Partner 

Each partner covenants ad agrees that he/she will not withdraw or resign 
from the LLP withoul the prior consent of the other partners (such consent not 
to be unreasonably withheld or delayed). If any partner is desirous of 

exicaab ISiyD, hesinal Kertao Devc Modaa. 
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Withdrawing or retiring fiom the LLP, he/she shall give two months notice in 
wriling of his intention to the other partners and should clear all his dues to 

LLP before issuing uny such notice. The retiring partner shall be paid the 
credit balance to his/her eapital account as stand in the last balance sheet 

which shall have been prepared prior to date of withdrawal 

Any partner cau opt for voluntary withdrawal of a part of his capital account 
in the LLP 

Upon the total withdrawal of capital or resignation by a partner from the LLP 
for any reason, suclh partner shall cease to have any further right to or interest 

in LLP 

15.3 Death of Parlner 
On the death of any partner, the LLP shall not be dissolved. In case of death 
of any partner, the anount of his/her capital as stand in the last balance sheet 
which shall have been prepared prior to the death shall be paid to his/her legal 
heirs after adjusting all his/her dues to LLP till the date of settlement of 
his/her account subjeci to compliances of Limited Liability Partnership Act, 
2008 and rules thereunder. 

A legal heirs of the deceascd partner is not automatically entitled to become a 
partner but other putner may willfully appoint legal heirs of deceased 

partner. 

15.4 Expulsion of Partmer aud Termination of his partnership 

If any partner shall assign, charge or encumber his share in the LLP without 
the consent other partners or otherwise permanently incapable of atiending to 
the LLP business or comunit any breach of any of the provisions of this 
agreement or comiius any criminal offence or do or suffer any act which 

Would be a ground for ihe dissolution of the partnership by the Court/Tribunal 
and in any such case it sliall be lawful for the other partners to expul the 
offending or incapacitaed partner by giving their decisions in writing to the 
offending or ineapacitated partner or his trustee or official assignee and pay 
to the offending putuer or his/her trustee or official assignee the amount of 
capitalof offending partners as stand in the last Balance sheet which shall 
have been prepared prior lo the date of expulsion after adjusting all his/her 
duea to LLP till the date of settlement of his account.. 

OTA 
N.3EERA 

Regd. Ne d 
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If a partner becoimes bankrupt or insolvent or lunatic, then the partnership will 
not be dissolved. and Ue remaining puruner, shall have the option to purchase 
the share of such panuaer nd pay to him or his legal heirs or his assignee. the 

amount of capital of bunkrupted/insolvent /lunatic partner as stand in the last 
Balance sheet which shall have been prepared prior to the date he became 
bankruptinsolveavluatic after adjusting all his/her dues to LLP till the date 
of settlement of lhis aceount.. 

16. Option to purchase ite shure of partner 
If a partner Voluituy withdrawal (either in part of full) his capital or resigned 
or expelled /terninaucd from LLP or becomes bankrupt rinsolvent/lunatic or 
on the death of a pariner, the other partner(s) shall have the option to 
purchase the share of such partner and the purchase price of share will be in 
accordance with Artiele 17 of the LLP Agreement. 

17 purchuse price of shure uf a partner 
Price of the share oi deceased/withdrawing partner/expulsed partner/resigned 

partner/ bankrupt /usolvent/lunatic partner shall be the amount at which such 
share shal stand ii Uhe last balance sheet, which shall have been prepared 
prior to the deatlh of tle deceased/date of withdrawal/date of expulsion.. 

Kcrean Dev Mola Bims0Thjuel 



18. Salaries and drawings 
Each partner may, during the continuation of the LLP, from timne to time, 
withdraw out of the LLP account, his credit balance on account of his share of 

profit. In case on making up annual accounts at the end of each year it is 

found that any partner has drawn any sum in excess of his share of profits to0 

which he is entitled, he shall forthwith repay such excess to the LLP. 

19 Entitlement of Salary of designated/working partners 
The designated partners shall be paid salary/remuneration as decided for 
services rendered to the LLP (subject to income tax act) and the remuneration 

so paid will be charge to the profit and loss account. The maximum 

remuneration payable to the designated/ working partners in a year shall not 

exceed the amount of book profit of the year. Book profit means the net profit 
as shown in the Profit and loss account for the relevant year as increased by 
the aggregate amount of remuneration/salary paid or payable to all the 

designated/ working partners of the LLP if such amount has been deducted 

while computing the net profit. 

20 Interest on Capital Contributions 

Each of the partners shall be entitled to interest as may be decided by the 
partners which should not be more than 12 % per annum on the amount of 

capital including additional capital standing to his credit in the accounts of 
LLP from time to time. Such interest payment shall be a charge to the Protfit 

and loss account of LLP. 

21. Banking 

That an bank account in the name of the LLP shall be opened with any 
national /schedule /private/public sector banks and to pay into and to 
withdraw money from such account or accounts whether they be in credit or 

otherwise and operate any type of bank account with the banks. The bank 
accounts of the LLP shall be operated jointly by Mr Mr Chetan Kumar 
Tekariwal, Designated Partner and Mrs Kiran Devi Moda, Designated 

*N. 9EAI2A 
i R 

Rogo S HA (INO 

OF ODISH 
Partner. 

All LEP moneys, bills, notes, cheques and other instruments received by the 
LLP shall as and when received be paid and deposited in the bank to the 
credit of the LLP's account, except such sums as are immediately required to 
meet the current expenses of the LLP 

22. Loans 

That the LLP may borrow money or obtain credit facilities from time to time 
, from persons, firms, trust, companies, banks, financial institutions and other 
entities such monies as may be required for the purpose of the business on 
such terms and conditions as the partners may decide. 

That the continuing partners or the retired partner may lend money to the LLP 
at such rate of interest as may be agreed upon by the partners and the lenders. 

To secure the loans the LLP may hypothecate pledge or mortgage any or all- 
movable or immovable assets of the LLP 

23. Accounts & Audit 

(a) The accounts of the LLP shall be maintained according to the financial
year, which shall commence on 1*t April of each year and ends on 31st 
March of succeeding year. However the First year accounts shall be from 
the date of incorporation of LLP to 31" march. 

The books of account shall be closed on 31" day of March each year. At (b) 
the end of every accounting year the Balance sheet and Profit & loss a/c 
of the firm shall be prepared and approved by all the designated partners 

cracauisad 
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of LLP which shall then be binding on all the partners and a copy thereof 
shall be distributed to each of partners. The same shall not be liable to be 

disputed or reopened unless some manifest error discovered and pointed 

out by any partner to the other within one months of such signing in 

which case such errors shall forth be rectified. 

(c) 
accrual basis and according to double entry system of accounting and 

shall maintain at the place of business of the LLP or at such other place 
or places as mutually decided by the partners and they shall be kept 

properly posted up-to-date. 

The LLP shall maintain usual account and other books on cash basis or 

The accounts of LLP shall be audited in accordance with such rules as 

(d) 
may be prescribed under the LLP Act 2008. 

The designated partners may appoint an auditor or auditors for the first 

financial year before the end of the first financial year and at least 30 days 

prior to the end of each financial year ( other than the first financial year ). 

The remuneration of an auditor appointed by the LLP may be fixed by the 

designated partners. The consent of all the designated partners shall be 

required for removal of the auditor from his office. 

(e) 

24. Records to be kept at Registered Office 

The LLP shall keep at its registered office: 
(a) A current list of the full name and last known business, residence or mailing 

address of each Partner and designated partner in alphabetical order; 

(b) Copies of this LLP Agreement, and all amendments hereto; 

(c) Copies of the LLP's income-tax returns and reports, if any, for the most 

O O14 

egd. o. O 

recent years; and 

(d) Copies of any financial statements of the LLP for the most recent years. 

(e) The decisions taken by Partners are recorded in the minutes within thirty 
days of taking such decision and are kept and maintained at the registered 

office 
Inspection of LLP Records 

The accounting books and records, the record of partners shall be open to 

inspection upon the reasonable request of any partner at any reasonable time 
during usual business hours, for a purpose reasonably related to such partner's 
interest as a partner. Such inspection by a partner may be made in person or 

by his agent or attorney and the right of inspection includes the right to copy 

and make extracts. 

N. BEKERA, 

F Opis 
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26. Annual Filing 
LLP shall prepare and file with the Registrar, a Statement of Account and 
Solvency, within a period of six months from the end of each financial year 
and an Annual Return with the Registrar within the stipulated time under the 
LLP Act and Rules for each financial year. 

27. Nature of Partnership Interest 
(a) The interests of partners in the LLP constitute their personal estate. In the 

event of the death or legal disability of any partner, the executor, trustee or 
administrator of such Partner shal be bound by the provisions of this LLP 

Agreement. 

(b) In the case of a partner, which is not a natural person, the successor of such 
partner shall be bound by the provisions of this LLP Agreement. 

Crmauiw el 
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28. Transfer/Assignment of Rights 

28.1 Restrictions on Transfer 
No partner may sell, assign, transfer or hypothecate ("Transfer") al or any 
part of its partner's interest in the LLP, or any interest therein, except in 

accordance with the terms and conditions set forth in this Article. 

28.2 Consent necessary to Transfer 
No partner may transfer all or any part of his interest, or any interest therein, 

without the prior written approval of all of the other partners of the LLP. 

28.3 Conditions of Transfer 
In the event that the other partners have granted their approval to the proposed 
transfer, then the manager for and on behalf of the partners shall execute a 

written consent to such transfer. Upon receipt of such written consent, the 

transferring partner has a right to transfer to the proposed transferee the 

partnership interest as to which the approval has been obtained, subject to the 

following conditions: 

(a) that such transfer is consummated within sixty (60) days from the date 

of such approval; andd 

(6) that such transfer is made strictly in accordance with the terms of the 

proposed transfer approved by the other partners of the LLP. 

28.4 Admission of Substitute Partner 
In the event that approval of the transfer is obtained, then the transferee of thee 
partner's partnership interest shall be entitled to be admitted to the LLP as a 
substitute partner, and this Agreement (and all exhibits hereto) shall be 
amended to reflect such admission, provided that the following conditions are 

complied with: 
(a) The transferor and transferee shall have executed and acknowledged such 

instruments as the LLP may deem necessary or desirable to effect the 

substitution; 

I4 
N. EKERA 

b) The transferee acknowledges all of the terms and provisions of this 
Regd. iNo G Agreement as the same may have been amended and agrees in writing to be 

bound by the same; 
c) The transferee reimburses the LLP for all reasonable expenses connected with 

such admission including, but not limited to, legal fees and costs; 

(d) The filing with the LLP of such proof of the investment intent and financial 
status of the transferee as the LLP's partners may request, and 

OpeHA 

(e) The transfer complies with all applicable state laws. 

28.5 Effect of Transfer without Approvwal 
Any purported transfer of all or any part of a partner's partnership interest, or 
any interest therein, which is not in compliance with this Article shall be void 
and, except as provided for in Article below, shall be of no effect. 

28.6 Liability for Transfer of Interest without consent 
Notwithstanding anything to the contrary in this Article, any partner 
purporting to transter his Interest, or any part thereof, in violation of this 

Article shall be liable to the LLP and the other partners for all liabilities, 

obligations, damages, losses, costs and expenses (including reasonable 
attorneys' fees and court costs) arising as a direct or consequential result of 
such non-complying transfer, attempted transfer or purported transfer, 
including specifically, any additional cost or taxes created by non-compliance 
with any of the requirements and conditions provided for in this Agreement. 

exim aual 
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28.7 Transfer permitted without consent 
Notwithstanding anything to the contrary provided for herein, a partner may 
transfer all but not less than all of a partner's interest without approval to the 

surviving entity in an acquisition, merger, reorganization or sale of 

substantially all the assets of the partner. 

29. Breach of Agreement 
A material breach of this LLP agreement by a partner (the "Breaching 
Partner") which breach has not, after notice by the other partner ("Non- 

Breaching Partner) and a reasonable opportunity for cure (the scope of such 
cure to be conclusively established by the binding arbitration provisions of 
this LLP agreement), been cured by such partner within the time provided for 

by the Arbitrator. If it is determined by the Arbitrator that a material breach 
did occur and a satisfactory remedy cannot be instituted in the opinion of the 

Non-Breaching Partner, the Non-Breaching Partner has the right to request 

dissolution of the LLP pursuant to Article 30. 

30. Winding up and Dissolution 

Upon a decision to dissolve the LLP by; 

(1) a written consent of the partners holding at least 70% of all the Percentage 

Interests of the LLP; or 

i) a decision by one Partner to dissolve, the LLP shall be liquidated pursuant 
to LLP Act and rules there under. 

30.1 Legislative Dissolution 
Notwithstanding anything contained in these presents, LLP shall be deemed to 

be terminated in the following cases: 

) Number of partners falls below two; 

31. Liquidation 

O14 (a) Upon the occurrence of an event of dissolution as defined in the LLP Act or 
in Article 27 of this Agreement, the LLP shall cease to engage in any 
further business, except to the extent necessary to perform existing 
obligations, and shall wind up its affairs and liquidate its assets. The partner 
or designated partner with the consent of all the partners shall appoint a 
liquidator (who may, but need not, be a Partner) who shall have sole 
authority and control over the winding up and liquidation of the LLP's 
business and affairs and shall diligently pursue the winding up and 
liquidation of the LLP. As soon as practicable after his appointment, the 

liquidator shall cause to be filed a statement of intent to dissolve as required 
by the LLP Act, 2008 and/or Rules thereof. 
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(b) During the course of liquidation, the partners shall continue to share profits 
and losses of LLP but there shall be no cash distributions to the partners 
until the distribution date as defined in Article here in under. 

c) Liquidation shall continue until he LLP's affairs are in such condition that 
there can be a final accounting. showing that all fixed or liquidated 
obligations and liabilities of the LLP are satisfied or can be adequately 
provided for under this Agreement. The assumption or guarantee in good 
faith by one or more financially responsible persons shall be deemed to be 
an adequate means of providing for such obligations and liabilities. When 

the liquidator has determined that there can be a final accounting, the 
liquidator shall establish a date (not to be later than the end of the taxable 
year of the liquidation, i.e., the time at which the LLP ceases to be a going 

concern, or, if later, ninety (90) days after the date of such liquidation) for 
the distribution of the proceeds of liquidation of the LLP (the "Distribution 

Date"). The net proceeds of liquidation of the LLP shall be distributed to the 
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partners as provided in Article hereof not later than the Distribution Date. 

(d) Subject to provisions of the LLP Act, 2008 upon the dissolution and 
liquidation of the LLP, the proceeds of liquidation shall be applied as 

follows: 
() first, to pay all expenses of liquidation and winding up; 
(i) second, to pay all debts, obligations and liabilities of the LLP, in the order 

of priority as provided by law, other than debts owing to the Partners or 

on account of Partners' contributions 
(ii) third, to pay all debts of the LLP owing to a Partner; and 
(iv) to establish reasonable reserves for any remaining contingent or 

unforeseen liabilities of the LLP not otherwise provided for, which 
reserves shall be maintained by the liquidator on behalf of the LLP in a 

regular interest-bearing trust account for a reasonable period of time as 

determined by the liquidator. If any excess funds remain in such reserves 
at the end of such reasonable time, then such remaining funds shall be 

distributed by the LLP to the Partners pursuant to Article herein under. 

(e)Subject to the provisions of the LLP Act, 2008 upon final liquidation of the 
LLP but not later than the Distribution Date, the net proceeds of liquidation 
remaining following the settling of accounts in, accordance with Article 
hereof shall be distributed to the Partners in proportion of their respective 
Percentage Interests. 

32. Notices 
Any notice to be given under this Agreement shall be in writing and shall be 
deemed given when received and may be sent by mail, express courier or 

facsimile to: 

FLAT NO-002, TYPE-B, GROUND FLOOR, MAHADEV TOWER, SAHID 

NAGAR, BHUBANESWAR- 751007 R E-mail ld- neelanchalbbsr@yahoo.com 

Regd. No. ON 
Seal 

The partners may adopt a seal of the LLP in such form as the partners may 
decide. The seal shall be affixed in presence of at least one designated partner 
on all such documents, where it is necessary. 

ISHi 

34. Limitation of Liability/Indemnification 

34.1 Limited Liability 
Except as expressly provided herein, neither partner will be liable to the other 
partner or to the LLP with respect to any subject matter of this Agreement 
under any contract, negligence, strict liability or other legal or equitable 
theory for () any special, indirect, incidental, consequential or punitive 
damages or lost profits or (i) cost of procurement of substitute goods or 

services. 

34.2 Indennification between the Partners

Neither partner shall indemnify the other partner or LLP or its respective 
officers, directors, employees and its respective successors, heirs and assigns 
("Indemnitees") for any loss, claim, damage, liability or action except to the 
extent resulting from its respective gross negligence or willful wrong doing 
This paragraph does not limit either partner's other remedies available to it 

under the laws. 
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35. Arbitration 

A a1sputes and differences whatsoever which shall arise between the partners or 

een the partners and the personal representatives of the deceased partner 
eRating to any matter or between Partners and LLP whatsoever touching the 
artaurs of the LLP or the interpretation of this Agreement, shall be referred to 

rDItrators, if the parties agree upon one, otherwise to more arbitrators, one to 
De appointed by each party to the difference in accordance with and subject to the 

provisions of the Arbitration and Conciliation Act, 1996 or any statutory 
modification or re-enactment thereof for the time being in force. 
The partners agree that the decision shall be the sole, exclusive and binding 
remedy between them regarding any and all disputes, controversies, claims and 
counter-claims presented to the arbitrators. If a decision is not complied with by a 

partner, then any award or decision may be entered in a court of competent 
jurisdiction for a judicial recognition of the decision and an order of enforcement. 

36. Amendments 

Notwithstanding anything stated or provide herein, the partners shall have full 
powers and discretion to modify, alter, vary or repeal the terms and conditions / 
any articles of this LLP Agreement in any manner whatsoever they think fit ,by 

mutual agreement which shall be reduced to writing and signed by all the partners 
and thereupon the said writing shall become appendage and part of this deed. 

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

Agreement. 
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38. Limited Liability Partnership Act prevails 

Unless the context otherwise requires, the general provisions, rules of 
construction and definitions contained in the LLP Act, 2008 shall govern the 

Construction of this Agreement; provided, however, that in the event of any 
inconsistency between such laws, the provisions of the Act shall prevail 

(IND 

SHA 40. Business activities to be carried on by LLP on incorporation 

To carry on the business of construction, builders, developers, contractors, 
engineers, colonizers, town planners, surveyors, valuers, appraisers, decorators, 
furnishers, manufacturers of prefabricated and precast houses, malls and 
maintain the same and to act as agents and contractors for the purposes of real 
estates, residential complexes/flats lenclave/commercial complexes/multi-stored 
building etc. and to carry on construction and maintenance activities of malls, 
other complexes, sheds, roads, bridges, channels, culverts, highways, canals, 
docks, reservoirs, railways, sanitary, water, gas, telephonic works , and for such 
purposes to prepare in designing, estimating, planning and modeling ete. for 
private, Govt., Semi-Govt. and Local bodies and act as consultants, advisors, 
technical consultants, collaborators, interior designers, building material 
suppliers activities in India and abroad and to undertake all civil, mechanical, 
electrical works, all types of infrastructure facilities in India or abroad either of 
its own or with joint venture with any other Indian or Foreign participants. 
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Mr Chetan Kumar Tekariwal 

Designated Partner 
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Mrs. Bimala Devi Tekariwal 
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Designated Partner 
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Mrs. Kiran Devi Moda 

Deve Moda, 

For EVERRISE COMMODITIES PRIVATE LIMITED 

Designated Partner 
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