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PROFESSIONAL PROGRAMME
DRAFTING, PLEADINGS & APPEARANCES

Drafting, in legal sense, means an act of preparing the Legal Documents like agreements, contracts, deeds,
etc. A proper understanding of drafting cannot be realised unless the nexus between the Law, the facts and the
language is fully understood and accepted. Drafting of deeds and documents for various purposes in a company
usually forms part of multifacet duties of the Company Secretary. For this purpose, the course contents of this
study material have been so designed as to provide practical orientation and develop necessary acumenship in
drafting legal documents. Only those deeds and documents have been included which are of direct relevance
to the work of a Company Secretary. Further, the literature available on the subject has been found to be
unwieldy and it has, therefore, been our endeavour to make the study material tailored made. Every effort has
been made to provide a self-contained material and an integrated approach has been adopted throughout.

While writing the study material, relevant provisions of the various Acts and Rules made thereunder have been
kept in mind. Except where found absolutely necessary, text of the provisions of Bare Act(s), Rule(s), Order(s),
etc. have not been produced. This paper presupposes knowledge of substantive law; therefore, students are
advised to have thorough knowledge of the same by referring to various Acts mentioned at appropriate places
in this study material. This paper also warrants continuous updation in terms of substantive and procedural
laws as well as latest judicial pronouncements. Moreover, drafting of petitions, deeds and documents is an
art and even acquiring working knowledge in this demands application of skills of higher order. Students are,
therefore, advised not only to master the principles and applications of drafting and pleadings, but also keep
themselves abreast of latest developments by regularly resorting to reading of at least one of the leading
English Newspapers and additional source materials concerning corporate world which are published from
time to time.

This study material has been published to aid the students in preparing for the Drafting, Pleadings and
Appearances paper of the CS Professional Programme. It is part of the educational kit and takes the students
step by step through each phase of preparation emphasizing key concepts, principles, pointers and procedures.
Company Secretaryship being a professional course, the examination standards are set very high, with focus on
knowledge of concepts, their application, procedures and case laws, for which sole reliance on the contents of
this study material may not be enough. This study material may, therefore, be regarded as the basic material
and must be read alongwith the Bare Acts, Rules, Regulations, Case Law.

The legislative changes made upto May 31, 2024 have been incorporated in the study material. In addition
to Study Material students are advised to refer to the updations at the Regulator’s website, supplements
relevant for the subject issued by ICSI and ICSI Journal Chartered Secretary and other publications.
Specifically, students are advised to read “Student Company Secretary” e-Journal which covers
regulatory and other relevant developments relating to the subject, which is available at academic
portal https://www.icsi.edu/student-n/academic-portal/. In the event of any doubt, students may contact the
Directorate of Academics at academics@icsi.edu.

The amendments to law made upto 31st May of the Calendar Year for December Examinations and upto
30th November of the previous Calendar Year for June Examinations shall be applicable.

Although due care has been taken in publishing this study material, the possibility of errors, omissions and/or
discrepancies cannot be ruled out. This publication is released with an understanding that the Institute shall not
be responsible for any errors, omissions and/or discrepancies or any action taken in that behalf.
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PROFESSIONAL PROGRAMME
Group 1

Paper 2
DRAFTING, PLEADINGS & APPEARANCES

SYLLABUS

OBJECTIVES:

To equip with practical aspects of drafting various types of agreements, documents, applications to the
quasi-judicial bodies including Tribunals and to provide competency for pleading and appearances.

Level of Knowledge: Expert Knowledge
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LESSON WISE SUMMARY
DRAFTING, PLEADINGS & APPEARANCES

PART | : DRAFTING AND CONVEYANCING (70 MARKS)

Lesson 1: Types of Documents

The Word ‘Document’ contain various definitions under different laws. It can be in physical form or in electronic
mode which contains the information of a particular matter. Documents include Deeds, Contracts, Circulars,
Public Notices, Tenders etc. A key factor in the success of the organisation is the proficient drafting of documents.
A Professional should adhere to the rules of drafting of documents.

It is expected that, at the end of this lesson, students will, inter alia be in a position to:
® Understand various type of documents a professional is required to draft
® Differentiate between Deeds, Agreements and Contracts
® Understand Letter of Credit, Bank Guarantee, and Performance Guarantee
® Understand Show Cause Notice (SCN)

® Bonds, Circulars, Bye Laws, Standing Orders etc.

Lesson 2: General principles of Drafting

Drafting is essential since it enables professionals to arrange ideas and thoughts in an understandable and
comprehensible way. When writing a report, a proposal, or simply an email, or when a professional intend
to explain his thoughts to others, this is very helpful. The corporate executives must have drafting and
conveyancing knowledge in order to complete departmental documentation. With all the information available,
an executive may create a better document by determining the relevance and importance of each topic that
will be presented. It is essential to have knowledge about common principles in order to present a matter more
effectively and efficiently.

The objective of the lesson is to introduce the students regarding:
® Meaning of Drafting
® Meaning of Conveyancing
@ Differentiation Drafting and Conveyancing
® Basic Components of Deeds

® Use of suitable Words and Languages.

Lesson 3: Laws relating to Drafting and Conveyancing

Professionals are required to prepare, read, analyse and understand a variety of papers. In order to
understand the documents, it is obligatory for a professionals to understand the basic laws relating to drafting
and conveyancing. This lesson covers the basic laws a professional should know in order to understand the
transaction taking place in business. These laws are designed to make sure that contracts and documents
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are formed correctly and the transactions complete the intention of maker. Additionally, the interests of all
participants in the transaction, including lenders, purchasers and sellers are protected.

It is expected that, at the end of this lesson, students will, inter alia be in a position to understand:

Communication, Acceptance and Revocation of Proposals
Formation of Contracts

Enforcement of Contracts

Conveyancing of Properties

Registration of Documents

The requirement of Payment of Stamp duty

Assignments of powers to attorney.

Lesson 4: Drafting of Agreements, Deeds and Documents

The expertise in drafting is a must for the professional. Through drafting a professional express one’s thought

process in writing. No other profession entail the ability of drafting more than Company Secretary
Professionals. Every written word ina  Company Secretary profession is precious, as it has the power
to inform, instruct and persuade. Therefore, the documents including deeds and documents has to be
carefully crafted so as to protect your client’s interest and understandable to all who came across the
document.

It is expected that, at the end of this lesson, students will, inter alia be in a position to understand and draft:

Documents

Power of Attorney

Mortgage Deeds

Sale Deed and Agreement to Sell
Settlement Agreements

Show Cause Notices and their replies.

Lesson 5: Drafting of Commercial Contracts

A well-written contract helps to safeguard the interests of all parties by detailing their responsibilities
and obligations in detail. By doing this, future disagreements and misunderstandings may be avoided.
The establishment of a legal foundation for the companies with the aid of a commercial contract may be
advantageous in the case of any legal problems or disputes. A well-written contract may also guarantee that
everyone is on the same page and understands the conditions of the agreement.

In conclusion, creating business contracts is essential for every company that wishes to build solid and long-
lasting relationships with its partners, suppliers, and clients. A well-written contract may assist in safeguarding
your company’s interests, reducing risks, and making sure that everyone is on the same page.

It is expected that, at the end of this lesson, students will, inter alia be in a position to understand and draft:

(viii)
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Dealership, Distributorship and Franchise Agreements




® Non-disclosure Agreements

® Formation of e-contracts.

Lesson 6: Documents under Companies Act, 2013

A professional has to draft many documents for a company during the active life of a company such as deeds
for the purpose of conveyancing, Share Purchase and Transfer Agreements, Resolutions etc. These documents
are sometimes required due to the requirements of the Law and sometime due to conduct of business. Both the
aspects i.e. conduct of businesses by the companies and legal requirements are important for the survival and
growth a company.

It is expected that, at the end of this lesson, students will, inter alia be in a position to understand and draft:
® Deed of Transfer of Undertakings
® Debenture Trust Deeds
® Shareholder Agreements
® Underwriting and Brokerage Agreements
® Drafting of various corporate resolutions such as Appointment of KMPs, Corporate Social Responsibility,
Approval of Related Party Transactions etc.
Lesson 7: Art of Opinion Writing

A legal opinion is a written declaration made by a professional that is based on their expert knowledge of
a certain legal principle. A person may wish to know the proper legal stance on a topic of interest or the
chances that he or she would prevail in court if they file a lawsuit using the information they gave the expert. An
authoritative legal opinion that adheres to the law is extremely valuable. When seen from a legal viewpoint, it
can reveal where a party sits in a specific factual matrix and help avoid wasting time and money on pointless
legal battles.

It is expected that, at the end of this lesson, students will, inter alia be in a position:
® To understand the cases of the clients
® To undertake research on a point of Law
® To apply legal provisions applicable

® To write opinions for the clients.

Lesson 8: Commercial Contract Management

Commercial Contract Management involves overseeing the development, negotiation, execution, and
continuous oversight of agreements between two or more parties to make sure that their conditions are upheld.
It entails overseeing every stage of the contract lifecycle, from writing to reviewing to negotiating to approval to
implementation and monitoring. Protecting the interests of both parties, reducing risks, and ensuring compliance
with legal and regulatory requirements are the main objectives of commercial contract management.

It is expected that, at the end of this lesson, students will, inter alia be in a position to understand:
® Brief of Business/Commercial Contracts
® Maintenance of Contract Documents

® Undertake Tracking of Contracts and Extension, renewal and closure
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® Control over any charges for services out of the scope of the Contract

® Advice on Action to be taken in case of Breach of Contract.

PART Il : PLEADINGS AND APPEARANCES (30 MARKS)

Lesson 9: Judicial & Administrative Framework

Our Judicial system is in charge of upholding justice, upholding the rule of law, and defending the rights of the
citizens. It is also responsible for interpreting and enforcing the law, while the Administrative branch is in charge
of interpreting and enforcing the law.

The legal system, law enforcement organizations and many regulatory entities that regulate various facets of
society are also included in this framework. In general, the judicial and administrative system is necessary for
maintaining a health society, defending citizen’s rights, and establishing rule of law.

The objective of the lesson is to inter alia educate the students regarding:
® Types of Courts and their Jurisdiction
® Types of Tribunals/Quasi-judicial Bodies
® Jurisdiction of Judicial and Quasi-judicial Bodies
® Appellate Forums

® Applicability of Civil Procedure Code on Tribunals.

Lesson 10: Pleadings

Pleading means either a plaint or a written statement. The object of a pleading which aims at ascertaining
precisely the points for contention of the parties to a suit. The rules of pleading and other ancillary rules
contained in the Code of Civil Procedure have one main object in view. It is to find out and narrow down the
controversy between the parties. The function of pleadings is to give fair notice of the case which has to be met
so that the opposing party may direct his evidence to the issue disclosed by them. Pleadings are the basis of
any lawsuit, and must be very cautiously drafted.

It is expected that, at the end of this lesson, students will, inter alia be in a position to understand and draft:
® Pleadings
® Suits for temporary and permanent injunctions
® Execution Petition and Memorandum of Appeal and Revision
® Affidavit
® Petitions
® |egal Notices

® | egal Pleadings and Written Submissions.

Lesson 11: Art of Advocacy and Appearances

Company Secretaries represent their companies as authorised representatives before various Tribunals/
Quasi-judicial bodies. In order to effectively provide outcomes to their clients while acting as an authorised
representative before any Tribunal or Quasi-judicial body, they must understand the art of advocacy or court
craft.
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The objective of the lesson is to introduce the students regarding:
® Court Craft
® Important principles of Advocacy
® Appearance Etiquettes
® Pre-requisites for entering Appearance

® Guidelines for Professional Dress of Company Secretaries.

Lesson 12: Applications, Petitions and Appeals under Companies Act, 2013

The Ministry of Corporate Affairs has announced the formation of NCLT and NCLAT. The jurisdictions of Company
Law Board, High Court and BIFR has been merged and given to a single forum i.e. NCLT. A Company Secretary
in Practice can appear before NCLT and NCLAT for various purposes. Therefore, it is necessary for a Company
Secretary to obtain thorough knowledge of NCLT and NCLAT Rules. Further, a Company Secretary should also
be in a position to draft Applications, Petitions, and Appeals under Companies Act, 2013.

It is expected that, at the end of this lesson, students will, inter alia be in a position to understand:
® NCLT Rules
® NCLAT Rules
® Drafting of Application to NCLT for direction for calling the AGM and other meetings
® Drafting of Application in case Oppression and Mismanagement & Class Actions
® Drafting of Application for Compounding
® Drafting of Appeals to be filed before NCLAT.

Lesson 13: Adjudications and Appeals under SEBI Laws

The main objective of establishment of SEBI was to protect the interests of investors in securities and to promote
the development of and to regulate the securities market. The severe penalties for non-compliance were
outlined in the SEBI Act, 1992. A Company Secretary in Practice can appear before authorities such as SEBI
and SAT. A Company Secretary can also represent the company in various matters such as Compounding,
Adjudication etc.

It is expected that, at the end of this lesson, students will, inter alia be in a position to understand
® Penalties under SEBI Laws
® Enquiry Proceedings
® Settlement Proceedings/ Consent Orders Under SEBI Laws
® Compounding of Offences
® Adjudication by the Authorities

® Appeals before Securities Appellate Tribunal.

Lesson 14: Appearance before other Regulatory and Quasi-judicial Authorities

Similar to courts, quasi-judicial organisations and tribunals have the authority to hear and decide matters in
their respective fields. They are referred to be quasi-judicial since they lack the complete authority of the court.
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A Company Secretary may represent a company as an authorised representative before several quasi-judicial
organisations such as Securities Appellate Tribunal, National Company Law Tribunal, Competition Commission
of India, Telecom Regulatory Authority of India, National Company Law Appellate Tribunal, etc.

It is expected that, at the end of this lesson, students will, inter alia be in a position to understand:

Procedure for Appearance

Appearance under SEBI Act, 1992
Appearance under the Income-tax Act, 1961
Appearance before the IPR Authorities, etc.

Appeals before various authorities.
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PP-DP&A Types of Documents
REGULATORY FRAMEWORK

® General Clauses Act, 1897

e Companies Act, 2013

e Information Technology Act, 2000
e Indian Contract Act, 1872

INTRODUCTION

As per the general definition given in Collins Dictionary, A document is one or more official pieces of paper
with writing on them. The term ‘document’ is so imperative and broad that many legislations have defined it
differently befitting the intent of legislature behind the enactment of that statute.

General Clauses Act, 1897 has given an inclusive definition of document. According to section 3(18), “document”
shall include any matter written, expressed or described upon any substance by means of letters, figures or
marks, or by more than one of those means which is intended to be used, or which may be used, for the purpose
of recording that matter.

According to section 2(36) of the Companies Act, 2013 “document” includes summons, notice, requisition, order,
declaration, form and register, whether issued, sent or kept in pursuance of this Act or under any other law for
the time being in force or otherwise, maintained on paper or in electronic form.

As per section 2(22AA) of Income-tax Act, 1961, “document” includes an electronic record as defined in section
2(1)(t) of the Information Technology Act, 2000 (IT Act). IT Act provides that “electronic record” means data,
record or data generated, image or sound stored, received or sent in an electronic form or micro film or computer
generated micro fiche.

With reference to the Businesses documents it inter alia includes Deeds, Contracts, Circulars, Public Notices,
Tenders etc.

Mostly, the definition given for the word document are inclusive in nature and volatile. They creates and
conveys evidence for an event or transaction for easy functioning a business. It reduces misunderstanding and
vagueness during operations of businesses.

In legal sense, a deed is a solemn document. Deed is the term normally used to describe all the instruments
by which two or more persons agree to effect any right or liability. To take for example Gift Deed, Sale Deed,
Deed of Partition, Partnership Deed, Deed of Family Settlement, Lease Deed, Mortgage Deed and so on. Even a
power of Attorney has been held in old English cases to be a deed. A bond is also included in the wide campass
of the term deed.

For such an instrument covering so wide field it is difficult to coin a suitable definition. A deed may be defined as
a formal writing of a non-testamentary character which purports or operates to create, declare, confirm, assign,
limit or extinguish some right, title, or interest. Many authorities have tried to define the deed. Some definitions
are very restricted in meaning while some are too extensive definitions. The most suitable and comprehensive
definition has been given by Norten on ‘Deeds), is as follows:

A deed is a writing —
(a) on paper, vallum or parchment,
(b) sealed, and

(c) delivered, whereby an interest, right or property passes, or an obligation binding on some persons is
created or which is in affirmance of some act whereby an interest, right or property has been passed.
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In Halsbury’s Laws of England, a deed has been defined as “an instrument written on parchment or paper
expressing the intention or consent of some person or corporation named therein to make (otherwise than
by way of testamentary disposition, confirm or concur in some assurance of some interest in property or of
some legal or equitable right, title or claim, or to undertake or enter into some obligation, duty or agreement
enforceable at law or in equity or to do, or concur in some other act affecting the legal relations or position of a
party to the instrument or of some other person or corporation, sealed with the seal of the party, so expressing
such intention or consent and delivered as that party’s act and deed to the person or corporation intended to
be affected thereby.”

A deed is a present grant rather than a mere promise to be performed in the future. Deeds are in writing, signed,
sealed and delivered.

Deeds are instruments, but all instruments are not deeds.

AGREEMENTS

An agreement which is enforceable at law is called a contract. Generally, when a contract is reduced to writing,
the document itself is called an agreement. Accordingly, there cannot be an agreement unless there are two or
more parties that agree to perform certain acts or refrain from doing something. In other words, an agreement
between the parties is an instrument whereby the parties freely agree to perform certain acts or refrain from
doing something, unilaterally or bilaterally. The purpose of the instrument is to bind the parties to the terms and
conditions agreed upon.

A company has to execute numerous commercial agreements and other contracts during the course of
its business. But how many company executives possess the simple, easily cultivable, yet rare acumen of
concluding their contracts precisely, comprehensively and unambiguously? It is very much desirable and useful
to keep in view certain important points in regard to the drafting of contracts, particularly commercial and
international trade contracts.

While preparing agreements it is necessary and important that the intention of the parties should be set forth
explicitly so as not to leave any room for doubt or future controversy. The language should be simple and the

words used should be definite and precise; the use of loose expressions such as “proper”, “reasonable”, should,
as far as possible, be avoided.

CASE LAWS

The provisions of the Indian Contract Act, 1872 about the essential incident and legality of agreements
(Sections 2 to 30) should be studied and nothing should be introduced or left out, which would make the
agreement void. But, if the material terms of an agreement are clear and specific, omission of certain details,
which can be worked out by consent of the parties or in its absence be settled by court will not invalidate
the agreement (Ramchandra v. Chinnubhai, AIR 1945 Mad. 10).

Note: The agreement should, therefore, be drafted as deeds between the parties thereto. The old practice
of drafting them as Deeds Poll should be discouraged.

Types of Agreements

A business has to enter into various types of agreements with different parties and have to execute various
types of documents in favour of its clients, banks, financial institutions, employees and other constituents. Few
type of Agreement and their purposes are as under:

1. Sale/Purchase Agreements: Sale and Purchase agreements are entered into by the parties for the purpose
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of transfer to property. These agreements ensure that the property legally transferred and conveyed to
the other party without dispute.

2. Commercial Agency Agreements: Sometimes businesses are conducted by traders not directly with their
counterparts but through the agency of independent agents appointed for the purpose. Such agents would
locate customers for the principal’s goods and in certain conditions, would have an implied authority
to deal with the goods of the principal, allow credit terms to customers and receive payment from the
customers on behalf of the principal. Commercial Agency Contracts are entered into by organisations for
running businesses though this mode of business operation.

3. Collaboration Agreements: When two parties join hands for exchange of technical know-how, technical
designs and drawings; training of technical personnel of one of the parties in the manufacturing and/or
research and development divisions of the other party; continuous provision of technical, administrative
and/or managerial services, they are said to be collaborating in a desired venture. Commercial Agency
Contracts are used in such scenarios.

4. Arbitration Agreements: The ‘arbitration agreement’ means an agreement by the parties to submit to
arbitration all or certain disputes which have arisen or which may arise between them in respect of defined
relationship whether contractual or not. It may be in the form of an arbitration clause in a contract or in the
form of a separate agreement.

5. Hypothecation Agreement: Hypothecation agreement is a document by which legal property in goods
passes to the person who lends money on them, but the possession does not pass.

6. Outsourcing Agreements: Outsourcing is the contracting out of a company’s non-core, non-revenue
producing activities to specialists. It differs from contracting in that outsourcing is a strategic management
tool that involves the restructuring of an organization around what it does best - its core competencies.

7. Agreement for Assignment: An assignment is a form of transfer of property and it is commonly used
to refer the transfer of an actionable claim or a debt or any beneficial interest in movable property.
An important aspect of intellectual property laws deals with assignment agreements. A transfer of an
actionable claim is usually called an assignment thereof. For eg. Assignment of Patents, Assignment of
Trade Marks, Assignment of Copyrights, Assignment of Business and Goodwill etc.

8. Shareholders’ Agreements: Shareholders’ agreements (SHA) are quite common in business. In Indiq,
shareholder’s agreement have gained popularity and currency only lately with bloom in newer forms of
businesses. There are numerous situations where such agreements are entered into — family companies,
JV companies, venture capital investments, private equity investments, strategic alliances, and so on.
Shareholders’ agreementis a contractual arrangement between the shareholders of a company describing
how the company should be operated and the defining inter-se shareholders’ rights and obligations.

9. Employment Agreements: They are entered into between parties for the purpose securing the availability
of manpower for an organisation.

CONTRACTS

An agreement gives birth to a contract. As per Section 2(e) of the Indian Contract Act, 1872 “every promise and
every set of promises, forming the consideration for each other, is an agreement. It is apparent from the definition
that an agreement is based on a promise. According to Section 2(b) of the Indian Contract Act, 1872, “when
the person to whom the proposal is made signifies his assent thereto, the proposal is said to be accepted. A
proposal, when accepted, becomes a promise. An agreement, therefore, comes into existence when one party
makes a proposal or offer to the other party and that other party signifies his assent thereto.

Therefore, every contract is an agreement but not vice versa. Agreements in which the idea of bargain is absent
and there is no intention to create legal relations are not contracts.
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Example

The following are agreements but not contracts:
1. Agreements relating to social matters such as to go together to the cinema, or for a walk.

2. Domestic arrangements between husband and wife

DIFFERENCE BETWEEN DEEDS, AGREEMENTS AND CONTRACTS

Deeds Agreements Contracts
Meaning Deed is the term normally Every promise and every set of An agreement
used to describe all the promises, forming the consideration | enforceable by law is a
instruments by which two for each other, is an agreement contract

or more persons agree to
effect any right or liability

Mode Preferable in writing It may be oral or in writing Preferable in writing

Purpose Effecting a Right or Agreement on certain Act or Enforceability of

Liability Omission agreements according
to Law
Creation of Yes Not necessary Yes
records
Relation Deed may be agreements Agreements are not necessarily It succeeds Agreement
and contracts Deeds or Contracts
Example Sale Deed, Lease Deed Non-Disclosure Agreements, Joint | Agreements reduced into
etc Venture Agreements writing and enforceable

under any law

CIRCULARS

According to Cambridge dictionary, a circular is a letter or notice sent to a large number of people. The purpose
of circulars is to disseminate the information to large number of individuals. Generally, circulars are in written
form so as to create a permanent record of the information and the same may be accessed to by the individuals
in present as well as in future. A circular may be issued and circulated in various modes but in present erq, the
prevalent mode in which circulars are issued are in electronic form such as by placing them at the website,
sending them by emails etc. However, conventional method are still in operation such as circulating the written,
typed or printed copies of circulars to individuals.

Circulars are issued by varied range of individuals and authorities. For example, A company may issue a
circular to its employees for dissemination of a policy approved by the Board of Directors to be complied by
the employees. Directors may issue a circular to the shareholders. Central Government may issue a circular for
giving clarification on any point of Law or providing any other necessary information to public at large.

Important Points for drafting a circular

Following points are to be considered while drafting a circular:

1. Issuing Authority: It is important to mention the name of the issuing authority on the circular for
communicating the position and authority of the addressor. It reduces the chance of confusion in addresses
and increase the chances of observance.
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2.

7.

Details of Addressee: It is essential to mention the details of addressees by name, designation etc. in
circulars. The addressees are required to comply with the information specified a circular. Therefore,
mentioning the details of addressees make the circulars effective.

Subject: The mention of subject in a circular ensures that the circular receives the required attention. This
will make circular more effective and chances of avoidance gets reduced.

Reference to Preceding information: It is mandatory to mention the reference to the information already
provided before the present circulars. It ensures the completeness of information and the addressee may
understand the complete matter contained therein.

Main Information: The main purpose of the circular is to disseminate the information to selected group of
individuals. The information should be complete and in understandable language leaving no chance of
ambiguity.

Source of Authority: It is always preferable to mention the source of authority under which the signatory
has issued the circular. This gives emphasis on observance of the circular and increases the chances of
amenableness.

Signature: The signature on the circular makes it more reliable.

Advantages of Circular

The advantages of issuing circular are:

1.

Ease of dissemination of information: Circulars play significant part in the development and easy working
of the businesses of organisations. Through circulars the information is circulated with ease.

Economical: Circulars are economical way of dissemination of information effectively. Through circulars,
large number of individuals may be reached.

Expeditious: Through circulars, important information can be disseminated to a large number of people
expeditiously. Hence, it saves time and efforts of the authority.

Less Efforts: Issuing circular for dissemination of information requires less efforts and can produce upright
results.

Develop Consciousness: Systematic and regular use of circulars for dissemination of information develop
consciousness in the addressees and improves effectiveness.

Specimen Circular

To,

General Circular No.

File No. Policy —

Government of India
(Name of the Ministry)
(Address)

Dated:

The DGCoA,

All Regional Director,

All Regional of Companies,
All Stakeholders.
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Subject: Clarification of holding of Annual General Meeting (AGM) Through Video Conference (VC) Or Audio
Visual Means (OAVM)-reg.

Sir/Madam,

1. In continuation to this Ministry’s General Circular NO. 20/2020 dated 05,05.2020 and General Circular
No. 02/2022 dated 05.05.2022 and after due examination, it has been decided to allow the companies
whose AGMs are due in the year 2023, to conduct their AGMs on or before 30th September, 2023 in
accordance with the requirements laid down in para 3 and para 4 of the General Circular No. 20/2020
dated 05.05.2020.

2. ltis clarified that this General Circular shall not be construed as conferring any extension of time for
holding of AGMs by the companies under the Companies Act. 2013 (the Act) and the companies which
have not adhered to the relevant timelines shall be liable to legal action under the appropriate provisions
of the Act.

3. This issues with the approval of the Competent Authority.
Yours faithfully,

PUBLIC NOTICES

Public notices are issued to convey information to large number of receivers that may called public. These
are announcements made on a happening of a certain event of public interest. These may be issued by a
Government Agency or by an individual including organisations. These are effective mode by which Public
are informed about an important event. These may be issued for varied reasons such as providing information
relating to, change in a law, Struck off the name of companies by Registrar of Companies, Status of Complaints by
an authority, Call for Information regarding submission of information pertaining to ‘Unclaimed Non-convertible
Securities’, Public Notices by companies etc. They are published though websites, newspapers or any other
prevalent way. Public notices has gained admiration in present era due to public has become vigilant and
technology is developed. They help the public being aware of recent developments and relevant information
and as a result it improves transparency.

Central State
Government Governments

Who can issue

. : Corporates
Public Notices

Authorised

Statutory Persons of
Corporations various

authorities
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How to draft a Public Notice?
Drafting of Public notice

1. Name of the Issuer: A public notice should start from the name of organisation in order to be distinct,
highlighted and attract attention.

2. Details of the Issuer: A public notice should also contain all the details of the organisation which a reader
may require after reading. This will be helpful for the readers who wish to take necessary action or seek
further details.

3. Title Heading: The heading of Public notice should be expressed in clear words so as to understand the
purpose of issuing the public notice. This enables to attract the attention of the readers who are interested
in the matter.

4. Comprehensive Details: The information is to be written in comprehensive manner. It is the duty of the
draftsmen that it provides all the relevant details considering the available resources such as space for
advertisement and cost involved.

5. Statutory/Regulatory Requirement: If a Public Notice is published in compliance of a statutory requirement,
it is necessary to give the reference of the particular statutory/Regulatory provision along with the name
of statute.

6. Date and Place: It is imperative to mention the date and place for issue of Public Notice.
7. Designation of the issuer: The designation of the issuer should be mentioned in the public officer. The

mention of the name of the authority can also be published.

Public Notice of extract of standalone unaudited financial results for the quarter and nine months

XYZ Limited (Name of Company)

CIN:
Regd. Office:
Cont. No. Email id. Fax. No.
Website
EXTRACT OF STANDALONE UNAUDITED FINANCIAL RESULTS FOR THE QUARTER AND NINE MONTHS
ENDED 315" DECEMBER, ............. (YEAR)
S. Particulars Quarter ENDED NINE MONTH ENDED YEAR
No. ENDED

31/12/21 30/09/21 31/12/20 31/12/21 21/12/20 31/03/21

The above is an extract of the detailed format of quarterly and nine months ended unaudited financial
results filed with the stock exchange under Regulation 33 of the SEBI (Listing Obligation and Disclosure
Requirements) Regulation, 2015. The full format of the Quarterly Financial Results are available on the stock
exchange websites (Www..........cccueuee... com and WWW.......ceceevevrrennnne com) and also hosted on the Company's
website at WWW......ccocevvieeininieiiiees
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Date
Place
(Name)
For and On Behalf of Board of Directors
XYZ Limited

Note: Updated formats notified or approved by the concerned authority should be used wherever applicable.

Specimen Public Notice

(Name of the Exchange)

(Address of the Exchange)

NOTICE

Notice is hereby given that the following Trading Member of the ___ ___ Stock Exchange has been
expelled from the membership of the Exchange under Rules 1 and 2 of Chapter IV of Bye Laws and declared
defaulter.

Sr. No. Member Name SEBI Registration | Date of declaration of | Date of Expulsion
No. Defaulter

The Constituents of the above-mentioned member are hereby advised to lodge claims, if any, in the prescribed
claim form, against the above-mentioned within 3 months from the date of this notice.

All claims submitted by investors will be considered for Processing if found due and payable in accordance with
Rules, Byelaws, Regulations, guidelines etc. of the Exchange, SEBI circulars and Regulations and the maximum
compensation limit per investor is ¥ 25 lakhs out of the Investor Protection Fund.

The claim can be lodged online on the Exchange portal where the relevant documents can be
uploaded. A sample claim form and FAQ is made available on the Exchange website
forthe convenience of the claimants. The claimants who have already submitted From A need not file a separate
Claim against the said member.

Alternatively , the claim form, duly filled and signed, along with the relevant documents may also be sent in
Physical form to the Defaulters’ Section of the Exchange at (Address). For this Purpose,
the format of the Claim from may be downloaded from or obtained from the corporate
office or the regional / branch offices of the Exchange. However, the Exchange urges all claimants to make use
of the online claim lodgment facility as mentioned above for better tracking of your claims.

In case of any queries you may contact us on or on toll free number

For (Name of Stock Exchange)

Chief Manager
Defaulter’s Section
Place:

Date:
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STANDARD BIDS AND TENDERS

As perthe Cambridge dictionary, tender is a written or formal offer to supply goods or do a job for an agreed price.
It refers to an invitation to offer (bid) for a purpose. The process of inviting bids for tenders have been initiated
frequently by the organisations for large projects. Tendering processes encourage the availability of goods
or services on competitive prices. The tendering process becomes open for all the eligible bidders thereby
ensuring the competitive prices. It also stimulates the availability of the resource required in a timely manner.
The process of tendering is formal and legally binds the person entering into the contract after awarding of
tender. The process of inviting tender empowers the Tender issuing authority to finalise the terms and conditions
of the tender independently. However, the conditions of the tender should comply with the statutory, regulatory
requirements, should not be unreasonable and arbitrary.

CASE LAWS

In the case of Tata Cellular v. Union of India, it was observed that the terms of the invitation to tender cannot
be open to judicial scrutiny because the invitation to tender is in the realm of contract. Normally speaking,
the decision to accept the tender or award the contract is reached by process of negotiations through
several tiers. More often than not, such decisions are made qualitatively by experts. Further, as laid down
in Tata Cellular and New Horizons cases, the tender conditions cannot ordinarily be subjected to judicial
scrutiny, but if the tender conditions are so arbitrary and no procedure was prescribed for evaluating the
standards or the tender conditions do not satisfy Wednesbury principle of unreasonableness (See Associated
Provincial Picture Houses Limited v. Wednesbury Corporation, (1948) 1KB 223 = (1947) 2 All ER 680, followed
and explained in Om Kumar v. Union of India, (2001) 2 SCC 386, besides many other cases), they shall be
deemed to be irrational and as a necessary corollary arbitrary to be cursed with invalidation under Article
14 of the Constitution.

Important considerations for preparing a document for Tendering Process

1. Name and address of the organisation: The name and address of the organisation be mentioned on the
initial page of the document.

2. Subject ofthe document: The subject of the tender documents to be mentioned in clear and comprehensive
manner in order to attract the attention of the Bidder.

3. Index of the tender document: The index of the documents can make the document convenient for the
prospective bidder.

4. Important dates and necessary information: The information such as Tender Publication Date, Last date
and time for sending Pre-Bid Queries in writing, Cost of Tender, Earnest Money Deposit, Pre-Bid Meeting
date, time & venue, Last Date & address of Submission of Bids, Date, time & Venue of opening of Technical
Bids and Financial Bids, contact details etc. should be provided in the tender document.

5. Disclaimer Clause: A disclaimer clause with respect to reservations or observation on the tender
documents should be placed in the tender document.

6. Job Description: The job description in details should be mentioned in the tender document in order to
acquaint prospective bidders with the requirements attached with the Job and evaluate and prepare their
bids accordingly.

7. Division of tender documents in parts: The tender document be preferably prepared asking for Bid
submissions in two parts i.e. Technical Bid and Financial Bids.

8. Fees and Deposits: The tender document should mention the fees and deposits commensurating the
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nature and quantum of work. The cost of the tender document may be required from the prospective
bidder. Further, the provisions relating to Earned Money Deposit (EMD) and Security Deposit are also to be
placed in the tender document.

9. Conditions for forfeitures of EMD: The clause providing for the circumstances in which EMD may be
forfeited to be mentioned in the tender document. The general conditions in which EMD be forfeited are
as under:

i. If the bidder withdraws its bid;
ii. the selected bidder delays or does not accept the Purchase / Work Order;

iii. the selected bidder fails to supply goods / services as per the terms of the Tender or fails to
execute Purchase / Work Order.

10. Pre Bid Meeting: Pre Bid Meetings be conducted in order to provide any clarification sought on the tender.
11. Scope of Work: The scope of work in details be mentioned in the tender documents.

12. Mention of Technical and administrative requirements: The technical and administrative requirement be
mentioned comprehensively in order to prevent the halt in the Job at the later stage. The document should
be clear and specific with respect to technical and administrative requirements for performing the Job.

13. Eligibility Criteria: Essential Requirements are to be mentioned in the tender document.

14. Necessary forms and documents: Formats such as of Technical Bids, Financial bids, past experience of
the bidder, Tender Acceptance Letter, Standard Terms and Condition of Agreement may be mentioned in
the tender document. Further, a list of document required to be attached in the tender document may also
be provided in the document.

LETTER OF CREDIT, BANK GUARANTEE, AND PERFORMANCE GUARANTEE

Letter of Credit

Letter of Credit (‘'LC’), also known as a documentary creditis a payment mechanism used specially in international
trade. In an LC, buyer’s bank undertakes to make payment to seller on production of documents stipulated in
the document of LC. LC play an important role in the trade of a country, especially in its international trade. In
most of the cases, the exporters (sellers) are personally not acquainted with the importers (buyers) in foreign
countries. In such cases the exporters bear great risk, if they draw bills on importers, after having dispatched
the goods as per their orders, because if the latter default in accepting the bills or making the payment, the
exporter will suffer heavy losses. To avoid such risks, the exporters ask the importers to arrange a letter of credit
from their banker in favour of themselves, on the basis of which goods may be exported to the foreign importers.

Parties to Letter of Credit (LC)

There are following four main parties to LC transaction:

1. Applicant Bank: Applicant or he is also called as Opener of LC. The bank opens LC on behalf of the
applicant customer who is buyer / importer of goods.

2. Issuing Bank: Issuing bank is a bank which opens LC and undertakes to make payment to the beneficiary
(seller/ exporter) on submission of document as per the terms of LC.

Beneficiary: Beneficiary is the seller / exporter of goods in whose favour LC is opened.

4. Advising Bank: Advising Bank is the bank through whom LC is advised to the beneficiary. Normally it is
located in seller’s location / country.
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In addition to above four parties, following parties may also be involved in LC transaction.

A. Confirming Bank: The bank which in addition to LC issuing bank, undertakes the responsibility of payment
under LC. This is required since the LC issuing bank may not be known to the exporter and he therefore
needs reputed bank from his country to add confirmation to the LC.

Negotiating Bank: The Bank that negotiates the documents under LC.

Paying Bank: Paying Bank or Nominated Bank is the bank nominated or authorized by the LC issuing
bank to make payment under LC. In practice, the paying bank presents the documents received by it
either to issuing bank or Reimbursing Bank for payment and transfers the proceeds to the beneficiary’s
account.

D. Reimbursing Bank: Bank with whom the LC issuing bank maintains foreign currency account (NOSTRO
account). LC issuing bank authorizes the reimbursing bank to honor the LC reimbursement claim of
negotiating bank.

Documents under LC

To receive payment, an exporter must present the documents required by LC. Typical types of documents in
such contract include —

® Financial documents: Bill of Exchange, co —accepted draft. It is the basic document drawn by the
beneficiary (exporter / seller) and has to be drawn as per the terms of the LC.

® Commercial documents: Invoice, packing list. It is addressed to the buyer (importer), signed by the
seller (exporter) and contains details of sales like quantity, rate, specification and total amount.

® Shipping documents: Bill of lading, airway bill, lorry/truck receipt, railway receipt etc. It is a document
of title to the goods, proof that the exporter has dispatched the goods.

@ Official documents: License, certificate of origin, inspection certificate, health certificate. These are the
documents as specified in the LC document.

® Insurance documents: Insurance policy or certificate but not a cover note. The dispatched goods must
be insured for the amount and the kind of risks as specified in LC document. The policy / certificate
should be signed by the insurance company.

Types of Letter of Credits

1. Documentary LC and Clean LC: When the LC contains a clause that the payment is conditional on
submission of document of title to goods such as bill of lading (evidence of dispatch of good), it is called
Documentary LC. If no such clause is in the LC, it is called a clean LC.

2. Fixed Credit and Revolving Credit: Fixed credit is where LC specifies the amount up to which one or more
bills can be drawn by the beneficiary within the specified time. The LC remains effective till the specified
amount is exhausted within specified time.

In Revolving Credit, the LC opening bank does not specify the total amount up to which bills may be drawn,
but mentions total amount up to which the bills may remain outstanding at a time. Thus after reaching that
amount, as soon as the importer pays the bill, to that extent the limit gets reinstated. It is thus automatic
and does not need renewal within the specified period of time.

3. Revocable and Irrevocable LC: In case of revocable LC, the opening bank reserves the right to cancel or
modify the credit at any moment without prior notice to beneficiary.

Irrevocable credit constitutes a definite undertaking of the issuing bank. Such a LC once established and
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advised cannot be cancelled or amended except with the consent of interested parties — beneficiary and
negotiating bank.

4. Confirmed and Unconfirmed LCs: When the opening bank requests the advising bank in the exporter’s
country to add its confirmation to an irrevocable LC and the advising bank does so, the LC is “irrevocable
and confirmed”. The advising bank is then called as ‘confirming bank’ and its liability then becomes similar
to the issuing bank. The confirmation cannot be cancelled or amended unless agreed by all the parties. A
confirmed irrevocable LC provides absolute security to the beneficiary.

If the advising bank does not add its confirmation, the LC remains as unconfirmed. In such case there will
be no such obligation on the advising bank.

5. ‘With’ and ‘Without Recourse’ Credit: In case of “with Recourse” bills, the banker as a holder of the bill,
can recover the amount of the bill from the drawer, in case the drawee of the bill fails to pay it. In order
to avoid such liability, the seller / exporter / drawer asks the importer / buyer to arrange credit “Without
Recourse” to the drawer. In such a credit the issuing bank will have no recourse to the drawer (exporter)
if the drawee (importer) fails to honour the bill. The liability of such a bill ends as soon as the bill is
negotiated.

6. Transferable LCs: Ordinarily the beneficiary is authorized to draw bills of exchange under LC. But if the
beneficiary is an intermediary in the transaction and the goods are actually to be supplied by someone
else, the beneficiary may request the opener to arrange a transferable credit.

7. Back to Back LC: When a beneficiary receives a non-transferable LC, he may request a bank to open a
new LC in favour of some other person (may be local supplier), on the security of LC issued in his favour.
Such LC is called Back to Back LC. The terms of such LC are identical except that the amount (price) may
be lower and the validity earlier.

8. LC with Red Clause / Green Clause: LC with a clause printed in red ink, contains authority from the
issuing bank to the advising / negotiating bank to grant advances (packing credit) to the beneficiary up to
a specified amount at the responsibility of former. It is a short term advance recovered from the amount,
payable by the negotiating bank to the beneficiary when it negotiates the documents under LC submitted
by the beneficiary.

Green Clause is an extension of red clause LC allowing advances for storage of goods in warehouse in
addition to packing credit.

9. Instalment Credit: LC is issued for full value of goods but part-shipments of specific quantities of goods
within nominated period are required. Credit is not available for missed shipment and shipments thereafter
unless permitted in LC document.

Advantages of LCs to the Exporter (seller) and the Importer (buyer)

® Facilitates trade transactions between two parties who are not known to each other and located in two
different countries.

® Beneficiary is assured of payment as long as it complies with the terms and conditions of LC.

® The credit risk is borne by the issuing bank and not the applicant (buyer).

® |LC accelerates payment of receivables and helps beneficiary (seller) in minimizing collection time.

® The beneficiary’s foreign exchange risk is eliminated with LC issued in the currency of seller’s country.

® On the basis of LC the exporter may obtain advance from the bank for procuring and processing or
manufacturing goods to be exported.
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® Buyer is enabled to import goods.

® | Cassuresimporterthat bills drawn under LC will be honoured only when they are strictly in accordance
with the conditions stipulated in LC document and the documents are duly submitted.

'Specimen format of Letter of Credit and form of demand

Dated:
To: (Name of Beneficiary)
(Address)

Irrevocable Revolving Standby Letter of Credit no.
At the request of (Name & Address of Applicant) (“Applicant”), we,

, (Name and address of issuing Bank) (“Issuing Bank”) issue this irrevocable, revolving,
standby Letter of Credit (“Letter of Credit”) in favour of (Name and
Address of Beneficiary) (the “Beneficiary”) for (the “Face Value”) (and such additional value

as provided herein) covering amounts owed to the Beneficiary under the Agreement or for which the Beneficiary
otherwise has the rights under this Letter of Credit to draw down amounts, all on the following terms and
conditions:

1. Definition in this Letter of Credit:

“Advising Bank” means the bank whose details are provided by Beneficiary at the time of opening of
this Letter of Credit, or any other bank as notified by Beneficiary from time to time, in each case, for the
purpose of advising this Letter of Credit to Beneficiary.

“Agreement” means the agreement titled dated , executed
between the Beneficiary (including its successors and permitted assigns), and the Applicant (including
its successors and permitted assigns).

“Banking Day” means a day on which commercial banks are open for general commercial business in
the city of Delhi, India.

“Demand” means a demand for a payment under this Letter of Credit in the form of the Schedule to this
Letter of Credit duly supported by the documents prescribed under Clause 5.2 of this Letter of Credit.

“Expiry Date” means the date calculated in accordance with Clause 3.a (iii) of this Letter of Credit.
“Trading Currency” means INR.
“INR” means Indian Rupees.

2. Terms and Conditions:

(a) The Issuing Bank unconditionally and irrevocably undertakes to the Beneficiary that this Letter of
Credit shall cover a Face Value.

(b) This Letter of Credit (L/C) shall also cover requests against partial payment and/or multiple
drawings.

(c) Subject to the terms of this Letter of Credit, the Beneficiary may request partial and/or multiple
drawings under this Letter of Credit by submitting a Demand to the Issuing Bank at its counters in
Delhi in relation to each such drawing.

(d) Subject to the terms of this Letter of Credit, the Issuing Bank unconditionally and irrevocably

1. https:.//www.igxindia.com/wp-content/uploads/2020/09/Letter-of-Credit-Format-20200922.pdf
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undertakes to the Beneficiary that, on the day of receipt by it of a Demand, it will honour the claim
without demur and pay to the Beneficiary the amount requested in that Demand.

() The Issuing Bank unconditionally and irrevocably undertakes to the Beneficiary that, following
any payment pursuant to a Demand, it shall automatically and immediately thereafter reinstate
the value of this Letter of Credit by the amount paid in order to restore this Letter of Credit to the
Face Value. The Issuing Bank shall notify the Beneficiary immediately after any reinstatement of
this Letter of Credit to the Face Value.

(f) This Standby Irrevocable Revolving Letter of Credit (L/C) is available for negotiation directly with
the issuing Bank/Branch or through Beneficiary’s Banker without recourse to the Applicant.

(g) Theissuing Bank unconditionally and irrevocably undertakes to the Beneficiary that if the payment
pursuant to any demand is not made at sight, interest @ (Name of Issuing Bank) Base
Rate+6.25% p.a. would be payable from the date of such demand till the date of actual payment.

(h) This Letter of Credit shall not be discharged by any change in the Issuing Bank’s constitution,
constitution of Beneficiary or that of the Applicant or change in applicable Indian laws.

() Opening, renewal, reinstatement, amendment, negotiation, and any other charges, if any, related
to this Letter of Credit levied by the Issuing Bank shall be paid by the Applicant. Failure of the
Applicant to make such payments shall not affect the Issuing Bank’s obligations under this Letter
of Credit and the Beneficiary shall be paid the money due to it under this Letter of Credit without
any deduction.

(J) The Issuing Bank unconditionally and irrevocably undertakes to the Beneficiary that, if at least
(decided period) days prior to expiry of this Letter of Credit, Applicant fails to replace
or renew such Letter of Credit with another letter of credit then, Beneficiary shall be entitled to
draw down the full value of this Letter of Credit as security for payment of amounts payable by

the Applicant.

(k) Thelssuing Bank shall allow Beneficiary to assign this Letter of Credit for the benefit of Beneficiary’s
lenders or Beneficiary’s successors and permitted assigns.

() The Issuing Bank undertakes not to amend any of the terms and conditions of this letter of credit
(L/C) without prior consent of Beneficiary during the validity of this Letter of Credit (L/C).

(m) The issuing Bank certifies that the officer signing this L/C is authorised for this purpose and shall
remain binding upon the issuing bank.

(n) The Issuing Bank shall forward and submit this Letter of Credit to the Advising Bank for advising
of this Letter of Credit to Beneficiary.

(o) All bank charges including negotiation, handling, amendment, renewal, interest charges and any
other charges shall be borne by the opener of Letter of Credit (L/C) i.e. by the Applicant.

(p) Payment against this Letter of Credit (L/C) shall be made to the beneficiary immediately on
presentation of a copy of any of the documents such as Invoices/Provisional invoices/Debit notes/
Statement of claim / Demand Letter/ Claim letter etc. at any time within the validity period of the
Letter of Credit (L/C).

3. Term, Extension and Expiry:
(a) Terms:

() This Letter of Credit is issued on the date above with an initial term of (mention
the term) calendar months.
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(i) The Issuing Bank shall renew this Letter of Credit no later than days before the expiry
of this Letter of Credit for a further period of calendar months or in the event of no
further extension of the Agreement, for a further period of days from the End Date.

(i) This Letter of Credit shall terminate on the date notified by the Beneficiary in writing to the
Issuing Bank, giving not less than Banking Days’ notice of such termination.

(b) Expiry:

() Without prejudice to Clause 3.b (ii) of this Letter of Credit, the Issuing Bank will be released
from its obligations under this Letter of Credit at the close of business on the Expiry Date as
per Clause 3.a (jii) of this Letter of Credit.

(i) On expiry of this Letter of Credit the obligations of the Issuing Bank under this Letter of Credit
will cease with no further liability on the part of the Issuing Bank except for any Demand
validly presented under this Letter of Credit that remains unpaid. If a Demand has been
received by the Issuing Bank not later than the Expiry Date, the Issuing Bank’s obligation
to pay hereunder shall be deemed accrued notwithstanding that the due date for payment
may fall after the Expiry Date.

(iiiy  When the Issuing Bank is no longer under any further obligations under this Letter of Credit,
the Beneficiary shall return the original of this Letter of Credit to the Issuing Bank.

4. Payments:

(@) All payments denominated in US$ under this Letter of Credit shall be paid in INR by converting the
amount due at the Exchange Rate or in US$ on request of the Beneficiary.

(b) All payments under this Letter of Credit shall be made for full value in immediately available
funds (without any set-off, withholding or deduction) and shall be made on the day of receipt of a
Demand to the account of the Beneficiary as set out in the Demand through RTGS or Telegraphic
Transfer.

5. Delivery of Demand and Supporting Documents:
(a) Delivery:

() Each Demand must be in writing, and may be given in person, by post, fax or by electronic
communication and must be received by the Issuing Bank at its address as follows:

(Insert Details)

(i) For the purposes of this Letter of Credit, electronic communication with electronic signature
shall be treated as a communication that has been validly given in writing.

(b) Supporting Documents:

Each Demand shall be duly supported by a copy of invoice and / or debit notes under the
Agreement against which the payment is claimed.

6. Governing Law
This Letter of Credit shall be governed by and construed in accordance with the laws of India.
7. Jurisdiction

The courts and tribunals at (Name of State) shall have exclusive jurisdiction over the
subject matter of this Letter of Credit.
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Yours faithfully [Issuing Bank] By:

(Note: The terms, conditions, details and coverage of Letter of Credit should be prepared with diligently
considering all the requirements and may differ on case to case basis.)

kkk

FORM OF DEMAND
Date:
To: [Bank]
Subject: Irrevocable, Revolving, Standby Letter of Credit No. issued in favour of
(“Letter of Credit”)
Sir/Madam

We refer to the above-mentioned Letter of Credit. Terms defined in the Letter of Credit have the same meaning
when used in this Demand.

1. We certify that the sum of Rs. is due under the Agreement as of (Date)
against invoice no dated and/or debit note no dated We therefore
demand payment of the sum of Rs plus interest as provided in the Letter of Credit.
Alternatives:

Thefacevalue ofthisLetterof credit(L/C)shallbe equalto (Rupees )

The aggregate liability under this Letter of Credit (L/C) is restricted to Rs.

(Rupees ).

2. All documents prescribed under Clause 5.2 of the Letter of Credit are enclosed herewith.
3. Payment should be made to the following account:
Name:
Account Number:
Bank:
4. The date of this Demand is not later than the Expiry Date.
Yours faithfully (Authorised Signatory)

For [BENEFICIARY].

Bank Guarantee

It is a non-fund-based facility required by the borrowers. Banks are often required to issue guarantees on behalf
of their customers. A bank guarantee ensures that the liabilities of the debtor will be met in the event he fails
to fulfil his contractual obligations. It is an agreement between three parties — the bank, the beneficiary and
the applicant who seeks the guarantee from the bank. This agreement acts as an undertaking assuring the
beneficiary that the bank would pay the specified amount, in the case of applicant’s default in delivering the
“financial” or “performance” obligation as mentioned in the guarantee.
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Types of Bank Guarantees

1. Financial Guarantee: Under this, bank guarantees that the applicant will meet the financial obligation
and in case he fails, the bank as a guarantor is bound to pay (e.g. guarantees towards revenue dues,
taxes, duties and for disputed liabilities for litigations pending at courts; credit enhancement; repayment
of financial securities etc.).

2. Performance Guarantee: Under this, guarantee issued is for honouring a particular task and completion
of the same in the prescribed / agreed upon manner as stated in the guarantee document. (e.g. bid bonds,
retention money guarantee etc,)

Specimen format of Bank Guarantee

Bank Guarantee No. & date

Amount of Guarantee Rs.

To

(Name & Address of the Authority
to which Bank Guarantee is to addressed)

Dear Sir,

THIS DEED OF GUARANTEE made this ____day of March, 2023 between (hereinafter called
“the Bank”) of the one part, and (Purchasing entity) of the other part.

WHEREAS in consideration of the (Hereinafter referred to as the ‘Purchaser’ which
expression shall unless repugnant to the context or meaning thereof, include its successors, administrators
and assigns) having awarded to (Name of Vendor) with its Registered/Head Office
at (Hereinafter referred to as the ‘Contractor’ which expression shall
unless repugnant to the context or meaning thereof, include its successors, administrators, executors and
assigns), a Contract by issue of Purchase Order No dated and the same having been
acknowledged by the contractor, for (Contract sum in figures and words for ]and
the Contractor having agreed to provide a Contract Performance Guarantee for the faithful performance
of the entire Contract equivalent to _____ percent of the said basic value of the aforesaid work under the

Purchase Order.

AND WHEREAS in consideration of the aforesaid and at the request of (Purchaser) We, (Bank’s
Name) (hereinafter referred as “the Bank”) having its registered office at (full address with
pin code) do hereby unconditionally undertake to pay the amount payable under this guarantee without any
demur, merely on a demand from the (Purchaser) on demand on breach of the contract.
Any such demand in writing made on the Bank by (purchaser) shall be conclusive as regards the
amount due and payable by the Bank under the guarantee. However, our liability under this guarantee shall
be restricted to an amount not exceeding Rs. secured by this guarantee.

We, the Bank further agree that the guarantee herein contained shall remain in full force and in effect during
till the work order gets completely executed. Unless demand for claim under this guarantee is made on us
in writing on or before (mention the decided date), we shall be discharged from all liabilities under
this guarantee thereafter.
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We, the Bank lastly undertake not to revoke this guarantee during its currency except with the previous
consent of the (Purchser) in writing.

We, the Bank also agree that this guarantee will not be discharged due to change in the constitution of the
Bank or (name of the purchasing entity).

Notwithstanding anything contained herein:

(i)  Our liability under this Bank Guarantee shall not exceed Rs. (Rupees only).
(i)  This Bank Guarantee shall be valid up to (mention decided date) and shall, at the request
of the (name of purchasing entity) be extended from time to time and kept valid during the

completion of work order.

(ili)  We are liable to pay the guaranteed amount or any part thereof under this Bank Guarantee only
and only if you serve upon us a written claim or demand on or before (mention the
decided date).

In witness whereof the Bank, through its authorised officer has set its hand and stamp on this day of
March, 2023 at

Signature :
Name:

Designation with Bank Stamp:

Official Address:
Witness
1. Signature :
Name:
Witness
2. Signature:
Name :

(Note: The terms, conditions, details and coverage of Bank Guarantee should be prepared with diligently
considering all the requirements and may differ on case to case basis.)

BYE LAWS

According to Collins’ Dictionary, A bye law is a law which is made by a local authority and which applies
only in their area. So, certain organisations frame their Bye Laws for effective functioning. Bye-Laws are legal
tools used to regulate a particular subject or area so as to achieve orderly development of that subject. The
nature of the Bye-Laws i.e. Mandatory or directory depends upon the subject matter for which they were made
and the language used by the draftsmen in drafting the legislature empowering the making of Bye Laws. The
authority to frame the bye laws are generally provided by the legislative enactment that is mandatory for that
organisation to comply.

The legal recognition of Bye Laws are as under:

According to Article 13(3)(a) of the Constitution of India, “law” includes any Ordinance, order, bye-law, rule,
regulation, notification, custom or usage having in the territory of India the force of law;
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According to section 3(29) of General Clauses Act, 1897, “Indian law” shall mean any Act, Ordinance, Regulation,
rule, order, bye-law or other instrument which before the commencement of the Constitution, had the force of
law in any Province of India or part thereof, or thereafter has the force of law in any Part A State or Part C State
or Part thereof, but does not include any Act of Parliament of the United Kingdom or any Order in Council, rule
or other instrument made under such Act;

So, a Bye Law is also a Law recognized by the Constitution of India and also under various statutes.

When a Bye Law should be made

Section 22 of General Clauses Act, 1897 provides that where, by any Central Act or Regulation which is not to
come into force immediately, on the passing thereof, a power is conferred to make rules or bye-laws, or to issue
orders with respect to the application of the Act or Regulation, or with respect to the establishment of any Court
or office or the appointment of any Judge or officer thereunder, of with respect to the person by whom, or the
time when, or the place where, or the manner in which, or the fees for which, anything is to be done under the
Act or Regulation, then that power may be exercised at any time after the passing of the Act or Regulation; but
rules, bye-laws or orders so made or issued shall not take effect till the commencement of the Act or Regulation.
Examples of Bye Laws

® New Delhi Municipal Council Solid Waste Management Bye-Laws, 2017

® Bye Laws of National Stock Exchange of India Limited

® Bye Laws of Bombay Stock Exchange

® Buye-laws of a Multi State Cooperative Society

® Bye- laws of ICSI Institute of Insolvency Professionals

® |CSlregistered Valuers Organisation Bye Laws

® Bye Laws made by various bodies for Arbitration Proceedings

Specimen of Bye Laws of Society

BYE - LAWS OF

I. GENERAL

(1 The name is (hereinafter refer to as Society).

(2) The Society is registered under Delhi Cooperative Societies Act, 2003 office situated at

(3) These bye-laws may not be amended, except in accordance with the approval of competent
authority.

Il. DEFINITIONS
4. (1) In these bye-laws, unless the context otherwise requires —
(a) “authorisation for assignment” means an authorisation to undertake an assignment

(b) “certificate of membership” means the certificate of membership of the Agency granted
under bye-law;’
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(c) “Electronic mode” means through video conferencing or other audio visual means and such
other means as may be recognised under the Information Technology Act, 2000 including
amendment thereof;

(d) “Governing Board” means the Board of the Society;
(e) “relative” shall have the same meaning as assigned to it in Income-tax Act, 1961.

(2) Unless the context otherwise requires, words and expressions used and not defined in these bye-
laws shall have the meanings assigned to them in Delhi Cooperative Societies Act, 2003.

lll. OBJECTIVES
5. (1) To produce and provide safe and Healthy food.
(2) To develop the ecosystem that help to identify the adultered Food.

(3) The Society shall carry on the functions as may be decided by the Board for the purpose of
point no. 1and 2.

(4) The Society shall not carry on any function other than those specified, or which is inconsistent
with the discharge of its functions.

IV. DUTIES OF THE SOCIETY

6. (1) The society shall maintain high ethical and professional standards in the regulation of its
members.

(2) The society shall:
(a) ensure compliance with the statutory enactments;

(b) employ fair, reasonable, just, and non-discriminatory practices for the enrolment and
regulation’ of its members;

(c) be accountable to the Board in relation to all bye-laws and directions issued to its
members.

V. COMMITTEES OF THE SOCIETY

7. (1) The Board may form an Advisory Committee of members of the society to advise it on any
matters pertaining to achievement of its objective.

(2) The Board shall form a Finance Committee consists of at least 10 members of the Society.
(3) The Board shall form a Disciplinary Committee consists of at least 10 members of the Society.
(4) The Committees may meet at such places and times as the Board may provide.
VII. Eligibility for Enrolment
8. An individual may be enrolled as a member on payment of Enrollment Fees of Rs. 10,000/-.
VIll. Membership Fee.
9. The society may require the members to pay a fixed sum of money as its annual membership fee.
X. DISCIPLINARY PROCEEDINGS

10. The Disciplinary committee may initiate disciplinary proceedings by issuing a show-cause notice
against members

(a) based on a reference made by the Board,;

(b) following the directions given by the Board or any court of law; or
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(c) suo moto, based on any information received by it.
XIl. Surrender of Membership

1. (1) A member who wishes to surrender his membership of the society may do so by submitting an
application for surrender of his membership.

(2) Upon acceptance of such surrender of his membership, and completion of thirty days from
the date of such acceptance, the name of the member shall be struck from the registers of the
society, and the same shall be intimated to the Board.

XIl. Expulsion from Membership
12. (1) A member shall be expelled by the society -

(a) on an expiry of thirty days from the order of the Disciplinary Committee, unless set
aside or stayed by the competent court;

(b) upon non-payment of membership fee despite at least two notices served in writing;
(c) upon the cancellation of his membership by the Board;

(d) upon the order of any court of law.

SHOW CAUSE NOTICE (SCN)

A show cause notice is a document delivered to other party to represent the matter. It summaries the alleged
matter and grants the other party an occasion to explain themselves. SCN may be issued for varied reasons
by various authorities such as by Courts, Government, Quasi-judicial Authorities, Employers, other authorities
etc. The issuance of SCN is preferred by authorities due to the observance of the principle of Natural Justice. It
is based on the principle audi alteram partem (hear the other side) i.e. no one should be condemned unheard.
It requires that both sides should be heard before passing the order. This rule implies that a person against
whom an order to his prejudice is passed should be given information as to the charges against him and
should be given opportunity to submit his explanation thereto. SCN provides an opportunity to the receiver to
counter a potentially harming claim. SCN may be in any form depending upon the requirement for calling of
the information and explanations.

Essentials of Show Cause
A show cause notice should inter alia address the following essentials:
1. SCN should contain the name of the issuer.
It should be issued in writing.
It should be written in clear language in order to avoid ambiguity.
It should mention the correct and brief facts.

If there is a violation of Law, it should be specifically mentioned.

o ok~ w N

Charges should be levelled specifically and they should be vague or in contradiction with the information
contained in SCN.

~N

Proposed action should also be mentioned in the SCN. For eg. Penalty, Legal action, Suspension etc.
8. The time limits that have been provided to the receiver should be mentioned in the notice.

9. Adequate time limit should be given for the reply, unless otherwise specifically provided by any law.
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9. References and Annexures should be provided, wherever required.

10. The mode of representation warranted should be mentioned in SCN i.e. In person, Meeting (Online or face
to face).

11. The address of the authority should be mentioned in SCN.
12. SCN should be dated.

Specimen Show Cause Notice
GOVERNMENT OF INDIA
MINISTRY OF
Tel: Address:

Fax:

Email:

No. Dated:

To:
M/s

Address

Subject: Violation of provisions of

Sir,
During the inspection of your registered office of your company on 21.02.2023 by the undersigned, violation of
provisions of Rule of (Rules), was observed. The details of violations are as under:

1.

2.

3.

In this connection, it is brought to your notice that, the above violation of said rule constitutes an offence
punishable under (Rules).

You are, therefore, show cause within a period of 30 (thirty) days from the date of issue of this notice.
Please note that no further notice will be given to you in this regard.
Yours truly,

(Name)

(Designation)

STANDING ORDERS

‘Standing Orders’ defines the conditions of recruitment, discharge, disciplinary action, holidays, leave, etc., go
a long way towards minimising friction between the management and workers in industrial undertakings. The
Industrial Employment (Standing Orders) Act(said Act) requires employers in industrial establishments to clearly
define the conditions of employment by issuing standing orders duly certified. It applies to every industrial
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establishment wherein 100 or more workmen are employed or were employed on any day during the preceding
twelve months.

Model standing orders issued under the Act deal with classification of workmen, holidays, shifts, payment
of wages, leaves, termination etc. The text of the Standing Orders as finally certified under the said act shall
be prominently posted by the employer in English and in the language understood by the majority of his
workmen on special boards to be maintained for the purpose at or near the entrance through which the majority
of the workmen enter the industrial establishment and in all departments thereof where the workmen are
employed.

The objects of standing orders is that the employer, once having made the conditions of employment known to
his employed workmen cannot change them to their detriment or to the prejudice of their rights and interests.
The express or written conditions of employment, it is open for the prospective worker to accept them and join
the industrial establishment.

Important aspects for issuing Standing Orders

1. The employer of the establishment submits to the Certifying Officer five copies of the draft Standing
Orders proposed by him for adoption in that establishment.

2. Such draft Standing Orders shall be in conformity with the Model Standing Orders if any, and, shall
contain every matter set out in the Schedule which may be applicable to the industrial establishment.

3. The draft Standing Orders shall be accompanied by a statement containing prescribed particulars of
the workmen employed in the industrial establishment including the name of the trade union, if any, to
which they belong.

4. It is the function of the Certifying Officer or appellate authority to adjudicate upon the fairness or
reasonableness of the provisions of the Standing Orders.

5. On receipt of the draft Standing Order from the employer, the Certifying Officer shall forward a copy
thereof to the trade union of the workmen or where there is no trade union, then to the workmen in such
manner as may be prescribed, together with a notice requiring objections, if any, which the workmen
may desire to make in the draft Standing Orders. These objections are required to be submitted to
him within 15 days from the receipt of the notice. On receipt of such objections he shall provide an
opportunity of being heard to the workmen or the employer and will make amendments, if any, required
to be made therein and this will render the draft Standing Orders certifiable under the Act and he will
certify the same. A copy of the certified Standing Orders will be sent by him to both the employer and
the employees association within seven days of the certification.

6. Certifying Officer files a copy of all the Standing Orders as certified by him in a register maintained for
the purpose in the prescribed form. He shall furnish a copy of the same to any person applying therefor
on payment of the prescribed fee.

7. Standing Orders comes into operation on the expiry of 30 days from the date on which the authenticated
copies are sent to employer and workers representatives or where an appeal has been preferred, they
will become effective on the expiry of 7 days from the date on which copies of the order of the appellate
authority are sent to employer and workers representatives.

8. The text of the Standing Orders as finally certified under the said Act shall be prominently posted by
the employer in English and in the language understood by the majority of his workmen on special
boards to be maintained for the purpose at or near the entrance through which the majority of the
workmen enter the industrial establishment and in all departments thereof where the workmen are
employed.
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Matters to be provided in standing order

N

Classification of workmen, e.g., whether permanent, temporary, apprentices, probationers, or badlis.
Manner of intimating to workmen periods and hours of work, holidays, pay-days and wage rates.
Shift working.

Attendance and late coming.

Conditions of, procedure in applying for, and the authority which may grant, leave and holidays.

Requirement to enter premises by certain gates, and liability to search.

N o o w N

Closing and re-opening of sections of the industrial establishment, and temporary stoppages of work
and the rights and liabilities of the employer and workmen arising therefrom.

Termination of employment, and the notice thereof to be given by employer and workmen.
Suspension or dismissal for misconduct, and acts or omissions which constitute misconduct.

10. Means of redress for workmen against unfair treatment or wrongful exactions by the employer or his
agents or servants.

1. Any other matter which may be prescribed under the Industrial Employment (Standing Orders) Act,
1946.

Model Standing Order
Model Standing Orders on additional items applicable to all industries
(1) SERVICE RECORD

Matters relating to service card, token tickets, certification of service, change of residential address of
workers and record of age.

() Service Card.- Every industrial establishment shall maintain a service card in respect of each
workman in the form appended to these orders, wherein particulars of that workman shall be
recorded with the knowledge of that workman and duly attested by an officer authorised in this
behalf together with date.

(i) Certification of service.-

(a) Every workman shall be entitled to a service certificate, pacifying the nature of work
(designation) and the period of employment (indicating the days, months, years), at the time
of discharge, termination, retirement or resignation from service;

(b) The existing entries in para 16 of Schedule | and para 20 of Schedule I-A shall be omitted.

(i) Residential address of workman.- Aworkman shall notify the employerimmediately on engagement
the details of his residential address and thereafter promptly communicate to his employer any
change of his residential address. In case the workman has not communicated to his employer
the change in his residential address, his last known address shall be treated by the employer as
his residential address for sending any communication.

(iv) Record of age.-

(a) Every workman shall indicate his exact date of birth to the employer or the officer authorised
by him in this behalf, at the time of entering service of the establishment. The employer of
the officer authorised by him in this behalf may before the date of birth of a workman is
entered in his, service card, require him to supply :-

(i) his matriculation or school leaving certificate granted by the Board of Secondary
Education or similar educational authority ; or
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(i) a certified copy of his date of birth as recorded in the registers of a municipality, local
authority or Panchayat or Registrar of Births;

(iii) in the absence of either of the aforesaid two categories of certificate, the employer
or the officer authorised by him in this behalf may require the workman to supply,
a certificate from a Government Medical Officer not below the rank of an Assistant
Surgeon indicating the probable age of the workman provided the cost of obtaining
such certificate is borne by the employer;

(iv) where it is not practicable to obtain a certificate from a Government Medical Officer, an
affidavit sworn, either by the workman or his parents, or by a near relative, who is in
a position to know about the workman’s actual or approximate date of birth, before a
first Class Magistrate or Oath Commissioner, as evidence in support of the date of birth
given by him.

(b) The date of birth of a workman, once entered in the service card of the establishment shall
be the sole evidence of his age in relation to all matters pertaining to his service including
fixation of the date of his retirement from the service of the establishment. All formalities
regarding recording of the date of birth shall be finalised within three months of the
appointment of a workman.

(c) Cases where date of birth of any workman had already been decided on the date these
rules come into force shall not be reopened under these provisions.

Note. - Where exact date of birth is not available and the year of birth is only established then the 1st
July of the said year shall be taken as the date of birth.

(2) CONFIRMATION

The employer shall in accordance with the terms and conditions stipulated in the letter of appointment,
confirm the eligible workman and issue a letter of confirmation to him. Whenever a workman is confirmed,
an entry with regard to the confirmation shall also be made in his service card within a period of thirty
days from the date of such confirmation.

(3) AGE OF RETIREMENT

The age of retirement or superannuation of a workman shall be as may be agreed upon between
the employer and the workman under an agreement or as specified in a settlement or award which
is binding on both the workman and the employer. Where there is no such agreed age, retirement or
superannuation shall be on completion of [58]24 years of age by the workman.

(4) TRANSFER

A workman may be transferred according to exigencies of work from one shop or department to another
or from one station to another or from one establishment to another under the same employer:

Provided that the wages, grade, continuity of service and other conditions of service of the workman are
not adversely affected by such transfer:

Provided further that a workman is transferred from one job to another, which he is capable of doing,
and provided also that where the transfer involves moving from one State to another such transfer shall
take place, either with the consent of the workman or where there is a specific provision to that effect
in the letter of appointment, and provided also that (i) reasonable notice is given to such workman, and
(ii) reasonable joining time is allowed in case of transfers from one station to another. The workman
concerned shall be paid traveling allowance including the transport charges, and fifty per cent thereof
to meet incidental charges.
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(5) MEDICAL AID IN CASE OF ACCIDENTS

Where a workman meets with an accident in the course of or arising out of his employment, the employer
shall, at the employer’s expense, make satisfactory arrangements for immediate and necessary
medical aid to the injured workman and shall arrange for his further treatment, if considered necessary
by the doctor attending on him. Wherever the workman is entitled for treatment and benefits under the
Employee’s State Insurance Act, 1948 or the Workman’s Compensation Act, 1923, the employer shall
arrange for the treatment and compensation accordingly.

(6) MEDICAL EXAMINATION

Wherever the recruitment rules specify medical examination of a workman on, his first appointment,
the employer, shall, at the employer’s expense make arrangements for the medical examination by a
registered medical practitioner.

(7) SECRECY

No workman shall take any papers, books, drawings, photographs, instruments, apparatus, documents
or any other property of an industrial establishment out of the work premises except with the written
permission of his immediate superior, nor shall he in any way pass or cause to be passed or disclose or
cause to be disclosed any information or matter concerning the manufacturing process, trade secrets
and confidential documents of the establishment to any unautthorised person, company or corporation
without the written permission of the employer.

(8) EXCLUSIVE SERVICE

A workman shall not at any time work against the interest of the industrial establishment in which he
is employed and shall not take any employment in addition to his job in the establishment, which may
adversely affect the interest of his employer

BONDS

Bond means a formal document by which a person undertakes to perform a certain act. The bonds are of
different types such as Surety Bond, bonds as financial instruments, judicial bonds, Guarantee bonds, saving
bonds etc. The purpose of issuance of bonds also differs according to the requirements. For example: Surety
Bonds are undertaken for the purpose of providing security if a certain act agreed has not been done. Financial
Instruments bonds are evidence of a debt due on the organisation. A bail bond is an undertaking by an accused
to appear for trial or to pay a sum of money stated therein on non-compliance. A bond is also included in the
wide campass of the term deed. The purpose of undertaking a bond is secure the act or omission for which the
bond is issued as a security.

Specimen Bond and Bail-bond

BOND AND BAIL BOND FOR ATTENDANCE BEFORE COURT

l, (name),of (place),havingbeenarrested ordetainedwithoutwarrant
by the Officer in charge of police station (or having been brought before the Court of ),
charged with the offence of , and required to give security for my attendance before such

Officer of Court on condition that | shall attend such Officer or Court on every day on which any investigation
or trial is held with regard to such charge, and in case of my making default herein, | bind myself to forfeit to
Government the sum of rupees.

Dated, this day of 2023.

(Signature)

S 4 29



PP-DP&A Types of Documents

LESSON ROUND-UP

® A document is one or more official pieces of paper with writing on them. The term ‘document’ is so
imperative and broad that many legislations have defined it differently befitting the intent of legislature
behind the enactment of that statute.

® In legal sense, a deed is a solemn document. Deed is the term normally used to describe all the
instruments by which two or more persons agree to effect any right or liability.

® A business has to enter into various types of agreements with different parties and have to execute
various types of documents in favour of its clients, banks, financial institutions, employees and other
constituents.

® An agreement gives birth to a contract. As per Section 2(e) of the Indian Contract Act, 1872 “every
promise and every set of promises, forming the consideration for each other, is an agreement. It is
apparent from the definition that an agreement is based on a promise.

® Circulars are issued by varied range of individuals and authorities. For example, A company may issue
a circular to its employees for dissemination of a policy approved by the Board of Directors to be
complied by the employees.

® Public notices are issued to convey information to large number of receivers that may called public.
These are announcements made on a happening of a certain event of public interest.

® |etter of Credit (‘'LC’), also known as a documentary credit is a payment mechanism used specially
in international trade. In an LC, buyer’s bank undertakes to make payment to seller on production of
documents stipulated in the document of LC.

® |tis a non-fund-based facility required by the borrowers. Banks are often required to issue guarantees
on behalf of their customers. A bank guarantee ensures that the liabilities of the debtor will be met in
the event he fails to fulfil his contractual obligations.

® According to Collins’ Dictionary, A bye law is a law which is made by a local authority and which
applies only in their area. So, certain organisations frame their Bye Laws for effective functioning.

® A show cause notice is a document delivered to other party to represent the matter. It summaries the
alleged matter and grants the other party an occasion to explain themselves.

® ‘Standing Orders’ defines the conditions of recruitment, discharge, disciplinary action, holidays, leave,
etc.,, go a long way towards minimising friction between the management and workers in industrial
undertakings.

® Bond means a formal document by which a person undertakes to perform a certain act. The bonds
are of different types such as Surety Bond, bonds as financial instruments, judicial bonds, Guarantee
bonds, saving bonds etc.

GLOSSARY

Deed: Deed is the term normally used to describe all the instruments by which two or more persons agree
to effect any right or liability.

Circulars: A circular is a letter or notice sent to a large number of people. The purpose of circulars is to
disseminate the information to large number of individuals.

Tender: A written or formal offer to supply goods or do a job for an agreed price.
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TEST YOURSELF

(These are meant for re-capitulation only. Answers to these questions are not to be submitted for evaluation)

1. The terms Agreements and Contracts may be used interchangeably but they are not necessarily
same. Comment.

2. The managing director of your company intends to disseminate a new policy to the employees.
Prepare a note informing the merits of issuance of circulars.

3. Distinguish between Letter of Credit and Performance Guarantee.

4. XYZ Limited intends to choose an organisation for awarding work orders from time to time for supply
of telephone instruments. Explain the essential ingredients for preparing a tender document.

5. Draft a Public Notice of publishing extract of unaudited financial results XYZ Limited. Assume necessary
facts.

LIST OF FURTHER READINGS

® Chartered Secretary, The ICSI

® Articles written by professionals

OTHER REFERENCES (Including Websites/Video Links)

https://www.icsi.edu/home/cs/
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Lesson

General principles of Drafting >

KEY CONCEPTS

m Drafting m Conveyancing m Fowler’s rules of Drafting m Components of Deeds m Indentures m Endorsements
m Engrossing

Learning Objectives

To understand:

» The meaning of Drafting and Conveyancing
Principles of drafting of Deeds and Conveyancing
Important clauses of Deeds and Agreements
Structure of Deeds and Agreements
Usage of appropriate words in Drafting
How to interpret Deeds

Endorsements

YV V V V V VY V

Stamping

Lesson Qutline

» Introduction » Aids to Clarity and Accuracy
» Drafting » Endorsements
» Conveyancing » Stamping of the Deeds
» Drafting and Conveyancing: Distinguished » Lesson Round-Up
» Distinction between Conveyance and » Glossary
CenieE: » Test Yourself
»  General principles of D.roftlng all sorts of >  List of Further Readings
Deeds and Conveyancing
. » Other References (including websites/video
Basic Components of Deeds .
links)
Important terms and conditions in the
Agreement
» Guidelines for use of particular words and
phrases for Drafting and Conveyancing
» Use of appropriate Words and Expressions
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PP-DP&A General principles of Drafting
REGULATORY FRAMEWORK

o Indian Stamp Act, 1899,

o Transfer of Property Act, 1882
o General Clauses Act, 1897

e Sale of Goods Act, 1930

e Companies Act, 2013

e Notaries Act, 1952

® Indian Evidence Act, 1872

o Negotiable Instrument Act, 1881
® Registration Act, 1908

INTRODUCTION

Importance of drafting and conveyancing for a company’s executive could be well imagined as the company has
to enter into various types of agreements with different parties and have to execute various types of documents
in favour of its clients, banks, financial institutions, employees and other constituents.

The importance of the knowledge about drafting and conveyancing for the corporate executives has been felt
particularly for the three reasons viz.:

(i) for obtaining legal consultations;
(i)  for carrying out documentation departmentally;
(iii)  for interpretation of the documents.

With the knowledge of drafting and conveyancing, better interaction could be had by the corporate executives
while seeking legal advice from the legal experts in regard to the matters to be incorporated in the documents,
to decide upon the coverage and laying down rights and obligations of the parties therein. Knowledge in
advance on the subject matter facilitates better communication, extraction of more information, arriving on
workable solutions, and facilitates settlement of the draft documents, engrossment and execution thereof.

Knowledge of drafting and conveyancing for the corporate executives is also essential for doing documentation
departmentally. An executive can make a better document with all facts known and judging the relevance and
importance of all aspects to be covered therein.

A number of documents are required to be studied and interpreted by the corporate executives. In Indiq, in the
absence of any legislation on conveyancing, it becomes imperative to have knowledge about the important
rules of law of interpretation so as to put right language in the documents, give appropriate meaning to the
words and phrases used therein, and incorporate the will and intention of the parties to the documents.

DRAFTING

Drafting, in legal sense, means an act of preparing the legal documents like agreements, contracts, deeds etc.

Drafting may be defined as the synthesis of law and fact in a language form [Stanley Robinson: Drafting Its
Application to Conveyancing and Commercial Documents (1980); (Butterworths); Chapter 1, p.3]. This is the
essence of the process of drafting. In other words, legal drafting is the crystallization and expression in
definitive form of a legal right, privilege, function, duty, or status. It is the development and preparation of legal
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instruments such as constitutions, statutes, regulations, ordinances, contracts, wills, conveyances, indentures,
trusts and leases, etc.

The process of drafting operates in two planes: the conceptual and the verbal. Besides seeking the right words,
the draftsman seeks the right concepts. Drafting, therefore, is first thinking and second composing.

A proper understanding of drafting cannot be realised unless the nexus between the law, the facts, and the
language is fully understood and accepted. Drafting of legal documents requires, as a pre-requisite, the skills
of a draftsman, the knowledge of facts and law so as to put facts in a systematised sequence to give a correct
presentation of legal status, privileges, rights and duties of the parties, and obligations arising out of mutual
understanding or prevalent customs or usages or social norms or business conventions, as the case may be,
terms and conditions, breaches and remedies etc. in a self-contained and self-explanatory form without any
patent or latent ambiguity or doubtful connotation. To collect, consolidate and co-ordinate the above facts in the
form of a document, it requires serious thinking followed by prompt action to reduce the available information
into writing with a legal meaning, open for judicial interpretation to derive the same sense and intentions of the
parties with which and for which it has been prepared, adopted and signed.

Question: Good Drafting is required only for the purpose of preparing agreements and contracts.
Options: True/False

Answer: False, drafting is required in varied fields such as documentations for business, creating legal
documents including agreements.

CONVEYANCING

Technically speaking, conveyancing is the art of drafting of deeds and documents whereby land or interest in
land i.e. immovable property, is transferred by one person to another; but the drafting of commercial and other
documents is also commonly understood to be included in the expression.

Mitra’s legal and commercial dictionary defines “conveyance” as the action of conveyancing, a means or way of
conveyancing, an instrument by which title to property is transferred, a means of transport, vehicle. In England, the
word “conveyance” has been defined differently in different statutes. Section 205 of the Law of Property Act, 1925
of England provides that the “conveyance includes mortgage, charge, lease, assent, vesting declaration, vesting
instrument, disclaimer, release and every other assurance of property or of any interest therein by any instrument
except awill. “Conveyance”, as defined in clause 10 of Section 2 of the Indian Stamp Act, 1899, “includes a conveyance
on sale and every instrument by which property, whether movable orimmovable, is transferred inter vivos and which
is not otherwise specifically provided by Schedule | of this Act.” Section 5 of the Transfer of Property Act, 1882 (Indian)
makes use of the word “conveyance” in the wider sense as referred to above.

Thus, conveyance is an act of conveyancing or transferring any property whether movable or immovable from
one person to another permitted by customs, conventions and law within the legal structure of the country. As
such, deed of transfer is a conveyance deed which could be for movable or immovable property and according
to the Transfer of Property Act, 1882, transfer may be by sale, by lease, by giving gift, by exchange, by will or
bequeathment. But acquisition of property by inheritance does not amount to transfer under the strict sense of
legal meaning.

In India the forms of conveyancing are based on the present English Forms. It is to be taken note that no
legislation in India has ever been passed on the law of conveyancing.

Question: What is conveyed in conveyancing?

Answer: Generally, Rights and interest is transferred by one person to another in the document prepared for
conveyancing.
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DRAFTING AND CONVEYANCING: DISTINGUISHED

Both the terms “drafting and conveyancing” provide the same meaning although these terms are not
interchangeable. Conveyancing gives more stress on documentation much concerned with the transfer of
property from one person to another, whereas “drafting” gives a general meaning synonymous to preparation
of drafting of documents. Document may include documents relating to transfer of property as well as other
“documents” in a sense as per definition given in Section 3(18) of the General Clauses Act, 1897 which include
any matter written, expressed or described upon any substance by means of letters, figures or mark, which is
intended to be used for the purpose of recording that matter. For example, for a banker the document would
mean loan agreement, deed of mortgage, charge, pledge, guarantee, etc. For a businessman, ‘document of
title to goods’ would mean something as defined under Section 2(4) of the Sale of Goods Act, 1930 so as to
include “Bill of lading, dock-warrant, warehouse-keepers’ certificate, wharfingers’ certificate, railway receipt
multi-model transport document warrant or order for the delivery of goods and any other document used in
ordinary course of business as proof of the possession or control of goods or authorising or purporting to
authorise, either by endorsement or by delivery, the possessor of the document to transfer or receive goods
thereby represented.” As per Section 2(36) of the Companies Act, 2013 the term “document” includes summons,
notice, requisition, order, declaration, form and register, whether issued, sent or kept in pursuance of this Act or
under any other law for the time being in force or otherwise, maintained on paper or in electronic form. Thus,
drafting may cover all types of documents in business usages.

In India, the commercial houses, banks and financial institutions have been using the term “documentation” in
substitution of the words “drafting and conveyancing”. Documentation refers to the activity which symbolises
preparation of documents including finalisation and execution thereof.

DISTINCTION BETWEEN CONVEYANCE AND CONTRACT

Having understood the meaning of conveyance, it becomes necessary to understand the distinction between
conveyance and contract before discussing basic requirements of conveyance or deed of transfer. Apparently,
conveyance is not a contract. The distinction between conveyance and contract is quite clear. Contract remains
to be performed and its specific performance may be sought but conveyance passes on the title to property to
another person. Conveyance does not create any right of any action but at the same time it alters the ownership
of existing right. There may be cases where the transaction may pertain both contract as well as conveyance.
For example, lease, whereby obligation is created while possession of the property is transferred by lessor to
lessee. More so, contracts are governed by provisions of the Indian Contract Act, 1872 whereas the cases of
transfer of immovable property are governed by the Transfer of Property Act, 1882 in India. A mere contract to
mortgage or sale would not amount to actual transfer of interest in the property but the deed of mortgage or
sale would operate as conveyance of such interest. In other words, once the document transferring immovable
property has been completed and registered as required by law, the transaction becomes conveyance. Any
such transaction would be governed under the provisions of the Transfer of Property Act, 1882.

Question: Does drafting and conveyancing both intends to create documents?

Answer: In both drafting and conveyancing documents are purported to be created. However, the purpose of
creation of document is different.

GENERAL PRINCIPLES OF DRAFTING ALL SORTS OF DEEDS AND CONVEYANCING

As discussed above, drafting of legal documents is a skilled job. A draftsman, in the first instance, must ascertain
the names, description and addresses of the parties to the instrument. He must obtain particulars about all
necessary matters which are required to form part of the instrument. He must also note down with provision any
particular directions or stipulations which are to be kept in view and to be incorporated in the instrument. The
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duty of a draftsman is to express the intention of the parties clearly and concisely in technical language. With
this end in view, he should first form a clear idea of what these intentions are.

When the draftsman has digested the facts, he should next consider as to whether those intentions can be
given effect to without offending against any provision of law. He must, therefore, read the introductory note,
or, if time permits, the literature on the subject of the instrument. A corporate executive, therefore, must note
down the most important requirements of law which must be fulfilled while drafting complete instrument on the
subject. Validity of document in the eye of law cannot be ignored and at the same time the facts which should
be disclosed in the document cannot be suppressed. Nothing is to be omitted or admitted at random. Therefore,
knowledge of law of the land in general and knowledge of the special enactments applicable in a particular
situation is an essential requirement for a draftsman to ensure that the provisions of the applicable law are not
violated or avoided. For example, in cases where a deed to be executed by a limited company, it is necessary
to go into the question as to whether the company has got power or authority under its memorandum to enter
into the transaction. A company can do only that much which it is authorised by its memorandum. Further, a
company being a legal entity, must necessarily act through its authorised agents. A deed, therefore, should be
executed by a person duly authorised by the directors by their resolution or by their power of attorney.

It is also to be ensured that the format of documents adopted adheres to the customs and conventions in vogue in
the business community or in the ordinary course of legal transactions. For any change in the form of such document,
use of juridical and technical language should invariably be followed. The statements of negatives should generally
be avoided. The order of the draft should be strictly logical. Legal language should be, to the utmost possible extent,
precise and accurate. The draft must be readily intelligible to laymen. All the time the draftsman must keep his eye
on the rules of legal interpretation and the case-law on the meaning of particular words and choose his phraseology
to fit them. [Piesse and Giechrist Smith book on The Elements of Drafting, 2nd Ed. pp. 7-12].

Document should be supported by the schedules, enclosures or annexures in case any reference to such
material has been made in that.

Rules to be followed while drafting of documents
In addition to above facts, following rules should also be followed while drafting the documents:

(i) Fowlers’ five rules of drafting

Familiar Correct
Word e Word
Fowlers’ five Singl
Rules of \/I\;]gj
Drafting or
Short Saxon
Word Word
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According to Fowler, “anyone who wishes to become a good writer should endeavour, before he allows
himself to be tempted by more showy qualities, to be direct, simple, brief, vigorous and lucid.”

The principle referred to above may be translated into general in the domain of vocabulary as follows:
(a) Prefer the familiar word to the far fetched (familiar words are readily understood).
(b) Prefer the concrete word to the abstract (concrete words make meaning more clear and precise).

(c) Prefer the single word to the circumlocution (single word gives direct meaning avoiding adverb
and adjective).

(d) Prefer the short word to the long (short word is easily grasped).

(e) Prefer the Saxon word to the Roman (use of Roman words may create complications to convey
proper sense to an ordinary person to understand).

(ii) Sketch or scheme of the draft document

It is always advisable to sketch or outline the contents of a document before taking up its drafting. This
rule is suggested by Mr. Davidson, a celebrated authority on conveyancing in his book on Conveyancing,
4th Ed., Vol. I, p. 20, where the learned author says as follows:

“The first rule on which a draftsman must act is this-that before his draft is commenced, the whole
design of it should be conceived, for if he proceeds without any settled design, his draft will be confused
and incoherent, many things will be done which ought to be done and many left undone which ought to
be done. He will be puzzled at every step of his progress in determining what ought to be inserted and
what is to guide him in his decision because he does not know what his own object is.”

The importance of the above rule cannot be overemphasized and it should be observed by every
draftsman.

(iii) Skelton draft and its self-appraisal

After the general scheme of the draft has been conceived, the draftsman should note down briefly
the matters or points which he intends to incorporate in his intended draft. In other words, he should
frame what is called a “skeleton draft” which should be filled in or elaborated as he proceeds with
his work. Once the draft of the document is ready, the draftsman should appraise it with reference
to the available facts, the law applicable in the case, logical presentation of the facts, use of simple
language intelligible to layman, avoidance of repetition and conceivable mis-interpretation, elimination
of ambiguity of facts, and adherence to the use of Fowlers’ Rules of drafting so as to satisfy himself
about its contents.

(iv) Special attention to be given to certain documents

Certain documents require extra care before taking up the drafting. For example, it must be ensured
that contractual obligations are not contrary to the law in the document, where the facts so warrant to
ensure. Further, in all the documents where transfer of immovable property is involved through any of
the prescribed legal modes, it is necessary to ensure the perfect title of the transferor to such property
proposed to be transferred by causing investigation and searches in relation to such title done through
competent lawyers or solicitors in the concerned offices of Registrar of Assurance, local authorities,
Registrar of Companies (in the case of the vendor being a corporate unit) etc. In addition, the requisite
permissions required under different enactments viz., Income-tax Act, Land Ceiling Laws, Companies
Act, 2013, Lessor’s consent in the case of leasehold land, or any compliance desired under other
Central or State Laws or personal laws etc. should be planned to be obtained in advance and recited
in the documents wherever thought necessary.
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(v) Expert’s opinion

If the draft document has been prepared for the first time to be used again and again with suitable
modification depending upon the requirements of each case it should be got vetted by the experts to
ensure its suitability and legal fitness if the corporate executive feels it so necessary.

To sum up, the draftsman should bear in mind the following principles of drafting:
(i) As far as possible the documents should be self-explanatory.

(i) The draftsman should begin by satisfying himself that he appreciates what he means to say in the
document.

(iiiy The well drafted document should be clear to any person who has competent knowledge of the
subject matter.

(iv) The draft must be readily intelligible to a layman.

(v) The document may not be perfect because it says too much or too little or is ambiguous or contains
one or more of the facts because it has to be applied in circumstances which the draftsman never
contemplated. This should be avoided in the drafting of the documents.

(vi) Nothingis to be omitted or admitted at random on the document that is to say negative statements
should generally be avoided.

(vii) Use of juridical language should be made.

(viii) The text of the documents should be divided into paragraphs containing the relevant facts. Each
paragraph should be self-explanatory and should be properly marked by use of Nos. of letters for
clause, sub- clause and paragraphs.

(ix) Schedule should be provided in the documents. Schedule is a useful part of the document and
should contain the relevant information which forms part of the document. Whether any portion of
the document should be putinto the schedule(s) will depend upon the circumstances. The schedule
is important in the document as it explains useful matters which forms part of the document and
should not be ignored and should not be inserted in the body of the document. The main function
of the schedule is to provide supplementary test to the document with clarity and convenience.

(x) The active voice is preferable to the passive voice, unless the passive voice in a particular
connection makes the meaning more clear. [See Sir Rohland Burrow’s Book on Interpretation of
Documents, pp. 119 to 121].

Some Do’s

—_

Reduce the group of words to single word;
Use simple verb for a group of words;
Avoid round-about construction;

Avoid unnecessary repetition;

Write shorter sentences;

Express the ideas in fewer words;

Prefer the active to the passive voice sentences;

© N o g & W N

Choose the right word;
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9. Know exactly the meaning of the words and sentences you are writing; and

10. Put yourself in the place of reader, read the document and satisfy yourself about the content,
interpretation and the sense it carries.

Some Don’ts
The following things should be avoided while drafting the documents:
1. Avoid the use of words of same sound. For example, the words “Employer” and “Employee”;

2.  Whenthe clause in the document is numbered it is convenient to refer to any one clause by using single
number for it. For example, “in clause 2 above” and so on;

3. Negative in successive phrases would be very carefully employed;

4. Draftsman should avoid the use of words “less than” or “more than”, instead, he must use “not
exceeding”;

5. If the draftsman has provided for each of the two positions to happen without each other and also
happen without, “either” will not be sufficient; he should write “either or both” or express the meaning
of the two in other clauses.

While writing and typing, the following mistakes generally occur which should be avoided:
1. “And” and “or”;

“Any” and “my”;

“Know” and “now”;

“Appointed” and “Applied”;

a > W N

“Present” and “Past” tense.

BASIC COMPONENTS OF DEEDS

Having understood, the meaning of drafting and conveyancing it is necessary to familiarise with various terms
such as deeds, documents, indentures, deed poll etc. These terms are frequently used in legal parlance in
connection with drafting and conveyancing. Out of these, the meaning of deeds and documents, have a common
link, and used in many a time interchangeably, but it is very essential to draw a line in between.

Deed

In legal sense, a deed is a solemn document. Deed is the term normally used to describe all the instruments
by which two or more persons agree to effect any right or liability. To take for example Gift Deed, Sale Deed,
Deed of Partition, Partnership Deed, Deed of Family Settlement, Lease Deed, Mortgage Deed and so on. Even a
power of Attorney has been held in old English cases to be a deed. A bond is also included in the wide campass
of the term deed.

For such an instrument covering so wide field it is difficult to coin a suitable definition. A deed may be defined as
a formal writing of a non-testamentary character which purports or operates to create, declare, confirm, assign,
limit or extinguish some right, title, or interest. Many authorities have tried to define the deed. Some definitions
are very restricted in meaning while some are too extensive definitions. The most suitable and comprehensive
definition has been given by Norten on ‘Deeds’ as follows:

A deed is a writing —

(@) on paper, vallum or parchment,
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(b) sealed, and

(c) delivered, whereby an interest, right or property passes, or an obligation binding on some persons is
created or which is in affirmance of some act whereby an interest, right or property has been passed.

In Halsbury’s Laws of England, a deed has been defined as “an instrument written on parchment or paper
expressing the intention or consent of some person or corporation named therein to make (otherwise than
by way of testamentary disposition, confirm or concur in some assurance of some interest in property or of
some legal or equitable right, title or claim, or to undertake or enter into some obligation, duty or agreement
enforceable at law or in equity or to do, or concur in some other act affecting the legal relations or position of a
party to the instrument or of some other person or corporation, sealed with the seal of the party, so expressing
such intention or consent and delivered as that party’s act and deed to the person or corporation intended to
be affected thereby.

A deed is a present grant rather than a mere promise to be performed in the future. Deeds are in writing, signed,
sealed and delivered.

Deeds are instruments, but all instruments are not deeds.

Document

“Document” as defined in Section 3(18) of General Clauses Act, 1897 means any matter expressed or described
upon any substance by means of letters, figures or marks, or by the more than one of those means, intended to
be used, or which may be used, for the purpose of recording that matter.

lllustration:
® A writing is a document.
® Words printed, lithographed or photographed are documents. A map or plan is a document.

® Aninscription on a metal plate or stone is a document. A caricature is a document. Thus, document is
a paper or other material thing affording information, proof or evidence of anything.

® Alldeeds are documents. But it is not always that all documents are deeds. A document under seal
may not be a deed if it remains undelivered, e.g. a will, an award, a certificate of admission to a
learned society, a certificate of shares or stocks and share warrant to bearer, an agreement signed
by directors and sealed with the company’s seal, license to use a patented article, or letters of
co-ordination.

® Documentary evidence as such is an important piece of evidence of which the Courts and Tribunals
take judicial cognizance.

Various Kinds of Deeds
Particular statutory definitions cover different sets of deeds. In the re-statement of American Law in Corpus
Juris Secundum, the following kinds of deeds have been explained:
® A good deed is one which conveys a good title, not one which is good merely in form.

® A good and sufficient deed is marketable deed; one that will pass a good title to the land it purports to
conveuy.

® An inclusive deed is one which contains within the designated boundaries lands which are expected
from the operation of the deed.
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® A latent deed is a deed kept for twenty years or more in man’s escritoire or strong box. A lawful deed
is a deed conveying a good or lawful title.

® A pretended deed is a deed apparently or prima facie valid.

® Avoluntary deed is one given without any “valuable consideration”, as that term is defined by law, one
founded merely on a “good”, as distinguished from a “valuable”, consideration on motives of generosity
and affection, rather than a benefit received by the donor, or, detriment, trouble or prejudice to the
grantee.

® A warranty deed is a deed containing a covenant of warranty.

® A special warranty deed which is in terms a general warranty deed, but warrants title only against
those claiming by, through, or under the grantor, conveys the described land itself, and the limited
warranty does not, of itself, carry notice of title defects.

Some other terms connected with deeds are of importance of general legal knowledge. These terms are
mentioned herein below:

(i) Deed Pool

A deed between two or more parties where as many copies are made as there are parties, so that each
may be in a possession of a copy. This arrangement is known as deed pool.

(ii) Deed Poll

A deed made and executed by a single party e.g. power of attorney, is called a deed poll, because in
olden times, it was polled or cut level at the top. It had a polled or clean cut edge. It is generally used for
the purpose of granting powers of attorney and for exercising powers of appointment or setting out an
arbitrator’s award. It is drawn in first person usually.

(iiij) (a) Indenture

Indenture are those deeds in which there are two or more parties. It was written in duplicate upon one
piece of parchment and two parts were severed so as to leave an indented or vary edge, forging being
then, rendered very difficult. Indentures were so called as at one time they are indented or cut with uneven
edge at the top. In olden times, the practice was to make as many copies or parts as they were called,
of the instruments as they were parties to it, which parts taken together formed the deed and to engross
all of them of the same skin of parchment. This practice of indenting of deeds is no more used in England
and at present indenture means a deed between two or more persons / parties importing the meaning of
executed contract of conveyancing.

(b) Cyrographum

This was another type of indenture in olden times. The word “Cyrographum” was written between two
or more copies of the document and the parchment was cut in a jugged line through this word. The idea
was that the difficulty of so cutting another piece of parchment that it would fit exactly into this cutting
and writing constituted a safeguard against the fraudulent substitution of a different writing for one of the
parts of the original. This practice of indenting deeds also has ceased long ago and indentures are really
now obsolete but the practice of calling a deed executed by more than one party as an “indenture” still
continues in England.

(iv) Deed Escrow

A deed signed by one party will be delivered to another as an “escrow” for it is not a perfect deed. It is
only a mere writing (Scriptum) unless signed by all the parties and dated when the last party signs it. The
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deed operates from the date it is last signed. Escrow means a simple writing not to become the deed of
the expressed to be bound thereby, until some condition should have been performed. (Halsbury Laws of
England, 3rd Edn., Vol. II, p. 348).

Question: Which of the given sections defines the term “Document”?
Options:

(A) Section 3(18) of General Clauses Act, 1897

(B) Section 2(19) of Indian Contract Act, 1872

(C) Section 3(16) of Companies Act, 2013

(D) 2(99) of Indian Penal Code, 1860

Answer: (A)

Broad Outlines of Deeds

As explained what is a deed, it is now appropriate to know more about drafting of Deed as a document. Out of
various types of deeds, Deeds of Transfer of Property is the most common one. Deeds of Transfer include Deed
of Sale, Deed of Mortgage, Deed of Lease, Deed of Gift etc. These deeds effect a transfer of property or interest.

A deed is divided into different paragraphs. Under each part relevant and related information is put in paragraph
in simple and intelligible language as explained in the earlier chapter. If a particular part is not applicable in a
particular case that part is omitted from the document.

The usual parts or components or clauses of deeds in general are mentioned as follows:
1. Description of the Deed Title

A deed usually begins with the name of the deed and as such the deed should contain the correct title
such as “This Deed of Sale”, “This Deed of Mortgage”, “This Deed of Lease”, “This Deed of Conveyance”,
“This Deed of Exchange”, “This Deed of Gift” etc. These words should be written in capital letters in
the beginning of document. Where it is difficult to locate the complete transaction out of number of
transactions covered under the deed, it may not be possible to give single name to the deed like ‘Deed
of Gift’ and as such it would be better to describe the deed as “This Deed” written in capital letters like
“THIS DEED”.

This part hints the nature of the deed and gives a signal to the reader about the contents of the Deed.

Sometimes a question may arise whether a particular instrument or document is a deed of conveyance
of transfer. To ascertain the nature of the document it becomes necessary to read the language of
the document and locate the intention of the parties which is the sole determining factor. Besides the
intention of the parties, consideration paid for conveyance is another important aspect in assessing
the document as a conveyance. Consideration may be paid initially or may be agreed to be paid in
future also. However, in those cases where any condition is stipulated as precedent to the title being
passed on to the purchaser then the document does not become conveyance unless the condition is
performed. The document may be couched in ambiguous terms then the interpretation of the wordings
would throw light on the intention of the parties so as to treat a particular document as conveyance
or contract or otherwise. Therefore, naming a deed does not control or change the basic nature and
purpose of the deed.

2. Place and Date of Execution of a Deed

The date on which the document is executed comes immediately after the description of the deed. For
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example, “This Deed of Mortgage made on the first day of January, 2023". It is the date of execution
which is material in a document for the purpose of application of law of limitation, maturity of period,
registration of the document and passing on the title to the property as described in the document.
Thus, the “date” of the document is important.

Date of execution of document is inscribed on the deed. The date is not strictly speaking an essential
part of the deed. A deed is perfectly valid if it is undated or the date given is an impossible one, e.g. 30"
day of February.

If no date is given oral evidence will always be admissible to prove the date of execution only it leaves
necessary to prove it. However, it is of great importance to know the date from which a particular deed
operates. In India there is a short period of 4 months (Section 23 of Registration Act) for its registration
from the date of execution within which a deed must be presented for registration. The date is important
for application of law of limitation also. In view of the extreme importance of date of execution of deed
it should be regarded as an essential requirement. The date of deed is the date on which parties sign
or executing it. If several parties to a deed sign the deed on different dates, in such cases, the practice
is to regard the last of such dates as the date of deed.

In order to avoid mistake and risk of forgery, the date be written in words and in figures.

The place determines the territorial and legal jurisdiction of a document as to its registration and for
claiming legal remedies for breaches committed by either parties to the document and also for stamping
the document, as the stamp duty payable on document differs from State to State. An Illustration of this
part follows:

“This Deed of Lease made at New Delhi on the Twenty Second day of February Two Thousand and
Twenty Three (22.02.2023)” etc.

3. Description of Parties

The basic rule is that all the proper parties to the deed including inter-parties should be properly
described in the document because inter-parties are pleaded as they take benefit under the same
instrument. While describing the parties, the transferor should be mentioned first and then the transferee.
Where there is a confirming party, the same may be placed next to the transferor. In the order of parties,
transferee comes in the last.

Full description of the parties should be given to prevent difficulty in identification. Description must be
given in the following order:

Name comes first, then the surname and thereafter the address followed by other description such as
s/o, w/o, d/o, etc. It is customary to mention in India caste and occupation of the parties before their
residential address.

However, presently mention of caste is not considered necessary. But to identify the parties if required
under the circumstances, it may be necessary to mention the profession or occupation of a person/
party to the deed. For example, Company Secretary Medical Practitioner, Chartered Accountant, or
Advocate or likewise.

Inthe case of juridical persons like companies or registered societies itis necessary that after their names
their registered office and the particular Act under which the company or society was incorporated
should be mentioned. For example, “XYZ Co. Limited, the company registered under the Companies
Act, 2013 and having its registered office at 1, Parliament Street, New Delhi”.

In cases where the parties may be idol then name of the idol and as represented by its “Poojari” or
“Sewadar”, or so, should be mentioned. For example, “the idol of Shri Radha Mohan Ji installed in
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Hanuman Temple in Meerut being 10, Jawahar Chowk, Lale Ka Bazar, Meerut City acting through its
Sewadar Pt. Krishan Murari Lal Goswami of Mathura”.

In the case of persons under disability like minor, lunatic, etc. who cannot enter into a contract except
through a guardian or a ward, in certain cases through guardian with the permission of the court where
necessary, full particulars of the same should be given with the authority from whom a guardian draws
power. For example, “Mohan, a minor, acting through Rajender as guardian appointed by Civil Judge
Class |, Delhi by order on passed under section of

Act or “Mohan, Minor acting through his father and natural guardian Rajender
etc.” In this way, particulars for the sake of identification of the party should be given. Similarly, in the
case of partners, trustees, co-partners, etc. full details of the parties should be given for the sake of
identification.

Reference label of parties are put in Parenthesis against the name and description of each party to
avoid repetition of their full names and addresses at subsequent places. The parties are then prepared
to by their respective lables e.g. “lesser” and “lessee” in a lease deed.

The form is illustrated as under:

(i) Individual

“This lease deed is made at New Delhi on the Monday, day of February 2023.
between
Shri Vinod s/o resident of

(Hereinafter called ‘lessor’ which term shall mean and unless, it be repugnant
to the context or meaning thereof mean and include the heirs, legal representative or assigns) of
the one part;

and

Shri Rohil s/o resident of
(Hereinafter called ‘lessee’ which term shall unless it be repugnant to the context
or meaning thereof mean and include the heirs, legal representative or assigns) of the other part.”

(i)  Companies and organisations
“This lease deed is made at New Delhi on the Monday, day of February 2023.
between

XYZ Retainers Limited, a Public Limited Company incorporated under Companies Act, 2013
having its registered office at represented through
, Company Secretary, (Which term or expression unless repugnant to the
context or meaning thereof shall be deemed to include its successors and permitted assigns)
hereinafter referred to as the “XYZ Co.”, of the “FIRST PART’.

and

MNO LLP, a Limited Liability Partnership formed under Limited Liability Partnership Act, 2008 having
its office at represented through ,
Managing Partner, (Which term or expression unless repugnant to the context or meaning thereof
shall be deemed to include its successors and permitted assigns) hereinafter referred to as the
“MNO LLP’, of the “SECOND PART”.
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4. Recitals

Recitals contain the short story of the property up to its vesting into its transferors. Care should be
taken that recitals are short and intelligible. Recitals may be of two types. One, narrative recitals which
relates to the past history of the property transferred and sets out the facts and instrument necessary
to show the title and relation to the party to the subject matter of the deed as to how the property was
originally acquired and held and in what manner it has developed upon the grantor or transferor. The
extent of interest and the title of the person should be recited. It should be written in chronological order
i.e. in order of occurrence. This forms part of narrative recitals. This is followed by introductory recitals,
which explain the motive or intention behind execution of deed.

Introductory recitals are placed after narrative recitals. The basic objective of doing so, is to put the
events relating to change of hand in the property.

Recitals should be inserted with great caution because they precede the operative part and as a matter of
fact contain the explanation to the operative part of the deed. If the same is ambiguous recitals operate as
estoppel. Recital offers good evidence of facts recited therein. Recitals are not generally taken into evidence
but are open forinterpretation for the courts. If the operative part of the deed is ambiguous anything contained
in the recital will help in its interpretation or meaning. In the same sense, it is necessary that where recitals
contain chronological events that must be narrated in chronological order.

Recitals carry evidentiary importance in the deed. It is an evidence against the parties to the instrument
and those claiming under and it may operate as estoppel [Ram Charan v. Girija Nandini, 3 SCR 841
(1965)].

Recital generally begins with the words “Whereas” and when there are several recitals instead of
repeating the words “Whereas” before each and every one of them, it is better to divide the recitals into
numbered paragraphs for example, “Whereas” —

1.

3.
etc.
5. Testatum

This is the “witnessing” clause which refers to the introductory recitals of the agreement, if any, and
also states the consideration, if any, and recites acknowledgement of its receipt. The witnessing
clause usually begins with the words “NOW THIS DEED WITNESSES”. Where there are more than one
observations to be put in the clause the words, “NOW THIS DEED WITNESSES AS UNDER” are put in
the beginning and then paragraphs are numbered.

6. Consideration

As stated above, consideration is very important in a document and must be expressed. Mention of
consideration is necessary otherwise also, for example, for ascertaining stamp duty payable on the
deed under the Indian Stamp Act, 1899. There is a stipulation of penalty for non-payment of stamps, but
non-mention of consideration does not invalidate the document.

In the absence of mention of consideration the evidentiary value of document is reduced that the
document may not be adequately stamped and would attract penalty under the Stamp Act.

7. Receipt

Closely connected with consideration is the acknowledgement of the consideration amount by the
transferor, who is supposed to acknowledge the receipt of the amount. An illustration is as follows:

“Now this Deed witnesses that in pursuance of the aforesaid agreement and in consideration of sum
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of ¥100,000/- (Rupees One Lakh Only) paid by the transferee to the transferor before the execution
thereof (receipt of which the transferee does hereby acknowledge)”.

8. Operative Clause

This is followed by the real operative words which vary according to the nature of the property and
transaction involved therein. The words used in operative parts will differ from transaction to transaction.

For example, in the case of mortgage the usual words to be used are “Transfer by way of simple
mortgage” (usual mortgage) etc. The exact interest transferred is indicative after parcels by expressing
the intent or by adding habendum. (The parcel is technical description of property transferred and it
follows the operative words).

9. Description of Property

Registration laws in India require that full description of the property be given in the document which
is presented for registration under Registration Act. Full description of the property is advantageous to
the extent that it becomes easier to locate the property in the Government records and verify if it is free
from encumbrances. If the description of the property is short, it shall be included in the body of the
document itself and if it is lengthy a schedule could be appended to the deed. It usually contains areaq,
measurements of sides, location, permitted use, survey number etc. of the property.

10. Parcels Clause

This is a technical expression meaning methodical description of the property. It is thereby a brief
description of the property which is the subject matter of the deed. It is necessary that in case of
non-testamentary document containing a map or plan of the property shall not be accepted unless
it is accompanied by the True Copy. Usually the Parcel Clause starts with the words “All Those
and further or description covers as per the type of property
subjected to transfer under the deed. This clause includes words such as: Messuages, Tenements,
Hereditaments, Land, Water etc. But use of these now has been rendered unnecessary in view of
Section 8 of Transfer of Property Act, 1882 given herein below.

“Section 8. Operation of transfer — Unless a different intention is expressed or necessarily implied,
a transfer of property passes forthwith to the transferee all the interest which the transferor is then
capable of passing in the property, and in the legal incidents thereof.”

This Section has cut down the length of the deeds and do away with description of minute details of the
incidents of the property intended to be conveyed.

Examples
And, where the property is machinery attached to the earth, the movable parts thereof;

And, where the property is a house, the easements annexed thereto, the rent thereof accruing after
the transfer, and the locks, keys, bars, doors, windows, and all other things provided for permanent
use therewith;

And, where the property is a debt or other actionable claim, the securities therefor (except where
they are also for other debts or claims not transferred to the transferee), but not arrears of interest
accrued before the transfer;

And, where the property is money or other property yielding income, the interest or income thereof
accruing after the transfer takes effect.”
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11. Exceptions and Reservations Clause

It refers to admission of certain rights to be enjoyed by the transferor over the property to be agreed
to by the transferee. All exceptions and reservations out of the property transferred should follow the
parcels and operative words. It is the contractual right of the parties to the contract or to the document
to provide exceptions and reservations which should not be uncertain, repugnant or contrary to the spirit
of law applicable to a particular document or circumstances. For example, Section 8 of the Transfer
of Property Act, 1882 provides for transfer of all the interest to the transferee in the property and any
condition opposing the provisions of law will be void. Further, Section 10 of the said Act provides that
any condition or limitation absolutely restraining the transferee of property in disposing of his interest
in the property is void. So, nothing against the spirit of law can be provided in the document.

The clause generally is signified by the use of words “subject to” in deeds, where it is mentioned, it is
advisable that both the parties sign, to denote specific understanding and consenting to this aspect.

12. Premises and Habendum

Habendum is a part of deed which states the interest, the purchaser is to take in the property. The
habendum clause can define how long the interest granted will extend. Habendum clause starts with the
words “TO HAVE AND TO HOLD”. Formerly in England if there was a gratuitous transfer, the transferee
was not deemed to be the owner of the beneficial estate in the property, the equitable estate wherein
remained with the transferor as a resulting trust for him. It was therefore, necessary to indicate in the
deed that it was being transferred for the use of the transferee if it was intended to confer an equitable
estate in him. It was for that reason that the habendum commenced with the words: “to have to hold
to the use of”. Now it is not necessary to express it so. In the modern deeds, however, the expression
“to have and” are omitted. The habendum limits the estate mentioned in the parcels. The transferee
is mentioned again in the habendum for whose use the estate is conveyed. Whatever precedes the
habendum is called the premises. The parcels or the description of the property usually again included
in the premises. If the property conveyed in encumbered, reference thereto should be made in the
habendum. If the parties to transfer enter into covenants, they should be entered after the habendum.

In India such phrases as “to have and to hold” or such an expression as “to the use of the purchaser” can
very well be avoided as in cases except those of voluntary transfers such an expression is superfluous.

13. Reddendum

Itis peculiar to a deed of lease. Here is mentioned the mode and time fixed for payment of rent. It begins
with the word “rendering or paying” with reference to the rent. Thus it is a reserving clause in a deed,
especially the clause in a lease that specifies the amount of the rent and when it should be paid.

14. Covenants and Undertakings

The term “covenant” has been defined as an agreement under seal, whereby parties stipulates for
the truth of certain facts. In Whasten’s Law Lexicon, a covenant has been explained as an agreement
or consideration or promise by the parties, by deed in writing, signed, sealed and delivered, by which
either of the parties, pledged himself to the other than something is either done or shall be done for
stipulating the truth of certain facts. Covenant clause includes undertakings also. Usually, covenant is
stated first. In some instances the covenants and undertakings are mixed, i.e. can not be seperated in
that case, they are joint together, words put for this as “The Parties aforesaid hereto hereby mutually
agree with each other as follows:” Such covenants may be expressed or implied.

15. Testimonium Clause

Testimonium is the clause in the last part of the deed. Testimonium signifies that the parties to the
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document have signed the deed. This clause marks the close of the deed and is an essential part of the
deed.

The usual form of testimonium clause is as under:

“In witness whereof, parties hereto have hereunto set their respective hands and seals the date and
year first above written”.

In India, seals are not commonly used and in those cases testimonium clause reads as under:
“IN WITNESS WHEREOF the parties hereto have signed this DEED on the date above written”.

Thus testimonium clause can be worded according to the status and delegation of executants. Moreover,
this clause in the deed presupposes that the proper parties are signing the document.

16. Signature and Attestation Clause

After Testimonium clause, signatures of the executants of the documents and their witnesses attesting
their signatures follow. If the executant is not competent enough to contract or is juristic person, deed
must be signed by the person competent to contract on its behalf. For example, if the deed is executed
by the company or co- operative society then the person authorised in this behalf by and under the
articles of association or rules and regulations or by resolution as the case may be should sign the
document and seal of the company/society (if applicable) should be so affixed, thereto by mentioning
the same.

In India, the Deed of Transfer is not required to be signed by the transferee even though the transferee
is mentioned as party in the document. All conditions and covenants are binding upon him without his
executing the conveyance, if he consents to it by entering into the lease granted under the conveyance.
However, in case the deed contains any special covenant by the transferee or any reservation is made
by the transferee then it is always proper to have the deed signed by the transferee also.

Attestation is necessary in the case of some transfers, for example, mortgage, gift, sale, and revocation
of will. In other cases, though it is not necessary, it is always safe to have the signatures of the
executant attested. Attestation should be done by at least two withesses who should have seen the
executant signing the deed or should have received from the executant personal acknowledgement to
his signatures. It is not necessary that both the witnesses should have been present at the same time.
There is no particular form of attestation but it should appear clearly that witnesses intended to sign is
attesting the witnesses. General practice followed in India is that the deed is signed at the end of the
document on the right side and attesting witnesses may sign on the left side. If both the parties sign in
the same line then the transferor may sign on the right and the transferee on the left and witnesses may
sign below the signatures.

It is essential that the attesting witness should have put his signature, amino attestandi, intending for
the purpose of attesting that he has seen the executant sign or has received from him, a personal
acknowledgement of his signature.

17. Supplemental Deeds

Supplemental deed is a document which is entered into between the parties on the same subject on
which there is a prior document existing and operative for adding new facts to the document on which
the parties to the document have agreed which otherwise cannot be done by way of endorsement.
Thus, supplemental deed is executed to give effect to the new facts in the deed. When a deed or
document is required to be supplemented by new facts in pursuance of or in relation to a prior deed
this can be affected by either endorsement on the prior deed when short writing would be sufficient,
or by executing a separate deed described as supplemental deed. For example, if lessee transfers his
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right in the lease to another person such transfer may be done by way of endorsement. On the other
hand, if the terms of the lease document are to be altered then it becomes necessary to give effect
to such alteration through a supplementary deed. In case the alteration to be made in the terms and
conditions and is of minor nature and can be expressed by a short writing execution of supplementary
deed may not be considered necessary as this can be done by endorsement only. Thus, this is a matter
of convenience which of the two alternatives whether endorsement or a supplementary deed is to be
used by the parties to a particular document.

For giving effect to the supplemental deed the form of the deed of agreement will be more or less the
same as endorsement as explained later in this lesson with the difference that with the other names of
the parties the words, “Supplemental (intended to read as annexed) to a deed of
dated made between the parties thereto (or between )
hereinafter called the principal deed”, shall be added. In case the particulars of a principal deed are
somewhat long it is more convenient to refer to the principal deed in the first recital and to say that this
deed (the one under preparation) is supplemental to that (the former) deed; for example, “Whereas this
deed is supplemental to a deed of sale made, etc. hereinafter called the ‘principal deed’.

There may be situations when the supplemental deed is supplemental to several deeds. In such a case,
each prior deed should be mentioned clearly by way of recitals to make the deed with reference to the
existing deed intelligible and free from ambiguity.

All supplemental deed should be stamped according to the nature of the transaction which they
evidence. In case it is an agreement, it must be stamped as an agreement.

18. Annexures or Schedules

A deed remains incomplete unless particulars as required under registration law about the land or
property are given in the Schedule to be appended to the deed. It supplements information given in
the parcels. A Site Plan or Map Plan showing exact location with revenue no. Mutation No., Municipal
No., Survey No., Street No., Ward Sector/Village/Panchayat/Taluka/District /Plot No., etc. so that the
demised property could be traced easily.

IMPORTANT TERMS AND CONDITIONS IN THE AGREEMENT

An agreement which is enforceable at law is called a contract. Generally, when a contract is reduced to
writing, the document itself is called an agreement. Accordingly, there cannot be an agreement unless there
are two or more parties that agree to perform certain acts or refrain from doing something. A company has
to execute numerous commercial agreements and other contracts during the course of its business. But how
many company executives possess the simple, easily cultivable, yet rare acumen of concluding their contracts
precisely, comprehensively and unambiguously? It is very much desirable and useful to keep in view certain
important points in regard to the drafting of contracts, particularly commercial and international trade contracts.

There is no particular form prescribed for the drawing up of trade contracts, except that they must fulfil all the
essential requirements of a valid contract under the law applicable to the contract. If the law requires any
particular category of contracts to be in writing or to be registered, these formalities must be complied with. A
contract may be hand written, type written or printed. It may be as brief or as detailed as the circumstances of
a particular trade transaction demand.

However, it is extremely desirable and essential that precise and comprehensive terms and conditions relating
to the subject matter and performance of the contract should be incorporated by companies in both domestic
and international contracts. In sale-purchase contracts well defined provisions relating to the quality and
quantity of goods, the shipment period, price (C.I.F./C&F/F.O.B., etc.), delivery, port of shipment and of destination
packing and marketing, mode of payment, insurance, brokerage/commission etc. should also be stipulated. In
international contracts additional provisions relating to the applicable law, licences and permits, taxes, duties
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and charges, exchange rate, etc. also become relevant and important. Some of the important matters that
deserve to be provided for in the agreements are discussed briefly hereunder:

1. Description of Parties to the Contract: Parties to the contract should properly be defined by mentioning
their names, status and address. In case of an individual, father’s name; and in case of a company, the
place where registered office is situated should also be given. In case of firms and companies, the
particulars of persons representing them should be invariably given, including detailed particulars of
the firm.

2. Legal Nature of the Contract: In the title or in the introductory part of the contract, the parties should
clearly indicate the legal nature of the contract as to whether it is a sale/purchase contract or a
commercial agency contract or a contract for technical assistance and advice or building construction
and erection contract, etc. so as to avoid any doubt as regards the nature of the contract and the legal
position of the parties thereunder.

3. Licences and Permits: It is desirable to provide for, particularly in international trade contracts, as to
which party would be responsible for obtaining export/import licences and the effects of delay, refusal
or withdrawal of a license by Government authority, etc. Generally, it is the commercial practice to
provide that each party to the contract may obtain the requisite licences in its own country.

4. Taxes, Duties and Charges: A provision regarding the responsibility for payment of taxes, duties and
other charges, if any, may also be included in the contract. In international contracts, it is generally
provided that the seller would be responsible for taxes, duties and charges levied in the country of
export and the buyer with such charges levied in the country of import. Provision should also be made
for fluctuations in the rate of taxes, duties and fees, after the conclusion of the contract and it may be
agreed upon whether any increase in such rates would be borne by the buyer or the seller.

5. Quality, Quantity and Inspection of Goods: Quality of the goods is very important to the buyer in
a sale-purchase contract and it is in this area that a number of disputes arise and, therefore, it is
necessary to include a suitable provision relating to the description and inspection of the quality
and quantity of the goods in the contract. Inspection of the goods may be provided either in the
seller’s country before shipment or in the buyer’s country after delivery of the goods, depending
upon the relative convenience of the parties in this regard. Some tolerance of 10 to 15% is generally
provided for in regard to the quantity of the goods stipulated in the contract. It has to be provided
whether the additional quantity will be calculated at the price quoted in the contract or at a different
price.

6. Packing: Proper packing is very important, particularly in the case of goods which have to be set over
a long voyage. Sometimes goods are spoiled during the transit because of poor packing and dispute
may arise regarding the responsibility for damage to the merchandise during the transit. Therefore, a
proper stipulation regarding packaging of goods according to the nature of the merchandise should be
included in the contract. Where the goods are of a fragile or inflammable nature, specialised packaging
will have to be provided for them. Similarly, goods which require to be protected from humidity or
chemical action of sea water, etc., will require to be packed suitably, to meet the requirements. Another
very important matter which needs to be provided for regarding packaging in the contract is the legal
specifications, if any, regarding the packing material.

For example, in certain countries, particular type of grass, etc. cannot be used for packing and if it is
used, the customs authorities of the particular country may confiscate the consignment. In such cases, it
should be stipulated in the contract that the buyer will inform the seller of any such legal specifications
or requirements with regard to the packaging of the goods and that a damage or loss occurring for lack
of such information will not be the responsibility of the seller.
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7. Shipment of the Goods: It is desirable to stipulate precise particulars regarding the rights and duties
of the parties towards shipment of the goods, i.e., the time, date and port of shipment, name of the ship
and other ship particulars. It may also be stipulated as to whether and up to what time the shipment
may be delayed by the seller. Sometimes, a penalty is provided for delay in shipment according to the
time of delay.

8. Insurance: A provision regarding insurance of the merchandise is also made in the contract, as it is
usual to insure the goods during transit particularly when the goods are to be shipped overseas. The
insurance provision will state as to which party will be responsible for taking out insurance and what
type of insurance cover has to be taken.

9. Documentation: In modern business transactions, it is sometimes necessary for the seller to supply
detailed specifications, literature, etc. relating to the goods particularly if the goods are of scientific
or technical nature. In such cases, it is usual to provide in the contract as to whether the technical
documentation supplied by the seller will become the property of the buyer or it has to be returned
to the seller after a stipulated time. It is also desirable to provide that the technical and confidential
information contained in the documentation should be kept confidential by the buyer and that it will not
be transmitted by him to a third-party without the permission of the seller.

10. Guarantee: Sometimes the goods sold are of such a nature that the buyer insists for guarantee
regarding their use and performance for a particular period. Under a guarantee clause, the seller is
held responsible for the defects appearing in the goods during the period of the guarantee. The seller
is usually given an option to remove the defects in the goods either by replacement or by repair. The
replaced or repaired goods will usually be given a new guarantee of the same length of time as the
original goods but a different period can also be provided for the replaced goods.

1. Passing of the Property and Passing of the Risks: It is very important to provide for the exact point of
time when the title or the property in the goods and the risk will pass from the seller to the buyer. This is
important to ascertain as to whether the seller or the buyer will be responsible for the damage or loss
to the goods during transit at a particular point of time. Moreover, the control over the goods will be with
the person in whom the title or the property in the goods vests. Similarly, it is necessary and useful to
provide for the point of time at which the risk in the goods will pass from the seller to the buyer.

12.  Amount, Mode and Currency of Payment: It is useful to provide for the amount, mode and currency
in which the price for the goods has to be paid. Modes of payment may be on Documents against
Acceptance (D/A) or Documents against Payment (D/P) basis or it may be a Letter of Credit or otherwise
as per the agreement of the parties. One of the most important matters which needs to be provided in
international contracts relates to the exchange rate. It is advisable to provide the exchange rate of the
currency of payment in terms of dollar, pound or any other currency agreed to by the parties, so that
if a devaluation, revaluation or fluctuation takes place before the payment of price, the liability of the
buyer and the seller regarding the amount of payment may be clearly known.

13.  Force Majeure: Another very important provision witnessed in modern commercial contracts relates to
force majeure or excuses for non-performance. This provision defines as to what particular circumstances
or events beyond the control of the seller would entitle him to delay or refuse the performance of the
contract, without incurring liability for damage. It is usual to list the exact circumstances or events, like
strike, lockout, riot, civil commotion, Government prohibition, etc. which would provide an excuse to the
seller to delay or refuse the performance. It may be further provided that events of a similar nature,
which are beyond the control of the seller and which could not have been avoided with due diligence
would also furnish the above relief.

14. Proper Law of Contract: When both the parties to a contract are resident in the same country, the
contract is governed by the laws of the same country. However, in international contracts, the parties
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are subject to different legal systems and, therefore, they have to choose a legal system which will
govern the rights and duties of the parties. Therefore, it is desirable and necessary to stipulate the
proper law of contract in international contracts.

15. Settlement of Disputes through Alternate Dispute Resolution (ADR): The last, but not the least,
important is the provision regarding settlement of disputes under the contract by ADR. It is usual to
provide for an ADR clause in the contract. A suitable ADR clause may be provided by the parties by
mutual agreement. It is also desirable to provide for the mode of appointment under ADR and also for
the venue for the purpose of resolving disputes through ADR.

Below mentioned matter are necessary for all the agreements but should be given special
attention for Agreement to Sell/Purchase

1. Contracting Parties: The vendor and the purchaser must be sufficiently described, irrespective of the
fact that the parties know each other. There must be reciprocity of interest between the person who
wants to enforce the agreement and the person against whom it is sought to be enforced. A stranger
to the agreement has no enforceable claim, and as such, no court shall entertain his claim for specific
performance. However, specific performance may be enforced not only against a party to the contract,
but also against a person claiming title under it. If one of the parties to the agreement is acting in his
representative capacity, such capacity must be clearly and precisely disclosed and his authority to act in
that capacity must form part of the agreement.

Legal representatives of parties have a right to require specific performance of a contract or are bound
by the promise to perform the contract in the absence of a contrary intention. This rule does not apply
where the obligation is personal in nature. As a rule, obligation under a contract cannot be assigned
except with the consent of the promisee. On the other hand, rights under a contract are assignable unless
the contract is personal in nature or the rights are incapable of assignment either under the law or under
the agreement between the parties. If one of the parties to the agreement is acting in his representative
capacity, such capacity must be clearly and precisely disclosed and his authority to act in that capacity
must form part of the agreement. It is, however, usual to have a clause in a deed specifically stating that
the parties shall include their executors, administrations, heirs, legal representatives and assigns.

2. Consideration: Price is the essence of an agreement of sale/purchase and unless the price is clearly and
precisely disclosed in the agreement, there is no enforceable contract between the parties because if no
price is named in the agreement, the law does not imply, as in the case of sale of goods, that a contract
to buy/sell at a reasonable price is implied. Therefore, in all sales, the price is an essential ingredient and
where it is neither ascertained nor rendered, the contract is void for incompleteness and is incapable of
enforcement. Price may not necessarily be in the form of money, it may be any other consideration. The
word “price” is comprehensive enough to include any other lawful consideration. If any earnest money
is paid, the same should be stated and the consequences arising in breach of the agreement may be
stipulated for, namely, by forfeiture of the deposit, payment of a fixed sum by the vendor, if the breach is
committed by the purchaser or the vendor, respectively.

3. Subject Matter: Property of any kind subject to the provisions of the Transfer of Property Act, 1882, and
those of any other applicable law or custom may be sold/purchased. Transferability is the general rule
and the right to property includes the right to transfer the property to another person. The property, i.e.,
the subject-matter of the agreement, must be described in detail giving its precise situation and the extent
of interest agreed to be conveyed therein should be clearly stated. If the property is subject to certain
charges, easements, encumbrances, restrictions, covenants etc., the same should be clearly stated so
that the purchaser knows the real nature of the property he is purchasing. The vendor should not conceal
any material particular with regard to the property he is selling, which the purchaser has a right to know.
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4. Time for Performance: If the time for performance is the essence of the agreement, the same should be
clearly stipulated and the consequences of non-performance within the stipulated time should also be
clearly and precisely declared.

GUIDELINES FOR USE OF PARTICULAR WORDS AND PHRASES FOR DRAFTING AND
CONVEYANCING

There cannot be any clear cut rule which can be laid down as guideline for using the particular words and
phrases in the conveyancing. However, the draftsman must be cautious about the appropriate use of the words
and should be clear of its meaning. The following rules may be prescribed for the guidance of the draftsman for
using any particular word and phrase in the drafting of the documents:

(1) For general words refer to ordinary dictionary for ascertaining the meaning of the words. For example,
Oxford Dictionary or Webster’s Dictionary or any other standard dictionary may be referred to for this
purpose.

(2) For legal terms refer to legal dictionary like Wharton’s Law Lexicon or other dictionaries of English Law
written by eminent English Lexicographers as Sweet Cowel, Byrne, Stroud, Jowit, Mozley and Whiteley,
Osborn etc. In India, Mitra’s Legal and Commercial Dictionary is quite sufficient to meet the requirements
of draftsman.

(3) As far as possible current meaning of the words should be used and if necessary, case law, where such
words or phrases have been discussed, could be quoted in reference.

(4) Technical words may be used after ascertaining their full meaning, import of the sense and appropriate
use warranted by the circumstances for deriving a technical or special meaning with reference to the
context.

(5) The choice of the words and phrases should be made to convey the intention of the executor to the
readers in the same sense he wishes to do.

(6) The draftsman should also use at times the recognised work of eminent legal expert on the interpretation
of statutes. In Maxwell’s Interpretation of Statutes use of some of the words is explained for the guidance
of the readers.

The above guidelines acquaint the students of a few instances leading to the choice of appropriate word or
phrase. As a matter of fact, much will depend upon the executives own skills and talents as to how they express
the wishes of the company in limited words befitting to an expression of a certain event or description of
facts.

USE OF APPROPRIATE WORDS AND EXPRESSIONS

After discussing the guidelines for use of particular words and phrases in drafting of documents, meaning of
some of the terms commonly used in drafting of deeds and documents is discussed hereunder:

Instrument: The word “instrument” has been interpreted in different judgements by different courts with
reference to the different enactments. As such, the meaning of instrument has to be understood with
reference to the provision of a particular Act. For example, under Section 2(b) of the Notaries Act, 1952,
and Section 2(14) of the Indian Stamp Act, 1899, the word “instrument” includes every document by which
any right or liability is, or purports to be, created, transferred, modified, limited, extended, suspended,
extinguished or recorded.
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The expression is used to signify a deed inter partes or a charter or a record or other writing of a formal nature.

But in the context of the General Clauses Act, it has to be understood as including reference to a formal legal
writing like an order made under constitutional or statutory authority. Instrument includes an order made by
the President in the exercise of his constitutional powers (Mohan Chowdhary v. Chief Commissioner, AIR 1964
SC 173).

In another context, “Instrument” includes awards made by Industrial Courts (Purshottam v. Potdar, AIR 1996 SC
856).

“Instrument” does not include Acts of Parliament unless there is a statutory definition to that effect in any Act
(V.P. Sugar Works v. C.I. of Stamps U.P. AIR 1968 SC 102).

A will is an instrument (Bishun v. Suraj Mukhi, AIR 1966 All. 563).

The word “instrument” in Section 1 of the Interest Act is wide enough to cover a decree (Savitribai v. Radhakishna,
AIR 1948 Nag. 49).

Considering various meanings of the term instrument, it becomes necessary that the words with specific meaning
should be used unless the context otherwise require.

Usage of “AT”, “NEAR”, “ON”:

AT, “NEAR’, “ON’, “in the vicinity” and the like: In construing a description, the word “at” when applied to
a place, is less definite in meaning than “in” or “on”. Primarily, “at” signifies nearness, and is thus a relative
term. When used in describing the location of real estate the word “near” signifies relativity in a greater or less
degree. It may be equivalent to “at” or it may import the sense of “at” or “along” as in the expression “along the
sea shore”.

The word “on” when used in describing the location of the land with reference to some geographical feature
may mean, “in the vicinity of”. The phrase “in the vicinity” imports nearness to the place designated but not
adjoining or abutting on it. The word “immediate” when used to qualify the word “vicinity” may signify adjoining.

Usage of “Adjoining”, “Adjacent” or “Contiguous”

In the absence of anything to the contrary indicated by the deed itself words descriptive of the land conveyed
are construed according to their proper and most generally known signification, rather than according to their
technical sense with the view of giving effect to the probable intention of the parties. Nevertheless, specific
terms of description may be regarded as having a technical meaning unless controlled by something else in
the deed.

The word “adjoining” does not necessarily import that the boundary of the land conveyed is conterminous with
the boundary of the adjoining land, for all that the word implies is contiguity, and hence it is equally applicable
where one boundary is shorter than the other. It has been held that a common corner will make two tracts of
land “contiguous”.

”

The term “adjacent” is not synonymous and “abutting”. It may imply contiguity but the term is more often a
relative one depending for its meaning on the circumstances of the case.

Therefore, it is pertinent that the correct word with intended meaning is used while drafting.

Usage of LOT

“LOT”: The term “lot” is sometimes used in restrictive sense as a wood lot, a house lot, or a store lot, but where
the term is used unqualifiedly, especially if it refers to a lot in a certain range or right, it is almost uniformly used
in a technical sense and means a lot in a township as duly laid out by the original proprietors. Lots from lands

S 4 s



PP-DP&A General principles of Drafting

which have been surveyed and laid out in ranges and townships which are numbered in regular sequence may
be sold and described by number and range without a more particular description. In the absence of qualifying
words, the designation of the number of a lot will be taken to refer to the original place of the city or town.
Generally speaking, in a conveyance of fractional part of a designated lot, the word “lot” refers to that portion
of the premises set aside for private use, and hence does not include the right to occupancy of any part of a
street on which it abuts.

Usage of “And”, “Or”

As used in deeds, the word “and” ordinarily implies the conjunctive, while “or” ordinarily implies the alternative
or is used as a disjunctive to indicate substitution. There is a presumption that when the word “or” is used in the
habendum of deed, the grantor intended it to express its ordinary meaning as disjunctive, and that he did not
intend to use the word “and” which will be read “or” and “or” will be read “and” but such construction is never
resorted to for the purpose of supplying an intention not otherwise appearing.

Usage of “Subject to”

The words “subject to” in a deed conveying an interest in real property are words of qualification of the estate
granted. Even though the words “Subject to” mentioned in the phrase “subject to a specified encumbrance”
bear the obvious meaning that only the equity of redemption belonging to the grantor passes by a deed, such
words may, under the circumstances of the particular case, be ambiguous. To ascertain the intention in such
an ambiguous case, all the circumstances are taken into consideration, and the primary meaning of the words
“subject to” will be departed from, if necessary, in order to effectuate what seems best to accord with intention
of the parties. Of course, the rights of an earlier grantee to which a later grant is expressed to be subject are
neither abridged nor enlarged by the later grant.

Use of the terms “excepting”, “reserving” and the like

While there is a well defined distinction between a “reservation” and an “exception” in deed, the use, in the
instrument of conveyance, of one or the other of these terms is by no means conclusive of the nature of
the provisions. In fact, it may be said that since these two terms are commonly used interchangeably little
weight is given to the fact, that the grantor used one or the other. The use of the technical word “exception” or
“reservation” will not be allowed to control the manifest intent of the parties, but that such words will be given
a fair and reasonable interpretation looking to the intention of the parties, which is to be sought from a reading
of the entire instrument, and when their intention is determined it will be given effect, provided no settled rules
of law are thereby violated. In cases of doubt, the question will be determined in the light of the subject matter
and circumstances of the case, and the deed will be construed, where possible, so as to give it validity.

Usage of “More or less”, “about”, “estimated” and the like

The words “more or less” when related to the description of the property in a deed, are generally construed with
reference to the particular circumstances involved. In relation to the quantity of land conveyed, the description
is not rendered indefinite by the addition of the words “more or less” to the specified area. Such words are used
as words of precaution and safety and are intended to cover unimportant inaccuracies. They and other words
of like import regarding the quantity of acres intended to be conveyed are regarded as matters of description
of the land, and not of essence of the contract, and the buyer as a general rule takes the risk of quantity in the
absence of any element of fraud. But in case of a considerable and material discrepancy in quantity, relief may
be had after the conveyance. Accordingly, where the deed purports to convey the whole of a designated tract,
described whatever may be its acreage, the grant is not defeated by a discrepancy between the recited and
the actual area. When used with reference to the quantity of land conveyed, the words “estimated” and “about”
are synonymous with the phrase “more or less”.
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In construing a description as to the length of a line, the words “more or less” may be deemed to have some
meaning so as not to fix the distance absolutely even though they may be often construed as having practically
no effect.

Words indicating compass points

The words “north”, “south”, etc. indicating points of the compass, may, no doubt, be controlled or qualified in
their meaning by other words of description used in connection with them, but unless qualified or controlled by
other words, they mean “due north”, “due south” etc. Moreover, the words “Easterly”, “Westerly”, etc. when used
alone in the description of land, will be construed to mean “due East”, “due West”, etc. unless other words are
used to qualify their meaning. Where, however, the land is described as being the “West half” of a city lot and a
North to South line will divide the lot almost diagonally, it has been held that parol evidence can be introduced

on the theory that such evidence neither enlarges nor diminishes the grant, but merely identifies the land.

AIDS TO CLARITY AND ACCURACY

The following discussion is devoted to devices that are resorted to provide clarity and accuracy in documents:

Interpretation of Deeds and Documents

In Indiq, in the absence of any legislation on conveyancing, it becomes imperative to have knowledge about
the important rules of law of interpretation so as to put right language in the documents, give appropriate
meaning to the words and phrases used therein, and incorporate the will and intention of the parties to the
documents. There is no law in India on the interpretation of documents also. On the subject of interpretation
of statutes Maxwell’s works published by Butterworth commands wide acceptance by the judiciary all over
India. Based on the said work a set of principles has been evolved for the interpretation and construction of
documents, assessing the language and assigning the exact meaning to the words and phrases to be used in
the documents. Some of the relevant principles of interpretation of deeds and documents are discussed below:

(A) Informal Agreements: In interpretation of informal agreements, the rule to be applied is that of
reasonable expectation; that is to say, the agreement is to be interpreted in the sense in which the
party who used the words in question should reasonably have apprehended that the other party may
apprehend them. If the intention is manifested ambiguously, the party manifesting the same in an
ambiguous manner ought to have had reason to know that the manifestation may reasonably bear
more than one meaning and the other party believes it to bear one of those meanings, having no
reason to know that it bears another meaning that is given to it.

(B) Formal Agreements: Where the agreementis formal and written, the following rules of the interpretation
may be applied:

(1 A deed constitutes the primary evidence of the terms of a contract, or of a grant, or of any other
disposition of property (Section 91 of the Indian Evidence Act). The law forbids any contradiction of,
or any addition, subtraction or variation in a written document by any extrinsic evidence, though
such evidence will be admissible to explain any ambiguity (Section 92 of the Indian Evidence Act).
The document should, therefore, contain all the terms and conditions, preceded by recital of all
relevant and material facts.

(2) Incases of uncertainty, the rules embodied in provisos 2 and 6 of Section 92 of the Indian Evidence
Act can be invoked for construing a deed. The sixth proviso enables the court to examine the facts
and surrounding circumstances to which the language of the document may be related, while the
second proviso permits evidence of any separate oral agreement on which the document is silent
and which is not inconsistent with its terms.
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(3) Thecardinalruleisthatclearand unambiguous words prevail over any hypothetical considerations
or supposed intention. But if the words used are not clear and unambiguous the intention will have
to be ascertained. In other words, if the intention of the parties can be gathered from the words
and expressions used in a deed, such an intention does not require to be determined in any other
manner except giving the words their normal or natural and primary meanings. It is the dominant
intention of the document as disclosed from its whole tenor, that must guide the construction of its
contents.

(4) In case the terms are not unambiguous it is legitimate to take into account the surrounding
circumstances for ascertaining the intention of the parties. The social milieu, the actual life
situations and the prevailing conditions of the country are also relevant circumstances.

(5) Sometimes a contract is completed in two parts. At first an executory contract is executed and
later on an executed contract. In case of any difference between the preliminary contract and
final contract, the terms of the latter must prevail.

(6) Ifin adeed an earlier clause is followed by a later clause which destroys altogether the obligation
created by the earlier clause, the latter clause is to be rejected as repugnant and the earlier
clause prevails.

(7) The court must interpret the words in their popular, natural and ordinary sense, subject to certain
exceptions as;

() where the contract affords an interpretation different from the ordinary meaning of the
words; or

(i)  where the conventional meanings are not the same with their legal sense.

(8) Hardship to either party is not an element to be considered unless it amounts to a degree of
inconvenience or absurdity so great as to afford judicial proof that such could not be the meaning
of the parties.

(9) AU mercantile documents should receive a liberal construction. The governing principle must be
to ascertain the intention of the parties through the words they have used. The Court should not
look at technical rules of construction, it should look at the whole document and the subject
matter with which the parties are dealing, take the words in their natural and ordinary meaning
and look at the substance of the matter.

The meaning of such a contract must be gathered by adopting a commonsense approach and it
must not be by a narrow, pendantic and legalistic interpretation.

(10) No clause should be regarded as superfluous, since merchants are not in the habit of inserting
stipulations to which they do not attach some value and importance. The construction adopted,
should, as far as possible, give a meaning to every word and every part of the document.

(1) Construction given to mercantile documents years ago, and accepted in the mercantile world
should not be departed from, because documents may have been drafted in the faith thereof.

(12) If certain words employed in business, or in a particular locality, have been used in particular
sense, they must prima facie be construed in technical sense.

(13) The ordinary grammatical interpretation is not to be followed, if it is repugnant to the general
context.

(14) Antecedent facts or correspondence, or words deleted before the conclusion of the contract
cannot be considered relevant to ascertain the meaning.
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(15) Evidence of acts done under a deed can, in case of doubt as to its true meaning, be a guide
to the intention of the parties, particularly when acts are done shortly after the date of the
instrument.

(16) Unless the language of two documents is identical, and interpretation placed by courts on one
document is no authority for the proposition that a document differently drafted, though using
partially similar language, should be similarly interpreted. However, judicial interpretation of
similar documents in the past can be relied on, but as the effect of the words used must inevitably
depend on the context and would be conditioned by the tenor of each document such decisions
are not very useful unless words used are identical.

(17) If the main clause is clear and the contingency mentioned in the proviso does not arise, the
proviso is not attracted at all and its language should not be referred to for construing the main
clause in a manner contradictory to its import.

(18) The fact that a clause in the deed is not binding on the ground that it is unauthorised cannot ipso
facto render the whole deed void unless it forms such an integral part of the transaction as to
render it impossible to severe the good from the bad.

(19) As a general rule of construction of documents, the recitals are not looked into, if the terms of
the deed are otherwise clear. If in a deed the operative part is clear, or the intention of the
parties is clearly made out, whether consistent with the recitals or not, the recitals have to
be disregarded. It is only when the terms of a deed are not clear or are ambiguous or the
operative part creates a doubt about the intention of the parties that the recitals may be
looked into to ascertain their real intention. If there are several recitals in a deed, as is the
case with indentures, and there is at the same time some ambiguity in the operative part of
the deed, it may be resolved by giving preference to such a recital as may appear to be the
most important to convey the intention of the parties. An ambiguity in the recitals, when the
terms of the contract or the intentions of the parties are clear from the operative part, has no
importance. If the recitals refer to an earlier transaction evidenced by a deed, such reference
does not amount to an incorporation of the terms and conditions of the earlier deed unless
the parties so intended.

(20) Sometimes a standard form is used, particularly in contracts with government departments or big
corporations. In these standard printed forms, words not applicable are deleted according to the
requirements of individual transactions. A question often arises, whether reference may be made
to the deleted words for interpretating the terms of the contract. The true rule is that the court must
first look at the clause without the deleted words, and only if that clause is ambiguous then for
solving the ambiguity assistance may be derived by looking at the deleted words. If something
is added in handwriting or by typewriter to a printed form, such addition should prevail over the
language in print.

(21) If an alteration by erasure, interlineations, or otherwise is made in a material part of a deed
after its execution by, or with the consent of, any party thereto or person entitled thereunder, but
without the consent of the party or parties liable thereunder, the deed is thereby made void, but
only with prospective effect. However, an alteration which is not material i.e., which does not vary
the legal effect of the deed in its original state but which merely express that which was implied
by law in the deed as originally written, or which carries out the intention of the parties already
apparent on the face of the deed and does not otherwise prejudice the party liable thereunder
will not make the deed void.
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Legal Implications and Requirements

Drafting of documents is very important part of legal documentation. Documents are subject to interpretation
when no clear meaning could be inferred by a simple reading of the documents. The legal implications of
drafting, therefore, may be observed as under:

(a) Double and doubtful meaning of the intentions given shape in the document.
Inherent ambiguity and difficulties in interpretation of the documents.
Difficulties in implementation of the objectives desired in the documents.

(d) Increased litigation and loss of time, money and human resources.

(e) Misinterpretation of facts leading to wrongful judgement.

(f) Causing harm to innocent persons.

ENDORSEMENTS

Endorsement means to write on the back or on the face of a document wherein it is necessary in relation to
the contents of that document or instrument. The term “endorsement” is used with reference to negotiable
documents like cheques, bill of exchange etc. For example, on the back of the cheque to sign one’s name as
Payee to obtain cash is an endorsement on the cheque. Thus, to inscribe one’s signatures on the cheque, bill of
exchange or promissory note is endorsement within the meaning of the term with reference to the Negotiable
Instrument Act, 1881. Endorsement is used to give legal significance to a particular document with reference to
new facts to be added in it. Endorsement helps in putting new facts in words on such document with a view to
inscribe with a title or memorandum or to make offer to another by inscribing one’s name on the document or to
acknowledge receipt of any sum specified by one’s signatures on the document or to express definite approval
to a particular document. Thus, endorsement is an act or process of endorsing something that is written in the
process of endorsing when a provision is added to a document altering its, scope or application. Under the
Registration Act, 1908 the word endorsement’ has significant meaning and it applies to entry by the Registry
Officer on a rider or covering slip tendered for registration under the said Act.

In conveyancing practices, endorsements which are of general use and for which no supplementary deed
is necessary are those which relate to part payment or acknowledgement of a debt by a debtor. The main
stress is that endorsement should represent or exhibit the intention of the parties to the document. Thus,
in the context of negotiable instruments, endorsements which are made on the document will definitely
differ with reference to the nature and content of the prior document and will be added to the endorsement
explained above. Endorsements are common for negotiating a negotiable document or instrument or
transfer of bill of exchange or policy or insurance or Government securities and there is no particular form
of endorsement prescribed in such cases. Endorsements follow the forms by customs, conventions and
trade practices or banking norms.

The following forms of endorsement respectively could be used by business executives while facing a situation
of altering the documents:

Form of Endorsement: The endorsement on the document may begin either by saying:

This deed made on this day of , 2023 between within named and within named
or directly like, “The parties to the within written deed hereby agree as follows:

The operative part of the deed then follows usually without any recital unless any recital is considered
necessary to make the deed intelligible. Generally, no recital is added but there may be exception in different
situations to this rule. The original deed on which endorsement is made as referred to in the endorsement is
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within the written deed and the parties, recital covenants in the original deed are referred to as within named
“Lessor” or “within named parties” or “within mentioned covenants” or “within described use” or “the garden
described in the schedule of the within written deed”.

These are the examples when endorsement is to be made for the first time in the document.

There may be situations where subsequent endorsement becomes necessary on the document which bears
already an endorsement. In such eventuality when endorsement is made one after another reference in the
latter to the former endorsement shall be made by the use of the word “above” instead of M/s “within”. After
the operative part of endorsement the usual testimonium clause shall be added ending with signatures of
executants and of witnesses, if necessary.

2. For giving effect to the supplemental deed the form of the deed of agreement will be more or less the same
as the prior document with the difference that with the other names of the parties the words, “Supplemental
(intended to read as annexed) to a deed of dated made
between the parties thereto (or between ) hereinafter called the principal deed”, shall
be added. In case the particulars of a principal deed are somewhat long it is more convenient to refer to the
principal deed in the first recital and to say that this deed (the one under preparation) is supplemental to that
(the former) deed; for example, “Whereas this deed is supplemental to a deed of sale made, etc. hereinafter
called the ‘principal deed’.

There may be situations when the supplemental deed is supplemental to several deeds. In such a case, each
prior deed should be mentioned clearly by way of recitals to make the deed with reference to the existing deed
intelligible and free from ambiguity.

All endorsements should be stamped according to the nature of the transaction which they evidence. In case
the endorsement is made for receipt of money which should be stamped as a receipt. In case it is an agreement,
it must be stamped as an agreement. Some documents if endorsed are exempted from stamp duty, for example,
endorsement made on the prior deed, receipt of mortgage money, endorsement on mortgage deed. Similarly,
transfer of bill of exchange or policy of insurance or security of Government of India can be endorsed without
attracting the stamp duty.

STAMPING OF THE DEEDS

The draft of document is required to be approved by the parties. In case of companies it is approved by Board of
Directors in their meeting or by a duly constituted committee of the board for this purpose by passing requisite
resolution approving and authorising of its execution. The document after approval is engrossed i.e. copied
fair on the non-judicial stamp-paper of appropriate value as may be chargeable as per Indian Stamp Act. In
case document is drafted on plain paper but approved without any changes, it can be lodged with Collector of
Stamps for adjudication of stamp duty, who will endorse certificate recording the payment of stamp duty on the
face of document and it will become ready for execution.

E-stamping is a computer based application and a secured electronic way of stamping documents. The
prevailing system of physical stamp paper/franking is being replaced by E-stamping system. The Stock Holding
Corporation of India Limited (SHCIL) is the Central Record Keeping Agency (CRA). E-Stamping is a computer-
based procedure and a secure manner for the state to pay non-judicial stamping duties. The prevailing system
of physical stamp paper / franking is being replaced by E-Stamping system.

E-stamping is beneficial for varied reasons such as E-stamps are less time-consuming; They are very easily
accessible; They save cost; e-Stamp Certificate generated is tamper proof; e-Stamp Certificate generated has a
Unique Identification Number; they are Easily accessible, they are Secure and user friendly.
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LESSON ROUND-UP

® |mportance of drafting and conveyancing for a company’s executive could be well imagined as the
company has to enter into various types of agreements with different parties and have to execute
various types of documents in favour of its clients, banks, financial institutions, employees and other
constituents.

® Technically speaking, conveyancing is the art of drafting of deeds and documents whereby land or
interest in land i.e. immovable property, is transferred by one person to another; but the drafting of
commercial and other documents is also commonly understood to be included in the expression.

® Having understood the meaning of conveyance, it becomes necessary to understand the distinction
between conveyance and contract before discussing basic requirements of conveyance or deed of
transfer.

® As discussed above, drafting of legal documents is a skilled job. A draftsman, in the first instance,
must ascertain the names, description and addresses of the parties to the instrument. He must obtain
particulars about all necessary matters which are required to form part of the instrument.

® According to Fowler, “anyone who wishes to become a good writer should endeavour, before he allows
himself to be tempted by more showy qualities, to be direct, simple, brief, vigorous and lucid.”

® A deed between two or more parties where as many copies are made as there are parties, so that each
may be in a possession of a copy. This arrangement is known as deed pool.

® A deed made and executed by a single party e.g. power of attorney, is called a deed poll, because in
olden times, it was polled or cut level at the top. It had a polled or clean cut edge. It is generally used
for the purpose of granting powers of attorney and for exercising powers of appointment or setting out
an arbitrator’s award. It is drawn in first person usually.

® As explained what is a deed, it is now appropriate to know more about drafting of Deed as a document.
Out of various types of deeds, Deeds of Transfer of Property is the most common one. Deeds of Transfer
include Deed of Sale, Deed of Mortgage, Deed of Lease, Deed of Gift etc. These deeds effect a transfer
of property or interest.

® There is no particular form prescribed for the drawing up of trade contracts, except that they must
fulfil all the essential requirements of a valid contract under the law applicable to the contract. If the
law requires any particular category of contracts to be in writing or to be registered, these formalities
must be complied with. A contract may be hand written, type written or printed. It may be as brief or as
detailed as the circumstances of a particular trade transaction demand.

® There cannot be any clear cut rule which can be laid down as guideline for using the particular words
and phrases in the conveyancing. However, the draftsman must be cautious about the appropriate use
of the words and should be clear of its meaning.

® InIndig, in the absence of any legislation on conveyancing, it becomes imperative to have knowledge
about the important rules of law of interpretation so as to put right language in the documents, give
appropriate meaning to the words and phrases used therein, and incorporate the will and intention of
the parties to the documents.

® Endorsement means to write on the back or on the face of a document wherein it is necessary in
relation to the contents of that document or instrument. The term “endorsement” is used with reference
to negotiable documents like cheques, bill of exchange etc.
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® The draft of document is required to be approved by the parties. In case of companies it is approved
by Board of Directors in their meeting or by a duly constituted committee of the board for this purpose
by passing requisite resolution approving and authorising of its execution.

GLOSSARY

Lexicographers: Dictionary Writer

Cyrographum: Word written between two or more copies of the document and the parchment was cut in a
jugged line through this word.

Conveyancing: Conveyancing is an art of drafting of deeds and documents whereby immovable property is
transferred by one person to another.

Habendum: Habendum is a part of deed which states the interest, the purchaser is to take in the property.

TEST YOURSELF

(These are meant for recapitulation only. Answers to these questions are not to be submitted for evaluation.)

1. As a company secretary, please advise what are the preliminary requirements of drafting which a
company executive should consider before drafting a document?

2. Draw guidelines for use of particular words or phrases in drafting and conveyancing.

3. As a company secretary, please advise what are the principles which a corporate executive should
keep in mind while drafting company’s documents?

4. What are the “do’s” and “don’ts” which a draftsman should keep in mind while drafting company’s
documents?

5. Discuss briefly the Components of Deed of Transfer of Property.

6. What do you understand by endorsement and supplemental deeds? Does such an endorsement or
supplemental deed attract stamp duty?

7. Explain “Habendum”. What does a Habendum clause signify in a document? How does the absence of
a Habendum clause in a document effect the validity of the document?

8. Write short note on “Conveyance of Property”.
9. Discuss briefly the benefits of Fowler’s five rules of Drafting.

10. Prepare a draft rent agreement by assuming necessary facts after completion of this topic and analyse
the same carefully that whether all important ingredients of agreements are covered in the draft.

LIST OF FURTHER READINGS

® Drafting, Conveyancing and Pleadings (1982); Latest Ed., N.M. Tripathi (P.) Ltd., Bombay.
G.M. Kothari and Arvind G. Kothari
® Conveyancing Drafting & Interpretation of Deeds (1985); Latest Edition

N.S. Bindra
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® Commerical Drafting & Conveyancing, Latest Ed.; Bharat Law House, New Delhi.

Dr. J.C. Verma

® Forms and Precedents of Conveyancing (1999): Latest Ed. Rev. by C.R. Datta and M.N. Das.
DeSouza
® Drafting Corporate & Commercial Agreements (2005); Latest Ed., Universal Law Publishing Co., Delhi.
Rodney D. Ryder
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REGULATORY FRAMEWORK

Indian Contract Act, 1872
Specific Relief Act of 1963
Transfer of Property Act, 1882
Registration Act, 1908
Indian Stamp Act, 1899
Powers-Of-Attorney Act, 1882
PART - A: INDIAN CONTRACT ACT, 1872

Indian Contract Act, 1872 governs the Law relating to Contracts. This Act was enacted to define and amend
certain parts of the law relating to contracts. The act does not deal with the law of contract exclusively. It does
not deal with all the branches of the law of contract exclusively.

The Act is divisible into two parts. The first part (Section 1-75) deals with the general principles of the law of
contract, and therefore applies to all contracts irrespective of their nature. The second part (Sections 124-238)
deals with certain special kinds of contracts, namely contracts of Indemnity and Guarantee, Bailment, Pledge,
and Agency.

The preamble to the Act says that it is an Act “to define and amend certain parts of the law relating to contract”.
The Act is by no means exhaustive on the law of contract. It does not deal with all the branches of the law of
contract. Thus, contracts relating to partnership, sale of goods, negotiable instruments, insurance etc. are dealt
with by separate Acts.

In order to understand, the critical aspects of Drafting and Conveyancing it is necessary to study the basic
concepts relating to formation of contracts viz. Offers, Communication, acceptance and revocation of proposals,
Essentials of Contracts and Contingent Contracts.

COMMUNICATION, ACCEPTANCE AND REVOCATION OF PROPOSALS

Proposals
Proposal has been defined in section 2(a) of the Indian Contract Act, 1872, as under:

When one person signifies to another his willingness to do or to abstain from doing anything, with a view to
obtaining the assent of that other to such act or abstinence, he is said to make a proposal.

A proposal is also known as an offer. An offer is a proposal by one person, whereby he expresses his
willingness to enter into a contractual obligation in return for a promise, act or forbearance. The person
making the proposal or offer is called the proposer or offeror and the person to whom the proposal is made
is called the offeree.

Essentials of a proposal
1. There should be at least 2 persons.
2. One person should express his willingness to do or abstain from doing an Act or abstinence.
3. The purpose should be to obtain the assent of the other on the same thing.

If all the above three conditions are present, there is a valid proposal. However, the proposal should not be for
any illegal act or abstinence.

Example: A send an email expressing his willingness to sell a Farm Land to B at a certain price.

A'is the proposer, B is Offeree and the email send can be called a proposal or offer.
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Kinds of Offers

There are generally 7 types of offers:
Particular offer/Specific Offer
General Offer

Cross Offers
Types
of Open/Continuing/Standing Offer
Proposals
Counter offer
Contracts by Post/Email

Contracts over the Telephone

Identify the Proposals

1. Akshar offers to sell his old motorcycle to Bineet at a price of Rs. 50,000/-. Bineet made an offer to
purchase the same motorcycle at a price of Rs. 40,000/-. Identify the type of offer.

2. XYZ Limited issued a tender to obtain services of Annual Maintenance of its Computer Systems for the year
2024. The services were required to be provided as and when the need arises. The tender was awarded
to a partnership firm. There is no concluded contract. Contract will be concluded on placing of the order.
Identify the type of offer.

3. Rajan advertises in Newspaper that the 1st person who communicates that he is ready provide him 5000
units of mobile phones within 7 days of the advertisement, he will purchase all 5000 mobiles from him.
Identify the type of offer.

Rules governing Offers
A valid offer must comply with the following rules:

(a) An offer must be clear, definite, complete and final. It must not be vague. For example, a promise to pay
an increased price for a horse if it proves lucky to promisor, is too vague and is not binding.

(b) An offer must be communicated to the offeree. An offer becomes effective only when it has been
communicated to the offeree so as to give him an opportunity to accept or reject the same.

() The communication of an offer may be made by express words-oral or written-or it may be implied by
conduct.

(d) The communication of the offer may be general or specific. Where an offer is made to a specific person
it is called specific offer and it can be accepted only by that person. But when an offer is addressed to
an uncertain body of individuals i.e. the world at large, it is a general offer.
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How an offer gets revoked?

by the communication of notice of revocation by the
proposer to the other party

How a by the lapse of the time prescribed in such proposal for its
acceptance, or, if no time is so prescribed, by the lapse of a
Proposal reasonable time, without communication of the acceptance
or
Offer be by the failure of the acceptor to fulfil a condition precedent
revoked? to acceptance

by the death or insanity of the proposer, if the fact of his
death or insanity comes to the knowledge of the acceptor
before acceptance

Offer and invitation to offer

Invitation to offer is a communication to invite certain person(s) or public for making offer. The same may be
understood from below mentioned examples:

(a) An invitation to treat or an invitation to make an offer: e.g., an auctioneers request for bids (which are
offered by the bidders), the display of goods in a shop window with prices marked upon them, or the
display of priced goods in a self- service store or a shopkeepers catalogue of prices are invitations to
an offer.

(b) A mere statement of intention: e.g., an announcement of a coming auction sale.

() A mere communication of information in the course of negotiation: e.g., a statement of the price at which
one is prepared to consider negotiating the sale of piece of land.

An offer that has been communicated properly continues as such until it lapses, or until it is revoked by the
offeror, or rejected or accepted by the offeree.

Communication

According to section 3 of the Indian Contract Act, 1872, the communication of proposals, the acceptance of
proposals, and the revocation of proposals and acceptances, respectively, are deemed to be made by any act
or omission of the party proposing, accepting or revoking by which he intends to communicate such proposal,
acceptance or revocation, or which has the effect of communicating it.

Essentials of section 3

1. The purpose of section 3 is to provide the provision relating to four incidents:

i) Communication of the Proposal,

ii) Acceptance of the Proposal,

iii) Revocation of the Proposal, and

)
)
)
iv) Revocation of the Acceptance.

2. There must be an act or omission of the maker for acceptance and revocation.

3. The Act or Omission should intend to communicate such proposal, acceptance or revocation, or should
have the effect of communicating it.
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Completion of Communication

1. Proposal: The communication of a proposal is complete when it comes to the knowledge of the person
to whom it is made i.e. the offeree.

2. Acceptance: The acceptance completes for the Offeror and Offeree at different times.
The communication of an acceptance is complete, —

i) As against the proposer, when it is put in a course of transmission to him, so as to be out of the
power of the acceptor.

ii) As against the acceptor, when it comes to the knowledge of the proposer.
3. Revocation: The revocation also takes place for the Offeror and offeree at different times.
The communication of a revocation is complete,—

i) As against the person who makes it, when it is put into a course of transmission to the person to
whom it is made, so as to be out of the power of the person who makes it;

ii) As against the person to whom it is made, when it comes to his knowledge.
By When an acceptance or Proposal be revoked?

A proposal may be revoked at any time before the communication of its acceptance is complete as against the
proposer.

An acceptance may be revoked at any time before the communication of the acceptance is complete as against
the acceptor.

Example: Ankush send an email proposing to sell his factory to Baman. Baman accepted the proposal by a
letter sent by post. Ankush may revoke his proposal at any time before or at the moment when Baman posts
his letter of acceptance, but not afterwards. Baman may revoke his acceptance at any time before or at the
moment when the letter communicating it reaches Ankush, but not afterwards.

Acceptance

A proposal on acceptance becomes a promise. Every promise or set of promises forming consideration for each
other become agreement. Therefore, special relevance should be given to acceptance. According to section 7
of Indian Contract Act, 1872, in order to convert a proposal into a promise, the acceptance must—

(1) be absolute and unqualified;

(2) be expressed in some usual and reasonable manner, unless the proposal prescribes the manner in
which it is to be accepted. If the proposal prescribes a manner in which it is to be accepted, and the
acceptance is not made in such manner, the proposer may, within a reasonable time after the acceptance
is communicated to him, insist that his proposal shall be accepted in the prescribed manner, and not
otherwise; but if he fails to do so, he accepts the acceptance.

Accordingto section 8 of Indian Contract Act, 1872, performance of the conditions of a proposal, or the acceptance
of any consideration for a reciprocal promise which may be offered with a proposal, is an acceptance of the
proposal.
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The below clarify the rules relating to a valid acceptance:

— Absolute and Unqualified

— Expressed in usual and reasonable manner

Valid

Acceptance
— Performance of Conditions of Proposal

— Acceptance of Consideration

ESSENTIALS OF CONTRACTS

According to section 10 of the Indian Contract Act, 1872, all agreements are contracts if they are made by the
free consent of parties competent to contract, for a lawful consideration and with a lawful object, and are not
hereby expressly declared to be void.

Therefore, the essentials of valid contracts are:
1) Valid Agreement as per section 2(e) of Indian Contract Act, 1872
2) Free Consent of the parties
3) Competence of Parties
4) Valid Consideration
5) Lawful Object
6) Agreement not declared Void.

The process for reaching a valid agreement has already been discussed in this chapter. The other essentials
are discussed hereunder:

Free Consent of the parties
Section 13 of the ICA defines the term “consent” as under:
Two or more persons are said to consent when they agree upon the same thing in the same sense.
Section 14 of the ICA defines free consent as under:
Consent is said to be free when it is not caused by—

(1) coercion, as defined in section 15, or

undue influence, as defined in section 16, or
fraud, as defined in section 17, or
(4) misrepresentation, as defined in section 18, or
(5) mistake, subject to the provisions of sections 20, 21 and 22.

Consent is said to be so caused when it would not have been given but for the existence of such coercion,
undue influence, fraud, misrepresentation or mistake.
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Coercion, as defined in section 15

“Coercion” is the committing, or threatening to commit, any act forbidden by the Indian Penal Code or the
unlawful detaining, or threatening to detain, any property, to the prejudice of any person whatever, with the
intention of causing any person to enter into an agreement.

Example

A threatens B to inflict grievous hurt to B’son if he does not enter into Contract for giving performance at A’s
restaurant. A has applied coercion for the purpose of entering into contract.

Undue influence, as defined in section 16

Section 16(1) of the ICA provides that a contract is said to be induced by “undue influence” where the relations
subsisting between the parties are such that one of the parties is in a position to dominate the will of the other
and uses that position to obtain an unfair advantage over the other.

Example

Ajith has given a loan of Rs. 10,00,000/- (Ten Lakh Rupees) to his son Binay, during his minority. When Binay
attained majority, Ajith by misuse of parental influence took a bond from Binay for Rs. 1,00,00,000 (One
Crore) than the sum due in respect of that Loan. Here, relations subsisting Ajith and Binay are such that one
of the parties is in a position to dominate the will of the other. Therefore, Ajith employs undue influence.

Section 16(2) provides the situation in which it is deemed that one has dominated the will of other. It provides
that in particular and without prejudice to the generality of the foregoing principle, a person is deemed to be in
a position to dominate the will of another:

(a) where he holds a real or apparent authority over the other, or where he stands in a fiduciary relation to the
other; or

(b) where he makes a contract with a person whose mental capacity is temporarily or permanently affected
by reason of age, illness, or mental or bodily distress.

Section 16(3) provides about the provisions relating to Burden of Proof of Undue Influence. It says, where a
person who is in a position to dominate the will of another, enters into a contract with him, and the transaction
appears, on the face of it or on the evidence adduced, to be unconscionable, the burden of proving that such
contract was not induced by undue influence shall lie upon the person in a position to dominate the will of the
other.

Example

Amantha, being in debt to Bikrant, the money-lender of his village, contracts a fresh loan on terms which
appear to be unconscionable. It lies on Bikrant to prove that the contract was not induced by undue influence.

Nothing in this sub-section shall affect the provisions of section 111 of the Indian Evidence Act, 1872, which is
relating to Proof of good faith in transactions where one party is in relation of active confidence.

Fraud, as defined in section 17

“Fraud” means and includes any of the following acts committed by a party to a contract, or with his connivance,
or by his agent, with intent to deceive another party thereto of his agent, or to induce him to enter into the
contract:

(1) the suggestion, as a fact, of that which is not true, by one who does not believe it to be true; i.e.
Suggestion of False Fact by the Believer.
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(2) the active concealment of a fact by one having knowledge or belief of the fact; i.e. Active concealment
by person having knowledge of belief.

w

a promise made without any intention of performing it; i.e. False Promise.

s

any other act fitted to deceive; i.e. deceptive Act.

G

any such act or omission as the law specially declares to be fraudulent. i.e. Any other act or omission
declared as fraud by any Law.

However, as per the explanation, mere silence as to facts likely to affect the willingness of a person to enter
into a contract is not fraud, unless the circumstances are such that it is the duty of the person keeping silence
to speak, or unless his silence is equivalent to speech.

Misrepresentation, as defined in section 18
Misrepresentation means and includes:

(1) the positive assertion, in a manner not warranted by the information of the person making it, of that
which is not true, though he believes it to be true;

(2) any breach of duty which, without an intent to deceive, gains an advantage to the person committing
it, or any one claiming under him; by misleading another to his prejudice, or to the prejudice of any one
claiming under him;

(3) causing, however innocently, a party to an agreement, to make a mistake as to the substance of the
thing which is the subject of the agreement.

Mistake, subject to the provisions of sections 20, 21 and 22

Both the parties Where both the parties to an agreement are under a mistake as to a matter of fact essential to
the agreement, the agreement is void. It should be noted that an erroneous opinion as to the value of the thing
which forms the subject-matter of the agreement, is not to be deemed a mistake as to a matter of fact.

A contract is not voidable because it was caused by a mistake as to any law in force in India; but a mistake as
to a law not in force in India has the same effect as a mistake of fact.

Consequence of agreement being vitiated by Coercion, undue influence, fraud and misrepresentation

When consent is caused by coercion, fraud or misrepresentation, the agreement is a contract voidable at the
option of the party whose consent was so caused.

However, a party to a contract whose consent was caused by fraud or misrepresentation, may, if he thinks fit,
insist that the contract shall be performed, and that he shall be put in the position in which he would have been
if the representations made had been true.

If consent was caused by misrepresentation or by silence, fraudulent within the meaning of section 17, the
contract, nevertheless, is not voidable, if the party whose consent was so caused had the means of discovering
the truth with ordinary diligence.

A fraud or misrepresentation which did not cause the consent to a contract of the party on whom such fraud was
practised, or to whom such misrepresentation was made, does not render a contract voidable.

When consent to an agreement is caused by undue influence, the agreement is a contract voidable at the
option of the party whose consent was so caused. Any such contract may be set aside either absolutely or, if
the party who was entitled to avoid it has received any benefit thereunder, upon such terms and conditions as
to the Court may seem just.

A contract is not voidable merely because it was caused by one of the parties to it being under a mistake as to
a matter of fact.
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Competence of Parties

Every person is competent to contract who is of the age of majority according to the law to which he is subject,
and who is of sound mind, and is not disqualified from contracting by any law to which he is subject.

Accordingly, there may be three categories which are not competent to contract:
1. Persons who have not attained the majority
2. Person of Unsound Mind
3. Persons who are disqualified by any law.

Who has attained majority?

According to the Indian Majority Act, 1875, a minor is a person, male or female, who has not completed the age
of 18 years. In case a guardian has been appointed to the minor or where the minor is under the guardianship
of the Court of Wards, the person continues to be a minor until he completes his age of 21 years. According to
the Indian Contract Act.

Who is person of sound mind?

A person is said to be of sound mind for the purpose of making a contract, if, at the time when he makes it, he is
capable of understanding it and of forming a rational judgment as to its effect upon his interests.

It should be noted that a person who is usually of unsound mind, but occasionally of sound mind, may make
a contract when he is of sound mind and a person who is usually of sound mind, but occasionally of unsound
mind, may not make a contract when he is of unsound mind.

Who are disqualified by the Law?
The persons disqualified by Law includes as under:

1. Alien Enemies: A person who is not an Indian citizen is an alien. An alien may be either an alien friend
or a foreigner whose sovereign or State is at peace with India, has usually contractual capacity of an
Indian citizen. On the declaration of war between his country and India he becomes an alien enemy. A
contract with an alien enemy becomes unenforceable on the outbreak of war.

2. Foreign Sovereigns and Ambassadors: Foreign sovereigns and accredited representatives of foreign
states, i.e., Ambassadors, High Commissioners, enjoy a special privilege in that they cannot be sued in
Indian Courts, unless they voluntarily submit to the jurisdiction of the Indian Courts. Foreign Sovereign
Governments can enter into contracts through agents residing in India. In such cases the agent becomes
personally responsible for the performance of the contracts.

3. Oudh Land Revenue Act provides that where a person in Oudh is declared as a ‘disqualified proprietor
under the Act, he is incompetent to alienate his property.

Valid Consideration

According to Section 2(d) of ICA, consideration is: when, at the desire of the promisor, the promisee or any other
person has done or abstained from doing, or does or abstains from doing, or promises to do or to abstain from
doing, something, such act or abstinence or promise is called a consideration for the promise.

Essentials of Considerations
1. Consideration should be at the desire of the person making promise. He may be the offeror or the Offeree.

2. The promisee or any other person on his/her behalf has done or abstained from doing, or does or abstains
from doing, or promises to do or to abstain from doing an act or abstinence or promise. It is clear that the
consideration may be Executory/Future or Executed /Present or Past Act/Forbearance.
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It should be noted that in English law, consideration must move from the promisee, so that a stranger to the
consideration cannot sue on the contract but according to Indian Laws consideration may move from stranger
also.

CASE LAW

In Chinnaya v. Ramaya, (1882) 4 Mad. 137, a lady by a deed of gift made over certain property to her
daughter directing her to pay an annuity to the donors brother as had been done by the donor herself before
she gifted the property. On the same day, her daughter executed in writing in favour of the donors brother
agreeing to pay the annuity. Afterwards the donee (the daughter) declined to fulfil her promise to pay her
uncle saying that no consideration had moved from him. The Court, however, held that the uncle could sue
even though no part of the consideration received by his niece moved from him. The consideration from her
mother was sufficient consideration.

Privity of consideration

In India privity of consideration is not strictly applicable. It means that consideration may be paid by parties
or any other person. The doctrine of privity of contract provides that a contract cannot confer rights or impose
obligations upon any person who is not a party to the contract. It is applicable in India with certain exception
like trust, covenant running with land, family settlements etc.

Rules Governing Consideration

(a) Every contract must be supported by valuable consideration otherwise it is formally void subject to
some exceptions.

(b) Consideration may be by an act of abstinence or promise.
(¢) There must be mutuality i.e., each party must do or agree to do something.

(d) Consideration must be real, and not vague, indefinite, or illusory, e.g., a son’s promise to “stop being a
nuisance” to his father, being vague, is no consideration.

(e) Although consideration must have some value, it need not be adequate.
(f) Consideration must be lawful.
If the consideration is unlawful, the agreement is void.

(g0 Consideration must be something more than the promisee is already bound to do for the promisor.
Thus, an agreement to perform an existing obligation made with the person to whom the obligation is
already owed, is not made for consideration.

Exceptions to consideration
According to section 25 of ICA, an agreement made without consideration is void, unless—

(1) itis expressed in writing and registered under the law for the time being in force for the registration of
documents, and is made on account of natural love and affection between parties standing in a near
relation to each other ; or unless

(2) itis a promise to compensate, wholly or in part, a person who has already voluntarily done something
for the promisor, or something which the promisor was legally compellable to do; or unless

(3) it is a promise, made in writing and signed by the person to be charged therewith, or by his agent
generally or specially authorized in that behalf, to pay wholly or in part a debt of which the creditor
might have enforced payment but for the law for the limitation of suits.
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An agreement to which the consent of the promisor is freely given is not void merely because the
consideration is inadequate; but the inadequacy of the consideration may be taken into account by the
Court in determining the question whether the consent of the promisor was freely given.

Lawful Object
According to section 23 of ICA, the consideration or object of an agreement is lawful, unless:
1. itis forbidden by law; or
2. is of such a nature that if permitted, it would defeat the provisions of any law; or
3. is fraudulent; or
4. involves or implies injury to the person or property of another; or
5. the Court regards it as immoral, or opposed to public policy.

In each of these cases, the consideration or object of an agreement is said to be unlawful and every agreement
of which the object or consideration is unlawful is void.

Example
Lawful Consideration

1. Anantha agrees to sell his Factory to Brajesh for 10,00,000/- rupees. Here Brajesh’s promise to pay the
sum of 10,00,000 rupees is the consideration for Anantha’s promise to sell the house, and Anantha’s
promise to sell the factory is the consideration for Brajesh’s promise to pay the 10,00,000 rupees.
These are lawful considerations.

Unlawful Consideration

2. A, B and C enter into an agreement for the division among them of gains acquired, by them by fraud.
The agreement is void, as its object is unlawful.

Agreement not declared Void
The following types of agreements are void under Indian Contract Act:

(a) Agreement by or with a minor or a person of unsound mind or a person disqualified to enter into a
contract - Section 11.

(b) Agreement made under a mistake of fact, material to the agreement on the part of the both the parties -
Section 20.

() An agreement of which the consideration or object is unlawful - Section 23.

(d) If any part of a single consideration for one or more objects, or any one or any part of any one of
several considerations for a single object, is unlawful, the agreement is void - Section 24.

() An agreement made without consideration subject to three exceptions provided to Section 25.
(f) An agreement in restraint of marriage - Section 26.

(@@ An agreement in restraint of trade - Section 27.

(h)  An agreement in restraint of legal proceedings - Section 28.

(i) Agreements, the meaning of which is not certain, or capable of being made certain - Section 29.
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(j) Agreement by way of wager- Section 30.
(k)  An agreement to enter into an agreement in the future.
()  An agreement to do an act impossible in itself - Section 56(1).

An agreement not enforceable by law is void ab initio.

CONTINGENT CONTRACTS

According to section 31 of ICA, a contingent contract is a contract to do or not to do something, if some event,
collateral to such contract, does or does not happen.

Example

Anantha contracts to pay Brajesh Rs. 2,00,000 if Brajesh’s will construct a House within 1 month. This is a
contingent contract.

Where there is a contract for the sale of goods, the acquisition of which by the seller depends upon a contingency
which may or may not happen—such goods are known as contingent goods. Contingent goods fall in the class
of future goods. A agrees to sell a certain TV set provided he is able to get it from its present owner. This is an
agreement to sell contingent goods. In such a case, if the contingency does not happen for no fault of the seller,
he will not be liable for damages.

Actual sale can take place only of specific goods and property in goods passes from the seller to buyer at the
time of the contract, provided the goods are in a deliverable state and the contract is unconditional. There can
be an agreement to sell only in respect of future or contingent goods.

PART — B: SPECIFIC RELIEF ACT, 1963

The law relating to specific relief in India is provided in the Specific Relief Act of 1963. The expression ‘specific
relief” means a relief in specie. In this lesson, relevant part of specific relief act dealing with enforcement of
contracts has been covered.

SPECIFIC RELIEFS

Recovery of specific immovable property

According to section 5 of Specific Relief Act, 19963(SRA), a person entitled to the possession of specificimmovable
property may recover it in the manner provided by the Code of Civil Procedure, 1908. Therefore, a civil suit may
be filled by a party for recovering the possession of Immovable Property.

Section 6 provides the provisions related to suit by person dispossessed of immovable property. It says that
if any person is dispossessed without his consent of immovable property otherwise than in due course of law,
he or any person through whom he has been in possession or any person claiming through him may, by suit,
recover possession thereof, notwithstanding any other title that may be set up in such suit.

However, no suit under section 6 should be brought:
(a) after the expiry of six months from the date of dispossession; or
(b) against the Government.
Appeal or review is not allowed from any order or decree passed in any suit instituted under section 6.

However, suit to establish his title to such property and to recover possession thereof is not barred.
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Recovery of specific movable property

According to section 7 of SRA, a person entitled to the possession of specific movable property may recover it
in the manner provided by the Code of Civil Procedure, 1908. The provision is similar to section of SRA which
provides for the provision for Recovery of specific immovable property. However, two explanation to the main
provision has been provided as under:

Explanation 1. — A trustee may sue under section 7 for the possession of movable property to the beneficial
interest in which the person for whom he is trustee is entitled.

Explanation 2. — A special or temporary right to the present possession of movable property is sufficient to
support a suit under section 7.

Further, section 8 of SRA provides for the Liability of person in possession, not as owner, to deliver to persons
entitled to immediate possession.

It provides that any person having the possession or control of a particular article of movable property, of
which he is not the owner, may be compelled specifically to deliver it to the person entitled to its immediate
possession, in any of the following cases: —

(@) when the thing claimed is held by the defendant as the agent or trustee of the plaintiff;

(b) when compensation in money would not afford the plaintiff adequate relief for the loss of the thing
claimed,;

() when it would be extremely difficult to ascertain the actual damage caused by its loss;
(d) when the possession of the thing claimed has been wrongfully transferred from the plaintiff.

Explanation. — Unless and until the contrary is proved, the court shall, in respect of any article of movable
property claimed under clause (b) or clause (c) of this section, presume—

(a) that compensation in money would not afford the plaintiff adequate relief for the loss of the thing
claimed, or,

(b) that it would be extremely difficult to ascertain the actual damage caused by its loss.

Specific Performance of Contracts

Except as otherwise provided in SRA where any relief is claimed under Chapter Il of Part Il of SRA in respect of
a contract, the person against whom the relief is claimed may plead by way of defence any ground which is
available to him under any law relating to contracts.

The specific performance of a contract are enforceable by the court subject to the provisions contained in
section 11(2), section 14 and section 16.

Except as otherwise provided in SRA, specific performance of a contract is enforceable when the act agreed to
be done is in the performance wholly or partly of a trust.

Further section 11(2) provides that a contract made by a trustee in excess of his powers or in breach of trust
cannot be specifically enforced.

The court may direct the specific performance of a part of a contract only as per the provisions provided under
section 12 of SRA which are as follows:

1.  Where a party to a contract is unable to perform the whole of his part of it, but the part which must
be left unperformed be a only a small proportion to the whole in value and admits of compensation
in money, the court may, at the suit of either party, direct the specific performance of so much of the
contract as can be performed, and award compensation in money for the deficiency.
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2.  Where a party to a contract is unable to perform the whole of his part of it, and the part which must be
left unperformed either—

(a) forms a considerable part of the whole, though admitting of compensation in money; or
(b) does not admit of compensation in moneuy;

he is not entitled to obtain a decree for specific performance; but the court may, at the suit of the other
party, direct the party in default to perform specifically so much of his part of the contract as he can
perform, if the other party—

() in a case falling under clause

(a) pays or has paid the agreed consideration for the whole of the contract reduced by the
consideration for the part which must be left unperformed and in a case falling under clause;

(b) pays or has paid the consideration for the whole of the contract without any abatement; and

(i) in either case, relinquishes all claims to the performance of the remaining part of the contract and
all right to compensation, either for the deficiency or for the loss or damage sustained by him
through the default of the defendant.

3. When a part of a contract which, taken by itself, can and ought to be specifically performed, stands on
a separate and independent footing from another part of the same contract which cannot or ought not
to be specifically performed, the court may direct specific performance of the former part.

Explanation. — For the purposes section 12, a party to a contract shall be deemed to be unable to
perform the whole of his part of it if a portion of its subject-matter existing at the date of the contract has
ceased to exist at the time of its performance.

Example

XandY enteredinto the contractin which X will provide 500 printers to Y. X had to shut down his manufacturing
unit due to the local conditions out of his control. X has only 475 printers in his warehouse.

X orY may file a civil suit and the court may direct to deliver 475 printers and award compensation.

Rights of purchaser or lessee against person with no title or imperfect title
Section 13 of SRA enumerates the Rights of purchaser or lessee as under:

Where a person contracts to sell or let certain immovable property having no title or only an imperfect title,
the purchaser or lessee (subject to the other provisions of Chapter Il of Part Il), has the following rights, namely:

(a) if the vendor or lessor has subsequently to the contract acquired any interest in the property, the
purchaser or lessee may compel him to make good the contract out of such interest;

(b) where the concurrence of other person is necessary for validating the title, and they are bound to
concur at the request of the vendor or lessor, the purchaser or lessee may compel him to procure such
concurrence, and when a conveyance by other persons is necessary to validate the title and they are
bound to convey at the request of the vendor or lessor, the purchaser or lessee may compel him to
procure such conveyance;

(c) wherethe vendor professesto sell unencumbered property, but the property is mortgaged for an amount
not exceeding the purchase money and the vendor has in fact only a right to redeem it, the purchaser
may compel him to redeem the mortgage and to obtain a valid discharge, and, where necessary, also
a conveyance from the mortgagee;
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(d) where the vendor or lessor sues for specific performance of the contract and the suit is dismissed on
the ground of his want of title or imperfect title, the defendant has a right to a return of his deposit, if
any, with interest thereon, to his costs of the suit, and to a lien for such deposit, interest and costs on
the interest, if any, of the vendor or lesser in the property which is the subject-matter of the contract.

These provisions are also applicable to contracts for the sale or hire of movable property.
Contracts not specifically enforceable
According to section 14, the following contracts cannot be specifically enforced, namely:

(a) where a party to the contract has obtained substituted performance of contract in accordance with the
provisions of section 20;

(b) a contract, the performance of which involves the performance of a continuous duty which the court
cannot supervise;

(c) a contract which is so dependent on the personal qualifications of the parties that the court cannot
enforce specific performance of its material terms; and

(d) a contract which is in its nature determinable.

Example

X and Y entered into a contract in which Y will work in the restaurant of X as marketing manager and expand
the restaurant business. In this scenario, the court cannot supervise continuously. Therefore, this contract
may be covered within the purview of section 14.

Who may obtain specific performance

Section 15 provides the provisions relating to the persons who may obtain specific performance. It provides that
except as otherwise provided by Chapter Il of Part ll, the specific performance of a contract may be obtained by:

(a) any party thereto;
(b) the representative in interest or the principal, of any party thereto:

Provided that where the learning, skill, solvency or any personal quality of such party is a material
ingredient in the contract, or where the contract provides that his interest shall not be assigned, his
representative in interest or his principal shall not be entitled to specific performance of the contract,
unless such party has already performed his part of the contract, or the performance thereof by his
representative in interest, or his principal, has been accepted by the other party;

() where the contract is a settlement on marriage, or a compromise of doubtful rights between members
of the same family, any person beneficially entitled thereunder;

(d) wherethe contracthas been enteredinto by atenantfor life in due exercise of a power, the remainderman;

(e) a reversioner in possession, where the agreement is a covenant entered into with his predecessor in
title and the reversioner is entitled to the benefit of such covenant;

(f) areversioner in remainder, where the agreement is such a covenant, and the reversioner is entitled to
the benefit thereof and will sustain material injury by reason of its breach;

(fa) when alimited liability partnership has entered into a contract and subsequently becomes amalgamated
with another limited liability partnership, the new limited liability partnership which arises out of the
amalgamation.
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(9) when a company has entered into a contract and subsequently becomes amalgamated with another
company, the new company which arises out of the amalgamation;

(h)  whenthe promoters of a company have, before its incorporation, entered into a contract for the purposes
of the company, and such contract is warranted by the terms of the incorporation, the company:
Provided that the company has accepted the contract and has communicated such acceptance to the
other party to the contract.

Non availability of Specific performance of a contract in favour of certain persons
Specific performance of a contract cannot be enforced in favour of a person—
(@) who has obtained substituted performance of contract under section 20; or

(b)  who has become incapable of performing, or violates any essential term of, the contract that on his
part remains to be performed, or acts in fraud of the contract, or wilfully acts at variance with, or in
subversion of, the relation intended to be established by the contract; or

(c) who fails to prove that he has performed or has always been ready and willing to perform the essential
terms of the contract which are to be performed by him, other than terms the performance of which has
been prevented or waived by the defendant.

Explanation. — For the purposes of clause (c),—

() where a contract involves the payment of money, it is not essential for the plaintiff to actually
tender to the defendant or to deposit in court any money except when so directed by the court;

(i) the plaintiff must prove performance of, or readiness and willingness to perform, the contract
according to its true construction.

Contract to sell or let property by one who has no title, not specifically enforceable (Section 17)
A contract to sell or let any immovable property cannot be specifically enforced in favour of a vendor or lessor:
i) who, knowing himself not to have any title to the property, has contracted to sell or let the property;

ii) who, though he entered into the contract believing that he had a good title to the property, cannot at
the time fixed by the parties or by the court for the completion of the sale or letting, give the purchaser
or lessee a title free from reasonable doubt.

The provisions above are also applicable to contracts for the sale or hire of movable property to the possible
extent.

Non-enforcement except with variation (Section 18)

Where a plaintiff seeks specific performance of a contract in writing, to which the defendant sets up a variation,
the plaintiff cannot obtain the performance sought, except with the variation so set up, in the following cases,
namely:

(@) where by fraud, mistake of fact or mis-representation, the written contract of which performance is
soughtis in its terms or effect different from what the parties agreed to, or does not contain all the terms
agreed to between the parties on the basis of which the defendant entered into the contact;

(b) where the object of the parties was to produce a certain legal result which the contract as framed is not
calculated to produce;

(c) where the parties have, subsequently to the execution of the contract, varied its terms.
Relief against parties and persons claiming under them by subsequent title (Section 19)

Except as otherwise provided by Chapter Il of Part I, specific performance of a contract may be enforced
against —

(a) either party thereto;
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(b) any other person claiming under him by a title arising subsequently to the contract, except a transferee
for value who has paid his money in good faith and without notice of the original contract;

() any person claiming under a title which, though prior to the contract and known to the plaintiff, might
have been displaced by the defendant;

(ca) whenalimited liability partnership has entered into a contract and subsequently becomes amalgamated
with another limited liability partnership, the new limited liability partnership which arises out of the
amalgamation;

(d) when a company has entered into a contract and subsequently becomes amalgamated with another
company, the new company which arises out of the amalgamation;

(e) when the promoters of a company have, before its incorporation, entered into a contract for the purpose
of the company and such contract is warranted by the terms of the incorporation, the companuy:

Provided that the company has accepted the contract and communicated such acceptance to the other
party to the contract.

Substituted performance of contracts, etc.

Without prejudice to the generality of the provisions contained in the Indian Contract Act, 1872, and, except as
otherwise agreed upon by the parties, where the contract is broken due to non-performance of promise by any
party, the party who suffers by such breach shall have the option of substituted performance through a third
party or by his own agency, and, recover the expenses and other costs actually incurred, spent or suffered by
him, from the party committing such breach.

No substituted performance of contract under section 20(1) of SRA shall be undertaken unless the party who
suffers such breach has given a notice in writing, of not less than thirty days, to the party in breach calling upon
him to perform the contract within such time as specified in the notice, and on his refusal or failure to do so, he
may get the same performed by a third party or by his own agency.

However, the party who suffers such breach shall not be entitled to recover the expenses and costs under
section 20(1) unless he has got the contract performed through a third party or by his own agency.

Where the party suffering breach of contract has got the contract performed through a third party or by his own
agency after giving notice under section 20(1), he shall not be entitled to claim relief of specific performance
against the party in breach.

Nothing in section 20 shall prevent the party who has suffered breach of contract from claiming compensation
from the party in breach.

According to section 20A(1) of SRA, no injunction shall be granted by a court in a suit under SRA involving a
contract relating to an infrastructure project specified in the Schedule to the Act, where granting injunction
would cause impediment or delay in the progress or completion of such infrastructure project.

Power to award compensation in certain cases (Section 21)

In a suit for specific performance of a contract, the plaintiff may also claim compensation for its breach in
addition to such performance.

If, in any such suit, the court decides that specific performance ought not to be granted, but that there is a
contract between the parties which has been broken by the defendant, and that the plaintiff is entitled to
compensation for that breach, it shall award him such compensation accordingly.

If, in any such suit, the court decides that specific performance ought to be granted, but that it is not sufficient to
satisfy the justice of the case, and that some compensation for breach of the contract should also be made to
the plaintiff, it shall award him such compensation accordingly.
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In determining the amount of any compensation awarded under section 21, the court shall be guided by the
principles specified in section 73 of the Indian Contract Act, 1872.

No compensation shall be awarded under section 21 unless the plaintiff has claimed such compensation in his
plaint. Provided that where the plaintiff has not claimed any such compensation in the plaint, the court shall, at
any stage of the proceeding, allow him to amend the plaint on such terms as may be just, for including a claim
for such compensation.

Power to grant relief for possession, partition, refund of earnest money, etc. (Section 22)

Notwithstanding anything to the contrary contained in the Code of Civil Procedure, 1908, any person suing for
the specific performance of a contract for the transfer of immovable property may, in an appropriate case, ask
for —

(a) possession, or partition and separate possession, of the property, in addition to such performance; or

(b) any other relief to which he may be entitled, including the refund of any earnest money or deposit paid
or made by him, in case his claim for specific performance is refused.

No relief under clause (a) or clause (b) above be granted by the court unless it has been specifically claimed:

Provident that where the plaintiff has not claimed any such relief in the plaint, the court shall, at any stage of
the proceeding, allow him to amend the plaint on such terms as may be just for including a claim for such relief.

The power of the court to grant relief under clause (b) above shall be without prejudice to its powers to award
compensation under section 21.

Liquidation of damages not a bar to specific performance (Section 23)

A contract, otherwise proper to be specifically enforced, may be so enforced, though a sum be named in it as
the amount to be paid in case of its breach and the party in default is willing to pay the same, if the court, having
regard to the terms of the contract and other attending circumstances, is satisfied that the sum was named only
for the purpose of securing performance of the contract and not for the purpose of giving to the party in default
an option of paying money in lieu of specific performance.

When enforcing specific performance under this section, the court shall not also decree payment of the sum so
named in the contract.

Bar of suit for compensation for breach after dismissal of suit for specific performance (Section 24)

The dismissal of a suit for specific performance of a contract or part thereof shall bar the plaintiff’s right to sue
for compensation for the breach of such contract or part, but shall not bar his right to sue for any other relief to
which he may be entitled, by reason of such breach.

DECLARATORY DECREES (SECTION 34 & 35)

Any person entitled to any legal character, or to any right as to any property, may institute a suit against any
person denying, or interested to deny, his title to such character or right, and the court may in its discretion
make therein a declaration that he is so entitled, and the plaintiff need not in such suit ask for any further relief:

However, no court shall make any such declaration where the plaintiff, being able to seek further relief than a
mere declaration of title, omits to do so.

Explanation. — A trustee of property is a “person interested to deny” a title adverse to the title of some one who
is not inexistence, and for whom, if in existence, he would be a trustee.

A declaration made under Chapter VI of Part Il is binding only on the parties to the suit, persons claiming
through them respectively, and, where any of the parties are trustees, on the persons for whom, if in existence
at the date of the declaration, such parties would be trustees.
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PART C: TRANSFER OF PROPERTY ACT, 1882

The Transfer of Property Act, 1882 (TPA) comprises the provisions relating to transfer of property. This law was
enacted with the object to amend the law relating to the transfer of property by act of parties. The law excludes
the transfers by operation of law, i.e. by sale in execution, forfeiture, insolvency or intestate succession. The Act
is limited to transfers inter vivos and excludes testamentary succession, i.e. transfers by will. The substantial
portions of contracts in any organisation relate to the Transfer of Property. Therefore, the study of relevant part
of this law is imperative for upskilling of a professional in contract drafting.

SALE

Section 54 of TPA defines the term Sale. According to this section, it is a transfer of ownership in exchange for
a price paid or promised or part-paid and part-promised. In order a document be treated as Sale Document,
ownership must be transferred from one person to the other person and the transaction must be supported by
a considerations paid or promised or partly paid and partly promised.

How sale is effected?

Transfer of Property Act, 1882 primarily deals with the transfer of immoveable property. A transfer of property
may be effected in two ways according to section 54 i.e. when the value of the property is equal to more than
100 rupees and where the value of the property is less than 100 rupees.

Value of the Property equal to and more than 100 rupees: Such transfer, in the case of tangible immoveable
property of the value of one hundred rupees and upwards, or in the case of a reversion or other intangible
thing, can be made only by a registered instrument. The first essential is that the property must be tangible
immoveable property and value of property should be equal to or exceed 100 rupees. If both the conditions are
satisfied than transfer should be by way of registered instrument only.

Value of the property is less than 100 rupees: In the case of tangible immoveable property of a value less
than one hundred rupees, such transfer may be made either by a registered instrument or by delivery of the
property. If the value is less than 100 rupees than it is dependent on the parties to decide to mode of transfer
either by way of registered instrument or mere delivery.

Further, Delivery of tangible immoveable property takes place when the seller places the buyer, or such person
as he(buyer) directs, in possession of the property.

Contract for sale: A contract for the sale of immoveable property is a contract that a sale of such property shall
take place on terms settled between the parties. It does not, of itself, create any interest in or charge on such

property.

MORTGAGE

Chapter IV of the Transfer of Property Act, 1882 deals with the provisions relating to Mortgages of Immoveable
Property and Charges. Section 58 defines certain terms such as “Mortgage”, “mortgagor”, “mortgagee”,

“mortgage-money” and “mortgage-deed”.

A mortgage is defined as the transfer of an interest in specific immoveable property for the purpose of securing
the payment of money advanced or to be advanced by way of loan, an existing or future debt, or the performance
of an engagement which may give rise to a pecuniary liability.

The transferor is called a mortgagor, the transferee a mortgagee; the principal money and interest of which
payment is secured for the time being are called the mortgage-money, and the instrument (if any) by which the
transfer is effected is called a mortgage-deed.

The rights and liabilities of mortgagor and mortagee are also mentioned in the Transfer of Property Act, 1882.
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Types of the Mortgages

1. Simple mortgage: Where, without delivering possession of the mortgaged property, the mortgagor
binds himself personally to pay the mortgage-money, and agrees, expressly or impliedly, that, in the
event of his failing to pay according to his contract, the mortgagee shall have a right to cause the
mortgaged property to be sold and the proceeds of sale to be applied, so far as may be necessary,
in payment of the mortgage-money, the transaction is called a simple mortgage and the mortgagee a
simple mortgagee.

2. Mortgage by conditional sale: Where the mortgagor ostensibly sells the mortgaged property on
condition that on default of payment of the mortgage-money on a certain date the sale shall become
absolute, or on condition that on such payment being made the sale shall become void, or on condition
that on such payment being made the buyer shall transfer the property to the seller, the transaction is
called a mortgage by conditional sale and the mortgagee a mortgagee by conditional sale.

However, no such transaction shall be deemed to be a mortgage, unless the condition is embodied in
the document which effects or purports to effect the sale.

3. Usufructuary mortgage: Where the mortgagor delivers possession or expressly or by implication
binds himself to deliver possession of the mortgaged property to the mortgagee, and authorises him
to retain such possession until payment of the mortgage-money, and to receive the rents and profits
accruing from the property or any part of such rents and profits and to appropriate the same in lieu
of interest, or in payment of the mortgage-money, or partly in lieu of interest or partly in payment
of the mortgage-money, the transaction is called an usufructuary mortgage and the mortgagee an
usufructuary mortgagee.

4. English mortgage: Where the mortgagor binds himself to repay the mortgage-money on a certain date,
and transfers the mortgaged property absolutely to the mortgagee, but subject to a proviso that he
will re-transfer it to the mortgagor upon payment of the mortgage-money as agreed, the transaction is
called an English mortgage.

5. Mortgage by deposit of title-deeds: Where a person in any of the following towns, namely, the towns
of Calcutta, Madras and Bombay, and in any other town which the State Government concerned may,
by notification in the Official Gazette, specify in this behalf, delivers to a creditor or his agent documents
of title to immoveable property, with intent to create a security thereon, the transaction is called a
mortgage by deposit of title-deeds.

6. Anomalous mortgage: A mortgage which is not a simple mortgage, a mortgage by conditional sale,
an usufructuary mortgage, an English mortgage or a mortgage by deposit of title-deeds is called an
anomalous mortgage.

LEASE & LICENCES

A lease of immoveable property is a transfer of a right to enjoy such property, made for a certain time, express
or implied, or in perpetuity, in consideration of a price paid or promised, or of money, a share of crops, service
or any other thing of value, to be rendered periodically or on specified occasions to the transferor by the
transferee, who accepts the transfer on such terms.

The transferor is called the lessor, the transferee is called the lessee, the price is called the premium, and the
money, share, service or other thing to be so rendered is called the rent.

A lease of immoveable property from year to year, or for any term exceeding one year, or reserving a yearly
rent, can be made only by a registered instrument. All other leases of immoveable property may be made either
by a registered instrument or by oral agreement accompanied by delivery of possession. Where a lease of
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immoveable property is made by a registered instrument, such instrument or, where there are more instruments
than one, each such instrument shall be executed by both the lessor and the lessee.

Difference between Ledase and licence

A lease should be distinguished from a licence. A licence is a right to do or continue to do in or upon the
immoveable property of the grantor, something which would, in the absence of such a right, be unlawful.

A licence does not transfer any interest in the property and the licencee has no right to possession. A licence
can be revoked by the grantor at any time, whereas a lease cannot be revoked. If, | sell the fruits of my garden
to you, you are given permission or licence to enter my garden and take away the fruits. A lease involves a
transfer of interest followed by possession of the property for a specified period. The real test is the intention
of the parties.

If the document creates an interest in the property, it is a lease but if it only permits another to make use of the
property of which the legal possession continues with the owner, it is a licence because it does not create any
interest in that property [Associated Hotel of India v. R.N. Kapoor, A.LR. (1956) S.C. 1962].

The question is not of words but of substance and the label which the parties choose to put upon the transaction
though relevant is not decisive.

GIFT

“Gift” is the transfer of certain existing moveable or immoveable property made voluntarily and without
consideration, by one person, called the donor, to another, called the donee, and accepted by or on behalf of
the donee.

Such acceptance must be made during the lifetime of the donor and while he is till capable of giving, If the
donee dies before acceptance, the gift is void.

For a gift of immoveable property, the transfer must be effected by a registered instrument signed by or on
behalf of the donor, and attested by at least two witnesses. A gift of moveable property, the transfer may be
effected either by a registered instrument signed as aforesaid or by delivery.

A gift comprising both existing and future property is void as to the latter.

A gift of a thing to two or more donees, of whom one does not accept it, is void as to the interest which he would
have taken had he accepted.

The donor and done may agree that on the happening of any specified event which does not depend on the will
of the donor a it shall be suspended or revoked; but a gift which the parties agree shall be revocable wholly or
in part at the mere well of the donor is void wholly or in part, as the case may be.

A gift also be revoked in any of the cases (save want or failure of consideration) in which, if it were a contract,
it might be rescinded.

Save as aforesaid, a gift cannot be revoked. Nothing contained in section 126 shall be deemed to affect the
rights of transferees for consideration without notice.

Onerous Gifts

Where a giftis in the form of a single transfer to the same person of several things of which one is, and the others
are not, burdened by an obligation, the done can take nothing by the gift unless he accepts it fully. Where a
gift is in the form of two or more separate and independent transfers to the same person of several things, the
done is at liberty to accept one of them and refuse the others, although the former may be beneficial and the
latter onerous.
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A donee not competent to contract and accepting property burdened by any obligation is not bound by his
acceptance. But if, after becoming competent to contract and being aware of the obligation, he retains the
property given, he becomes so bound.

Actionable Claims

The transfer of an actionable claim whether with or without consideration shall be effected only by the execution
of an instrument in writing signed by the transferor or his duly authorised agent. It shall be complete and
effectual upon the execution of such instrument, and thereupon all the rights and remedies of the transferor,
whether by way of damages or otherwise, shall vest in the transferee, whether such notice of the transfer as is
hereinafter provided be given or not.

However, every dealing with the debt or other actionable claim by the debtor or other person from or against
whom the transferor would, but for such instrument of transfer as aforesaid, have been entitled to recover or
enforce such debt or other actionable claim, shall (save where the debtor or other person is a party to the
transfer or has received express notice thereof as hereinafter provided) be valid as against such transfer.

The transferee of an actionable claim may, upon the execution of such instrument of transfer as aforesaid, sue
or institute proceedings for the same in his own name without obtaining the transferor’s consent to such suit or
proceedings and without making him a party thereto.

The transferee of an actionable claim shall take it subject to all the liabilities and equities to which the transferor
was subject in respect thereof at the date of the transfer.

Where the transferor of a debt warrants the solvency of the debtor, the warranty, in the absence of a contract
to the contrary, applies only to his solvency at the time of the transfer, and is limited, where the transfer is made
for consideration, to the amount or value of such consideration.

However, nothing in the sections 130 to 136 of Transfer of Property Act, 1882, applies to stocks, shares or
debentures, or to instruments which are for the time being, by law or custom, negotiable, or to any mercantile
document of title to goods.

PART D: REGISTRATION ACT, 1908

Registration means recording of the contents of a document with a Registering Officer and preservation of its
copies. The Registration Act, 1908 was enacted with the purpose of ensuring registration of documents related
to deals regarding land or other immovable or moveable property. A document which is registered becomes
more authentic and trustable. The registration is of a document and not of a transaction. Therefore, this law is
an important enactment for the purpose of drafting and conveyancing.

COMPULSORY AND OPTIONAL REGISTRATION OF DOCUMENTS

Documents of which registration is compulsory (Section 17)
The following documents shall be registered compulsorily:
(a) instruments of gift of immovable property;

(b) other non-testamentary instruments which purport or operate to create, declare, assign, limit or
extinguish, whether in present or in future, any right, title or interest, whether vested or contingent, of
the value of one hundred rupees and upwards, to or in immovable property;

(c) non-testamentary instruments which acknowledge the receipt or payment of any consideration on
account of the creation, declaration, assignment, limitation or extinction of any such right, title or
interest; and
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(d) leases of immovable property from year to year, or for any term exceeding one year, or reserving a
yearly rent;

() non-testamentary instruments transferring or assigning any decree or order of a Court or any award
when such decree or order or award purports or operates to create, declare, assign, limit or extinguish,
whether in present or in future, any right, title or interest, whether vested or contingent, of the value of
one hundred rupees and upwards, to or in immovable property.

The documents containing contracts to transfer for consideration, any immovable property for the purpose of
section 53A of the Transfer of Property Act, 1882 relating to Doctrine of Part Performance shall be registered if
they have been executed on or afterthe commencement of the Registration and Other Related laws (Amendment)
Act, 2001 and if such documents are not registered on or after such commencement, then, they shall have no
effect for the purposes of the said section 53A.

Exemptions from section 17

The registration of the non-testamentary documents mentioned in clauses (b) and (c) of Section 17(1) is subject
to the exceptions provided in Section 17(2). These are as follows:

(i) any composition deed; or

(i) any instrument relating to shares in a joint stock Company, notwithstanding that the assets of such
Company consist in whole or in part of immovable property; or

(iii) any debenture issued by any such Company and not creating, declaring, assigning, limiting or
extinguishing any right, title or interest, to or in immovable property except in so far as it entitles the
holder to the security afforded by a registered instrument whereby the Company has mortgaged,
conveyed or otherwise transferred the whole or part of its immovable property or any interest therein
to trustees upon trust for the benefit of the holders of such debentures; or

(iv) any endorsement upon or transfer of any debenture issued by any such Company; or

(v) any document other than the documents specified in sub-section 17(1A) not itself creating declaring,
assigning, limiting or extinguishing any right, title or interest of the value of one hundred rupees and
upwards to or in immovable property, but merely creating a right to obtain another document which
will, when executed, create, declare, assign, limit or extinguish any such right, title or interest; or

(vi) any decree or order of a Court except a decree or order expressed to be made on a compromise and
comprising immovable property other than that which is the subject-matter of the suit or proceeding; or

(vii) any grant of immovable property by Government; or
(viii) any instrument of partition made by a Revenue-Officer; or

(ix) any order granting a loan or instrument of collateral security granted under the Land Improvement Act,
1871, or the Land Improvement Loans Act, 1883; or

(x) any order granting a loan under the Agriculturists, Loans Act, 1884, or instrument for securing the
repayment of a loan made under that Act; or

(xa) any order made under the Charitable Endowments Act, 1890, vesting any property in a Treasurer of
Charitable Endowments or divesting any such Treasurer of any property; or

(xi) any endorsement on a mortgage-deed acknowledging the payment of the whole or any part of the
mortgage-money, and any other receipt for payment of money due under a mortgage when the receipt
does not purport to extinguish the mortgage; or
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(xii) any certificate of sale granted to the purchaser of any property sold by public auction by a Civil or
Revenue-Officer.

Example

X and Y executed and signed a Lease Deed for 5 Years. The lease deed is compulsorily registrable.

Documents of which registration is optional (Section 18)
The following documents are optionally registered under the Registration Act, 1908, namely:—

(a) Instruments (other than instruments of gift and wills) which purport or operate to create, declare, assign,
limit or extinguish, whether in present or in future, any right, title or interest, whether vested or contingent,
of a value less then one hundred rupees, to or in immovable property;

(b) instruments acknowledging the receipt or payment of any consideration on account of the creation,
declaration, assignment, limitation or extinction of any such right, title or interest;

(c) leases ofimmovable property for any term not exceeding one year, and leases exempted under section
17;

(cc) instruments transferring or assigning any decree or order of a Court or any award when such decree
or order or award purports or operates to create, declare, assign, limit or extinguish, whether in present
or in future, any right, title or interest, whether vested or contingent, of a value less than one hundred
rupees, to or in immovable property;

(d) instruments (other than wills) which purport or operate to create, declare, assign, limit or extinguish any
right, title or interest to or in movable property;

(e) wills; and

(f) all other documents not required by section 17 to be registered.

TIME AND PLACE OF REGISTRATION

Subject to the provisions contained in sections 24, 25 and 26 of the Registration Act, 1908, no document other
than a will shall be accepted for registration unless presented for that purpose to the proper officer within four
months from the date of its execution. However, a copy a of a decree or order may be presented within four
months from the day on which the decree or order was made, or, where it is appealable, within four months from
the day on which it becomes final.

Notwithstanding anything to the contrary contained in Registration Act, if a document requiring registration has
been accepted for registration by a Registrar or Sub-Registrar from a person not duly empowered to present
the same, and has been registered, any person claiming under such document may, within four months from
his first becoming aware that the registration of such document is invalid, present such document or cause
the same to be presented, in accordance with the provisions of Part VI for re-registration in the office of the
Registrar of the district in which the document was originally registered; and upon the Registrar being satisfied
that the document was so accepted for registration from a person not duly empowered to present the same, he
shall proceed to the re-registration of the document as if it has not been previously registered, and as if such
presentation for re-registration was a presentation for registration made within the time allowed therefore under
Part IV, and all the provisions of this Act, as to registration of documents, shall apply to such re-registration; and
such document, if duly re-registered in accordance with the provisions of section 23A, shall be deemed to have
been duly registered for all purposes from the date of its original registration:

However, within three months from the twelfth day of September, 1917, any person claiming under a document
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to which this section applies may present the same or cause the same to be presented for re-registration in
accordance with section 23A, whatever may have been the time when he first became aware that the registration
of the document was invalid.

Where there are several persons executing a document at different times, such document may be presented for
registration and re-registration within four months from the date of each execution.

However, if, owing to urgent necessity or unavoidable accident, any document executed, or copy of a decree or
order made, in India is not presented for registration till after the expiration of the time hereinbefore prescribed
in that behalf, the Registrar, in cases where the delay in presentation does not exceed four months, may direct
that, on payment of a fine not exceeding ten times the amount of the proper registration-fee, such document
shall be accepted for registration. Any application for such direction may be lodged with a Sub-Registrar, who
shall forthwith forward it to the Registrar to whom he is subordinate.

When a document purporting to have been executed by all or any of the parties out of India is not presented for
registration till after the expiration of the prescribed time, the registering officer, if satisfied:

(a) that the instrument was so executed, and

(b) thatit has been presented for registration within four months after its arrival in India, may, on payment
of the proper registration-fee accept such document for registration.

A WILL may at any time be presented for registration or deposited.
Place of Registration

According to section 28, save as in Part V otherwise provided, every document mentioned in section 17, sub-
section (1), clauses (a), (b), (c) (d) and (e), section 17, sub-section (2), insofar as such document affects immovable
property, and section 18, clauses (a), (b) (c) and (cc), shall be presented for registration in the office of a Sub-
Registrar within whose sub-district the whole or some portion of the property to which such document relates
is situate.

Every document not being a document referred to in section 28 or a copy of a decree or order, may be presented
for registration either in the office of the Sub-Registrar in whose sub-district the document was executed, or
in the office of any other Sub-Registrar under the State Government at which all the persons executing and
claiming under the document desire the same to be registered.

A copy of a decree or order may be presented for registration in the office of the Sub-Registrar in whose
sub-district the original decree or order was made, or, where the decree or order does not affect immovable
property, in the office of any other Sub-Registrar under the State Government at which all the persons claiming
under the decree or order desire the copy to be registered.

Any Registrar may in his discretion receive and register any document which might be registered by any Sub-
Registrar subordinate to him.

In ordinary cases the registration or deposit of documents under Registration Act shall be made only at the office
of the officer authorised to accept the same for registration or deposit. However, such officer may on special
cause being shown attend at the residence of any person desiring to present a document for registration or to
deposit a will, and accept for registration or deposit such document or will.

EFFECTS OF REGISTRATION AND NON-REGISTRATION OF DOCUMENTS

No document required by section 17 or by any provision of the Transfer of Property Act, 1882, to be registered
shall:

(a) affect any immovable property comprised therein, or
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(b) confer any power to adopt, or

() be received as evidence of any transaction affecting such property or conferring such power, unless it
has been registered.

However, an unregistered document affecting immovable property and required by this Act or the Transfer of
Property Act, 1882, to be registered may be received as evidence of a contract in a suit for specific performance
under Chapter Il of the Specific Relief Act, 1877 or as evidence of any collateral transaction not required to be
effected by registered instrument.

Every document of the kinds mentioned in clauses (a), (b), (c) and (d) of section 17, sub-section (1), and clauses
(a) and (b) of section 18, shall, if duly registered, take effect as regards the property comprised therein, against
every unregistered document relating to the same property, and not being a decree or order, whether such
unregistered document be of the same nature as the registered document or not.

CASE STUDY

XYZ Pvt. Ltd and DEF Co. LLP have entered into a contract of sale of plant and machinery. The Managing
Director of the XYZ Pvt. Ltd. signed the contract in Mumbai and send the same to the office of DEF Co. LLP
in Delhi and its partner has signed the document. The consideration for the transaction is Rs. 50 Crore. A
dispute arose between the parties over the identification of this property. Identify the following.

1. Whether the registration of this contract is compulsory.

2.  Where the contract can be registered?

3.  What is the time period for getting the contract registered?
4

What is effect of non-registration of this document?

PART E: INDIAN STAMP ACT, 1899

The Indian Stamp Act, 1899 is the law relating to stamps which consolidates and amends the law relating to
stamp duty. It is a fiscal legislation envisaging levy of stamp duty on certain instruments. Therefore, this law is
complementary in Laws relating to Drafting and Conveyancing.

INSTRUMENTS CHARGEABLE WITH DUTY (SECTION 3)

Subject to the provisions of Indian Stamp Act, 1899 and the exemptions contained in Schedule |, the following
instruments shall be chargeable with duty of the amount indicated in that Schedule as the proper duty therefore
respectively, that is to say:

(a) every instrument mentioned in that Schedule which, not having been previously executed by any
person, is executed in India on or after the first day of July, 1899;

(b) every bill of exchange 2 payable otherwise than on demand or promissory note drawn or made out of
India on or after that day and accepted or paid, or presented for acceptance or payment, or endorsed,
transferred or otherwise negotiated, in India; and

(c) every instrument (other than a bill of exchange, or promissory note) mentioned in that Schedule, which,
not having been previously executed by any person, is executed out of India on or after that day,
relates to any property situate, or to any matter or thing done or to be done, in India and is received in
India:

Provided that no duty shall be chargeable in respect of —

(1 any instrument executed by, or on behalf of, or in favour of, the Government incases where, but for this
exemption, the Government would be liable to pay the duty chargeable in respect of such instrument;
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(2) any instrument for the sale, transfer or other disposition, either absolutely or by way of mortgage or
otherwise, of any ship or vessel, or any part, interest, share or property of or in any ship or vessel
registered under the Merchant Shipping Act 1894, Act No. 57 & 58 Vict. c. 60 or under Act XIX of 1838
Act No. or the Indian Registration of Ships Act, 1841, (CX of 1841) as amended by subsequent Acts.

Several instruments used in single transaction of sale, mortgage or settlement (Section 4)

(1  Where,inthe case of any sale, mortgage or settlement, severalinstruments are employed for completing
the transaction, the principal instrument only shall be chargeable with the duty prescribed in Schedule
I, for the conveyance, mortgage or settlement, and each of the other instruments shall be chargeable
with a duty of one rupee instead of the duty (if any) prescribed for it in that Schedule.

(2) The parties may determine for themselves which of the instrument so employed shall, for the purposes
of sub-section (1), be deemed to be the principal instrument. However, the duty chargeable on the
instrument so determined shall be the highest duty which would be chargeable in respect of any of the
said instruments employed.

(3) Notwithstanding anything contained in sub-sections (1) and (2), in the case of any issue, sale or transfer
of securities, the instrument on which stamp-duty is chargeable under section 9A shall be the principal
instrument for the purpose of this section and no stamp-duty shall be charged on any other instruments
relating to any such transaction.

Instruments relating to several distinct matters (Section 5)

Any instrument comprising or relating to several distinct matters shall be chargeable with the aggregate amount
of the duties with which separate instruments, each comprising or relating to one of such matters, would be
chargeable under Indian Stamp Act, 1899.

Instruments coming within several descriptions in Schedule I (Section 6)

Subject to the provisions of the last preceding section, an instrument so framed as to come within two or more of
the descriptions in Schedule |, shall, where the duties chargeable thereunder are different, be chargeable only
with the highest of such duties. However, nothing in Indian Stamp Act contained can render chargeable with
duty exceeding one rupee a counterpart or duplicate of any instrument chargeable with duty and in respect of
which the proper duty has been paid.

ADJUDICATION OF STAMP DUTY

Adjudication as to proper stamp.(Section 31)

(I When any instrument, whether executed or not and whether previously stamped or not, is brought to
the Collector, and the person bringing it applies to have the opinion of that officer as to the duty (if any)
with which it is chargeable, and pays a fee of such amount (not exceeding five rupees and not less than
fifty naye paise) as the Collector may in each case direct, the Collector shall determine the duty (if any)
with which, in his judgment, the instrument is chargeable.

(2) For this purpose the Collector may require to be furnished with an abstract of the instrument, and
also with such affidavit or other evidence as he may deem necessary to prove that all the facts and
circumstances affecting the chargeability of the instrument with duty, or the amount of the duty with
which it is chargeable, are fully and truly set forth therein, and may refuse to proceed upon any such
application until such abstract and evidence have been furnished accordingly:

Provided that —

(@) no evidence furnished in pursuance of section 31 shall be used against any person in any civil
proceeding, except in an inquiry as to the duty with which the instrument to which it relates is
chargeable; and
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(b) every person by whom any such evidence is furnished, shall, on payment of the full duty with
which the instrument to which it relates, is chargeable, be relieved from any penalty which he may
have incurred under this Act by reason of the omission to state truly in such instrument any of the
facts or circumstances aforesaid.

Certificate by Collector (Section 32)

(1 When an instrument brought to the Collector under section 31 is, in his opinion, one of a description
chargeable with duty, and

(a) the Collector determines that it is already fully stamped, or

(b) the duty determined by the Collector under section 31, or such a sum as, with the duty already
paid in respect of the instrument, is equal to the duty so determined, has been paid, the Collector
shall certify by endorsement on such instrument that the full duty (stating the amount) with which
it is chargeable has been paid.

(2)  When such instrument is, in his opinion, not chargeable with duty, the Collector shall certify in manner
aforesaid that such instrument is not so chargeable.

(3) Any instrument upon which an endorsement has been made under this section, shall be deemed to be
duly stamped or not chargeable with duty, as the case may be; and, if chargeable with duty, shall be
receivable in evidence or otherwise, and may be acted upon and registered as if it had been originally
duly stamped.

However, nothing in this section authorizes the Collector to endorse—

(a) any instrument executed or first executed in India and brought to him after the expiration of one
month from the date of its execution or first execution, as the case may be;

(b) any instrument executed or first executed out of India and brought to him after the expiration of
three months after it has been first received in India; or

(c) any instrument chargeable with a duty not exceeding ten nayepaise, or any bill of exchange or
promissory note, when brought to him, after the drawing or execution thereof, on paper not duly
stamped.

Instruments not duly stamped inadmissible in evidence, etc. (Section 35)

No instrument chargeable with duty shall be admitted in evidence for any purpose by any person having by law
or consent of parties authority to receive evidence, or shall be acted upon, registered or authenticated by any
such person or by any public officer, unless such instrument is duly stamped.

Provided that —

(a) any such instrument shall be admitted in evidence on payment of the duty with which the same is
chargeable, or, in the case of any instrument insufficiently stamped, of the amount required to make up
such duty, together with a penalty of five rupees, or, when ten times the amount of the proper duty or
deficient portion thereof exceeds five rupees, of a sum equal to ten times such duty or portion;

(b)  where any person from whom a stamped receipt could have been demanded, has given an unstamped
receipt and such receipt, if stamped, would be admissible in evidence against him, then such receipt shall
be admitted in evidence against him on payment of a penalty of one rupee by the person tendering it;

() where a contract or agreement of any kind is effected by correspondence consisting of two or more
letters and any one of the letters bears the proper stamp, the contract or agreement shall be deemed
to be duly stamped;
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(d) nothing herein contained shall prevent the admission of any instrument in evidence in any proceeding
in a Criminal Court, other than a proceeding under Chapter Xll or Chapter XXXVI of the Code of Criminal
Procedure 1898;

() nothing herein contained shall prevent the admission of any instrument in any Court when such
instrument has been executed by or on behalf of the Government, or where it bears the certificate of
the Collector as provided by section 32 or any other provision of this Act.

Admission of instrument where not to be questioned (Section 36)

Where an instrument has been admitted in evidence, such admission shall not, except as provided in section
61, be called in question at any stage of the same suit or proceeding on the ground that the instrument has not
been duly stamped.

Admission of improperly stamped instruments (Section 37)

The State Government may make rules providing that, where an instrument bears a stamp of sufficient amount
but of improper description, it may, on payment of the duty with which the same is chargeable, be certified to
be duly stamped, and any instrument so certified shall then be deemed to have been duly stamped as from the
date of its execution.

Revision of certain decisions of Courts regarding the sufficiency of stamps (Section 61)

(1 When any Court in the exercise of its civil or revenue jurisdiction or any Criminal Court in any proceeding
under Chapter Xl or Chapter XXXVI of the Code of Criminal Procedure, 1898 (V of 1898), makes any
order admitting any instrument in evidence as duly stamped or as not requiring a stamp, or upon
payment of duty and a penalty under section 35, the Court to which appeals lie from, or references are
made by, such first-mentioned Court may, of its own motion or on the application of the Collector, take
such order into consideration.

(2) If such Court, after such consideration, is of opinion that such instrument should not have been admitted
in evidence without the payment of duty and penalty under section 35, or without the payment of a
higher duty and penalty than those paid, it may record a declaration to that effect, and determine
the amount of duty with which such instrument is chargeable, and may require any person in whose
possession or power such instrument then is, to produce the same, and may impound the same when
produced.

(3) When any declaration has been recorded under sub-section (2), the Court recording the same shall
send a copy thereof to the Collector, and, where the instrument to which it relates has been impounded
or is otherwise in the possession of such Court, shall also send him such instrument.

(4) The Collector maythereupon, notwithstanding anything contained in the order admitting such instrument
in evidence, or in any certificate granted under section 42, or in section 43, prosecute any person for
any offence against the Stamp-law which the Collector considers him to have committed in respect of
such instrument.

Provided that:

(a) no such prosecution shall be instituted where the amount (including duty and penalty) which,
according to the determination of such Court, was payable in respect of the instrument under
section 35, is paid to the Collector, unless he thinks that the offence was committed with an
intention of evading payment of the proper duty;

(b) except for the purposes of such prosecution, no declaration made under this section shall affect
the validity of any order admitting any instrument in evidence, or of any certificate granted under
section 42.
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Payment of Stamp Duty
Duties how to be paid

(1)  Except as otherwise expressly provided in Indian Stamp Act, 1899, all duties with which any instruments
are chargeable shall be paid, and such payment shall be indicated on such instruments, by means of
stamps:

(a) according to the provisions herein contained; or

(b) when no such provision is applicable thereto — as the State Government may be rule direct.
(2) The rules made under sub-section (1) may, among other matters, regulate,—

(a) inthe case of each kind of instrument — the description of stamps which may be used;

(b) inthe case of instruments stamped with impressed stamps — the number of stamps which may be
used;

(c) in the case of bills of exchange or promissory notes the size of the paper on which they are
written.

The practical aspects with regard to the calculation and payment of stamp duty can be referred to from
Paper 1: jurisprudence, interpretation & General Laws of Executive Programme.

Use of adhesive stamps (Section 11)
The following instruments can be stamped with adhesive stamps, namely:

(a) instruments chargeable with a duty not exceeding ten naye paise, except parts of bills of exchange
payable otherwise than on demand and drawn in sets;

(b) bills of exchange, and promissory notes drawn or made out of Indiq;

(c) entry as an advocate, vakil or attorney on the roll of a High Court;

(d) notarial acts; and

(e) transfers by endorsement of shares in any incorporated company or other body corporate.

How transfer in consideration of debt, or subject to future payment, etc., to be charged(Section 24)

Where any property is transferred to any person in consideration, wholly or in part, of any debt due to him,
or subject either certainly or contingently to the payment or transfer of any money or stock, whether being or
constituting a charge or incumbrance upon the property or not, such debt, money or stock is to be deemed the
whole or part, as the case may be, of the consideration in respect whereof the transfer is chargeable with ad
valorem duty.

However, nothing in section 24 apply to any such certificate of sale as is mentioned in Article No. 18 of
Schedule I.

PART F: THE POWERS-OF-ATTORNEY ACT, 1882

The Powers-of-Attorney Actis a longstanding enactment dated back in 1882. In the originally enacted legislation,
there was no express definition of power-of-attorney. This definition has been inserted as section 1A by Act 55
of 1982 and was retrospectively made applicable w.e.f. 22" October, 1980. As per the definition, it includes any
instrument empowering a specified person to act for and in the name of the person executing it. A Company
is not a human being, it has to act through human beings. It is considered as a legal person which can enter
into contracts, possess properties in its own name, sue and can be sued by others etc. Due to this, companies
are required to execute power of attorney for various purposes. Not only companies, other form of entities and
individuals are also required to execute power of attorney for various purposes such as in case of agencies,
legal representation etc.
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EXECUTION UNDER POWER-OF-ATTORNEY

The person assigning the authority is called donor and the in whose favour the power-of-attorney has been
made is called the donee. The donee of a power-of-attorney can execute any instrument or do anything in
and with his own name and signature, and his own seal, wherever required by the authority of the donor of the
power. Every instrument and thing so executed and done is as effectual in law as if it had been executed or done
by the donee in the name and with the signature and seal of the donor thereof.

The Act provides for the protection of action taken by donee in good faith. Any person making or doing any
payment or act in good faith, in pursuance of a power-of-attorney cannot be liable in respect of the payment
or act by reason that, before the payment or act, the donor of the power had died or become of unsound mind,
or insolvent, or had revoked the power, if the fact of death, unsoundness of mind, insolvency or revocation was
not, at the time of the payment or act, known to the person making or doing the same. However, this does not
affect any right against the “payee of any person” i.e. receiver, interested in any money so paid. That person
has the like remedy against the payee as he would have had against the payer, if the payment had not been
made by him.

Procedure for Deposit of original instruments creating Powers-of-Attorney provided under
section 4

The procedure for Deposit of original Powers-of-Attorney is provided under Section 4 of the Powers-of-Attorney
Act, 1882. It provides that:

(@) Aninstrument creating a power-of-attorney, its execution being verified by affidavit, statutory declaration
or other sufficient evidence, may, with the affidavit or declaration, if any, be deposited in the High Court
or District Court within the local limits of whose jurisdiction the instrument may be.

(b) A separate file of instruments so deposited shall be kept; and any person may search that file, and
inspect every instrument so deposited; and a certified copy thereof shall be delivered out to him on
request.

(c) A copy of an instrument so deposited may be presented at the office and may be stamped or marked
as a certified copy, and, when so stamped or marked, shall become and be a certified copy.

(d) A certified copy of an instrument so deposited shall, without further proof, be sufficient evidence of the
contents of the instrument and of the deposit thereof in the High Court or District Court.

() The High Court may, from time to time, make rules for the purposes of section 4, and prescribing, with
the concurrence of the State Government, the fees to be taken under clauses (a), (b) and (c).

Power-of-attorney of married women

According to section 5, a married woman of full age shall, by virtue of Powers-of-Attorney Act, have power, as
if she were unmarried, by a non-testamentary instrument, to appoint an attorney on her behalf, for the purpose
of executing any non-testamentary instrument or doing any other act which she might herself execute or do.

Example

Delegation of powers through a power of attorney is resorted to in view of the fact that it will be very easy
to prove the execution thereof. In the case of a resolution, it would be necessary to produce the Minutes
Books, etc., to prove the passing of the resolution of delegation of the powers. Further, under Section 22 of
the Companies Act, 2013, a company may, by writing under its Common Seal if any, empower any person,
either generally or in respect of any specified matters, as its attorney, to execute deeds on its behalf in any
place either in India or outside India.
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LESSON ROUND-UP

e [ndian Contract Act, 1872 governs the Law relating to Contracts. This Act was enacted to define and
amend certain parts of the law relating to contracts. The act does not deal with the law of contract
exclusively. It does not deal with all the branches of the law of contract exclusively.

e FEvery person is competent to contract who is of the age of majority according to the law to which he
is subject, and who is of sound mind, and is not disqualified from contracting by any law to which he is
subject.

e The law relating to specific relief in India is provided in the Specific Relief Act of 1963. The expression
‘specific relief’ means a relief in specie.

e Where a plaintiff seeks specific performance of a contract in writing, to which the defendant sets up a
variation, the plaintiff cannot obtain the performance sought, except with the variation so set up.

e Without prejudice to the generality of the provisions contained in the Indian Contract Act, 1872, and,
except as otherwise agreed upon by the parties, where the contract is broken due to non-performance
of promise by any party, the party who suffers by such breach shall have the option of substituted
performance through a third party or by his own agency, and, recover the expenses and other costs
actually incurred, spent or suffered by him, from the party committing such breach.

o The Transfer of Property Act, 1882 (TPA) comprises the provisions relating to transfer of property. This
law was enacted with the object to amend the law relating to the transfer of property by act of parties.
The law excludes the transfers by operation of law, i.e. by sale in execution, forfeiture, insolvency or
intestate succession.

e The transfer of an actionable claim whether with or without consideration shall be effected only by the
execution of an instrument in writing signed by the transferor or his duly authorised agent.

® Registration means recording of the contents of a document with a Registering Officer and preservation
of its copies. The Registration Act, 1908 was enacted with the purpose of ensuring registration of
documents related to deals regarding land or other immovable or moveable property.

e Where there are several persons executing a document at different times, such document may be
presented for registration and re-registration within four months from the date of each execution.

e The Powers-of-Attorney Act is a longstanding enactment dated back in 1882. In the originally enacted
legislation, there was no express definition of power-of-attorney. This definition has been inserted as
section 1A by Act 55 of 1982 and was retrospectively made applicable w.e.f. 22nd October, 1980.

GLOSSARY

Agreement : Every promise and every set of promises, forming the consideration for each other.
Contract : An agreement enforceable by law.
Obligation : Includes every duty enforceable by law.

Gift : It is the transfer of certain existing moveable or immoveable property made voluntarily and without
consideration, by one person, called the donor, to another, called the donee, and accepted by or on behalf
of the donee.

Immovable Property : It includes land, buildings, hereditary allowances, rights to ways, lights, ferries,
fisheries or any other benefit to arise out of land, and things attached to the earth, or permanently fastened
to anything which is attached to the earth, but not standing timber, growing crops nor grass.
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TEST YOURSELF

(These are meant for recapitulation only. Answers to these questions are not to be submitted for evaluation.)
1. Write a note on essential elements to be considered before entering into a Lease Deed.

2. Explain the consequence of non-registration of compulsorily registrable instrument.

w

XYZ Limited intends to enter into Agreement to Sell. The company is not aware of the amount of stamp
duty that is required to be paid. Advice the company the provisions relating to adjudication.

Can a contract to perform at an event be enforced? Explain with the help of relevant provisions.
Power of Attorney is an important instrument for any company. Comment.
Explain the type of mortgages.

Enumerate the essential elements for entering into a valid contract.

© N o 0 &

What is the importance of Declaratory Decrees? Explain.

LIST OF FURTHER READINGS

e Bare Act of Indian Contract Act, 1872

e Bare Act of Specific Relief Act, 1963

e Bare Act of Transfer of Property Act, 1882
® Bare Act of Registration Act, 1908

® Bare Act of Indian Stamp Act, 1899

e Bare Act of Powers-of-attorney Act, 1882

e The Indian Contract & Specific Relief Acts (Set of 2 Volumes) (2017)- Pollock and Sir Dinshaw Fardunji
Mulla

e Specific Relief Act by R K Bangia
® The Indian Stamp Act. by K Krishnamurthy.
e The Transfer of Property Act, 1882 with Exhaustive Case Law- Universal’s Concise Commentary

® Articles by the professionals and Firms

OTHER REFERENCES (Including Websites / Video Links)

® https://www.indiacode.nic.in/bitstream/123456789/2190/1/A1908-16.pdf

e https://www.indiacode.nic.in/bitstream/123456789/2338/1/A1882-04.pdf

e https://www.indiacode.nic.in/bitstream/123456789/1583/2/A196347.pdf

e https://www.indiacode.nic.in/bitstream/123456789/2187/2/A187209.pdf

e https://www.indiacode.nic.in/bitstream/123456789/2360/1/A1882-07.pdf

e https://www.indiacode.nic.in/bitstream/123456789/15510/1/a1899-2%20.pdf
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Drafting of Agreements, Deeds and

Documents

KEY CONCEPTS

m Business Agreements m Alternate Dispute Resolution Clauses/Agreements m General Power of Attorney
m Special Power of Attorney m Leave and Licence Agreements m Sale Deed and Agreement to Sell m Gift Deed

Learning Objectives

To understand:

Y

V V V VYV V VYV V V V

Essentials of Drafting of documents
Types of Agreements / Contracts
Drafting of Lease Deed & License Deed
Purpose and drafting of Mortgage Deed
Basics of Gift Deed and its drafting

Alternate Dispute Resolution (ADR) Agreements

Drafting of Bye-Laws of Societies
Drafting of Standing Orders
Response of Show Cause Notices

Lesson
4

The Strategies to Improve Drafting of Legal Documents

Lesson Qutline
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YV V V VYV V V

Introduction

Document — Meaning

How to draft a Document?
Types of Agreements / Contracts

Deeds of Power of Attorney i.e. General
Power of Attorney and Special Power of
Attorney

Special Power of Attorney

Lease Deed & License Deed
Mortgage Deeds

Gift Deed

Sale Deed and Agreement to Sell

Alternate Dispute Resolution (ADR)
Agreements

YV V V V V V

vV V V V V V

Employment Contracts
Settlement Agreements

Drafting of bye-laws of Societies
Drafting of Standing Orders
Reply of Show Cause Notices

Notices under the Negotiable Instruments
Act

Tips to Improve Drafting of Legal Documents
Lesson Round-Up

Glossary

Test Yourself

List of Further Readings

Other References (including websites / video
link)
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REGULATORY FRAMEWORK

Indian Evidence Act, 1872

General Clauses Act, 1897

Indian Contract Act, 1872
Powers-Of-Attorney Act, 1882
Income-tax Act, 1961

Transfer of Property Act, 1882
Limitation Act, 1963

Registration Act, 1908

Arbitration and Conciliation Act, 1996

Negotiable Instruments Act, 1881

INTRODUCTION

The skill of drafting is one’s ability to express one’s thought process in writing. Probably no other profession
demands this ability more than the legal profession. A document is a voice of a sender. Every written word in a
legal profession is precious, as it has the power to advocate, inform, instruct and persuade. Practically speaking,
the language and tone of every commercial agreement must be clear and unambiguous. An agreement is not
drafted for the academic pleasure of its author. An agreement is a living thing (almost) — it has to live and face
the scrutiny of several interested parties (the client, other party, other party’s lawyers, adjudicating authorities,
etc.). Therefore, it has to be carefully crafted so as to protect your client’s interest to the utmost, be legally
compliant and understandable to all who come across the document.

Writing skills play a major role in the drafting of commercial agreements — negotiating skills are no less important
but if you articulate and draft well, it leaves less scope for the other party to come up with any objections or
counter your position. You can’t take anything lightly as the contents of an agreement are legally binding
between the parties.

Though, contracts, deeds etc. can be written, oral, or implied also. However, it is always preferable to enter into
written contracts as it is always difficult to prove the terms of an oral or implied contract than those of a written
one. Some of the benefits of having a written contract are:

® The process of writing down the contract’s terms and signing the contract forces both parties to think
about and be precise about the obligations they are undertaking. With an oral contract, it is too easy
for both parties to say “yes” and then have second thoughts.

® With an oral contract, the parties may have different recollections of what they agreed on (just as two
witnesses to a car accident will disagree over what happened).

® A written agreement eliminates disputes over who promised what.

® Some types of contracts must be in writing to be enforced. The Copyright Act, 1957 requires a copyright
assignment or exclusive license to be in writing.

® If you have to go to court to enforce a contract or get damages, a written contract will mean less dispute
about the contract’s terms as the burden of proof lies with you.

In this lesson, an attempt has been made to explain and make students understand the drafting of various types
of Agreements, Deeds and Documents.

Points to be kept in mind while drafting agreements

® Prepare an outline.
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® Establish a single principle of division and use that principle to divide the subject matter into major
topics.

Arrange the items in a logic sequence.

Give appropriate headings.

Remember the audience in mind when drafting a document.
The text should be in clear writing.

Use concrete words and be concise.

Avoid gender-specific words as far as possible.

Write in short sentences.

Use proper punctuations.

Avoid drafting in the passive voice and use active voice as it is more direct and vigorous than the
passive voice.

As far as possible put statements in a positive form and make definite assertions.
Avoid unnecessary, hesitating and non-committal language.

Express co-ordinate ideas in similar form.

Keep related words together as the position of words in a sentence is the principal means of showing
their relationship.

In summaries, keep to one tense, especially the present tense.

® The emphatic words of a sentence should be placed at the end.

DOCUMENT - MEANING

Ordinarily the word “document” denotes a textual record. Increasingly sophisticated attempts to provide access
to the rapidly growing quantity of available documents raised questions about which should be considered a
“document”.

Three Acts refer to the word “Document” in very similar terms:

1. Section 3 of the Indian Evidence Act, 1872 states that a “Document” means any matter expressed or
described upon any substance by means of letters, figures or marks or by more than one of those
means, intended to be used or which may be used, for the purpose of recording that matter.

® A writing is a document;
Words printed, lithographed or photographed are document;
A map or plan is a document;

An inscription on a metal plate or stone is a document;

A caricature is a document.

2. Section 3(18) of the General Clauses Act, 1897, states that a “Document” shall include any matter written,
expressed or described upon any substance by means of letters, figures, or marks or by more than one
of those means, which is intended to be used or which may be used for the purpose of recording that
matter.

3. Section 29 of the Indian Penal Code, 1860, “The word ‘Document’ denotes any matter expressed or
described upon any substance by means of letters, figures, or marks or by more than one of those
means, intended to be used or which may be used as evidence of that matter”.
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Thus the word “Document” has been used in a wide sense and it includes instruments, deeds, agreements etc.
Documents will also include Electronic records.

HOW TO DRAFT A DOCUMENT?

A legal documentis basically an enumeration of the transaction and all terms and conditions agreed to between
the parties involved.

The following ten easy and important steps can be followed for drafting a document:

1

1.
2.

0.

Ascertain a proper title of the document, which aptly describes the nature of transaction in brief.

Ascertain the parties to the transaction/agreement or the persons executing the document representing
the parties. The particulars of identity like father’s/husband’s name, residential/official address, age,
date of incorporation in case of company etc. should also be mentioned.

Note down the transaction/agreement and the consideration involved.
State the mode and manner of payment of consideration.

Note down the various terms and conditions of the agreement. These terms actually state the rights
and liabilities of each party under the agreement. These terms should be drafted in very clear and
precise language. The words used should be unambiguous so that only one meaning/interpretation is
possible. It should be ensured that no condition is left out.

At the end, the document should bear signatures and stamp/seal where necessary of the executing
parties. The date and place of execution should also be mentioned.

Some documents also require to be witnessed by some independent person who is not party to the
document.

Where a document is required to be executed on stamp paper, then the stamp paper should be of
prescribed value as applicable in the concerned state.

If a document is required to be registered, it should be presented for registration before the appropriate
authority, within a reasonable time after execution.

Necessary number of copies of the document should also be prepared on stamp paper of appropriate
value, if so required.

TYPES OF AGREEMENTS / CONTRACTS

A list of various agreements / contracts are enumerated hereunder —
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1.

Business Agreements
i. Acquisition Agreement
ii. Agency Agreement
iii. Advertising Agreements
iv. Consultancy Agreement
v. Construction Agreement
vi. Distribution Agreement
vii. Franchisee Agreement
viii. Foreign Collaboration Agreement
iX. Hire Purchase Agreement

X. Investment Agreement
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xi.
Xii.
xiii.
Xiv.
XV.
XVi.
XVii.
XViii.
XiX.
XX.
XXi.
XXii.
XXiii.
XXiV.

XXV.

XXVi.
XXVii.
XXViil.
XXiX.

XXX.

XXXi.

XXXil.

Joint Venture Agreement

Service Agreement

Shareholder Agreement

Stock Purchase Agreement

Sale Agreement

Technology Sharing Agreement

Agreement to act as technical or management adviser
Agreement to supply technical know-how

Technical collaboration agreement

Agreement between manufacturer and sole selling agents
Appointment of sole selling agents by a foreign company
Agreement for underwriting shares of a company
Agreement to Underwrite Debenture Stock

Agreement between a company and its manager

Agreement between a company and security service company for providing security services to
the company’s property

Brokerage agreement

Agreement Between A Firm and A Broker for Agency
Agreement Between Manufacturer and Commission Agent
Dealership Agreements

Deed of indemnity by the partner retaining assets and liabilities to a partner on the dissolution of
the partnership firm

Indemnity for Loss of Allotment Letter

Indemnity by Debtor to his Guarantor.

2. Documents for formation of an Entity

i
ii.
iii.
iv.
V.
Vi.
Vii.

Viii.

Memorandum of Association & Articles of Association
Partnership Deed

LLP Incorporation document and LLP Agreement

Trust Deed

Conversion of Partnership into Limited company

Association of Persons agreement

Section 8 company - Memorandum and Articles of Association

Memorandum of Association and Rules and Regulations of Society.

3. Alternate Dispute Resolution

iv.

Agreement of reference to sole arbitrator
Agreement of reference to common arbitrator

Model Arbitration Clauses in an Agreement

Model Conciliation clauses
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V. Model Mediation clauses

vi. Mediation Agreement
vii. Appointment of Sole Arbitrator on Default of Other Party
viii. Agreement For Reference To Arbitration Between Partners.

4. Property related documents
i. Purchase of Flat/house/apartment (commercial/residential)
ii. Purchase of Land
ii. Leave and Licence Agreement

iv. Licence authorizing the licensee to use the part of land of the licensor as way to the house of the
licensee

v. Development Agreement
vi. Transfer Deed
vii. Power of Attorney
viii. Lease of building or office
iX. Lease of agricultural land
x. Lease of a furnished house for residential purposes
xi. Deed of surrender of lease
xii. Deed of renewal of lease
xiii. ~Tripartite lease agreement between lessor, lessee and the guarantor
xiv. Deed of Sub-Lease
xv. Deed for Modification of the Terms of the Lease
xvi. Gift Deed of Property
xvii. Partition Deed
xviii. Settlement Deed
xix. Construction Agreement
xX. Rent Agreement
xxi. Sale/ Purchase Agreement
xxii. Agreement to Sell
xxiii. Deed of Mortgage of Property
xxiv. Relinquishment Deed
xxv. Surrender Deed in Cooperative Housing Society
xxvi. Simple Mortgage Deed
xxvii. Conveyance Deed

xxviii. Deed of Mortgage by Conditional Sale
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XXiX.

XXX.

Mortgage by deposit of Title deeds
Deed Creating Charge on the Property.

5. Intellectual Property Documents

i

ii.
iii.
iv.
V.
Vi.
Vii.
viii.

iX.

Patent and High Technology Agreements
Licensing Agreements

Consulting and Know-How Agreements
Joint Development Agreements

Software Development Agreements
Agreement for Sale of Technical Know-How

License of use of copy right

Agreements relating to protection of designs/ trademarks/ patents/ and know how

Agreement for use of Trade Mark.

6. Documents relating to Cyber Law

iv.
V.
Vi.

Vii.

Software Services Agreement

Internet services agreement

Privacy Policy and User Agreement

Software Escrow Agreement

Website Development Agreement

Internet Gateway Merchant Legal Agreement

Technology related contracts.

7. Banking / Financial Documents

i
ii.
iii.
iv.
V.
Vi.

Vii.

Loan Agreements

Bank Guarantee

Promissory Note

Letter of Credit & Reimbursement Agreement

Indemnity given to Bank for Issue of a Duplicate Bank Draft
Indemnity given to the bank by the natural guardian of minor children

Indemnity for Loss of Deposit Receipt .

8. Documents related to Labour and Employment

iv.

Employment agreements
Non-disclosure Agreement
Compensation Agreement

Collective Bargaining Agreement
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v. Wage Agreement
vi. Agreement between employer and employee going abroad
vii. Agreement to refer disputes to arbitration
viii. Contract Labour Agreement
ix. Agreement for appointment of Managing Director
Xx. On the Job Training Agreement.
9. Documents for Private Equity Funding
i. Business Plan
ii. Term Sheet
iii. Warranties and Indemnities
iv. Disclosure Letter
v. Shareholders’ / Investors’ Rights/ Subscription Agreement.
10. Other legal documents
i. Affidavit
ii. Plaint
iii. Written Statement

iv. Notices.

DEEDS OF POWER OF ATTORNEY i.e. GENERAL POWER OF ATTORNEY AND SPECIAL POWER
OF ATTORNEY

Power of Attorney

A Power of Attorney (“PoA”) is an instrument whereby a specified person or persons are empowered to act
for and in the name of the person executing the instrument (“donor”). Power of Attorneys are specifically or
incidentally referred to in several statutes. It is a type of agency, and law relating to the powers of attorney
forms part of the general law of agency. The law of agency in India is contained in Chapter X, sections 182 to
238 of the Indian Contract Act, 1872. The statutory provisions concerning Power of Attorneys are found in the
Powers of Attorney Act, 1882.

General Power of Attorney

Where the instrument is executed generally for certain acts, it is called “General Power of Attorney”, i.e. if the
Power of Attorney authorizes the agent to act generally on in more than one transaction in the name of the
principal, it is known as general power-of-attorney. However, the word “general” means that the power must be
general in respect to the subject-matter.

Specimen Model of General Power of Attorney
GENERAL POWER OF ATTORNEY
TO ALL TO WHOM THESE PRESENTS SHALL COME:

l, son of , resident of
at present residing at do hereby appoint
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, slo , residing at to
be my Attorney for me and in my name and on my behalf.

WHEREAS | own various movable and immovable properties in various parts of India described in the Schedule
| hereto and | have interest in various firms, companies, association of persons, trusts, societies as partner,
proprietor, shareholder, member, trustee, beneficiary, etc. and/or otherwise, described in the Schedule Il hereto.

AND WHEREAS | am presently residing out of India as mentioned hereinabove for the time being, | am personally
unable to attend to my day to day affairs and for reasons of convenience it is necessary that | should appoint
an attorney and confer upon him the powers hereinafter stated.

KNOW ALL BY THESE PRESENTS THAT

| the said do hereby nominate and constitute and appoint Shri
son of late at present residing at
as my lawful Attorney for me in the name and on behalf of myself and/
or my said Attorney and in any of my said capacities and in the name and on behalf of any partnership firm,
association of persons, trustee, beneficiary or businesses in which | am now or may in future in any manner
become interested to do exercise, execute and perform all or any of the following acts, deeds and things,
namely:-

1. Commercial

11 To transact business:- To commence, transact, manage, carry on, close down any of my business
and to do all things requisite or necessary or connected therewith including correspondence with
any person or authority.

1.2 To buy and sell:- To buy, receive, store and hold and to sell, pledge, hypothecate, give on hire or
otherwise deal with any goods, articles, things or movable property.

1.3 To open branches:- To open, establish, conduct, shift and/or close any branch of any business at
any place or places.

1.4 To contract:- To enter into, sign, execute, vary, alter, terminate, suspend, and repudiate any
contracts.

1.5 Partnership business:- To act as a partner in the firm or firms in which | am a partner at present or
become a partner in future and commence, carry on, close, dissolve or retire from any business
of any partnership with any person and for the said purpose to do all acts as partner or partners
therein including banking operations, execution of partnership, retirement, dissolution or other
deeds and documents.

2. Property

21. To acquire and to transfer:- To purchase, take on lease, to take charge or mortgage on and to
acquire in any manner and to sell, mortgage, settle, charge, lease, grant tenancy or otherwise
transfer and/or in any manner and/or on any terms deal with any immovable or real property or
properties or any interest therein.

2.2. To manage and maintain:- To hold, defend possession, manage and maintain movable, or
immovable properties described in Schedule 1 herein and other immovable properties acquired
by me hereafter.

2.3. To receive rents, etc.:- To demand, recover and receive rents, mesne profits, licence fees,
maintenance charges, electricity charges, corporation taxes and all other sums of moneys
receivable in respect of my properties and to make all just and reasonable allowance therein in
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respect of rates, taxes, repairs and other outgoings and to take all necessary steps whether by
action, distress or otherwise to recover any property or sums of money in arrears.

2.4. To pay outgoings:- To pay all taxes, rates, assessments, charges, expenses and other outgoings
whatsoever payable for or on account of my properties or any part thereof and to insure any
buildings thereon against loss or damage by fire and other risks as be deemed necessary and/or
desirable and to pay all premiums for such insurances.

2.5. To serve notice on tenants:- To sign and give any notice to any occupier of any property belonging
to me to quit or to repair or to abate any nuisance or to remedy any breach of covenant or for any
other purpose whatsoever.

2.6. To construct, repair and/or reconstruct:- To take down, demolish, rebuild and/or repair any of my
house, building or other structure of whatever nature.

2.7. To get utilities: - To apply for and obtain electricity, gas, water, sewerage and/or connections of
any utilities and/or to make alterations and/or close down and/or have disconnected the same in
my properties.

2.8. To view the condition of any property:- To enter upon any of my property or any part of it as often
as be desired to view the state of repair thereof and to require any occupier as a result of such
view to remedy any want of repair or abate any nuisance.

2.9. To enforce covenants:- To enforce any covenant in any lease, licence or tenancy agreement or
any other document affecting any of my property and if any right to re-enter arises in any manner
under such covenants or under notice to quit, then to exercise such rights amongst others.

210. To deal with trespassers:- To warn off and prohibit and if necessary proceed against in due form
of law against all trespassers on any of my property and to take appropriate steps whether by
action or otherwise and to abate all nuisances.

211. To prepare and have sanctioned the plans: - To get prepared plans for construction of any
building or structure and/or otherwise on any of my property and to have the same sanctioned,
modified and/or altered by any Corporation, Municipality or other authority and in connection
therewith or to make necessary applications, give undertakings, pay fees, obtain sanctions and
such other orders and permissions as may be expedient.

212. To apply for obtaining building materials:- To apply for and obtain such permission as may be
necessary for obtaining steel, cement, bricks and other construction materials and construction
equipments and to appoint architects and contractors for the construction of building or buildings
to be constructed on the plots belonging to me.

213. Toactin proceedings under rent control legislation:- To appear and representin any proceedings
for fixation of fair rent and/or for any other purpose or purposes before any court, Rent Controller or
other authority in connection with any matter relating to and/or arising out of any of my property.

214. To obtain any certificate:- To apply for and obtain such certificate and other permissions and
clearances including certificates and/or permission under any law relating to ceiling on urban
land, or other law relating to land and/or buildings both urban and rural or under the Income-tax
Act or any other law as may be required for execution and/or registration of any conveyance or
other document and/or for transferring any rights in any land, building or other property belonging
to me or acquired by me hereafter.

215. To file declarations:- To prepare, sign, declare and file declarations, statements, applications
and/or returns and otherwise in connection with holding, possessing, acquiring, transferring,
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partitioning or otherwise dealing with any of my property before any appropriate or other authority
as may be required under any law or laws now prevailing or as may in future become applicable
and to do, exercise, execute and perform any or all the necessary acts, deeds and things required
thereunder.

3. Companies

341. To promote company:- To promote or form or cause to be promoted or formed or join with any
other person in promoting or forming and to do all things necessary or proper to be done or
causing to be formed and incorporated a company with limited or unlimited liability for any object
and to settle and sign the memorandum and articles of association, prospectus, application
forms, statement in lieu of prospectus and all other papers required for or in connection with
incorporation, commencement of business of such company and other acts, relating thereto.

3.2. To spend money in promoting a company:- To expend or agree to expend moneys for promoting
and forming any such company as aforesaid and in taking up and paying for any shares in my
name in any such company as aforesaid.

3.3. To contract to take shares:- To sign and file with the Registrar of Companies or any other
appropriate authorities contract in writing to take from and/or pay for any share or shares in any
such company as aforesaid in my name.

3.4. To apply for, accept and deal with shares:- To make application or applications for and take
allotment or allotments or purchase or otherwise acquire or hold any share or shares in any
company in my name and to sell, transfer, pledge, hypothecate and/or deal with any share or
shares held by me or acquired by me hereafter and to execute and/or deliver all deeds and
documents including transfer deeds in connection therewith and/or for registration of any transfer
and/or transmission.

3.5. To consent to act as a director:- To sign and file with the Registrar of Companies or any other
appropriate authority in my name, consent in writing to act as a director of any company as
aforesaid.

3.6. To exercise shareholder’s privileges:- To attend, vote and otherwise act in the meetings of any
company or companies or to appoint or act as proxy or representative in respect of any shares,
stock or debentures now held by me or which may hereafter be acquired by me and generally
to exercise all rights and privileges and perform all duties in respect of any shares, stocks or
debentures as the holder, owner and/or registered owner thereof or as otherwise being interested
in any company including carrying on correspondence and making or consent in the making of
any applications in connection therewith before the Central Government, court or other authority
under the Companies Act or any other law for the time being in force.

3.7. To transfer securities:- To transfer any share, stock, debenture or other securities held by me or
to be acquired by me hereafter in any company and to execute transfer deeds, receipts and all
other papers in connection therewith and also to transmit and/or apply for and/or to consent to
the transmission of any share, stock, debenture and/or other securities and/or have the same
registered and/or to have such registration altered and/or cancelled in any manner.

3.8. General:- To do such acts and deeds and to execute such papers and documents as may be
necessary in any capacity as shareholder, debtor, creditor or otherwise in relation to any company
which may be required to be done by me.

3.9. To receive bonus shares and other benefits: - To receive and to hold and to deal with bonus
shares and all other benefits that may accrue as a shareholder or otherwise in relation to any
company.
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4. Investments

41. Tosellinvestments:- To acquire or sell, transfer, assign or join in acquiring or selling, transferring or
assigning ail or any stocks, shares, annuities, debentures, stocks, bonds, obligations, government
securities, units and other securities or investments of any nature whatever which do now or shall
hereafter stand in my name or to which | am now or may at any time hereafter be entitled to
and for that purpose to employ and pay brokers and other agents in that behalf and to receive
and give receipts for the purchase money payable in respect of such sales and to transfer any
investments so sold to the purchaser or purchasers thereof or as he or they direct and for these
purposes to sign and execute all such contracts, transfer deeds and other writings and do all such
other acts as may be necessary for effectually transferring or assigning the same.

4.2. Allotment of shares in companies:- To apply for and accept allotments of shares in my name in
any company, corporation or body corporate or any statutory body.

4.3. Toreceive dividends and repaid capital sums:- To demand, sue for and receive from any company,
corporation, government or other body politic or person all deposits, dividends, interest, bonuses
or any other sums that may become due in respect of any investment and likewise any capital
sum represented by or comprised in any investment held by me as and when the same shall
be payable or repayable and for any such purpose to sign, indorse and execute all receipts,
dividends and interest warrants, cheques, releases, discharges, reconveyances or other deeds,
documents, instruments and other writings whatsoever that may be required or necessary for the
purpose.

4.4. Investmentin and dealing with provident funds:- To operate, open, withdraw and deal with funds
in the Public Provident Fund Account or any other provident fund accounts whatsoever in my
name.

4.5. Investmentsin company deposits, shares, etc.:- To invest my money in company deposits, shares,
stocks, debentures, bonds, units or other corporate securities or securities of local authorities, any
other statutory bodies or corporations, whether incorporated in India or in any other country, in
such manner and upon such securities as my attorney shall in his absolute discretion think fit and
from time to time withdraw any such moneys and apply the same to any purpose as he may think
fit.

4.6. To initiate proceedings:- To give notices, commence any legal proceedings or use any other
lawful means that may appear to my attorney desirable or necessary in order to safeguard or
enforce my rights in or in connection with any of the investments with full power to prosecute or
discontinue any such proceeding and to compromise or submit to arbitration any matter in dispute
or doubt.

4.7. To pay all calls:- To pay all calls that may be lawfully made or other expenses that may be
incurred in relation to any of my investments and to give security for the payment of the same.

4.8. To assent to arrangements:- To assent (if it seems to my attorney necessary or desirable) to any
arrangement modifying any rights, privileges or duties in relation to any of my investments and
to agree to any scheme or arrangement for the increase or reduction of the value or amount of
the same or of the capital of any company or corporation and for any such purpose to deposit,
surrender or exchange any of the investments or the documents of title relating thereto and to
pay any contribution or incur any other necessary expense in connection with any such scheme
or arrangement.

4.9. To apply for and contract for investments:- To tender, contract for, purchase, accept and sign the




Drafting of Agreements, Deeds and Documents m

transfer into my name any government securities, securities of local authorities or any statutory
body, shares, stocks or debentures in any such company, corporation or body as aforesaid or
other stocks, funds, debentures and securities of any and every description whatsoever or any
other properties.

5. Banking

541. Banking operation:- To open, operate, continue or close any account including any overdraft or
other loan account and/or saving account, current, fixed or other accounts and also safe deposit
lockers and all accounts whatsoever in my name and on my behalf with any bank or banks that
may be existing or may in future be opened in my name or in the name of my firm or firms or
business or businesses or in my capacity as trustee or beneficiary of any trust with any bank or
banks including Postal Savings Bank.

5.2. Drawing and negotiations of cheques: - To draw, sign, negotiate and/or endorse cheques,
payment orders, drafts, dividend warrants and/or any other instruments and to execute, enter into,
acknowledge, do and present all such deeds, instruments, contracts, agreements, acts, deeds
and things as shall be requisite or deemed fit and proper for or in relation to all or any of the
purposes, matters or things herein contained or others with any bank or banks.

5.3. To deal with bills of exchange:- For all or any of the banking purposes to draw, accept, endorse,
discount or otherwise deal with any bills of exchange, bills of lading, delivery orders, promissory
notes or other mercantile instruments relating to money, goods, properties or otherwise.

5.4. To operate bank locker or safe deposit vault locker: - To operate any bank locker or safe deposit
vault locker and to deposit therein and withdraw therefrom any articles belonging to me.

6. Money

6.1. To realise loans or borrow money:- To realise loans and/or borrow money from time to time from
any bank, institution, or any person or persons, organisation whatsoever against the security or
properties both movable and immovable belonging to me or any of my firm or firms of business
or businesses in which | am now or may hereafter become interested and to execute, sign and
register mortgage, charges, transfer and/or give other security or securities by any other deed or
deeds on such terms and conditions as my said attorney or his substitute or substitutes may think
fit and proper.

6.2. Loans and advances:- To make and/or to receive any loan or advance from any bank, financial
institution or other person to such extent and on such terms as the said attorney may deem
expedient and also to secure the same by pledging, hypothecating, mortgaging, charging or any
other manner encumbering any of my movable or immovable property.

6.3 Miscellaneous

6.31. To agree to charge or pay any interest or other considerations for any loan and/or
advance and to vary such rates of interests or consideration from time to time.

6.3.2. To remit, reduce or settle any claim of any moneys, losses and/or damages.

6.3.3. To draw, execute, negotiate, cancel, present for payment and/or make or receive
payment of any promissory note, bill of exchange, bond or undertaking regarding any
money receipt and/or advance.

7. Representations

71. To represent before bank or banks, insurance companies, etc:- To represent me or any of my



PP-DP&A Drafting of Agreements, Deeds and Documents

firm or firms or business in any of the bank or banks, insurance companies, courts, registration
offices, municipal offices, office of competent authority, urban land ceiling, post offices, sales tax
offices, income-tax offices, customs offices, revenue offices or any co-operative society, Central
or any other State Government or other authority, society, body corporate or other person for
any purpose or purposes whatsoever and do all acts as may be expedient before the same or in
connection therewith.

7.2. To prepare, sign and file tax returns:- To prepare, sign, execute and/or file any of my and/or any
of my firm or firms or business or businesses in my personal capacity or as trustee or beneficiary
of any trust, sales tax returns, income-tax returns, or any other returns under the Income-tax Act,
1961, Wealth-tax Act, 1957, Gift-tax Act, 1958 and/or any other law for the time being in force or
other returns, statements, papers, documents in connection with the aforesaid Acts, to sign and/
or submit returns, statements of accounts, balance sheets, declaration forms, to receive refund
orders or vouchers from any of the aforesaid authorities, to apply for and to sign and submit to
necessary authorities and to represent me or any of the firm or firms or business or businesses,
trusts, proprietary concerns in which 1 am now or may hereafter be interested as proprietor,
partner, trustee or beneficiary with such authority or authorities concerned therewith.

7.3. Appear before Assessing Officer, etc.:- To appear before any Assessing Officer, Deputy
Commissioner and/or Assistant Commissioner and/or Commissioner and/or Central Board of
Direct Taxes and/or tribunal and/or any other authority or authorities in connection with any matter
or matters and to represent me or my proprietary concerns, firm or firms, business or businesses,
trusts in which 1 am trustee or beneficiary and to produce, explain accounts, documents and
papers as may be necessary and to pay taxes and other amounts to such authorities and to
any other authority by virtue of these presents and to sign, execute and deliver all other papers,
documents and deeds in connection therewith.

7.4. To appear before registrar, notary public, magistrate, etc.:- To appear before any Notary Public,
Registrar of Assurances, District Registrar, Sub-Registrar of Assurances, Metropolitan Magistrate
and other officer or officers or authority having jurisdiction and to acknowledge and register or
have registered and perfected all deeds, instruments and writings, executed, signed or made by
me personally or as partner of any firm or firms or business or businesses or by my said attorneys
or any of them by virtue of the powers herein conferred.

8. Trusts

81. To execute trusts:- To do all acts, deeds relating to any matter in which | am a trustee and/
or beneficiary and to exercise all powers and authorities elsewhere hereunder or otherwise as
expedient.

8.2. To exercise powers:- To execute and exercise in relation to any land or investment or property
for the time being subject to any trust and all powers and description for the lime being vested in
me as such trustee or as beneficiary as aforesaid or under any deed of trust, settlement or other
documents to the extent lawfully possible.

9. Execution and registration of documents

91. To execute documents (stocks, shares, annuities):- To execute all deeds and other instruments
necessary or proper for transferring any stock, shares, annuities, debentures, obligations and
other securities held by me or to be acquired by me hereafter to the purchaser or purchasers
thereof.

9.2. To execute and register deeds:- To sign, execute, enter into, modify, cancel, alter, draw, approve,
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present for registration and admit registration of all papers, documents, contracts, agreements,
conveyances, mortgage deeds, leases, grants, assurances, applications, declarations, trust
deeds and other documents as may in any way be required to be so done for or in connection
with any movable or immovable property belonging to me or to be acquired by me hereafter or
of any part thereof or any interest therein including those held by me as owner, lessor, lessee,
partner, mortgagor, tenant, trustee or otherwise be interested for the time being including those
connected with the management and development of any business and also in connection with
the sale, purchase, lease, transfer and disposition or construction or sanction of plan or obtaining
of clearances or permits from the Government or for any other purpose whatsoever.

10. Legal proceedings

101. To compound the debts and to submit claims to arbitration:- To compound with or make
allowances to any person for or in respect of any debt or demand whatsoever which now is or
shall or may at any time hereafter become due or payable to me and to take or receive any
composition or dividend thereof or thereupon and give receipts, releases or other discharges for
the whole of the same debts, sums or demands or to settle, compromise or submit to arbitration
every such debt or demand and every other claim, right, matter and thing due to or concerning
me and for that purpose in my name to enter into, make, sign, execute such agreements as are
necessary in like cases, execute such agreements for arbitration or other deeds or instruments as
are necessary in like cases and to allow time for the payment of any such debt or demand (with
or without security) upon such terms as the attorney may think fit.

10.2. To conduct and defend legal proceedings:- To commence, prosecute, enforce, defend, answer or
oppose all notices, suits, and other legal proceedings and demands touching any of the matters
aforesaid or any other matters in which 1 am now or may hereafter be interested or concerned
and also if thought fit with such consent as aforesaid to compromise, refer to arbitration, abandon,
submit to judgment or become non-suited in any such action or proceeding as aforesaid before
any court, civil, or criminal, or revenue including the Rent Controller, City Civil and Small Causes
Courts.

10.3. To appoint advocates, etc.:- To appoint any solicitor, advocate, pleader or counsel as may be
necessary for prosecuting and defending any suit or proceedings, in the matters relating to my
properties, business, firm, trusts, companies or organisations, in which | am interested or become
interested hereafter in my name or in the name of my said attorney as he may think fit and proper
and to sign vakalatnamas, warrant of attorney in favour of any solicitor, advocate, pleader or
counsel engaged by him.

10.4. To sign plaints and other papers:- To sign, declare and/or affirm any plaints, written statements,
petitions, consent petition, affidavits, memorandum of appeal or any other document or paper in
my name in any proceeding or in any way connected therewith.

10.5. To deposit and receive documents from court:- To deposit and receive documents and money
from any court or courts and/or any other person or authority in my name and give valid receipts
and discharges therefor.

11. Receipts and discharges

111. Receive money and goods:- To demand, collect, sue for, recover and receive from all and every
person or persons, body or bodies, political or corporate, court or authority including government
and/or local bodies whomsoever concerned or chargeable therewith all or every sum or sums of
money including rent, documents, securities, goods, effects, dues, duties, interests, rents, profits,
income, purchase consideration, dividends, compensation and/or any other money which shall
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belong or be or become payable to me or to any of my firm or firms, business or businesses or
companies in which | am interested.

11.2. To collect debts:- To demand, collect, sue for, recover and receive in my name, from all and every
person, body, political or municipal or corporate or firm or company wheresoever and whatsoever
all sums of money, debts, dues, goods, wares, merchandise, chattels, effects and things of any
nature or description whatsoever which now are or which at any time or times hereafter shall
or may become due or owing or payable to or recoverable including those from or by the bank
by virtue of any hypothecations, bonds, mortgages, pledges, agreements or other securities
whatsoever or upon or by virtue of any bills of exchange, promissory notes, cheques, bills of
lading or other mercantile or negotiable instruments whatever or otherwise.

11.3. To give receipts:- To receive and give effectual receipts and discharges in my name for all monies,
securities for monies, debts, goods, chattels and personal estate which are or may become due,
owing, payable or transferable in or by any right, title, ways or means howsoever from any person
or persons or corporation or other body or authority.

11.4. To receive debts, gifts, legacies, etc.:- To receive and give good and valid receipts and discharges
in my name for share of assets of any business or for the purchase money of any share therein
or of any part of such share and all such other monies as may be payable to me in any manner
whatsoever.

12. Agents

121. Agency:- To act as agents for any person or to appoint any person as agent for any purpose in
connection with any business or matter herein contained or otherwise and on such terms and with
such powers and authorities as may be deemed by my said attorney to be expedient and to vary,
modify and/or terminate such appointment and/or appointments and make other or others.

12.2. To employ persons in any capacity:-To employ any person in any capacity for my business
firm, trusts, companies in which | am interested and require to employ such person or become
interested in future and require to employ such person and to suspend, dismiss or discharge any
employee so employed as my said attorney may deem fit.

12.3. To employ professionals:- For better and more effectually executing the powers or authorities
aforesaid or any of them to retain and employ solicitors, advocates, chartered accountants,
managers, consultants or any other professional persons and/or debt collecting or other agents.

13. Miscellaneous

1341. To enter into bond and indemnities: - For all or any purpose to give and execute all such bonds,
guarantees, indemnities, covenants and obligations in my name.

14. To substitute and appoint in his place (on such terms and conditions as my said attorney shall think
fit and proper) one or more attorneys to exercise for me as my attorney or attorneys any or all of the
powers and authorities hereby conferred and to revoke any such appointment from time to time and to
substitute or appoint any other person or persons in the place of such attorney or attorneys as the said
attorney shall from time to time think fit and proper.

15. AND in case of death of the said attorney or inability or unwillingness to act through illness
or any other reason to act as my said attorney in relation to all or any of the matters aforesaid, |
hereby appoint Smt. wife of resident of

to act as my attorney in place of the said attorney after his death or
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during such inability or unwillingness and in the latter case during the subsistence of any such inability
or unwillingness as the name of Smt had been inserted in this deed instead of
the name of the said attorney.

16. And generally my said attorney shall have the power to do all such acts, deeds and things on my
behalf and | could have lawfully done, if personally present.

AND | do hereby for myself, my heirs, executors, administrators of acts done and legal representatives
ratify and confirm and agree to ratify and by attorney confirm all and whatsoever my said attorney or
his substitute or substitutes shall lawfully do or cause to be done by virtue of these presents.

IN WITNESS WHEREOF:

I have hereunto set my hand this day of 20

Signed and delivered by the within named

WITNESSES:
1.

2.

Identified by me
( )

Before me

Advocate and Notary Public
Schedule | above referred to

Schedule Il above referred to

SPECIAL POWER OF ATTORNEY

If an instrument is executed for specified act or acts, it is called a “Special Power of Attorney”. In other words, a
Power of Attorney conferring on the agent the authority to act in single or specified transactions in the name of
the principal is known as special power-of-attorney.

Specimen model of Special Power of Attorney

POWER OF ATTORNEY TO EXECUTE SALE DEED

BY THIS POWER OF ATTORNEY, | , s/lo residing at
do hereby appoint , s/o
residing at to be my Attorney for me and in my name and on my behalf.
1. To negotiate and sell my property situated at to any purchaser at such price

and at such time as my said Attorney may in his absolute discretion think proper to agree upon and for
such purpose to execute any document, deed or other papers and to present the same for registration
and to admit the execution thereof.

2. To receive from the purchaser the consideration money for the said property and to give receipt and
discharge therefore as may be required.
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3. To deliver physical possession in the manner that is possible in the circumstances of the said property
at to the purchaser or to the nominee of the purchaser.

4. To apply to the Municipal Corporation of for mutation of the said property in
favour of and in the name of the purchaser or his nominee and to do and execute all deeds, assurances
and to do all such acts as may be necessary to fully effectuate the sale of the said property.

| hereby agree and undertake to ratify all acts, deeds, assurances, done, given, executed or made by my
said Attorney under the powers conferred by this Power of Attorney as if the same were done or made by me
personally.

IN WITNESS WHEREOF, | have hereunto set my hand this day of
20

Signed and delivered by the within named

WITNESSES:
1.

2.

Identified by me
( )

Before me

Advocate and Notary Public

LEASE DEED & LICENSE DEED

LEASE — Meaning

According to Section 105 of the Transfer of Property act, 1882, a lease of immovable property is a transfer of
a right to enjoy such property, made for a certain time, express or implied, or in perpetuity, in consideration
of a price paid or promised, or of money, a share of crops, service or any other thing of value, to be rendered
periodically or on specified occasions to the transferor by the transferee, who accepts the transfer on such

terms.
Lessor, Lessee,
Premium and Rent
The money, share,
The transferor is The transferee is The price is called Sflz\i/:etgrb?etsgr
called the lessor called the lessee the premium &

rendered is called
the rent
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Leases how made

A lease of immovable property from year to year, or for any term exceeding one-year or
reserving a yearly rent, can be made only by a registered instrument.

All other leases of immovable property may be made either by a registered
instrument or by oral agreement accompanied by delivery of possession.

Where a lease of immovable property is made by a registered instrument, such
instrument binds both lessor and the lessee.

Essential Elements of lease

1) Parties: The parties to a lease are the lessor and the lessee. The lessor is also called the landlord and the
lessee the tenant.

2) Subject matter of lease: The subject matter of lease must be immovable property. The word “immovable
property” may not be only house, land but also benefits to arise out of land, right to collect fruit of a
garden, right to extract coal or minerals, rights of ferries, fisheries or market dues. The contract for right for
grazing is not lease. A mining lease is lease and not a sale of minerals.

3) Duration of lease: The right to enjoy the property must be transferred for a certain time, express or implied
or in perpetuity. The lease should commence either in the present or on some date in future or on the
happening of some contingency, which is bound to happen. Though the lease can commence from a past
day, but that is for the purpose of computation of lease period, as the interest of the lessee begins from
the date of execution. No interest passes to the lessee before execution. In India, the lease may be in
perpetuity.

4) Consideration: The consideration for lease is either premium or rent, which is the price paid or promised
in consideration of the demise. The premium is the consideration paid of being let in possession, such as
Salami, even if it is to be paid in instalments.

5) Sub-lease: A lessee can transfer the whole or any part of his interest in the property by sub-lease. However,
this right is subject to the contract and he can be restrained by the contract from transferring his lease by
sub-letting. The lessee can create sub-leases for different parts of the demised premises. The sub-lessee
gets the rights, subject to the covenants, terms and conditions in the lease deed.

Specimen model of General Lease Deed

Lease Deed
This Lease Deed made on this____ day of 20 at
BETWEEN
Shri son of resident of (Hereinafter

called “the LESSOR”, which expression shall, unless repugnant to the context and meaning include his heirs,
successors, administrators and assigns) of the ONE PART;

AND

Shri son of resident of
(Hereinafter called “the LESSEE”, which expression shall, unless be repugnant to the context and meaning,
include his heirs, successors, administrators and assigns) of the OTHER PART.
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WHEREAS

1. The Lessor is in complete possession of the building bearing Municipal No Situated at
and more particularly described in the Schedule | given below.

2. Ontherequest of the Lessee, the Lessor has agreed to grant lease in respect of the demised premises
for a term of years in the manner hereinafter stated.

NOW THIS DEED WITNESSETH AS FOLLOWS:

1. In pursuance of the said agreement and in consideration of the rent hereby reserved and of the
covenants, conditions and stipulations hereinafter contained and of the Lessee’s part to be paid,
observed and performed, THE LESSOR HEREBY DEMISES UNTO THE LESSEE ALL THAT the building
bearing Municipal no situated at and hereinafter called as the demised
premises, TOGETHER WITH ALL the fixtures and fittings therein, a complete list whereof is given in
Schedule Il, hereto TOGETHER WITH the electrical installations and together with the right for the
Lessee, its employees, servants, agents, customers and persons authorised by the Lessee in common
with the Lessor and all the persons authorised by the Lessor to use the entrances, doorways, entrance
hall, stair cases, landings and passages in the demised premises for the purpose of ingress thereto. The
Lessor and Lessee agree as follows:

i. The Lessee shall occupy the demised premises for the period of years only commencing
from the and determining on

ii. The Lessee shall pay to the Lessor during the said term monthly rent of Rs.
payable by seventh of each succeeding calendar month to which it relates.

iii. The Lessee has paid to the Lessor a sum of Rs as security deposit and a sum of Rs
as advance rent, the receipt of which the Lessor acknowledges.

iv. The security deposit shall be returned on determination of the lease after deduction for damages
if any to the property except reasonable wear and tear expected and the advance rent paid shall
be adjusted by

2. The Lessee hereby covenants with the Lessor as follows:
a. To pay the rent as aforesaid on the days and in the manner aforesaid.

b. To pay the electricity bills for the electricity consumed for lighting the demised premises and for
operation of Air Conditioners, Fans, Computers and electrical appliances in the demised premises.

c. Notto make any structural alterations into or upon the demised premises or make any alterations
or addition to the external appearance or any part of the demised premises without the previous
consent of the Lessor in writing.

d. To use the demised premises for office purposes of the Lessee.

e. Not to place or keep or permit to be placed or kept on the demised premises any offensive,
dangerous or highly inflammable or explosive material or any other article or things, which may
constitute a danger, nuisance or annoyance to the demised or surrounding premises or the owners
or occupiers thereof.

f.  Not to sub-let, transfer, assign or part with the possession of the demised premises or any part
thereof.

g. To permit the Lessor, his servants, employees or agents duly authorised by him to enter into and
upon the demised premises at all reasonable times for viewing the condition of the demised
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premises or doing such works or things as may be requisite or necessary for any repairs, alteration,
servicing or improvements to the demised premises.

h. To hand over the peaceful possession of the demised premises at the end or the sooner
determination of the said term together with all the Lessor’s fixtures and fittings in as good
condition as received.

i. Not to obstruct or suffer to be obstructed the entrance hall, entrances, doorways, passages,
staircase or lifts.

j. To carry minor repairs in the demised premises not exceeding the extent of Rs per
year.

k. To replace all broken fittings and fixtures by equally good or better substitutes.
3. The Lessor hereby agrees with the Lessee as follows:

a. That the Lessee shall peaceably and quietly hold, possess and enjoy the demised premises
during the term without any interruption, disturbance, claim and demand by the Lessor or any
person lawfully claiming under or trust for the Lessor.

b. To keep the interior, exterior of the demised premises, the drainage thereof and the water pump in
good and tenable repair and condition.

c. To keep the entrance, doorways, entrance halls, staircases, lobbies and passages in the said
building leading to demised premises well and sufficiently cleaned and lighted at his own expense.

d. To pay rates, taxes, assessment, duties, cess, impositions, outgoings and burdens whatsoever
payable to local or other authority which may at any time or from time to time during the term
hereby created be imposed or charged upon the demised premises.

4. ltis hereby agreed that if the rent or any part thereof payable in respect of the demised premises shall
be in arrears for a period of two months or if the Lessee shall omit to perform or observe any covenants
or conditions on the Lessee’s part herein contained, the Lessor may re-enter upon the demised premises
after serving a notice to the Lessee.

5. If within a period of one month after the issue of such notice, the Lessee does not pay the rent or does
not perform or observe the covenant or condition and thereupon all rights of the Lessee hereunder shall
determine.

6. Itis hereby expressly agreed between the parties as follows:

a. The Lessee shall be entitled to erect temporary fittings, fixtures, wooden partitions, cabins or
make any such addition or alteration, as may be necessary for its use by the Lessee;

Provided that the Lessee shall remove the said fittings, fixtures, wooden partitions, cabins, additions
or alterations and restore the demised premises to the Lessor on the expiry of the term or sooner
determination of the lease in the same condition as existed before making such changes.

b. If the Lessor fails to pay the taxes, charges, assessment payable by him, or fails to carry out the
necessary repairs and other work which he has to carry out as provided herein, the Lessee may
after one month notice in writing, pay, discharge and carry out the same at its own cost and the
Lessee may set off the same from the rent payable to the Lessor under these presents.
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7. The stamp duty and all other expenses shall be borne and paid by the Lessee.
The Schedule | above referred to

The Schedule Il above referred to

Signed by the above named Lessor Signed by the above named Lessee
(Name, Signature and Details) (Name, Signature and Details)
Withesses

1.

(Name, Signature and Details)

(Name, Signature and Details)

LEAVE AND LICENCE

There are two ways in which one can rent out property: either execute a lease deed or make out a leave-and-
licence agreement.

From the legal point of view, while a lease agreement is the safest for tenants, landlords prefer a leave-and-
licence agreement. This is because a licence does not create any interest in the property for the licensee. The
licensee merely gets the right to enter, occupy and use the premises. Technically, the right to occupy premises
under a lease agreement is governed by the provisions of section 105 of the Transfer of Property Act, whereas
the right to occupy licensed premises is governed by section 52 of the Indian Easement Act.

The Transfer of Property Act creates an interest in the property for the lessee for the duration of the lease. This
enhances a lessee’s chances of holding on to the property even after the expiry of the lease term. On the other
hand, the Indian Easement Act creates no titles or interest for the licensee. The licensee merely gets the right
to enter and use the premises for a limited period without acquiring any interest in it for even the duration of the
licence agreement. The licence can be terminated at will at the discretion of the licensor.

A Licence is defined under Section of 52 of the Indian Easements Act, 1882, which reads as under:

“Where one person grants to another, or to a definite number of other persons, right to do, or continue to do, in
or upon the immovable property of the grantor, something which would, in the absence of such right be unlawful
and such right does not amount to an easement or an interest in property, the right is called Licence”.

The essential distinction between a Lease and a Licence is that in a Lease, there is transfer of interest in the property
while in the case of licence, there is no such transfer although the licensee acquires only a personal right to occupy
the property. This principle has been confirmed by number of various High Courts and Supreme Court judgments.

Licence is a grant of a right to do something upon an immovable without creating interest in the property. It
is therefore, distinguishable from an allied grant such as a lease or an easement. Both lease and easement
create an interest in the property. Licence is only a permission to do something on an immovable property like
occupation, or enjoying fruit thereof, or using it for some other purpose.

A licence is notionally created where a person is granted the right to use the premises without becoming
entitled to the exclusive possession of them or the circumstances and conduct of the parties show that all that
was intended was that the grantee should be granted a personal privilege with no legal interest.

If the agreement is merely for the use of the property in a certain way and on certain terms while the property
remains in the owner’s possession and control. A licence is a personal right given to the licensee and, therefore,
Section 56 of the Easements Act, 1882 provides that licence cannot be transferred by the licensee or exercised
by his servants and agents.
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CASE LAWS

In the matter of Chandulal vs. Delhi Municipal Corporation, the Full Bench of the Delhi High Court in a
Judgement reported in AIR 1978 Delhi Page 174 has inter alia held that:

“A lease is not a mere contract but envisages and transfers an interest in the demised property creating a
right in favour of the lessee in rem. A licence only makes an action lawful which without it would be unlawful
but does not transfer any interest in favour of the licensee in respect of the property.

In the case of a licence there is something less than a right to enjoy the property in the licensee. It cannot
be exercised by servants and agents and is terminable while on the other hand, in the case of a lease, there
is a transfer of a right to enjoy the property or in other words the lessee is entitled to enjoy the property. A
bare licensee having no interest in the property but is only a personal privilege to the licensee. After the
termination of the licence, the licensor is entitled to deal with the property as he likes. The right he gets as
an owner in possession of his property. He need not secure a degree of the Court to obtain this right. He
is entitled to resist in defence of his property the attempts of a trespasser to come upon his property by
exerting the necessary and reasonable force to expel a trespassed.

If however, the licensor uses excessive force, he may make himself liable to be punished under a prosecution,
but he will infringe no right of the licensee. No doubt a person in exclusive possession of the property is
prima facie to be considered to be a tenant; nevertheless he would not be held to be so if the circumstances
negative any intention to create a tenancy.”

Specimen Model of General Leave and Licence Agreement

LEAVE AND LICENCE AGREEMENT

THIS AGREEMENT OF LEAVE AND LICENCE is made on this day of ,20 at
BETWEEN
Shri son of resident of (Hereinafter

called “the LICENSORS”, which expression shall, unless repugnant to the context and meaning include his heirs,
successors, administrators and assigns) of the ONE PART;

AND

Shri , son of resident of
(Hereinafter called “the LICENCEE”, which expression shall, unless be repugnant to the context and meaning,
include his heirs, successors, administrators and assigns) of the OTHER PART.

WHEREAS the Licensors are the sole directors of the company which owns the office at

AND WHEREAS the Licensors are thus the absolute owners of the said office and accordingly absolutely
entitled to use, occupy, possess and enjoy the said premises.

AND WHEREAS the Licensee has approached the Licensors and has requested the Licensors to let out to it, the
Licensee, the said premises on leave and licence basis, which the Licensors have agreed to do on certain terms
and conditions mutually agreed upon by and between them.

AND WHEREAS the parties hereto are desirous of recording the said terms and conditions.
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NOW THIS AGREEMENT TO LEAVE AND LICENCE WITNESSETH AND IT IS HEREBY AGREED BY THE PARTIES
HERETO AS UNDER:

1. The Licensors shall grant unto the Licensee and the Licensee hereby accepts from the Licensors a

licence to use and occupy the office premises bearing No. on the floor of the building
known as , save and except one cabin in the said premises (hereinafter called “the
licensed premises”) situate lying and being at ) Mumbai on leave

and license basis.

2. The duration of the licence hereby granted shall be for a period of two years only commencing from
the date the Licensors puts the Licensee in possession of the licensed premises.

3. In consideration of the Licensors permitting the Licensee to use and occupy the licensed premises on

leave and licence basis, the Licensee shall pay to the Licensors a sum of Rs. (Rupees
only) per month as and by way of licence fee and/or compensation for the use and
enjoyment of the licensed premises for the said period of two years. However, the Licensee shall pay
to the Licensors the licence fee and/or compensation for the entire period of the licence amounting to
Rs. in advance simultaneously with the execution of this Agreement. The said licence
fee shall be deemed to be standard licence fee or compensation payable in respect of the said
premises. If the Licensee challenges the said licence fee payable in respect to the said premises as
not being standard licence fee or compensation before any Court of or Forum, then and in that event,
this Agreement shall come to an end and the Licensee shall forthwith quit, vacate and hand over quiet,
vacant and peaceful possession of the said premises.

4. Inadditiontothe aforesaid payment ofthe said sum ofRs. (Rupees
only) per month, the Licensee shall also be bound and liable to pay directly electricity charges for the
electricity consumed in the licensed premises as per the separate meter installed for the purpose.

5. The Licensee hereby covenants with the Licensors as under:

a) To pay to the Licensors the licence fee and/or compensation payable under this Agreement at the
time and in the manner provided hereinabove without any deduction and without challenging the
same in any court of law or forum as not being standard licence fee and/or compensation payable
in respect of the licensed premises;

b) To bear and pay electricity charges for the electricity consumed in the licensed premises;

c) Alltelephone and fax and other charges are actually used by the Licensee and bills are received
from -

d) To use the licensed premises for the purpose of office purpose only and for no other purpose;

e) To keep the licensed premises in good and tenantable order and condition (reasonable wear and
tear excepted):

f) To hand over to the Licensors the possession of the said premises in the same order and condition
as it was when the Licensee is put in possession of the Licensed premises but subject to what is
stated hereinafter;

g) Notto hold the Licensors responsible for or liable for any loss or damage suffered by the Licensee
on account of any theft, fire or other destruction caused to or in the said premises or to any
property brought by the Licensee in the said premises or by any act or omission on the part of the
occupants of the other premises or to their servants or agents or visitors;

h) Not to sub-let or give on leave and licence basis or on any other basis the said premises or any
part portion thereof nor the Licensee permit any one to use and occupy the said premises or any
part or portion thereof;
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i) Not to damage in any way the walls, partition, walls, flooring and ceiling of the said premises or
any of the Licensors fixtures, fittings and articles installed lying and being in the said premises and
to keep the same in good order and condition (reasonable wear “and tear and loss or damage by
fire, accident, irresistible force or act of God excepted);

j) Not to paint, affix or exhibit any name, sign, symbol or graph or writing or anything upon or outside
the said premises save and except that the Licensee an it shall be at liberty to put the name board
or name plate of itself on the outer wall of the said premises to indicate the location and address
of the Licensee;

k) The Licensee shall not carry out any work of structural alteration in or about the said premises or
any portion thereof.

) To make good to the Licensors any loss or damage that may be caused to the said premises or
any other fittings, fixtures, articles or property of the Licensors therein as a result of negligence on
the part of the Licensee, its servants employees agents customers visitors and/or other persons
calling at the said premises in connection with the business of the Licensee or otherwise howsoever
and such loss or damage shall be ascertained by the Licensors and be binding on the Licensee;

m) Not to do or permit to be done upon the said premises anything which may be or become a
nuisance to the Licensors or other occupants of the said building “ ” or any of the
neighboring building;

o) Notto bring in or to store in the said premises any combustible materials or otherwise dangerous
things that may imperil the safety of the building or may increase the premium of insurance of the
building or vender void the insurance;

p) To perform and observe strictly the provisions hereof and also the provisions of law of the country
for the time being and from time to time in force and also the rules and regulations any bye-laws
of the society and/or the terms laid down by the builder and which may for the time being and
from time to time be in force;

q) The Licensee shall be in possession of the licensed premises except one cabin and the juridical
possession shall remain with the Licensors;

r) To indemnify the Licensors against any loss or damage that may be suffered as a result of breach
of any of the provisions herein contained or otherwise due to any act or conduct of the Licensee
its staff, employees, servants and agents to the said premises.

s) To remove itself from the said premises and all its staff and employees and all its belongings
and to restore the said premises to its original condition (reasonable wear and tear and loss
or damage by fire, accident, irresistible force or act of God excepted). Provided However that if
the Licensee has carried out any additions and alternations to the said premises which are of a
permanent or semi-permanent nature or if the Licensee has brought and installed any furniture
fixtures and fittings in the said premises, the Licensee shall and at the time of the determination or
earlier termination of the licence hereby granted remove the same from the said premises.

6. The Licensors hereby covenants with the Licensee as follows:-

a) To observe and perform all the terms and conditions and stipulations of all documents under
which the Licensors derive title to the office premises;

b) To permit the Licensee to use and occupy the licensed premises without any hindrance or
obstruction of any nature whatsoever as long as the Licensee pays the licence fee and or
compensation as hereinabove provided and observes and performs all the terms, conditions and
covenants contained;
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c) To permit the Licensee to install further furniture and fixtures in the licensed premises in order to
suit to its purpose;

d) To permit the Licensee to carry out all the requisite repairs to the licensed premises provided
however that the Licensee obtains the consent in writing from the Licensors;

e) To comply with the conditions laid down by the owners and to indemnify the Licensee and keep
the Licensee indemnified from and against any breach;

f) Not to create charge mortgage or encumbrance in respect of the said premises or any part of
portion thereof;

g) Notto sell, transfer or assign the Licensor’s ownership rights in respect of the licensed premises to
any person or party so as to adversely affect the rights of the Licensee to the licensed premises
and the Licensee’s right to purchase the licensed premises as hereinafter provided;

h) To insure and keep insured the said premises except in case where the insurance has been taken
out by the society;

7. If at any time during the said term the said premises are damaged or destroyed by fire, storm, flood,
tempest, earthquake, enemies, war, riot, civil commotion or any other irresistible force, act beyond the
control of the Licensee or act of God so as to make the same unfit for use, occupation as office, then in
that event the Licence hereby created shall forthwith stand terminated and the Licensors shall refund
to the Licensee the advance rent paid by the Licensee to the Licensors for the unexpired period of the
licence.

8. On expiry or sooner determination of this Licence, the Licensee shall remove its employees and
servants and all its belongings, chattels, articles and things from the said premises and shall not claim
any alternate accommodation and shall hand over vacant possession of the premises to the Licensors.

9. The Licensee shall permit the Licensors and their agents at all times to enter upon the said premises in
order to view, survey and examine the state and condition of the said premises.

10. Itis the express intention of the parties hereto that the Agreement shall be a mere Licence, the use and
occupation by the Licensee being restricted for the purpose of using the said premises on the terms and
conditions contained in the licence.

1. Itis hereby agreed by and between the parties hereto that in case if any of the terms and conditions
herein contained shall not be observed or performed, then in that event, the Licensors shall give notice
in writing to the Licensee calling upon the Licensee to rectify and/or remedy the breach and in case
if the Licensee fails to remedy the breach within a period of four weeks from the date of the receipt
of the notice in writing in that behalf from the Licensors, then in that event, the Licensors shall be
entitled to terminate this Agreement and enter upon the licensed premises and take possession of
the licensed premises. Provided further that before taking possession of the licensed premises if the
licensee remedies the breach, then in that event, the Licensors, shall not be entitled to invoke the power
given under this Agreement and take possession of the licensed premises.

12. In the event of the Licensee failing to hand over to the Licensors possession of the licensed premises on
the expiry or sooner determination of the licence hereby granted as hereinabove provided and continues
to remain in occupation and possession of the licensed premises, then in that event, notwithstanding
the right conferred upon the Licensors, the Licensors shall take such steps as may be advised to take
physical possession of the licensed premises. The Licensors shall also be entitled to charge the Licensee
compensation for the use and occupation of the licensed premises at the rate of Rs. per day, which
the Licensee agrees and undertakes to pay.
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13. The Licensors hereby represent and declare that:

a) The Licensors are absolutely entitled to the licensed premises;

b) The Licensors have not created any charge or encumbrance of whatsoever nature on the said
licensed premises nor have they created any tenancy or leave and licence or any right in favour
of any one in respect of the licensed premises nor shall they create or purport to create any such
charge or encumbrance hereafter;

c) The Licensors have not entered into any Agreement for sale of the licensed premises in favour of
any person or party;

d) The Licensors has not committed breach of any of the rules regulations.

14. Any notice required to be given hereunder shall be sufficiently served on the Licensors, if forwarded by
Registered Post Acknowledgement Due to the Licensors aforementioned address and on the Licensee
if forwarded by Registered Post Acknowledgement Due to the Licensee’s aforementioned Office in

and notice sent by post as aforesaid shall be deemed to be given at the time when in
due course of post it would be delivered at the address to which it is sent.

IN WITNESS WHEREOF the parties hereto have hereunto set and subscribed their respective hands and seals
the day and year first hereinabove written.

Signed by the above named Licensor Signed by the above named Licensee
(Name, Signature and Details) (Name, Signature and Details)
Witnesses

1.

(Name, Signature and Details)

(Name, Signature and Details)

MORTGAGE DEEDS

Mortgage- Meaning

Mortgage is a transfer of an interest in a specific immovable property for the purpose of securing the payment
of money advanced or to be advanced by way of loan, an existing or future debt or the performance of an
agreement, which may give rise to a pecuniary liability. The person borrowing and transferring his interest in
an immovable property to the lender is the mortgagor. The lender is the mortgagee. The funds lent against
which the property is used as security is the mortgage money. The instrument by which the transfer is effected
is called a mortgage-deed.

Types of mortgages
1) Simple Mortgage

Without delivering possession of the mortgaged property, the mortgagor binds himself personally to
pay the mortgage-money, and agrees, expressly or impliedly, that in the event of his failing to pay
according to his contract, the Mortgagee shall have a right to cause the mortgaged property to be sold
for satisfaction of the mortgaged debt.
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2) Conditional Mortgage

The mortgagor presumably sells the mortgaged property on condition that on default of payment
of mortgage money on a certain date, the sale shall become absolute or on condition that on such
payment being made the sale shall become void or on condition that on such payment being made the
buyer shall transfer the property to the seller.

3) Usufructuary Mortgage

The mortgagor delivers possession or expressly or by implication binds himself to deliver possession of
the mortgaged property to the mortgagee and authorizes him to retain such possession until payment
of the mortgage-money. The mortgagee is allowed to receive the rents and profits accruing from the
property or any part of such rents and profits and to appropriate the same in lieu of interest or in
payment of the mortgage money, or partly in lieu of interest or partly in payment of the mortgage
money.

4) English Mortgage

The mortgagor binds himself to repay the mortgage-money on a certain date, and transfers the
mortgaged property absolutely to the mortgagee, but subject to a provision that he will retransfer it to
the mortgager upon payment of the mortgage-money as agreed.

5) Mortgage by deposit of Title deeds or Equitable Mortgage

A person delivers to a creditor or his agent documents of title to immovable property with intent to
create a security thereon. It can be conducted in a town where the state government concerned may,
by notification in the Official Gazette, specify in this behalf.

6) Anomalous Mortgage
A mortgage, which is not any of the above, is called an anomalous mortgage.
Specimen model of Simple Mortgage Deed
SIMPLE MORTGAGE DEED
This Deed of Mortgage made on this day of , 20 at

BETWEEN

son of resident of hereinafter
called as a MORTGAGOR of the ONE PART

AND

, son of resident of hereinafter
called as a MORTGAGEE of the OTHER PART.

WHEREAS the mortgagor is absolutely seized and possessed of or otherwise well and sufficiently entitled
to the house bearing municipal no situated on Road,
more particularly described in the Schedule hereunder written;

AND WHEREAS the mortgagor has requested the mortgagee to lend him a sum of Rs. which
the mortgagee has agreed on the mortgagor mortgaging his property.

NOW THIS DEED WITNESSETH THAT in pursuance to the said agreement and in consideration of the sum
of Rs. at or before the execution of these presents paid by the mortgagee to the
mortgagor (the receipt whereof, the mortgagor doth hereby admit and acknowledge and of and from the same
hereby release and discharge the mortgagee), the mortgagor hereby covenants with the mortgagee that he
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will pay on the day of , 20 (hereinafter called “the said date”), the said sum of Rs.

with interest @ % per annum from the date of these presents till the repayment of
the said sum in full, every quarter the first installment of interest to be paid on the day of ,2023
and each subsequent installment onthe ____ day of July, October, January and April of each succeeding year

until the said sum is repaid in full.

AND THIS DEED FURTHER WITNESSETH THAT in consideration aforesaid, the mortgagor doth hereby
transfer by way of mortgage his house bearing municipal no situated at and more
particularly described in the Schedule hereunder written as a security for repayment of the said sum with
interest @ per annum with the condition that the mortgagor, his heirs, executors, administrators or
assigns shall on the said day pay to the mortgagee, his heirs, executors, administrators or assigns the said
sum of Rs together with interest thereon at the rate mentioned above, the said mortgagee, his
heirs, executors, administrators, or assigns shall at any time thereafter upon the request and at the cost of the
mortgagor, his heirs, executors, administrators or assigns reconvey the said house, hereinbefore expressed to
be mortgaged unto or to the use of the mortgagor, his heirs, executors, administrators or assigns or as he or
they shall direct.

AND IT IS HEREBY AGREED AND DECLARED that if the mortgagor does not pay the said mortgage amount
with interest when shall become due and payable under these presents, the mortgagee shall be entitled to sell
the said house through any competent court and to realise and receive the said mortgage amount and interest,
out of the sale proceeds of the house.

AND IT IS FURTHER AGREED AND DECLARED by the mortgagor that during the period, the mortgage amount
is not paid and the said house remains as a security for the mortgage amount, the mortgagor shall insure the
said house and take out an insurance policy in the joint names of the mortgagor and mortgagee and continue
the said policy in full force and effect by paying premium and in case of default by the mortgagor to insure or
to keep the insurance policy in full force and effect, the mortgagee can insure the said house and the premium
paid by the mortgagee will be added to the mortgage amount, if not paid by the mortgagor on demand.

AND IT IS FURTHER AGREED THAT the mortgagor can grant lease of the said house with the consent of the
mortgagee in writing.

AND IT IS FURTHER AGREED BY THE MORTGAGOR that he shall bear stamp duty, registration charges
and other out of pocket expenses for the execution and registration of this deed and reconveyance deed but
however each party will bear cost and professional charges of his Solicitor/Advocate.

IN WITNESS WHEREOF the parties have put their hands the day and year first hereunder written.

The Schedule above referred to

Signed by the above named Mortgagor Signed by the above named Mortgagee
(Name, Signature and Details) (Name, Signature and Details)
Witnesses

1.

(Name, Signature and Details)

(Name, Signature and Details)
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Specimen of Deed of Mortgage by Conditional Sale
DEED OF MORTGAGE BY CONDITIONAL SALE

THIS DEED OF MORTGAGE BY CONDITIONAL SALE is executed on this day of ,20_
BETWEEN
, son of resident of hereinafter

called as a VENDOR of the ONE PART
AND

, son of resident of hereinafter
called as a PURCHASER of the OTHER PART.

WHEREAS the Vendor is seized and possessed of or otherwise well or sufficiently entitled to the land and
premises situated at and more particularly described in the
Schedule hereunder written.

AND WHEREAS the Vendor is in need of money and has requested the Purchaser to advance to him a sum of
Rs which the Purchaser has agreed to do on the Vendor agreeing to execute this deed of sale
in favour of the Purchaser in respect of the said property in the manner following.

NOW THIS DEED WITNESSETH AS UNDER

1. Pursuant to the said agreement and in consideration of the said sum of Rs paid by the
Purchaser to the Vendor on the execution of these presents (receipt whereof the Vendor doth hereby
admit), he the Vendor doth hereby grant and convey unto the Purchaser all the said piece of land
with building thereon and situated at and more particularly
described in the Schedule hereunder written together with all things permanently attached thereto
or standing thereon and all the liberties, easements, profits, privileges, rights and appurtenances
whatsoever to the said piece of land and premises belonging or in anywise appertaining to or with the
same or any part thereof and now or at any time hereafter usually held, used, occupied or enjoyed or
reputed as part or member thereof or be appurtenant thereto And all the estate, right, title. claim and
demand of the Vendor into and upon the said land and other the premises hereby granted TO HOLD
the same unto and to the use of Purchaser subject to what is hereafter provided and subject to the
payment of rates, taxes, assessments, dues and duties now chargeable upon the same or which may
hereafter become payable in respect thereof to the Government or the Municipal Corporation or any
other local authority.

2. Anditis hereby agreed and declared that if the Vendor shall at any time hereafter repay to the Purchaser

the said sum of Rs within a period of years that is on or before the day of

,20____the grant and transfer of the said property as hereinbefore provided shall become void

and in that event the Purchaser shall retransfer the said property to the Vendor or his heirs executors,
administrators or assigns by executing a document of re-sale.

3. Provided however and it is agreed that, if the Vendor or his heirs, executors, administrators or assigns
shall fail to repay the said amount of Rs within the said period then the grant and transfer
of the said property to the Purchaser hereby made shall become absolute in favour, of the Purchaser
his heirs, executors, administrators or assigns.

4. And the Vendor doth hereby covenants with the Purchaser that —

a) The Vendor has good right and full power to grant the said land and building hereby granted or
expressed so to be and every part thereof unto and to the use of the Purchaser in manner aforesaid.
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b) Thatthe Purchaser shall quietly possess and enjoy the said property and receive the rents, Income
and profits thereof without any lawful interruption or disturbance whatsoever by the Vendor or
any person or persons lawfully claiming under from or through him and shall be at liberty to pay
there out the Govt. revenue and all other charges of a public nature and all rents if any accruing
due in respect of the said premises during such possession and any arrears of rent in default of
payment of which the said land and premises may be summarily sold and all expenses incurred
for the management of the said premises and the collection of rents, Income, profits and all other
outgoing including costs of repairs of the said premises.

c) That the said premises are free and clear and forever released and discharged or otherwise by
the Vendor well and sufficiently saved, kept harmless and indemnified of and from and against all
previous and other estates, title, charges and encumbrances whatsoever had made executed or
suffered by the Vendor or any other person lawfully claiming under him.

d) That the Vendor and all persons claiming any estate or interest in the said premises under him,
shall and will from time to time and at all times hereafter upon the request of the Purchaser and
at the costs of the Vendor do and execute or cause to be done or executed, all such acts, deeds
and things whatsoever for further and more perfectly assuring all or any of the said premises unto
and to the use of the Purchaser in such manner aforesaid as shall or may be reasonably required
by the Purchaser.

IN WITNESS WHEREOF the Vendor has put his hand the day and year first hereinabove written.
THE SCHEDULE ABOVE REFERRED TO

Signed by the above named Vendor Signed by the above named Purchaser
(Name, Signature and Details) (Name, Signature and Details)
Witnesses

1.

(Name, Signature and Details)

(Name, Signature and Details)

GIFT DEED

Gift- Meaning

According to Section 122 of The Transfer of Property Act, 1882, “Gift is the transfer of certain existing moveable or
immoveable property made voluntarily and without consideration, by one person, called the donor, to another,
called the donee, and accepted by or on behalf of the done.”

A gift is a common mode of transfer of property. It is the transfer of certain existing moveable or immoveable
property by one person to another. The transfer should be made voluntarily and without consideration. The
person transferring the property is called the donor. The person to whom the property is transferred is referred
to as the donee. The donee must accept the property during the lifetime of the donor and while he is still
capable of giving. In case the donee dies before acceptance, the gift is void.

The essential elements of a gift are —

1) Voluntary: The transfer of movable or immovable property should be voluntary. The gift of property
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by undue influence makes the gift voidable and a suit to set it aside can be brought within three years
prescribed by the Limitation Act, 1963.

2) Without consideration: A gift is a transfer without any element of consideration. Complete absence of
monetary consideration is an important prerequisite. Where there is any equivalent of benefit measured
in terms of money in respect of a gift, the transaction ceases to be a gift. In Shakuntala v. State of
Haryana the Supreme Court stated that it is one of the essential requirements of a gift that it should be
made by the donor ‘without consideration’.

3) Donor: The person transferring the property is called the donor and everyone who is Sui juris (legally
competent) can dispose by way of gift, any property or any estate or interest into which he is absolutely
entitled.

4) Donee: The person accepting the gift is the Donee. All persons whether sui juris or not are competent
to receive gifts. A minor can accept the gift, other than where gift is onerous.

5) Competence to gift: Any person who is competent to contract can make a gift of his property. A minor,
being incompetent to contract is incompetent to transfer. A gift by a minor is void. Competence to
contract is an important qualification required for making a gift.

6) Subject matter of gift: All property, real and personal, corporeal and incorporeal may be the subject
of gift. A future property or mere expectancy, such as an expectation of succession to property, as the
possible heir or one of the possible next of kin of a living person cannot be transferred by gift.

7) Transfer: The donor should transfer the property voluntarily and without consideration.

8) Acceptance: The acceptance of gift should be made by the Donee. The acceptance may be express
or may be inferred by the donee’s possession of the property or even the donee’s possession of the
deed of gift within the meaning of section 123, Transfer of Property Act, and therefore the gift became
effectual, subject to registration and it is immaterial that the deed was not stamped. The guardian of a
minor can accept the gift for him, although he cannot incur an obligation. The acceptance of gift must
be during the lifetime of the donor and if the donor dies before acceptance, there cannot be a gift.
However, if the donor dies after acceptance of the gift, but before the deed is registered, the transfer
may be completed by registration after the death of the donor. In N.M Thakker v. PM Thakker it was held
that the execution of a registered gift deed, acceptance of the gift and delivery of the property together
make the gift complete.

How gift of transfer is effected?

For the purpose of making a gift of immoveable property, the transfer should be effected by a registered
instrument signed by or on behalf of the donor, and attested by at least two witnesses. For the purpose of
making a gift of moveable property, the transfer may be effected either by a registered instrument signed as
aforesaid or by delivery. Such delivery may be made in the same way as goods sold may be delivered. Hence
gift of immovable property is compulsorily registerable under the Registration Act, 1908. In Gomtibai v. Mattula
it was held that mere intention to give away the property is not enough to effect the transfer of gift. There has
to be a registered gift deed in order for the gift to be complete in the eyes of law.

Gift of movable property

Gift of movable property can be made by alternative modes of transfer namely, registered deed and delivery
of possession.

In case of delivery, the donor should have done all that he can, to put the subject matter of the gift within the
power of the donee to obtain possession. A valid gift must ordinarily be followed by possession.
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Gift deeds transferring actionable claims like shares, insurance policies have been held to be valid.

Mere entries in accounts books in favour of the wife or where money is deposited in bank but the certificate
is retained by the donor is not gift as there is no delivery of the subject matter of gift, but a transfer from the
account of the donor to that of the donees will make it a valid gift.

Specimen Models of Gift Deeds
DEED OF GIFT OF MOVABLE PROPERTY

[, Mr/Mrs. residing at do hereby make a gift of the ornaments and
jewellery specified in the schedule herein under written to my daughter Miss in consideration of
natural love and affection on the occasion of her marriage.

Signed by the DONOR

Accepted by the DONEE

Witnesses
1 2
DEED OF GIFT OF IMMOVABLE PROPERTY
THIS DEED OF GIFT is madeon____ day of ,20____at
between
Mr. s/o residing at hereinafter referred to as ‘the
DONOR'’ of the One Part
and
Mr. s/o residing at hereinafter referred to as ‘the
DONEFE’, of the Other Part.
WHEREAS the DONOR is seized and possessed of the land and premises situated at and

more particularly described in the Schedule hereunder written.
AND WHEREAS the DONEE is related to the Donor as

AND WHEREAS the Donor desires to grant the said land and premises to the DONEE as gift in consideration of
natural love and affection as hereinafter mentioned.

AND WHEREAS the DONEE has agreed to accept the gift as is evidenced by his executing these presents.
AND WHEREAS the market value of the said property is estimated to be Rs

NOW THIS DEED WITNESSETH that the DONOR without any monetary consideration and in consideration of
natural love and affection, which the DONOR bears to the DONEE, doth hereby grant and transfer by way of gift
the said land and premises situated at and more particularly described
in the Schedule hereunder written together with all the buildings, and structures thereon and all the things
permanently attached thereto or standing thereon and all the liberties, privileges casements and advantages
appurtenant thereto and all the estate, right, title, interest use, inheritance, possession, benefit, claims and
demand whatsoever of the DONOR To Have And To Hold the same unto and to the use of the DONEE absolutely
but subject to the payment of all taxes, rates, assessments, dues and duties now and hereafter chargeable
thereon to the Government or Municipality or other Local Authority.
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AND he the DONOR doth hereby covenants with the DONEE:

a. That the DONOR now has in himself, good right, full power and absolute authority to grant the said
piece of land and other the premises hereby granted as gift in the manner aforesaid.

b. The DONEE may at all times hereafter peaceably and quietly enter upon have occupy, possess and
enjoy the said piece of land and premises and receive the rents, issues and profits and rents thereof
and every part thereof to and for his own use and benefit without any suit, lawful eviction, interruption,
claim or demand whatsoever from or by the DONOR or his heirs, executors, administrators and assigns
or any person or persons lawfully claiming or to claim by, from, under or in trust for the DONOR.

c. That the said land and premises are free and clear and freely and clearly and absolutely and forever
released and discharged or otherwise by the DONOR and well and sufficiently saved, kept harmless
and indemnified of and from and against all former and other estate, titles, charges and encumbrances
whatsoever, had made, executed, occasioned or suffered by the DONOR or by any other person or
persons lawfully claiming or to claim by from, under or in trust for the Donor.

d. AND FURTHER that the DONOR and all persons having or lawfully claiming any estate or interest
whatsoever to the said land and premises or any part thereof from under or in trust for the DONOR or
his heirs, executors. administrators and assigns or any of them shall and will from time to time and at all
times hereafter at the request and cost of the DONEE do and execute or cause to be done and executed
all such further and other acts, deeds, things, conveyances and assurances in law whatsoever for
better and more perfectly assuring the said land and premises and every part thereof unto and to the
use of the DONEE in the manner aforesaid as by the DONEE, his heirs, executors, administrators and
assigns or counsel in law shall be reasonably required.

IN WITNESS WHEREOF the Donor as well as the Donee (by way of acceptance of the said gift) have put their
respective hands the day and year first hereinabove written.

THE SCHEDULE ABOVE REFERRED TO

Signed and Delivered by the within named Donor

Signed by within named DONEE

Witnesses
1
2

SALE DEED AND AGREEMENT TO SELL

A sale deed acts as the main legal document for evidencing sale and transfer of ownership of property in
favour of the buyer, from the seller. Further, it also acts as the main document for further sale by the buyer as it
establishes his proof of ownership of the property.

The sale deed is executed subsequent to the execution of the sale agreement, and after compliance of various
terms and conditions detailed in the sale agreement as agreed upon between the buyer and the seller.

The sale deed is the main document by which a seller transfers his right on the property to the purchaser, who
then acquires absolute ownership of the property. It is also referred to as the conveyance deed.

The buyer should ensure the title of the seller before the execution of the sale deed. It should be checked
whether there is any charge or encumbrance on the property and whether the purchaser is purchasing the
property subject to such encumbrance. If not, then the seller needs to repay the loan and get the property papers
cleared of the encumbrances. The purchaser should verify the encumbrance status from the registrar’s office.
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Further, subject to the agreement between the parties, all statutory payments like cess, property tax, water
charges, electricity charges, society charges, maintenance charges etc should be paid by the seller before the
execution of the sale deed. The seller should obtain the requisite clearances, approvals and permissions to
transfer or sell the property prior to execution of the sale deed.

On completion of all formalities, a sale deed is prepared. This is the main document for transfer of ownership of
property. The deed is executed by all the parties concerned. All pages of the deed are to be signed. The deed
should be witnessed by at least two witnesses giving their full names, signatures and addresses. The sale deed
of immovable property needs compulsory registration at the jurisdictional sub registrar office.

Specimen formats of Agreement for Sale and Sale Deed

SPECIMEN AGREEMENT FOR SALE OF HOUSE

This agreement made at on this day of 20
between
, son of , and resident of (hereinafter

called the seller) of the one part
and

, son of , resident of (hereinafter called the purchaser)

of the other part:
NOW THIS AGREEMENT WITNESSETH AS FOLLOWS:

1. That the seller agrees to sell and the purchaser agrees to purchase for the sum of Rs
(Rupees ) House No owned and possessed by the seller as an absolute owner and
situated on and bounded as follows:

North :
South :
East:
West :

containing by admeasurement square metres of land together with all buildings,
structures and outhouses and rights, easements and privileges enjoyed therewith.

2. That Rs. (Rupees ) have been paid as earnest
money by the purchaser to the seller by means of Cheque/Demand Draft No. dated
drawn on and the balance of Rs
(Rupees ) shall be paid at the time of the execution of the sale-

deed (or before the Registering Officer).

3. Thatthe sale-deed shall be executed on or before the day of 20 whereupon
the purchaser shall be entitled to immediate possession of the property sold to him.

4. Thatthe seller shall guarantee his sole and absolute title in the property to be sold and shall enter into
all the usual covenants.

5. That the property sold is free from encumbrances [or that the property is subject to the following
encumbrances (details of encumbrances) and shall be sold subject to them, or which shall discharged
by the seller before the completion of the sale in favour of the purchaser].
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6. That within two days from to-day the seller shall produce all the title-deeds of the house for inspection
of the purchaser or of his nominee at [place] and that in case the seller is
unable to prove the marketable title that he has agreed to sell to the purchaser in the property agreed
to be sold, it shall be open to the purchaser to cancel this agreement and to demand the return of the
earnest money paid by him, and which shall be immediately returned by the seller.

7. That all taxes and expenses relating to the property up to the date of the completion of the sale shall
be paid by the seller, and thereafter by the purchaser, and that all rents, profits and income up to that
date shall be taken by the seller and thereafter by the purchaser.

8. That if the seller makes default in the performance of any of the conditions of this agreement, he shall
pay Rs by way of compensation to the purchaser for such default; and if the purchaser
makes default in the performance of any of the conditions to be performed by him under this agreement,
then the seller shall be entitled to forfeit the whole of the earnest money of Rs paid to
him; and that the party not in default shall be further entitled at his discretion either to annul this
agreement or to specifically enforce it, in addition to any remedy that may be open to him.

9. That the expenses of the sale shall be paid by the seller/ purchaser/by both parties in equal shares.

10. That the title deeds of the property shall be handed over to the purchaser by the seller at the time of
the completion of the sale (or that the seller shall retain but will undertake to produce for inspection
by the purchaser, whenever reasonably required to do so, the following title deeds which relate to the
property sold along with the other property of the seller). (List of the title deeds )

1. Thatthis agreement shall bind the above parties and their respective heirs, representatives and assigns.

12.  That if there be any difference or dispute between the parties on any matter arising hereunder or
claimed so to rise, the same shall be referred to the arbitration of whose award thereon shall be final
and binding on the parties. In witness whereof the seller and the purchaser have here unto set and
subscribed their respective hands /signatures in the presence of:

WITNESSES
1 Signature of the seller
2 Signature of the purchaser

(Name, Signature and Details of the Signatories)
SPECIMEN AGREEMENT TO SELL PATENT RIGHTS
THIS AGREEMENT made on this day of at

BETWEEN

S/o r/o hereinafter referred to as “the patentee”
(which expression shall unless contrary to the context or meaning thereof including his successors, executors,
administrators, legal representatives and assigns) of the one part.

AND

S/o r/o hereinafter referred to as “the assignee” (which
expression shall unless contrary to the context or meaning thereof including his successors, executors,
administrators, legal representatives and assigns) of the other part.

The patentee and the assignee hereinafter are collectively referred to as the “Parties”.
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WHEREAS

1. The patentee being inventor of and holding patent rights (more specifically stated in
schedule | hereto) in exclusively manufacturing/marketing of products of several descriptions/sizes in
using the patented process.

2. The assignee has approached the patentee in buying all rights/interests of the patentee relating to the
said patent rights. The patentee has consented to vend those rights to the assignee on terms/conditions
hereinafter appearing.

NOW IT IS HEREBY CONSENTED AS FOLLOWS:
Agreement to Assign

That in consideration of a sum of Rs. (the patentee hereby acknowledges its receipt) to payable
by the assignee to patentee and a further payment of Rs. , the inventor shall vend to assignee all his
rights/interests with concerning the said patent rights.

Deed of Assignment

The patentee shall be executing an assignment deed and do all things as may be compulsory in vest owing
said patent rights in the assignee.

Patentee’s Agreement

The patentee hereby agrees that, as per assignment of patent rights to the assignee, he shall correspond all
progress made by him in said invention to assignee and shall help assignee for doing all acts, deeds/things
compulsory for procuring a patent for such progress which shall be bestowed in the assignee on the same term/
conditions as if such progress had formed potion of original invention.

Assignee’s Agreement

The assignee hereby agrees that, as per assignment of patent rights to him, he shall not do anything resulting in
cancellation of said patent rights and shall, in the eventuality of such revocation, pay to patentee as liquidated
compensation, the sum of Rs. , respectively.

IN WITNESS WHEREOF, the parties hereto have signed this Agreement on the day and year first here-in-above
written.

(The schedule | hereinafter referred to)

The Patentee

(Name, Signature and Details)

The Assignee
(Name, Signature and Details)

Witnhesses

(Name, Signature and Details) (Name, Signature and Details)
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ALTERNATE DISPUTE RESOLUTION (ADR) AGREEMENTS

The process by which disputes between the parties are settled or brought to an amicable result without the
intervention of Judicial Institutions and without any trail is known as Alternative Dispute Resolution (ADR).

ADR offers to resolve all type of matters including civil, commercial, industrial and family etc., where people are
not being able to start any type of negotiation and reach the settlement.

Generally, ADR uses neutral third party who helps the parties to communicate, discuss the differences and
resolve the dispute.

It is a method which enables individuals and group to maintain co-operation, social order and provides
opportunity to reduce hostility.

Alternative Dispute Resolution (ADR) Mechanisms

ADR is a mechanism of dispute resolution that is non adversarial, i.e. working together co-operatively to reach
the best resolution for everyone.

ADR can be instrumental in reducing the burden of litigation on courts, while delivering a well-rounded and
satisfying experience for the parties involved.

It provides the opportunity to “expand the pie” through creative, collaborative bargaining, and fulfill the interests
driving their demands.

Types of ADR
Arbitration

The dispute is submitted to an arbitral tribunal which makes a decision (an “award”) on the dispute that is mostly
binding on the parties. It is less formal than a trial, and the rules of evidence are often relaxed. Generally, there
is no right to appeal an arbitrator’s decision. Except for some interim measures, there is very little scope for
judicial intervention in the arbitration process.

Conciliation

A non-binding procedure in which an impartial third party, the conciliator, assists the parties to a dispute in
reaching a mutually satisfactory agreed settlement of the dispute. Conciliation is a less formal form of arbitration.
The parties are free to accept or reject the recommendations of the conciliator. However, if both parties accept
the settlement document drawn by the conciliator, it shall be final and binding on both.

Mediation

In mediation, an impartial person called a “Mediator” helps the parties try to reach a mutually acceptable
resolution of the dispute. The mediator does not decide the dispute but helps the parties communicate so they
can try to settle the dispute themselves. Mediation leaves control of the outcome with the parties.

Specimen Agreements for ADR Proceedings
AGREEMENT OF REFERENCE TO SOLE ARBITRATOR

This deed of agreement made on this day of ,20_ at

between

1. , aged about ___ years s/o ,r/o , hereinafter
called the 1st party.

2. , aged about __ years s/o , r/o
hereinafter called the 2nd party.
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WHEREAS the first and second parties have some dispute regarding management of the partnership business,
being run by the parties.

AND WHEREAS both the parties have agreed upon to refer the dispute to one arbitrator duly appointed by the
both parties.

NOW THIS DEED OF AGREEMENT WITNESSES AS UNDER: -

1. That both the parties have agreed upon to appoint s/o r/o
as arbitrator.

2. That both the parties appoint as arbitrator.

3. That the arbitrator will go through the partnership deed and decide the dispute between the parties
under the provision of the partnership deed.

4. That this deed shall be confined only up to the dispute of the management of the firm.

15t Party

(Name, Signature and Details)

2" Party

(Name, Signature and Details)

Withesses
(Name, Signature and Details) (Name, Signature and Details)
AGREEMENT OF REFERENCE TO COMMON ARBITRATOR
THIS AGREEMENT is made at onthis___ dayof
BETWEEN
Mr. A s/o residing at hereinafter

referred to as the Party of the First Part
AND

Mr. B s/o residing at hereinafter referred to as the Party
of the Second Part.

WHEREAS by an Agreement (Building contract) dated the day of , 20 entered into between
the parties hereto the Party of the First Part entrusted the work of constructing a building on his plot of land
situated at... to the Party of the Second Part on the terms and conditions therein mentioned.

AND WHEREAS the Party of the Second Part has commenced the construction of the building according to the
plans sanctioned by the Municipal Corporation and has completed the construction to the extent of the st floor
level.

AND WHEREAS the Party of First Part has made certain payments to the Party of the Second Part on account
but the Party of the Second Part is pressing for more payments which according to the Party of the First Part he
is not bound to pay and, therefore the work has come to a standstill.

AND WHEREAS disputes have therefore arisen between the parties hereto regarding the interpretation of
certain provisions of the said agreement and also regarding the quality of construction and delay in the work.
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AND WHEREAS the said agreement provides that in the event of any dispute or difference arising between
the parties the same shall be referred to arbitration of a common arbitrator if agreed upon or otherwise to two
Arbitrators and the Arbitration shall be governed by the provisions of the Arbitration & Conciliation Act, 1996.

AND WHEREAS the parties have agreed to refer all the disputes regarding the said contract to Mr.
Architect, as common Arbitrator and have proposed to enter into this Agreement for reference of the disputes
to the sole arbitration of the said Mr.

NOW IT IS AGREED BETWEEN THE PARTIES HERETO AS FOLLOWS:-

1. That the following points of dispute arising out of the said agreement dated are hereby
referred to the sole arbitration of the said Mr for his decision and award.

2. The points of dispute are:-

a. Whether the Party of the Second Part has carried out the work according to the sanctioned plans
and specifications.

b. Whether the Party of the Second Part has delayed the construction.
c.  Whether the Party of the Second Part is overpaid for the work done up to now.

d. Whether Party of the First Part is bound to make any further payment over and above the payments
made up to now for the work actually done.

e. All other claims of one party against the other party arising out of the said contract up to now.

3. The said Arbitrator shall allow the parties to file their respective claims and contentions and to file
documents relied upon by them within such reasonable time as the Arbitrator may direct.

4. The said Arbitrator shall give hearing to the parties either personally or through their respective
Advocates but the Arbitrator will not be bound to take any oral evidence including cross examination
of any party or person.

5. The said Arbitrator shall make his Award within a period of four months from the date of service of a
copy of this agreement on him by any of the parties hereto provided that, the Arbitrator will have power
to extend the said period from time to time with the consent of both the parties.

6. The Arbitrator will not make any interim award.

7. The Arbitrator will have full power to award or not to award payment of such costs of and incidental to
this arbitration by one party to the other as he may think fit.

8. Subject to the provisions of the Arbitration & Conciliation Act 1996 the award will be binding on the
parties hereto.

9. The Arbitration shall subject to what is herein provided be governed by the provisions of the Arbitration
and Conciliation Act, 1996.

IN WITNESS WHEREOF the parties have put their respective hands the day and year first hereinabove written.
SIGNED by the within named Signed by the within named
Mr. A Mr. B

in the presence of:

1.

2.
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MODEL ARBITRATION CLAUSES IN AN AGREEMENT

i. Every dispute, difference, or question which may at any time arise between the parties hereto or
any person claiming under them, touching or arising out of or in respect of this agreement (deed) or
the subject matter thereof shall be referred to the arbitration of XY, etc. or if he shall be unable or
unwilling to act, to another arbitrator to be agreed upon between the parties or failing agreement to be
nominated by or, failing agreement to two arbitrators one to be appointed by each party to
the difference (whether consisting of one or more than one person) and in case of difference of opinion
between them to an umpire appointed by the said two arbitrators before entering on the reference
and the decision of the arbitrator ( or such arbitrators, or umpire as the case may be) shall be final and
binding on the parties.

ii. In the event of any dispute, difference or question arising out of or in respect of this agreement or
the commission of any breach of any terms thereof or of compensation payable thereof or in any
manner whatsoever in connection with it, the same shall be referred to the Chamber of Commerce

(or the Association of ) for arbitration as provided in Rules framed by

the said Chamber (or Association) for the purpose. The decision or award so given shall be binding on

the parties hereto.

ii. All disputes arising between the partners as to the interpretation, operation, or effect of any clause in
this deed or any other difference arising between the partners, which cannot be mutually resolved,
shall be referred to the arbitration of failing him to any other arbitrator chosen by
the partners in writing. The decision of such an arbitrator shall be binding on the partners.

MODEL CONCILIATION CLAUSES

1. “Where, in the event of a dispute arising out of or relating to this contract, the parties wish to seek an
amicable settlement of that dispute by conciliation, the conciliation shall take place in accordance with
the Arbitration and Conciliation Act, 1996 as at present in force.”

2. “If any dispute arises between the parties out of or relating to this contract, or in respect of any defined
legal relationship associated therewith, the parties agree to refer the same to sole conciliator for
amicable settlement. The conciliator shall be appointed by the parties by mutual consent. If the parties
shall fail to arrive at an agreement, the conciliator shall be appointed by (the name of any
person or institution).

The conciliation shall be conducted in accordance with the Rules of Conciliation under the Arbitration and
Conciliation Act, 1996.

MODEL MEDIATION CLAUSES
1. Where Mediator has already been identified

Agreement to Mediate Disputes - In the event a dispute shall arise between the parties to this [contract,
agreement, transaction, etc.], the parties agree to participate in mediation in accordance with the mediation
procedures of before pursuing other remedies. The parties agree to share equally in the costs
of the mediation. The mediation shall be administered by the offices of . Mediation
involves both sides of a dispute meeting with each other and an impartial mediator to attempt to reach
a voluntary and mutually satisfactory agreement that resolves the dispute. In mediation, the mediator(s)
will facilitate discussions, negotiations and procedures but will not offer independent analyses, opinions or
judgments. Mediation involves no formal court procedures or rules of evidence, and the mediator does not
have the power to render a binding decision or force an agreement on the parties.

The parties further agree to share equally the costs of the mediation, which costs will not include costs
incurred by a party for representation by counsel at the mediation.
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2. Where Mediator has not been identified in advance of dispute

Agreement to Mediate Disputes - In the event that any dispute arises between the parties in relation to this
Agreement, or out of this Agreement, and the dispute is not resolved by negotiation, the parties agree to
submit the dispute to mediation. The parties further agree that their participation in mediation is a condition
precedent to any party pursuing any other available remedy in relation to the dispute. Any party to the
dispute may give written notice to the other party of his or her desire to commence mediation, and a
mediation session must take place within [30] days after the date that such notice is given. The parties must
jointly appoint a mutually acceptable mediator. If the parties are unable to agree upon the appointment
of a mediator within [7] days after a party has given notice of a desire to mediate the dispute, any party
may apply to the (an organisation for mediation) or person agreed to by the parties in
writing, for appointment of a mediator. The parties further agree to share equally the costs of the mediation,
which costs will not include costs incurred by a party for representation by counsel at the mediation.

MEDIATION AGREEMENT
This is an Agreement between and , (hereinafter refer to as parties) and
hereinafter referred to as “Mediator”, entered into on (date)

WHEREAS the purpose of this agreement is to enter into mediation with the intent of resolving all issues
regarding

The parties and the mediator understand and agree as follows:
1. Nature of Mediation

The Parties hereby appoint and retain as Mediator for their negotiations. The parties
understand that mediation is an agreement-reaching process in which the mediator assists parties
to reach an agreement in a collaborative, consensual and informed manner. It is understood that the
mediator has no power to decide disputed issues for the parties. The parties understand that mediation
is not a substitute for independent legal advice. The parties understand that the mediator’s objective
is to facilitate the parties themselves reaching their best agreement. The parties also understand that
the mediator has an obligation to work on behalf of all parties and that the mediator cannot render
individual legal advice to any party and will not render remedy nor arbitrate within the mediation.

2. Scope of Mediation

The parties understand that it is for the parties, with the mediator’s concurrence, to determine the scope
of the mediation and this will be accomplished early in the mediation process.

3. Mediation is Voluntary

All parties here state their good intention to complete their mediation by an agreement. It is, however,
understood that any party withdraw from or suspend the mediation process at any time, for any reason
or no reason. The parties also understand that the mediator may suspend or terminate the mediation,
if the mediator feels that the mediation will lead to an unreasonable result, if the mediator feels that an
impasse has been reached, or if the mediator determines that he can no long effectively perform his
facilitative role.

15t Party

(Name, Signature and Details)

Mediator

(Name, Signature and Details)
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2" Party

(Name, Signature and Details)

Witnesses

(Name, Signature and Details) (Name, Signature and Details)
Specimen Mediated Settlement Agreement

This Mediated Settlement Agreement is executed on this day of , 2024 at New Delhi by and

between

maintaining its Registered Office at
(hereinafter referred to as the “FIRST PARTY?)

and
S/o residents of
(hereinafter referred to as the “SECOND PARTY”)
WHEREAS pursuant to agreement dated , disputes relating to
and has arose between the parties.

WHEREAS by virtue of the above said agreement, the parties mutually agreed to settle their dispute through
Mediation by entering into a separate Mediation agreement.

WHEREAS both the parties have appointed Mr. as Mediator for conduct of the proceedings.

WHEREAS the parties have now settled the disputes in the mediation proceedings held on ,
and

NOW IT IS HEREBY AGREED AS FOLLOWS:

1. The parties to this agreement accepts and agrees to the terms, conditions and clauses, as full and final
settlement of the claims made by first party against the second party pertaining to matter indicated in
mediated settlement agreement dated . However, any clause of this agreement
should not be treated as admission of facts of dispute.

2. Thesecond party agrees to pay Rs. /-by (date) for the 100 computers
machines delivered by the first party during the duration between and

3. The first party agree to provide Annual Maintenance of the above said 100 computers free of cost for a
period of 3 years starting from to

4. The first party shall made available one of its employee during the office hours of Second Party. The
employee of first party shall be entitled to 2 Earned Leaves Per month application of which should be
made to Second Party 24 hours in advance and 1 Casual Leave per month that may be taken in case of
exigency and 24 Sick Leaves per year.

5. The payment shall be made by second party to the first part by online transfer in the Bank accounts of
later of by account payee the cheque in the name of “

6. The parties agree that the obligations of First Party under the settlement agreement are fulfilled
discharged on making the full and final payment under clause 2 of this Agreement to the Second Party
before (Cut off date for making Payment).

7. The parties agree that unpaid amount after (Cut off date for making Payment) shall bear interest
from the date such payment was due until paid at a rate 10% compounded quarterly from time to time.
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8. The parties agree that there shall be no further penalty or claim made pertaining to this transaction
between the parties.

9. Itis agreed between the parties that all the liabilities of the Second Party for payment as mentioned in
the letter of possession dated 27.05.2016 are inclusive in the above agreed amount of Rs.25 LACS and
no other payment whatsoever would be payable by the Second Party after payment of settled amount
except interest for delayed payment as detailed herein above as also the maintenance charges with
effect from 1.8.2021.

10. The parties agrees that parties shall pray the Hon’ble Court for a suitable adjournment of proceedings so
that the parties can ensure compliance of the terms of this agreement and thereafter jointly apply to the
Hon’ble Court for disposal proceedings.

It is agreed between the parties that the parties shall pray to the Hon’ble Court for a suitable adjournment of
both the appeals of the two appeals as aforesaid.

In witness whereof the Bank, through its authorised officer has set its hand and stamp on this day of
March, 2023 at

15t Party 2" Party
(Name, Signature and Details) (Name, Signature and Details)
Mediator

(Name, Signature and Details)

EMPLOYMENT CONTRACTS

Employment agreement is an agreement that is entered into between two parties, i.e. the employer and
employee. It is a document that describes the responsibilities and duties expected of an employee. It also
describes the profile of the job and the title. The document ensures that the employee knows his place in the
organisation and what is expected of him.

Employment agreements should be created in a way that is just and fair for all the employees. If this is
followed, employees will do their tasks and responsibilities well and without any negative emotions toward
their employers. Usually employment contracts contain only vague references to the “policies and procedures
to which the employee will be bound”.

The employer should provide the employee with all of the company policies and other documents that relate
to the contract or are referred to in the contract.

Following are the usual contents of an employment agreement:
1) Name of the parties involved
2) Starting date of employment

3) Title and description of the job

4) Location of work
5) Hours of work
6) Probationary period
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7) Salary
8

) Restrictive terms
9) Holidays

10) Other information like deductions, permissible expenses, notice period etc.

EMPLOYMENT AGREEMENT

Certain important issues that need to be taken care of before finalizing the employment agreement are given
hereunder:

® |dentify the long term requirement of employees.

® |dentify the workmen and employees not covered under definition of workmen, respectively.
® |ocal laws of the State should be borne in mind while drawing up the contracts.

® |[ssue appointment letters which clearly define the employment terms and conditions.

® Employment contracts, where necessary, should be put in place with clauses for wages, benefits, non-
compete, confidentiality, term, termination etc.

® Depending on the requirement, use fixed term contracts for workmen.

® The terms and conditions of the employment should be clearly explained to employees before
execution and should be drafted without any ambiguity.

Specimen format of Employment Agreement
AGREEMENT FOR EMPLOYMENT
An AGREEMENT made on this ____ day of , 20
BETWEEN

(Name of Company) represented by its Managing Director
(hereinafter called the ‘Employer” of the One Part

AND

(Name of the Employee & his details) (hereinafter called the “Employee” of

the Other Part.

WHEREAS
1. The Employer is engaged in the business of and maintains business premises at
2. The employer wants to appoint a suitable person to work as for his business
concern;
3. The Employee, the party of the Other Part, has agreed to serve as for the

business concern on the terms and conditions hereinafter set forth.
NOW THIS AGREEMENT WITNESSED AND THE PARTIES HERETO AND HEREBY AGREE AS FOLLOWS:
1. AGREEMENT TO EMPLOY AND BE EMPLOYED

The Employer hereby employs the Employee as at and the
Employee hereby accepts and agrees to such employment.
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2. DESCRIPTION OF EMPLOYEE’S DUTIES

Subject to the supervision and pursuant to the orders, advice, and direction of the Employer, the
Employee shall perform such duties as are customarily performed by one holding such position in
business concern. The Employee shall additionally render such other and unrelated services and
duties as may be assigned to him from time to time by employer.

3. MANNER OF PERFORMANCE OF EMPLOYEE’S DUTIES

The Employee shall at all times faithfully, industriously, and to the best of his/her ability, experience,
and talent, perform all duties that may be required of and from him/her pursuant to the express and
implicit terms hereof, to the reasonable satisfaction of employer. Such duties shall be rendered at the
abovementioned premises and at such other place or places as employer shall in good faith require or
as the interests, needs, business, and opportunities of employer shall require or make advisable.

4. DURATION OF EMPLOYMENT

The term of employment shall commence on and continue till such date the Employee
works in the business concern subject, however, to prior termination as provided in Clause 9 hereof or
by resignation by the Employee. In case of resignation, the Employee shall give one month prior notice
to the Employer and on failure to do so, shall forego his salary for the notice period.

5. REMUNERATION

The Employer shall pay a salary of to the Employee for the services rendered to the
business concern. The details of the salary are mentioned in Annexure A of the document. In addition
to the foregoing, the employer shall also reimburse the expenses incurred by the Employee while
travelling for and on behalf of the Employer pursuant to the employer’s direction.

6. EMPLOYEE'’S LOYALTY TO EMPLOYER’S INTEREST

The Employee shall devote all his time, attention, knowledge, and skill solely and exclusively to the
business and interests of the Employer, and the Employer shall be entitled to all benefits, emoluments,
profits, or other issues arising from or incident to any and all work, services, and advice of the Employee.
The Employee expressly agrees that during the term hereof he will not be interested, directly or
indirectly, in any form, or manner, as partner, officer, director, stockholder, advisor, employee, or in any
other form or capacity, in any other business similar to the employer’s business or any allied trade,
except that nothing herein contained shall be deemed to prevent or limit the right of employee to
invest any of his surplus funds in the capital stock or other securities of any corporation whose stock or
securities are publicly owned or are regularly traded on any public exchange.

7. NON-DISCLOSURE OF BUSINESS INFORMATION

The Employee will not at any time, in any form or manner, either directly or indirectly divulge, disclose,
or communicate to any person, firm, or corporation in any manner whatsoever any information of any
kind, nature, or description concerning any matters affecting or relating to the business of employer,
including, without limitation, the names of any its customers, the prices it obtains or has obtained, or at
which it sells or has sold its products, or any other information concerning the business of employer, its
manner of operation, or its plans, processes, or other date of any kind, nature, or description without
regard to whether any or all of the foregoing matters would be deemed confidential, material, or
important.

The parties hereby stipulate that, as between them, the foregoing matters are important, material, and
confidential, and gravely affect the effective and successful conduct of the business of employer, and
its good will, and that any breach of the terms of this section is a material breach of this agreement.
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8. LEAVE

The Employee will be entitled for one day leave for a completed month of service. Apart from this the
employee will also be entitled to medical leave of 15 days in a year subject to submission of medical
certificate in case the medical leave period exceeds three days.

9. TERMINATION OF SERVICE

i. The Employer shall terminate the services of the Employee without any previous notice, if the
employer is satisfied based on medical evidence that the employee is unfit and is likely for
considerable period to continue to be unfit by reason of ill health for discharge of his/her duties.

ii. The Employer shall terminate the services of the Employee without any previous notice, if
the Employee is found guilty of any in-subordination, intemperance, moral turpitude or other
misconduct or of any breach or non performance of any of the provisions of these conditions, or if
otherwise found unsuitable for the efficient performance of his /her duties.

10. SETTLEMENT OF DISPUTE

Any claim or controversy that arises out of or relates to this agreement, or the breach of it, shall be
settled by arbitration in accordance with the provisions of the Arbitration and Conciliation Act, 1996 and
relevant labour legislations.

11. WAIVER OR MODIFICATION EFECTIVE ONLY IN WRITING

No waiver or modification of this agreement or of any covenant, condition, or limitation herein contained
shall be valid unless in writing and duly executed by the party to be charged therewith. Furthermore,
no evidence of any waiver or modification shall be offered or received in evidence in any proceeding,
arbitration, or litigation between the parties arising out of or affecting this agreement, or the rights or
obligations of any party hereunder, unless such waiver or modification is in writing, duly executed as
aforesaid.

12. GOVERNING LAW

This agreement and performance hereunder and all suits and special proceedings hereunder shall be
construed in accordance with the laws of the State of , India.

13. BINDING EFFECT OF AGREEMENT

This agreement shall be binding on and inure to the benefit of the respective parties and their respective
heirs, legal representatives, successors, and assigns.

IN WITNESS WHEREOF

On behalf of the party of the ONE PART and by the party of the OTHER PART have hereto and hereby set their
hands the day, month and year above mentioned:

1. Signature of the Party of the ONE PART (Employer)

2. Signature of the Party of the OTHER PART (Employee)
In the presence of

1. (Name, designation and address)

2. (Name, designation and address)

4 145



PP-DP&A Drafting of Agreements, Deeds and Documents
SETTLEMENT AGREEMENTS

A settlement agreement is a legal contract that resolves the disputes among all parties by coming to an
agreement. It is a legal document where all parties in a court case, in civil law, agree to an outcome of any
judgment being made in advance.

Usually, in settlement agreements, there is no need for a long court case which saves the clients both time and
money. Settlement agreements are formed through mediation rather than through a trial. However, the judge
will ultimately make the decision to approve the settlement after one is reached. Settlement agreements allow
all parties to be hard and be satisfied with the outcome.

What is the Purpose of a Settlement Agreement?

If you are contemplating a way to settle your dispute without having to go to court, drafting a settlement
agreement may be one of your legal options. With this type of agreement, one party must complete an action
or pay a certain amount in exchange for the other party’s promise to stop legal proceedings. Here are some
situations in which a settlement agreement can apply:

Any property damage claim;
Mediation/Conciliation Settlement Agreements;
Corporate Settlement Agreements;

Family Business Settlement; and

Employment disputes.

With any settlement agreement, there first needs to be negotiations in order to agree on certain provisions. A
mediator is useful to agree on a factual account of the situation if necessary. In some corporate settlements,
one party may only agree to settle if no wrongdoing or liability must be admitted. Some settlement agreements
may also have conditions, such as how long a party has to fulfill his or her contractual obligations. Therefore,
you must agree on whether all current and future claims are resolved by this agreement or whether it fulfills
only a single claim or lawsuit.

How Can You Prepare for a Successful Settlement Agreement?

Understanding the potential terms and researching them will get you ahead in the settlement agreement
process. You can start by looking at any terms that would assist the case in the mediation process.

For example, an insured claim being resolved by settlement agreement usually involves payment in exchange
for release of legal liability. For these cases, a minimum of preparation requires consideration of whether
payment will be made as a lump sum or in a series of payments. In addition, the scope of the claims being
asserted and any releases must be considered.

Specimen of Settlement of Family Business

Settlement of Family Business

This Deed of Family Arrangement is executed on this in the year 2020
BETWEEN
A B S/o MN aged ___ years, occupation r/o
(hereinafter called as the first party)
AND
CD S/o XM aged years, occupation and r/o (hereinafter called as the second party)
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WHEREAS

(1)  The first party has started and carried out the business and undertaking described in Schedule ‘A’ by
his own initiative and efforts with his own capital and funds.

(2) The second party, who is son of the pre-deceased son of the first party and residing with him under
the care and parentage of the first party and assisting him in conduct of the aforesaid business for
which he was being paid share in profit. The second party thus having contributed his labour and skill
for the development of the business rendered valuable services for the same and rendered himself
entitled for an equal share in the said business. It has been settled and decided to distribute the
business amongst the parties so also the properties. The first party shall hold the share in business
and properties described in Schedule ‘B’ and the second party shall hold the share in business and
properties described in Schedule ‘C’.

(3) The movable and immovable properties, which is also described in Schedule ‘A’ have been acquired by
the first party out of the funds of the said business in his name and for his use and benefits

NOW THIS DEED WITNESSETH AS FOLLOWS :

1.  The second party shall hold, own and possess as full and absolute owner of the business and properties
described in Schedule ‘C’ without any demand or claim by the first party any account whatsoever for
which, he has expressly granted, conveyed, transferred and assigned by the first party.

2. The business and properties have been distributed amongst the parties to this deed. It is hereby
decided and declared that the first party hereinafter shall hold, own and possess as full and absolute
owner of the business and properties described in Schedule ‘B’ and the second party shall not interfere
in the same and he has relinquished his rights in the said part of business and properties described in
Schedule ‘A.

IN WITNESS WHEREOF the parties to this DEED have put and subscribed their respective hands in presence of
witnesses on this day of in the year at

1. Signature of the 1** Party

2. Signature of the 2™ Party

Witnesses
1. (Name, designation and address)
2. (Name, designation and address)
Society

A society may be defined as an association of persons united together by mutual consent to deliberate,
determine and act jointly for same common purpose.

When a charitable organisation intends to have an open participation of large number of people in its
functioning and decision making, it must be registered as a Society. Societies have been envisaged as welfare
and charitable associations of people having a broad based membership and comparatively more democratic
and transparent set up as compared to such set ups as public charitable trusts.

According to Section 20 of the Societies Registration Act, 1860, the following societies can be registered under
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the Act: ‘charitable societies, military orphan funds or societies established at the several presidencies of Indiq,
societies established for the promotion of science, literature, or the fine arts, for instruction, the diffusion of
useful knowledge, the diffusion of political education, the foundation or maintenance of libraries or reading
rooms for general use among the members or open to the public, or public museums and galleries of paintings
and other works of art, collection of natural history, mechanical and philosophical inventions, instruments or
designs.” The main instrument of any society is the memorandum of association and rules and regulations. All
promoters should sign each page of the memorandum and the signature should be witnessed by competent
officers/professionals with their rubber/official stamp and complete address.

The Memorandum should contain name, registered office, area of operation, objects, name of members of
governing body and names of promoters. The Rules and Regulations should include all the provisions that
would regulate functioning of the proposed Society; it should comprise membership, powers and responsibilities
of office-bearers, meetings, quorum of meetings, termination of membership, operation of bank account and
financial year, procedure of dissolution or merger of Society if so required, and other general rules required to
manage the society.

According to the provisions of Societies Registration Act, 1860, minimum seven or more adult persons can form a
Society. For a national level Society eight persons from seven different states would be required as promoters.
An authorised person from among the promoters must apply to the concerned Registrar with preferably three
alternative names of the proposed Society so as to avoid any inconvenience if the envisaged name has already
been allotted to some other Society. Individuals (excluding minors but including foreigners), partnership firms,
companies and registered societies are eligible to form a Society.

Registration can be done either at the state level (i.e., in the office of the Registrar of Societies) or at the district
level (in the office of the District Magistrate or the local office of the Registrar of Societies).

A society registered under the Act enjoys the status of a legal entity apart from the members constituting it. A
society so registered is a legal person just as an individual but with no physical existence. As such it can acquire
and hold property and can sue and be sued. The society should be registered under the Act to acquire the
status of juridical person.

When the society is registered, it and its members become bound to the same extent, as if each member had
signed the memorandum. A society, registered under this Act, must confine its activities to the sphere embraced
by its objects. An unregistered society cannot claim benefits under the Income-tax act.

All societies in India have to be registered under the Societies Registration Act 1860. By and large, the registration
and filing procedures are similar in all the states. The only difference is that in some states there is a little more
paperwork than the others.

Specimen format of Memorandum of Association and Rules and Regulations of Charitable Society
MEMORANDUM OF ASSOCIATION OF CHARITABLE SOCIETY

1. Name of the Society: The name of the society shall be

2. Registered Office: Registered office of the society shall remain in the (Mention the state) and
at present it is at the following address:

3. Aims and Objects: The aims and objects for which the society is established are as under:
a)
b)

)

(c

(
(

(d) andsoon......

4. Governing Body: The names, addresses, occupation and designation of the present members of the
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governing body to whom the management of the society is entrusted as required under the Societies

Registration Act, 1860, are as follows:

S. No. Name (full, in capital)

Address

Occupation

Designation in Society

6.

7. And so on

5. Desirous person We the undersigned are desirous of forming a society namely “ " under
the Societies Registration Act, 1860 in pursuance of this Memorandum of Association of the Society.

S. No. Name (full, in capital)

Address

Occupation

Designation in Society

6.

7. And so on

All the incomes, earnings, movable, immovable properties of the Society shall be society utilized and applied
towards the promotion of its aims and objects only as set forth in the Memorandum of Association and no profit
on there of shall be paid or transferred directly or indirectly by way of dividends, bonus, profits or in any manner
whatsoever to the present of past members of the Society or to any person claiming through anyone or more of
the present or the past members. No member of the Society shall have any personal claim on any movable or
immovable properties of the Society or make any profits, whatsoever, by virtue of his membership.

Attested the signatures from No. 1to 7 (or more) Signatures of Two witnesses other than the members of the

society with Addresses

Signature of the Attesting Officer with Official Seal

Certified that this is the true and correct copy of the Memorandum

Signatures of any three members of the Governing Body

President

Secretary

Treasurer
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RULES AND REGULATIONS OF CHARITABLE SOCIETY
1. NAME OF THE ASSOCIATION:
2. ADDRESS OF THE ASSOCIATION:
3. MEMBERSHIP:

a. The association membership fee shall be follows:-

i. Life Membership fees Rs.

ii. Annual Membership Rs.

iii. Monthly subscription Rs.
b. The admission fee for each member shall be Rs. only.

c. Any person who has attained above the age of 18 years will be allowed to become a member of
the association. All the members of the association is eligible to vote and contest to the managing
committee in the General Body Meeting.

d. If the subscription of the member is in arrears for more than three months without satisfactory
explanation to the General Secretary, his/her name will be removed and the Executive Committee
may reconsider his/her application for re-admission subject to all the arrears including the
admission fee being paid. The termination of membership maybe on death, the member acting
against the objects of the association, unsound mind and other reasons stated by Executive
Committee.

4. INFORMATION REQUIRED BY THE MEMBERS:-

Any member of the association may apply to the General Secretary for any information as may be
required or any matter of the subjects or rules and regulations of the association.

5. GENERAL BODY AND OTHER MEETINGS:-

a. The report of the Management of the previous years and the audited accounts for the present
period and proceedings year shall be discussed and submitted for confirmation.

b. A general body meeting of the association will be held annually during the month of

c. An Executive committee consisting of members shall be elected in the general body
meeting once in a year.

d. An authorised officer bearer may call for a general body meeting for which 21 days notice shall
be given to the members.

e. The executive committee shall generally meet once a month for which notice of 7 days shall be
given to the members by the General Secretary.

f.  Voting shall be conducted by show of hands or secret Ballot.

g. 21days clear notice for the Annual General Body meeting and 21 days notice for a special General
body meeting shall be given.

h. A special General Body Meeting shall be conveyed as per the provisions of the Societies
Registration Act, 1860.

6. QUORUM:- The quorum of the General body meeting shall be 1/3 rd of the total membership of the
Association.
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7. ACCOUNTS:-

a. Official year: - The official year of the Association shall be from 1st April to 31st March every year.

b. The assets and liabilities and the balance sheet of the Association shall be laid before the Annual
General body Meeting for confirmation.

c. Such a balance sheet and the List of Committee Members shall be filed with the Registrar of
Societies as per the provisions of the Societies Registration Act, 1860.

8. AUDITOR:-

An auditor shall be appointed annually and the remuneration shall be fixed by the members in the
Annual General Body meeting.

9. EXECUTIVE COMMITTEE:-
a. To ensure and promote the primary aim and objectives of the academy.
b. To publish Annual report/accounts.

c. To operate funds and manage the property of the association and to present the duly audited
accounts at annual general body meeting.

d. To form regional centres wherever deemed fit/feasible.

e. Inthe eventof any office bearer laying down office for whatever reasons, the managing committee
can co-opt any member consider suitable for the office for the remaining period of the tenure or till
elections are held.

f. To ensure that all monetary transactions are through objectives of the association.
g. To ensure that all monetary transactions are through objectives of the Association.

May decide to expel a member of managing committee or a member of the association in
case anyone is convicted or any criminal offence, or prove insanity or any member’s action in
contravention to the Bye-laws.

i. Managing Committee shall have power to appeal and raise funds and fulfill all formalities
incumbent upon it.

j. To accept from Government, Non-Government, Local bodies, organisation and individuals Grants,
donations, Subscriptions or any property movable/immovable for furtherance of the objectives of
the Association.

k. At any meeting of the Executive committee each member present will have one vote except the
president who shall have in addition a casting vote. Voting may be by raising of hands or secret
ballot.

L. Executive committee may appoint committee, Sub-Committee with such powers as deemed fit by
this body for the purpose that is commensurate with the objectives of the society. The committee,
Sub-Committee may co-opt persons who are members of the Association.

m. Executive committee may invite to their meetings not more than two specialists/experts who may
be non members of the Association whose presence with the deliberations is considered useful.

n. Executive Committee shall arrange for the publication in any manner, documents as may be
considered fit in the furtherance of its objectives.

o. To retain, appoint, promote, dismiss any employees for managing and functioning of the
Association and to regulate their terms and conditions of employment including remuneration.

p. To make the rules and bye-laws and get approval.
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10. Any vacancy that may arise in the Executive Committee may be filled in by the remaining committee
members.

1. Any member of the executive committee being absent for three successive meetings without proper
cause shall cease to be a member of the executive committee. However he/she is eligible to be re-
elected.

12. The executive committee is to meet every month or earlier if there is any business to consider and
General Secretary shall convene such meetings with 1/3rd quorum.

13.  PROVISION:- Provided that no amendments to the memorandum of association, rules and regulations
of the association shall be made which may prove to be repugnant to the provisions of the Income Tax
Act 1961 as amended from time to time. Further any amendment carried out shall be forthwith reported
to the Commissioner of Income Tax.

14. The Executive committee in its meeting shall consider all the questions affecting business that may be
of interest to the members of the association and they shall inform and circulate any information which
may be of use to the members.

15. There shall be maintenance of accounts of the Association. The accounts shall be duly audited by a
Chartered Accountant. Every year the Accounts shall be closed by 31st March every year.

16. The funds of the association shall be invested in the modes specified under the provisions of the Income
Tax Act, 1961 as amended from time to time.

17. DISSOLUTION:- In the event of dissolution or winding up of the Society the assets remaining as on the
date of dissolution shall under no circumstances be distributed among the members of the managing
committee/Governing body but the same shall be transferred to another Charitable Society/Association
whose objects are similar to those of this Society and which enjoys recognition u/s 80G of the Income
tax Act 1961 as amended from time to time.

18. The association formed shall be irrevocable.
19. The benefits of the association shall be open to all irrespective of the caste creed or religion.

20. The funds and the income of the association shall be solely utilised for the achievement of its objectives
and no portion of its shall be utilised for payments to the members by way of profit, interest and
dividends.

21.  Alteration of amendment of the memorandum of association shall be made as per the provisions of the
Societies Registration Act, 1860.

22. Change of Name, Rules and regulations shall be made as per the provisions of the Societies Registration
Act, 1860.

23. The working hours of the association shall be from:- Morning: 10.00 A.M. to Evening: 7.00 P.M.

24. For matters which have not been specified provided for therein above, the provisions of the Societies
Registration Act, 1860 and the rules made there under shall apply.

25. EXECUTIVE POWERS OF THE COMMITTEE: The administration and management of the association
shall vest in the executive committee consisting of 7 members including President, General Secretary
of the association.

PRESIDENT:- a. He / She shall be in over all charge of the association and the General body meetings. All the
policies and programmes shall be formulated and implemented only through him/her. b. He / She shall operate
bank account jointly with the General Secretary.
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GENERAL SECRETARY:- a. He / She shall call for all meetings of the General body meeting as and when deemed
necessary and the General body meetings and the Special body meeting as per the rules with the previous
approval of the president and maintain the minutes book and record of all the proceedings of the meetings. b.
He / She shall be the correspondent of the association and shall be in-charge of the office with all the record of
the association. c. He / She shall be the custodian of all articles and belonging both movable and immovable
of the Association. d. He / She shall operate bank account jointly with the president.

S. No. Name (full, in capital) Address Occupation Designation in
Society

7. And so
on

Signatures of any three members of the Governing Body

President Secretary Treasurer

DRAFTING OF STANDING ORDERS

The Act makes it obligatory for employers of an industrial establishment where 100 or more workers are
employed to clearly define the conditions of employment, by way of standing orders/services rules and to
make them known to the workmen employed. However in the N.C.T. of Delhi, the Act applies to an industrial
establishment where 50 or more workmen are employed or were employed in the preceding 12 months.

The employer is required to prepare draft standing order, which he propose to adopt and submit the same to
the Certifying Officers for certification. The employer is required to act in conformity with the certified standing
orders in dealing with the day today affairs of the workmen. Certified standing orders have the force of the law
like any other enactment.

ADMINISTRATIVE MACHINERY

All Deputy Labour Commissioners of the Labour Department have been appointed Certifying Officers for the
purpose of certification of the proposed standing orders of the respective areas under their control. Industrial
Tribunal-l is the Appellate authority under the Act.

PENALTY

The Act provides that in case the employer fails to submit the draft standing orders, a fine up to Rs. 5,000/- can
be imposed and in case of contravention of the standing orders, a fine up to Rs. 100/- and in case of continuance
of the offence, further fine up to Rs. 25/- for each such day can be imposed.
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Draft Model Standing Orders
1. Short title, extent and commencement.-
(1) These Model Standing Orders may be called the Model Standing Orders for Service Sector, 2020;

(2) They extend to all States and Union territories within India to the industrial establishments employing
three hundred or more number of workers who are working in the industrial establishments and which
are covered under the Occupational Safety, Health and Working Conditions Code, 2020 (37 of 2020)
and the rules made thereunder under the control of Central Government or the State Government
engaged in service sector;

(3) These Standing Orders shall come into force on the day of its publication in the Official Gazette.
2. Definition.-
(M Inthese Model Standing Orders, unless there is anything repugnant to the subject or the context,-

(@) “Aadhaar” means the Aadhaar referred to in Section 142 of the Code on Social Security, 2020 (36
of 2020);

(b) ‘Code’ means the Industrial Relations Code, 2020 (35 of 2020);
(c) ‘Form®means a form set out in Schedule appended to these standing orders;

(d) ‘Habitual’ means with respect to indiscipline, a worker shall be habitual if the worker found guilty
of any misconduct three or more times in preceding twelve months; and

(e) “Standing Order” with its grammatical variation and cognate expressions, means the standing
order of these model standing orders.

(2) The words or expressions used in these model standing orders and not defined therein but defined in
the Industrial Relations Code, 2020 (35 of 2020) shall have the respective meanings assigned to them
in the definitions in the Code.

3. (1) Classification of Worker.- For the purposes of these standing orders, the workers are classified as
below, namely:-

(a

b

) Permanent;
(b) Temporary;

(c) Apprentices;

(d) Probationers;

(e) Badlis; and

(f) Fixed Term Employment.

(2) A Permanent worker is a worker who has been engaged on a permanent basis in an industrial
establishment and includes any person who has satisfactorily completed a probationary period of
six months in the same or another occupation in the industrial establishment including breaks due
to sickness, accident, leave, lockout, strike (not being an illegal strike) or involuntary closure of the
industrial establishment.

(3) A Temporary Worker is a worker who has been engaged for work which is of an essentially temporary
nature likely to be finished within a limited period.

(4) Apprentice means a person who is undergoing apprenticeship training in pursuance of a contract of
apprenticeship under the Apprenticeship Act, 1961 (52 of 1961).
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(5) A Probationer is a worker who is provisionally employed to fill a permanent vacancy in a post and has
not completed six months ‘service therein. The period of probation can be extended further period up
to three months after assessing the performance of the probationer for the post, he has been appointed
for. If a permanent employee is employed as a probationer in a new post he may, at any time during
the probationary period of six months, be reverted to his old permanent post.

(6) A badli is a worker who is appointed against the post of a permanent worker or probationer who is
temporarily absent.

(7) “Fixed term employment” means the engagement of a worker on the basis of a written contract of
employment with the employer for a fixed period: Provided that—

(a) his hours of work, wages, allowances and other benefits shall not be less than that of a permanent
worker doing the same work or work of similar nature;

(b) he shall be eligible for all statutory benefits available to a permanent worker proportionately
according to the period of service rendered by him even if his period of employment does not
extend to the qualifying period of employment required in the statute;

(c) he shall be eligible for gratuity, if he renders service under the contract for a period of one year; and

(d) forevery completed year of service or part thereof in excess of six months, the employer shall pay
gratuity to the worker at the rate of fifteen days‘ wages, based on rate of wages last drawn by the
worker concerned as referred to in sub-section (2) of section 53 of the Code on Social Security,
2020 (36 of 2020).

Explanation.- For removal of doubt, it is clarified that the termination of service of a worker as a result of
completion of tenure of fixed term employment shall not be included within the meaning of “retrenchment®
as defined under clause (zh) of section 2 of the Industrial Relations Code, 2020 (35 of 2020).

4. ldentity Badge or Card.-

(1) ALl workers belonging to any categories under the Code on Industrial Relations, 2020 (35 of 2020)
shall be issued an identity badge or card bearing his full name, employee number, blood group, mobile
number, if any, and a recent photograph.

(2) A worker should always wear his identity badge or card during the working hours of the industrial
establishment and produce the same to the authorized security guard or personnel to allow him the
right of entry and stay in the premises of the industrial establishment.

(3) Such identity badge shall not be transferable to any other persons or workers. Safe custody of the
identity badges or cards shall be ensured by the concerned workers.

(4) Every Worker, who ceases to be in employment of the industrial establishment or is suspended from
services, shall surrender his identity badge or card to the Department Head or the designated officer of
the industrial establishment for such purpose.

5. Publication of Working Timings.-

(1)  The periods of hours of work for all categories of workers shall be exhibited on the notice board or
Electronic Notice Board and on the Human Resource Portal/IT Application of the industrial establishment,
if any, from time to time in Hindi, English and in local language majority of workers in the industrial
establishment are conversant. Provided that in case of IT Sector, the working hour shall be as per
agreement or conditions of appointment between employer and workers.

(2) Any change in periods of hours of work, number of shifts, shift timings, work on all the days of the week
with staggered weekly holidays system or like other matters, shall also be displayed on notice board
or electronic notice board of the industrial establishment.
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6. Publication of Holidays, Pay days and Wage rates.-

() Notices specifying the days observed by the industrial establishment as holidays, and pay days shall
be posted on the Electronic notice board or notice board and website or Human Resource portal of the
industrial establishment, if any.

(2) A list of national and Festival Holidays shall be displayed on the Electronic notice board or notice
board and website or Human Resource portal of the industrial establishment, if any.

Explanation: If a worker is required to work on any Holidays, he/she shall be given benefits as per prevalent
law(s) applicable to workers.

7. Publication of wage band.- Wage bands payable to all categories of workers shall be displayed on the
Electronic notice board or notice board and website or Human Resource portal of the industrial establishment,
if any in Hindi, English and local language majority of workers in industrial establishment are conversant.

8. Shift working:-

() More than one shift may be worked in a department or departments or any section of a department
of the industrial establishment at the discretion of the employer. If more than one shift is worked, the
worker shall be liable to be transferred from one shift to another. No shift working shall be discontinued
without twenty one days’ notice being given in writing to the workers prior to such discontinuance:
Provided that no such notice shall be necessary if the closing of the shift is under an agreement with the
workers affected or mutually agreed between employer and worker. If as a result of the discontinuance
of the shift working, any worker is to be retrenched, such retrenchment shall be effected in accordance
with the provisions of the Industrial Relations Code, 2020 (35 of 2020) and the rules made thereunder.
If shift working is re-started, the workers shall be given notice and re-employed in accordance with the
provisions of the said Code and the said rules.

(2) Whenever an additional shift is started, or shifts are restarted or discontinued or altered, twenty- one
days prior notice, shall be given to the affected workers: Provided that no notice shall be required in case
of emergent situation which requires change of shift or shift working, otherwise than in accordance with
Standing Order, in consultation with Grievance Redressal Committee in pursuant of clause (c) section
40 of the Industrial Relations Code, 2020 (35 of 2020): Provided further that if there is an agreement
between employer and worker regarding change of shift, then no prior notice is required to given by
the management/employer. Provided also that no notice shall be required, if such change is effected
in accordance with the orders of the Central Government or State Government, as the case may be,
or in pursuance of any settlement or award as envisaged in clause (d) of section 40 of the Industrial
Relations Code, 2020 (35 of 2020).

9. Notice of changes in shift working.—Any notice of discontinuance or of re-starting of a shift working required
by this Standing Order, shall be in form Il appended to these standing orders and shall be served in the
following manner, namely :-

(a) The notice shall be displayed conspicuously by the employer on a notice-board or electronic
notice board and Human Resource portal of the industrial establishment if any; and

(b) Where any registered trade union of workers exists, then, a copy of the notice referred to in clause
(a) shall also be served electronically or by registered post to the Secretary of such union.

10. Work from home.- Subject to conditions of appointment or agreement between employer and workers,
employer may allow a worker to work from home for such period or periods as may be determined by
employer.

11. Attendance and Late Coming.—

(1 All workers shall be at work at the time fixed and notified under paragraph 5. Worker attending late will
be liable for deduction provided for in the Code on Wages, 2019 (29 of 2019).
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(2) All workers shall comply with the regulations related to hours of work for the time being in force.

(3) Workers shall register their attendance at the start of the shift and at the close of the shift after and
before change of uniform, if any, respectively.

(4) Workers shall use identity card or biometrics or any other system as has been notified to register their
attendance.

(5) No worker shall use or punch the Identity badge other that his own under any circumstances.

(6) Any worker, reporting late than the scheduled time for reporting shall not be permitted to enter his
department or section, unless permitted by the express permission of the manager, or any other officer,
duly authorized for such purpose.

(7) A worker shall be deemed absent, if he/she fails to attend duty, unless he has obtained written
permission for such absence from the manager or the Officer authorized in this behalf.

(8) A workerwho habitually comes late and remains absent will be liable to deduction of wages as provided
under the Code on Wages, 2019 (29 of 2019).

12. Leave.—

(1 Holidays with pay will be allowed as provided for in the Occupational Safety, Health and Working
Conditions Code, 2020 (37 of 2020), and other holidays in accordance with law, contract, custom and
usage applicable.

(2) Leave cannot be claimed as matter of right.

(3) A worker who desires to obtain leave of absence shall apply to the employer or any other officer of the
industrial establishment specified in this behalf by the employer at least seven days in advance from
the date of proposed date of leave. The employer or any other officer of the industrial establishment,
who is responsible for issuing the order, shall issue the same within a week of its submission or two
days prior to the commencement of the leave applied for, whichever is earlier. If the leave has been
applied and the leave is to commence on the date of the application or within three days thereof, then
the worker shall mention the reason for late submission of application for leave. The order on such
leave shall be given on the same day. If the leave is refused or postponed, the fact of such refusal or
postponement and the reasons there for shall be communicated to him in writing.

(4) Wherethe worker after proceeding on leave desires an extension thereof, he shall apply to the employer
or the officer specified in this behalf by the employer, who shall send a written reply either granting or
refusing extension of leave to the worker if his address is available and if such reply is likely to reach
him before the expiry of the leave originally granted to him.

(5) Leave with wages and allowances shall be granted to all the workers in accordance with the law as
applicable to the industrial establishment and under Standing Orders.

(6) No employee while on leave shall take up any employment or any vocation for profit or gain.

13. Casual Leave.- A worker may be granted casual leave of absence with or without pay not exceeding ten
days in the aggregate in a calendar year. Such leave shall not be for more than three days at a time
except in case of sickness. Such leave is intended to meet special circumstances which cannot be foreseen.
Ordinarily, the previous permission of the head of the department in the industrial establishment shall be
obtained before such leave is taken, but when this is not possible, the head of the department shall, as soon
as may be practicable, be informed in writing of the absence from and of the probable duration of such
absence.
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14. Payment of Wages. —

(1) All payment including wages to the workers shall be paid by crediting in the bank account of worker
on electronic mode or digital form. Intimation to the payment made to a worker shall be sent to him
through SMS or e-mail or social media communication, such as, WhatsApp or by issuing a slip.

(2) Notice of wage period and payment date in Hindi, English, and regional language familiar to the
majority of workers at a factory, shall be displayed on the notice board or electronic notice board and
on the Human Resource portal of the industrial establishment, if any.

(3) Any wages, due to the worker but not paid on usual pay day on account of there being unpaid shall
be paid by the employer on an unclaimed wage pay day in each week, which shall be notified on the
notice boards as referred to in sub-paragraph (2); and

(4) All worker will be paid wages on a working day before the expiry of the seventh day after the last day
of the wage period in respect of which the wages are payable.

15. Service Record:-

(1) Matters relating to service card, certification of service, change of residential address of workers and
record of their age shall form part of service record and —

() Everyindustrialestablishment shall maintain a service card inrespect of each worker electronically
or in manual form, wherein particulars of that worker shall be recorded with the knowledge of that
worker in Form I. In case of manual maintenance of service card, the record shall be duly attested
by an officer in this behalf together with date;

(i) Every worker shall be entitled to a service certificate, specifying the nature of work, designation
and the period of employment (indicating the days, months, years) at the time of discharge,
termination, retirement or resignation from service to be issued by an employer;

(i) A worker shall notify the employer immediately on engagement, the details of his permanent and
local residential address, mobile number and digital communications details like e-mail address
and thereafter promptly communicate the change in the same, if any. In case, the worker has not
communicated to his employer the change in his residential address, his last known address shall
be treated by the employer as his residential address for sending any communication;

(iv) Every worker shall indicate his exact date of birth to the employer or the officer authorized by him
in this behalf, at the time of entering service in the industrial establishment. The employer or the
officer authorized by him in this behalf may before the date of birth of a worker is entered in his
service card, require him to supply,-

(a) his matriculation or school leaving certificate granted by the Board of Secondary Education
or equivalent certificate granted by similar educational authority; or

(b) a certified copy of his date of birth as recorded in the registers of a municipality, local
authority or Panchayat or Registrar of Births;

(c) a copy of Aadhaar; and

(d) in the absence of either of the aforesaid two categories of certificate, the employer or the
officer authorised by him in this behalf may require the worker to supply, a certificate from
a Government Medical Officer not below the rank of an Assistant Surgeon indicating the
probable age of the worker: Provided that the cost of obtaining such certificate is borne by
the employer.

(v) where it is not practicable to obtain a certificate from a Government Medical Officer, an affidavit
sworn, either by the workman or his parents, or by a near relative, who is in a position to know
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about the workman’s actual or approximate date of birth, before a first Class Magistrate or Oath
Commissioner, as evidence in support of the date of birth given by him.

(2) The date of birth of a worker, once entered in the service card of the industrial establishment shall be the
sole evidence of his age in relation to all matters pertaining to his service including fixation of the date of his
retirement from the service of the industrial establishment. All formalities regarding recording of the date of
birth shall be finalized within three months of the date of the appointment of a worker.

(3) Cases, where date of birth of any worker had already been decided before the date these standing
orders come into force shall not be reopened under these standing orders. Note.- Where the exact date
of birth of a worker is not available and the year of birth is only established, then, the 1st July of the said
year shall be taken as the date of birth.

16. Confirmation.- The employer shall, in accordance with the terms and conditions stipulated in the letter of
appointment, confirm the eligible worker and issue a letter of confirmation to him. Whenever, a worker is
confirmed, an entry with regard to the confirmation shall also be made in his service card within a period of
thirty days from the date of such confirmation.

17. Age of retirement.- The age of retirement or superannuation of a worker shall be such as may be agreed
upon between the employer and the worker under a written agreement or as specified in a settlement or
award which is binding on both the worker and the employer. Where there is no such agreed age, retirement
or superannuation shall be on completion of fifty eight years of age by the worker.

18. Transfer.—

(1)  There shall be a transfer policy of the industrial establishment and same shall be known to all workers.
The details of transfer policy shall be available on the Human Resource (HR) portal.

(2) A worker may be transferred according to the transfer policy and exigencies of work from one shop
or department to another or from one station to another or from one industrial establishment to
another under the same employer: Provided that the wages, grade, continuity of service and other
conditions of service of the worker shall not be adversely affected by such transfer: Provided
further that a worker shall be transferred from one job to another, which he is capable of doing:
Provided also that where the transfer involves moving from one State to another such transfer
shall take place, either with the consent of the worker or where there is a specific provision to that
effect in the letter of appointment and transfer policy in accordance with such provision and policy:
Provided also that unless —

(a) reasonable notice is given to such worker, and

(b) reasonable joining time is allowed in case of transfers from one station to another and the worker
concerned shall be paid traveling allowance including the transport charges and fifty per cent
thereof to meet incidental charges, such transfer shall not be effected,

() The employer may, transfer, depute or assign a worker to any other assignment, team, department
or office (whether in India or abroad) of the employer or any dffiliates / client of the employer.

19. Medical aid in case of accidents.-

(1)  Where a worker meets with an accident in the course of or arising out of his employment, the employer
shall, at the employer’s expense, make satisfactory arrangements for immediate and necessary
medical aid to the injured worker and shall arrange for his further treatment, if considered necessary
by the doctor attending on him.
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(2) Wherever the worker is entitled for treatment and benefits under the Social Security Code, 2020 (36 of
2020), then, he shall be entitled for treatment and benefits under that Code. 20. Medical Examination.-

(1  Wherever the recruitment rule or any contract of appointment or Fixed Term Employment specify
medical examination of a worker, on his first appointment, the employer shall at the employer’s
expense make arrangements for medical examination.

(2) All workers to be employed in the industrial establishment shall be required to clear the medical
examination by the Medical Authority nominated by the industrial establishment for such purpose,
at the time of first appointment.

(3) Theindustrialestablishment may atanytime direct any worker to undergo medical examination
by any Medical Officer nominated to ascertain workers’ fitness relatable to satisfactory
performance of his job. The term “Medical Officer” shall have same meaning as it has in sub-
section (1) of section 42 of Occupational Safety, Health and Working Condition Code, 2020 (37
of 2020).

(4) A worker who comes to know that he has contracted any infectious or contagious disease shall
immediately notify the concerned Manager of such a happening and shall remain away of work
until permitted to return on work by the Manager concerned and during such period, the worker
shall be treated on leave to the extent of days he has leave with wages to his credit. Disciplinary
action may be taken against a worker if he deliberately suppresses the fact of his suffering from
an infectious or contagious disease and such a conduct on the part of the worker shall amount to
misconduct within the meaning of these Standing Orders.

21. Secrecy.- No worker shall take any papers, books, drawings, photographs, instruments, apparatus,
documents orany other property eitherin electronic form or physicalform, of anindustrial establishment
out of the work premises except with the written permission of his immediate superior, nor shall he in
any way pass or cause to be passed or disclose or cause to be disclosed any information or matter
concerning the manufacturing process, trade secrets and confidential documents of the industrial
establishment to any unauthorized person, company or corporation without the written permission of
the employer.

22. Exclusive Service.- A worker shall not at any time work against the interest of the industrial establishment
in which he is employed and shall not take any employment in addition to his job in the industrial
establishment, which may adversely affect the interest of his employer, but, the employer may permit him
to take up additional job, assignment with conditions or without conditions and the worker shall obtain
prior permission of the employer.

23. Stoppage of work. —

(1) The employer may, at any time, in the event of fire, catastrophe, break-down of machinery or
stoppage of power supply, disaster, pandemic, epidemics, civil commotion or other cause beyond
his control , stop any section or sections of the industrial establishment, wholly or partially for any
period or periods without notice.

(2) In the event of such stoppage during working hours, the workers affected shall be notified by
notices put upon the notice board or electronic notice board or on the Human Resource Portal
of the industrial establishment, if any, as soon as practicable, when work will be resumed and
whether they are to remain or leave their place of work. The worker shall not ordinarily be
required to remain for more than two hours after the commencement of the stoppage. If the period
of detention does not exceed one hour the worker so detained shall not be paid for the period of
detention. If the period of detention exceeds one hour, the workers so detained shall be entitled
to receive wages for the whole of the time during which they are detained as a result of the
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stoppage. In case of piece rate workers, the average daily earning for the previous month shall be
taken to be the daily wage. No other compensation will be admissible in case of such stoppages.
Wherever practicable, reasonable notice shall be given of resumption of normal work.

(3) In cases where workers are laid off for short periods on account of failure of plant or a temporary
curtailment of production, the period of unemployment shall be treated as compulsory leave either with
or without pay, as the case may be, but where workers have to be laid off for an indefinitely long period,
their services may be terminated after giving them due notice or pay in lieu thereof.

(4) The employer may in the event of a strike affecting either wholly or partially any section or department
of the industrial establishment close down either wholly or partially such section or department and
any other section or department affected by such closing down, then, the fact of such closure shall be
notified by notices put on the notice board or electronic notice board or on the Human Resource portal
of the industrial establishment, if any, as soon as practicable. The workers concerned shall also be
notified by a general notice, prior resumption of work, as to when work will be resumed.

(5) The workers may be laid off as per provisions of the Industrial Relations Code, 2020 (35 of 2020).
24. Termination of Employment.-

()  This paragraph shall apply to an industrial establishment (not being an industrial establishment of
seasonal character or in which work is performed intermittently) in which not less than three hundred
workers, were employed on an average per working day in the preceding twelve months.

(2) Subjecttothe provisions of the Industrial Relations Code, 2020 (35 of 2020) and rules framed thereunder,
for terminating employment of a permanent worker, prior notice of one month shall be given or the
worker shall be paid wages in lieu of such notice period and in case of remaining workers as specified
in sub-paragraph (3), the notice period shall be regulated as provided in that sub-paragraph.

(3) No temporary worker whether monthly rated, weekly rated or piece rated, and no probationer or badli
or fixed term employment worker as a result of non-renewal of contract or employment or on its expiry,
shall be entitled to any notice or pay in lieu thereof, if his services are terminated: Provided that the
services of a temporary worker shall not be terminated as a punishment unless he has been given an
opportunity of explaining the charges of misconduct alleged against him in the manner specified in this
behalf under these standing orders.

(4) Where the employment of any worker is terminated, the wages earned by him and other dues, if any,
shall be paid before the expiry of the second working day from the day on which his employment is
terminated.

25. Disciplinary action for misconduct.-

(A) (1) A worker may be suspended by the employer pending investigation or enquiry into complaints or
charges of misconduct against him. Such investigation or enquiry, or where there is an investigation
followed by enquiry, both the investigation and enquiry shall be ordinarily completed within ninety
days from the date of suspension. The worker shall be paid subsistence allowance during the period
of suspension which shall be subject to the worker not taking any employment elsewhere during the
period of suspension.

(2) The amount of subsistence allowance payable to such worker shall be as under, namely:-

(a) atthe rate of fifty percent of wages which the worker was entitled to immediately preceding
the date of such suspension, for the first ninety days of suspension; and
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(b) at the rate of seventy-five per cent of such wages for the remaining period of suspension,
if the delay in completion of disciplinary proceedings against such worker is not directly
attributable to the conduct of such worker.

(3) Forthe purposes of this standing order, the following shall denote misconduct, namely:-
(a) theft, fraud, or dishonesty in connection with the employer’s business or property;

(b) taking or giving of bribes or an illegal gratification whatsoever in connection with the employer’s
business or his own interests;

(c) willful insubordination or disobedience, whether alone or in conjunction with another or others, or
of any lawful or reasonable order of a superior. The order of the superior should normally be in
writing;

(d) habitual late attendance and habitual absence without leave or without sufficient cause;

(e) drunkenness, fighting or riotous, disorderly or indecent behaviours while on duty at the place of
work;

habitual neglect of work;
causing wilful damage to work in progress or to property of the employer;

sleeping on duty;

)

)

)

i) malingering or slowing down work;

) acceptance of gifts from subordinate employees;

) conviction in any Court of Law for any criminal offence involving moral turpitude;

) continuous absence without permission and without satisfactory cause for more than ten days;

(m) giving false information regarding one’s name, age, father’'s name, qualification or previous service
at the time of the employment;

(n) leaving work without permission or sufficient reason;
(o) threatening, abusing or assaulting any superior or co-worker;
(p) preaching of, or inciting to, violence;
(g) abetment of or attempt to abetment of any of the aforesaid acts of misconduct;
(n going on illegal strike either singly or with other workers without giving 14 day’s previous notice;
(s) disclosing to any unauthorized person of any confidential information in regard to the working or
process of the industrial establishment which may come into the possession of the worker in the
course of his work;
(t) refusal to accept any charge-sheet or order or notice communicated in writing;
(u) failure or refusal to wear or use any protective equipment given by the employers;
(v) claiming false bill for reimbursement; and
(w) Involvement in unauthorized access of any IT system, computer network of the employer/

customer/client.

(x) “sexual harassment” which means the ‘sexual harassment’ as defined in clause (n) of section 2 of
the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013
(14 of 2013) and includes the circumstances specified in sub-section (2) of section 3 of the said
Act.
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Note:— The words defined in the Indian Penal Code (45 of 1860) and used in this sub-paragraph shall
has the same meaning as defined in such Code.

(4) Others Rules

(a) Where a disciplinary proceeding against a worker is contemplated or is pending or where
criminal proceedings against him in respect of any offence are under investigation or trial and the
employer is satisfied that it is necessary or desirable to place the worker under suspension, he
may, by order in writing, suspend him with effect from such date as may be specified in the order.
A statement setting out in detail the reasons for such suspension shall be supplied to the worker
within a week from the date of suspension.

(b) Inthe enquiry, the worker shall be entitled to appear in person or to be represented by an office-
bearer of a Trade Union of which he is a member or a co-worker of his choice.

() The proceedings of the enquiry shall be recorded in Hindi or in English or the language of the
State where the industrial establishment is located, whichever is preferred by the worker.

(d) The proceedings of the inquiry shall be completed within a period of ninety days from the date of
suspension.

(e) If onthe conclusion of the enquiry or, as the case may be, of the criminal proceedings, the worker
has been found guilty of the charges framed against him and it is considered, after giving the
worker concerned a reasonable opportunity of making representation on the penalty proposed,
that an order of dismissal or suspension or fine or stoppage of annual increment or reduction in
rank would meet the ends of justice, the employer shall pass an order accordingly: Provided that
when an order of dismissal is passed under this clause, the worker shall be deemed to have been
absent from duty during the period of suspension and shall not be entitled to any remuneration for
such period, and the subsistence allowance already paid to him shall not be recovered: Provided
further that where an order imposing fine or stoppage of annual increment or reduction in rank is
passed under this clause, the worker shall be deemed to have been on duty during the period of
suspension and shall be entitled to the same wages as he would have received if he had not been
placed under suspension, after deducting the subsistence allowance paid to him for such period:
Provided also that in the case of a worker to whom the provisions of clause (2) of article 311 of the
Constitution apply, the provisions of that article shall be complied with.

(d) If on the conclusion of the inquiry, or as the case may be, or the criminal proceedings, the worker
has been found not to be guilty of any of the charges framed against him, he shall be deemed to
have been on duty during the period of suspension and shall be entitled to the same wages as he
would have received if he had not been placed under suspension after deducting the subsistence
allowance paid to him for such period.

() The payment of subsistence allowance under this sub-paragraph shall be subject to the worker
concerned not taking up any employment during the period of suspension.

(5) The authority imposing the punishment shall take into account any gravity of the misconduct, the
previous record, if any, of the worker and any other extenuating or aggravating circumstances that
may exist. A copy of the order passed by the authority imposing the punishment shall be supplied to
the worker concerned.

(6) (a) A worker aggrieved by an order imposing punishment under sub-paragraph (4) may within twenty-
one days from the date of receipt of the order, appeal to the appellate authority specified under
clause (b).
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(b) The employer shall, for the purposes of Clause (a) specify the appellate authority.

(c) The appellate authority, after giving an opportunity to the worker of being heard shall pass order
as he thinks proper on the appeal within fifteen days of its receipt and communicate the same to the
worker in writing: Provided that where there is a complaint of sexual harassment within the meaning of
clause (B) to subparagraph (3), the complaint committee constituted for such purpose in each industrial
establishment for inquiring into such complaints, shall, notwithstanding anything contained in this
paragraph, be deemed to be the inquiring authority appointed by the employer for the purpose of
these standing orders and the complaint committee shall hold the inquiry under this paragraph, unless
separate procedure has been specified by the employer for the complaint committee for holding such
inquiry into the complaints of sexual harassment, as far as practicable.

(7) The complaint committee referred to in sub-paragraph (6) shall consist of —

(a) a Chairperson who shall be a woman;

(b) one member representing Non-Government Organisation (NGO) or any other body which is
familiar with the issue of sexual harassment or nominees of the National or State Human Rights
Commission or the National or State Commission for Women familiar with the inquiry of the issue
of sexual harassment, to be nominated by the employer.

(8) The complaint committee referred to in sub-paragraph (6) shall make and submit every year an annual

report, to the appropriate Government, of the complaints and action taken.

(9) The employers or their agents shall report, to the appropriate Government, on the compliance of the

26.

27.

28.
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guidelines issued by the appropriate Government in pursuance of section 23 of the Sexual Harassment
of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 (14 of 2013) while monitoring
the implementation of the said Act.

Grievance Redressal and Complaints.— All complaints or grievances arising out of employment including
those relating to unfair treatment or wrongful exaction on the part of the employer or his agent, shall be
submitted to the Manager or person specified in this behalf with the right to appeal to the employer.

Liability of Employer and Workers.- The employer of the industrial establishment shall be responsible for
the proper and faithful observance of the Standing Orders. The workers shall also observe the Standing
Orders truly and faithfully.

Forwarding of information to the certifying officer under sub-section (3) of section 30 on adoption of model
standing order by an industrial establishment.—

(1) If the employer adopts the model standing order of the Central Government referred to in section
29 of the Industrial Relations Code, 2020 (35 of 2020), he shall intimate the concerned certifying
officer electronically the specific date from which the provisions of the model standing orders
have been adopted.

(2) Themodelstanding order adopted under sub-paragraph (1) in respect of an industrial establishment
shall also be applicable to all other industrial units of the establishment irrespective of location.

(3) On receipt of information under sub-paragraph (1), the certifying officer shall enter the details of
the industrial establishment who has adopted the Model Standing Order in the register maintained
under rule 15 of the Industrial Relations (Central) Rules, 2020. In the event, the certifying officer
observes that the industrial establishment which has intimated adoption of Model Standing Order
is also engaged in activities other than for which Model Standing Order has been adopted then,
he shall within a period of thirty days from such receipt of intimation of Model Standing Orders
so adopted may give his observation, if any, that the employer is required to include or adopt
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certain provisions which are relevant to his industrial establishment and indicate those relevant
provisions and direct the employer of the industrial establishment that he shall, within a period
of thirty days from the date of the receipt of such direction comply with the direction and send
compliance report only in respect of those provisions which the certifying officer observes to get
included. The provisions of the Model Standing Orders so adopted shall remain in force with effect
from the date specified in sub-paragraph(1).

Explanation.- For removal of doubt, it is clarified that certifying officer shall not raise any observation in the
event the industrial establishment is engaged in activities which are wholly covered by the activities of the
industrial establishment to which the Standing Orders apply.

29. Exhibition of Standing Orders.- A copy of these Standing Orders in Hindi, English and in the language
majority of workers in a factory are conversant with, shall be displayed on the notice board or electronic
notice board and Human Resource portal of the industrial establishment, if any. Signature or Thumb
impression of the person verifying.

REPLY OF SHOW CAUSE NOTICES

Show Cause Notice by Court (Reply)

If the Court sends a Show Cause Notice, the person to whom such notice is given must give it the highest priority.
The show cause notice must not be taken lightly and its seriousness should be understood. The reason being
that by sending a reply to the show cause notice, he/she can avoid criminal charges put on him and also the
liabilities which arise from them. Points to be kept in mind while writing a reply to show cause notice:

1. A proper explanation has to be provided at the earliest.
2. It should be kept as brief as possible.

3. It must be written in such a manner that the Court is satisfied with the fact that he/she is aware of the
gravity of the situation.

Some more points to be kept in mind

When you are filling a reply to a show cause notice it must always be kept in mind that you must give a
reasonable excuse. Any individual must draft his/her reply in such a way that if any layman would read it he
should find the same as reasonable. Moreover, always sound humble in your reply and also sound sorry for
the same. Lastly, be always very careful to file the reply within the specified time limit mentioned in the notice.

In case of Meenakshi v. State of Haryana, Considering the chain of facts and highlighting the reply filed by the
petitioner to the notice under Section 340, the Court clarified that there was nothing illegal in it and did not
amount to miscarriage of justice at all, for the opportunity of being heard was given to the petitioner as she was
allowed to file reply to the show-cause notice. It is the non-acceptance of the forgiveness sought that has led
to the filing of the complaint in the Court. Inderjit Singh, J accordingly held that there is no merit in the case and
accordingly, dismissed the petition.

NOTICES UNDER THE NEGOTIABLE INSTRUMENTS ACT

According to Section 138 of Negotiable Instruments Act, 1881, where any cheque drawn by a person on an
account maintained by him with a banker for payment of any amount of money to another person from out of
that account for the discharge, in whole or in part, of any debt or other liability, is returned by the bank unpaid,
either because of the amount of money standing to the credit of that account is insufficient to honour the cheque
or that it exceeds the amount arranged to be paid from that account by an agreement made with that bank,
such person shall be deemed to have committed an offence and shall, without prejudice to any other provision
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of this Act, be punished with imprisonment for a term which may be extended to two years’, or with fine which
may extend to twice the amount of the cheque, or with both.

Provided that nothing contained in section 143 shall apply unless—

(a) the cheque has been presented to the bank within a period of six months from the date on which it is
drawn or within the period of its validity, whichever is earlier;

(b) the payee or the holder in due course of the cheque, as the case may be, makes a demand for the
payment of the said amount of money by giving a notice; in writing, to the drawer of the cheque, within
thirty days of the receipt of information by him from the bank regarding the return of the cheque as
unpaid; and

(c) the drawer of such cheque fails to make the payment of the said amount of money to the payee or, as
the case may be, to the holder in due course of the cheque, within fifteen days of the receipt of the said
notice.

Explanation.— For the purposes of this section, “debt of other liability” means a legally enforceable debt or other
liability.
Notice under Section 138 of the Negotiable Instruments Act

LEGAL NOTICE

Dated

To,

Name- XYX

Address , Royal Tower
Sec__ G.B Nagar

Noida- 201301
Mob-

Sir,

Under the instructions from and on behalf of my client s/o r/o :-
. I do hereby serve upon you with the following legal notice :-

That you and my client are having business relation with each other since last 9 years.

That in the moth of July to October 2017, you have purchased goods on a credit of Rs. 6,00,000/- and for which
you approach and demanded the same, my client after thoughtful consideration and having good business
relation with you had extended line of credit of Rs. 6,00,000/- (Six lakh only) for very short time.

That my client approached you time to time for the given said amount Rs,6,00,000/- but you noticee, always
assured my client that | will pay the entire amount and you noticee demands some time.

That after the 10 months my client has been approached to above said noticee to return above said amount
6,00,000/- than you noticee demanded some more time of i.e.: — 9 to 10 month. After the completion of 9 to 10
month my client again approach to you, noticee with humble request for the above said amount. you, noticee
had assured that my client that | will paid 6,00,000/- with interest and other charges and again demanded some
more time i.e.:- one and half month. After the completion of one and half month to you noticee and the noticee
had been given Rs, 1,00,000 in cash, and issued three cheuqges respectively i.e.: — (i) cheque no — dated
20-12-2019 of Rs. 50,000/-, drawn on bank of India branch . (ii) cheque No- ,
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Dated on -30-11-2019 of Rs 1,00,000/- , drawn on bank of India . (iii) Cheque
No. dated on 31-12-2019 of Rs. 6,00,000/ — , drawn on bank of India , Branch , in favor
of my client. At that time my client had asked to you about of remaining balance amount Rs. 3,00,000/-, The
noticee again assured my client that | will pay within near future.

As per your permission my client presented single cheque no amount of Rs. 1,00,000/- on 16-12-
2019 in his banker Kotak Mahindra bank, branch A- 000, address............. — Delhi- 92 to your banker however, to
the utter dismay to my client the above said single cheque dishonored by your banker for the reason “ Funds
Insufficient” vide return memo dated on 18-12-2019.

That after the dishonored the above said cheque (Cheque no ), my client some time approached
to you the noticee, but you have not returned the above said cheque amount of Rs. 1,00,000/- of my client.

That you are required to take a notice of demand under section 138 of the negotiable instrument Act., 1881 and
to pay the amount within the period of 15 days from the receipt of this notice failing which you shall become
liable to be prosecuted under the penal provision of the said section.

It is therefore, call upon you through this notice to pay the cheque of Rs. 1,00,000/ — ( One lakh only), along with
counsel fees of 10,00/- to my client within a period of 15 days from the receipt of this notice failing which you
shall become liable to be prosecuted U/S 138 N. I. Act and other penal provision of the IPC.

In the eventuality of proceeding Show Cause taken up, you will have to suffer the cost and consequences
thereof. Copy kept for further necessary action.

(Advocate)

REPLY TO LEGAL NOTICE UNDER SECTION 138 OF NEGOTIABLE INSTRUMENTS ACT

Reply to Legal Notice under Section 138 of Negotiable Instruments Act, 1881
Name of the Advocate XXXXX
Advocate New Delhi-110019
Ph.011- 2437XXXX
Dt. 21.07.2015
To,
) o TR Advocate,
......................... , Delhi High Court,
New Delhi-110001
SUB: REPLY TO YOUR LEGAL NOTICE U/S 138 NEGOTIARLE INSTRUMENT ACT, 1881 DATED 02.04.2023
Dear Sir,

Your legal notice dated 02.04.2023 has been placed before me by my client Sh............... at Connaught Place,
New Delhi -110001 and I, the undersigned, have been instructed to reply to your said notice by my client on his
behalf as under:

A. That, at the outset you are being informed that the notice under reply, you have sent on behalf of your
above said client, contains false and frivolous facts provided by your said client against my client,
thereby your notice under reply deserves to be withdrawn, with unconditional apology by your client,
because the claim made by you is without any basis and is based upon concocted facts, as no claim is
made out against my client and in favour of your client.

B. That, in fact, my client did not place any order for supply of any machines whatsoever, as alleged by
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you. But, with a view to dispose off your old stock of outdated machines, you requested my client to
place them at his shop for sale. Keeping in view old relations my client agreed to your client’s proposal,
which was subject to the condition that payment would be made only after those machines were sold
out. However, those machines were not only outdated, but were also mechanically faulty, because of
which till date they are lying with my client, which your client is at liberty to take back with two days’
prior notice. It is pertinent to mention here that the cheque in question was handed over by my client
blank and the same was to be used only upon instructions of my client, after he could sold out your all
those machines.

C. That, however, your client has cheated my client by misusing that cheque which is not in the handwriting
of my client. As a matter of fact, your client has committed fraud in the matter and, consequently, is
liable to be proceeded under the relevant provisions of law.

D. That,therefore,itis denied thatthe cheque in question was issued by my client to your client in discharge
of any liability. Rather, your client has misused that blank cheque with ulterior motives, after forging the
same.

Reply on merits

1. That the contents of para 1 of your legal notice are wrong and denied and whatsoever is stated above
is reiterated. It is denied that my client purchased from you client any machines whatsoever. Rather, my
client helped your client to keep your machines in his godown/shop for disposal. Therefore, it is denied
that the cheque in question was issued in discharge of any liability towards my client, as alleged in this
para.

2. That the contents of para 2 are denied for want of knowledge. However, it is reiterated that my client
ever issued any cheque, in the manner as alleged by you.

3. That, in reply to para 3 of your legal notice, what is stated above is reiterated. It is submitted that your
client was not entitled to use that cheque for encashment and deposit the same in his bank.

4. That the contents of para’s 4 &5 are denied for want of knowledge. However, it is reiterated that any
cheque was issued in discharge of any liability towards my client to your client.

5. That the contents of para 6 need no comments. However, it is denied that my client committed any
offence whatsoever.

In view of aforesaid facts and circumstances, you are being advised to further advice your client to withdraw
the said notice under reply and further advise him not to drag my client in any frivolous litigation, failing which
my client shall be constrained to contest the same, besides proceeding against your client under the relevant
provisions of law, at the costs, risks and consequences of your client only. Copy kept for future record and
reference.

Yours Sincerely,

Advocate

TIPS TO IMPROVE DRAFTING OF LEGAL DOCUMENTS

1. Keep Readers In Mind: What you write should resonate with what the recipients or readers want. For figuring
out the exactness, you should get deep with their expectations. The tone & intent of the document should be
based on the requirement of the audience.

2. Jot Points Prior Writing: Every legal document should be optimally organized. It is a key to its success.
For it, create a layout by jotting all contextual points. Take those points as a guide for the effective legal
document writing.
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3. Avoid Formal & Technical Terms: The formal and technical terms is called Legalese in legal writing. These
can be typical legal phrases and jargon. The inclusion of words like aforementioned, herein, wherein, and
hereto etc. can make your writing offbeat, forced and detached. So, replace them with more concise, clear
and simple words.

4. Keep Writing To The Point: Your every word should be comprehensively brief. Keep your sentences short
and concise, contributing to the entire case. Avoid extraneous words. Complex sentences have a great
scope for redundancies. So, try to make them short and simple.

5. Active Voice Brings Clarity on Subject: Passive voice creates confusion. It turns out more complicated when
there is no mention of the subject of any doing. On the flip side, active voice makes it crystal clear who the
doer or subject is. So, instead of writing “People were terminated”, say, “XYZ terminated people”.

6. Be Careful When You Edit: Impeccable writing needs merciless editing. Keep your heart aside when it
comes to omitting unnecessary words. Don’t hesitate to rewrite where the documents need more clarity on a
specific point. Legal writing needs careful proofreading. You may lose your credibility as a legal professional
if your documents are full of grammatical & punctuation errors or spelling mistakes. Even, your client may
underrate your work.

LESSON ROUND-UP

® The skill of drafting is one’s ability to express one’s thought process in writing. Probably no other
profession demands this ability more than the legal profession. A document is a voice of a sender.
Every written word in a legal profession is precious, as it has the power to advocate, inform, instruct
and persuade.

® Lease means According to Section 105 of the Transfer of Property act, 1882, a lease of immovable
property is a transfer of a right to enjoy such property, made for a certain time, express or implied, or
in perpetuity, in consideration of a price paid or promised, or of money, a share of crops, service or
any other thing of value, to be rendered periodically or on specified occasions to the transferor by the
transferee, who accepts the transfer on such terms.

® Essential Elements of lease are Parties, Subject matter of lease, Duration of lease, Consideration and
Sub-lease.

® The essential distinction between a Lease and a Licence is that in a Lease, there is transfer of interest in
the property while in the case of licence, there is no such transfer although the licensee acquires only
a personal right to occupy the property. This principle has been confirmed by number of various High
Courts and Supreme Court judgments.

® There are 6 types of Mortgages i.e Simple Mortgage, Conditional Mortgage, Usufructuary Mortgage,
English Mortgage, Mortgage by deposit of Title deeds or Equitable Mortgage and Anomalous Mortgage.

® A gift is a common mode of transfer of property. It is the transfer of certain existing moveable or
immoveable property by one person to another. The person transferring the property is called the
donor. The person to whom the property is transferred is referred to as the done. The essential elements
of a gift are Voluntary, Without consideration, Donor, Donee, Competence to gift, Subject matter of gift,
Transfer and Acceptance.

® The sale deedisthe main document by which a seller transfers his right on the property to the purchaser,
who then acquires absolute ownership of the property. It is also referred to as the conveyance
deed.
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® Alternative Dispute Resolution (ADR) offers to resolve all type of matters including civil, commercial,
industrial and family etc., where people are not being able to start any type of negotiation and reach
the settlement. There are 3 types of ADR i.e Arbitration, Conciliation and Mediation.

® Employment agreements should be created in a way that is just and fair for all the employees. If this
is followed, employees will do their tasks and responsibilities well and without any negative emotions
toward their employers. Usually employment contracts contain only vague references to the “policies
and procedures to which the employee will be bound”.

® Minimum seven persons, eligible to enter into a contract, can form society. When a charitable
organisation intends to have an open participation of large number of people in its functioning and
decision making, it must be registered as a Society.

® The Act makes it obligatory for employers of an industrial establishment where 100 or more workers
are employed to clearly define the conditions of employment, by way of standing orders/services rules
and to make them known to the workmen employed. However in the N.C.T. of Delhi, the Act applies
to an industrial establishment where 50 or more workmen are employed or were employed in the
preceding 12 months.

® Points to be kept in mind while writing a reply to show cause notice are (i) A proper explanation has
to be provided at the earliest (ii) It should be kept as brief as possible (iii) It must be written in such a
manner that the Court is satisfied with the fact that he/she is aware of the gravity of the situation.

GLOSSARY

Document: Ordinarily the word “document” denotes a textual record. Increasingly sophisticated attempts to
provide access to the rapidly growing quantity of available documents raised questions about which should
be considered a “document”.

General Power of Attorney: Where the instrument is executed generally for certain acts, it is called “General
Power of Attorney”, i.e. if the Power of Attorney authorizes the agent to act generally on in more than
one transaction in the name of the principal, it is known as general power-of-attorney. However, the word
“general” means that the power must be general in respect to the subject-matter.

Special Power Of Attorney: If an instrument is executed for specified act or acts, it is called a “Special Power
of Attorney”. In other words, a Power of Attorney conferring on the agent the authority to act in single or
specified transactions in the name of the principal is known as special power-of-attorney.

Lease: According to Section 105 of the Transfer of Property act, 1882, a lease of immovable property is a
transfer of a right to enjoy such property, made for a certain time, express or implied, or in perpetuity, in
consideration of a price paid or promised, or of money, a share of crops, service or any other thing of value,
to be rendered periodically or on specified occasions to the transferor by the transferee, who accepts the
transfer on such terms.

Licence: Licence is a grant of a right to do something upon an immovable without creating interest in the
property. It is therefore, distinguishable from an allied grant such as a lease or an easement. Both lease and
easement create an interest in the property. Licence is only a permission to do something on an immovable
property like occupation, or enjoying fruit thereof, or using it for some other purpose.

Mortgage: Mortgage is a transfer of an interest in a specific immovable property for the purpose of
securing the payment of money advanced or to be advanced by way of loan, an existing or future debt
or the performance of an agreement, which may give rise to a pecuniary liability. The person borrowing
and transferring his interest in an immovable property to the lender is the mortgagor. The lender is the
mortgagee. The funds lent against which the property is used as security is the mortgage money. The
instrument by which the transfer is effected is called a mortgage-deed.
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Sale Deed: A sale deed acts as the main legal document for evidencing sale and transfer of ownership of
property in favour of the buyer, from the seller. Further, it also acts as the main document for further sale by
the buyer as it establishes his proof of ownership of the property.

TEST YOURSELF

(These are meant for recapitulation only. Answers to these questions are not to be submitted for evaluation.)
1. What are the essential fundamentals for drafting a document?

Define Power of Attorney and what is the difference between General and Special Power of Attorney?

Define Lease Deed & License Deed and draft a specimen Specimen.

Define Leave and Licence agreement and also mention a case law.

Define Mortgage? Explain the types of Mortgages?

What are the essential elements of Gift? Draft a specimen Gift deed.

What is Alternative Dispute Resolution (ADR) agreements?

Draft a Mediation Clause.

© 0 Ny o 0 M W N

Draft a settlement agreement between two partners of a LLP on their respective shares. Assume
necessary facts.

S

Draft a notice against a cheque bounce for your client. Assume necessary facts.

LIST OF FURTHER READINGS

® Chartered Secretary, The ICSI

® Articles written by professionals

OTHER REFERENCES (Including Websites/Video Links)

® https://www.icsi.edu/home/cs/
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Drafting of Commercial Contracts

KEY CONCEPTS

m LLP Agreements m Joint Ventures and Foreign Collaborations Agreements m Service Agreements m Outsourcing
Agreements

Learning Objectives

To understand:

» Drafting and details of Limited Liability Partnership Agreements
Collaboration Agreements
The detailed terms of Joint Development Right Agreements
Dealership, Distributorship and Franchise Agreements
Drafting of Outsourcing Agreements

Preparation of Non-disclosure Agreements

V V VYV V V V

Types and Formation of e-contracts

Lesson Qutline

Introduction Lesson Round-Up

Important Clauses of Commercial Contracts Glossary
Limited Liability Partnership Agreements Test Yourself

Joint Venture List of Further Readings

V V VYV V V

>
>
>
>
» Foreign Collaboration Agreement Other References (including websites/video
» Joint Development Rights Agreement i)
» Service Agreements

>

Dealership Agreement, Distributorship
Agreement & Franchise Agreement

Outsourcing Agreements
Non-disclosure Agreement

Electronic Contracts
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REGULATORY FRAMEWORK

Limited Liability Partnership Act, 2008
The Companies Act, 2013,

Arbitration and Conciliation Act, 1996
Transfer of Property Act, 1882

Indian Contract Act, 1872

INTRODUCTION

When your business starts to make agreements with other businesses for supply or sale of goods and services,
then a proper commercial contract is required to record these agreements and protect the parties in case
of a dispute. Commercial contracts are legally enforceable agreements between two or more parties. They
are agreements used to govern commercial activity(s) and involve with the commercial aspects of a product
or service. They guarantee that parties follow their word and streamline transaction flow. The terms of a
commercial agreement are usually quite formal and vary for each organisation and transaction. A commercial
contract meets two objectives:

the first is that it must simultaneously advance and protect the business interests of the parties.

the second, and often overlooked, goal of a properly drafted commercial contract is that it should
not unduly disturb or endanger the commercial arrangement that the two contracting parties have
struck.

Examples Joint Venture Agreement
of
commercial Shareholders Agreement
contracts )
include Business Purchase Agreement

Purchase and Supply Agreement

Sale and Distribution Agreement

Franchise Agreement

Non-disclosure Agreement

Employment Contracts

Intellectual Property License and Assignment

Partnership Agreement

Loan and Finance Agreement
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Important Clauses of Commercial Contracts

Confidentiality clause to prevent unauthorized disclosure of
confidential information.

Dispute resolution clause stating how disputes arising from the
transaction will be handled.

Details on the court that will have jurisdiction over matters arising
from the transaction and the governing law, especially for domestic
and international cross-border transactions.

Termination clause detailing how any party can opt-out of the
arrangement and conditions that will end the contract.

Indemnity clause to protect parties from liabilities caused by a
breach of contract or negligent acts of third parties.

Liquidated damages clause to specify damages upon breach of
contract.

Force majeure clause to remove liability for failure to perform contractual
obligation caused by unforeseen and unavoidable circumstances.

- o

LIMITED LIABILITY PARTNERSHIP AGREEMENT

Limited Liability Partnership is governed by Limited Liability Partnership Act, 2008 which came into force on
April 1, 2008. LLP Agreement is a written contract between the partners of the LLP or between the LLP and
its designated partners. It establishes the rights and a duty of the designated partners toward each other as
well toward the LLP. It is compulsory to execute and file the LLP agreement with MCA within 30 days of the
incorporation of LLP. It creates the foundation for the smooth running of Limited Liability Partnership. It defines
the outlook and set well define concepts for decision making, adding a new partner and leaving of existing
partners or change in roles.

Content of LLP Agreement
1. Name of the LLP
The name must end with LLP or Limited Liability Partnership as per the provisions of the LLP Act, 2008.
2. Date of the agreement and parties to the agreement

After incorporation, the agreement is to be executed within 30 days as per the LLP Act, 2008. LLP
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10.

1.

12.

13.

14.

176

agreement is between all the partners and designated partner. The agreement must contain the date
and of entering into an agreement.

Introductory provisions

It includes all the definitions of terms used in the LLP agreement.

Place of business

The agreement must contain the place of business which is the registered office of the LLP.
Business activity

Itis important to include the business activities to be carried on by the LLP. It must be in the same nature
as approved by the MCA at the time of incorporation of LLP.

Duration

If the LLP is formed for the specific period, then such period must be mention after which the LLP must
be dissolved. LLP can also be formed for certain object, after completion of such object; the LLP must
be closed. In the absence of specific period or object, one can include the duration of LLP as up to the
period until which, it is terminated with the consent of the partners of the LLP.

Accounting and Auditing etc.

This includes how to maintain the books of accounts, whether it is cash basis or accrual basis. During
which period a partner can access books of accounts, whether an audit is mandatory or will follow the
rules mentioned in the LLP Act.

Partners’ contribution and method of contribution

Represents the contribution ratio of partners in terms of capital invested, interest on contribution,
Profit Sharing Ratio as well as the time period after which the capital can be withdrawn by any of the
designated partners. It is important for maintaining a good relationship between partners.

Record keeping and bank arrangement
It includes the maintenance, storage, and recording of books and other related documents.
Allocation and distribution

It clarifies the system of profit sharing among all partners and distribution including interim distribution
or final distribution. It portrays the distribution of Profit between the partners as per the decided ratio.

Disassociation of partner

Specifies the terms and conditions when partners can withdraw or disassociate from the LLP. This is
one of the vital clauses of the LLP Agreement. It states the rights of partners and rights on assets after
disassociation.

Partners’ rights to records
Each partner has the right to check the records for avoiding misappropriation.
Management and Fiduciary Duty

It takes into account the liability of the management of a LLP and the appointment of the person liable
for taking care of confidential information of the LLP.

Arbitration and General Provisions

In the case of conflict between parties, the parties may involve the third person known as an arbitrator
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who listens to both the parties and takes a decision, which is to be accepted by both the parties
concerned and the final order must be applied on both parties.

15. Other Provisions

Several other provisions also come under the LLP Agreement such as admission of new partners and
its rights thereafter and changes in the designation. It includes the right to take part in business, title
and interest in assets, right to access, right to continue the independent business, right to recover the
due debt and selling, transferring of partnership right to existing partner and another partner. It covers
the mode, time period of the meeting of partners, the decision-making process, agenda and the voting
rights of the partners.

It also includes the rights of designated partners as well as how those rights can be availed from the
LLP. It considers methods of readmission of partners as well as cross purchase. This clause illustrates
the right of redemption of a partner’s rights.

Specimen Model Limited Liability Partnership Agreement or LLP Agreement

Limited Liability Partnership Agreement or LLP Agreement

THIS AGREEMENT of Limited Liability Partnership (LLP) is made at on this day of
, 20
BETWEEN
)] a company registered under the Companies Act, 2013, having
its Registered Office at through its authorised

representative 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 FIRST
PARTY,

(2) s/o, d/o, w/o r/o

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 SECOND PARTY, and

(3) s/o, d/o, w/o r/o

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 THIRD PARTY, and

(ALl the PARTIES hereto, i.e., the FIRST PARTY, the SECOND PARTY and the THIRD PARTY shall be
collectively called or referred to as the PARTNERS).

WHEREAS the First Party is

WHEREAS the Second Party is

WHEREAS the Third Party is

NOW the First Party, the Second Party and the Third Party are interested in forming a Limited Liability Partnership
(LLP) under the Limited Liability Partnership Act, 2008 and intend to write down the terms and conditions of the
said LLP as below.
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IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES/PARTNERS HERETO AS FOLLOWS:
Name of the LLP

1. A Limited Liability Partnership (LLP) shall be carried on in the name and style of M/s.
LLP and hereinafter called as the LLP.

Registered Office

2. The LLP shall have its Registered Office at and/or at such other place or
places, as shall be agreed to by the majority of the partners from time to time.

Capital Contribution

3. The Capital Contribution of the LLP shall be Rs. (Rupees
only) which shall be contributed by the partners in the following

proportions:

First Party % i.e. Rs. (Rupees only)
Second Party % i.e.Rs (Rupees only)
Third Party % i.e. Rs (Rupees only)

The further Contribution if any required by the LLP shall be brought by the partners in their profit sharing ratio.
Profit sharing ratio (PSR)

4. All the Partners of the LLP are entitled to share Profits & Losses in the ratio of their respective Capital
Contribution in the LLP. The net profits & losses of the LLP shall be arrived at after providing for payment
of Remuneration to the Designated and working partners and Interest on Partners’ Contribution in the
LLP or Loan given by them to the LLP.

Business and Objects of the LLP
5. The objects, business and activities of the LLP shall be under :
a.

b.

and other incidental and ancillary business more particularly described in the Schedule ‘A annexed
herewith or any other business in any other manner as may be decided by the majority of the Partners.

Common Seal

6. The LLP shall have a common seal to be affixed on documents as defined by partners under the
signature of any of the Designated Partners.

7.  That the immovable properties purchased by the LLP shall be clear, marketable and free from all
encumbrances.

Admission of New Partner

8. No Person may be introduced as a new partner without the consent of all the existing partners. Such
incoming partner shall give his prior consent to act as Partner of the LLP.

9. Capital Contribution of the new partner may be tangible, intangible, movable or immovable
property and the incoming partner shall bring minimum Contribution of Rs
(Rupees only).
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10. Profit Sharing Ratio (PSR) of the incoming partner will be in proportion to his capital contribution in the
LLP.

First Schedule of LLP Act not to apply

1. Provisions of First Schedule to the Limited Liability Partnership Act, 2008 will not apply to the LLP as the
LLP will be governed by the terms of this LLP Agreement.

Remuneration & Interest to Partners

12.  The LLP shall pay such Remuneration to the Designated Partners and working partners as may be
decided by the majority of the Partners, for rendering his/her/its services.

13.  The LLP shall pay such Interest to the Partners on Capital Contribution in the LLP as may be decided by
the majority of the Partners.

14. If any partner advances any sum of money to the LLP over and above his Capital Contribution, the
same shall be a debt due from the LLP to the said partner and shall carry simple interest at the rate of
% per annum or any other rate decided by the partners by majority/unanimously.

Rights of the Partners

15. Allthe partners hereto shall have the rights, title and interest in all the assets and properties in the said
LLP in the proportion of their Capital Contribution.

16. All the partners of the LLP shall be the working partners and each of the partners shall give time and
attention as may be required for the fulfillment of the objects of the LLP business.

17.  Every partner has a right to have access to and inspect and have copy any of the books of the LLP.

18. Each of the parties hereto shall be entitled to carry on their own, separate and independent business
as they might hitherto be doing or may hereafter do as they deem fit and proper and other partners
and the LLP shall have no objection thereto, provided that the said partner has intimated the said fact
to the LLP before starting or commencing the independent business and in case of a business directly
or indirectly competing with that of the LLP taken written consent of the LLP, provided also that he/she/
it shall not use the name of the LLP to carry on the said business.

19. The LLP shall have perpetual succession and the death, retirement or insolvency of any partner shall
not dissolve the LLP.

20. Onretirement of a partner, the retiring partner shall be entitled to full payment in respect of all his rights,
title and interest in the partnership as herein provided. However, upon insolvency of a partner his or her
rights, title and interest in the LLP shall come to an end.

21.  Upon the death of any of the partners herein any one of his or her or its heirs will be admitted as a
partner of the LLP in place of such deceased partner. The heirs, executors and administrators of such
deceased partners shall be entitled to and shall be paid the full payment in respect of the right, title and
interest of such deceased partner.

22. Onthe death of any partner, if his or her or its heirs opt not to become the partner, the surviving partners
shall have the option to purchase the contribution of the deceased partner in the LLP.

Duties of the Partners

23. Every partner shall account to the limited liability partnership (LLP) for any benefit derived by him
without the consent of the LLP from any transaction concerning the LLP, or from any use by him of the
property, name or any business connection of the LLP.
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24. Each Partner shall be just and faithful to the other partners in the conduct of business and all the
transactions relating to the LLP.

25. Every partner shall indemnify the limited liability partnership (LLP) and the other existing partners for any
loss caused to it by his/her/its fraud in the conduct of the business of the limited liability partnership (LLP).

26. Each partner shall render true accounts and full information of all things affecting the LLP to any partner
or his legal representatives.

27. In case any of the Partners of the LLP desires to transfer or assign his, her or its interest or share in the
LLP he has to offer the same to the remaining partners by giving 15 days notice. In the absence of any
communication by the remaining partners the concerned partner can transfer or assign his share in the
market.

28. No partner shall without the written consent of the LLP, —
a. Engage any employee or dismiss any employee of the LLP except for gross misconduct.

b. Employ any money, goods or effects of the LLP or pledge the credit thereof except in the ordinary
course of business and upon the account or for the benefit of the LLP.

c. Lend money or give credit on behalf of LLP or have any dealings with any person, company or firm
whom the LLP has previously in writing forbidden it to trust or deal with. Any loss incurred through
any breach of the provisions shall be made good to the LLP by the partner incurring the same.

d. Enter into any bond, bail or become guarantor, surety or security with or for any person or
knowingly do, cause or suffer to be caused anything whereby the LLP property or any part thereof
may be seized or endangered.

e. Assign, mortgage or charge his/her/its share in the LLP or any asset or property of the LLP or make
any other person a partner or sub-partner therein.

f. Compromise or compound or release or discharge any debt due to the LLP (except upon payment
in full).

g. Engage directly or indirectly in any business competing with that of the limited liability partnership
(LLP).

Meetings of Partners of the LLP

29. All matters related to the LLP as mentioned in Schedule B to this LLP Agreement shall be decided by a
Resolution passed by majority in number of the partners & for this purpose each partner shall have one
vote.

30. The meeting of the Partners may be called by sending 15 days prior notice to all the partners at their
residential address or by mail at the e-mail ID provided by the individual Partners in written to the LLP.
In case any partner is a foreign resident the meeting may be conducted by serving 15 days prior notice
through e-mail. Provided that the meeting may be called at shorter notice, if the majority of the partners
agree in writing to the same either before or after the meeting. In case, any urgent meeting is called,
the notice requirement may be ratified by all the Partners.

31.  Meetings of the Partners shall ordinarily be held at the Registered Office of the LLP or at any other
place as per the convenience of partners.

32. With the written Consent of all the partners, a Meeting of the Partners may be conducted through Tele-
Conferencing or Video-Conferencing.

33. The limited liability partnership (LLP) shall ensure that decisions taken by it are recorded in the minutes
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within thirty days of taking such decisions and are kept and maintained at the registered office of the
LLP.

Duties of Designated Partners

34. Authorised representatives of the First Party and the Second Party shall act as the Designated Partners
of the LLP in terms of the requirements of the Limited Liability Partnership Act, 2008.

35. Designated Partners shall be responsible for the doing of all acts, matters and things as are required
to be done by the limited liability partnership (LLP) in respect of compliance of the provisions of the LLP
Act including filing of any Document, Return, Statement and the like Report pursuant to the provisions
of Limited Liability Partnership Act, 2008.

36. The Designated Partners shall be responsible for the doing of all acts and deeds arising out of this LLP
Agreement.

37. Each partner shall punctually pay and discharge the separate loans and debts and indemnify the other
partners and the LLP assets against any loss caused or suffered by the LLP and all proceedings, costs,
claims and demands from the LLP in respect thereof.

Books of Account

38. Books of Accounts of the limited liability partnership (LLP) shall be kept at the registered office of the
LLP for reference, access, inspection and having copies of by all the partners.

39. The accounting year of the LLP shall be the Financial Year, i.e., from 1st April of the year to 31st March
of the subsequent year. The first accounting year shall be from the date of commencement of the LLP
till 31st March of the subsequent year.

Bank Accounts

40. Bankers of the partnership shall be Bank,
Branch and/or such other Bank or Banks as the partners may from time to time be agree upon by
majority/ unanimously.

41. Bank Accounts of the LLP including Loans, Advances & Credit Limits, if any, from the Banks and Financial
Institutions taken by the LLP, may be opened and operated by the Designated Partners and other
Partners either singly or jointly as may be agreed upon from time to time by the partners by majority/
unanimously.

Extent of Liability of the LLP
42. The LLP is not bound by anything done by a partner in dealing with a person if —
a. the partner in fact has no authority to act for the LLP in doing a particular act; and

b. the person knows that he has no authority or does not know or believe him to be a partner of the
LLP.

Indemnity

43. The limited liability partnership (LLP) shall indemnify each partner in respect of payments made and
personal liabilities incurred by him —

a. inthe ordinary and proper conduct of the business of the limited liability partnership (LLP); or

b. in or about anything necessarily done for the preservation of the business or property of the
limited liability partnership (LLP).
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44. The LLP shall indemnify and defend its partners and other officers from and against any and all
liability in connection with claims, actions and proceedings (regardless of the outcome), judgment,
loss or settlement thereof, whether civil or criminal, arising out of or resulting from their respective
performances as partners and officers of the LLP, except for the gross negligence or willful misconduct
of the partner or officer seeking indemnification.

Arbitration

45. Alldisputes between the partners or between the Partners and the LLP arising out of the LLP Agreement
which cannot be resolved in terms of this LLP Agreement shall be referred for arbitration as per the
provisions of the Arbitration and Conciliation Act, 1996 (26 of 1996).

Cessation of existing Partners

46. Any partner may cease to be a partner of the LLP by giving a notice in writing of not less than 30 days
to the other partners of his intention to resign as partner.

47.  No majority of Partners can expel any partner except in the situation where any partner has been found
guilty of carrying of activity/business of the LLP with fraudulent purpose.

Winding up of the LLP

48. The LLP can be wound up with the consent of all the partners subject to the provisions of the Limited
Liability Partnership Act 2008.

IN WITNESS WHEREOF the parties have put their respective hands the day and year first hereinabove written.

IN WITNESS WHEREOF the parties hereto have hereunto set and subscribed their respective hands and seals
the day and year first hereinabove written.

Signed by the above Party 1 Signed by the above named party 2 Signed by the above named party 3
(Name, Signature and Details) (Name, Signature and Details) (Name, Signature and Details)
Witnesses

1.

(Name, Signature and Details)

(Name, Signature and Details)
SCHEDULE A
Incidental, Ancillary or Other Business of the LLP

(1) THE OBJECTS OR BUSINESS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN
OBJECTS OR BUSINESS ARE:

(2) THE OTHER BUSINESS ARE:
SCHEDULE B
MATTERS TO BE DECIDED BY A RESOLUTION PASSED BY A MAJORITY IN NUMBER OF THE PARTNERS

Note: According to section 23(4) of Limited Liability Partnership Agreement, 2008, in the absence of agreement
as to any matter, the mutual rights and duties of the partners and the mutual rights and duties of the limited
liability partnership and the partners shall be determined by the provisions relating to that matter as are set-out
in the First Schedule as provided hereunder.
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PROVISIONS REGARDING MATTERS RELATING TO MUTUAL RIGHTS AND DUTIES OF PARTNERS

AND LIMITED LIABILITY PARTNERSHIP AND ITS PARTNERS APPLICABLE IN THE ABSENCE OF

ANY AGREEMENT ON SUCH MATTERS

10.

1.

12.

13.

14.

The mutual rights and duties of the partners and the mutual rights and duties of the limited liability
partnership and its partners shall be determined, subject to the terms of any limited liability partnership
agreement or in the absence of any such agreement on any matter, by the provisions in this Schedule.

All the partners of a limited liability partnership are entitled to share equally in the capital, profits and
losses of the limited liability partnership.

The limited liability partnership shall indemnify each partner in respect of payments made and personal
liabilities incurred by him—

(a) inthe ordinary and proper conduct of the business of the limited liability partnership; or

(b) in or about anything necessarily done for the preservation of the business or property of the
limited liability partnership.

Every partner shall indemnify the limited liability partnership for any loss caused to it by his fraud in the
conduct of the business of the limited liability partnership.

Every partner may take part in the management of the limited liability partnership.

No partner shall be entitled to remuneration for acting in the business or management of the limited
liability partnership.

No person may be introduced as a partner without the consent of all the existing partners.

Any matter or issue relating to the limited liability partnership shall be decided by a resolution passed
by a majority in number of the partners, and for this purpose, each partner shall have one vote. However,
no change may be made in the nature of business of the limited liability partnership without the consent
of all the partners.

Every limited liability partnership shall ensure that decisions taken by it are recorded in the minutes
within thirty days of taking such decisions and are kept and maintained at the registered office of the
limited liability partnership.

Each partner shall render true accounts and full information of all things affecting the limited liability
partnership to any partner or his legal representatives.

If a partner, without the consent of the limited liability partnership, carries on any business of the same
nature as and competing with the limited liability partnership, he must account for and pay over to the
limited liability partnership all profits made by him in that business.

Every partner shall account to the limited liability partnership for any benefit derived by him without
the consent of the limited liability partnership from any transaction concerning the limited liability
partnership, or from any use by him of the property, name or any business connection of the limited
liability partnership.

No majority of the partners can expel any partner unless a power to do so has been conferred by
express agreement between the partners.

All disputes between the partners arising out of the limited liability partnership agreement which cannot
be resolved in terms of such agreement shall be referred for arbitration as per the provisions of the
Arbitration and Conciliation Act, 1996.
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A joint venture (JV) means a strategic arrangement between two or more businesses, where resources are
pooled, to work together on a specific project or an ongoing basis. Joint ventures are a useful way of collaborating
with other businesses and to combine different areas of expertise for targeted or general business purposes.
Each of the participants in a JV is responsible for profits, losses, and costs associated with it. However, the
venture is its own entity, separate from the participants’ other business interests. It is important that the parties
to the joint venture define their respective roles and responsibilities early on and how the parties will work
together to achieve the joint venture’s targets. There are several types of ways to structure a joint venture.
Before taking too many steps towards a joint venture it is important to note whether the deal is for a short or
long-term arrangement, whether a separate company should be set up for the purpose, whether it is purely
a loose collaboration agreement or whether there is a view to a merger or acquisition in the future. Among
the categories of JV Agreements Contractual Joint Venture can take the form of two or more parties coming
together to collaborate on a specific project, share the costs of R&D act or share knowledge and expertise on
an ongoing basis, Partnership where two or more parties start working together and carry on a business in
common with a view to profit they will form a de facto partnership, even if the parties are unaware of this and
Limited Liability Company involve a high-cost project, eg developing a new product or service, and both parties
will put capital into the venture, they may decide to form a new company for this purpose (sometimes called a

‘special purpose vehicle/SPV’).

Important clauses of joint venture agreement include

Parties to the
Joint venture

i E—

Business object

I E—

Purpose of the
Joint Venture

The Structure of
the Joint venture

Contribution of
parties

i E—

Distribution of
shares

I E—

Management

Financial
arrangements

| =1

Rights and
obligations of
the parties

A

Representation
and warranties

i E—

Indemnity clause

non-compete
clause

Specimen Joint Venture Agreement

THIS JOINT VENTURE AGREEMNET IS MADE on this

Confidentiality

i E—

Dispute
resolution

I E—

Force Majeure

Exit mechanism
and Termination

Joint Venture with Foreign Company

day of

BETWEEN

, 20

Drafting of Commercial Contracts

at

AMCO INC. Incorporated under the laws of the United States of America having its office at 5 Seventh Street,

New York of the ONE PART

184
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AND

INCO LTD. a company registered under the Companies Act, 2013 having its registered office at
of the OTHER PART.

WHEREAS AMCO INC. (hereinafter referred to as AMCO) carries on business as manufacturer of and dealer and
exporter in Computers, Computer Hardware and Software and has worldwide market and intends to extend its
market here in India and elsewhere.

WHEREAS INCO LTD. (hereinafter referred to as INCO) carries on business as manufacturer of, dealer in and
exporter of Computer Software and intends to expand its business in India and abroad.

WHEREAS AMCO and INCO intend to co-operate in manufacturing/dealing in and exporting Computers,
Hardwares and Software in India and abroad for mutual benefit by setting up a new company.

NOW THESE PRESENTS WITNESSETH AND THE PARTIES HEREBY AGREE AS FOLLOWS:

1. A Joint-stock company would be formed under the name and style of Indo-American Company Pvt. Ltd.
under the Companies Act 2013 having its Registered Office at

2. AMCO and three of its nominees and INCO and three of its nominees would be the subscribers to the
Memorandum and Articles of Association of the said company to be incorporated.

3. The shareholding in the Share Capital of the said company to be incorporated would be in equal
proportions between AMCO and INCO.

4. The Memorandum and Articles of Association of the company proposed to be incorporated would be
settled in mutual consultation and the same would govern the rights and obligations of AMCO and
INCO in relation to the said proposed company.

5. AMCO will be allotted shares in the said new company partly in cash and partly towards the cost of
plant, machinery and equipment to be supplied by AMCO to the new company and in consideration for
assignments by AMCO of its Patent Rights, Trade Marks, Trade Names and Licences in favour of the new
company to be incorporated. The consideration for allotment of shares to AMCO would also include
the supply and transfer of technical formula, new inventions, secret processes, technical information
concerning the production, manufacturing, testing, specifications, instructions and information as to
the manufacture of, development, use and servicing, maintenance and improvement of quality of
Computers, Hardware and Software and generally in connection with the successful carrying on of the
said business by the said new company to be incorporated.

6. INCO will furnish necessary technical assistance and expertise to the new company for assembling,
installation, start-up and for smooth running of the manufacturing and selling processes as might be
required by the new company from time to time.

7. INCO will furnish to the new company all other technical assistance and advice in relation to the
operation of the plant and machinery, repairs thereof, testing facilities, training facilities and Research
& Development facilities should be arranged for, provided and continued for successful running of the
business of the new company.

8. The shares that would be allotted by the new company should not be transferred by either AMCO or
INCO within a period of five years from the date of allotment and thereafter if any of the parties intends
to transfer any share then the same shall be offered first to the other party at a price to be determined
by a Valuer to be appointed by mutual agreement and in absence by application to the Indian Chamber
of Commerce.

9. The new company will manufacture Computers, Hardwares and Softwares and allied accessories and
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products and the same would be marketed in India and exported to other countries under the Trade
name or Brand name made available by AMCO and by any other name and shall obtain new Trade
Mark and obtain Patents for further and better manufacturing, selling and exporting the new company’s
products.

10.  AMCO will buy 75% of the products of new company for exporting; to other countries through its own
organisations or outlets at a remunerative price not below the price at which the products are sold in
India.

1. Neither party shall carry on their own business in a manner which will directly adversely affect the
business and profitability of the new company.

12.  The expenses for the setting up and promotion of the new company would be shared equally by AMCO
and INCO.

13. The consideration for allotment of shares of the new company to INCO shall be paid in cash and in kind
such as by transfer of immovable properties for the setting up of factory and making arrangement for
the office accommodation of the new company. The valuation of such immovable properties including
office accommodation would be decided by mutual agreement between AMCO and INCO.

14. Any disputes or differences arising in relation to this agreement, its construction, validity, performance,
breach or any other question shall be referred to the Indian Chamber of Commerce for settlement by
Arbitration or Conciliation in Calcutta and the decision of the said Arbitrator shall be final and binding
on both the parties.

15. This agreement is made subject to obtaining approvals of the Indian Government and other concerned
authorities.

16. In the event certain additions or alterations are required under this agreement due to imposition of
certain terms and conditions by Government of India or appropriate authority granting the approval
shall be incorporated in this agreement by way of a supplemental agreement and if required the
Memorandum and Articles of Association of the new company would also be in conformity with such
directions or approvals of the appropriate authorities.

17.  IN WITNESS WHERE OF the parties hereto have signed, sealed and delivered these presents on the
day, month and year first above-written.

Mr. Mr.
Pursuant to the Board Resolution Pursuant to the Board Resolution
dated of AMCO dated of INCO

Signature in the presence of:

1

2

(Name and Details of Witnesses)

FOREIGN COLLABORATION AGREEMENTS

When two parties join hands for exchange of technical know-how, technical designs and drawings; training of
technical personnel of one of the parties in the manufacturing and/or research and development divisions of
the other party; continuous provision of technical, administrative and/or managerial services, they are said to be
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collaborating in a desired venture. The word “collaboration” has, however, acquired a specific meaning, which
refers to cooperation between a party within India and a party abroad. The agreements drawn and executed
between such collaborating parties are known as “foreign collaboration agreements”. With sophistication and
technical advance achieved in the developed countries and motivated by the desire of carrying the country
into the twenty-first century, the Indian entrepreneurs are seeking all possible avenues for obtaining technical
know-how in the fields of agriculture, mining, oil exploration, power generation, etc. A large number of Indian
industrialists have already entered into long and short-term collaboration arrangements with foreign companies,
firms etc. In order to ensure quick processing of the proposed collaboration arrangements and on a uniform
basis, the Central Government has issued guidelines for prospective collaborators so that they submit their
proposals in accordance with those guidelines.

Example: Mr. A'is a plot owner and Mr. B is constructor, entered into a contract stating inter alia that Mr. B will
construct 4 floors on the entire plot and Mr. A will take two floors and remaining two floors will be owned by
Mr. B on account of construction cost. Here, Mr. B is not taking any construction cost from Mr. A and they are
using each other’s’ resources. Such contracts are named as Collaboration contracts.

Guidelines for entering into Foreign Collaboration Agreements
These guidelines cover the following aspects of foreign collaboration agreements:

1. Investment: Where in a foreign collaboration agreement, equity participation is involved, the value of
the shares to be acquired about be brought in cash.

2. Lump Sum Payment: The amount agreed to be paid by an Indian party to a foreign collaborator for
technology transfer should be paid in three instalments as follows:

() one-third to be paid after the agreement has been approved by the Central Government;
(i) one-third on transfer of the technical documents; and
(iii) one-third on the commencement of commercial production.

3. Royalty: Royalty payable to a foreign collaborator has to be calculated on the basis of net ex-factory
selling price of the product less excise duties and cost of imported components. The normal rate of
royalty may be three per cent to five per cent. This rate will depend upon the nature and extent of the
technology involved. Payment of a fixed royalty is preferred by the Government in certain cases. There
should be no provision for payment of a minimum guaranteed royalty, regardless of the quantum and
value of production.

4. Duration of agreement: Normal period of a foreign collaboration agreement is eight years subject to
maximum of ten years. The period is approved by the Government usually for five years from the date
of the agreement in the first instance or five years from the date of commencement of commercial
production; the total period, however, not exceeding eight years from the date of the agreement.

5. Renewal or extension of agreement: The Central Government may consider an application for renewal
of a foreign collaboration agreement or for extension of its period on merit.

6. Remittances: Remittances to foreign collaborators are allowed only on the basis of the prevailing
exchange rates.

7. Sub-licensing: An agreement shall not normally impose any restriction on the sub-licensing of the
technical know-how to other Indian parties. The terms of such sub-licensing will be as mutually agreed
to between all the concerned parties including the foreign collaborator. Sub-licensing is, however,
subject to the Central Government’s approval.
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8.

10.

1.

12.

13.

14.

15.
16.

Exports: No foreign collaboration agreement shall be allowed to contain any restriction on the free
export to all countries, except in a case where the foreign collaborator has licensing arrangements in
which case the countries concerned shall be specified.

Procurement of capital goods etc.: There should be no restriction on procurement of capital goods,
components, spares, raw materials etc. by the Indian party. The Indian collaborator must be free to
have control over pricing facility and selling arrangements.

Technicians: The number, terms of service, remuneration, etc., of technicians to be deputed on either
side are subject to approval of the Reserve Bank of India.

Training: Provision shall be made in the agreement for adequate facilities for training of Indian
technicians for research and development.

Exploitation of Indian patents: Where any item of manufacture is patented in India, the payment of
royalty or lump sum to the foreign collaborator should make provision for compensation for use of such
patent until its expiry. There should also be provision for manufacture by the Indian company of the
said item even after the expiry of the collaboration agreement without making any additional payment.

Consultancy: If the necessity for any consultancy arises, it should be obtained from an Indian company.
If, however, in the special circumstances foreign consultancy becomes essential, even then the prime
consultant should be an Indian company.

Brand Name: There should be no insistence on the use of foreign brand names on products for sale in
India. There can, however, be no objection for use of foreign brand name on products to be exported to
other countries.

Indian Laws: All collaboration agreements shall be subject to Indian laws.

Approval of Central Government: Every foreign collaboration agreement shall be approved by the
Central Government.

While drafting a collaboration agreement, care should be taken that it is in compliance with the
guidelines as detailed above.

Two important Clauses for Foreign Collaboration Agreements

Every collaboration agreement must
contain one or more clause to the

effect
The agreement shall be subject to Ul e rertiusi sl (e sulsjsct i
. the approval of the Government of
Indian laws :
India
Specimen Foreign Collaboration Agreement
This Foreign Collaboration Agreement is executed on this day of 20
BETWEEN

188
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M/s , a Foreign Company incorporated in the United Kingdom and having its
registered office at (hereinafter called the U.K. Company)
of the ONE PART.

AND

M/s , a company incorporated in India under the Companies Act, 2013 and
having its registered office at (hereinafter called the Indian
company) of the OTHER PART:

WHEREAS the Indian company has been incorporated with the object of manufacture and production of

WHEREAS the Indian company has already constructed factory buildings, installed plant and mochmerg and
commenced manufacture and production of

WHEREAS the Indian company with a view to improve, still further, the quality of the commodities manufactured,
and to increase production, is desirous of procuring the latest technique and know-how relating to the
manufacture of the above said commodities;

WHEREAS the Indian company, therefore, approached the U.K. company that has considerable experience in
the line of manufacture engaged in by the Indian company, and requested the U.K. company to extend to the
Indian company necessary technical assistance in that behalf; AND

WHEREAS the U.K. company has agreed to extend technical assistance and to furnish to the Indian company
for improvement of their business the requisite know-how in the form of designs, plans, engineering drawings,
technical advice and also to supply technicians to advice for improvement of the existing factories, machineries
and plant and also to provide to the Indian personnel necessary technical training to enable them to successfully
handle and exploit the technical know-how to be imparted to the Indian company subject to the terms and
conditions set out hereunder:

NOW THIS AGREEMENT WITNESSES AS FOLLOWS:

(1 In consideration of the remuneration paid by the Indian company to the U.K. company as described
hereinafter, the U.K. company shall supply to the Indian company:

(a) technical advice and know-how for the purpose of improving or adding to the existing factories
and installing additional plant and machineries, if necessary, for the manufacture of...;

(b) further the necessary plans, factory-design and layouts, charts and drawings, documentation and
other forms of technical know-how for the said purpose;

(c) render advice in the matter of purchase of the further plant and machinery suitable and necessary
for the factory;

(d) Llendthe services of their technicians to assist the Indian company in carrying out the improvement
to the factories and for installing additional plants and machinery;

(e) provide technicians from their own staff to attend at the Indian company’s factory in India whenever
necessary; impart technical training to selected Indian personnel at their works in England or in
their associated companies, to enable them to operate the machinery and plant to be installed
and to exploit the imported technical know-how to the best advantage;

(f) advise the Indian company, promptly and to the best of their ability, in connection with any
technical or manufacturing problems or difficulties which may be referred to it by the Indian
company during the continuance of this agreement.
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(2) For technical know-how and data supplied by the U.K. company to the Indian company as above, the
Indian company shall make a lump sum payment of Rs to the U.K. company
phased as follows:

(a) one-third on approval of the agreement by the Central Government;

(b) one-third, onthe U.K.company supplying the Indian company necessary charts, plans, engineering
drawings, documentation and other technical data and know-how, which shall be done within 15
days from the date of approval, of this agreement by the Central Government;

(c) the balance one-third in three equal annual instalments thereafter after commencement of
production.

(3) This Agreement shall be in force for a period of 5 years at the first instance, subject to extension for a
further period of 5 years by mutual agreement and subject to approval by the Central Government.

(4) The Indian company may but not bound to use foreign brand names on their products for internal sale
or on products to be exported.

(5) There shall be no restriction on the Indian company exporting their products to foreign countries.

(6) The Indian company shall not have the right to pledge, mortgage or assign or to sub-licence the
technical know-how, data, engineering designs, layouts etc. to other parties, without the consent in
writing of the U.K. company.

(7) There shall be no restraint on the Indian company having their own arrangements for procurement of
raw materials, purchase of spares and components and for pricing their products and the sale thereof.

(8) Technicians who may be deputed by the U.K. company to the Indian company to advise and assist the
Indian company under this agreement shall be paid their salary, travelling expenses and boarding and
lodging by the Indian company.

(9) The Indian company shall likewise bear all the expenses of the persons sent by them to the UK.
company for training in their works under clause 1(f) supra.

(10) The parties hereto mutually agree that they will each inform the other of any new development in
design or methods of manufacture which they respectively may discover during the continuance of this
Agreement in so far as such new developments are applicable to the products manufactured by the
Indian company.

(1)  The Indian company shall maintain the utmost secrecy in connection with any technical data supplied
by the U.K. company under this Agreement, and in particular shall keep all data concerned with the
manufacturing processes under lock and key.

(12) It is agreed that the payment made to the U.K. company shall include the compensation for use of
the patent rights for the period of its duration, and that the Indian company shall have the right for the
period of its duration the right to manufacture their products even after the expiry of this Agreement.

(13) The Indian company shall not, during the continuance of the Agreement refer any technical or
manufacturing problems or difficulties to anyone other than the U.K. company but shall regard and use
the U.K. company as its sole technical consultant.

(14)  Onthe expiry of the period prescribed herein or of extended period provided in clause 3 (supra) or upon
the termination of this agreement for any reason the Indian company shall return to the U.K. company
all copies of information data or material sent to it by the U.K. company under this Agreement and then
in its possession, and shall expressly refrain from communicating any such information, technical data
or material received by it hereunder to any person, firm or company whatsoever.
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(15) The agreement shall be subject to Indian laws.

(16) The agreement shall be subject to the approval of the Government of India.

IN WITNESS WHEREOF the parties hereto have signed this Agreement on this day of ,
20 in the presence of the following:

Mr. Mr.

Pursuant to the Board Resolution Pursuant to the Board Resolution
dated of Indian Company dated of UK

Company
Signature in the presence of:

1

2

(Name and Details of Witnesses)

JOINT DEVELOPMENT RIGHTS AGREEMENT

Present is the age of collaborative science, where the resources of different agencies are collaborated and
put together for harnessing the expertise of different agencies. For development of real estate, model of joint
development arrangement has emerged as a popular model wherein land owner and developer combine
their resources and efforts. In a Joint Development Agreement (JDA), a landowner contributes his land for the
construction of a real estate project and the developer undertakes the responsibility for the development of
property, obtaining approvals, launching, and marketing the project. This agreement should be registered in the
court of law under Section 53A of the Transfer of Property Act. The agreement bounds the landowner and the
developer in an agreement for the construction of new projects. In return for the land provided by the former,
the latter agrees to provides to some provisions. The developer agrees to provide lump sum consideration,
percentage of sales revenue, or a certain percentage of the newly constructed project on the said piece of land.
This depends on the terms and conditions, mutually agreed upon by the parties. In this manner, the resources
and efforts of land owner and developer are pooled together so as to bring out the maximum productive result.
The cost of land in a real estate project entails substantial part of total cost of the project. In such arrangement,
developeris not required to make investment for acquiring land at the initial stage and he can utilize his expertise
of project development with limited resources in a much efficient manner. On the other hand, land owner, who
may not be having requisite experience and expertise for developing the project, gets better price for his land
in comparison to what he would have got in the case of outright sale of land. Thus, it creates a win-win situation
for both the parties. In fact, it can be said that the joint development arrangement is a commercial arrangement
of convenience where in both the parties try to exploit their respective resources in the best possible manner
and without much financial investment.

However, the area of Joint development agreement is not restricted to Real Estate only. With the expansion
of technology, a joint development agreement can be for a new product or technology. In these types of
agreements, prominenceis onthe research and development of Intellectual Property Rights. A Joint development
agreement is also called a strategic alliance agreement.

Drafting of Joint Development Agreement

Drafting of a joint development agreement is a highly specialized job. Both the parties have to ensure that
inbuilt safeguards are incorporated to take care of their respective interests. Joint Development Agreement
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should be drafted in a manner so as to have, inter alia, clarity of terms as agreed between the parties, protection
of interests of both parties, legal enforceability in case of need, fair exit-route for both the parties in case of
any dispute having regard to tax considerations & implications. While drafting Joint Development Agreement,
the following points should be carefully observed, which may have legal and tax implications of wide
ramifications:

1.

10.
1.

12.

In what manner and at what point of time, ownership rights of the land are transferred by the land
owner to the developer so as to decide the capital gain tax liability in the hands of the land owner.

Whether possession of the land is handed over to the developer in a manner so as to grant license to
enter upon and possess land only for the development or the developer enjoys the possession of the
land beyond that. Whether there is transfer of ownership/beneficial rights in the land in terms of the
provisions of the Transfer of Property Act, 1882.

Whether exclusive rights to sell the developed real estate units and enter into buyers’ agreement
with the customer are granted to the developer under Joint Development agreement or as per other
document executed between the land owner and the developer.

In what manner sale consideration of the land is determined and paid by the developer to the land
owner. Whether sale consideration is determined in monetary terms or in kind or as combination of both
and how the timing of the payment of the consideration is settled between them.

Whether rights and authority to mortgage the land is granted to the developer to avail the credit facilities
from the banks against the security of the land.

In what manner and at what point of time, legal title or ownership right of the developed unit is acquired
by the customers.

Along with the JDA, what kind of other documents, e.g. Power of Attorney, Supplementary Agreement,
Memorandum of Understanding, etc. are required to be executed between the land owner and the
developer determining or altering their rights & obligations and tax liability under the Income-tax Act
and various other laws.

Whether the terms provided in Joint Development Agreement may result into creation of a separate
legal entity or joint venture in the form of Association of Persons (AOP) or otherwise.

Whether any kind of principal-agent relationship or partners’ relationship is created between the parties
so that the action of one party may affect the rights and obligations of the other party.

Applicability and planning of liability under other tax laws, e.g. GST, Service Tax, VAT, Stamp Duty etc.

Whether the terms of Joint Development Agreement result into conversion of the land in the hands of
the land owner from capital asset to business asset which may alter the chargeability of tax liability in
his hands altogether.

Whether there are adequate terms in Joint Development Agreement providing dispute resolution
mechanism and exit route to both the parties in case the real estate project does not take off in the
desired manner.

Specimen Format of Joint Development Agreement

This Joint Development Agreement is made on this day of , 20 at

BETWEEN
through its s/o
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r/o , hereinafter

called the Owner, the First Party
AND

M/S , acting through its Director
s/o r/o
___, hereinafter called the Developers, Second Party.

(The expression of the terms Owner and the Developers, whenever they occur in the body of this Agreement
shall mean and include their respective heirs, executors, administrators and assign unless and untilis repugnant
to the context or meaning thereof.)

Whereas the Owner is the recorded Owner and is in possession of plot No.

,admeasuring ___ sqg. yards, the leasehold plot which
was registered as Document No. Book No. Vol No. on pages
from to dated The property bounded as under: EAST

PlotNo. WEST PlotNo. SOUTH

Road NORTH

AND Whereas the Owner is desirous of erection of a super structure comprising of the basement, ground
floor, first floor, second floor and terrace, according to the plans which may be got sanctioned from competent
Authority in this regard but is not fully equipped to do so and has therefore approached the Developer which on
being assured by the Owner that the said property is free from all sorts of encumbrances, attachments, charges,
legal flaws, claims, demands, dues, notices, religious or family disputes, etc., and that the said property is self-
acquired property, has agreed to cooperate with the Owner for construction of a super structure on the land
beneath the said property, on the terms and conditions that are set forth hereinafter.

NOW THIS DEED WITNESSETH AS FOLLOWS:

1. That the Developers have agreed to pay a sum of Rs. (Rupees
only) as security for due performance of the terms of this agreement and success-full completion of
the project. However, this security amount shall be adjusted against the consideration on completion
of the building. The Developer has agreed to raise the superstructure of basement, ground floor, first
floor, second floor and terrace on the land beneath the said property according to the building plans
mutually agreed upon between the Owner and the Developers which may be sanctioned from the
competent authority.

The said sum shall be paid in the following manner:

(a) THAT Rs. (Rupees only)
shall be paid at the time of signing the agreement vide Chg No. dated
drawnon Bank
Branch.
(b) THAT the further sum of Rs. (Rupees

only) shall be paid to the Owner by the Developer at the time of handing over the
physical possession of the said property after the Developer has got sanction of plans or before
whichever is earlier for the limited purpose of development
and construction of the said project. The physical possession for the Developer’s portion shall
automatically vest with the Developer on completing of the building.

(¢) Thatthe Developer shall pay beside a sum of Rs. (Rupees
only) already paid, a sum of Rs. (Rupees
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only) to the Owner on completion of the building and at
the time of signing of all necessary sale documents in regard to the first floor and second floor, to
make the total consideration of Rs. (Rupees
only).

2. If the Developer defaults in payment of any payment on the due date, the Owner will be entitled to
terminate the agreement and to forfeit all moneys paid hereunder. On such termination, the licence
to develop the property will be revoked and the Developer shall take away and remove within one
month of such termination, all buildings, structures and materials brought on the property and in default
thereof, the same shall belong to and vest in the Owner absolutely and the Developer shall not be
entitled to any compensation or damages in respect thereof.

Without prejudice to his rights, the Owner may at his option, condone such default on payment by the
Developer and extend the time for payment if the Developer pays interest at the rate of %
per annum on the defaulted installment provided that the Owner shall before terminating this agreement
as aforesaid, make a demand in writing for payment of the said sum on the Developer. If the Developer
pays the amount due to the Owner with interest within days of receipt of such demand, then
the Owner shall not be entitled to terminate the Agreement under this clause.

3. The Owner shall sign the necessary documents to enable the Developer to obtain all necessary
permissions and sanctions as may be required.

4. That the Owner has executed attorney(s) by separate documents in favour of the Developer for
submitting the applications, requisitions to the various authorities for obtaining permission, approvals,
sanctions, allotment of building or other materials and concerning other matters required statutorily to
be done and required in connection with the construction and completion of the said dwelling units/
floors on the said property. However, the Developers undertake not to cause to be done any act deed
or thing which may in any way misuse, contravene any rule, law or regulation or to misuse the powers
which may be conferred upon the Developers by the Owner to construct super structure as stated
herein above on the land beneath the said building as per agreement.

5. That in the meantime till such sanctions and permissions are forthcoming, the Developers shall have
the suitable plans prepared for the proposed residential building at their cost and the concurrence of
the Owner shall be obtained with regards to final submission of plans.

6. Thatthe entire cost of construction of the new building including cost of material, labour and the charges
for time extension for construction from Delhi Development Authority on above said plot and expenses
for clearance from Urban Land Act and fee of the architect and others charges shall be borne and paid
by the Developer.

7.  That the construction shall be that of specifications, detailed and described in Annexure 1 attached
hereto. That the Developers shall utilise the full F.A.R. available in respect of the property to be
developed.

8. That the property tax till the execution of this deed shall be payable by the Owner. Any property tax
payable thereafter shall be the liability of the Developer and shall be paid by the Developer till the flats
are ready in all respects.

9. Thatthe Owner gives licence and permission to the Developer to enter upon the said property with full
right and authority to commence, carry on and complete development thereof, in accordance with the
permission & terms herein mentioned. The said licence to develop the property will be personal to the
Developer and under no circumstance the Developer will assign his title, right and interest to any other
party, except with the prior written consent of the Owner. However, the Developer shall be entitled to
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enter into separate contracts in his own name with building contractor, architect and others for carrying
out the development at his own risk and costs.

10. That the dwelling units proposed to be constructed by the Developer shall be owned and possessed
by the parties exclusively as under:

(@) Owner shall own and possess basement and ground floor and two car parking and two servant
quarters with attached toilet of the said property with rear terrace for exclusive use and exclusive
complete Ownership right of construction on second floor terrace (i.e., third floor) and right to all
future FSI/FAR and right of construction on third floor if permitted by the bye-laws in future, in that
case the Owner construct the water tanks on third floor terrace at their/his own cost/fund with 50%
undivided land rights of total plot measuring Sqg. Yds.

(b) The Developer shall own and possess first floor, second floor, two car parking and two servant
quarters along with toilet and front terrace for exclusives use, in case of construction of third floor,
the Developer/buyers have rights to use front terrace of third floor terrace with 50% undivided
land rights of total plots measuring Sqg. Yds.

(c) It is hereby specifically mentioned that the parties hereto shall be free to sell transfer and/or
mortgage, assign or part with the possession of their respective portions at their own risk and
account without any objection from the other party and to receive, accept any consideration,
money in regards to above property and to issue receipt of full or partial payment. Each party shall
have rights to negotiate his respective portion with common facilities to any intending purchaser.

1. The Owner agrees to execute, sign and deliver the document which might be required for conveying
first floor and second floor of the said property in favour of the intending purchaser or nominee of
Developer as a confirming party when the construction has been completed by the Developer and
full consideration has been paid to the Owner. It is hereby specifically mentioned and agreed that the
Owner shall not claim any remuneration for execution of the aforesaid documents and all the expenses
whatsoever for the transfer of the first floor and second floor of the said property shall be borne and
paid by the Developer/his nominee(s)/intending purchaser(s).

12.  That the building shall be completed and finished in all respects within months and
the first party’s share of property will be handed over to them within months from the
date of sanctioning of plans/handing over the vacant possession of the plot for development, expect for
reasons beyond second party’s control such as strikes, war, riots and natural calamities and due to any
unforeseen circumstances like drastic changes in laws and hindrance caused by concerned authorities.

13. Ifthe Developer fails to complete building and fails to deliver basement and ground floor within stipulated
period of months then Developer shall be liable to give a sum of Rs.
(Rupees only) per month to the party as compensation penalty.

14. That except as herein before provided, the Owner shall not interfere with or obstruct in any manner with
the construction of work for the said residential flats. However, the Owner or his nominee or nominees
shall have free hand and unfettered access to the construction site at all reasonable time and he
shall be free to point out to the Developer or their agents, subcontractors or administrators and the
Developer shall rectify such defective construction, workmanship or use of inferior materials.

15. That this agreement shall not to be deemed to constitute a partnership between the Owner and the
Developer or an agreement for sale of the plot by the Owner to the Developer and shall not be deemed
to bind the parties hereto expect specifically recorded herein. The Developer shall solely be liable and
responsible for any liability in connection with the construction of dwelling units in the land beneath the
said building. The Owner and the Developer shall be solely responsible from the date of possession
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for various expenses, taxes such as water charges, property tax, electric bills in respect of respective
portions as mentioned aforesaid.

16. In case there is any accident in the aforesaid construction project, the Developer shall be fully
responsible for all the consequences of the same under the Workmen Compensation Act or any other
acts in force. If the Owner is ordered to attend a court or is requested or his presence is required by
any other authority in this connection, he will empower the Developers to attend the court/authority
concerned on his behalf and the Developer agrees to compensate the Owner fully in case an adverse
order is passed or any compensation is ordered to be paid by the Owner by any court, judicial authority
or any other competent authority.

17.  That all costs of stamping, engrossing and registration of this agreement and any other paper relating
to this agreement shall be borne by the Developer.

18. That during the course of construction all building materials and equipment used or to be used shall
remain at the Developer’s risk and the Developer shall not be entitled to any compensation from the
first party for any damages, loss or destruction of such works or material or equipment arising from the
any cause whatsoever.

19. If until the completion of building any case damage or harm occurs to the adjourning properties,
neighbours, the Developer shall be fully responsible for all the consequences.

20. That the Owner has declared and assured the Developer that property is free from all sorts of
encumbrances, i.e., mortgage, charges, gifts, wills, exchanges, attachments, injunction notice prior
agreement to sell/collaboration agreement and shall also keep the property free from all sorts of
encumbrances till the completion of the building, sharing of the respective portions in the new building
and registration of their respective portions. Whatsoever if it will be ever proved otherwise, first party
shall be liable and responsible for making good all losses, which may be suffered incurred, undergone
and sustained all by the Developer as a result thereof.

21.  That no change modification or alterations to this agreement shall be done without the written consent
of the Owner and Developer. The parties hereto undertake not to contravene any of the terms of this
agreement.

22. Thatthe Developer shall be responsible for any eventuality or consequences arising out of the structural
defects. Appropriate remedial measures to rectify such defects or remove such irregularities at the
earliest shall be taken. The Developer shall also apply and obtain the C&D forms, electricity, water and
sewer connections, etc., from the competent authority/authorities concerned at his cost.

23. That as and when house tax gets assessed the Developer undertakes to pay for his share that is the
basement and ground floor at the rates applicable.

24. That the Owner shall hand over all the original documents of the property to the Developer at the
time of execution of this collaboration agreement. The same shall be returned back to the Owner on
completion of the construction and possession of the Developer’s portion to him.

IN WITNESS WHEREOF, the parties hereto have set their respective hands on these presents on the
date, month and year hereinabove first mentioned. In the presence of the following witnesses:

Signed by the Owner Signed by the Builder
(Name, Signature and Details) (Name, Signature and Details)
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Withesses

1.

(Name, Signature and Details)

(Name, Signature and Details)

Annexure 1: Specifications

SERVICE AGREEMENTS

Contents of a Service Contract

Service contracts are drafted in the same way as other agreements. The terms of employment should be
definitely fixed and clearly expressed and nothing should be left to presumptions. They are required to be both
affirmative (describing the acts and duties to be performed) as well as negative (putting restrictions on the acts
of the employee during and/or after the term of employment). Important clauses for the service agreements are
as under:

Necessary provisions for Service Agreements

The time or period of employment

o

The remuneration and other perquisites

If any, including pay, allowances, commission,
rent-free house, conveyance, etc.

Duties and powers of Employee

Leave and the terms on which it will be granted

p

Modes and grounds of determining the
employment during the term

Restrictive covenants, if any

As the employer and the employee may not be conversant with law, the terms of a service contract should
be as explicit as possible and should be easily intelligible to a lay man, Unlike other agreements and legal
documents which need not contain matters presumed or implied by law, it is better in such an agreement to
specify even such matters and all other matters so as to make it a complete code, embodying the rights and
duties of each party.

In respect of Government service, normally no formal contract is executed and only an appointment order is
issued and the terms of service are thereafter governed by statutory rules and Government order. The same
is the position of statutory corporations as employers. For other employment contract, important terms are
discussed hereinafter:
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1. Period of Service: This may be definite or indefinite. If no period is fixed or an indefinite period is stated,
e.g., “so long as the parties respectively please”, the contract is terminable by a reasonable notice on
either side. What is a reasonable notice varies in different cases, according to the characters of the
employment and the general custom, from 15 days to six months. When no term is fixed, it is always
proper to provide for determination by notice. In such a case, and also in case option of determination
is reserved during the term, the period of notice should be settled and expressed in the agreement.

2. Remuneration: Remuneration may be fixed monthly salary, or fees or commission, or salary as well
as fees or commission. Sometimes in business firms, employees are allowed a share in the profits in
addition to a fixed salary. All these should be clearly provided.

3. Leave: Conditions and grounds on which, and the period for which leave may be granted as well as
allowance payable during leave should be stated. In the case of Government servants engaged on
contract, the leave rules applicable to permanent Government Servants in general may be applied but
as there are different rules for different classes of Government Servants those applicable should be
clearly referred to, or if they are not lengthy, they may be embodied in the agreement in the form of a
covenant.

4. Determination of Employment: The grounds for determination of employment should be clearly
expressed in the agreement. The grounds on which the employment may be determined during the
term are generally misconduct, negligence, or want of medical fithess. Subject to what has been stated
earlier, it may also be determined at pleasure by notice, without giving any ground. In the case of
misconduct or neglect, no notice is required, but, provision may be made for framing charges and
taking defence as in the case of Government Servants. Since an employee is entitled to damages for
wrongful dismissal if the termination of the service is not properly made, provision in this respect should
be carefully worded.

5. Restrictive Covenants: It is usual to include restrictive covenants in the agreement such as that the
employer will not undertake any other work or service or that he will not divulge the employer’s secrets
or make improper use of his trade secrets or information about the employer’s affairs.

While drafting restrictive covenants, it is necessary to see that they are not illegal. Agreements in
restraint of trade are void under Section 27 of the Indian Contract Act, 1872 and should not be inserted
in an agreement.

6. Effect of Labour Laws: Many Acts have been passed by the Central or State legislatures relating to
the conditions of employment of teachers and other employees of aided schools and colleges and of
universities, and of workers in factories and commercial establishments, for e.g. the Factories Act, the
Industrial Employment (Standing Orders) Act, the Payment of Wages Act, the Employees’ Compensation
Act etc. In drawing up a service contract for such an employee, the provisions of the relevant Acts must
be kept in view. Any term of contract contrary to the statutory provisions will be null and void, as it is not
open to an employee to contract out of the safeguards provided by the legislature for his protection.

Specimen Agreement of Employment of Manager of a Business Concern

THIS AGREEMENT is made on this day of ,20 at

BETWEEN

, acting through its Managing Director
(Name with Designation), hereinafter called the Employer, First Party.

AND

through its s/o
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r/o , hereinafter

called the Manager, the Second Party

(The expression of the terms Employer and the Manager, whenever they occur in the body of this Agreement
shall mean and include their respective heirs, executors, administrators and assign unless and until is repugnant
to the context or meaning thereof.)

WHEREAS
1. The employer wants to appoint a suitable person to work as manager for his business concern; and

2. CD, the party of the other part, has agreed to serve as manager of the employer for his business
concern.

NOW THIS AGREEMENT WITNESSES AS FOLLOWS:

1. The manager shall work as such for a term of years from the day of
at or any other place as desired by the employer.

2. The manager shall give his whole time and attention to the said business and shall use his best
endeavour to improve and expand the same and shall in all respects diligently and faithfully obey and
observe all lawful orders and instructions of the employer in relation to the conduct of the said business
and shall not without his consent divulge any secrets or dealing thereto.

3. The manager shall keep at the place of business at proper books of
account showing all goods and moneys received and delivered and disbursed by him with necessary
particulars of all such transactions and shall duly account for all moneys belonging to the employer
and coming into the hands or power of the manager and shall forthwith pay the same to the employer
or his bankers for the time being except only such moneys as the manager shall be authorised by the
employer to retain for immediate requirements of the said business.

4. The employer shall pay to the manager during the continuance of his engagements and provided

he shall duly observe and perform the agreement herein on his part contained the salary of Rs
per month on the first day of every calendar month commencing from the first
day of without any deduction except such as he will be bound to make under
the Income-tax law for the time being in force, and shall also pay the manager at the end of each year
during the aforesaid period a further sum equal to 5 per cent on the gross sale return for the said year
(or on the net profits of the said business for the said year (if any) after making such deductions as
are properly made according to the usual custom of the said business in the estimation of net profits)
provided always that upon the death or termination of the engagement of the manager before the
expiration of the said period of years/ the employer shall forthwith pay to him or his heirs,
executors, administrators or other legal representatives, as the case may be, in respect of the services
of the manager of the whole or any part of the current month a due proportion of the salary of Rs
per month together with such further sum in lieu of such percentage as aforesaid
as shall bear the same proportion to the estimated gross return (net profits) for the then current year as
the part of the said year during which he has served, shall bear to the whole year, the gross return (net
profits) being calculated on average of the past three years.

5. The employer shall during the continuance of the manager’s engagement provide him with a suitable
furnished house for residence free of rent, rates and taxes (except the charges for electricity consumed
by him or of extra water used by him) and the manager shall reside in the said house.

6. The manager shall make such tour as may be necessary in the interest of the said business or as he
may be directed by the employer to make and the employer shall pay him all reasonable expense
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actually incurred in undertaking such tours (or a travelling allowance at per mile for all journey by road
and first class fare for journeys performed by rail and a halting allowance of Rs
per diem when a halt of not less than 8 hours is made at one place).

7. The manager shall be entitled during his engagement to leave on full pay for a period equal to /11" of
the period of service rendered and to a further leave on half pay in case of illness or in capacity to be
proved to the satisfaction of the employer for a period of 15 days in one year.

8. Either party hereto may terminate the engagement of the manager at any time before the expiration
of the said term of years on giving or sending by registered post to the other party three
calendar months, notice in writing, such notice to be given or sent in the case of the employer to his
house at and in case of the manager to his place of business or residence provided by the employer
and on the expiration of the said three months from the date of giving or posting such notice, the said
engagement shall terminate provided that the employer may terminate the said engagement at any
time on payment of three months’ pay in advance in lieu of such notice as aforesaid.

9. If the manager at any time willfully neglects or refuses or from illness or other cause becomes or is
unable to perform any of the duties under this agreement, the employer may suspend his salary (and
sum by way of percentage) during such neglect, negligence or inability as aforesaid and may further
immediately terminate the engagement of the manager without giving any such notice or making such
payment or salary in advance as hereinbefore provided.

10. The manager will at his own expense find and provide two respectable sureties to the amount of Rs
each for his good conduct and for the due performance by him of this engagement
and if he fails to do so for a period of three months from this date, the employer may terminate his
services forthwith.

IN WITNESS WHEREOF, the parties hereto have set their respective hands on these presents on the date,
month and year hereinabove first mentioned. In the presence of the following witnesses:

Employer Manager
(Name, Signature and Details) (Name, Signature and Details)
Witnesses

1.

(Name, Signature and Details)

(Name, Signature and Details)
Specimen Renewal Agreement of Term of Service of an Employee (Either on old terms or new terms)

THIS SERVICE RENEWAL AGREEMENT is made on this day of , 20 at

BETWEEN

, acting through its Managing Director
(Name with Designation), hereinafter called the Employer, First Party.

AND

through its s/o
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r/o , hereinafter

called the Manager, the Second Party.

(The expression of the terms Employer and the Manager, whenever they occur in the body of this Agreement
shall mean and include their respective heirs, executors, administrators and assign unless and until is repugnant
to the context or meaning thereof.)

WHEREAS the said Second party has served the said Employer as Manager under an agreement between the
parties hereto dated the

AND WHEREAS the term of the said Manager’s engagement under the said agreement having expired on

the , it has been agreed that the said Employer shall re-engage, the said Manager
upon the terms and conditions hereinafter appearing (or, upon the terms and conditions contained in the said
agreement dated the ).

NOW THESE PRESENTS WITNESS AND THE PARTIES HERETO HEREBY AGREE AS FOLLOWS:

(I The said Manager shall serve the said Employer as Manager for one year from the

()

(or, 2. The terms and conditions of the said agreement shall be the same as are contained in the
aforesaid agreement of the parties dated in so far as they may be applicable to
the employment under this agreement and all the terms and conditions contained in the said agreement
shall be deemed to have been incorporated in this agreement).

(3) etc.

IN WITNESS WHEREOF, the parties hereto have set their respective hands on these presents on the date, month
and year hereinabove first mentioned. In the presence of the following witnesses:

Employer Manager
(Name, Signature and Details) (Name, Signature and Details)
Withesses

1.

(Name, Signature and Details)

(Name, Signature and Details)

DEALERSHIP AGREEMENT, DISTRIBUTORSHIP AGREEMENT & FRANCHISE AGREEMENT

Dealership Agreement

A dealership agreement is a legal document that outlines the terms of the contract between a distributor or
a vendor and a dealer. A dealer agreement can also govern the business relationship between a general
dealer and a vendor. These agreements can get more complex and lengthier depending on the size of the
manufacturer and dealers involved in the agreement. A dealership agreement with a larger manufacturer can
include obligations of a dealer such as requirements of the facilities, rules around the dealer’s employees
and personnel selling and requirements for statements and sales reporting. Common sections included in
Dealership Agreements are:

® Purpose of the agreement.
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® Tenure of the Agreement.

The obligation of the parties, which may include.
® The procedure of supply and return of goods.

® Promotion and training.

® Invoices and the mode of payment.

® Any restrictions upon the parties.

® Termination of the dealership.

Distributorship Agreement

A distributorship agreement is a legally binding contract between a supplier and a distributor in which the
distributor purchases and sells items from the supplier in order to sell them to retailers and/or consumers
directly. As a result, the distributor does not hold any stock in the firm. The distributorship agreement describes
the parties’ rights, expenses, area, and obligations in respect of product distribution The agreement confers on
the distributor the right to supply the manufacturer’s goods within a region or regions. The basic elements of a
distributorship agreementinclude the term (time period for which the contract is in effect), terms and conditions of
supply and the sales territories covered by the agreement. Matters such as remuneration to be paid, insurance;
transportation and related risk, duration of the distributorship, legal matters are mentioned in a distributorship
agreement. The manufacturer or vendor must also determine whether the distributorship agreement will be
exclusive or nonexclusive. In an exclusive agreement, the specified distributor will be the sole distributor with
the right to sell the product within a particular geographic region or within multiple regions. If the arrangement
is nonexclusive, the manufacturer or vendor may supply other distributors, sometimes competing in the same
market. The following is a checklist of factors to be considered when drafting a distribution contract:

® Exclusive Distributor/ Distributors.

® Terms and conditions of sale.

® Term for which the contract is in effect.
® Duration of the agreement.

® Marketing rights.

® Trademark licensing.

® Geographical territory covered by the agreement.
® Performance.

® Reporting.

® Returned goods credits and costs.

® Defects and returns provisions.

® Circumstances under which the contract may be terminated.

Difference between a distribution agreement and a dealer agreement

® A distributor agreement involves the manufacturer and a distributor, while a dealership agreement is
between a distributor or a vendor and a dealer.
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Dealers, such as retailers or value-added resellers, buy products from distributors and resell them
to their consumers. The distributor operates as an intermediary between a supplier and dealers in a
distributor-dealer relationship.

The scope of both agreements also varies. Distributors are often assigned territorial rights, which may
stretch across one or several states, while dealers typically limit their operations to the city or a local
community. The investment involved in Distributorship is considerably more than the Dealership. Both
distributors and dealers rely on each other. The structure is such that distributors are wholesalers
who buy from manufacturers and provide to dealers, whereas the dealers obtain products from the
distributors and sell to the public.

A dealership agreement often outlines the conditions of sales for items acquired from the distributor, as
well as the dealer’s expected obligations and responsibilities and the circumstances under which the
agreement may be cancelled.

Franchise Agreement

A franchise agreement is a legally enforceable contract between a franchisor and a franchisee. These
agreements authorise a franchisee to open a franchise site while also granting the ability to use franchise-
specific resources such as branding, business methods, and supplier sources. A franchise agreement, like
any other contract, is intended to define precise conditions for the parties’ relationship. These agreements
provide safeguards and duties that benefit both parties. Franchise agreements define the limitations within
which franchisees can operate and clarify any financial commitments they have to their franchisors. They also
often provide greater safeguards to franchisors than to franchisees. Typically, these types of agreements are
unilateral in nature. One of the primary goals of a franchise settlement is to protect the franchise system as a
whole. This includes the brand, the integrity of the operating system, and the conduct of franchisees within the

mix.

What should a standard franchise agreement include:

1.

© © Ny o 00 > W N

S

.
12.
13.
14.
15.

Basis of the agreement

Grant of a franchise

The agreement’s duration

Fee for franchising

Operations management
Services provided by franchisor
Safety of Intellectual Property
Training

Advertising

Limitations relating to defaults and damages
Obligations upon expiration
Royalties

Quality assurance
Indemnification

Geographic restrictions
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16. Insurance

17. Restrictions and non-compete covenants.

Drafting of Commercial Contracts

Difference between a Distributorship Agreement and a Franchise Agreement

Diffrence areas Franchise Agreement Distributorship Agreement
The method of The franchisee is allowed and encouraged to use | A distributor is not allowed to use
operation the franchisor’s trademarks and brand name in | the company’s trademarked name
ordinary business procedures under the terms of | when distributing its items. Instead,
the franchise agreement. To aid the franchisee’s | the distributor does business
success, the franchisor also gives advertising | under its own identity. It serves as
and training assistance. To retain the franchisor’s | a product reseller, but it does not
brand identity, a franchisee must follow precise | conduct business on behalf of the
criteria while promoting and selling items. firm that manufactures the things.
The degree of Franchisor has far more influence over the | The supplier has less influence
control franchisee and the franchisee’s management | over the operations of a distributor.
of the franchised firm. An excellent example
is a franchisor maintaining continuous quality
control over its franchisees, frequently through
an operations manual, marketing strategies,
inspections, and other processes to guarantee
brand standards are maintained across the
network.
Payments A franchisee pays an initial fee and a continuing | A distributor pays for the items
royalty to the franchisor in exchange for the right | purchased from the supplier.
to operate the business under the franchisor’s
name.

THIS AGREEMENT is made on the

Specimen of a Dealership Contract

day of , 20

BETWEEN

ABC Ltd. a company incorporated under the Companies Act, 2013 and having its Registered Office at

and its Manufacturing unit at

acting through its Company Secretary, (hereinafter called “the company”, which expression shall, unless the
context admits otherwise, include its representatives) of the one part

AND

partners, having its main
and branches at

M/s a partnership firm comprising Mr
Mr and Mr
business place at

and

(hereinafter called “the

firm” which expression shall unless the context admits otherwise, include the partners, their heirs, executors,
administrators, representatives and assigns of the other part).

204
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WHEREAS the company is manufacturing

AND WHEREAS the firm has its own marketing network and is selling goods of various branches and is desirous
of selling the goods of the company at a new sales outlet recently taken on rent by it for the purpose and has
communicated the same to the company;

AND WHEREAS the company, after having considered the proposal of the firm, has agreed to appoint the firm
as its dealer on the terms and conditions as contained in this agreement.

NOW THIS AGREEMENT WITNESSETH AS UNDER:

1. That the company hereby appoints the firm as its dealer to sell its products, more specifically defined
in the Schedule to this agreement, in the areas also clearly defined in the said Schedule.

2. Theagreementshall remain in force for one year commencing from
and shall be renewable for similar periods on the agreed terms and conditions.

3.  The firm shall keep a minimum stock of pieces each of
the company’s products to meet the demand of the ultimate users/consumers, which quantity shall be
reviewed every quarter in the light of the sales during the previous quarter and the market trends.

4. The company shall supply to the firm its products on fifteen days credit from the date of the invoice and
if payments are not made within the credit period shall charge interest at the rate of per
cent per annum from the sixteenth day of the invoice till payment.

5. The company shall supply to the firm sufficient quantities of publicity and advertisement material for
display at the firm’s sales outlet and for distribution in its area of operation.

6. The company shall bear 50% of the cost of maintaining the sales outlet of the firm including rent thereof
subject to a maximum of 5% of the invoice value of the firm of all the products of the company, which
amount shall be credited to the firm’s running account in the books of the company at the end of each
quarter.

7. The company and the firm shall settle their accounts every six months and the balance credit/debit
shall be squared by making payment by the party owing to the other.

8. The firm shall make all efforts to promote the sale of the company’s products and in the event of the
company forming an opinion on the basis of sale records that the firm is not properly performing its duty
as dealer, the company shall be at liberty to terminate this agreement by giving the firm one month’s
notice in writing and at the end of the notice period, this agreement shall stand terminated and the
parties shall settle their accounts within seven days of such termination.

9. The company agrees and undertake to supply to the firm its products as per the firm’s orders and in the
event of the company failing to supply the ordered goods within fifteen days of receipt of each purchase
order, the firm shall be entitled to terminate the agreement by giving the company one month’s notice in
writing and at the end of the notice period, this agreement shall stand terminated and the parties shall
settle their accounts within seven days of such termination.

10. The firm shall not sell any product of the company at a price higher than the one indicated by the
company from time to time.

1. The firm shall be at liberty to appoint sub-dealers, salesmen, commission agents or other sales
personnel on salary, commission or any other basis, so long as they function in accordance with the
provisions of this agreement and do not do anything which is detrimental to the interest of the company,
or the firm and the collective interest of both.

Note: Any additional terms and conditions of the appointment may be incorporated.
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IN WITNESS THEREOF the parties aforementioned have signed this agreement in the presence of the
witnesses:

SCHEDULE OF PRODUCTS
1. 3.

2. 4.

Witnesses:
(1) Name : for ABC Ltd.
Father's Name :

Address : ( )

Signature : Company Secretary

(2) Name : Mr

Father’'s Name : Mr

Address : Mr

Signature

Partners, M/s

Specimen of a Distributorship Agreement

This MEMORANDUM OF AGREEMENT entered on this day of 20 at

BETWEEN

, a company incorporated under the Companies Act, 2013
having its registered office at (hereinafter referred to
as ‘A, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and
include its successors and permitted assigns);

AND
M/s represented by its Sole Proprietor / duly Authorised
Managing Partner, Mr./ Ms. s/o/d/o/w/o Mr.
aged years, having a permanent address at

and presently residing at
having Trading Business (hereinafter called “DISTRIBUTOR”
which expression shall mean and include heirs, executors, administrators and legal representatives of the sole
proprietor) of the Other Part.

WHEREAS

1. ‘A is a wholly owned subsidiary of ‘A" Investments Ltd. and is engaged in the business of

2. ‘A appoints DISTRIBUTORS for sale of the products through Whole Sale outlets.

3. The party of the Other Part is a merchant/trader with familiarization, experience in business with sound
financial background.
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4. The other party had approached ‘A for the appointment as the DISTRIBUTOR to purchase and distribute
the products on a whole sale basis.

5. ‘A has agreed to appoint the party of the Other Part as the DISTRIBUTOR to buy and distribute certain
identified products on a whole sale basis on terms and conditions set out herein.

The DISTRIBUTOR is registered with the appropriate Sales Tax Authority at Local Sales Tax
Certificate No dated

NOW THIS AGREEMENT WITNESSSETH AS FOLLOWS:
1. Distributor

That ‘A" hereby appoints the party of the Other Part as the DISTRIBUTOR and the party of the Other
Part agrees to act as the DISTRIBUTOR of ‘A" and for the products or class of products of ‘A’ as set out
in the schedule hereunder (referred to as the Products/Goods) on the terms and conditions stipulated
hereunder. It is being understood between parties that ‘A’ retains the right to add to or remove specified
products from the products listed in the said schedule.

2. Basis of the Agreement

The relationship between the parties shall be that of seller and buyer and not that of principle and
agent and the transaction is on principle-to-principle basis not withstanding anything to the contrary
that may be contained in this agreement or any correspondence or letters between the parties hereto.
Accordingly, the DISTRIBUTOR shall at no point hold himself out as an agent of ‘A’ and ‘A’ shall not be
responsible for any act omission or commission on the part of the DISTRIBUTOR.

3. Right to appoint other distributor
‘A’ shall have the right:

(i) To appoint other DISTRIBUTORSs in respect of all or any of the Products in the town in which the
DISTRIBUTOR is situated and operated as ‘A may deem expedient and necessary.

(ii) To sell all or any of the Products to any other persons at any time in the said town to whom ‘A’
wishes to sell.

4. Order placement/acceptance

41 The DISTRIBUTOR shall place the order with ‘A" for supply of the products with remittance as
provided in clause 8 herein.

4.2 The quantity ordered for each individual line shall be in multiples of standard pack size of such
product which is considered reasonable.

4.3 Receipt by ‘A of remittance against an order shall neither imply acceptance of such order nor
shall it imply ‘A" has agreed to sell the Products at a price other than the price ruling on the date
of dispatch by ‘A.

4.4 All orders for the Products so placed by the DISTRIBUTOR with ‘A’ shall be subject to acceptance
by ‘A. If an order is accepted, ‘A may deliver the Products by such mode of transport, at such
times, in such convenient lots and quantities, as ‘A’ shall in its discretion decide. ‘A’ shall be entitled
at any time after acceptance of an order to cancel the same in whole or in part even though it
shall have been partly executed. For this purpose, each lot dispatched against an order shall be
deemed a separate contract and the failure of dispatch of one lot shall not vitiate or affect the
contract as to other lots. The order shall be deemed to have been accepted by ‘A’ on the date of
dispatch and only in respect of the goods actually dispatched.
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5. Terms/Condition

Sales by ‘A’ of the Products to the DISTRIBUTOR shall be subject to the conditions of this Agreement
and also subject to such other terms as may be specified on ‘A’s official order forms from time to time.

6. Sale price

6.1 The sale of products by ‘A’ to the DISTRIBUTOR shall be at the rates chargeable as per ‘A’s price
list on the date of dispatch.

6.2 Each lot dispatched against an order shall be invoiced at ‘A’s prices to DISTRIBUTOR at the prices
ruling on the date of dispatch which when so invoiced shall be binding on the DISTRIBUTOR
without any previous notice in that regard. ‘A’ shall be entitled to vary the prices of the products at
any time up to the date of dispatch.

7. Maximum retail price

‘A shall be entitled to suggest Maximum Retail Price (MRP) in respect of the resale or disposal by the
DISTRIBUTORs of the stock of the Products supplied to the DISTRIBUTOR in orders placed by the
DISTRIBUTOR. The DISTRIBUTOR shall not charge in excess of the MRP suggested by ‘A’ but he may at
his discretion charge prices lower than the suggested MRP.

8. Payment

81 The sale of the goods by ‘A’ shall be on payment by RTGS/Demand Draft/cheque against supplies
made as may be required by ‘A from time to time. The discretion of ‘A on choice of mode of
payment shall be final and binding upon the DISTRIBUTOR.

8.2 Such payment against dispatch shall always be of essence to the transaction, which ‘A may
accept to execute in whole or in part on receipt of the written or oral order of supply from the
DISTRIBUTOR.

8.3 For the sake of administrative convenience, the DISTRIBUTOR may of his own accord and at his
option keep with ‘A — duly signed, crossed ‘account payee only’ cheque drawn in the name of ‘A’
India Private Limited, with the direction to ‘A’ to fill up the amount of the bill/invoice of the goods
dispatched/received/and confirmed by the DISTRIBUTOR.

8.4 Thesignedcheques,untiland unless contramanded, shallbe deemedto constitute arepresentation
and assurance on the part of the DISTRIBUTOR, to ‘A’ that the DISTRIBUTOR has sufficient funds
with his banker to cover the amount of the cheque.

8.5 The DISTRIBUTOR shall keep with ‘A" a continuing security deposit of Rs.
(Rupees only) against which the
DISTRIBUTOR shall be paid interest @ 6.50% P.A. Such interest shall be paid to the DISTRIBUTOR
once in a year. The security amount is refundable at the time of termination of agreement by
either party.

9. Hold the goods in trust

If the DISTRIBUTOR pays the price of the goods by cheque, then the DISTRIBUTOR shall hold the goods
or the value thereof in Trust for the benefit of ‘A’ until the full amount of the cheque is realized.

10. Lien on goods

‘A’ shall have lien over the goods or the value thereof and /or any other goods/stocks and other materials
which are in possession with the DISTRIBUTOR till the receipt of payment by ‘A.
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11. Unpaid cheque

Each sale to the DISTRIBUTOR shall be treated as a cash sale and in case the said cheque is not
realized within their reasonable period or returned unpaid then the DISTRIBUTOR would replace the
said cheque by RTGS /Demand Draft payment only within seven days of intimation from ‘A’ to the
DISTRIBUTOR,; failing which ‘A’ shall initiate legal action and also terminate this agreement if deem
necessary by ‘A.

12. Dispatch

Goods will be dispatched by rail, road, and water, according to the availability and suitability of the
mode of transport at ‘A’s discretion. Dispatches by rails will be at railway risk. Dispatches by water
where goods are sold at C.I.F. will be insured by ‘A's W.P.A. including risk of theft, pilferage and non-
delivery

13. Delivery

Delivery under such contracts of sale by ‘A" shall be deemed to be sufficient if ‘A’ sends to the
DISTRIBUTOR railway receipt/ lorry receipt/ bill of lading / delivery order or other document entitling
the DISTRIBUTOR to obtain delivery of the products

14. Failure to take delivery

On the failure of the DISTRIBUTOR to take delivery within a reasonable period and pay for the goods
dispatched or delivered by ‘A" upon the terms and conditions of the contract of sale ‘A’ shall be entitled
to sell or dispose of the goods on the account and risk of the DISTRIBUTOR in all respects either by
public auction or by private bargain without notice to the DISTRIBUTOR.

15. Claim on quality

The DISTRIBUTOR shall not be entitled to make any claim for an allowance or otherwise in regard to the
quality of the goods on the date of dispatch unless notice in writing of the DISTRIBUTOR to make such
claim is given to ‘A’ within seven (7) days after the date the goods arrived at the destination. In default
of such notice the goods sold hereunder shall be deemed in all respects to be in accordance with the
contract.

16. Distributor service & support

The DISTRIBUTOR shall be primarily responsible for markets/territories covered by his operation in order
to provide prompt, equitable and effective distribution services to the customers

17. Business Promotion

In the terms of the present agreement the DISTRIBUTOR reiterates his commitment to work in promoting
‘A's business, brands, products and goodwill. In furtherance of the same the DISTRIBUTOR agrees to
support and assist ‘A’ in the brand/product promotion exercises undertaken from time to time, through
sales promotion exercises/schemes/ contests/ trade discounts/

18. Optimum level stocks

To ensure the availability of quality products at optimum levels in the market the parties agree that ‘A
may from time to time suggest norms for damaged stock disposal, stock controls, and stock rotation
which norms may be verified through a system of reporting as may be decided between the parties
from time to time.

19. Information and records

The DISTRIBUTOR will faithfully and correctly, in specified formats, maintain and furnish all such
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information and data as may be required by ‘A" from time to time in order to track sales, consumer
demands/preferences, ascertain overall market positions, sales performance of ‘A's products.

20. Statutory obligations

The DISTRIBUTOR shall discharge all statutory obligations cast upon him including those under indirect
taxation statutes and shall forthwith, upon request, furnish the returns/proof/declarations forms in
respect thereof to ‘A’ failing which, any consequential liability accruing to ‘A, ‘A’ shall be at liberty to
adjust appropriate and/or recover the amounts from the DISTRIBUTOR.

21. Secrecy / confidentiality

The DISTRIBUTOR undertakes that all information, arising out-off and in the course of this agreement,
pertaining to the sale of the products, including formal records, summaries and reports as mentioned
above, shall be treated as confidential information. The DISTRIBUTOR shall use its best endeavour to
ensure that the employees who have authorised access to such information shall keep it confidential
and in secrecy.

22. Duration of the Agreement and renewal
This Agreement shall be in force unless and until terminated as mentioned in para 23 below
23. Termination

This agreement may be terminated by either Party without assigning any reason by giving 30 days
written notice to the other party or in the event of a breach /violation of the any of the terms, conditions
and obligations OR by Mutual consent.

‘A’ can terminate this agreement on the happening of any one or more of the following events:

i. In case of individual or sole proprietary concern, on the death of the individual or sole Proprietor
or any change in the status or ownership or conversion to partnership firm or any other form of
trading.

ii. ii.In case of Partnership firm, a change in the constitution of the firm by death dissolution, taking in a
new partner or dispute among partners inter-se or otherwise changing the structure/management
of the DISTRIBUTOR business without notice to ‘A.

24. Trademark

a. The DISTRIBUTOR should not use the trade name, logo, trade mark, design, copyright belonging
to ‘A’ or of which ‘A’ is the proprietor/owner thereof in any way which might challenge or damage
the validity or use of trade name, trade mark, design, copyright wrongfully causing injury to ‘A’'s
business, reputation & goodwill.

b. The DISTRIBUTOR shall not use adopt/utilize any of ‘A’'s logo, trade mark, design, copyright as
a part of any trade name or its or any other corporate name on any other product or literature,
pamphlet or except as otherwise expressly the authorized in writing by ‘A’

25. Distributor

It is expressly agreed and understood between the parties that all the staff and personnel employed
by the DISTRIBUTOR are and all time be and remain as DISTRIBUTOR’s employees.

26. Distributor to return books

On the termination of this agreement the DISTRIBUTOR shall forthwith shall return to ‘A" all books,
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documents, papers, software packages, industrial property and other property of the property in
possession of the DISTRIBUTOR.

27. No waiver

Any indulgence shown by ‘A’ or failure on the part of ‘A’ to enforce at any time the provisions of this
Agreement shall in no way be construed to be waiver of such provisions or affect ‘A's right to enforce
such provision any time thereafter.

28. Jurisdiction

The DISTRIBUTOR agrees that the place for all goods sold or supplied to him by ‘A’ under this agreement

is (Place of Business) and that any suit to enforce the rights of either
party under or in respect of this agreement shall be instituted in and tried by a competent court only
in the City of (Place of Business) and in no other court. The DISTRIBUTOR

further expressly agrees to submit to the jurisdiction of such court.
29. Dispute resolution

All disputes between the parties, relating to or arising from this agreement shall in the first instance
resolve through mutual discussions by the parties. Any unresolved disputes shall be referred to a
mutually appointed Sole Arbitrator.

30. Commissions

In consideration of the services rendered by the Firm, ‘A will pay to the Firm Commission & other
charges as agreed from time to time.

31. Supersedes previous agreements

This agreement supersedes all previous communications, representations, assurances or agreement
either written or oral between the parties hereto or between “The DISTRIBUTOR” and any other Entity
to which A’ is a successor.

32. Agreement in duplicate

The agreement is executed in duplicate the original whereof will remain with ‘A’ and the duplicate will
remain with the DISTRIBUTOR.

33. Headings / captions

The Headings / Captions to the various sections/clauses are given to facilitate easy location and shall
not be referred for construction or interpretation thereof. IN WITNESS whereof the parties hereto have
hereunto duly executed these presents the day, month and year first above return.

Signed sealed and delivered by Signed sealed and delivered by the Distributor, M/s
‘A (through Authorised Representative) through its Sole Proprietor/ Managing Partner
Witness

1.

2.




PP-DP&A Drafting of Commercial Contracts

Specimen of a Franchise agreement

This agreement is made on this day of , 20 at
BETWEEN
M/s ABC Pvt Ltd through its Director Mr S/o Shri
having its registered office & Corporate office at

(Hereinafter called the party of the First part or the Company or the Seller).

AND

M/s. through its proprietor Mr. S/o Mr.
residing at . (Hereinafter called
the Party of the Second Part or the buyer).

Whereas the party of the First Part is manufacturing and marketing their readymade garments products
“ ” & their other brands.

Whereas the party of the Second Part has shown interest for opening a showroom of the party of the First Part
which has agreed to appoint the party of the Second Part as its Authorised Buyer.

NOW THIS AGREEMENT WITNESSSETH AS FOLLOWS:

1. That the Party of the First Part hereby appoints M/s the Party of
the Second Part as their Operational Brand Franchisee/Consignment Agent and allows it to retail all
“ ” & their other brands Products through its showroom which will be

opened at

2. The party of the Second Part will not sell the product of any other brands in the Show Room.

3. That the agreement shall come into effect from and the Party of the First
Part shall dispatch and deliver the goods to the party of the Second Part on sale/purchase basis.
The freight of goods sent on consignment shall be borne by the party of the First Part i.e. the goods /
products shall be supplied to the party of the Second Part on F.O.R basis by Road Transport only; air
freight shall by payable by the party of the Second Part minus subsidy of Road Transport charges.

4. That the party of the Second Part shall be allowed a net Sales Margin of 10% on Selling Price (Net
realization) upto a sales target of Rs. 50 lacs (Rupees Fifty Lacs) annually. If the Annual Net Sales
Amount exceeds Rs. 50 lacs (Rupees Fifty Lacs) but is less than Rs. 50 lacs (Rupees Fifty Lacs) then the
Party of the First Part shall award the Second Part an incentive of 2% (one percent) on entire amount.
If the Annual Net Sales Amount exceeds Rs. 50 lacs (Rupees Fifty Lacs) but is less than Rs. 80 Lacs
(Rupees Eighty Lacs) then the Party of the First Part shall award the Second Part an incentive of 1% (one
percent) on the entire amount. For any amount of Annual Net Sales that exceeds Rs. 80 (Rupees Eighty
Lacs) an additional 1% (one percent) of the entire amount will be paid as incentive by the party of the
First Part.

5. Calculation for basic Sales Margin will be done monthly. Incentives on the Annual Net Sales, if it
exceeds Rs. 50 Lacs (Rupees Fifty Lacs) will be determined at the end of the year.

(a) That the party of the Second Part shall deposit total Net Realization Value (i.e. gross sales
including GST/VAT) payment with the party of the First Part in respect of the goods sold on daily
basis. This procedure has to be strictly followed. Any delay in depositing the payment for more
than 3 working days will attract interest @ 24% p.a. & if the payment is delayed more than 7 days
the party of the Second Part will be treated as defaulter.
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(b) Itis mandatory to send monthly sales and bank deposits showing balance “NIL” on the end of
the month before 5th of the next month by the Party of the Second Part as per performa attached
herewith by the Party of the First Part.

In case of non-deposit/payment of the daily sales proceeds into the bank account of the party of the
First Part, the First Party holds the right to withhold the Sales Margin cheque due towards the Second
Party until that time when the Second Party releases the payment of all due amount till the latest date.

6. The store has minimum covered area of 500 Sq. ft.

7.  Thatthe party of the Second Part shall arrange the furnished premises as per design and maps provided
by the Party of the First Part at their own expenses for the purpose of Brand Retail Showroom of the
product under the brand names of “ ” & their other brands only.

8. Operating and staffing expenses

a) The party of the Second Part alone shall be responsible for and shall bear all recurring charges
and expenses, whatsoever, incurred or to be incurred in carrying on their business without
prejudice to the generality of the foregoing, the Second Party shall pay:

® All rates and taxes and other outgoing payable to the local authorities in respect of their
office and storage premises.

® All wages and salaries of the employees/employed in the showroom, all day-to-day
expenses, courier, maintenance & running expenses and miscellaneous expenses for
operating the showroom.

® All charges in connection with the up-gradation of the computer hardware and peripherals
such as printers, scanners, modem, etc.

® Allrent and related ancillary expenses of the office or storage premises.

(b) The Second Part shall at its own expense and cost employ / engage as many suitable personnel
as the first part may consider necessary (i.e. one sales person per 300 sq.ft of shop areaq) for
maintaining the premises, for displaying the stock and for carrying out other functions in order to
provide efficient services to the customers.

The First Party shall (if it feels necessary) assist the Second Party in the selection, recruitment and
training of such personnel. The second party shall bear all salaries, expenses and contributions
including statutory contributions in respect of such personnel and it is agreed that they shall at no
point of time be or construed to be the employees of the Company (party of the First Part).

() The Second Party shall use only such software stationery, letterheads, name board and other
items as have been either supplied by the Company or approved for use by the Company in
writing.

(d) The Second Party shall not atanytime release advertisements in newspapers or other publications,
brochures, pamphlets, direct mail, etc or undertake any other form of sales promotion in the name
of or on behalf of the Company except in the form and manner approved by the Company in
writing.

9. That their shall be some sales through credit card for which the First Party shall bear the commission
which is as actual as charged by the Card Agency. The First Party shall pay this amount of commission
to the concerned bank on monthly basis.
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10. Stocks to be adequately insured for all risk (earthquake, fire, riots) with the policy stating the beneficiary
being the first part in event of any claim. The cost of all such insurance will be borne by First Party. In
the unfortunate event that any damage shall be incurred by the Party of the Second Part due to such
force majeure the liability of the total extent of the damage done is the sole responsibility of the Party of
the Second Part and in the event that a settlement claim shall be received from the Insurance company
by the Party of the First Part, such amount shall be credited to the Second Part’s account.

1. Thatthe Second Party shall deposit the local GST/VAT amount as per Jammu & Kashmir State GST/VAT
Rules & maintain all the records of the same. The First Party will reimburse this GST/VAT amount to the
Second Party. The Party of the Second Part will be responsible to pay GST (Goods and Service Tax )
on their GST no. against E-Way Bill . The party of the First Part hold the right to keep in abeyance such
amount equivalent to 4% of the Value of the Goods sent for which the Part of the Second Part fails to
provide the Party of the First Part the necessary ‘Any’ Forms.

12.  That the working will be on simple sale purchase basis and credit notes will be issued in case of any
goods return on the basis of debit note raised by the party of the Second Part and sent with the return
documents as per the performa being given by the company.

13.  The First party will be liable to reimburse only GST/Vat calculated as per law prevailed at that time. All
other taxes including Service Tax (if applicable), etc. will be paid by the Second Party. The Party of the
Second Part is liable to bear Y2 or 50% of the GST (Goods and Service Tax) paid by the First Party for
selling the goods to the Second Party. If due to unawareness or negligence on the part of the Second
Party any liability arises or becomes due, the First Party will not be responsible for that in any manner.

14. Ownership and custody of goods

® |tis specifically understood and agreed by and between the parties that at all times the Company
shall be the sole and exclusive owner of the Products supplied by the First Party to the Second
Party under this agreement and/or in the possession of the Second Party or in transit. Nothing
herein contained shall be deemed or intended to create any proprietary rights on the Products
in favour of the Second Party. The products shall always belong to and remain in the judicial
custody of the First Party.

® The Second Party shall not have or claim any right, title, interest, claim or demand in the products
entrusted to them and they shall not have any lien or any other claim whatsoever in or upon the
Products.

® The Second Party shall not purport to hypothecate, create any right whatsoever in respect of the
products entrusted to them under this Agreement.

® The Second Party shall not pledge, loan, gift or in any other manner deal with or dispose of or
destroy the products or do any act, deed or thing whereby any right, title or interest of the First
Party in the products entrusted to the Second Party are in any manner adversely affected.

® The Second Party shall ensure proper and safe custody of the stock of the First Party.

® The First Party shall be entitled to conduct physical stock verification of the stocks and/or the books
of accounts maintained by the Second Party either by its own employees or by the auditors or
through any other person authorized by the Co., periodically or at any time as may be convenient
during a working day. In the event of there being any difference between the physical stock and
the stock as per the books of the First Party, then the value of such stocks at the M.R.P. less Sales
Margin shall be compensated to the First party in addition to the interest of 2% per month for the
period between the last reconciliation/business commencement date till the day such shortage
was found. Such amount shall be deposited in the Bank immediately, failing which the amount
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involved along with the interest shall be recovered from the Sales Margin payable to the Second
Party by the First Party.

15. (a) That the second party shall be responsible for any shortage or loss due to the pilferage or damage
to the goods. However, the second part shall not be held for the damages / loss that may be incurred
due to reasons beyond their control i.e. fire, riots, natural calamities like flood, earthquake , etc.
which would be covered by Insurance Company and claims payable to the first party. In the case
of theft, burglary and robbery the total value of the goods stolen is the responsibility of the party of
the Second Part.

(b) That in the event of any loss / damages arising due to fire, earthquake ,riots or any other force
majeure conditions may be, the party of the First part shall not be liable any damages to the building
and no Sales Margin will be paid to the Party of the Second Part for the period till the building
becomes usable for the purpose of business of the Party of the First Part.

16. That The party of the Second Part will give refundable interest free security deposit of Rs.7,00,000
(Rs. Seven Lacs Only) which will be refunded only when the agreement is terminated by the party of
the First Part provided NO dues are outstanding by the Second Party (Daily Sales Amount, Furniture
purchase, etc.)

17.  That the party of the Second Part agrees and undertakes to keep four without dated cheques of
Rs.250000/- each aggregating to Rs.10 lacs as security with the party of the First Part during the tenure
of this agreement. The party of the First part shall be entitled to cash the said cheques in case of default
in payment of its liabilities by the party of the Second Part in accordance with the Law.

18. That party of the Second part shall be responsible for all the insurance of furniture, fixture, interior, air
conditioner, cash-in-hand at the shop, office equipment etc. of the shop. However, the cost of all such
insurance shall be borne by the second party. The copy of such policy shall be provided to the party of
the First Part.

19. That the party of the Second Part shall maintain proper records which includes books of accounts and
stock showing the sales made and the stock lying with them in respect of the goods dispatched under
this agreement and shall send every month a sales & stock statement to the party of the First Part
along with Trial Balance up to 7th of next month. In order to clear the non-saleable stocks lying with the
party of the Second Part / showroom the party of the First Part can ask the party of the Second Part for
organizing the clearance sale.

20. That in the case of this agreement being terminated the party of the First Part shall buy back all the
non-saleable stock from the Second Party at the price charged by the First Party in the invoice. In case
the Second Party terminates the agreement within 3 years the party of the First Part in not liable to buy
back the stock lying at their shop.

21.  That this agreement is valid for the period of 3 years from March 1st 2020. The party of the Second Part
will be locked in for a period of 3 years. If the party of the Second Part terminates the agreement before
the expiry of 3 year then it will have to bear the cost of In-store branding, Glow Signboard, Software
Wizapp cost, 50% Advertising costs in newspapers & cable TV and other media used for the benefit
the franchisee’s sale as well as full transportation costs to and from franchisee’s store location and
reshelving fee of 10% of goods sent back.

If the party of the Second Part fails to send the party of the First Part daily sales data and the Cash
deposits for a period of more than one (1) month then the party of the First Part retains the right to
terminate the agreement and confiscate the interest free security deposit given by the party of the
Second Part. On termination of this agreement by the party of the First Part, the party of the Second Part
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shall hand over all the stocks lying with them to the party of the First Part immediately and all accounts
shall have to be cleared with the party of the First Part in respect of the goods sold and shortages or
loss if any.

22. That the party of the First Part shall maintain a total stock quantity of 2000 pieces of garments and
accessories at all times. Stock quantity at this location shall be voluntarily increased by the First Party
according to the monthly average pieces sales ratio.

23. That the party of the First Part will supply the stationery / packing material to the party of the Second
Part from time to time, free of cost, to promote the sales and facilitate the customers.

24. That all the expenses at any stage in all conditions and circumstances of advertisements like Banners,
hand bills, through radios / A.LR., Cables, TV, Posters, Hoarding, Newspapers, Newsprint, Magazines
etc. shall be borne and arrange by the party of the First Part to promote the sales of the product of the
Company, albeit not exceeding 3% of the Net Sales till the time such expenses are met.

25. That party of the Second Part can’t sell products at a price higher than maximum retail price quoted on
the products. However, discounts/clearance sales will be allowed to customers from time to time with
instructions/policies of the party of the First Part.

26. That the party of the Second Part will make no sales to dealers/whole sellers.

27. In the event of the failure of the party of the Second part to comply with the above provisions or to
provide proper services to the customers, the Party of the First Part shall be entitled to terminate the
agreement without any prior notice and giving sufficient evidence to prove the failure of the Party of the
Second Part.

28. The party of the Second Part shall open the “ ” Brand Show Room in all 7 days of
the week and, if required the party of the Second Part shall take prior approval for opening the shop
from the concerned authorities.

29. Thatany violation in the above terms and conditions shall give the right of termination of this agreement
to the party of the First part. On termination of this agreement, the party of the Second part shall hand
over all the stocks with them to the Party of the First part immediately and full accounts in respect of
the goods sold and shortages or loss if any.

30. Anydispute arising from or in connection with this Agreement shall be settled by amicable efforts from
the parties to the dispute or / otherwise it may be referred to arbitration. In case of arbitration, it shall be
referred to Mr. A who is a pre-approved arbitrator by both the parties and the proceedings of such an
arbitration will only be held in Delhi. Such an Arbitration proceeding will adhere to the Arbitration and
Conciliation Act, 1996. The competent court in Delhi alone shall hereby have jurisdiction in respect of
all matters arisen out of this Agreement or Arbitration.

31. This agreement is done with the aide and help of Mr. D who takes full responsibility of stock shortages
and reconciliation, meeting sales targets and Retail Costs, daily data transfer, supply of any Forms,
collection and deposition of daily Sales proceeds in ABC PVT LTD.’s bank account.

32. There are two identical copies of the same agreement printed on Indian Non-Judicial Stamp paper nos.
and In the event that either of them differs then the final agreement copies that both
parties will have to adhere to will be Stamp paper no.

33. Al disputes arising under or out of this Agreement or in any way connected with this Agreement shall
be subject to the jurisdiction of the courts of
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IN WITNESS WHEREOF, the parties have this day of , 20 caused their
respective seals to be affixed on this Agreement.

For FRENCHISER ABC PVT LTD For
(Authorised Signatory) (Authorised Signatory)
IN PRESENCE OF

Witness 1

Witness 2

OUTSOURCING AGREEMENTS

Outsourcing is the contracting out of a company’s activities to specialists. It differs from contracting in that
outsourcing is a strategic management tool that involves the restructuring of an organization around what it
does best - its core competencies.

Two common types of outsourcing are Information Technology (IT) outsourcing and Business Process Outsourcing
(BPO). BPO includes outsourcing related to accounting, human resources, benefits, payroll, and finance functions
and activities. Knowledge Process outsourcing (KPO) includes outsourcing related to legal, paralegal, and other
highly skilled activities. A good outsourcing agreement is one which provides a comprehensive road map of the
duties and obligations of both the parties - outsourcer and service provider. It minimizes complications when a
dispute arises. However, many a times people neglect to pay attention while drafting an outsourcing agreement.
Before finalizing an outsourcing agreement, the terms should be thoroughly discussed and negotiated to avoid
any misunderstanding at a later stage. It is advisable to consult a professional before finalizing any outsourcing
agreement.

Before signing an outsourcing agreement, the following factors must be properly addressed:
® Duties and obligations of Outsourcer
® Duties and obligations of service receiver
® Security and confidentiality
® |egal compliance
® Fees and payment terms
® Proprietary rights
® Auditing rights
® Applicable law to outsourcing agreement
® Term of the Agreement
® FEvents of Defaults and Addressing
® Dispute Resolution Mechanism
® Time limits
® Location of Arbitration
® Number of Arbitrators
® Interim measures/Provisional Remedies

® Privacy Agreement
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® Non-compete Agreement

® Confidentiality Agreement

® Rules Applicable

® Appeal & Enforcement

® Be aware of local peculiarities

® Survival terms after the termination of the outsourcing agreement.

Every outsourcing agreement should be modified as applicable under different circumstances. [Source: www.
madaan.com)

A Specimen of Outsourcing Agreement for Converting Hard Copies of a Book in a Compact Disc (CD)

This Agreement for the conversion of the book titled “Intellectual Property Protection in India” is executed on
day of , 20 at

BY AND BETWEEN

The Silvername Law Publishing Co. Pvt. Ltd. having their Office at represented
by Mr Manager, Silvername Law Publishing Co. Pvt. Ltd. (hereinafter referred to as ‘the
SLP Pvt. Ltd.)

AND

M/s Redwell Web Services Pvt. Ltd, a Company registered under the Companies Act having their office at
and represented by Mr Director, M/s Redwell Web
Services Pvi. Ltd, (hereinafter referred to as the M/s Redwell Pvt. Ltd.)

WHEREAS the SLP Pvt. Ltd. has published the book Intellectual Property Protection in India it has decided
to convert the hard copies of above mentioned book into a soft copy version by getting the book digitized
and thereafter put the contents of the book in a CD (Compact Disc) along with a Search Engine. The SLP Pvt.
Ltd. floated a tender for this book vide tender document with closing date and after
evaluating the bids of various parties, the SLP Pvt. Ltd. has decided to award the project to M/s Redwell Pvt. Ltd.
on the following terms and conditions:

(1)  M/sRedwell Pvt. Ltd. would perform the job of digitisation (of the relevant portions marked for digitization)
of the book including Data punching / Scanning, OCR Validation, Proof-reading (at an accuracy level of
99.9%), Tagging according to search parameters, Linking, Indexing etc.

(2) M/s Redwell Pvt. Ltd. would be developing a search engine as per the SLP’s requirement. The search
engine would be licensed to the SLP Pvt.Ltd. for its perpetual use. The SLP Pvt. Ltd. would further be free
to use this Search Engine for any purpose and would not be liable to pay to M/s Redwell Pvt. Ltd. any
additional amount for such usage.

(3) The copyright of the contents of the CD, marketing rights and all other rights pertaining to the said CD
would solely vest with the SLP Pvt. Ltd.

(4) M/s Redwell Pvt. Ltd. undertakes to complete the assignment within a period of 100 days from the date
of execution of this agreement.

(5) After the completion of the job M/s Redwell Pvt. Ltd. would give sufficient training including technical
aspects (relating to the features of the search engine developed by the M/s Redwell Pvt. Ltd. to the
people deputed by the SLP Pvt. Ltd. to facilitate to use the search engine independently. The training
must be up to the satisfaction of the SLP Pvt. Ltd. in all aspects.
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(6) M/s Redwell Pvt. Ltd. would hand over the digitized contents of the book to the SLP Pvt. Ltd. after the
completion of the job.

(7) The total project cost to be paid to M/s Redwell Pvt. Ltd. would be as follows.

(a) CostofdevelopingtheSearchEngine—Rs (Rupees

only)
(b) Digitization cost for each page (in hard copy) — Rs per page
(c) Conversion cost for each page (in soft copy) — Rs per page

(d) Total cost of each CD including the manual, jewel case, packing, printing and security features —
Rs per CD

It is to be noted that the original CD lot would be of 750 CDs only.

For the purpose of page count, 50% or more coverage would be treated as one full page and less than
50% would be ignored and would not be taken in counting.

(8) M/s Redwell Pvt. Ltd. would not be paid any advance money for undertaking the job. M/s Redwell Web
Services Pvt. Ltd. would however be paid 25% of the total project cost after the stage of completion of
the Master CD and subject to the satisfaction of the SLP Pvt. Ltd.

(9) M/s Redwell Pvt. Ltd. agrees to keep the hard copies of the book given for digitization in good shape.
M/s Redwell Pvt. Ltd. has however been allowed to mark the relevant portions required for search
taggings with special marks.

(10) For updating the CD, the SLP Pvt. Ltd. reserves the right to either conduct the updation in part on its own
or the SLP Pvt. Ltd. may assign this job to M/s Redwell Pvt. Ltd. or any other agency. If the SLP Pvt. Ltd.
decides to assign this job to M/s Redwell Pvt. Ltd., the cost would be as follows:

(a) Content assimilation, Software upgradation and Annual Maintenance charges — Rs.
per annum
(b) Conversion cost of each page (in soft copy ) — Rs per page

(c) Total cost of each CD including the manual, jewel case, packing, printing and security features —
Rs per CD (subject to a minimum lot of 1000 CDs)

(1) Both the parties i.e. The SLP Pvt. Ltd. and M/s Redwell Pvt. Ltd., agree to abide by all remaining terms
and conditions of the original tender document floated by the SLP Pvt. Ltd. for the said job.

(12)  Any notice or request or communication given or required to be given under this contract shall be given
to:

In case of M/s Redwell to:

Mr. Director, M/s Redwell Web Services Pvt. Ltd. (Give Address)

In case of SLP Pvt. Ltd. to:

Mr , Manager, Silvername Law Publishing Co. Pvt. Ltd. (Give
Address)

(13) M/S Redwell PRIVATE LIMITED HEREBY FURTHER COVENANTS AND AGREES to indemnify and keep
at all times indemnified the SLP Pvt. Ltd. against any loss or damage that the SLP may sustain as
a result of the failure or neglect of M/s Redwell to faithfully carry out its obligations under this
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(15)

(16)

agreement and further to pay for all losses, damages, costs, charges and expenses which the SLP
Pvt. Ltd. may reasonably incur or suffer and to indemnify and keep indemnified the SLP Pvt. Ltd. in
all respects.

This Agreement can be terminated by the SLP Pvt. Ltd. by giving three month’s notice in writing in the
event of failure of M/s Redwell Pvt. Ltd. for adhering to time schedules / unsatisfactory execution of the
conversion of the book or quality of output or requisite training not given to the people deputed by the
SLP Pvt. Ltd or for any other reasonable cause and under such notice period, the performance of the
project shall continue in operation by both the parties.

FORCE MAJEURE : If at any time during the continuance of this contract, the performance in whole
or in part by either party or any obligation under this contract is prevented or delayed by reason
of any war, hostility, acts of the public enemy, civil commotion, sabotage, fires, floods, explosions,
epidemics, quarantine restrictions, strikes, lockouts, power failure or acts of God (herein after
referred to as events) provided notice of the happenings of any such event is given by either party
to the other within 21 days from the date of occurrence thereof, neither party shall by reason of
such events, be entitled to terminate this contract nor shall either party have any claim for damages
against the other in respect of such nonperformance or delay in performance, and deliveries under
the contract shall be resumed as soon as practicable after such event has come to an end or
ceased to exist, provided further that if the performance in whole or part of any obligation under
this contract is prevented or delayed by reasons of any such event for a period exceeding 180
days, both parties shall consult each other regarding the termination of the contract on agreed
equitable terms or otherwise devise future course of action.

All disputes, claims and demands arising under or pursuant to or concerning this contract shall be
referred to the sole Arbitrator to be appointed by the Chief Manager, SLP Pvt. Ltd. The award of the sole
Arbitrator shall be final and binding on both the parties. The arbitration proceedings shall be held under
the provisions of the Arbitration and Conciliation Act, 1996 as amended till date. The place of arbitration
shall be

The Courts at (Mention the name of the place) alone shall have jurisdiction to
adjudicate any dispute arising between the parties under this agreement.

Notwithstanding anything contained in this agreement, the parties agree that any terms of this agreement
may be varied by way of supplementary deed/agreement. Such supplementary agreement/deed shall
be effective only if it is in writing and signed by duly authorised representatives of both the parties.

IN WITNESS WHEREOF the parties hereto have set their respective hands to the agreement on the day, month
and the year mentioned herein above.

Signed and Delivered Buy:

On behalf of M/s Redwell Web Services Pvt. Ltd. On behalf of SLP Pvt. Ltd.
Name: Name:
Designation: Designation:
Place: Place:

In the presence of withesses:

1.
2.

220
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NON-DISCLOSURE AGREEMENT

A non-disclosure agreement (NDA) which is sometimes also referred to as a “Confidentiality Agreement” is a
legally binding contract that establishes a confidential relationship. The party or parties signing the agreement
agree that confidential/sensitive information they may obtain will not be made available to any others. An NDA
may also be referred to as a confidentiality agreement. The NDA serves a purpose in a variety of situations e.g.
NDAs are generally required when two companies enter into discussions about doing business together but
want to protect their own interests and the details of any potential deal. In this case, the language of the NDA
forbids all involved from releasing information regarding any business processes or plans of the other party or
parties. The key elements of Non-Disclosure Agreements:

® |dentification of the parties
® Definition of what is deemed to be confidential
® The scope of the confidentiality obligation by the receiving party
® The exclusions from confidential treatment
® The term of the agreement.
Specimen of Non-disclosure Agreement

THIS NON-DISCLOSURE AGREEMENT (Agreement) IS MADE AND ENTERED ON THIS THE DAY OF
, 20

BY AND BETWEEN

(] a company incorporated under the Companies
Act, 2013 with CIN and having its registered office at
(hereinafter referred to as “Company”,)
AND
(2) a company incorporated under the Companies Act,
2013 with CIN and having its registered office at

(hereinafter referred to as “Corporation”)

(COMPANY and CORPORATION shall hereinafter be referred to as such or collectively as “Parties” and
individually as “Party”.)

WHEREAS both the Parties herein wish to pursue discussions and negotiate with each other for the purpose
of entering into a potential business arrangement in relation to (“Proposed
Transaction”);

AND WHEREAS the Parties contemplate that with respect to the Proposed Transaction, both the Parties may
exchange certain information, material and documents relating to each other’s business, assets, financial
condition, operations, plans and/or prospects of their businesses (hereinafter referred to as “Confidential
Information”, more fully detailed in clause 1herein below) that each Party regards as proprietary and confidential;
and

AND WHEREAS, each Party wishes to review such Confidential Information of the other for the sole purpose of
determining their mutual interest in engaging in the Proposed Transaction.

IN CONNECTION WITH THE ABOVE, THE PARTIES HEREBY AGREE AS FOLLOWS:

1. “Confidential and or proprietary Information” shall mean and include any information disclosed by one
Party (Disclosing Party) to the other (Receiving Party) either directly or indirectly, in writing, orally, by
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inspection of tangible objects (including, without limitation, documents, prototypes, samples, media,
documentation, discs and code). Confidential information shall include, without limitation, any materials,
trade secrets, network information, configurations, trademarks, brand name, know-how, business and
marketing plans, financial and operational information, and all other non-public information, material or
data relating to the current and/ or future business and operations of the Disclosing Party and analysis,
compilations, studies, summaries, extracts or other documentation prepared by the Disclosing Party.
Confidential Information may also include information disclosed to the Receiving Party by third parties
on behalf of the Disclosing Party.

2. The Receiving Party shall refrain from disclosing, reproducing, summarising and/or distributing
Confidential Information and confidential materials of the Disclosing Party except in connection with
the Proposed Transaction.

3. The Parties shall protect the confidentiality of each other’s Confidential Information in the same manner
as they protect the confidentiality of their own proprietary and confidential information of similar
nature. Each Party, while acknowledging the confidential and proprietary nature of the Confidential
Information agrees to take all reasonable measures at its own expense to restrain its representatives
from prohibited or unauthorised disclosure or use of the Confidential Information.

4. Confidential Information shall at all times remain the property of the Disclosing Party and may not be
copied or reproduced by the Receiving Party without the Disclosing Party’s prior written consent.

5.  Within seven (7) days of a written request by the Disclosing Party, the Receiving Party shall return/
destroy (as may be requested in writing by the Disclosing Party or upon expiry and or earlier termination)
all originals, copies, reproductions and summaries of Confidential Information provided to the Receiving
Party as Confidential Information. The Receiving Party shall certify to the Disclosing Party in writing that
it has satisfied its obligations under this paragraph.

6. The Receiving Party may disclose the Confidential Information only to the Receiving Party’s employees
and consultants on a need-to-know basis. The Receiving Party shall have executed or shall execute
appropriate written agreements with third parties, in a form and manner sufficient to enable the
Receiving Party to enforce all the provisions of this Agreement.

7. Confidential Information, however, shall not include any information which the Receiving Party can
show:

i) is in or comes into the public domain otherwise than through a breach of this Agreement or the
fault of the Receiving Party; or

ii) was already in its possession free of any such restriction prior to receipt from the Disclosing Party;
or

iii) was independently developed by the Receiving Party without making use of the Confidential
Information; or

iv) has been approved for release or use (in either case without restriction) by written authorisation
of the Disclosing Party.

8. In the event either Party receives a summons or other validly issued administrative or judicial process
requiring the disclosure of Confidential Information of the other Party, the Receiving Party shall
promptly notify the Disclosing Party. The Receiving Party may disclose Confidential Information to the
extent such disclosure is required by law, rule, regulation or legal process; provided however, that,
to the extent practicable, the Receiving Party shall give prompt written notice of any such request for
such information to the Disclosing Party, and agrees to co-operate with the Disclosing Party, at the
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Disclosing Party’s expense, to the extent permissible and practicable, to challenge the request or limit
the scope there of, as the Disclosing Party may reasonably deem appropriate.

9. Neither Party shall use the other’s name, trademarks, proprietary words or symbols or disclose under
this Agreement in any publication, press release, marketing material, or otherwise without the prior
written approval of the other.

10. Each Party agrees that the conditions in this Agreement and the Confidential Information disclosed
pursuant to this Agreement are of a special, unique, and extraordinary character and that an impending
or existing violation of any provision of this Agreement would cause the other Party irreparable injury
for which it would have no adequate remedy at law and further agrees that the other Party shall be
entitled to obtain immediately injunctive relief prohibiting such violation, in addition to any other rights
and remedies available to it at law or in equity.

1. The Receiving Party shall indemnify the Disclosing Party for all costs, expenses or damages that
Disclosing Party incurs as a result of any violation of any provisions of this Agreement. This obligation
shallinclude court, litigation expenses, and actual, reasonable attorney’s fees. The Parties acknowledge
that as damages may not be a sufficient remedy for any breach under this Agreement, the non-breaching
party is entitled to seek specific performance or injunctive relief (as appropriate) as a remedy for any
breach or threatened breach, in addition to any other remedies at law or in equity.

12.  Neither Party shall be liable for any special, consequential, incidental or exemplary damages or loss
(or any lost profits, savings or business opportunity) regardless of whether a Party was advised of the
possibility of the damage or loss asserted.

13. Boththe Parties agree that by virtue of the Parties entering into this Agreement neither Party is obligated
to disclose all or any of the Confidential Information to the other as stated in this Agreement. The Parties
reserve the right to disclose only such information at its discretion and which it thinks, is necessary to
disclose in relation to the Proposed Transaction.

14. Boththe Parties agree that this Agreement will be effective from the date of execution of this Agreement
by both Parties and shall continue to be effective till the Proposed Transaction is terminated by either
Party by giving a thirty (30)days notice, in case either Party foresees that the Proposed Transaction
would not be achieved.

Notwithstanding anything contained herein, the provisions of this Agreement shall survive and continue
after expiration or termination of this Agreement for a further period of five year(s) from the date of
expiration.

It being further clarified that notwithstanding anything contained herein, in case a binding agreement is
executed between the Parties in furtherance of the Proposed Transaction, the terms and conditions of
this Agreement shall become effective and form a part of that binding agreement and be co-terminus
with such binding agreement and shall be in effect till the term of such binding agreement and shall
after its expiry and or early termination shall continue to be in force in the following manner:

i years after the termination of the binding agreement

ii. years after the expiry of the binding agreement

(whichever is earlier).
15. Each Party warrants that it has the authority to enter into this Agreement.

16. If any provision of this agreement is held to be invalid or unenforceable to any extent, the remainder
of this Agreement shall not be affected and each provision hereof shall be valid and enforceable to
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the fullest extent permitted by law. Any invalid or unenforceable provision of this Agreement shall be
replaced with a provision that is valid and enforceable and most nearly reflects the original intent of the
unenforceable provision.

17.  This Agreement may be executed in two counterparts, each of which will be deemed to be an original,
and all of which, when taken together, shall be deemed to constitute one and the same agreement.

18. The relationship between both the Parties to this Agreement shall be on a principal-to-principal basis
and nothing in this agreement shall be deemed to have created a relationship of an agent or partner
between the Parties and none of the employees of COMPANY shall be considered as employees of
PARTY 1.

19. ThisAgreementshallbe governedbythelaws ofIndia.Both partiesirrevocably submittothe exclusive
jurisdiction of the Courts in Bangalore, for any action or proceeding regarding this Agreement. Any
dispute or claim arising out of or in connection herewith, or the breach, termination or invalidity
thereof, shall be settled by arbitration in accordance with the provisions of Procedure of the Indian
Arbitration & Conciliation Act, 1996, including any amendments thereof. The arbitration tribunal
shall be composed of a sole arbitrator, and such arbitrator shall be appointed mutually by the
Parties. The place of arbitration shall be Bangalore, India and the arbitration proceedings shall
take place in the English language.

20. Additional oral agreements do not exist. All modifications and amendments to this Agreement must be
made in writing.

21. The Agreement and/or any rights arising from it cannot be assigned or otherwise transferred either
wholly or in part, without the written consent of the other Party.

IN WITNESS WHEREOF, THE PARTIES HERETO HAVE EXECUTED THIS CONFIDENTIALITY AGREEMENT IN
DUPLICATE BY AFFIXING THE SIGNATURE OF THE AUTHORISED REPRESENTATIVES AS OF THE DATE
HEREIN ABOVE MENTIONED.

Disclosing Party Receiving Party
Signature 1 Signature 1
Name Name
Designations Designations
Place Place

Date Date

WITNESS

ELECTRONIC CONTRACTS (E-CONTRACTS)

Due to the immoderate advancement of technology E-Commerce has become a part of human daily life.
E-Commerce is the selling and purchasing of goods and services using technology. E-Contracts are basically
the contracts analyzed with E-Commerce and other transactions taking place in the digital environment.

E-contract (contract that is not paper based but rather in electronic form) is any kind of contract formed in the
course of e-commerce by the interaction of two or more individuals using electronic means, such as e-mail,
the interaction of an individual with an electronic agent, such as a computer program, or the interaction of at
least two electronic agents that are programmed to recognize the existence of a contract. Traditional contract
principles and remedies also apply to e-contracts. This is also known as electronic contract.
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Electronic contracts are born out of the need for speed, convenience and efficiency. For example, a contract
that an Indian exporter and an American importer wish to enter into. One option would be that one party first
draws up two copies of the contract, signs them and couriers them to the other, who in turn signs both copies
and couriers one copy back. The other option is that the two parties meet somewhere and sign the contract. In
the electronic age, the whole transaction can be completed in seconds, with both parties simply affixing their
digital signatures to an electronic copy of the contract. There is no need for delayed couriers and additional
travelling costs in such a scenario.

There was initially an apprehension amongst the legislatures to recognize this modern technology, but now
many countries have enacted laws to recognize electronic contracts. In India, Information Technology Act, 2000
governs the law relating to e-contracts substantially. The Act provides for the Attribution, Acknowledgement,
Dispatch of Electronic Records, Secure Electronic Records and Secure Digital Signatures which are related to
the E-Contracts [Sections: 4, 11, 12, 13, 15].

The contracts formed through electronic media are treated as the general contracts and their formation and
acceptance are governed as per the Indian Contract Act, 1872.

The Indian Contract Act, 1872 governs the manner in which contracts are made and executed in India. It governs
the way in which the provisions in a contract are implemented and codifies the effect of a breach of contractual
provisions. Within the framework of the Act, parties are free to contract on any terms they choose.

Indian Contract Act consists of limiting factors subject to which contract may be entered into, executed and
breach enforced.

The conventional law relating to contracts is not sufficient to address all the issues that arise in electronic
contracts. The Information Technology Act (IT Act) solves some of the peculiar issues that arise in the formation
and authentication of electronic contracts.

The Indian Evidence Act, 1872 deals with the presumption as to e-records. Providing the electronic records as
evidence in the disputed matter [Sections: 85A, 85B, 88A, 85C]

ESSENTIALS OF E-CONTRACT

As per the Indian Contract Act, the essentials of a e-contract are:

() An offer or proposal by one party and acceptance of that offer by another party resulting in an
agreement consensus-ad- idem.

An intention to create legal relations or intent to have legal consequences.
The agreement is supported by lawful consideration.

The parties to contract are legally capable of contracting.

)
)
)
(v) Genuine consent between the parties.
) The object and consideration of the contract is legal and is not opposed to public policy.
) The terms of the contract are certain.
) The agreement is capable of being performed, i.e., it is not impossible of being performed.

Therefore, to form a valid contract there must be

—
—

an agreement,

~

based on the genuine consent of the parties,

—

)
)

3) supported by consideration,
)

made for a lawful object, and

(5) between the competent parties.
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The bargaining process must satisfy two requirements to result in a valid contract: first, mutual assent as an
expression of the parties’ intent to contract and second, sufficiently definite terms. In arriving at such mutual
assent and definite terms, the parties employ the mechanics of offer and acceptance.

TYPES OF E-CONTRACTS

Generally the basic forms of e-contracts are:
® The Click-wrap or Web-wrap Agreements.
® The Shrink-wrap Agreements.
® The Electronic Data Interchange or (EDI).

® Online Shopping Agreements.

Click-wrap or Web-wrap Agreements

These are the agreements which we generally come across while surfing internet such as “I AGREE” to the
terms or “I DISAGREE” to the above conditions. A click-wrap agreement is mostly found as part of the installation
process of software packages. It is also called a “click through” agreement or click-wrap license.

Click-wrap agreements can be of the following types:

1. Type and Click where the user must type “l accept” or other specified words in an on-screen box and
then click a “Submit” or similar button. This displays acceptance of the terms of the contract. A user
cannot proceed to download or view the target information without following these steps.

2. lcon Clicking where the user must click on an “OK” or “l agree” button on a dialog box or pop-up
window. A user indicates rejection by clicking “Cancel” or closing the window. Upon rejection, the user
can no longer use or purchase the product or service. A click wrap contract is a “take-it-or-leave-it” type
of contract that lacks bargaining power.

The Shrink-wrap Agreements

Shrink wrap contracts are license agreements or other terms and conditions which can only be read and
accepted by the consumer after opening the product like CD ROM of software. The terms and conditions are
printed on the cover of CD ROM. Sometimes additional terms are imposed when in such licenses appear on the
screen when the CD is downloaded to the computer. The user has right to return if the new terms and conditions
are not to his liking.

Electronic Data Interchange or EDI

These contracts, used in trade transactions which enable the transfer of data from one computer to another in
such a way that each transaction in the trading cycle (for example, commencing from the receipt of an order
from an overseas buyer, through the preparation and lodgment of export and other official documents, leading
eventually to the shipment of the goods), can be processed with virtually no paperwork. Here unlike the other
two, there is exchange of information and completion of contracts between two computers and not an individual
and a computer.

On-Line Shopping Agreement

Suppose ‘X’ Ltd. wants to offer online shopping services to its customers. ‘X’ would tie-up with manufacturers of
books, toys, clothes, etc., and offers their products for sale through its website. Some of the products could be
stocked in Y’s warehouses while others could be stocked with the manufacturers.
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Additionally, visitors can post reviews, comments, photos etc on the ‘X’ website. ‘X’ would need to enter into
a contract with all its potential customers “before” they place an order for a product using ‘X’ services. This
contract must serve the following purposes:

1. Outline the scope of services provided by ‘X’ Ltd.

2. Restrict ‘X’s liabilities in case there is any defect in the products sold through the ‘X’ website.
3. Outline the duties and obligations of the customer.

4. Grant suitable licence to the customer to use the X’ website.

5

Restrict Y’s (Product) liabilities in case of loss or damage suffered by the customer as a direct or indirect
result of the X’ website.

IMPORTANT POINTS IN REGARD TO E-CONTRACTS

The important points relating to e-contracts are as under:
1. Customer’s relationship with ‘X’

The contract must specify that by using the ‘X’ website, the customer becomes subject to the terms of a
legal agreement between the customer and Y. Customers must be informed that they must be of legal
age to enter into the contract.

2. Acceptance of the terms of the contract

The contract must clearly lay down that a customer cannot use the ‘X’ website unless he agrees with
the terms of the contract. The customer can usually indicate his acceptance by clicking on an “I Accept”
link or checking an “I Accept” checkbox.

3. Copyright

The contract should clearly state that all content included on the ‘X’ website, such as text, graphics,
logos, button icons, images, audio clips, digital downloads, data compilations, and software, is the
property of ‘X’ Ltd.

4. Customers duties and obligations

The contract should clearly lay down the duties and obligations of the customer. Amongst others, the
customer must:

i. Not overload Y’s systems.
ii. Not download or modify the ‘X’ website.
iii. Collect and use any product listings, descriptions, or prices.
iv. Download or copy account information by data gathering and extraction tools.

v. Not frame or utilize framing techniques to enclose any trademark, logo, or other proprietary
information (including images, text, page layout, or form).

vi. Not use any meta tags or any other “hidden text” utilizing Y’s name or trademarks.
vii. License fromY
5. License fromY

The contract should specify that ‘X’ is giving the customer a limited, revocable, and nonexclusive right
to create a hyperlink to the home page of ‘X’ so long as the link does not portray Y, or its products
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or services in a false, misleading, derogatory, or otherwise offensive matter. The contract must also
specify that X’ is giving the customer a personal, worldwide, royalty-free, non-assignable and non-
exclusive licence to use the software provided as part of the ‘X’ website. The contract must clarify that
this licence is for the sole purpose of enabling the customer to use the ‘X’ website. The contract must
forbid the customer from the following acts in respect of the said software:

i. copying,

ii. modifying,
iii. creating a derivative work of,
iv. reverse engineering,

v. decompiling or otherwise attempting to extract the source code. The contract must mention that
the customer cannot assign, sub-licence or transfer his rights to use the ‘X’ software.

6. Reviews and comments

The contract should clearly mention that the reviews, comments, photos etc posted by customers
should not be illegal, obscene, threatening, defamatory, invasive of privacy, infringing of intellectual
property rights, or otherwise injurious to third parties.

It should also be mentioned that such content should not consist of or contain software viruses, political
campaigning, commercial solicitation, chain letters, mass mailings, or any form of “spam.” It should also
be stated that a customer who posts content grants to ‘X’ Ltd. non-exclusive, royalty-free, perpetual,
irrevocable, and fully sub licensable right to use, reproduce, modify, adapt, publish, translate, create
derivative works from, distribute, and display such content throughout the world in any media.

The contract must also state that the customer posting the content indemnifies ‘X’ against all legal
action and claims resulting from the said content.

7. Risk of loss

‘X’ has a shipping contract with various courier companies to deliver the products to the customers.
The contract should clearly state that once the products are handed over to the courier company, ‘X’s
liability ends.

8. Pricing

The contract should clarify how the prices listed on the “X’s website are computed. The various options
could be:

i. The listed price represents the full retail price listed on the product itself,
ii. The listed price is suggested by the manufacturer or supplier,
iii. The listed price is estimated in accordance with standard industry practice, or

iv. The listed price is estimated in accordance with the estimated retail value for a comparably
featured item offered elsewhere.

9. Prohibitions
The contract must specifically prohibit the following:

” o« ” o« ” o«

i. Using “deep-link”, “page-scrape”, “robot”, “spider” etc. to access, acquire, copy or monitor any
portion of the service.

ii. Reproducing the navigational structure or presentation of the service.
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iii. Circumventing the navigational structure or presentation of the service.

iv. Attempting to gain unauthorized access to any portion or feature of the service.

v. Harvesting or collecting user names, email addresses or other member identification information.
vi. Probing, scanning or testing the vulnerability of the service.
vii. Tracing information relating to other users.

viii. Agreeing not to use any device, software or routine to interfere or attempt to interfere with the
proper working of the service or any transaction being conducted on the service, or with any other
person’s use of the service.

ix. Using the service for any unlawful purpose.
10. Applicable Law

The contract should mention the city / state and country whose law will prevail in this contract. The
courts having exclusive jurisdiction over the disputes should also be mentioned. Conditions relating to
arbitration of disputes may also be mentioned.

11. Limitation of liability

The contract must clearly mention that ‘X’ Ltd (and its subsidiaries, affiliates, licensors etc) will not be
liable to the customer for:

i. Access delays or interruptions to the ‘X’ web site.
ii. The loss of registration or processing of an order.
iii. The unauthorized use of the customer’s account with Y.

iv. Deletion of, failure to store, or failure to process or act upon email messages sent by customers
to X’ staff.

v. Errors taking place with regard to the processing of the customer’s orders.

vi. Any direct, indirect, incidental, special consequential or exemplary damages incurred by the
customer pursuant of his use of the ‘X’ website.

vii. Any loss of profit, any loss of goodwill or business reputation, any loss of data suffered, cost of
procurement of substitute goods or services, or other intangible loss incurred by the customer
pursuant of his use of the “X’s services.

viii. Any loss or damage incurred by the customer as a result of relationship or transactions with
advertisers using the Y website.

ix. Changes in or cessation of the ‘X’ services.
x. Customer’s failure to keep his account information, passwords etc secure and confidential.
12. Exclusion of warranties

The contract must clearly mention that the customer expressly understands and agrees that his use of
the services is at his sole risk and that the services are provided “as is” and “as available”.

The contract must expressly disclaim all warranties and conditions of any kind (express and implied).
It must also be mentioned clearly that ‘X’ (its subsidiaries, affiliates, licensors etc.) do not represent or
warrant that:

i. the ‘X’ services will meet the customer’s requirements,
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ii. the X’ services will be uninterrupted, timely, secure or free from error,
iii. the information provided by or through the ‘X’ services will be accurate or reliable, and
iv. that defects in the operation or functionality of the Y services will be corrected.

13. Ending the relationship between ‘X’ and the customer

The contract must lay down that the customer can terminate the contract by closing his accounts with
Y. ‘X’ must retain the right to terminate the contract under the following circumstances:

i. The customer breaches any provision of the contract.

ii. The customer acts in a manner that clearly shows his intention to breach a provision of the
contract.

iii. ‘X isrequired by law to terminate the contract.

iv. The provision of the services to the customer is no longer commercially viable.

LESSON ROUND-UP

® Commercial contracts outline transaction details, payment terms, goods or services exchanged, date,
and price. However, it’s important to note that each commercial contract is different and contains varied
elements. They specify the parties, the deliverables, a clear plan for what will happen if the parties
don’t fulfill their responsibilities, and the applicable law.

® Limited Liability Partnership is governed by Limited Liability Partnership Act-2008. LLP Agreement is
a written contract between the partners of the LLP or between the LLP and its designated partners. It
establishes the rights and a duty of the designated partners toward each other as well toward the LLP.
Well-structured detailed LLP Agreement set the groundwork and act as a backbone to strengthen the
firm. It is the guide that gives directions to the LLP registration.

® A collaboration between a resident and non-resident nation is known as a “foreign collaboration.”
It is a partnership or union between a domestic and international business. It takes the shape of a
contract that both parties have signed for their mutual benefit. Forming a foreign partnership requires
the association of one non-resident entity.

® A Joint Venture is a strategic partnership when two or more people or businesses concur to contribute
capital, goods, or services to a single commercial enterprise. Compatibility between the parties to
the contract is essential for any joint venture to be successful in India. The associated parties should
have a distinct objective, and conditions should be spelled out in the JV (Joint Venture) agreement
provisions.

® A Joint Development Agreement is a contract between a real estate developer and the landowner
to build projects on the latter’s land. As per the contract, the landowner provides the land, and the
developer manages the construction side of the project.

® Service Agreement is an agreement between a business providing services and its customer or client.
A clear demarcation of the services to be offered by either party along with their expertise, saves the
time of the parties and reduces the chances of dispute due to the agreed set of terms and conditions
in the Agreement.
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® Dealership Agreement means an oral or written agreement, either express or implied, between a
supplier and a dealer which provides that the dealer is granted the right to sell, distribute, or service
the supplier's equipment, regardless of whether the equipment carries a trade name, trademark,
service mark, logotype, advertisement, or other commercial symbol, and which provides evidence of a
continuing commercial relationship between the supplier and the dealer.

® A distribution agreement is a legally binding agreement between a supplier and a distributor of
products. The distribution agreement governs the distribution of items made by a producer and sold by
a distributor. The details of the agreement are defined in the distribution contract, which includes the
cost of the items or the commission rate, the length of the contract, the distributor’s operating area, and
other data.

® A franchise agreement is a legally enforceable contract between a franchisor and a franchisee. These
agreements authorise a franchisee to open a franchise site while also granting the ability to use
franchise-specific resources such as branding, business methods, and supplier sources. A franchise
agreement, like any other contract, is intended to define precise conditions for the parties’ relationship.

® An outsourcing contract is an agreement made between the company and the outsourcing service
provider, placed over a legal document that states what work will be handled to the outsourcing service
provider. Typically, an outsourcing agreement includes provisions such as pricing and payment, transfer
of assets, information security, intellectual property matters, monitoring provisions, termination, service
level etc.

® A non-disclosure agreement is a legally enforceable contract that creates a confidential connection
between two parties. The signatory party or the parties to the agreement agree that any sensitive
information they collect will not be shared with anyone else. A confidentiality agreement is another
name for a non-disclosure agreement.

® Globalization and diffusion of technology has accelerated the presence of e-commerce companies
throughout the world. E-Contract is an agreement that is enforceable under the law and is in all respects
drafted, negotiated, and executed digitally.

GLOSSARY

Collaboration: Collaboration is a working practice whereby individuals work together for a common purpose
to achieve business benefit.

E-contracts: Electronic contracts are the contracts which take place through e-commerce, without meeting
of the parties to the contract.

Franchise: The right or license granted to an individual or group to market a company’s goods or services
in a particular territory.

Joint Venture: A joint venture (JV) is a business arrangement in which two or more parties agree to pool their
resources for the purpose of accomplishing a specific task.

Outsourcing: Outsourcing is a business practice in which a company hires a third party to perform tasks,
handle operations or provide services for the company.
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TEST YOURSELF
(These are meant for recapitulation only. Answer to these questions are not to be submitted for evaluation.)
1. All commercial contracts have standard basic principles of drafting. Comment.
2. What are the Important Clauses one should keep in mind while drafting Commercial Contracts?
3. Discuss the guidelines for entering into foreign collaboration agreements.
4. What is a service agreement? What are the contents of Service Agreement?
5. Differentiate between a distribution agreement, Franchise Agreement and a dealer agreement.
6. Define electronic contracts. What are different types of e-contracts? Elaborate.
7. Draft a specimen of non-disclosure agreement.
LIST OF FURTHER READINGS
® Chartered Secretary, The ICSI
® Articles written by professionals
OTHER REFERENCES (Including Websites / Video Links)
® https://www.icsi.edu/home/cs/
232
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REGULATORY FRAMEWORK

® The Companies Act, 2013
® Transfer of Property Act, 1882
® Arbitration and Conciliation Act, 1996

TRANSFER OF UNDERTAKINGS: AMALGAMATION

Amalgamation means merging of two corporations, destroying both in the process and creating an entirely new
entity i.e. a new financial organization. This emergence allows the newly formed company to inherit the assets
and liabilities of its constituent parties to incorporate within as a sort of successor to both of them being bigger
and better than both as well.

The amalgamation is a blending of two or more existing undertakings into one undertaking, the shareholders
of each blending company become substantially the shareholders in the company which is to carry on the
blended undertakings.

There may be amalgamation either by:
(i) the transfer of two or more undertakings to a new company, or

(i)  the transfer of one or more undertakings to an existing company.

CASE LAWS

In the matter of Speed line Agencies Vs. T Stanes & Co. Ltd- Supreme Court decided that, with effect from
the effective date, all proceedings in which Transferor Company was a party be continued, prosecuted and
enforced by or against the Transferee Company in the same manner and to the same extent as it would
be or might have been continued, prosecuted and enforced by or against the Transferor Company as if the
Scheme had not been made.

In other words, when a transferor company stands dissolved (with or without winding up) due to amalgamation,
its right under the decree for eviction devolves on the transferee company.

Sections 230 to 240 of the Companies Act, 2013 provide various methods of company re-organisation or
reconstruction. The various terms used for reorganisation are arrangement, reconstruction, amalgamation,
merger, take-over, etc. They are distinct terms but they have many common features and to a great extent they
overlap. The expression “arrangement” is of wider import and include reconstruction and amalgamation.

“Arrangement” has been defined in explanation to section 230(1) of the Companies Act, 2013 as including a
reorganisation of the company’s share capital by the consolidation of shares of different classes, or by the
division of shares into shares of different classes, or by both those methods.

“Arrangement” has a wider interpretation and includes reconstructions and amalgamations.

“Reconstruction” has not been defined in the Companies Act. A reconstruction normally entails the transfer
of an undertaking to another company, consisting substantially of the same shareholders with a view to its
being continued by the transferee company, and usually resorted to for achieving one or more of the following
objects:

(a) For the purpose of raising fresh capital by issuing partly paid shares in the new company in exchange
for fully shares in the old company, and calling up the balance on new shares as and when required;

(b) For extending the company’s objects;
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(c) Forreorganising or rearranging the capital structure and the rights of members as between themselves;
and

(d) For effecting a compromise with creditors, or the allotment to them of shares or debentures in settlement
of their claims.

A reconstruction may, however, take place, without the promotion and incorporation of new company, by
compromise with members involving alterations of various rights between each class, usually also involving the
writing down of the amount of share capital (as in a reduction of capital, which is a special form of reconstruction)
and by a compromise with creditors (including debenture holders).

Amalgamation usually covers a situation where two or more companies join forces either under the name of one
of them or in a new company formed for the purpose. This is a blending of two or more existing undertakings
into one, the shareholders of each company becoming substantially the shareholders in the company which is
to carry on the blended undertakings.

Deed of Amalgamation & Transfer of Undertakings of Companies
Specimen agreement for Amalgamation & Transfer of Undertakings between two companies

THIS DEED is executed made on this day of (Month), (Year) at
(Place)

BETWEEN

ABS NGA COMPANY LIMITED, a public company with limited liability incorporated under the Companies Act,
2013,with corporate identity number: and having its registered office at
(hereinafter referred to as the “Transferor Company”, which expression
shall, unless repugnant to the context or meaning thereof, deem to include its successors and permitted assigns);

AND

MST SERVICES LIMITED, a company incorporated under the provisions of the Companies Act, 2013 with
corporate identification number: and having its registered office at
(hereinafter referred to as the “Transferee Company”,
which expression shall, unless repugnant to the context or meaning thereof, deem to include its successors and
substitutes from time to time).

The parties mentioned above are hereinafter collectively referred to as the “Parties” and individually as a
“Party”.

Whereas:

a. This Scheme of Arrangement (“the Scheme”) provides for amalgamation of
(Name of Transferor Company) with (Name of the Transferee Company).

b. Transferor Company was incorporated as a Private Company limited by shares under the provisions
of the Companies Act, 2013 having CIN No . The Registered Office of
Transferor Company is situated at . The
Transferor Company is engaged in the business of

c. Transferee Company was incorporated as a Private Company limited by shares under the provisions
of the Companies Act, 2013 having CIN No . The Registered Office of Transferee
Company is situated at . The Transferee
Company carries on business of

d. Itis proposed to amalgamate Transferor Company with Transferee Company pursuant to a Scheme
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under Section 230 to 232 read with applicable Rules of Companies (Compromises, Arrangements and
Amalgamations), Rules 2016 and other relevant provisions of the Act.

e. This Scheme envisages vertical integration of Companies engaged in similar business profile resulting
into consolidation of businesses, simplification of structure (including shareholding structure) thereby
strengthening the financial position of Transferee Company and its operational optimisation.

f.  The other benefits likely to arise through the proposed arrangement are as follows:

i. enable the Transferee Company to consolidate its business operations and provide significant
impetus to its growth;

ii. result in reduction in overheads, administrative, managerial and other expenditures and will
enhance operational efficiency and optimal utilization of various resources;

iii. be conducive to better and more efficient and economical control and conduct of the business;

iv. enable elimination of duplication of administrative functions and the multiple records keeping
resulting in reduced expenditure;

v. result in significant reduction in the multiplicity of legal and regulatory compliances required at
present to be carried out by the Transferor Companies and Transferee Company;

vi. Obtaining synergy benefits.
NOW IT IS HEREBY AGREED AS FOLLOWS:

1.  The Scheme, set out herein in its present form or with any modification(s) approved, shall be effective
from the latest date on which certified copies of the NCLT order under section 230 to 232 of the
Companies Act, 2013 is filed with the Registrar of Companies (RoC). Such date is called as the Effective
Date.

2. Though this Scheme shall become effective from the Effective Date, the provisions of this Scheme shall
be applicable and come into operation from the Appointed Date.

3. Subject to the provisions of this Scheme as specified hereinafter and with effect from the Appointed
Date, whole of the Undertaking of the Transferor Companies including but not limited to all the
movable and immovable properties and assets (whether tangible or intangible) of the Transferor
Companies comprising, amongst others, all furniture and fixtures, investments, software’s, computers/
data processing, office equipment, electrical installations, telephones, telex, facsimile and other
communication facilities, deposits, reserves, provisions, advances, receivables, funds, cash, bank
balances and business licenses, permits, authorizations, approvals, lease, tenancy rights, permissions,
incentives, if any, and all other rights, patents, know-how, trademark, service mark, trade secret or other
intellectual property rights, proprietary right, title, interest, contracts, consent, approvals and rights and
powers of every kind, nature and description whatsoever, privileges, liberties, easements, advantages,
benefits and approvals, if any, existing as on Appointed Date, shall, under the provisions of Sections
230 to 232 of the Act, and pursuant to the confirmation order of the Hon’ble National Company Law
Tribunal (NCLT) sanctioning this Scheme and without further act, instrument or deed, but subject to the
charges effecting the same as on the Effective Date, be transferred and/or deemed to be transferred to
and vested in the Transferee Company so as to become the properties, assets, rights of the Transferee
Company.

4. From the aforesaid date of the purchase. the Transferee company shall be liable for all the debts and
liabilities of the Transferor Company and shall be liable to perform all its engagements. The Transferor
Company shall be indemnified by the company against all claims and demands. The company shall
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defend all actions and proceedings against the vendor who shall also be indemnified in respect of such
actions and proceedings.

5. Without prejudice to the above provisions, with effect from the Appointed Date, allinter-party transactions
between the Transferor Companies and the Transferee Company, if any, shall be considered as intra-
party transactions for all purposes.

6. The Transferee Company shall pay to the Transferor Company Rs as consideration
for the aforesaid purchase and out of the aforesaid consideration Rs shall be paid
through bank transfer/cheque and the balance of Rs shall be paid to the vendor
by allotment of Equity Shares of Rs _____ each in the capital of the company

credited as fully paid-up shares.

7. The company shall create and issue Equity Share of Rs each to increase its shares
capital as aforesaid and for the same purpose the company shall pass a resolution in accordance with
the Articles of Association of the company and in accordance with the provisions of the Companies Act,
2013.

8. Forthe purpose of Stamp Duty, the value of the immoveable properties of the Transferor Company shall
be fixed for Rs and the goodwill benefits of contracts and securities, debts, stock, fittings
and fixture and all other properties of the Transferor Company shall be valued at Rs

9. With effect from the Appointed Date and up to the Effective Date, the Transferor Companies shall be
deemed to have held and stood possessed of and shall hold and stand possessed of all its properties
and assets for and on account of and in trust for the Transferee Company. The Transferor Companies
hereby undertakes to hold their said assets with utmost prudence until the Effective Date.

10. Thereupon, the purchase shall be deemed to have been completed and the Transferor Company
shall execute necessary documents and do all things and give assurance as may be necessary and
reasonable for the vesting of all the properties, the subject matter of the aforesaid purchase by the
company.

IN WITNESS WHEREOF the parties herein under have set their hands on the day and year hereinabove

mentioned.
First Party Second Party
Witness 1 Witness 2

MORTGAGE DEEDS FOR COMPANIES

What is a Mortgage?

A mortgage meaning in simple words is a transaction between two people: a borrower and the lender. Section
58 of the Transfer of Property Act, 1882 defines Mortgage as the transfer of an interest in specific immoveable
property for the purpose of securing the payment of money advanced or to be advanced by way of loan, an
existing or future debt, or the performance of an engagement which may give rise to a pecuniary liability.

The transferor is called a mortgagor, the transferee a mortgagee; the principal money and interest of which
payment is secured for the time being are called the mortgage-money, and the instrument (if any) by which the
transfer is effected is called a mortgage-deed.
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Types of Mortgage

(a) Simple mortgage.— In a simple mortgage, the mortgagor without delivering possession of the mortgaged
property binds himself personally to pay the mortgage money and agrees expressly or impliedly that if he fails
to pay the debt and interest in terms of the mortgage deed, the property may be sold and the proceeds applied
in payment of the mortgaged money.

Characteristics of a simple Mortgage:
It has following characteristics:-
i. Thatthe mortgagor must have bound himself personally to repay the loan.

ii. That to secure the loan he has transferred to the mortgagee the right to have the specific immovable
property sold in the event of his having failed to repay.

iii. Thatthe possession of the property is not delivered to the lender.
iv. In a simple mortgage, the security for the debt is two-fold:
(a) the personal obligation; and

(b) The property.

CASE LAWS

In Ram Narayan Singh v. AdhindraNath, AIR (1916) PC 119 the Court held that the fact that some immovable
property has been mentioned as security for its repayment does not displace the personal liability of
mortgagor to repay the loan with interest.

Deeds of Simple Mortgage

THIS DEED OF MORTGAGE is executed made on this day of (Month),
(Year) at (Place)
BETWEEN

ABS NGA COMPANY LIMITED, a public company with limited liability incorporated under the Companies Act,
2013,with corporate identity number: and having its registered office at
(hereinafter referred to as the “Mortgagor”, which expression shall,
unless repugnant to the context or meaning thereof, deem to include its successors and permitted assigns);

AND

MST SERVICES LIMITED, a company incorporated under the provisions of the Companies Act, 2013 with corporate
identification number: and having its registered office at
(hereinafter referred to as the “Mortgagee”, which expression
shall, unless repugnant to the context or meaning thereof, deem to include its successors and substitutes from
time to time).

The parties mentioned above are hereinafter collectively referred to as the “Parties” and individually as a
“Party”.

WHEREAS the Mortgagor is absolutely seized and possessed of or otherwise is well and sufficiently entitled the
property intended to be hereby mortgaged which is free from all encumbrances and attachments.

AND WHEREAS the Mortgagee has agreed to lend and advance a sum of Rs to the Mortgagor
at his request upon having the repayment thereof, with interest at the rate hereunder stated and secured in the
manner hereinafter expressed.
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NOW THIS DEED WITNESSES, that in pursuance of the said agreement and in consideration of the sum of Rs.
paid to the Mortgagor by the Mortgagee simultaneously with the execution of these presents
the receipt whereof the Mortgagor do hereby admit, acknowledge and confirm, the Mortgagor do hereby agree

with the Mortgagee that the Mortgagor will on or before the day of. 20 pay or
cause to be paid to the Mortgagee the sum of Rs with interest for the same in the meantime at
the rate of per cent, per annum, such interest to be paid monthly and every month on the 10th of each

following month without any delay or default.
AND THIS DEED FURTHER WITNESSETH AS FOLLOWS:

(1) That the mortgagor is the sole owner of the property mortgaged and is in absolute possession,
occupation and enjoyment of the property described in schedule hereunder, and no one else has got
any right, title, power and interest in the property hereby mortgaged.

(2) Thatthe mortgagorisin need of funds and has therefore approached the Mortgagee and the Mortgagee
has agreed to lend the same on the surety of the property described in schedule hereunder.

(3) that the mortgagor undertakes to repay the loan amount together with interest thereon at the rate and
within the period abovementioned.

(4) In consideration aforesaid, the mortgagor do hereby transfer by way of mortgage his house bearing
municipal no situated at and more particularly
described in the Schedule hereunder written as a security for repayment of the said sum with interest
@ per annum with the condition that the mortgagor, his heirs, executors, administrators or
assigns shall on the said the pay to the mortgagee, his heirs, executors, administrators or assigns
the said sum of Rs together with interest thereon at the rate mentioned above, the
said mortgagee, his heirs, executors, administrators, or assigns shall at any time thereafter upon the
request and at the cost of the mortgagor, his heirs, executors, administrators or assigns re-convey the
said house, hereinbefore expressed to be mortgaged unto or to the use of the mortgagor, his heirs,
executors, administrators or assigns or as he or they shall direct.

(5) thaton defaultin the aforesaid repayment of the loan amount and interest thereon the Mortgagee shall
be free to enforce against the property described in schedule hereunder, without intervention of the
Court, under Section 69 of the Transfer of Property Act after giving notice to the mortgagor to sell the
Mortgaged property.

(6) that the amount mentioned above have been fully lent by the Mortgagee and the Mortgagor
acknowledges the receipt of the amount.

(7) that the mortgagor hereby mortgages by way of Simple Mortgage with the mortgagee, the property
described in schedule hereunder together with all rights, title and interest of the Mortgagor in and upon
the said property and part thereof to have and to hold the property unto the Mortgagee.

(8) That the mortgagor shall bear stamp duty, registration charges and other out-of-pocket expenses for
the execution and registration of this deed and re-conveyance deed.

(9) Any other Terms and Conditions (if any):
IN WITNESS WHEREOF the parties herein under have set their hands on the day and year hereinabove

mentioned.
First Party Second Party
Witness 1 Witness 2

Schedule — Description of the Property
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(b) Mortgage by conditional sale.—Where the mortgagor ostensibly sells the mortgaged property on condition
that on default of payment of the mortgage-money on a certain date, the sale shall become absolute, or on
condition that on such payment being made the sale shall become void, or on condition that on such payment
being made the buyer shall transfer the property to the seller, the transaction is called a mortgage by conditional
sale and the mortgagee a mortgagee by conditional sale.

Provided that no such transaction shall be deemed to be a mortgage, unless the condition is embodied in the
document which effects or purports to effect the sale.

Characteristics of Mortgage by Conditional Sale:
i. There is an ostensible (appearing to be true but not necessarily so) sale of immovable property.
ii. Itis aconditional sale. The sale is subject to any of the following conditions:
(@) On non-payment of mortgage-money (price) the sale would become absolute or,

(b) On payment of mortgage money the sale shall become void or the buyer shall re-transfer the said
property to the seller.

iii.  The condition must be embodied in the same document.

CASE LAW

In Rama v Samiyappa ILR (1881) 4 Mad 179 183 184 case, the High Court held that the essential of this form of
mortgage is that with the default of payment the transaction is closed and the mortgage security becomes
the absolute property of the mortgagee. There is no personal liability on the part of the mortgagor to repay
the debt. The mortgagor’s right of redemption will be lost only by a decree for foreclosure.

Deed of Mortgage by Conditional Sale

THIS DEED OF MORTGAGE is executed made on this day of (Month),
(Year) at (Place).
BETWEEN

ABS NGA COMPANY LIMITED, a public company with limited liability incorporated under the Companies Act,
2013,with corporate identity number: and having its registered office at
(hereinafter referred to as the “Mortgagor”, which expression shall,
unless repugnant to the context or meaning thereof, deem to include its successors and permitted assigns).

AND

MST SERVICES LIMITED, a company incorporated under the provisions of the Companies Act, 2013 with corporate
identification number: and having its registered office at
(hereinafter referred to as the “Mortgagee”, which expression
shall, unless repugnant to the context or meaning thereof, deem to include its successors and substitutes from
time to time).

The parties mentioned above are hereinafter collectively referred to as the “Parties” and individually as a
“Party”.

Whereas:

1. The Mortgagor being owner and completely seized of plot of land located at

240 U
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2. The Mortgagor has been doing the business of and
wants to borrow a sum of Rs. (Rupees ) from Mortgagee
for doing his business, which Mortgagee has consented in lending the said sum with interest @

% annually on condition that the repayment of the said sum with interest shall be secured by the
mortgage of the property.

NOW THIS DEED WITNESSETH AS FOLLOWS:

1. Inconsideration of the sum of Rs. borrowed by the Mortgagor from the Mortgagee (which
receipt the Mortgagor hereby acknowledges) the Mortgagor hereby agrees with the Mortgagee that
Mortgagor will pay to the Mortgagee the said sum of Rs. in half-yearly/quarterly/
monthly instalments, the first instalment falling due on ______ the day of with
an interest @ % from date of this deed till time the said sum is fully repaid (herelnofter called “the
mortgage money”).

2. That per security for above stated loan, the Mortgagor transfers and delivers physical vacant
possession to Mortgagee of whole property stated in the schedule annexed hereto (after it designated
“the mortgaged property”) per condition, on defaulting paying the mortgage money on a certain
date, the transfer so made shall be a complete sale, or payment if made by the Mortgagor the sale
become nullity and Mortgagee shall re-convey the mortgaged property to the Mortgagor free from all
encumbrances.

3. The Mortgagor also agrees with the Mortgagee that he is the complete owner of the mortgaged property
and property is free from all encumbrances or charge.

4. If Mortgagor default payment of sum due under this deed with interest, the Mortgagee shall have a right
to foreclose the Mortgagor’s equity of redemption.

5. The Parties hereto consent that cost of registration of this deed with stamp duty and other misc.
expenses shall be borne by the Mortgagor.

IN WITNESS WHEREOF the parties herein under have set their hands on the day and year hereinabove

mentioned.
First Party Second Party
Witness 1 Witness 2

Schedule — Description of the Property

(c) Usufructuary mortgage.—Where the mortgagor delivers possession or expressly or by implication binds
himself to deliver possession of the mortgaged property to the mortgagee, and authorises him to retain such
possession until payment of the mortgage-money, and to receive the rents and profits accruing from the
property or any part of such rents and profits and to appropriate the same in lieu of interest, or in payment of
the mortgage-moneuy, or partly in lieu of interest or partly in payment of the mortgage-money, the transaction is
called an usufructuary mortgage and the mortgagee an usufructuary mortgagee.

Characteristics of Usufructuary Mortgage:

i. Delivery of possession of the mortgage-property or, an express or implied undertaking by the mortgagor
to deliver such possession.

ii. Enjoyment or use of the property by mortgagee until his dues are paid off.

4 241
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iii. Thereisatransferto the mortgagee of one of the incidents of ownership, namely, the right of possession
and enjoyment of the usufruct.

iv.  No personal liability of the mortgagor.
v. The mortgagee cannot foreclose or sue for sale of mortgage-property.

vi.  In this form of mortgage, no time-limit is fixed for the payment.

CASE LAWS

Harminder Singh (D) THR. LRS. Appellant(S) Vis. Surjit Kaur(D) THR. LRS. & Ors. Respondent(S), Supreme Court
of India, dated 27" April, 2022

Fact of the Case

The plaintiff is in appeal before this Court against the Judgment and decree passed by the High Court in
Second Appeal on 2112.2007 whereby the mortgagor’s appeal was allowed holding that the mortgagor has
a right to redeem the land in question.

Gulab Singh — mortgaged his share of land in favour of Rajinder Singh on 02.05.1921 with possession. The
defendants inherited the estate of Gulab Singh whereas Rajinder Singh - mortgagee died issueless and his
rights were inherited by his wife — Rajinder Kaur. Rajinder Kaur sold her mortgagee rights to the plaintiff vide
sale deed dated 18.06.1979.

Since the mortgage was not redeemed by the mortgagor within a period of 30 years, the plaintiff filed a
suit for declaration that she had become the owner after the extinguishment of the mortgage rights and for
permanent injunction.

Decision

The Court held that once a usufructuary mortgage is created, the mortgagor has a right to redeem the
mortgage at any point of time on the principle that once a mortgage always a mortgage.

Such judgment was affirmed by Supreme Court in ‘Singh Ram (Dead) Through Legal Representatives Vs.
Sheo Ram & Ors.’ In view of the aforesaid judgment, we do not find any merit in the present appeal and the
same is dismissed.

Deed of Usufructuary Mortgage

THIS DEED OF MORTGAGE is executed made on this day of (Month),
(Year) at (Place)
BETWEEN

ABS NGA COMPANY LIMITED, a public company with limited liability incorporated under the Companies Act,
2013, with corporate identity number: and having its registered office at
(hereinafter referred to as the “Mortgagor”, which expression shall,
unless repugnant to the context or meaning thereof, deem to include its successors and permitted assigns).

AND

MST SERVICES LIMITED, a company incorporated under the provisions of the Companies Act, 2013 with corporate
identification number: and having its registered office at
(hereinafter referred to as the “Mortgagee”, which expression
shall, unless repugnant to the context or meaning thereof, deem to include its successors and substitutes from
time to time).
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The parties mentioned above are hereinafter collectively referred to as the “Parties” and individually as a
“Party”.

Whereas:

1. The Mortgagor being owner of and completely seized of a plot of land located at
(more specifically stated in the schedule hereof).

2. The Mortgagor wants to borrow a sum of Rs. (Rupees )
from the Mortgagee for doing his business and the Mortgagee has consented to grant him the loan
of Rs. at interest @ % annually and on mortgage of the said property as a

security for the payment of the said loan.
NOW THIS DEED WITNESSETH AS FOLLOWS:

1. Thatin consideration of the sum of Rs. borrowed by the Mortgagor from the Mortgagee
(which receipt is acknowledged by Mortgagor ), the Mortgagor hereby agrees that the Mortgagee shall
retain possession of the mortgaged property until the principal sum together with the interest due be
paid off out of the proceeds of the property and on payment of the aforesaid sum, the Mortgagee shall
execute and register a release of the mortgaged property in favour of the Mortgagor.

2. That the Mortgagee also shall not to, execute, perform nor suffer to the contrary any act deed or thing
whereby or by reason or means whereof the value of the said property in his possession may be
diminished or the same may otherwise be prejudiced in title or estate.

3. That the Mortgagor does also agree to pay the Government revenue and the municipal tax of the said
property regularly and in case he fails to make such payment, the Mortgagee shall be at liberty to pay
such revenue and taxes, and such sum paid shall be considered an additional principal sum advanced
to the Mortgagor, and shall carry interest at the rate stipulated above.

4. That the Mortgagor also agrees that if he, the Mortgagor, does not pay the principal sum with the
interest then due on the stipulated date, this conveyance will become absolute and the Mortgagee
will be entitled to foreclose the mortgaged property, and thereafter the Mortgagor, his heirs, executors,
administrators or assigns shall be absolutely debarred of all the rights to redeem the same.

IN WITNESS WHEREOF the parties herein under have set their hands on the date and year hereinabove
mentioned in the presence of:

First Party Second Party

Witness 1 Witness 2
Schedule — Description of the Property

(d) English mortgage.—In an English mortgage, a mortgagor binds himself to repay the mortgaged money
on certain date and transfers the mortgaged property absolutely to the mortgagee subject to the proviso that
he will re-transfer it to the mortgagor upon payment of the mortgaged money as agreed. In this mortgage the
borrower promises to repay the borrowed money on a certain date. The borrower transfers the property to the
lender. The lender will re-transfer the property when the money is repaid. The mortgaged property is absolutely
transferred to the mortgagee.

Characteristics of English Mortgage:

® The mortgagor binds himself to repay the mortgage money (debt) on a certain date.
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® The mortgage-property is transferred absolutely to the mortgagee.

® The absolute transfer is subject to a proviso that mortgagee will re-transfer the property to mortgagor
on payment of mortgage-money on the said date.

® Itis known to mortgagee with certainty when the mortgagor is to redeem or he to proceed to foreclose
or sell.

CASE LAW

In Narayana v. Venkataramana, ILR (1902) 25 Madras 220 (235) (FB) case the court opined that the English
Mortgage has three essential ingredients. First, the mortgagor has to bind himself to repay the mortgage
money on a certain day. Secondly, the property mortgaged is transferred “absolutely” to the mortgagee.
Thirdly, this transfer is subject to a proviso that the mortgagee will reconvey the property to the mortgagor
upon payment of the mortgage — money on the date fixed for repayment.

The statutory power of sale by an English mortgagee arises when the mortgagor and the mortgagee are
not Hindus, Muhammadans or Buddhists or members of any other race, sect, tribe or class from time to
time specified in this behalf by the State Government in the Official Gazette. This means that majority of
people in India, though entitled to go in for English mortgage, cannot have the statutory power of sale
due to confinement of this power only to certain communities such as Christians, people of English origin
only.

Deed of English Mortgage

THIS DEED OF MORTGAGE is executed made on this day of (Month),
(Year) at (Place)
BETWEEN

ABS NGA COMPANY LIMITED, a public company with limited liability incorporated under the Companies Act,
2013, with corporate identity number: and having its registered office at
(hereinafter referred to as the “Mortgagor”, which expression shall,
unless repugnant to the context or meaning thereof, deem to include its successors and permitted assigns);

AND

MST SERVICES LIMITED, a company incorporated under the provisions of the Companies Act, 2013 with corporate
identification number: and having its registered office at
(hereinafter referred to as the “Mortgagee”, which expression
shall, unless repugnant to the context or meaning thereof, deem to include its successors and substitutes from
time to time).

The parties mentioned above are hereinafter collectively referred to as the “Parties” and individually as a
“Party”.

Whereas:

1. The Mortgagor being owner and completely seized of the plot of land located at

2. The Mortgagor is doing the business of and wants to
borrow a sum of Rs. (Rupees ) from the Mortgagee
for doing his business and the Mortgagee has consented to lend the said sum on interest @ %

annually on the condition that the repaying the said sum with interest shall be secured by the mortgage
of the property.
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NOW THIS DEED WITNESSETH AS FOLLOWS:

1. Thatin consideration of the sum of Rs this day paid to the said ‘Mortgagor’ by
the said ‘Mortgagee’ (the receipt whereof the said ‘Mortgagor’ hereby acknowledges), the =-Mortgagor
hereby agrees with the covenant to pay to the Mortgagee on the day of

the sum of Rs with interest thereon in the meantime at the rate of
Rs per cent per annum computed from the date of this deed such interest to be paid
monthly and every month on the 15th of every current month.

2. That as a security for the aforesaid loan, the Mortgagor hereby transfers, to the Mortgagee all that
property stated in the schedule annexed hereto (hereinafter called “the mortgaged property”) and To
Hold the same to the Mortgagee completely.

3. That on paying of the mortgage money with interest on the day and in the manner hereinbefore stated
the Mortgagee shall re-transfer the mortgaged property to the Mortgagor and shall also handover to
the Mortgagor, this Mortgage deed and other documents concerning the mortgaged property which are
in the possession of the Mortgagee per this Mortgage deed.

4. The Mortgagor also agrees with the Mortgagee that he is the complete owner of the mortgaged property
and the mortgaged property is free from all encumbrances or charge.

5. That the Mortgagor do hereby covenant unto the Mortgagee that the Mortgagor has absolute title to
the land and premises hereby granted and conveyed and that the Mortgagor has good right, full power,
absolute authority and indefeasible title to grant, convey, transfer, assign and assure the same unto
and to the use of the Mortgagee in the manner hereinbefore indicated and further the Mortgagor and all
persons having lawfully or equitably any estate or interest in the same shall at all time hereafter during
the continuance of the security do execute or perform or cause to be done, executed and performed
all such further or other acts, deeds and things as may be reasonably required for further and more
perfectly assuring the same unto and in favour of the Mortgagee.

Provided, however, and it is further agreed by and between the parties that if the Mortgagor commits
any default in payment of the principal amount on the due date or any three instalments of interest,
whether they have been demanded or not it shall be lawful for the Mortgagee to institute a suit for sale
and to have a Receiver appointed over the mortgaged property.

6. The Parties hereto consent that the cost of registration of this deed with stamp duty and other misc.
expenses shall be borne by the Mortgagor.

IN WITNESS WHEREOF the parties herein under have set their hands on the date and year hereinabove
mentioned in the presence of:

First Party Second Party

Witness 1 Witness 2
Schedule — Description of the Property

(e) Mortgage by deposit of title-deeds — Mortgage by deposit of title deeds is called in English law as equitable
mortgage. It is an oral transaction and no documents like Deed of Mortgage is required to be executed. No
written acknowledgement is required for creating this mortgage. It is however, prudent to have a record of
transaction to avoid difficulties to establish the creation of the mortgage. In this case, a Memorandum of
Mortgage by deposit of title deeds is prepared by the mortgagee to secure the specific mortgage money. The
main characteristics of this type of mortgage are as under:

1. Debt even time barred, present and future advances are covered under the equitable mortgage. In
other types of mortgage, future advances are not covered.
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2. Delivery oftitle deeds is required to be made in Mumbai, Chennai and Kolkata and other specified towns
to which the facility is extended by State Government from time to time through Gazette notification.

It is not necessary for creation of mortgage that the property be located in the specified town or the
company making deposit should have its registered office in that town.

3. This deposit can be made by the company through its nominee or agent duly authorised.

4. Intent to create security by deposit of title deeds should be present at the time of such deposit in the
mortgagor.

5. Neither ownership nor possession of the property passes to the mortgagee under the equitable
mortgage.

Equitable mortgage is preferred by the lenders/banks/creditors as well as the commercial enterprises because
of the inherent advantages viz.

(a) to save time and avoid inconvenience of documentation, and registration;
(b) to minimise cost of creating mortgage and cost of borrowed funds by saving stamp duty;
(c) to maintain secrecy of the debt transaction;

(d) section 180 of the Companies Act, 2013.

CASE LAW

In K.J. Nathan, S. Maruthi, AIR (1965) SC 430 case, the physical delivery of the title-deeds had taken place
outside the towns specified. But the intention to create equitable mortgage by these deeds was formed
after delivery of the deeds and in a town which was within the notified area. The Supreme Court held that
an equitable mortgage was created under section 58 (f) of the Transfer of Property Act. The Court opined
that there must be a bona fide intention that possession of title-deeds with the creditor is by way of security
for the money advanced by him. However, the intention to create security by the deposit of title-deeds is a
question of fact and not of law.

Deed of deposit of title deeds
THIS DEED is executed this day of 20
BY

ABS NGA COMPANY LIMITED, a public company with limited liability incorporated under the Companies Act,
2013, with corporate identity number: and having its registered office at
(hereinafter referred to as the “Mortgagor”, which expression shall,
unless repugnant to the context or meaning thereof, deem to include its successors and permitted assigns).

IN FAVOUR OF Bank, a Banking Company registered under the Indian Companies
Act having its registered office at and Branch office among other
places at hereinafter called/referred as the MORTGAGEE (which

expression shall unless repugnant to the meaning or context thereof shall include its successors and assings)
in respect of the property mentioned hereunder in the Schedule to create a security for the Loan borrowed by
M/s on

The Mortgagor/ s have on deposited the following documents of title deeds relating to their
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properties listed hereunder with the Mortgagee at their Branch with
an intent to create an EQUITABLE MORTGAGE in favour of the Mortgagee over the property/ ies to which
document relate to them described hereunder for the purpose of securing repayment to the Mortgagee of
all the amounts owing to the Mortgagee under advances made and to be made by the Mortgagee to M/s
or to any one of us or to any concern, in which | am/ we are the owner(s) /
partner(s)/ proprietor by way of loan of Rs. (Rupees ) and above
together with interests and other charges thereon.

The Mortgagor/ s further declare that the documents deposited as are all were
in his/ her/ their possession and control and that the property/ ies is/ are not charged or encumbered in anyway
whatsoever.
IN WITNESS WHEREOF the mortgagors have subscribed their signatures at on the day, month
and year first above mentioned.
WITNESSES : MORTGAGOR/ S
1.
2.

(f) Anomalous mortgage.—A mortgage which is not a simple mortgage, a mortgage by conditional sale, an
usufructuary mortgage, an English mortgage or a mortgage by deposit of title-deeds within the meaning of this
section is called an anomalous mortgage.

CASE LAW

In Madho Rao v Gulam Mohiuddin AIR 1919 PC 121 case, the Court held that while considering an anomalous
mortgage, the intention of the parties must be gathered from the terms of the instrument as controlled by the
provisions of the Act.

Deed of redemption or re-conveyance of mortgage property by the mortgagee in favour of the
mortgagor.

THIS DEED OF MORTGAGE is executed made on this day of (Month),
(Year) at (Place)

BETWEEN

ABS NGA COMPANY LIMITED, a public company with limited liability incorporated under the Companies Act,
2013,with corporate identity number: and having its registered office at
(hereinafter referred to as the “Mortgagor”, which expression shall,
unless repugnant to the context or meaning thereof, deem to include its successors and permitted assigns);

AND

MST SERVICES LIMITED, a company incorporated under the provisions of the Companies Act, 2013 with corporate
identification number: and having its registered office at
(hereinafter referred to as the “Mortgagee”, which expression
shall, unless repugnant to the context or meaning thereof, deem to include its successors and substitutes from
time to time).

The parties mentioned above are hereinafter collectively referred to as the “Parties” and individually as a
“Party”.

WHEREAS by a mortgage deed dated the property mentioned in that deed was mortgaged by
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the said ‘B’ in favour of the said ‘A’ to secure payment of the amount of Rs with interest @
per cent per annum.

NOW THIS DEED OF RECONVEYANCE WITNESSETH:

That in consideration of all principal moneys and interest secured by the said mortgage deed dated
having been paid, the receipt whereof the said ‘A" hereby acknowledges.

The said ‘A as mortgagee hereby redeems or reconveys unto the said ‘B’ all the property comprised in the
said mortgage deed to hold the same upto and to the use of the said ‘B’ as absolute owner discharged from all
principal money and interest secured by and from all claims and demands under the aforesaid mortgage deed.

First Party Second Party

Witness 1 Witness 2

Schedule — Description of the Property

Debenture Trust Deed
What is Debenture?

A debenture is an instrument of debt executed by the company acknowledging its obligation to repay the
sum at a specified rate and also carrying an interest. It is one of the methods of raising the loan capital of the
company. A debenture is thus like a certificate of loan or a loan bond evidencing the fact that the company is
liable to pay a specified amount with interest and although the money raised by the debentures becomes a part
of the company’s capital structure, it does not become share capital.

What is Debenture Trustee ?
A debenture trustee means a trustee of a trust deed for securing any issue of debentures of a body corporate.

A debenture trustee shall take steps to protect the interests of the debenture-holders and redress their
grievances in accordance with such rules as prescribed.

The company shall appoint the debenture trustee before the issue of prospectus or letter of offer for subscription
of its debentures and not later than sixty days after the allotment of the debentures, execute a debenture trust
deed to protect the interest thereon.

Ingredients Debenture Trust Deed

Debenture Trust deed is a written instrument legally conveying property to a trustee often for the purpose
of securing a loan or mortgage. It is the document creating and setting out the terms of a trust. It will usually
contain the names of the trustees, the identity of the beneficiaries and the nature of the trust property, as well
as the powers and duties of the trustees. It constitutes trustees charged with the duty of looking after the rights
and interests of the debenture holders.

A trust deed in Form No. SH. 12 or as near thereto as possible shall be executed by the company issuing
debentures in favour of the debenture trustees within three months of closure of the issue or offer.

A trust deed for securing any issue of debentures shall be open for inspection to any member or debenture
holder of the company, in the same manner, to the same extent and on the payment of the same fees, as if it
were the register of members of the company; and a copy of the trust deed shall be forwarded to any member
or debenture holder of the company, at his request, within seven days of the making thereof, on payment of fee.
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FORM NO. SH-12

Debenture Trust Deed [Pursuant to sub-section (13) of section 71 of the Companies Act, 2013 and rule 11
of the Companies (Share Capital and Debentures) Rules 2014]

The debenture trust deed shall, inter alia, contain the following:-
1. DESCRIPTION OF DEBENTURE ISSUE:
(a) Purpose of raising finance through the debenture issue;

(b) Details of debenture issue as regards amount, tenure, interest/coupon rate, periodicity of payment,
mode of payment and period of redemption;

(¢) Anundertaking by the company to pay the interest and principal amount of such debentures to the
Debenture holders as and when it becomes due, as per the terms of offer;

(d) The terms of conversion/redemption of the debentures in terms of the issue to the debenture holders,
options available, and debt equity ratio and debt service coverage ratio, if applicable.

2. DETAILS OF CHARGE CREATED (in case of secured debentures):
(a) Nature of charge created and examination of title;
(b) Rank of charge created viz. first, second, pari passu, residual, etc;
(¢) Minimum security cover required;

(d) Complete details of the asset(s) on which charge is created such as description, nature, title, location,
value, basis of valuation etc;

() Methods and mode of preservation of assets charged as security for the debentures;

(f) Other particulars of the charge, e.g., time period of charge, rate of interest, name of the charge
holder;

(g) Provision for subsequent valuation;

(h)  Procedure for allowing inspection of charged assets and book of accounts by debenture trustee or
any person or person authorized by it;

() Charging of future assets;
(J) Time limit within which the future security for the issue of debentures shall be created;

(k)  Circumstances specifying when the security may be disposed of or leased out with the approval of
trustees;

() Enforceability of securities, events under which security becomes enforceable;

(m) Obligation of company not to create further charge or encumbrance of the trust property without
prior approval of the trustee.

3. PARTICULARS OF THE APPOINTMENT OF DEBENTURE TRUSTEE(S):
(@) The conditions and procedure for the appointment of the debenture trustee ;
(b) Procedure for resignation by trustee including appointment of new trustees;

(c) Provision that the debenture trustee shall not relinquish his office until another debenture trustee has
been appointed;
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(d) Procedure to remove debenture trustee by debenture holders providing for removal on a resolution
passed by the holders of not less than three fourth in value of debentures;

(e) Fees or commission or other legal travelling and other expenses payable to the trustee(s) for their
services;

(f) Rights of the trustee including the right to inspect the registers of the company and to take copies
and extract thereof and the right to appoint a nominee director;

(9) Duties of the trustee.
4. EVENTS OF DEFAULTS:

(a) Events under which the security becomes enforceable which shall include the following events:

P

i)  When the company makes two consecutive defaults in the payment of any interest which ought
to have been paid in accordance with the terms of the issue;

(i)  When the company without the consent of debenture holders ceases to carry on its business or
gives notice of its intention to do so;

(iiiy  When an order has been made by the Tribunal or a special resolution has been passed by the
members of the company for winding up of the company;

(iv) When any breach of the terms of the prospectus inviting the subscriptions of debentures or of
the covenants of this deed is committed;

(v) When the company creates or attempts to create any charge on the mortgaged premises or
any part thereof without the prior approval of the trustees/debenture holders;

(vi)  When in the opinion of the trustees the security of debenture holders is in jeopardy.
(b) Steps which shall be taken by the debenture trustee in the event of defaults;

(c) Circumstances specifying when the security may be disposed off or leased out with the approval of
trustees;

(d) A covenant that the company may hold and enjoy all the mortgaged premises and carry on therein
and therewith the business until the security constituted becomes enforceable.

5. OBLIGATIONS OF COMPANY:
This section shall state the company’s duty with respect to-

(a) maintaining a Register of debenture holders including addresses of the debenture holders, record of
subsequent transfers and changes of ownership;

(b) keeping proper books of accounts open for inspection by debenture trustee;

(c) permitting the debenture trustee to enter the debentureholder’s premises and inspect the state and
condition of charged assets;

(d) furnishing information required by the debenture trustee for the effective discharge of its duties and
obligations, including copies of reports, balance sheets , profit and loss account etc,;

(e) keeping charged property/security adequately insured and in proper condition;

(f) paying all taxes, cesses, insurance premium with respect to charged property/security, on time;
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() not declaring any dividend to the shareholders in any year until the company has paid or made
satisfactory provision for the payment of the installments of principal and interest due on the
debentures;

(h) creating the debenture redemption reserve;
(i) converting the debentures into equity in accordance with the terms of the issue, if applicable;

(j) informing the debenture trustee about any change in nature and conduct of business by the company
before such change;

(k) informing the debenture trustee of any significant changes in the composition of its Board of Directors;

() informing the debenture trustee of any amalgamation, merger or reconstruction scheme proposed
by the company;

(m) keeping the debenture trustee informed of all orders, directions, notices, of court/tribunal affecting or
likely to affect the charged assets;

(n) not creating further charge or encumbrance over the trust property without the approval of the
trustee;

(o) obligation of the company to forward periodical reports to debenture trustees containing the following
particulars:

(i) updated list of the names and addresses of the debenture holders;
(ii) details of interest due but unpaid and reasons thereof;

(iiiy the number and nature of grievances received from debenture holders and (a) resolved by the
company (b) unresolved by the company and the reasons for the same;

(iv) astatementthatthe assets of the company which are available by way of security are sufficient
to discharge the claims of the debenture holders as and when they become due.

(p) complying with all directions/guidelines issued by a Regulatory authority, with regard to the
debenture issue;

(@) submitting such information, as required by the debenture trustee.
6. MISCELLANEOUS:

(@) The conditions under which the provisions of the trust deed or the terms and conditions of the
debentures may be modified;

(b) The mode of service of notices and other documents on the company, the trustee and the holders of
the debentures;

() The company to be responsible for paying any stamp duty on the trust deed or the debentures (if
applicable);

(d) Provisions regarding meetings of the debenture holders;

(e) Provisions for redressal of grievances of debenture holders.
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Specimen Debenture Trust Deed

This DEBENTURE TRUST DEED is executed on this day of 20 at

BETWEEN

ABS COMPANY LIMITED, a public company with limited liability incorporated under the Companies Act,
2013, with corporate identity number: and having its registered office at
(hereinafter referred to as the “Company”, which expression shall,
unless repugnant to the context or meaning thereof, deem to include its successors and permitted assigns);

AND

MST SERVICES LIMITED, a company incorporated under the provisions of the Companies Act, 2013 with corporate
identification number: and having its registered office at
(hereinafter referred to as the “Trustee”, which expression shall,
unless repugnant to the context or meaning thereof, deem to include its successors and substitutes from time
to time).

The parties mentioned above are hereinafter collectively referred to as the “Parties” and individually as a
“Party”.

WHEREAS:

A. The Company is engaged in the business of

B. The details of the authorised, issued , subscribed and paid-up share capital of the Company as on

March 31, 20 is as under:
1) Authorised
Equity Share of Re. 1/- each 1,00,00,00,000

2) Issued, Subscribed and Paid-Up

Equity Share of Re. 1/- each fully paid-up 1,00,00,00,000

C. The Company has pursuant to:

(a) the approval of its board of directors in terms of the resolution passed under Section 179(3)(c) of
the Companies Act at the meeting held on 20 for the issuance of the
Debentures;

(b) the approval of its committee of directors in terms of the resolution passed on
20 , for the issuance of the Debentures; and

(c) the approval of its shareholders in terms of the special resolution passed under Section 180(1)

(c) of the Companies Act at the meeting held on , 20 , issued
and allotted Debentures for an aggregate nominal amount of up to Rs

(Rupees ) pursuant to the Offer Letter and the Information
Memorandum.

D. The Company has appointed the Trustee as the debenture trustee in relation to the Debentures, and
the Trustee has consented to act as trustee for the Debenture Holders pursuant to the Debenture
Trustee Agreement.
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E. The Debentures are ‘secured debentures’ for the purposes of the Companies Act read with the
Companies (Share Capital and Debentures) Rules, 2014.

F. As per the terms of the Offer Letter, the Company is required to execute this Deed within 60 (sixty) days
from the Date of Allotment, and as per the terms of the issue of the Debentures, the Trustee has called
upon the Company to execute this Deed.

NOW, THEREFORE, in consideration of the premises and mutual agreements and covenants contained in this
Deed and other good and valuable consideration (the receipt and adequacy of which are hereby mutually
acknowledged), the Parties hereby agree as follows:

1. That in these presents unless there be something in the subject or context consistent therewith the
expression following shall have the meaning hereafter mentioned, that is to say:

(@) “Company” means Ltd.

(b) “Trustees” means Mr or any other trustees hereof for the time being.

(c) “Debentures” means the debenture of the company in the form set out in the First Schedule hereto
for the time being outstanding and entitled to the benefit of these presents.

(d) “Debenture holders” means the holder for the time being of the debenture issued and entered in
the register of debenture holders, mentioned on the conditions endorsed on the debentures on
the holder of the debentures.

(e) “Mortgaged premises” means the property belonging to the company described in the Second
Schedule hereto and comprised in the security of the debenture holders.

Words denoting the singular include the plural and vice versa unless the contrary appears from
the context.

(f) Act means the Companies Act, 2013 and any modification or re-enactments thereof.
Terms of Debentures

2. The debentures entitled to the benefit of these presents shall consist of a series of number of debentures
of Rs each, aggregating to Rs in all to rank pari passu without any preference
or priority by reason of the date of issue or otherwise and secured by the mortgage hereby created on
the mortgaged premises.

3. The company hereby covenants with the trustees that the company will on the day of
or such earlier day as the principal moneys shall become payable under clause 7 hereof pay the
debenture holders the amounts secured by their debentures respectively, and in the meantime will pay
interest to the debenture holders on the day of ,20 in each year, the first payment of
interest to be made on the day of ,20

4. All payments due by the company in respect of the Debentures issued hereunder whether of interest,
principal or premium shall be made by cheque or warrant drawn by the company on its bankers and the
company shall make at its own expenses all arrangements, with its Bankers as shall be necessary to
ensure that such cheques or warrants shall be encashable for the amount for which they are expressed
without any deduction whatsoever at the office of its bankers in Delhi or such other places in the Union
of India as the Trustees may require.

5. In consideration of the debentures hereby authorised aggregating to Rs the
company, as the beneficial owner, hereby mortgages unto the trustees all the fixed plant and machinery
and fixture at present existing at the company’s factory and described in part A of the Second Schedule
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hereto and which may be acquired by the company hereafter or fixed or erected hereafter at its factory
for the benefit of the debentureholders and the property described in Part B of the Second Schedule
as security for the due payment of principal moneys amounting to Rs in aggregate
with interest and all other charges, expenses and other dues, the payment of which has been secured
by a charge on the mortgaged premises under these presents.

The charge hereby created on the property mentioned in Part A of the Second Schedule shall be the
specified charge, while that on the property included in Part B of the Second Schedule shall rank as
floating charges. The trustees may, at any time, by notice in writing to the company, convert the said
floating charge into a specific charge as regards any assets included in the Second Schedule and
specified in the notice in case it is, in the opinion of the trustees in danger of being seized or sold under
any sort of distress or execution levied or threatened or in any other case.

6. The company shall hold and enjoy all the mortgaged premises and carry on therein and therewith the
business or any of the business mentioned in the Memorandum of Association of the company until the
security hereby constituted shall become enforceable under the terms of these presents, in which case
the trustees mauy, in their discretion, without any such request as next hereinafter mentioned and shall
upon the request in writing of the holder or holders of at least of the debentures,
enter upon or take possession of the mortgaged premises, or any of them and may in the like discretion
and shall upon the like request sell, call in, collect and convert into money the same or any part thereof
with full power to sell any of the same premises either together or in parcels, and either by public
auction or private contract, and either for a lumpsum or for a sum payable by instalments or for a sum
on account and a mortgage or charge for the balance and with full power upon every such sale to
make any special or other stipulations as to title or evidence, or commencement of the title or otherwise
which the trustees shall deem proper and with full power to modify or rescind or vary any contract for
sale of the said premises or any part thereof and to re-sell the same without being responsible for any
loss which may be occasioned thereby and with full power to compromise and effect compositions and
for the purposes aforesaid or any of them to execute and do all such assurance and things as they shall
think fit.

7.  The principal moneys due to the debenture-holders under this Indenture shall become immediately
payable and the security hereby constituted shall become enforceable within the meaning of these
presents in each and any of the following events:

(a) Ifthe company makes default in the payment of any interest which ought to be paid in accordance
with these presents.

(b) If the company without the consent of debenture holders ceases to carry on its business or gives
notice of its intention to do so.

(c) If an order has been made by the Court of competent jurisdiction or a special resolution has been
passed by the members of the company for winding up the company.

(d) If the company acts in contravention of clause of its Articles of Association.

(e) Ifitis certified by a Chartered Accountants capable of being appointed as auditor under the Act,
that the liabilities of the company exceed its assets.

(f) If the company creates or attempts to create any charge on the mortgaged premises or any part
thereof without the prior approval of the trustees/debenture holders.

(g) Ifin the opinion of the trustees the security of debenture holders is in jeopardy.

Provided that on the happening of the events specified in sub-clause (a), the permission given by clause
6 to hold and enjoy the mortgaged premises shall not be determined unless and until the trustees shall
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have first served on the company a preliminary notice requiring the company to pay
the interest in arrears and the company shall have neglected for the period of 30 days to comply with
such notice.

8. As soon as the principal money shall become payable and the security enforceable under the last
preceding clause 7 (and unless the time for payment and the security to be enforced has been
expressly extended by the debenture holders), the trustees shall enter upon and take possession of
the mortgaged premises and shall forthwith take steps to consult the debenture holders for the purpose
of determining whether the business of the company may be allowed to be carried on or whether the
mortgaged premises shall be realised by sale or otherwise.

9. Until the happening of some one of the events mentioned in clause no. 7 of this Indenture, the trustees
shall not be in any manner bound to interfere with the management of affairs of the said business
except to the extent they may consider necessary for the preservation of the mortgaged premises or
any part thereof.

10. Ifthe debenture-holders resolve not to allow the business of the company to be carried on as mentioned
in clause 9 above but to realise the security, the trustees shall after giving a notice of 30 days in writing
to the company, proceed to realise the mortgaged premises by sale or otherwise and, in doing so, shall
conform to discretion, if any, given by debenture-holders.

1. The trustees shall apply the proceeds of such sale or other mode of realisation in the following manner,
that is to say, that the trustees shall pay:

(a) Inthe first place all costs, charges and expenses incurred in or about such sale or the performance
or execution of trust or otherwise in relation to these presents or otherwise in respect of the
security, including the remuneration of the trustees.

(b) Secondly, the interest for the time being due and owing on the debentures.
(c) Thirdly, the principal money then due and owing to debenture-holders.
(d) And lastly, the surplus, if any, to the company or its assignee.

Provided that if the said money shall be insufficient to pay all such interest or principal money in full,
then the said moneys shall be paid rateably and without preference or priority among all debenture-
holders of this series according to the amount of the face value of the debentures held by them, but all
interest shall be paid before any principal money.

12.  When all the principal moneys and secured by these presents shall have been paid and satisfied, the
trustees shall forthwith, upon the request and at the cost of the company and on being paid all the
costs, charges and expenses properly incurred by the trustees in relation to the security, reconvey,
reassign, release and surrender the mortgaged premises or so much or the same as shall not have
been sold or disposed of, unto the company or its assigns.

13. Ifthe company shall, at any time during the continuance of the security, be desirous of selling, demising
or otherwise disposing of or dealing with any part of the mortgaged premises otherwise than in respect
of the floating charge the ordinary course of the company’s business, the trustees may, if satisfied
that the debenture-holders’ security shall not be thereby prejudiced, assent to or concur in such sale,
demise, disposal or other dealing, and may, if necessary, release the property in question from the trust
under this deed on such terms as the trustees may determine.

14. The company hereby covenants with the trustees:

(i) That the moneys secured by this deed shall be the first mortgage and charge on the mortgaged
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premises and shall take precedence over all other moneys which may hereinafter be borrowed
by the company against the security of the premises.

(i) that the company shall maintain the mortgaged premises and any and every part thereof in a fit
and efficient condition of repair and shall keep the said property duly insured against risk of fire,
riot, civil and war risks with such insurers and in such manner as the trustees may determine from
time to time and, in default, the trustees shall carry out repair and keep insured the mortgaged
premises in the interest of the debenture-holders, and shall be entitled to the immediate payment
of such expenditure in full.

15. (a) The company shall in each and every year during the continuance of this security pay to the
Trustees for the time being of these presents as and by way of remuneration for their services
as Trustees the sum of Rs (Rupees only) per annum in
addition to all legal, travelling and other costs, charges and expenses incurred by the Trustees on
their officers, employees or agents in connection with the execution of the trust hereof (including all
the costs, charges and expenses of and incidental to the approval and execution of these presents)
and all other documents effecting the security herein and the first of such payments to be made
proportionately for the period and the said remuneration shall continue to be payable until the trust
hereof shall be finally discharged. The trustees acknowledge having received from the company
a sum of Rs (Rupees only) as their fee for agreeing and
accepting the trusteeship of these presents.

(b) The company shall pay to the trustees all legal travelling and other costs, charges and expenses
incurred by them or their agents in connection with execution of trusts of these presents including
costs, charges and expenses of and incidental to the approval and execution of these presents
and all other documents affecting the security herein and will indemnify them against all actions,
proceedings, costs, charges, expenses, claims and demands whatsoever which may arise or be
brought or made against or incurred by them in respect of any matter or thing done or permitted to
be done without their wilful default in respect of or in relation to the mortgaged premises.

16. The debenture holders may, by an ordinary resolution, remove the trustee or trustees, or the trustee
or trustees may, with the consent of the directors of the company and of the majority of the debenture
holders in writing resign or retire from trusteeship.

17.  In the event of death, bankruptcy, disability or resignation of any trustee or trustees, another trustee or
trustees shall be appointed who shall thereafter have and exercise all powers of the trustee or trustees
under these presents. The power of appointing a new trustee or trustees shall be vested in the directors,
but no such trustees shall be appointed by the company until his appointment has been approved by
an ordinary resolution of the debenture holders.

18. The trustees may by agreement with the directors of the company modify the terms of the deed in any
manner that may be necessary to meet any requirement or contingency, provided that the trustees are
satisfied that such modifications are in the interests of the debenture holders.

19. If any debenture is proved to the satisfaction of the company to have been lost, the company shall
issue a fresh debenture on payment of a fee of Rs for each such debenture and
on such indemnity as the directors may think fit.

21.  The company hereby covenants with trustees that company will at all times during the continuance of
the security (except as may be otherwise previously agreed in writing by the trustees).

(a) carry on and conduct its business in proper and efficient manner with due deligence and efficiency
with sound financial standing and pay all rents, cesses on mortgage premises, and insured these
properties against fire and natural calamities;
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(b) to keep proper books of account as required under the Act and let them be open to inspection of
trustees during business hours;

(c) togive trustees such information as he or they may require relating to business, mortgage property
and the affairs of the company;

(d) not to effect any scheme of amalgamation, merger or reconstructions during the period of
debenture or any part thereof remain outstanding;

(e) not to utilise any portion of the debentures for purposes other than those for which the same are
issued;

(f) notto make any material changes in the existing management set up. Not to declare any dividend
to the equity (or preference shareholders, if any) in any year until the company has paid or made
satisfactory provision for payment of the instalments of principal (if it has become due) and interest
due on the debentures;

(g) allow the debenture holders a right to appoint a nominee director on the Board of the company.
The said director so appointed shall not be liable for rotation nor required to hold any qualification.
Thus, if need be, the company shall take immediate steps to amend its Articles of Association
accordingly.

22. The company hereby further covenants with the Trustees that the company shall duly perform and
observe the obligations hereby imposed upon it by this deed.

IN WITNESS WHEREOF THE COMPANY has caused its Common Seal to be affixed to these presents and the
trustees have hereto set their hands the day and year above written.

Common Seal (if any) of the

First Party Second Party
Witness 1 Witness 2
Annexures

1. First Schedule
2. Second Schedule

Share Purchase Agreement

A share purchase agreement is defined as a legal contract between a seller and a buyer of shares. They may
be referred to as the vendor and purchaser in the contract. The specific number of shares are listed in the
contract at the stated price. This agreement proves that the sale and the terms of it were agreed upon mutually.

Share Purchase Agreement is an agreement entered into between the buyer and seller(s) of shares of a target
company. Usually Share Purchase Agreements entail that the buyer would be taking over whole or significantly
whole of the undertaking of the company. In such a scenario, the buyer would not only be taking over the assets
but also the liabilities of a company.

Priorto drafting a Share Purchase Agreement, the parties should negotiate and draw up a term sheet which would
address the key terms of the Share Purchase Agreement. This would help ease the drafting and negotiations
of the Share Purchase Agreement as all the material terms would already be agreed to between the parties.
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A share purchase agreement sets out specific rights and liabilities related to the purchase and sale of shares
in a particular entity. It is important to set out the requirements related to a share purchase agreement. Usually
a share purchase agreement would be typically used in the mergers and acquisitions processes. A particular
entity would purchase about 50% or more of the share capital of the target company.

Advantages of Share Purchase Agreement

® Shares Specified- By entering into this form of agreement, there is a specific proportion of shares
allocated to the buyer or the entity.

® Rights and Liabilities- The rights and liabilities of the parties are specifically drawn from this form of
agreement. This would ensure that all the parties’ rights and liabilities arising out the agreement are
covered. In case of any breaches, the parties’ first point of reference would be the SPA.

® Warranties- By entering into such an agreement the parties would be covered by specific warranties.
Any party cannot escape the amount of any warranty which is arising from the share purchase
agreement. All the parties would equally be covered by specific amount of warranties of the share
purchase agreement.

® No Third-Party Involvement- As the contract has only specific amount of parties, there is no involvement
of any other party or third-party.

Key Contents of Share Purchase Agreement
v' Details of the buyer, seller and the company.
v' The liabilities and obligations of both parties.

v' The permissions, authorisations, etc. need to be taken before the transfer or sale of shares by the
shareholder.

Details of the number of shares and kind of shares purchased.
Information about the pricing at which the shares are sold by the company.
The rights that are given to the shareholder.

Dispute resolution and arbitration process in cases of legal disputes arising.

D N N N NN

Jurisdiction of the court and law applicable in case of a legal dispute.

Share Purchase Agreement is an agreement entered into between the buyer and seller(s) of shares of a target
company. Usually Share Purchase Agreements entail that the buyer would be taking over whole or significantly
whole of the undertaking of the company. In such a scenario, the buyer would not only be taking over the assets
but also the liabilities of a company. Hence any potential buyer needs to take proper stock of the company
before entering into such a transaction.

Specimen Share Purchase Agreement

This SHARE PURCHASE AGREEMENT (“Agreement”) is entered into on this day of
(month), _ (yean),
BETWEEN
(1 a company duly incorporated under the Companies Act, 2013 and
having its registered at (hereinafter referred to as the “Company’,

which expression shall, unless repugnant to the context or meaning thereof, be deemed to mean and
include its successors and assigns) of the FIRST PART;
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(2) S/o R/o
(hereinafter referred to as the “Acquirer”, which expression shall, unless repugnant to the context or
meaning thereof, be deemed to mean and include its successors and assigns) of the SECOND PART,;

(3) D/o R/o
referred to as “Seller” which expression shall, unless repugnant to the context or meaning thereof, mean
and include their respective legal heirs, successors, legal representatives, administrators, executors
and assigns) of the THIRD PART.

(The Acquirer, the Seller and the Company shall be individually referred to as a “Party” and collectively referred
to as the “Parties”, as the context may require).

RECITALS
WHEREAS:

A. The Company is a private limited company engaged in the business of

B. The authorized share capital of the Company is INR (Indian Rupees Only) and divided
into Equity Shares of INR (Indian Rupees Only) each.
The issued and paid up share capital of the Company is INR (Indian Rupees
Only) and divided into Equity Shares of INR (Indian
Rupees Only) each.
C. As on the Effective Date, the Seller holds and owns Equity Shares, in the aggregate
constituting [ %) of the Share Capital of the Company.

D. Acquirer desires to acquire the Shares, constituting of the [ %] of the shareholding of the Seller in
the Company. Consequently, Acquirer has offered to acquire the Shares from the Seller and the Seller
have agreed to sell and transfer the said Shares (free from all Encumbrances and together with all
rights, title and interest therein on the terms and conditions set forth in this Agreement) to Acquirer for
the Purchase Price (at par value of Rs. each share).

E. The Sale Shares shall represent ( %) of the Share Capital on a Fully Diluted Basis.

F. The Seller, the Company, and Acquirer have agreed to make certain representations, warranties,
covenants and agreements in connection with the transactions contemplated by this Agreement.

NOW THEREFORE, IN CONSIDERATION OF THE ABOVE RECITALS, THE REPRESENTATIONS, WARRANTIES,
COVENANTS AND AGREEMENTS CONTAINED IN THIS AGREEMENT AND FOR OTHER GOOD AND
VALUABLE CONSIDERATION, THE RECEIPT AND ADEQUACY OF WHICH ARE NOW ACKNOWLEDGED, THE
PARTIES AGREE AS FOLLOWS:

SECTION 1. DEFINITIONS
11 Defined Terms

The terms below have the following meanings when used in this Agreement in capitalised form unless
otherwise expressed:

a. “Agreement” or “the Agreement” or “this Agreement” shall mean this Share Purchase Agreement
and shall include the recitals hereto, and the contracts, certificates, disclosures and other
documents to be executed and delivered pursuant hereto, if any and any amendments made to
this Agreement by the Parties in writing.

b. “Assets” means assets or properties of every kind, nature, character and description (whether
immovable, movable, tangible, intangible, absolute, accrued, fixed or otherwise) as operated,
hired, rented, owned or leased by a Person from time to time, including cash, cash equivalents,
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receivables, securities, accounts and note receivables, real estate, plant and machinery,
equipment, trademarks, brands, other intellectual property, raw materials, inventory, furniture,
fixtures and insurance owned or used by the Company as of the relevant date.

c. “Board” or “Board of Directors” shall mean and include the Board of Directors of the Company or
any committee thereof, as constituted from time to time.

d. “Business” has the meaning set out in Recital.

e. “Business Day” means any day other than a Saturday, a Sunday, a public holiday or a day on
which banking institutions in [ , India]are authorised or obligated by Law to
be closed.

f. “Claims” means any demand, claim, action, cause of action, notice, suit, litigation, prosecution,
mediation, arbitration, enquiry, assessment or proceeding made or brought by or against a Party,
however arising and whether present, unascertained, immediate, future or contingent, losses,
Liabilities, Damages, costs and expenses, including reasonable legal fees and disbursements in
relation thereto.

g. “Closing Date” shall mean the date on which the closing occurs, which shall be on or before
(date).

h. “Companies Act” means the Companies Act, 2013, to the extent notified, and all amendments
or statutory modifications thereto or re-enactment thereof, except where otherwise expressly
provided.

i. “Conditions Precedent” means the conditions precedent to Acquirer’s purchase of the Sale Shares
as set out in this Agreement.

j.  “Effective Date” means the date of execution of this Agreement.

k. “Equity Share” means ordinary equity share of face value INR /- (Indian Rupees only)
each in the Company.

L. “Fully-Diluted Basis” means the total of all classes of shares outstanding on a particular date,
combined with all options (whether exercised or not), warrants (whether exercised or not),
convertible securities of all kinds, any other arrangements relating to the Company’s equity, and
the effect of any anti-dilution protection regarding previous financings, all on an “as if converted”
basis whereas if converted” basis means as if such instrument, option or security had been
converted into Equity Shares.

m. “Governmental Approval” means a permit, license, consent, approval, certificate, qualification,
specification, exemption, registration or other authorisation including filing of a notification, report
or assessment obtained or to be filed as the case may be as per the applicable Laws in India with
any governmental, semi-governmental, administrative, fiscal, quasi judicial or judicial body or
entity in India.

n. “INR”, “Indian Rupees” or “Rupees” means the lawful currency of India.

o. “Liabilities” means with respect to any person any direct or indirect liability, Indebtedness,
obligation, expense, deficiency, guaranty or endorsement of or by such person of any type,
known or unknown, and whether accrued, absolute, contingent, unmatured, matured, otherwise
due or to become due.

p. “Person” means any individual, firm, company, Governmental Authority, joint venture, association
or partnership (whether or not having separate legal personality).
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g. “Purchase Price” means an amount of Rs. only to be paid by Acquirer to the
Seller towards the acquisition of the Sale Shares.

r.  “Relative” shall have the meaning as set forth in Section 2(77) of the Companies Act, 2013;

s. “Sale Shares” means Equity Shares held by the Seller constituting % of the
share capital of the Company on a Fully Diluted Basis.

t. “Shareholders Agreement” means the agreement executed between the Company, Acquirer and
the Seller as of the Closing Date setting out the terms governing their relationship inter-se;

u. “Shareholders” shall mean the shareholders, from time to time, of the Company;

v. “Transaction Documents” means this Agreement and any other agreement, document, certificate,
consent, undertaking or instrument delivered by the Parties and/or their Affiliates pursuant to or in
connection with this Agreement including the Shareholders Agreement.

w. “Transfer” (including with correlative meaning, the terms “Transferred by” and “Transferability”)
shall mean to transfer, sell, assign, pledge, hypothecate, create a security interest in or lien on,
place in trust (voting or otherwise), exchange, gift or transfer by operation of Law or in any other
way subject to any Encumbrance or dispose of, whether or not voluntarily.

SECTION 2. PURCHASE AND SALE OF SHARES

2.1 Subject to the satisfaction or waiver of the Conditions Precedent immediately prior to Closing, Acquirer
shall, on the Closing Date, purchase from the Seller and the Seller shall sell to Acquirer, as the legal
and beneficial owner, the Sale Shares free and clear from all Encumbrances and together with all
rights, title, interest and benefits appertaining thereto (the “Share Purchase”), for the Purchase Price
paid by the Acquirer to the Seller.

2.2 The Seller hereby agree and warrant that pursuant to the receipt of the Purchase Price from Acquirer
on the Closing Date, the title of the Sale Shares, shall pass on to the Acquirer, free of all Encumbrances
whatsoever and together with all legal rights and advantages now and hereafter attaching or accruing
thereto, so that the Acquirer will upon the Transfer of the Sale Shares in its name, receive full legal and
beneficial ownership thereof.

2.3 Execution Date Deliverables. Simultaneously with the execution of this Agreement on the Effective
Date:

a. the Company shall deliver to the Acquirer a copy certified by a duly authorized director of the
Company, of the resolutions duly passed by the Board, approving the execution by the Company
of the Transaction Documents;

b. the Company shall properly execute the Share Transfer Form(SH-4) as defined under Companies
Act, 2013 with proper stamp duties.

c. the Acquirer shall deliver to the Company and Seller certified by a duly authorized director of the
Company, of the resolutions duly passed by the Board, approving the execution by the Company
of the Transaction Documents.

2.4 The Parties shall do or cause to be done all such further acts, deeds, matters and things and execute
such further documents and papers as may be reasonably required to give effect to sale and Transfer
of the Sale Shares under the Agreement.

SECTION 3. CONDITIONS PRECEDENT

31 Seller Conditions Precedent to Closing. The obligations of the Acquirer to purchase and pay for the
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3.2

3.3

Sale Shares on Closing Date are subject to the satisfaction, or waiver in writing by the Acquirer at or
prior to the Closing, of the following conditions.

a. Compliance with obligations. The Company and the Seller shall have performed and complied
in all respects with all agreements, obligations and conditions contained in the Agreement that
are required to be performed or complied with on or before Closing and shall have obtained all
approvals, consents and qualifications necessary to complete the sale and purchase of the Sale
Shares;

b. Capital Structure and Shareholding. No change in the capital structure of the Company or
shareholding of the Seller or rights attached to the Equity Shares shall have occurred other than
pursuant to the Transaction Documents.

c. Absence of Material Adverse Effect. There shall not have been, on or prior to the Execution Date
or as of the Closing Date, any event, condition or circumstance of any character that, individually
or in the aggregate, constitute(s) or is reasonably expected to have a Material Adverse Effect.

d. Corporate Actions. The Board shall have approved the execution of the Transaction Documents
by the Company3

e. Execution of Transaction Documents. All Transaction Documents, other than this Agreement, shall
have been duly executed, stamped and delivered by the parties thereto.

Acquirer’'s Conditions Precedent to Closing. The obligations of the Seller and Company to sell the
Sale Shares on Closing Date are subject to the satisfaction, or waiver at or prior to the Closing, of the
following conditions.

a. Compliance with obligations. The Acquirer shall have performed and complied in all respects with
all agreements, obligations and conditions contained in the Agreement that are required to be
performed or complied with on or before Closing and shall have obtained all approvals, consents
and qualifications necessary to complete the sale and purchase of the Sale Shares;

b. Consents and Waivers. The Acquirer will have obtained all necessary consents, waivers and no-
objections in writing from any Person as may be required under any applicable Law or contract
or otherwise for the execution, delivery and performance of the Transaction Documents, including
without limitation, Consents, waivers and no-objections;

c. Execution of Transaction Documents. All Transaction Documents, other than this Agreement, shall
have been duly executed, stamped and delivered by the parties thereto.

Co-operation. The Parties shall cooperate with each other in good faith and provide all requisite
assistance for the satisfaction of any of the Conditions Precedent upon being reasonably requested to
do so by the other Party. If any Party becomes aware of anything which will or may prevent any of the
Conditions Precedent from being satisfied before the Long Stop Date, the relevant Party shall notify the
other Party in writing as soon as practicable.

SECTION 4. pre closing actions

41

262

Between the Effective Date and the Closing (the “Interim Period”), except as expressly permitted or
required by this Agreement or with the prior written consent of the Acquirer, the Company and the Seller
shall:

a. not directly or indirectly initiate or engage in discussions or negotiations with any other Person
for the purpose of any transactions in respect of any Equity Shares or Assets of the Company,
including creation of any interest, direct, indirect, current, future or contingent, in the Equity Shares
or Assets of the Company;
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b. not carry out any action or omission which may affect the proposed transaction under this
Agreement or which may reduce or dilute the effective shareholding of the Acquirer upon Closing
or which may change the shareholding of the Seller;

c. not pass any resolution of the Shareholders or Board, which is inconsistent with any provision of,
or transactions contemplated under, the Transaction Documents;

d. carry-on the Business only in the ordinary course of business;
e. comply with all applicable Laws relating to the Business;

f. notmake anyamendmentstothe Memorandum or Articles of the Company except as contemplated
in this Agreement; and

g. not agree or otherwise commit to take any of the actions described in the foregoing sub sections
(a) through (f).

4.2 Reporting requirements. During the Interim Period, the Company and the Seller shall promptly advise
the Acquirer in writing of any event, occurrence, fact, condition, change, development or effect that,
individually or in the aggregate, has had or may reasonably be expected to have a Material Adverse
Effect.

4.3 Access to Board Meetings, Properties, Etc. The Seller and Company shall allow the Acquirer and
its representatives to have reasonable access until the Closing Date, during normal business hours
and upon reasonable notice, to the Company’s properties, Books and Records, and other relevant
documents.

SECTION 5. CLOSING, DELIVERY AND PAYMENT

51 Closing. The Seller shall Transfer and deliver to the Acquirer, and the Acquirer shall, upon reliance on,
amongst other things, the representations, warranties and undertakings contained in this Agreement,
receive and take delivery from the Seller, all of the right, title and interest of the Seller in the Sale
Shares free and clear from all Encumbrances, together with the share certificates and duly stamped
and executed share transfer forms in relation to the Sale Shares. The Transfer or procurement of
the Transfer of the Sale Shares by the Seller to the Acquirer shall constitute the closing of the Share
Purchase (“Closing”).

5.2 Closing Payment and Actions. At Closing, in exchange for the Sale Shares and the delivery or
performance by Seller of all those documents, items and actions as may be required to enable the
Acquirer to be the legal and registered owner of the Sale Shares, the Acquirer has paid to the Seller,
the Purchase Price (Rs. ) by way of banking channel (IMPS Ref No. ). At
Closing the following events shall take place:

a. The Seller shall deliver to the Acquirer the share certificate(s) representing the Shares sold by
such Seller, accompanied by duly stamped and executed share transfer form (Form SH-4) as
prescribed under the Companies Act.

b. the Company shall and the Seller shall cause the Company to convene a meeting of the Board
for: i. taking on record the duly executed and stamped share transfer forms in respect of the Sale
Shares; and ii. approving the Share Purchase of Shares from the Seller to the Acquirer;

c. the Company shall make the necessary filings under applicable Law and execute all other
documents as may be necessary for the conclusive Transfer of the Sale Shares in the name of the
Acquirer;

d. the Company shall make the necessary entries in its register of members and register of share
transfer to record the Transfer of the Sale Shares from the Seller to the Acquirer.
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5.3 Deliverables at Closing. At the Closing the Company shall deliver to the Acquirer the following
documents:

a. Certified extract of the resolutions passed by the Board approving the transfer of the Sale Shares
from the Seller to the Acquirer.

b. Certified extract of the register of members and the share transfer register of the Company
evidencing the entries relating to the transfer of the Sale Shares from the Seller to the Acquirer.

c. Certificate, dated as of the Closing Date, executed by Company and the Seller, certifying that the
representation and warranties made by the Seller and the Company as set out in this Agreement
are true and correct as of the Closing.

d. A certificate, dated as of the Closing executed by Company and the Seller, certifying to the
fulfilment of the Execution Date Deliverables set forth in this Agreement.

e. Share certificate(s) with respect to the Shares with endorsement of nhame of the Acquirer on the
same. f. Any other document as may be reasonably required by the Acquirer pursuant to Closing
under this Agreement.

5.4 Upon Closing, the Acquirer shall hold Equity Shares of the Company pursuant to Share
Purchase, constituting[ 1% of the Fully Diluted Share Capital of the Company.

SECTION 6. REPRESENTATIONS AND WARRANTIES

6.1 Representation and Warranties of the Seller. The Seller and Company represents and warrants to the
Acquirer that each of the statements set out below (Warranties of the Seller) is now and will be true and
accurate as of the Effective Date (which representations and warranties shall be deemed to be repeated
as of the Closing Date by reference to the facts and circumstances then existing as if references in such
representations and warranties to the Effective Date were references to the Closing Date).

6.2 Authorisation by Seller. This Agreement has been duly authorised, executed and delivered by the
Seller and the Company and creates legal, valid and binding obligations of the Seller, enforceable in
accordance with its terms. No consent, approval or authorisation of any Person or entity is required in
connection with the Seller’ execution or delivery of this Agreement or the consummation by the Sellerof
the transactions contemplated by this Agreement, except for the approval of the Board to the transfer
of the Sale Shares from the Seller to the Acquirer.

SECTION 7. INDEMNIFICATION AND DAMAGES

71 In consideration of the purchase of the Sale Shares by the Acquirer from the Seller hereunder, each
defaulting Party (“Indemnifying Party”) agrees to indemnify, defend and hold harmless, the other non-
defaulting Party, its Affiliates and each of their respective partners, officers, employees, shareholders,
partners, agents, as the case maybe (each, an “Indemnified Party” and collectively the “Indemnified
Parties”) from and against, any and all, damages, Losses, Liabilities, obligations, fines, penalties,
levies, action, investigations, inquisitions, notices, suits, judgments, claims of any kind including third
party claims, interest, governmental and statutory action, costs, litigation and arbitral costs, taxes or
expenses (including without limitation, reasonable attorney’s fees and expenses) (collectively referred
to as “Loss”) suffered or incurred, directly or indirectly by any Indemnified Party.

SECTION 8. MISCELLANEOUS.
8.1 Confidentiality:

a. Each Party shall keep all information relating to each other Party, information relating to the
transactions herein and this Agreement (collectively referred to as the “Information”) confidential.
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None of the Parties shall issue any public release or public announcement or otherwise make
any disclosure concerning the Information without the prior approval of the other Party; provided
however, that nothing in this Agreement shall restrict any of the Parties from disclosing any
information as may be required under applicable Law subject to providing a prior written notice
of 10 (Ten) Business Days to the other Parties (except in case of regulatory inquiry or examination,
and otherwise to the extent practical and permitted by Law) . Subject to applicable Law, such prior
notice shall also include

(a) details of the Information intended to be disclosed along with the text of the disclosure
language, if applicable; and

(b) the disclosing Party shall also cooperate with the other Parties to the extent that such other
Party may seek to limit such disclosure including taking all reasonable steps to resist or
avoid the applicable requirement, at the request of the other Parties.

8.2 Amendments. No amendment or variation of this Agreement shall be binding on any Party unless such
variation is in writing and duly signed by all the Parties.

8.3 Independent Rights. Each of the rights of the Parties under this Agreement are independent, cumulative
and without prejudice to all other rights available to them, and the exercise or non-exercise of any
such rights shall not prejudice or constitute a waiver of any other right of a Party, whether under this
Agreement or otherwise.

8.4 Any date or period as set out in any Section of this Agreement may be extended with the written
consent of the Parties failing which time shall be of the essence.

8.5 Governing Law: This Agreement and the relationship between the Parties shall be governed by,
and interpreted in accordance with, the Laws of India, the courts in [Rajasthan], India shall have the
jurisdiction over all matters arising pursuant to this Agreement.

8.6 Dispute Resolution

a. If any dispute or difference arises between any of the Parties hereto during the subsistence of this
Agreement or thereafter, in connection with the validity, interpretation, implementation or alleged
material breach of any provision of this Agreement or regarding any question, including the
question as to whether the termination of this Agreement by any Party hereto has been legitimate,
the Parties hereto shall endeavor to settle such dispute amicably.

b. All disputes, differences or Claims arising out of or in connection with this Agreement including,
any question regarding its existence, validity, construction, performance, termination or alleged
violation which is not resolved shall be finally resolved by arbitration conducted in accordance
with Indian Arbitration and Conciliation Act of 1996 along with the rules framed thereunder. The
Parties to the dispute shall share the costs equally or in the proportion as decided by the arbitrator/
arbitral tribunal.

8.7 The provisions of this Agreement and the charter documents shall (as far as possible) be interpreted in
such a manner as to give effect to all such documents;

Provided however, that in the event of an inconsistency between this Agreement and the charter
documents, to the extent permitted by applicable Law, provisions of this Agreement shall prevail as
between the Parties and shall govern their contractual relationship and the Parties shall cause the
necessary amendments to the charter documents.
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IN WITNESS, the Parties have executed this Share Purchase Agreement as of the date first written above.

ACQUIRER SELLER COMPANY

Witness 1 Witness 2

Share-holders Agreement

A shareholders’ agreement is a contract between the shareholders of a company and the company itself. It
ties the shareholders to rules to preempt issues that might become contentious in the future. A shareholders’
agreement mentions the shareholders’ rights and obligations, regulates the ownership of shares, privileges, the
management of the company, voting and various other insulative provisions for shareholders.

It is a known fact that the Articles of Association (hereinafter ‘AoA) act as the Constitution for a company and
thus they are mandatory and standard in nature. AoA ties a company and its shareholders in their capacity as
shareholders and further mentions the responsibilities of the directors, the means by which the shareholders
exert control over the board of directors and the kind of business to be undertaken.

When it comes to a shareholders’ agreement the protection of the shareholders is given more importance. Even
though a shareholders’ agreement may include certain terms from the AoA, it has no specific format i.e., the
shareholders’ agreement can be as flexible and extensive as required by the shareholders according to their
needs. While AoA is a public document, the shareholders’ agreement is a private document because it contains
confidential internal information of a compan