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Whether you like it or not, the inherent guestion in everyone is — Whats in it for me? It will

into others shoes and then empowering them to walk in the direction that’s right for them

and that’s good for all. There is no one way for all the people. Leadership has to be customized.

People relate to you not for what you are with them but for what they can be when they are

with you. Deep relationships are not built by making you understand me but in giving you the

company, then you can empower them

The secret is — TO SEE THROUGH OTHERS EYES!!!!

MY LOVE AND RESPECT TO.....

To Rajlaxwmi = My Soul. You are around.

To my M _y F inspirati i ) ) he riok )

every time | went wrong

To my Papa — You taught me the ability to bounce back and stand still, come what may

strength

To my Competitors — You added meaning and worth to my name — Vikas. Thank you for bein

so strong and amazing. You bring out the best in me
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To my Team — | can fight the world, when someone goes on to argue that you guys aint the

best. Because you certainly are

To YES Acade

in_every walk. Its your blessings, which lets me survive and go far.

VIKAS VOHRA (Corporate Baba)

SANDESH....

Dear Reader,

valuable time with my words. | feel pleased to present to you, notes on updated notes for

Drafting, Pleadings & Appearances for €S Professional (NEW Syllabus).

corrections, errors, interpretations suggested by you so that the same can be incorporated in

@gmail.com or get in touch

directly on my cell at +91 8888 078 078

Many a times, while speaking with students, | come across this guestion about the opportunities

let’s catch hold of a weaker one.
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It’s said, “Fortune favors the brave”. You give your best shot and leave the rest upon god to

different. Realize your “Being Successful” factors and start chasing them every moming as

you qget up
v J T

“Do _everything no matter how unglamorous, to the best of your ability”

wish you all good luck and that you achieve what all you work for. Keep working, keep reading,

keep spreading love, happiness and smile. You shall be a part of my prayers. | promise to serve

_ lyou with the best. Someday, we shall once again meet AT THETOP...

Try to

Reinvent

Yourself

+941 8828 072 078
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(70 marks)
CHAPTER CHAPTER NAME PAGE NO.
NO.
! TYPES OF DOCUMENTS Il - 137
2 GENERAL PRINCIPLES OF DRAFTING 20 - 21§
3 LAWS RELATING TO DRAFTING & CONVEYANCING 3] - 343
9 DRAFTING OF AGREEMENTS, DEEDS AND DOCUMENTS 4.l - 9.66
S DRAFTING OF COMMERCIAL CONTRACTS S| -857
6 DOCUMENTS UNDER COMPANIES ACT 6. - 6.6S
7 ART OF OPINION WRITING 7.0 - 727
g COMMERCIAL CONTRACT MANAGEMENT g - 827
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(30 marks)
CHAPTER CHAPTER NAME PAGE NO.
NO.
9 JUDICIAL & ADMINISTRATIVE FRAMEWORK 9. - 9.33
10 PLEADINGS 10.] - 10.5§
1l ART OF ADVOCACY & APPEARANCES 1. - 1.9
12 APPLICATIONS, PETITIONS & APPEALS 12.] = 12.99
13 ADJUDICATIONS & APPEALS 13.] - 13.46
149 APPEARANCES BEFORE REGULATORY AUTHORITIES 190 - 14.20
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DEEDS

A deed may be defined as a formal writing of a non-testamentary character which purports or

! ! ! ! ’ 5‘ . !. x! !. «! .z! !.!! N ! !

Definition on ‘Deeds’ by Norten:

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.

are in writing, signed, sealed and delivered. All Deeds are instruments, but all instruments are

not_deeds.

I | AGREEMENTS

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.

expressions such as “proper”, “reasonable”, should, as far as possible, be avoided.
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TYPES OF AGREEMENTS

the purpose of transfer to property. These agreements ensure that the property legally

2.| Commercial Agency Agreements: Sometimes businesses are conducted by traders not directly

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 through this mode

of business operation.

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.

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
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strategic management tool that involves the restructuring of an organization around what it

does best - ijts core competencies.

2. | Agreement for Assignment: An assignment is a_ form of transfer of property and it is

in_movable property. An important aspect of intellectual property laws deals with assignment

agreements. For eq. Assignment of Patents, Assignment of Trade Marks, Assignment of

- opuriohts. Assi ¢ Busi ) Goodwill

8.| Shareholders’ Agreements: In India, 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, IV _companies, venture capital

investments, private equity investments, strategic alliances, and so on. Shareholders’ agreement

is_a_contractual arrangement between the shareholders of a company describing how the

availability of manpower for an organisation.

| CONTRACTS

As per Section 2(e) of the Indian Contract Act, 1372 “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.

party makes a proposal or offer to the other party and that other party signifies his assent

thereto.
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Therefore, every contract is an agreement but not vice versa.

Example

The following are agreements but not contracts:

2. | Domestic arrangements between husband and wife.

DIFFERENCE BETWEEN DEEDS, AGREEMENTS AND CONTRACTS

Deeds Agreements Contracts

i Meaning Deed is the term Every promise and every set of |1/ agreement
normally  used  to promises, forming M enforceable by law is
describe  all  the consideration for each other, is [ dliii1ax
instruments by which an agreement

two or more persons

agree to effect any

right or liability

7“ Preferable in writing It may be oral or in writing Preferable in writing
i Purpose Effecting a Right or Agreement on certain Act or [Zuglia=1121i0] of

Liability Owmission agreements according
to Law

Not necessary

i Relation Deed may be Agreements are not necessarily |13 succeeds
i agreements Deeds or Contracts Agreement _
contracts
8 Example Sale Deed, Lease Deed Non-Disclosure  Agreements, Agreements reduced Il
i etc Joint Venture Agreements into  writing  and .
| enforceable under any

law
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CIRCULARS

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.

in_which _circulars are issued are in_electronic form such as by placing them at the website,

sending them by emails etc.

4. However, conventional method are still in operation such as circulating the written, typed or

printed copies of circulars to individuals.

S.| 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

Government may issue a_circular for giving clarification on any point of Law or providing any

: Formati lic at |

IMPORTANT POINTS FOR DRAFTING A CIRCULAR

for communicating the position and authority of the addressor.

2.| Details of Addressee: It is essential to mention the details of addressees by name, designation

attention. This will make circular more effective and chances of avoidance gets reduced.
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4.

Reference to Preceding information: It is mandatory to mention the reference to the

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.

N

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

I | A DVANTAGES OF CIRCULAR

circulars, large number of individuals may be reached.

Expeditious: Through circulars, important information can be disseminated to a large number

¢ peopl itiousl. 1 \ : ) offort< of the authori

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.
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PECIMEN CIRCULAR

General Circular No.

File No. Policy -

Government of India

(Name of the Ministry)
(Address)

Date

To,
The DGCoA,

All Regional Director,

All Regional of Companies, All Stakeholders.

(VC) Or Audio Visual Means (OAVM)-reg.

Sir/Madam,

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.

the companies which have not adhered to the relevant timelines shall be liable to legal action

! !! x! s E!! a!

3.| This issues with the approval of the Competent Authority.

Yours faithfully,
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PUBLIC NOTICES

3.| These may be issued by a Government Agency or by an individual including organisations.

4.| These may be issued for varied reasons such as providing information relating to change in a

authority, Call for Information regarding submission of information pertaining to ‘Unclaimed

Non-convertible Securities’, Public Notices by companies etc.

S. | They are published though websites, newspapers or any other prevalent way. Public notices has

ained adwmiration in present era due to public has become vigilant and technology is developed

BN | #OW TO DRAFT A PUBLIC NOTICE?

|| Name of the Issuer: A public notice should start from the name of organisation in order to

ve distinet. hiahliohted and .

2.| Details of the Issuer: A public notice should also contain all the details of the organisation

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

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,
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S,

Statutory/Regulatory Requirement: If a Public Notice is published in compliance of a statutory

.| Designation of the issuer: The designation of the issuer should be mentioned in the public

cticer. T} on of 1} ¢ the authori <o be published

B IQUARTER AND NINE MONTH

PUBLIC NOTICE OF EXTRACT OF STANDALONE UNAUDITED FINANCIAL RESULTS FOR TH

XY2 Limited

CIN:

Regd. Office:

Cont. No. Ewmail id. Fax. No

Website

EXTRACT OF STANDALONE UNAUDITED FINANCIAL RESULTS FOR THE QUARTER AND NINE

| MONTHS ENDED 3IST DECEMBER ....n....(YEAR)

S.  |Particulars Quarter ENDED NINE MONTH ENDED |YEAR .
No. ENDED .
3102/2)  |30/09/21 [(31h2/20 |3102/2) |21h2/20 [31/03/2) |
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Financial Results are available on the stock exchange websites (WWW....neresrssnnnns com and

For and On Behalf of Board of Directors
XY2 Limited

(Name)

(Designation)

Date

Place

B ESPECIMEN PUBLIC NOTIC

(Name of the Exchange)
(Address of the Exchange)

NOTICE

Laws and declared defaulter.

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

No. of Defaulter | Expulsion

this notice.
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All claims submitted by investors will be considered for Processing if found due and payable in

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

el s for 11 \ ¢ the clai The clai

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 gueries 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

prices. It also stimulates the availability of the resource required in a timely manner.

3.| The process of tendering is formal and legally binds the person entering into the contract after

finalise the terms and conditions of the tender independently. However, the conditions of the

tender should comply with the statutory, requlatory requirements, should not be unreasonable

and arbitrary.

CASE LAWS

tender conditions do not satisfy Wednesbury principle of unreasonableness (See Associated
Provincial Picture Houses Limited v. Wednesbury Corporation, (1948) | KB 223 = (1997) 2 All
ER 630, followed and explained in Om Kumar v. Union of India, (2001) 2 SCC 386, besides

IMPORTANT CONSIDERATIONS FOR PREPARING A DOCUMENT FOR TENDERING PROCESS

). | Name and address of the organisation: The name and address of the organisation be

mentioned on the initial page of the document.
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2.

Subject of the document: The subject of the tender documents to be mentioned in clear and

hensi ' ord ! on of the Bidd

Index of the tender document: The index of the documents can wmake the document

ont For 11 ve bidd

Important dates and necessary information: The information such as Tender Publication

Deposit, Pre-Bid Meeting date, time % venue, Last Date & address of Subwmission of Bids,

Date, time & Venue of opening of Technical Bids and Financial Bids, contact details etc. should

be provided in the tender document.

Disclaimer Clause: A disclaimer clause with respect to reservations or observation on the tender

documents should be placed in the tender document.

Job Description: The job description in details should be mentioned in the tender document

Fees and Deposits: The tender document should wmention the fees and deposits

commensurating the nature and guantum of work. The cost of the tender document may be

may be forfeited to be mentioned in the tender document. The general conditions in which

EMD be forfeited are as under:
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If the bidder withdraws its bid:

execute Purchase / Work Order,

10,

Pre Bid Meeting: Pre Bid Meetings be conducted in order to provide any clarification sought

on the tender.

N,

Scope of Worl: The scope of work in details be mentioned in the tender documents.

12

Mention of Technical and adwministrative requirements: The technical and adwinistrative

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.

LETTER OF CREDIT, BANK GUARANTEE, AND PERFORMANCE GUARANTEE

I | LETTER OF CREDIT

Letter of Credit (‘LC’), also known as a documentary credit is a payment mechanism used

specially in _international trade.

Jln_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.
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4.

In most of the cases, the exporters (sellers) are personally not acguainted with the importers

banker in favour of themselves, on the basis of which goods may be exported to the foreign

importers.,

I | PARTIES TO LETTER OF CREDIT (LC)

There are following four main parties to LC transaction:

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.

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
B,
c. 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
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received by it either to issuing bank or Reimbursing Bank for payment and transfers the

< 10 the beneficiard !

D. Reimbursing Bank: Bank with whom the LC issuing bank maintains foreign currency account

reimbursement claim of negotiating bank.

I | DOCUMENTS UNDER LC

l._| 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.

2.| Comwercial documents: Invoice, packing list. It is addressed to the buyer (importer), signed

by the seller (exporter) and contains details of sales like guantity, rate, specification and total

amount,

S. | Insurance documents: Insurance policy or certificate but not a cover note.

| TYPES OF LETTER OF CREDITS

l. | Documentary LC and Clean LC: When the LC contains a clause that the payment is conditional

good), it is called Documentary LC. If no such clause is in the LC, it is called a clean LC.
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2.| Fixed Credit and Revolving Credit: Fixed credit is where LC specifies the amount up to which

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

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. lrrevocable

credit constitutes a definite undertaking of the issuing bank. Such an LC once established and

advised cannot be cancelled or amended except with the consent of interested parties -

beneficiary and negotiating bank.

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’

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.

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.
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6.

Transferable LCs: Ordinarily the beneficiary is authorized to draw bills of exchange under LC.

credit,

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

C i ) in his £ Such LC is called Back to Back LC. T) P cuch LC dentical

except that the amount (price) may be lower and the validity earlier.

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

extension of red clause LC allowing advances for storage of goods in warehouse in addition to

packing credit.

Instalment Credit: LC is issued for full value of goods but part-shipments of specific quantities

in two _different countries.

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

LC accelerates payment of receivables and helps beneficiary (seller) in minimizing collection

time.

S.

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

B N

or manufacturing goods to be exported.

Buyer is enabled to import goods.

accordance with the conditions stipulated in LC document and the documents are duly

submitted.

B L SPECIMEN FORMAT OF LETTER OF CREDIT AND FORM OF DEMAND

LETTER OF CREDIT & FORM OF DEMAND

Date

To

X_Inc, (beneficiary)

Address

Subject: Irrevocable revolving letter of credit

Dear Sir/Madam,

This letter of credit has its reference based upon the agreement executed between X Inc. & A

ltd. (applicant). At the request of A Ltd, we are issuing this irrevocable revolving letter of

it for the benefit of the beneficiaru £ 2 v followi

& conditions.

a)| DEFINITION

1) | Advising bank: Means the bank of the beneficiary as informed by the beneficiary for the
purpose of this letter of credit.
2) | Agreement means the agreement as executed between X inc. & A Ltd dated
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3)

Banking day means any day on which the bank operates subject to Indian Rules & regulations

‘)N
. 8)]

cease to have effect.

6) | INR means Indian Rupees

7) | USD means American Dollar

b) | TERMS & CONDITIONS

1) | The issuing bank confirms that this is an LC issued in favor of the beneficiary which is an
unconditional, irrevocable, revolving LC.

2) | This LC allows partial or multiple payments to be made to the beneficiary upon his request to
the issuing bank submitted either physically at the bank's counter anywhere in India
electronically.

3) | The issuing bank confirms that this LC shall be honored immediately on demand made by the
beneficiary without any terms or conditions.

4) | since this is revolving LC, any payment made by the applicant to the issuing bank shall further

under this letter of credit.

7) | Any opening, renewal, banking or any other charges including any transfer fee & alignment
shall be borne by the applicant.
8) | The issuing bank shall be under an obligation to submit this LC to advising bank on behalf of
beneficiary
¢) | TERM
B}
2) | Upon the request of the applicant, the issuing bank shall renew this LC for a further period of

12 months.
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3) | As soon as complete payment is made to beneficiary as per the terms of the agreement, this

. 4)]

due date of this letter of credit

d) | All the payment under this LC shall be made in INR by issuing bank which shall be converted

to USD to be paid to beneficiary.

e) | The beneficiary shall be obligated to make a demand in writing to issuing bank either at

designated branches of issuing bank or via _email along with all the necessary documents in

support of the claim

£) | JURISDICTION

That this LC shall be subject to Indian Laws & in case of any dispute shall be subject to the

Jurisdiction of Indian courts only.

Thanking you,

Yours faithfully,
For A Ltd

sdl-
P (name)

Manager (designation)
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FORM OF DEMAND

DEMAND NOTICE

Date

To,

Issuing bank

Address

Subject: Irrevocable letter of credit.

Dear Sir,
Issuing bank issued a letter of credit of amount of Rs. Dated vide invoice
no ._In furtherance to this letter of credit, we demand payment of Rs.

All the necessary documents as requested have been attached to this letter.

The _said payment may be deposited to the following

Account:

Name -

Account -

Bank name -

This letter is issued before the expiry date.

Thanking you,

Yours faithfully
Sd/-
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BANK GUARANTEE

seeks the gquarantee 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

BN | TYPES OF BANK GUARANTEES

l._| 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;

mpletion of me in th j n nn

document. (e.g. bid bonds, retention money guarantee etc,)

PECIMEN FORMAT OF BANK GUARANTE

PERFORMANCE GUARANTEE

Date

To,
B Ltd
Address

Subject: Performance cum bank guarantee on behalf of € Ltd
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Dear Sir,

This letter has its reference to the above referred subject and the agreement executed between

performance, scope of which is described in above referred agreement, a copy of which is also

annexed to this letter.

In_furtherance, we, A bank Ltd extend our full guarantee up to an amount not exceeding Rs.

w_covering the scope of the entire above referred agreement.

completely executed after which our liability under this letter shall stand discharged.

W ] h I n i il I

agreement and a written confirmation received from you regarding the completion of work. No

Kindly note the key points for your quick reference

Maximum amount of guarantee shall not exceed Rs.

Effective date of this letter shall be up to the completion of work

what is stated above

IV,

We are liable to pay the guarantee amt. based upon letter received from you a demand letter

in_case of default by C ltd.

We assume unconditional guarantee under the agreement in case of any breach
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For A Bank Ltd

sdl-

Manager

Encl; As above

Seal & stamp
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BYE LAWS

which _applies only in their area. So, certain organisations frame their Bye Laws for effective

functioning

2.| Bye-Laws are legal tools used to regulate a particular subject or area so as to achieve orderly

development of that subject.

which they were made and the language used by the draftsmen in drafting the legislature

empowering the making of Bye Laws.

4.1 The authority to frame the bye laws are generally provided by the legislative enactment that

is_mandatory for that organisation to comply.

S. | 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.

6. According to section 3(29) of General Clauses Act, 1397, “Indian law” shall mean any Act,

made under such Act.

WHEN A BYE LAW SHOULD BE MADE

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
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Act or Regulation; but rules, bye-laws or orders so made or issued shall not take effect till the

EXAMPLES OF BYE LAWS

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

.| Bye Laws of National Stock Exchange of India Limited

3. Bye Laws of Bombay Stock Exchange

Bye-laws of a Multi State Cooperative Society

Bye- laws of ICS| Institute of Insolvency Professionals

NN e

ICS| registered Valuers Organisation Bye Laws

Bye Laws made by various bodies for Arbitration Proceedings

BN ESPECIMEN OF BYE LAWS OF SOCIE

BYE - LAWS OF

l.__| GENERAL

D |1 . Chereinaf ; Society)

()| The Society i , ) under Delhi ¢ ve Societies Act. 2003 office si )

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

Il.__| DEFINITIONS

(1) | In these bye-laws, unless the context otherwise requires —

()

(b) | “certificate of membership” means the certificate of membership of the Agency granted under
bye-law,’

(c) | “Electronic _mode” means through video conferencing or other audio visual means and such
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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.
I, | OBIECTIVES
(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. | and 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
all_maintain
members,
(2)| The society shall:
(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

The Board may form an Advisory Committee of members of the society to advise it on any

!! !x- ! !x ! Ex! !.!«

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.
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Vi,

ELIGIBILITY FOR ENROLMENT

VIl. | MEMBERSHIP FEE
The society may require the members to pay a fixed sum of money as its annual membership
fee.

VIIl.| DISCIPLINARY PROCEEDINGS
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

(c) | suo moto, based on any information received by it.

IX. | SURRENDER OF MEMBERSHIP

an_application for surrender of his membership.

2)

Upon acceptance of such surrender of his membership, and completion of thirty days from the

EXPULSION FROM MEMBERSHIP

A member shall be expelled by the society —

stayed by the competent court;

upon non-payment of membership fee despite at least two notices served in writing,

. N .
.

upon_the order of any court of law.
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SHOW CAUSE NOTICE (SCN)

Quasi-judicial Authorities, Employers, other authorities etc.

3.| The issuance of SCN is preferred by authorities due to the observance of the principle of

one should be condemned unheard.

4. This rule _implies that a_person against_whowm 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.

ESSENTIALS OF SHOW CAUSE

SCN should contain the name of the issuer.

I~

It _should be issued in writing.

It_should be written in clear language in order to avoid ambiguity.

S WS

It _should mention the correct and brief facts,

information contained in SCN.

7. | Proposed action should also be mentioned in the SCN. For eq. Penalty, Legal action, Suspension

ete.

Il. | The mode of representation warranted should be mentioned in SCN_i.e. in_person, Meeting

(Online or face to face).

12.| The address of the authority should be mentioned in SCN.
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13.

SCN should be dated.

B SPECIMEN SHOW CAUSE NOTIC

GOVERNMENT OF INDIA

MINISTRY OF
Tel: Address:
Fax: . Emalil:
Date
To,
M/s
Address:
Subject: Violation of provisions of
Dear Sir,

of (Rules), was observed. The

undersigned, violation of provisions of Rule

details of violations are as under:

I

an offence punishable under

(Rules).

You are, therefore, show cause within a period of 30 (thirty) days from the date of issue of
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this notice.

o) ! - ce will be o i thi !

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

employed on any day during the preceding twelve months.

Model standing orders issued under the Act deal with classification of workmen, holidays, shifts,

posted by the employer in English and in the language understood by the wmajority 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

_ [Ithereof where the workmen are employed.

IMPORTANT ASPECTS FOR ISSUING STANDING ORDERS
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3.

It _shall be accompanied by a statement containing prescribed particulars of the workmen

These objections are reguired to be submitted to him within 1S days from the receipt of the

notice. On_receipt _of such objections he shall provide an opportunity of being heard to the

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.

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.

j h f th il hori n mpl n ntati

which the majority of the workmen enter the industrial establishment and in all departments

thereof where the workmen are employed.

E——— AIMODEL STANDING ORDER

Q)

SERVICE RECORD

G)
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recorded with the knowledge of that workman and duly attested by an officer authorised in

this behalf together with date.

certification of .

Every workman_shall _be entitled to a service certificate, pacifying the nature of work

of discharge, termination, retirement or resignation from service;

The existing entries in para 16 of Schedule | and para 20 of Schedule 1-A shall be omitted.

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

Giv)

by the employer as his residential address for sending any communication.

Record of age-

(a)

Every workman shall indicate his exact date of birth to the employer or the officer authorised

(i)

or Panchayat or Registrar of Births,

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 hAssistant Surgeon indicating the

employer;

Civ)

where it _is _not practicable to obtain a certificate from a Government Medical Officer, an

to know about the workman’s actual or approximate date of birth, before a_first Class

(b)

Magistrate or Oath Commissioner, as evidence in support of the date of birth given by him.

The date of birth of a workman, once entered in the service card of the establishment shall

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... I




YT Channel - YES Academy for €S & Law Chapter | — Types of Documents

YES

ACADEMY,

Sty Yee to (S

be the sole evidence of his age in relation to all matters pertaining to his service including

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

(1) | 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.

(2)| AGE OF RETIREMENT

(3) | 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

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
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such transfer shall take place, either with the consent of the workman or where there is a

(4) | MEDICAL AID IN CASE OF ACCIDENTS

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, 1998 or the Workman’s

Compensation Act, 1923, the employer shall arrange for the treatment and compensation

accordingly.

(5) | MEDICAL EXAMINATION

examination by a registered medical practitioner.

(6) | 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

unauthorised person, company or corporation without the written permission of the employer.

(2) | 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
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establishment, which may adversely affect the interest of his employer.

2.| The bonds are of different types such as Surety Bond, bonds as financial instruments, judicial

bonds, Guarantee bonds, saving bonds etc.

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.

4.| The purpose of undertaking a bond is secure the act or omission for which the bond is issued

as a security.

PECIMEN BOND AND BAIL-BOND

BOND AND BAIL BOND FOR ATTENDANCE BEFORE COURT

before such officer of court on condition that | shall attend such officer or court every day on

which investigation or trial is held and in case of default | bind myself liable to pay to govt.

sum of rupees

Dated, this day of. , 2023

(Signature)
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B | DRAFTING — MEANING

Drafting may be defined as the synthesis of law and fact in a language form.

The process of dmfting operates in two planpc*

Conceptual

Verbal

is first thinking and second composing.

It is the development and preparation of legal instruments such as constitutions, statutes,

of legal documents requires 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,

ambiguity or doubtful connotation

| CONVEYANCING - ITS MEANING
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As such, deed of transfer is a conveyance deed which could be for movable or immovable

inheritance does not amount to transfer under the strict sense of legal meaning.

DISTINCTION BETWEEN DRAFTING AND CONVEYANCING

Sr. No.

Drafting

Conveyancing

I

Drafting gives a general wmeaning
synonymous to preparation of drafting

of documents.

Conveyancing gives more stress on
documentation much concerned with
the transfer of property from one

person to another.

e 1 DISTINCTION BETWEEN CONVEYANCING AND CONTRACT

Sr. No.

Conveyancing

Contract

I

Conveyance does not create any right of
any action but at the same time it alters

the ownership of existing right.

Contract remains to be performed and
its specific performance may be sought
but conveyance passes on the title to

property to another person.

Transfer of immovable property is
governed by the Transfer of Property Act,

1882.

Contracts are governed by provisions of

the Indian Contract Act, 1872.

The deed of mortgage or sale

would operate as conveyance of such

interest.

A mere contract to mortgage or sale
would not amount to actual transfer of

interest in the property.
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GENERAL PRINCIPLES OF DRAFTING

instrument.

. btai ulars about all hic) ved 1o £ ;1

instrument.

He must also note down with provision any particular directions which are to be kept in view

and to be incorporated in the instrument

technical language.

Validity of document in the eye of law cannot be ignored and at the same time the facts

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 provision s

of the applicable law are not violated or avoided.

to such material has been made in that

RULES RELATED TO DRAFTING

F ! ) E‘ ! E ! E!«

According to Fowler, “anyone who wishes to become a good writer should endeavour, before he

lucid.”

His rules states as follows:

Prefer the familiar word to the far fetched (familiar words are readily understood).
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(b)

Prefer the concrete word to the abstract (concrete words make meaning wmore clear and

precise)

and adjective).

| Prefer the short word to the long (short word is easily grasped)

Prefer the Saxon word to the Roman (use of Roman words may create complications to convey

proper sense to an ordinary person to understand).

g! 5 !‘ . ! !! . . . !! ! e!. E ! !

Sketch or scheme of the draft document

The first rule on which a draftsman must act is that before his draft is commenced, the whole

be confused and incoherent, many things will be done which ought to be done and many left

undone which ought to be done.

avoidance of repetition and conceivable mis-interpretation, elimination of ambiguity of facts,

and adherence to the use of Fowlers’ Rules

Special attention to be given to certain documents

Certain documents reguire extra care before taking up the drafting. For example, it must be

facts so warrant to ensure

suitable modification depending upon the requirements of each case it should be vetted by the

experts to ensure its suitability and legal fitness if the corporate executive feels it so necessar
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Some do’s
L. | Reduce the group of words to single word;
Use simple verb for a group of words;
3. | Avoid round-about construction;
S. | Write shorter sentences;
6. | Express the ideas in fewer words;
7 Prefer the active to the passive voice sentences;
8. | Choose the right word,
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’t’s

also happen without, “either” will not be sufficient; he should write “either or both” or express

the meaning of the two in other clauses

BASIC COMPONENTS OF DEEDS

Deed

A deed is a writing -

(a)

on_paper, vallum or parchment

)

sealed, and
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(c)

delivered, whereby an interest, right or property passes, or an obligation binding on some

. !! !.!“ EE. E ! ! ! ‘! ! .!! !

has been passed.

Deed is the term normally used to describe all the instruments by which

_two or more persons agree to effect any right or liability
Example: Gift Deed, Sale Deed, Deed of Partition, Partnership Deed, Deed of Family Settlement,

Lease Deed, Mortgage Deed etc.

Docuwment

As per section 3(18) of the General Clauses Act, 1897, document means and include any

matter written, expressed or described upon any substance by means of letters, figures or mark,

For example, for a banker the document would mean loan agreement, deed of mortgage, charge,

pledge, guarantee, etc.

Kinds of deeds

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

purports to convey

An inclusi

expected from the operation of the deed.

A lo

lawful deed is a deed conveying a good or lawful title.

4 pretended deed is a deed : ma Facie valid

Deed Pool is 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.
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cut edge.

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

Cyrographum 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

that it would fit exactly into this cutting and writing constituted a safequard against the

fraudulent substitution of a different writing for one of the parts of the original.

dated when the last party signs it

I | COMPONENTS | PARTS OF A DEED

1) | Non-operative Part.
11) | Operative Part
111) | Formal Part
Non-Operative Part
1) | Description or Name of the Deed :

It is usual, but not necessary, to beqgin a Deed by giving it a name. The name should be

indicative of the true contents of the Deed. E.g. Sale Deed, Lease Deed, Partnership Deed
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2)

Date and Place of the execution of the Deed :

3)

such detail so that parties to the deed can be easily identified. It is usual to describe parties

by their name, age, parentage, occupation and residence. In the case of artificial persons, the

4)
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Operative Part:

DEED WITNESSES THAT . ”

1) | Testatum or Premises :

This part gives effect to the intention of the parties and sets out in detail the transaction

between the parties. It sets out the capacity in which the parties are acting and the payment

and receipt of the consideration

2) | Habenduwm :

The purpose of the Habenduwm is to define the interest conveyed and to set out the limitations

mentions whether the property is encumbered or not.

the right to sub-let but the parties may impose conditions against sub-letting.
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Formal Part :
1) | Testimonium :

put their signatures.

Where a deed requires attestation, then the executants must sign in the presence of the

each page

3) | Parcels or Description of the Property :

identifiable. For e.g., in the case of documents relating to immovable property, it is mandatory

hat there should L ! or description of th n the d
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DRAFTING OF AGREEMENTS

reduced to writing, the document itself is called an agreement.

Important points rpgarding dmfting of contracts

-~

Description of Parties to the Contract

2. | Legal Nature of the Contract

3. | Licences and Permits

4. | Taxes, Duties and Charges

S. | Quality, Quantity and Inspection of Goods
6. | Packing

7. | Shipment of the Goods

8. | Insurance

9. | Documentation

10. | Guarantee

Il. | Passing of the Property and Passing of the Risks
12. | Amount, Mode and Currency of Payment
I3. | Force Majaure

19. | Proper Law of Contract

IS. | Settlement of Disputes and Arbitration

IR | IMPORTANT TERMS IN AN AGREEMENT TO SELL/PURCHASE CONTRACT

disclosed and his authority to act in that capacity must form part of the agreement. It is

usual to have a clause in a deed specifically stating that the parties shall include their executors

administrations, heirs, legal representatives and assigns.
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2.

Consideration:

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,

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.

clearly and precisely declared.

I | |MPORTANT CONCEPTS RELATING TO DEEDS AND DOCUMENTS
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which the party who used the words in guestion should reasonably have apprehended that the

other party may apprphpnd them

Formal Agreements : Where the agreement is formal and written, the following rules of

interpretation may be applied :

Any form of written document carries highest evidentiary value in law. Hence formal agreements

play a great role in the courts.

the courts.

Clear and unambiquous words prevail over hypothetical meanings.

contract, the terms of the final must prevail

! ause i ! " e cl

The court must interpret the words in their popular, natural and ordinary sense.

the parties is clearly made out, whether consistent with the recitals or not, the recitals have

to_be disregarded.
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Il

Sometimes a_standard form is used, particularly in contracts with government departments or

to the requirements of individual transactions.

I | ENDORSEMENT AND SUPPLEMENTAL DEED

Endorsement means to write on the back or on the face of a document wherein it is necessary

back of the chegue to sign one’s name as Payee to obtain cash is an endorsement on the

chegue. Thus, to inscribe one’s signature on the cheque, bill of exchange or promissory note

in the deed.

I | STAMPING OF THE DEEDS

The document after approval is engrossed i.e. copied fair on the non-judicial stamp-paper of

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),
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4.| E-stamping is beneficial for varied reasons such as E-stamps are less time-consuming, they

they are secure and user friendly.
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PART A - INDIAN CONTRACT ACT, 1872
PROPOSALS

As per section 2(a) of the Indian Contract Act, 1872, when one person signifies to another

his willingness to do or to abstain from doing anything, with a view to obtaining the assent

¢ that ot} ! st e is said ! !

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

~

There should be at least 2 persons.

3| The purpose should be to obtain the assent of the other on the same thing.

KINDS OF OFFERS

- | Particular/Specific Offer
- | General Offer
- | Cross Offer

- | Open/Continuing/Standing Offer

- | Counter Offer
- | Offers by Post/Ewmail

- | Contracts over the Telephone
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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

is not binding.

(b)

An_offer must be communicated to the offeree. An offer becomes effective only when it has

same.,

(c)

The communication of an offer may be made by express words-oral or written-or it may be

implied by conduct.

@),

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.

HOW AN OFFER GETS REVOKED?
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OFFER AND INVITATION TO OFFER

(a)

upon them, or the display of priced goods in a self- service store or a shopkeepers catalogue

of prices are invitations to an offer.

(c)

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 ha n communicat operly continues uch until it la or until it i

revoked by the offeror, or rejected or accepted by the offeree.

COMMUNICATION

effect of communicating it.

Essentials

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

i)

: ation of the Proposal

iii)

Acceptance of the Proposal,

Revocation of the Proposal, and

iv)

Revocation of the Acceptance.

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

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

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?

complete as against the acceptor.

Example: Ankush send an email proposing to sell his factory to Baman. Baman accepted the

his acceptance at any time before or at the moment when the letter communicating it reaches

Ankush, but not afterwards.
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ACCEPTANCE

consideration for each other become agreement. Therefore, special relevance should be given to

arrpptance

According to section 7 of Indian Contract Act, 1872, in order to convert a proposal into a

promise, the acceptance must—

a)

)

be absolute and ungualified;

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 th ance is not made in such mann he proposer m ithin onable 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.

According to section 8 of Indian Contract Act, 1872, performance of the conditions of a

with a proposal, is an acceptance of the proposal.

The below clarify the rules relating to a valid acceptance:

— Absolute and Unqnalmed

 Expressed in usual and reasonable manner

Valid

| Acceptance

— Performance of Conditions of Proposal

— Acceptance of Consideration

CS VIKAS VOHRA 8838 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... I




ACADEMY,]
SuyYesto (S

YT - YES Academy for €S & LAW Chapter 3 — Drafting & Conveyancing

CONSIDERATION

called a consideration for the promise.

E tials of Consideration

Consideration should be at the desire of the person making promise. He may be the offeror or

the Offeree.

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.

It should be noted that in English law, consideration must move from the promisee, so that a

consideration may move from stranger also.

Privity of consideration

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,

o with land. £amil !

Rules Governing Consideration

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.
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(c)

There must be mutuality i.e., each party must do or agree to do something.

)

Ce)

Although consideration must have some value, it need not be adeguate.

€))

Consideration must be lawful

(9)

If the consideration is unlawful, the agreement is void.

)

Consideration must be something more than the promisee is already bound to do for the

the obligation is already owed, is not made for consideration.

Exception ideration

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

a

it is expressed in writing and registered under the law for the time being in force for the

the creditor might have enforced payment but for the law for the limitation of suits.

ESSENTIALS OF CONTRACTS
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Therefore, the essentials of valid contracts are:

~

Valid Agreement

.| Free Consent of the parties

.| Competence of Parties
Valid Consideration

Lawful Object

o VNt VORI N

.| Agreement not declared Void.

B | FREE CONSENT OF THE PARTIES (SECTION 13)

Two or more persons are said to consent when they agree upon the same thing in the same

sense. Consent is said to be free when it is not caused by—

~

Coercion

| Undue influence

| Fraud

.| Misrepresentation

O VR N

.| Mistake

COERCION (SECTION 1S)

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.

performance at A’s restaurant. A has applied coercion for the purpose of entering into contract.
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UNDUE INFLUENCE (SECTION 16)

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

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.

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.

FRAUD (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:
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)

Suggestion of False Fact by the Believer

Q@
3)

poti ! ! having knowledge of belief

False Promise

(4)

Deceptive Act

(9

vnu other act or omission declared as fraud bu ana |

B | M| SREPRESENTATION (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 decei ains _an_advantage to th n

committing it, or any one claiming under him; by misleading another to his prejudice, or to the

prejudice of any one claiming under him;

of the thing which is the subject of the agreement.

MISTAKE

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.
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COMPETENCE OF PARTIES

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:

p o | ned the maiort

.| Person of Unsound Mind

.| Persons who are disqualified by any law.

WHO HAS ATTAINED MAJORITY?

According to the Indian Majority Act, 187S, a minor is a person, male or female, who has not

the minor is under the guardianship of the Court of Wards, the person continues to be a minor

until he completes his age of 2| years.

WHO IS PERSON OF SOUND MIND ?

when_he makes it, he is capable of understanding it and of forming a rational judgment as to

its effect upon his interests.

mind, but occasionally of unsound wmind, may not make a contract when he is of unsound

mind.
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WHO ARE DISQUALIFIED BY THE LAW?

India _he becomes an alien enemy. A contract with an alien enemy becomes unenforceable on

the outbreak of war.

2| Foreign Sovereigns and Awmbassadors: 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

Cou Foreign Sovereign nmen an 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

.! ! !! a!! PR ! !! r ! !¢ !

LAWFUL OBJECT (section 23)

| The consideration or object of an agreement is lawful, unless: ...

I. | it is 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

o | invol mplies ini : ¢ another:
| the ¢ < it as immoral ' 0 public poli

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

! E !.!!! !.! -! !« . ! 5’¢ ‘!
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CONTINGENT CONTRACTS (section 31)

such contract, does or does not happen.

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.

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

contract is_unconditional. There can be an agreement to sell only in respect of future or

contingent goods.
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PART B - SPECIFIC RELIEF ACT, 1963
I | RECOVERY OF SPECIFIC IMMOVABLE PROPERTY

specific _immovable 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 lmmovable 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:

b. | against the Government.

is not barred.

RECOVERY OF SPECIFIC MOVABLE PROPERTY
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Further, section 8 of SRA provides for the Liability of person in possession, not as owner, to

ol tled to immed .

It provides that any person having the possession or control of a particular article of movable

(a)

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;

(c)

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.

SPECIFIC PERFORMANCE OF CONTRACTS

money for the deficiency.

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—

does not admit of compensation in money;

he is not entitled to obtain a decree for specific performance; but the court may, at the suit

the contract as he can perform, if the other party—

@)

in a case falling under clause
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(b)

pays or has paid the agreed consideration for the whole of the contract reduced by the

()
Gi)

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.

Example

X and Y entered into the contract in which X will provide 500 printers to Y. X had to shut

printers in_his warehouse. X or Y 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

imperfect title, the purchaser or lessee 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;

lessee may compel him to procure such conveyance;

(c)

where the vendor professes to 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
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redeem it, the purchaser may compel him to redeem the mortgage and to obtain a valid

dismissed on the ground of his want of title or imperfect title, the defendant has a right to a

! E!; ! .! -E .!! N ! ! !! ! !. ! E !! ¢! ! ! !« E

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.

CONTRACTS NOT SPECIFICALLY ENFORCEABLE

According to section 19, the following contracts cannot be specifically enforced, namely:

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

(c)

coyrt cannot supervise,

a contract which is so dependent on the personal qualifications of the parties that the court

s . .
.

()

a_contract which is in its nature determinable.

| L) HO MAY OBTAIN SPECIFIC PERFORMANCE

(a)

(b)

any party thereto;

the representative in interest or the principal, of any party thereto. Where the learning, skill,

solvency or any personal guality of such party is a material ingredient in the contract, or where

has already performed his part of the contract, or the performance thereof by his representative

(c)

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;
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(d)

where the contract has been entered into by a tenant for life in due exercise of a power, the

remainder man,

— (e)a

entitled to the benefit thereof and will sustain material injury by reason of its breach. When

a_limited liability partnership has entered into a contract and subsequently becomes

which arises out of the amalgamation.

when a company has entered into a contract and subsequently becomes amalgamated with

another company, the new company which arises out of the amalgamation;
hen the promoters of a company have, before its incorvoration, 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 contrgct.

NON AVAILABILITY OF SPECIFIC PERFORMANCE OF A CONTRACT IN FAVOUR OF CERTAIN
PERSONS

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

performance of which has been prevented or waived by the defendant.
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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:

who, knowing himself not to have any title to the property, has contracted to sell or let 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.

R | NON-ENFORCEMENT EXCEPT WITH VARIATION (SECTION 18)

Where a plaintiff seeks specific performance of a contract in writing, to which the defendant

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 13)

s .
-

(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

contract,

(c)

any person claiming under a title which, though prior to the contract and known to the plaintiff,

into a contract and subsequently becomes amalgamated with another limited liability

partnership, the new limited liability partnership which arises out of the amalgamation;

another company, the new company which arises out of the amalgamation,

Ce)

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 company:

I | SUBSTITUTED PERFORMANCE OF CONTRACTS, ETC.

Where the contract is broken due to non-performance of promise by any party, the party who

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
T v, v v, v

However, the party who suffers such breach shall not be entitled to recover the expenses and

by his own agency.
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Where the party suffering breach of contract has got the contract performed through a third

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

Act, where granting injunction would cause impediment or delay in the progress or completion

of such_infrastructure project.

B | POWER TO AWARD COMPENSATION IN CERTAIN CASES (SECTION 21)

If, in_any such suit, the court decides that specific performance ought not to be granted, but

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

accordingly.

In_determining the amount of any compensation awarded under section 21, the court shall be

ded by the principl fiod i on 73 of the Indian C et 1972

No compensation shall be awarded under section 2| unless the plaintiff has claimed 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.
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POWER TO GRANT RELIEF FOR POSSESSION, PARTITION, REFUND OF EARNEST MONEY,

ETC. (SECTION 22)

Any person suing for the specific performance of a contract for the transfer of immovable

(a)

possession, or partition and separate possession, of the property, in addition to such

performance; or

deposit paid or made by him, in case his claim for specific performance is refused.

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

of the sum so named in the contract.

BAR OF SUIT FOR COMPENSATION FOR BREACH AFTER DISMISSAL OF SVUIT FOR SPECIFIC
PERFORMANCE (SECTION 24)
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DECLARATORY DECREES (SECTION 34 & 35)

further relief than a mere declaration of title, omits to do so.

A declaration made is binding only on the parties to the suit, persons claiming through them
ively, and, wh n h ] n th n hom, if in existen

at the date of the declaration, such parties would be trustees.
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PART C - TRANSFER OF PROPERTY ACT, 1882
SALE (SECTION $54)

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 consideration

” sed v paid and part] cod

BN | HOW SALE IS EFFECTED?

Transf Pro A 882 primarily deals with the tran of immoveabl A

transfer of property may be effected in two ways 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:

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
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MORTGAGE (SECTION $8)

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.

I | Kinds of Mortgage

a) | The mortgaged property is transferred absolutely by the mortgagor to the mortgagee.
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c)

The remedy to the mortgagee is by way of sale and not by way of foreclosure.

a)

Usufructuary Mortgage

The profit of the property is appropriated by the mortgagee towards discharge of the advance.

There is del; ; on of : 0 1o 1)

The property is returned when the amount due is personally paid or is discharged by rents and

profits received.

Mortgage by deposit of Title Deeds / Equitable Mortgage

a) | It is created by delivery of the material Title Deeds in respect of the mortgaged property to
the mortgagee.

b) | All the provisions relating to Simple Mortgage shall apply to this kind of mortgage.
Anomalous Mortgage

a) | This mortgage is the combination of two or more other kinds of mortgages.

the terms of the Deed.

I | 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

premium, and the money, share, service or other thing to be so rendered is called the rent.
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A lease of immoveable property from year to year, or for any term exceeding one year, or

such instrument shall be executed by both the lessor and the lessee.

I | D|FFERENCE BETWEEN LEASE AND LICENCE

I. | A licence does not transfer any interest in the property and the licencee has no right to

possession.

2.| 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.

capable of giving. If the donee dies before acceptance, this gift is void.
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For the purpose of making gift of immovable property, the transfer must be affected 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.

Gift should be made only for the existing property as gift of future property is void because

gift of future property is mere promise and cannot be enforced. Section 125 provides that the

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 intention conveyed under this Section

is that a gift is personal to the donee and therefore if a gift made to two persons jointly and

one of them does not accept it, the other cannot accept the whole.

Onerous Gifts

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.

the obligation, he retains the property given, he becomes so bound.
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Actionable Claims

vest in the transferee, whether such notice of the transfer as is hereinafter provided be given

or not.

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.

However, nothing in the sections 130 to 136 of Transfer of Property Act, 1882, applies to

negotiable, or to any mercantile document of title to goods.
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PART D - REGISTRATION ACT, 1908

I | DOCUMENTS OF WHICH REGISTRATION IS COMPULSORY (SECTION 17)

The Followina d vall be reaistered sorilu:

(a)

(v)

instruments of gift of immovable property;

other non-testamentary instruments which purport or operate to create, declare, assign, limit

ouish. whether i i f bt title or i et :

()

contingent, of the value of one hundred rupees and upwards, to or in immovable property;

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

leases of immovable property from year to year, or for any term exceeding one year, or reserving

a yearly rent;

Section 17(1) is subject to the exceptions provided in Section 17(2). These are as follows:

any composition deed; or

@ii)

any instrument relating to shares in a joint stock Company, notwithstanding that the assets

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

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 23S/ In Karma, | Believe.... I




YT - YES Academy for €S & LAW Chapter 3 — Drafting & Conveyancing

ACADEMY,]

SuyYeeto (S

Gv)

any endorsement upon or transfer of any debenture issued by any such Company; or

such right, title or interest; or

(i) | any decree or order of a Court except a decree or order expressed to be made on a compromise
proceeding; or

(i) | any grant of immovable property by Government; or

Giii) | any instrument of partition made by a Revenue-Officer; or

(x) | 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

Civil or Revenue-Officer.

DOCUMENTS OF WHICH REGISTRATION IS OPTIONAL (SECTION 13)

(a)

whether vested or contingent, of a value less then one hundred rupees, to or in immovable

property;
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(b)

E— )]

instruments acknowledging the receipt or payment of any consideration on account of the

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

(e)

instruments Cother than wills) which purport or operate to create, declare, assign, limit or

(¢7)

extinguish any right, title or interest to or in movable property;

wills; and

)

all other documents not required by section 17 to be registered.

B | TIME AND PLACE OF REGISTRATION

No document other than a will shall be accepted for registration unless presented for that

; cticer within £ hs from the date of | \

H f m ithi m

which the decree or order was made, or, where it is appealable, within four months from the

day on which it becomes final.

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

and as if such presentation for re-registration was a presentation for registration made within

the time allowed therefore registration of documents, shall apply to such re-registration; and
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such document, if duly re-registered in accordance with the provisions of section 234, shall be

be presented for registration and re-registration within four months from the date of each

execution

S. | 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

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.

6.| 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

7.| A WILL may at any time be presented for registration or deposited.

I | PLACE OF REGISTRATION

According to section 28, every document mentioned shall be presented for registration in the

office of a Sub- Registrar within whose sub-district the whole or some portion of the property

Every document not being a document referred to in section 28 or a copy of a decree or order,

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.
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A copy of a decree or order may be presented for registration in the office of the Sub-Registrar

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

! b Reoi vordi i

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.

Ho such officer may on cial 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,

B | EFFECTS OF REGISTRATION AND NON-REGISTRATION OF DOCUMENTS

to be registered shall:

(b) | confer any power to adopt, or

(c) | be received as evidence of any transaction affecting such property or conferring such power,

unless it has been registered.

in_a suit for specific performance or as evidence of any collateral transaction not required to

be effected by registered instrument.
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CASE STUDY

The Managing Director of the XY2 Pvt. Ltd. signed the contract in Mumbai and send the same

consideration for the transaction is Rs. 50 Crore. A dispute arose between the parties over the

identification of this property. ldentify the following.

| wohether the resistration of thi . !

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?
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PART E - INDIAN STAMP ACT, 1899

INSTRUMENTS CHARGEABLE WITH DUTY (SECTION 3)

any person, is executed in India on or after the first day of July, 1399;

(b)

every bill of exchange payable otherwise than on demand or promissory note drawn or made

(c)

or endorsed, transferred or otherwise negotiated, in India; and

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 -

but for this exemption, the Government would be liable to pay the duty chargeable in respect

of such instrument;

mortgage or otherwise, of any ship or vessel, or any part, interest, share or property of or in

i | reaistered under the Merchant Shispina Act 199¢

SEVERAL INSTRUMENTS USED IN SINGLE TRANSACTION OF SALE, MORTGAGE OR
SETTLEMENT (SECTION 4)

instruments shall be chargeable with a duty of one rupee instead of the duty (if any) prescribed

for it in that Schedule.
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(2) The parties may determine for themselves which of the instrument so employed shall, for the

chargeable in respect of any of the said instruments employed.

In the case of any issue, sale or transfer of securities, the instrument on which stamp-duty is

chargeable under section 94 shall be the principal instrument for the purpose of this section

INSTRUMENTS RELATING TO SEVERAL DISTINCT MATTERS (SECTION S)

Any instrument comprising or relating to al distinct mat hall hargeable with th

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 | (SECTION 6)

and in respect of which the proper duty has been paid.

ADJUDICATION OF STAMP DUTY

Adjudication as to proper stamp (Section 31)

(D] When any instrument, whether executed or not and whether previously stamped or not, is

as to the duty 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
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Collector shall determine the duty (if any) with which, in his judgment, the instrument is

chargeable.

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:

I | CERTIFICATE BY COLLECTOR (SECTION 32)

(D1 When an instrument brought to the Collector under section 3l is one of a description chargeable

with duty, and

(a)| the Collector determines that it is already fully stamped, or

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

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.

of three months after it has been first received in India; or
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(c)

any instrument chargeable with a duty not exceeding ten naye paise, or any bill of exchange

duly stamped.

N | 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

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

amount of the proper duty or deficient portion thereof exceeds five rupees, of a _sum egual to

ten times such duty or portion;

(c)

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,

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.
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ADMISSION OF INSTRUMENT WHERE NOT TO BE QUESTIONED (SECTION 36)

provided in section 61, be called in question at any stage of the same suit or proceeding on

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.

PAYMENT OF STAMP DUTY

Duties how to be paid

The rules made under sub-section (1) may, among other matters, requlate,~

in_the case of each kind of instrument — the description of stamps which may be used;

in the case of instruments stamped with impressed stamps — the number of stamps which

may be used,

written.
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USE OF ADHESIVE STAMPS (SECTION 1)

(a) | instruments chargeable with a duty not exceeding ten naye paise, except parts of bills of

(b) | bills of exchange, and promissory notes drawn or made out of India;

(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
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PART F - THE POWERS-OF-ATTORNEY ACT, 1882

EXECUTION UNDER POWER-OF-ATTORNEY

attorney has been made is called the donee.

2.| The donee of a power-of-attorney can execute any instrument or do anything in and with his

the power,

3.| 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.

4.| 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

PROCEDURE FOR DEPOSIT OF ORIGINAL INSTRUMENTS CREATING POWERS-OF-ATTORNEY
PROVIDED UNDER SECTION 4

declaration or other sufficient evidence, may, with the affidavit or declaration, if any, be

instrument may be.
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(b)

A separate file of instruments so deposited shall be kept; and any person may search that file,

(c)

to him on request.

A copy of an instrument so deposited may be presented at the office and may be stamped or

(d)

copy.

A _certified copy of an instrument so_deposited shall, without further proof, be sufficient

District Court.

(e)

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 S, a married woman of full age shall, by virtue of Powers-of-Attorney Act,

other act which she might herself execute or do.
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CHAPTER 4 - DRAFTING OF AGREEMENTS, DEEDS & DOCUMENTS

DOCUMENT - MEANING

Section 3 of the Indian Evidence Act, 1872 states that a “Document” means any matter

than one of those means, intended to be used or which may be used, for the purpose of

recording that matter.

a. | A writing is a document;

b. | Words printed, lithographed or photographed are document,;

c. | A map or plan is a document,;

d.| An_inscription on_a metal plate or stone is a document,;

e. | A caricature is a document.

2| Section 3(18) of the General Clauses Act, 1397, states that a “Document” shall include any

matter written, expressed or described upon any substance by means of letters, figures, or

agreements etc. Documents will also_include Electronic records.

HOW TO DRAFT A DOCUMENT?

.| Ascertain the parties to the transaction/agreement or the persons executing the document. 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.
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Note down the transaction/agreement and the consideration involved.

rights and liabilities of each party under the agreement. These terms should be drafted in very

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.

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.

10.

Necessary number of copies of the document should also be prepared on stamp paper of

appropriate value, if so required.

POWER OF ATTORNEY

A Power of Attorney (“PoA”) is an instrument whereby a specified person or persons are

of agency.

General Power of Attorney
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Special Power of Attorney

specified transactions in the name of the principal is known as special power-of-attorney.

I ESPECIMEN MODEL OF GENERAL POWER OF ATTORNE

GENERAL POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS

WHEREAS |, age son of resident of do_herby appoint Mr. B to

act _as my Power of Attorney holder and do all the activities as enlisted below.

partnerships. and consequential acts thereto for which, | authorise Mr. B to do the following:

NOW THIS POWER OF ATTORNEY WITNESSETH AS UNDER

l.| To administer and manage all my properties situated as described in schedule |, to further

make_investments out of the income received from this properties, to collect rentals, to make

necessary alterations, to give properties on lease or licence, to pay utility and maintenance

amount out of sale proceeds.

2. | To administer all the companies and its performance, where | hold shares or any other securities

or to purchase further securities, to book profits, pay applicable taxes, to receive allotment and

dividend advice to exercise my rights as a shareholder including but not limited to appointing
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proxies, participating in general meetings, voting, receiving notices and copies of annual report,

companies where | hold directorship and inform the same to me in order to facilitate my

participation, to submit disclosure of interest as and when applicable and ensure compliances

under the act.

4. | To look after all my interests in various firms where | hold partnership, to call for copies of

the agreement, ensure compliances and participate in decision making and if the need be retired

from the firm if not beneficial.

S. | To buy, hold, sell, lease, license or dispose of all or any of the properties, if found appropriate.

6. | To file or defend various cases before any court, tribunal, requlatory body or any adjudicating

pay legal costs and appear on my behalf before these authorities and collect Certified copy of

_|the order or decree or its execution thereof.

7. | To operate all of my bank accounts, to open new bank accounts or close if not reguired, to

create FDs out of surplus cash or borrow or lend money.

submit documents and carry out such other activities in order to fullfill the responsibilities

stated above.
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IN WITNESS WHEREOF | HAVE SIGNED THIS POWER OF ATTORNEY DATED _______ AT

sdl- sdl-
A NOTARY PUBLIC

WITNESSES

l. | Name

Address Signature

2. | Name

Address Signature

SCHEDULE |

PECIMEN MODEL OF SPECIAL POWER OF ATTORNE

SPECIAL POWER OF ATTORNEY

KNOW ALL MEN BY THIS POWER OF ATTORNEY

WHEREAS |, X, age son of , resident of

AND WHEREAS out of my own savings, | purchased house at Puve, India.

AND WHEREAS | have been holding this property for almost 8 years and now | wish to sell

this property.
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AND WHEREAS | authorized Mr. Y, son of age , resident of as my

above referred property.

NOW THIS POWER OF ATTORNEY WITNESSETH AS UNDER -

That Mr. Y be and is hereby authorized to act on my behalf to carry out the following:

To appoint real estate agent or give a newspaper advertisement in leading newspapers to

identify the potential buyer.

2. | To negotiate terms with the potential buyer and to arrive at a conclusive consideration.
3. | To receive earnest money for the said property.
4. | To _secure the sale transaction

To pay all the necessary costs including broker's commission, if any, utility charges, maintenance

cost_and other local taxes including legal charges.

deposit the same to my account after deducting all local taxes

10.
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Sd/-

WITNESSES

Name

Address

wSignature

Name

wSignature

Address

I | LEASE DEED & LICENSE DEED

LEASE — MEANING

According to Section 10S of the Transfer of Property act, 1882, a lease of immovable property

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.

I | ESSENTIAL ELEMENTS OF LEASE

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 wminerals, rights of ferries, fisheries or
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market dues. The contract for right for grazing is not lease. A mining lease is lease and not a

sale of minerals.

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

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.

S)| 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

conditions in the lease deed.

I I SPECIMEN MODEL OF GENERAL LEASE DEED

LEASE DEED

This Agreement of lease is executed on Tuesday, 17" day of October 2023 at Pune.

BY AND BETWEEN

the text otherwise expresses shall include its legal heirs, administrators, etc.)

AND
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B (Hereinafter referred to as the ‘Lessee’ or ‘Transferee’ or ‘party of the second part’ and

ess erwi vall include it< leoal heirs. advmini )

WHERAS A, age son of is a resident of

AND WHEREAS B, age son of is a resident of

AND WHEREAS A . £ land. which is sit ) ot etails of which

described elsewhere in this Agreement.

AND WHEREAS A was desirous of letting this property on lease basis.

AND WHEREAS A approached B and he gave the proposal of the said land to be given to B

on lease basis.

AND WHEREAS B expressed his interest in taking the said property upon the terms as stated

below and hence this Agreement

NOW THIS LEASE AGREEMENT WITNESSETH AS UNDER:

l. | DESCRIPTION OF THE PROPERTY

That the property is a plot of land rightfully situated at admeasuring 10000 sg. ft.

details of which are described in the schedule 2 of the Agreement.

2.| POSSESSION OF THE PROPERTY

transterred to the lessee.

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... I




YT Channel - YES Academy for €S & LAW Chapter 9 — Deeds & Documents

YES

ACADEMY,]

SupYeeto (S

That the lessor further confirms that the property is free from any charges and no prior

The said term may be further extended with the consent of both the parties.

4.| CONSIDERATION
That the lessee agrees to pay a monthly rental of Rs. $0000 (Rupees fifty thousand only) to
the lessor by the 7 day of succeeding month by way of bank transfer.
That the lessee shall pay to the lessor security deposit of Rs 3,00,000 (Rupees Three lakhs
only), which shall be interest free and shall be returned to the lessee on conclusion of this
agreement,

S.| TERMS AND CONDITIONS

That the lessee agrees to the following.

shall be done on the said plot.

The lessor at every time reserves an easement right over the said plot of land.

6.| COST & CHARGES

execute this Agreement shall also be borne by the lessee.
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2.

TERMINATION

month notice in writing to other party at the address as specified elsewhere in this agreement.

DEFAULT

That in case if the lessee defaults in payment of monthly rentals or any of the terms of this

in_writing to the lessee and the amount due towards rent and any loss to the property shall

be adjusted against the deposit amount.

DISPUTE

That in case of any dispute arising between the parties with reference to any terms of this

deed, the same shall be subject to jurisdiction of court at Pune.

SCHEDULE TO THE AGREEMENT

having plot no gat no and_is_surrounded by the following properties:

Towards North

Towards South

Towards East

Towards West

IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

AGREEMENT

Signature Party of the first part

Name
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Signature

Party of the second part

Name

WITNESSES

Name

Address

Signature

Name

Address

Signature

LEAVE AND LICENCE

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 acguiring any interest in it for even the duration of the licence

A Licence is defined under Section of S2 of the Indian Easements Act, 1382, 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
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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”.

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.

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

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... I




YT Channel - YES Academy for €S & LAW Chapter 9 — Deeds & Documents

ACADEMY,]

SuyYeeto (S

possession of the property is prima facie to be considered to be a tenant; nevertheless he

I § SPECIMEN MODEL OF GENERAL LEAVE AND LICENCE AGREEMEN

LEAVE AND LICENCE AGREEMENT

BY AND BETWEEN

A (Hereinafter referred to as the ‘Licensor’ or Transferor' or 'Party of the first part’ and unless

the text otherwise expresses, shall include its legal heirs, administrators etc.)

AND

B (Hereinafter referred to as the ‘licensee’ or 'transferee’ or ‘Party of the second part’ and

unless the text otherwise expresses, shall include its legal heirs, administrators etc.)

WHEREAS A, age son of is_a resident of

AND WHEREAS B, age son of is_a resident of

AND LHEREAS 2 hich i dential #l ohtfully situated

details of which are described elsewhere in this agreement.

AND WHEREAS A approached B and he gave the proposal of the said flat to be given to B on

licence basis.
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below and hence this agreement

NOW THIS LEAVE AND LICENCE AGREEMENT WITNESSETH AS UNDER:

l._| Description of the Property

admeasuring about 3000 sq. ft comprising of 4 bedrooms, hall, kitchen and terrace

area_and is surrounded by the following:

Towards North
Towards South

Towards East

Towards West

2.| Right to use of the Property

prior encumbrances.

3. | Term

That the said licence deed is for a period of 1l (Eleven) months from the date of this

to the licensor by the 7% day of succeeding month by way of bank transfer
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That the licensee shall pay to the licensor security deposit of Rs 3,00,000 (Rupees Three lakhs

agreement,

S.| Terms & Conditions

That the licensee agrees to the following:

-_| The said property shall be used for residential purpose only.

-_| The property shall not be sublet to any third party.

- | All the utility charges shall be borne by the licensee.

6.| Cast and charges

That the wmunicipal taxes over the said property shall be borne by the licensor, while

maintenance cast of the apartment shall be borne by the licensee. Legal cost to execute this

Agreement shall also be borne by the licensee.

7. | Default
That in if the licen mi It in m monthly rentals, h 1

liable to pay interest @ 24% per annum for the delayed period and the deposit amount in

such case shall be forfeited.

8.| Dispute

That in case of any dispute arising between the parties with reference to any terms of this

deed, the same shall be subject to jurisdiction of court at Pune.

THE P, T Ti
RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS
AGREEMENT
Signature
Nome Party of the first part

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... I




YT Channel - YES Academy for €S & LAW Chapter 9 — Deeds & Documents

ACADEMY,]

SupYeeto (S

Signature

Name Party of the second part

 Witnesses

l. | Name Signature

Address

2.| Name Signature

Address

BN | MORTGAGE - MEANING

Mortgage is a transfer of an interest in a specific immovable property for the purpose of

a_mortgage-deed.

PECIMEN MODEL OF SIMPLE MORTGAGE DEED

SIMPLE MORTGAGE DEED

This simple mortgage deed is executed on Wednesday, 13" day of October 2023 at Pune.

BY AND BETWEEN
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A Ltd (Hereinafter referred to as the ‘mortgagor’ or ‘company' or 'transferor’ or ‘Party of the

AND

B Bank Ltd (Hereinafter referred to as the 'mortgagee’ or ‘transferee’ or 'Party of the second

Part’_and unless the text otherwise expresses shall include its administrators, liguidators, etc.)

WHEREAS A Ltd is a company formed and registered under the provisions of Companies Act,

2013 and has its registered office situated at represented through Mr. C. Managing

Director of company.

AND WHEREAS B Bank Ltd is a bank registered under the provisions of Banking Regulations

of the Bank.

EREAS A Ltd in nd i ion lookin i n

the extent of Rupees 100 crores (Rupees hundred crores only).

the following terms and conditions:

| NOW THIS SIMPLE MORTGAGE DEED WITNESSETH AS UNDER:
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l. | Description of the property

Towards North

Towards South

Towards East

Towards West

2.| Mortgage Money

That the said loan transaction shall be for a loan amount of Re 100 crores (Rupees hundred

crores only), which shall carry interest at the rate of 10% per annum to be repaid by equated

monthly instalments of Rs. spread over the entire tenure of the loan by the seventh

day of every succeeding month.

3. | Term

That the term of this transaction shall be for a period of S years beginning from the date of

this agreement.

4.| Status of the property

undertakes to repay the amount of loan as per the schedule specified above.

S.| Creation & Satisfaction of charge

satisfaction of charge within 30 days of repayment of loan.

6.| Cost and charges

That the entire cost of stamp duty, registration and other legal charges for creation of this

mortgage deed shall be borne by the mortgagor.
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2.

Default

of loan.

Dispute

That in case of any dispute arising between the parties with reference to any terms of this

eed. 1} wall be subi urisdiction of .

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS

AGREEMENT

For A Ltd

Sdl-

c

Party of the first part

Managing Director

For B Bank Ltd

Sd/-

D

Manager

Party of the second part

Witnesses

Name

Address

Signature

Name

Address

Signature
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PECIMEN MODEL OF MORTGAGE BY CONDITIONAL SAL

MORTGAGE BY CONDITIONAL SALE

2023 at Pune.

BY AND BETWEEN

A (Hereinafter referred to as the Mortgagor' or 'Transferor' or 'Party of the or first part’ and

unless the text otherwise expresses shall include its legal heirs, administrators, etc.)

AND

unless the text otherwise expresses shall include its legal heirs, administrators, etc.)

WHEREAS A, age son of is a resident

AND WHEREAS A was in need of funds and decided to borrow the requisite amount by creation

of a_mortgage over one of his properties.

and conditions.

NOW THIS DEED OF MORTGAGE BY CONDITIONAL SALE WITNESSETH AS UNDER:
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A

Description of the Property

Towards North

Towards South

Towards East

Towards West

Mortgage Money

That the said loan transaction shall be for a loan amount of Rs, 100 crores (Rupees hundred

crores only), which shall carry interest at the rate of 10% per annum to be repaid by equated

monthly instalments of Rs. spread over the entire tenure of the loan by the seventh

day of every month.

Term

That the term of this transaction shall be for a period of S years beginning from the date of

this agreement.

Status of the Property

conditions stated above, the present mortgage deed shall be treated as sale deed.

Cost and Charges

mortgage deed shall be borne by the mortgagor.

Default

That in _case if the mortgagor defaults in repayment of loan, the mortgagee shall have a right

to foreclose the property and transfer the ownership of the property in its own name.
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7. | Dispute

IN WITNESS WHEREOF BOTH THE PARTEES TO THIS AGREEMENT HAVE JOINED THEIR
RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS
AGREEMENT

Signature

Nome Party of the first part

Signature

Name Party of the second part

Witnesses

3.1 Name Signature

Address

4.| Name Signature

Address

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.”
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The essential elements of a gift are —

absence of monetary consideration is an important prereguisite. Where there is any equivalent

of benefit_measured in_terms of money in respect of a gift, the transaction ceases to be a

gift.

3.| Donor: The person transterring 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 sa/ juris or not are

competent to receive gifts. A minor can accept the gift, other than where gift is onerous.

“

Competence to gift: Any person who is competent to contract can make a gift of his property.

subject of gift. A n ion ion

property, as the possible heir or one of the possible next of kin of a living person cannot be

transferred by gift.

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, and therefore the gift became effectual, subject to registration

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.
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P.M Thalker 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

either by a registered instrument signed as aforesaid or by delivery.

I | G IFT 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

gift must ordinarily be followed by possession.

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

make it _a valid gift.

BN ESPECIMEN MODEL OF GIFT OF MOVEABLE PROPER

DEED OF GIFT OF MOVABLE PROPERTY

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.
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Signed by the DONOR

Accepted by the DONEE

Witnesses
!
2

I ESPECIMEN MODEL OF GIFT OF IMMOVEABLE PROPER

GIFT DEED OF AN IMMOVABLE PROPERTY
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AND WEREAS A owns a residential house situated at more particularly described

elsewhere in this agreement

AND WHEREAS out of natural love & affection A is desirous of giving the above referred

. !! ! ! E.E!! B!x !.« !-! !!-

AND WHEREAS Mr. B consented to accept this gift upon the following:

NOW THIS GIFT DEED WITNESSETH AS UNDER

Description of Property

That the subject property is residential house admeasuring about and is situated at

enclosed by the following

Towards north

Towards south

Towards east

Toward west

Transfer of title and Possession

No other Claims

That with_effect from date of this agreement, no other party including any legal heirs shall

have any claim over the subject property.
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S. |Encumbrances

in_any form,

6. |Cost & Charges

That of all the legal cost including the registration and stamp duty over this deed shall be

borne by the donor.

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR
RESPECTIVE HANDS ON THE MENTIONED ABOVE TO GIVE EFFECT TO THIS AGREEMENT

Signature Party of the first part

Name

Signature Party of the second part

Nawme

Witnesses

l.| Name Signature

Address

2. | Name Signature

Address
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SALE DEED AND AGREEMENT TO SELL

compliance of various terms and conditions detailed in the sale agreement.

3.| A seller transfers his right on the property to the purchaser, who then acquires absolute

4.\ It should be checked by the buyer whether there is any charge or encumbrance on the property

and whether the purchaser is purchasing the property subject to such encumbrance.

S.| 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.

6.| On completion of all formalities, a sale deed is prepared. All pages of the deed are to be signed.

addresses. The sale deed of immovable property needs compulsory registration at the

Jurisdictional sub registrar office.

B L SPECIMEN FORMATS OF SALE DEED

SALE DEED

This sale deed is executed on 2I* day of October, 2023 at Pune.

BY AND BETWEEN

A (Hereinafter referred to as the ‘seller' or ‘transferor' or ‘Party of the first part’ and unless

AND
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B (Hereinafter referred to as the 'buyer or 'transferee” or 'Party at the second part’ and unless

! perwi vall include it< leoal heirs. advmini )

WHEREAS A, age son of is a resident of

AND WHEREAS B, age son of is a resident of

AND WHEREAS. 2 hich is riohtfullu si ) at escribed

elsewhere in this agreement.

AND WHEREAS A was desirous of selling this property and accordingly gave an advertisement

in_the newspaper dated to_sell the same.

AND WHEREAS B referring to the said advertisement approached A and expressed his interest

to buy the said property.

agreement,

NOW THIS DEED OF SALE WITNESSETH AS UNDER

DESCRIPTION OF PROPERTY

That _the subject property is a flat _admeasuring about and is_situated at

enclosed by the following:

Towards North

Towards south

Towards East

Towards West
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2. | CONSIDERATION

the lawful possession of the property at the time of execution of this agreement.

That the seller further confirms that no prior encumbrance has been created over the said

property by him at any time in the past.

4, | COST & CHARGES

cost_of registration. All municipal taxes till the date of this agreement have been paid by the

buyer till date.

S. | INDEMNITY

with_interest at 18% p.a. for a period beginning from date of this agreement.

6. | DISPUTE

by both the parties and governed by Arbitration and Conciliation Act, 1996.

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMMENT HAVE JOINED THEIR
RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS
AGREEMENT
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Signature wparty of the first part

Nawme

Signature wparty of the second part

Name

WITNESSES

l. | Name Signature

Address

2. | Name Signature

Address

PECIMEN FORMATS OF AGREEMENT TO SELL

AGREEMENT TO SELL

AND

B (Hereinafter referred to as the ‘buyer' or 'transferee" or 'Party of the second part’ and unless

the text otherwise expresses shall include its legal heirs, administrators, etc.)
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AND WHEREAS B, age son of is a resident of

AND WHEREAS A owns a flat situated at more particularly described elsewhere in

the agreement.

AND WHEREAS A was intending to sell the said flat and it accordingly approached B.

AND WHEREAS B expressed his interest to buy the after 2 _months and he further

agreed to execute on agreement to sell at the present date and hence this agreement.

NOW THIS AGREEMENT TO SELL WITNESSETH AS UNDER

DESCRIPTION OF PROPERTY

enclosed by the following:

Towards South

Towards North

Towards East

Towards West

CONSIDERATION
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3. | EXECUTION OF SALE DEED

this agreement.

4. | STATUS OF PROPERTY

That at the time of execution of this agreement to sell, neither the possession nor the title

of the property is getting transferred to the buyer. Both the title as well as the possession

hall | ferred at the time of tion of sale deed

The seller confirms that no prior charge or interest over the said property has been created by

the seller and the property is free from all possible encumbrances.

S. | INSPECTION OF DOCUMENTS

That the seller has agreed to handover all the title documents relating to the said property to

all the property related documents shall be handed over to the buyer.

6. | COST & CHARGES

That the buyer has agreed to pay the requisite stamp duty on the total agreement value at

applicable taxes & duties till the date of this agreement have been paid by him.

2. | INDEMNITY

the deed in future. In case if the title is found to be not clear on inspection, the seller shall

v deposi mmediatelu to the |
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8. | DISPUTE

IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR
RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS
AGREEMENT

Signature «Party of the first part

Name

Signature «Party of the second part

Name

WITNESSES

l. | Name Signature

Address

2. | Name Signature

Address

I R SPECIMEN AGREEMENT TO SELL PATENT RIGHT.

ASSIGNMENT OF PATENT

BY AND BETWEEN
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A (Hereinafter referred to as the ‘Assignor’ or 'transferor’ or the ‘party of the first part’ and

ess erwi vall include it< leoal heirs. advmini )

AND

B (Hereinafter referred to as the ‘Assigner' or 'transferee' or Party of the second part’ and

unless the text otherwise expresses shall include its legal heirs, administrators, etc.)

WHEREAS A, age son of is a resident of

AND WHEREAS B Ltd is a company formed and registered under the provisions of Companies

Act 2013 and has its registered office situated at represented through Mr. C,

Managing Director of company.

AND WHEREAS both the parties negotiated upon the terms of assignment and hence this

agreement,

NOW THIS DEED ASSIGNMENT OF PATENT WITNESSETH AS UNDER:

l. | ASSIGNMENT OF PATENT

That the assignor agrees to assign the above referred patent that is its right to use on an

exclusive basis to the assignee. The assignee agrees that the said patent shall be used only
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for its business activity and no alterations of modifications shall be made to it. The said patent

of this agreement. If both the parties to the agreement decides to extend the term, it may be

further extended for the agreed term.

CONSIDERATION

That the total consideration for the said assignment shall be Rs.l0 crores (rupees ten crores

only), out of which Rs.S crores (rupees five crores only) shall be paid immediately at the time

of execution of this agreement and the balance shall be disbursed to the assignor by issue of

50,00,000 (fifty lakhs only) equity shares of Rs 10 (rupees ten only) each.

REGISTRATION OF PATENT

That the assignee shall be obligated to register the said assignment of patent with the

Act, 1970.

ASSIGNMENT OF IMPROVEMENTS

the assignee shall have right over those improvements as well as without any further

consideration.

COST OF CHARGES

be _borne by the assignee.

NON - DISCLOSURE

That the assignee, its directors, employees. promoters or associates who have access to the

usage of this patent shall at all times keep all the patent related information confidential and
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the scope of this clause shall not be restricted just to the tenure of the agreement but also
any time thereafter.
8. | INDEMNITY

indemnity the assignor in case if there is any infringement with respect to usage or

confidentiality of this assignment and at the same time, the assignor agrees to indemnify the

upto Rs. SO crores (rupees fifty crores only).

DISPUTE

That in _case of any dispute arising between the parties with reference to any of the clauses

of this agreement, the same shall be referred to the sole arbitrator who shall be appointed

Jointly by both the parties governed by Arbitration and Conciliation Act, 1996.

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

| RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS
AGREEMENT

Signature «Party of the first part

Nawme

Name

WITNESSES

Name Signature

Address
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2. | Name Signature

Address

ALTERNATE DISPUTE RESOLUTION (ADR) AGREEMENTS

l. | 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).

2.| 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.

ALTERNATIVE DISPUTE RESOLUTION (ADR) MECHANISMS

ADR is a mechanism of dispute resolution that is non adversarial, i.e. working together co-

parties involved,

TYPES OF ADR

Arbitration

The dispute is submitted to an arbitral tribunal which makes a decision (an award) on the

for some _interim measures, there is very little scope for judicial intervention in the arbitration

'D}'OI‘PCC‘
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Conciliation

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.

PECIMEN AGREEMENTS FOR ADR PROCEEDING

APPOINTMENT OF SOLE ARBITRATOR

This appointment of sole arbitrator deed is executed on 26* day of October 2023 at Pune.

BY AND BETWEEN

A (Hereinafter referred to as the ‘partner I’ or ‘Party of the first part’ and unless the text

otherwise expresses shall include its legal heirs, administrators, etc.)

AND

B (Hereinafter referred to as the ‘partner 2’ or 'Party of the second part’ and unless the text

otherwise expresses shall include its legal heirs, administrators, etc.)

WHEREAS 4, age son of is a resident of
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AND WHEREAS B age son of is a resident of

AND WHEREAS with respect to the said partnership deed, certain disputes arose between the

parties

AND WHEREAS the partners decided to submit the said dispute from resolution by appointment

of a sole arbitrator and hence this agreement.

NOW THIS AGREEMENT FOR APPOINTMENT OF ARBITRATOR WITNESSETH AS UNDER

|._[That both the parties have agreed to appoint Mr. C as the arbitrator to resolve the disputes

between the parties to the agreement.

partners,

| IN WITNESS WHEREOF BOTH THE PARTIES TO THE AGREEMENT HAVE JOINED THEIR
HANDS TO GIVE EFFECT TO THIS SAID AGREEMENT ON THE DATE AS MENTIONED ABOVE

Name

Signature «Party of the second part

Nowme.
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l.| Name Signature
Address
2. | Name Signature
Address

B A G REEMENT OF REFERENCE TO COMMON ARBITRATOR

ARBITRATION AGREEMENT

This arbitration agreement is executed on 25 day of October 2023 at Pune.

BY AND BETWEEN

A_(Hereinafter referred to as the ‘owner’ or ‘Party of the first part’ and unless the text

otherwise expresses shall include its legal heirs, administrators, etc.)

WHEREAS A, age son of is a resident of

AND WHEREAS B, age son of is_a resident of

AND WHEREAS Builder commenced the construction.
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AND WHEREAS Builder could only construct upto 10% of the project and also demanding an

ditional ¢ Rs 75.00.000 (R ! cive lakdis. onle)

AND WHEREAS the owner claims that no additional cost is reguired to be paid and project

~ |should have been completed by pow.

AND WHEREAS the dispute arose between the parties upon the grounds mentioned under.

AND WHEREAS the parties have decided to resolve the dispute by appointment of arbitrator

and hence this agreement.

NOW THIS DEED OF ARBITRATION AGREEMENT WITNESSETH AS UNDER

APPOINTMENT OF ARBITRATOR

arbitrator to resolve the below mentioned disputes. The parties agree that he isn't related

directly or indirectly with any of them.

2. | GROUNDS OF DISPUTE
That the followi nts of dispute stand. before t) .
1| Whether the completed structure is as per plans approved.
I1.| Whether the construction activity should have been completed or not
11| Whether there exists a clause in the original agreement to claim additional cost.
3. | TIME PERIOD
final award within 6 months from the date of the agreement.
4. | PLACE OF ARBITRATION

That the entire arbitration proceedings shall take place at Pune.
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as may be necessary in this regard.

2. | APPLICABILITY OF LAWS

That the proceedings shall be governed by Arbitration and Conciliation Act, 1996.

8. | AWARD
That the award of the arbitrator shall be final and binding upon the parties to the dispute.

IN_WITNESS WHEREOF BOTH THE PARTIES TO THE AGREEMENT HAVE JOINED THEIR
| HANDS TO GIVE EFFECT TO THIS AGREEMENT ON THE DATE AS MENTIONED ABOVE

Signature wParty of the first part

Nawme

Signature «Party of the second part

Name

WITNESSES

l. | Name Signature

Address

2. | Name Signature

Address

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... I




YT Channel - YES Academy for €S & LAW Chapter 9 — Deeds & Documents

YES

ACADEMY]

Suy Yeato (S

MODEL ARBITRATION CLAUSES IN AN AGREEMENT

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

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 guestion 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

given shall be binding on the parties hereto.

All disputes arising between the partvers as to the interpretation, operation, or effect of any

arbitrator chosen by the partners in writing. The decision of such an arbitrator shall be binding

on _the partners.

B | MODEL CONCILIATION CLAVUSES

1.| “Where, in the event of a dispute arising out of or relating to this contract, the parties wish

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
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conciliator for amicable settlement. The conciliator shall be appointed by the parties by mutual

by (the name of any person or institution).

The conciliation shall be conducted in accordance with the Rules of Cownciliation under the

Arbitration and Conciliation Act, 1996

CONCILIATION CLAUSE

That in case of any dispute or disengagement between the parties to the agreement over this

agreement, the said matter shall be referred to the conciliator, who shall be Mr. C or any other

person as mutually agreed upon by the parties. The conciliator shall propose various applicable

settlements and whatever is agreed upon be registered by way of a settlement deed, signed

by the parties and he shall obtain a decree from the court thereof.

B | MODEL MEDIATION CLAUSES

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

for representation by counsel at the mediation.
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Where Mediator has not been identified in advance of dispute

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

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 AGREEMEN

MEDIATION AGREEMENT

| This mediation agreement is executed on 27* October 2023 at Pune.

BY AND BETWEEN

A (Hereinafter referred to as the ‘first party’ and unless the text otherwise expresses shall

elude it< leanl heivs. advmini 2

AND

B (Hereinafter referred to as the ‘second party’ and unless the text otherwise expresses shall

include its legal heirs, administrators, etc.)
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expresses shall include its legal heirs, administrators, etc.)

Both First Party and Second Party are jointly referred to as disputing parties.

AND WHEREAS B, age son of is a resident of

AND WHEREAS C, age son of is_a resident of

AND WHEREAS first two parties entered into a partnership_agreement dated

AND WHEREAS certain disputes arose with respect to the said partnership deed which the

partners agreed to resolve through mediation.

AND WHEREAS the disputing parties approach Mr. C and he agreed to act as mediator upon

the following terms and conditions.

NOW THIS MEDIATION AGREEMENT WITNESSETH AS UNDER

GROUNDS OF DISPUTES

That the followina di ! ! \

A) Excessive drawings by Mr. B

B) Non - involvement into day-to-day affairs and activities by Mr. B.
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2.

the parties.

PLACE

That the entire mediation proceedings shall take place at Pune.

CosT

That any cost associated with the said mediation proceeding including mediator’s fees shall be

borne by both the parties.

SETTLEMENT DEED

That the parties understand and agree that dispute resolution through mediation is an informal

the mediator.

6. | WITHDRAWAL OF PROCEEDINGS

therefore either of the parties i.e. the disputing parties or the wmediator at any time may

withdraw from the said proceedings if they are of the view that the proceedings may not lead

to any conclusion.

T T
HANDS TO GIVE EFFECT TO THIS AGREEMENT ON THE DATE AS MENTIONED ABOVE

Signature .Party of the first part

Name
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Signature

Party of the second part

Name

WITNESSES

Name

Address

Signature

Name

Address

Signature

I | EMPLOYMENT CONTRACTS

Employment _agreement is _an_agreement that is entered into between two parties, i.e. the

If this is followed, employees will do their tasks and responsibilities well and without any

\ . ' their empl

B | EMPLOYMENT AGREEMENT

Certain important issues that need to be taken care of before finalizing the employment

agreement are given hereunder:

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.
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1.

The terms and conditions of the employment should be clearly explained to employees before

execution and should be drafted without any ambiguity.

PECIMEN FORMAT OF EMPLOYMENT AGREEMEN

EMPLOYMENT CONTRACT

This employment contract is executed on Thursday, 2" day of November 2023 at Pune.

BY AND BETWEEN

A Ltd. (Hereinafter referred to as 'employer' or 'Party of the first part’ and unless the text

otherwise expresses shall include its legal heirs, administrators, etc.)

AND

B (Hereinafter referred to as employee' or 'Party of the second part’ and unless expresses the

text otherwise shall include its legal heirs, administrators, etc.)

WHEREAS 4 Ltd. is a company formed & registered under the provisions Companies Act, 2013

and has its registered office situated represented through Mr. C. Managing Director

of the company

AND WHEREAS B, age son of and is a resident of

AND WHEREAS the company was looking to hire an additional company secretary and

accordingly gave an advertisement in a leading newspaper for the said role.

AND WHEREAS Mr. B referring to the said advertisement applied for the said vacancy, his

application was then shortlisted, subsequently interviewed and he was then selected for the

said position.
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AND WHEREAS both the parties agreed to pen down all the terms of employment and hence
this Agreement.

NOW THIS EMPLOYMENT CONTRACT WITNESSETH AS UNDER
1.|APPOINTMENT
That the Board of directors of the company at its meeting held on passed a resolution

2

PROBATION PERIOD

That the appointment of Mr. B shall be subject to a probation period of 3 months, during

which either of the parties shall have the option to terminate this Agreement by serving a

seven day notice to the other party in writing at the address mentioned elsewhere in the

Agreement,
3.|TENURE
I Mr. B ] i S
may be mutually agreed upon between the parties.
4.| CONSIDERATION

That the employee shall be paid as follows on monthly basis.

Basic salary

Dearness Allowance

Perguisites

Retirals

made to it as per company's policy.
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S,

year, if not claimed it shall lapse.

ROLES & RESPONSIBILITIES

That the office of Company secretary shall include but not limited to:
| To_conduct board & general meetings of the compony.

To maintain all the statutory records & registers of the company.

To_implement the best corporate governance practices in the company.

To look after all the filing related activities with various government departments.

Such other duties as prescribed by the board from time to time.

ADHERENCE TO FACTS

| That the Company Secretary of shall at all times ensure that,

He acts in the interests of the company

Ensure integrity in all his decisions and acts

H i h hol !

He shall abide by the code of conduct as applicable to the directors of the company and senior

n ich is con i 0 lj

| management personnel of the company.

NON-DISCLOSURE

That the Company Secretary understands that any information obtained during the course of

this employment may have certain information which may be highly confidential. He commits

or any time thereafter.

NON-COMPETE

That the company secretary shall after the conclusion of this contract not join the office of

any company or body corporate or any other entity which is in the business similar to that of

the company for a period of & months.
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10,

TERMINATION

elsewhere in this Agreement.

N,

INDEMNITY

That _the employee agrees to_indemnify the company its promoters, directors its officers or

or an amt. of Rs. in_case if the guantum of loss is not determinable. The effect of

this clause shall not be restricted only till the conclusion of this agreement but also in future.

12

DISPUTE

That in case of any dispute arising between the parties with reference to any terms of this

deed, the same shall be subject to jurisdiction of court at Pune.

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

| RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS
AGREEMENT

Signature «Party of the first part

Name

Nome

WITNESSES

Name Signature

Address
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2. | Name Signature

Address

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,

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?

Here are some situations in which a settlement agreement can apply:

1._| Any property damage claim;

2. | Mediation/Conciliation Settlement Agreements;

3. | Corporate Settlement Agreements;

4. | Family Business Settlement; and

5. | 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

a_single claim or lawsuit.
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HOW CAN YOU PREPARE FOR A SUCCESSFUL SETTLEMENT AGREEMENT?

3.| 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.

BN I SPECIMEN OF SETTLEMENT OF FAMILY BUSINESS|

FAMILY SETTLEMENT DEED

This Deed of family settlement is executed on Friday 3™ day of November 2023 at Pune.

BY AND BETWEEN

A (Hereinafter referred to as 'elder brother' or 'Party of the first part' and unless the text

otherwise expresses shall include its legal heirs, administrators, etc.)

AND

B (Hereinafter referred to as younger brothers' or 'Party of the second part' and unless the

text otherwise expresses shall include its legal heirs, administrators, etc.)

WHEREAS 4, age son of is_a_resident of

AND WHEREAS B, age son of is a resident of

AND WHEREAS both brothers started to carry on the business of textile Mills jointly in

partnership form by equal capital contribution.
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AND WHEREAS between both the parties to this Agreement, certain disputes arose and they

NOW THIS DEED OF FAMILY SETTLEMENT WITNESSETH AS UNDER

That A shall keep the shop situated at along with all assets it comprises of without

any claim from the second party.

That B shall keep the house situated at along with all assets it comprises of without

any claim from the first party.

That the all the residual property including a bunglow situated at be reserved by

younger brother without any claim from first party.

equally between both the brothers.

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

RESPECTIVE HANDS TO GIVE EFFECT TO THE SAID DEED

Signature «Party of the first part

Name

Signature «Party of the second part.

Name

WITNESSES

Name Signature

Address
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2.

Name Signature

Address

DRAFTING OF BYE-LAWS OF SOCIETIES

Society

A society may be defined as an association of persons united together by mutual consent to

elil etermi ' act iointly £

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

or designs.’

The main _instrument of any society is the memorandum of association and rules and

requlations. 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 proposed Society; it _should comprise membership, powers and responsibilities of office-

bearers, meetings, guorum of meetings, termination of membership, operation of bank account
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and financial year, procedure of dissolution or merger of Society if so required, and other general

2 , - Societi : , 26

persons can form a Society. For a national level Society eight persons from seven different

9. | 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

minors _but_including foreigners), partnership firms, companies and registered societies are

eligible to form a Society.

10.| Registration can be done ejther at the state level (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),

Il.| A society registered under the Act enjoys the status of a legal entity apart from the members

registered under the Act to acquire the status of juridical person.

13] When the society is registered, it and its members become bound to the same extent, as if

benefits under the Income-tax act.

14) 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

vt i vere is a litt]  than the ot]

| 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.
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of Delhi, the Act applies to an industrial establishment where S0 or more workmen are employed

workmen. Certified standing orders have the force of the law like any other enactment.

E——| 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-1_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. 100/-_and in case of continuance of the offence, further fine up to Rs. 25/- for each

such day can be imposed.

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

1._| A proper explanation has to be provided at the earliest.

2. | It should be kept as brief as possible.
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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

should find the same as reasonable.

2.| Always sound humble in your reply and also sound sorry for the same.

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

and_accordingly, dismissed the petition.

NOTICES UNDER THE NEGOTIABLE INSTRUMENTS ACT

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 chegue or that it exceeds

Provided that nothing contained in section 143 shall apply unless—
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(a)

the cheque has been presented to the bank within a period of six months from the date on

(b

return of the cheque as unpaid; and

the drawer of such chegue fails to make the payment of the said amount of money to the

of the receipt of the said notice.

NOTICE UNDER SECTION 138 OF THE NEGOTIABLE INSTRUMENTS ACT

Nawme of the Advocate

Address
Telephone Fax Email
7 November 2023
To,
Mr. A
Address

Subject - Notice under Section 138 of Negotiable Instruments Act, 183!

Dear Sir,

|_have been_instructed by my client Shri. to_serve this legal notice to you with

reference to the above referred subject.
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| _have been informed that you and my client have been engaged into multiple commercial

credit _period to you for sale of goods worth Rs. vide invoice no.

amounting to Rs.

That the credit period offered to you for making the said payment expired and hence my client

sent_multiple reminders to you dated and ,_after which, you issued a

That my client deposited this chegque on in_his bank account and he was shocked

to_know that the said cheque was dishonoured with the remarks insufficient funds.

That in terms of Section 138 of Negotiable Instruments Act, 188, you are instructed to pay

the amount of chegue within 1S days from the date of this notice, failing which, you shall be

and also_bare the legal cost.

Sd/-
Advocate
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REPLY TO LEGAL NOTICE UNDER SECTION 138 OF NEGOTIABLE INSTRUMENTS AC

EP E TICE ER SECT EGOT E ENT. T,
Nawme of the Advocate
Address
Telephone Fax Email
22 Nov 2023
Shri
Advocate
Address

Dear Sir,

They says reference to the legal notice served upon us dated on behalf of Shri

That the notice served by you to my client contains false allegations, basis of which is explained

below. In_furtherance, we call for an apology letter for disreputing my client as no allegations

made by you have any valid grounds.

necessary amount against it only when these goods were sold from my client’s showroom.
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That in addition to above, when my client tried selling these goods, goods were found to be

That my client as a token of security handed over a blank chegue to you in trust that it will

only be deposited with my client’s permission and you deposited the same without it. Also, the

handwriting on the chegue is not that of my client.

That we accordingly deny all the allegations said upon us on the ground stated above and you

on_grounds of defamation.

Sd/-
Advocate
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TIPS TO IMPROVE DRAFTING OF LEGAL DOCUMENTS

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 quide

for the effective legal document writing.

3. | Avoid Formal & Techwical 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

detached. So, replace them with more concise, clear and simple words.

4 | K riting To The Point: I hensivel jef. K

sentences short and concise, contributing to the entire case. Avoid extraneous words. Complex

S. | 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

! N ! !)} ll:[! tZ ! . ! ! ! »

6. | Be Careful When You Edit: Impeccable writing needs merciless editing. Keep your heart aside

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.
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I | IMPORTANT CLAUSES OF COMMERCIAL CONTRACTS

l. | Details on the court that will have jurisdiction and the governing law, especially for domestic
) international _border t "

2.| Liguidated damages clause to specify damages upon breach of contract.

3.| Confidentiality clause to prevent unauthorized disclosure of confidential information.

S.| Termination clause detailing how any party can opt-out of the arrangement and conditions

than will end the contract.

6.| Indemnity clause to protect parties from liabilities caused by a breach of contract or negligent

acts of third parties.

7. | Force majeure clause to remove liability for failure to perform contractual obligation caused by

unforeseen and unavoidable circumstances.

LIMITED LIABILITY PARTNERSHIP AGREEMENT

and its designated partners.

3.| It _establishes the rights and duties of the designated partners towards 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,

B | 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.
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2. | Date of the agreement and parties to the agreement

the date and of entering into an_agreement.

3. | Introductory provisions

It includes all the definitions of terms used in the LLP agreement.

4. | Place of busivess

The agreement must contain the place of business which is the registered office of the LLP.

5| Business activity

It must be in the same nature as approved by the MCA at the time of incorporation of LLP.

6. | Duration

If the LLP is formed for the specific period, then such period must be mentioned 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

partvers of the LLP.

1. | Accounting and Auditing

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.

8. | 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.
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9.

Record keeping and bank arrangement

distribution or final distribution. It portrays the distribution of Profit between the partners as

per the decided ratio.

1.

Disassociation of partwner

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.

12.

Partners’ rights to records

person liable for taking care of confidential information of the LLP.

14.] Arbitration and General Provisions

In_the case of conflict between parties, the parties may involve the third person known as an

arbitrator 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.
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PECIMEN MODEL LIMITED LIABILITY PARTNERSHIP AGREEMENT OR LLP AGREEMEN

LLP AGREEMENT

Lh!'s LLP agteememt is EXECHtEd on Ibll[SdQ!l erd dﬂ!l Q£ MQ]!QIMbE[ ZQZZ at Pune

BY AND BETWEEN

A (Hereinafter referred to as ‘party of the first part’ and unless the text otherwise expresses

shall include its legal heirs, administrators, etc.)

AND

B (Hereinafter referred to as ‘party of the second part’ and unless the text otherwise expresses

shall include its legal heirs, administrators, etc.)

AND

C (Hereinafter referred to as ‘party of the third part’ and unless the text otherwise expresses

nall include it< leaal heirs. admini 2

WHEREAS A age son of is a resident of
AND WHEREAS B age son of is a resident of
AND WHEREAS C age son of is_a resident of

AND WHEREAS all the parties jointly decided to enter into an LLP agreement or carrying out

the business of
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conditions:

NOW THID LLP AGREEMENT WITNESSETH AS UNDER

l. | NAME OF THE LLP

2. | OBJECT OF THE LLP

That the LLP shall be formed with the object of carrying on business of or such

other business as may be decided by all the partvers.

3. | CAPITAL CONTRIBUTION

That the partvers shall contribute an amount of Rs. divided between them as follows:

Sr. no. Amount
/
2
3

4. | PROFIT & LOSS SHARING RATIO

That the partners agree to share the profit or losses of the LLP business in the ratio of capital

contribution as stated above. The same may be altered in future on change in partvers.

5. | DRAWINGS & LOAN BY OR TO PARTNERS
That the partners shall be authorised to draw an amount not exceeding Rs. with

| the consent of atleast 2 partners out of the profits shall carry interest @ rate of

That the firm may take loan from any of its partners if the need, at an int. rate of %.
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ADMISSION OF A PARTNER

consent of all the existing partners. Capital contribution of the incoming partner or % stake

| shall be decided mutually by all the partwers.

REMUNERATION

financial year jointly. The criteria to determine remuneration shall be laid down by all the

partners jointly.

RIGHTS & RESPONSIBILITIES

That each partner shall have access to the books of a/c of the firm at all times

Ii,

That_each_partner shall act in_the interest of the firm, ensure integrity & fairness in all

transactions.

il

That each partner shall have powers to employ people as & when considered necessary that 2

of the firm.

MEETINGS

when required. A 7 day notice in writing shall be served upon all the partners at the registered

addresses by the way of emails as informed by them. The partvers shall have the opportunity

to attend the meetings either physically or through video conferencing.

10.

BOOKS OF AlC

That _the books of a/c shall be maintained at the registered office of the firm or such other

end of each financial year.
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N,

BANK A/C

12,

RIGHT OF FIRST OFFER

That in case any of the partners wish to exit from the firm, first opportunity to buy his stake

shall be with the existing partners. In case if the existing partners do not respond to this offer

opportunity to sell his share to any third party & in that case the existing partners shall not

have the right to object.

13,

NON - DISCLOSURE

That each of the partners shall at all times ensure that all the information with respect to its

business, process, trades, banking amongst others shall be kept confidential during the term

prosecution.

14,

NON - COMPETE

That all the partners agree during the term of this agreement and for 2 years after the expiry

or ancillary or related with the business of the firm.

IS.

WINDING UP

That if all the partners voluntarily decide to terminate the operations of the firm, it shall

! 0 off all o of all the liabilities 2 us it left shall b
istributed ; ' their profit shari \

16.

TERMINATION

That if any of the partner is desirous of vacating his office, he shall do so by serving a 30

day notice in writing to the firm. Disqualification as a partner shall lead to automatic

termination of his partvership.
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17. | INDEMNITY

the extent of losses and if the damages are not determinable by an amt. of Rs. or

more

13. | DISPUTE

this agreement, the same shall be referred to the sole arbitrator who shall be appointed jointly

by both parties governed by Arbitration & Conciliation Act, 1996.

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR
RESPECTIVE HANDS TO GIVE EFFECT TO THE SAID AGREEMENT

Signature .Party of the first part

Name

Name

WITNESSES

l. | Name Signature

Address

2. | Name Signature

Address
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JOINT VENTURE

resources are pooled, to work together on a specific project or an ongoing basis.

2 E ! E!! !.. ! . z!{x ‘!! E E-! ! ! ! .! ! -!! «!

However, the venture is its own entity, separate from the participants’ other business interests.

3.| It _is important that the parties to the joint venture define their respective roles and

responsibilities.

4. 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 acguisition in the future.

S.| Among the categories of IV 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.

PECIMEN JOINT VENTURE AGREEMEN

JOINT VENTURE AGREEMENT

BY AND BETWEEN

ABC Ltd. (Hereinafter referred to as 'Indian co’ or 'Party of the first part' and unless the text

eru vall include i< lingid i 2

AND

XY2 INC (Hereinafter referred to as 'Foreign co. ‘Party of the second part’ and unless the

text otherwise expresses shall include its liguidators, administrators, etc.)
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WHEREAS ABC Ltd. is a company formed & registered under the provisions of Companies Act,

and has its office situated at

AND WHEREAS the forei had. it <o in t) p

AND WHEREAS in order to expand its business Operations in India, it decided to look for joint

venture partner and accordingly approached the Indian co.

AND WHEREAS the Indian co. has its expertise in marketing & distribution activities &

accordingly both the parties decided to enter into a joint venture agreement by formation of

new co. upon following terms & conditions:

| NOW THIS JOINT VENTURE AGREEMENT WITNESSETH AS UNDER

NAME OF THE JV €O

suggested by the concerned ROC. The registered office of the co. shall be situated at

CAPITAL CONTRIBUTION

to Rs.100,00,00,000 (Rupees hundred crores only) This capital may be altered in future with
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3. | TERM

4. | NATURE OF BUSINESS

That the said IV Company shall carry out the business of or the activities ancilliary

to_this business. The object of IV co. may be altered in future depending upon the necessary

sanctions [approvals.

S. | ROLES & RESPONSIBILITIES
That it shall be the responsibility of

o

Foreign _partver to bring in the technology and necessary expertise to implement the same.

s

Foreign partner to train the employees or officers of JV co to manufacture company's products.

Of the Indian co. to market and distribute the co.'s products across the country.

d.| To hire employees depending upon the needs.

e. | Foreign co. shall appoint its representative as the MD to look after the production related

activities.

employees or associates to protect the intellectual property as brought in by the foreign

company. Also, the IP shall always have a proprietary right of the foreign company.

7. | REPATRIATION

be INR only.
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8. | EXPORTS

in_India.

9. | PERMISSIONS

That it shall be the responsibility of Indian co. to obtain all the necessary permissions or

sanctions as may be required in order to carry out the said manufacturing activity foreign co.

liasioning required for obtaining necessary licenses.

10. | NON-COMPETE

That the parties to the agreement shall agree that during the course of this agreement or any

time after the conclusion of this agreement for a period of 3 years neither of the parties shall

start or become a party to any business similar to the business of IV co or any allied activities

om the existing busi ' by each of the 7V

1. | NON-DISCLOSURE
Tl Indi I h n i

business is a proprietary patent of foreign co. The Indian co. its promoters, directors, its officers

12. | TERMINATION

That the either of the parties to agreement shall have a right to terminate the said agreement

I3 | INDEMNITY

That the Indian co. its officers, directors, employees, promoters shall at all times indemnity

the foreign co, its directors, promotors, officers and employees as well as the foreign co. along

with its directors, officers, promotors, employees indemnity the Indian co. along with its officers,
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promoters, directors, employees against any risk of loss, damage that may have occurred or

; ' duri : busi y

19. | DISPUTE
of this agreement, the same shall be referred to the sole arbitrator who shall be appointed
Jointly by both parties governed by Arbitration & Conciliation Act, 1996.
IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR
RESPECTIVE HANDS ON THIS DATE TO GIVE EFFECT TO THE SAID AGREEMENT
Signature .. party of the first part
Name
Signature w_party of the second part
Name
WITNESSES

l. {Name Signature
Address

2) | Name Signature
Address
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I | FOREIGN COLLABORATION AGREEMENTS

adwministrative and/or managerial services, they are said to be collaborating in a desired venture.

2.| The word collaboration has, however, acquired a_specific meaning, which refers to _cooperation

such collaborating parties are known as foreign collaboration agreements.

3.| Indian entrepreneurs are seeking all possible avenues for obtaining technical know-how in the

fields of agriculture, mining, oil exploration, power generation, etc.
4. | In order to ensure guick processing of the proposed collaboration arrangements and on a uniform

basis, the Central Government has issued quidelines 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

il il n M. I H M

not taking any construction cost from Mr. A and they are using each other’s’ resources. Such

| contracts are named as Collaboration contracts.

PECIMEN FOREIGN COLLABORATION AGREEMEN

FOREIGN COLLABORATION AGREEMENT

| This agreement is executed on Saturday, 25* day of November 2023 at Pune.

BY AND BETWEEN

ABC Ltd. (Hereinafter referred to as 'Indian co' or 'party of the first part’ and unless the text

otherwise expresses shall include its liguidators, administrators, etc.)
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text otherwise expresses shall include its liguidators, administrators, etc.)

WHEREAS ABC Ltd. is a company formed & registered under the provisions of Companies Act,

2013 and has its registered office situated at represented through Mr. D, Managing

Director of the company.

AND WHEREAS the foreign co. formed under the laws of United states of America.

AND WHEREAS the Indian co. has already constructed factory buildings, installed plant &

machinery and commenced manufacture and production of existing business.

to increase production is desirous of procuring latest technology and know-how for the said

business.

AND WHEREAS Indian co has approached foreign co. that has considerable experience in

technical assistance to Indian co.

AND WHEREAS foreign co has agreed to extend technical assistance and to furnish Indian co.

requisite_know-how in the form of designs, plans, drawings and technical advice to India co.

) vities

That the foreign co.'s responsibility shall include but not limited to following:

i) To provide necessary technical know-how, latest research related to the co.s existing

technology.
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i) To assist in setting up of a factory at the appropriate location & it’s commissioning.

v) Such other activities as may be mutually agreed upon between the parties.

2. | Royalty
That _Indian co. shall pay lump sum amount of Rs. to_foreign co. for technical
a) |fifty percent of amount at the time of agreement.
b) | balance fifty percent thereafter the completion of period of this agreement.
3. | Termination

That either of the parties to agreement shall have right to terminate the said agreement by

giving 6 months notice in writing to other party and first offering the shares to other party

S. |lmprovements

That the parties understand that the present technology upgrades constantly. Foreign co. shall

during the tenure of the agreement inform of such developments and its application to the

internal _sale or the products to be exported. There shall be no_restrictions on Indian co.

exporting their product to foreign co.
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2.

Applicability of Laws

Non-Disclosure

provided by foreign co. and in particular shall keep all data concerned with manufacturing

process under lock & key.

Indemnity

That the Indian co. along with its officers, directors. promoters, employees shall at all times

indemnity the foreign co., its directors, promoters, officers, employees as well as foreign Co.

along with its officers, directors, promoters, employees shall at all indemnity the Indian co. its

directors, promoters, officers, Employees aqainst any risk of loss, damage that may have

occurred or happened during course of business activity.

10.

Jointly by both parties governed by Arbitration & conciliation Act 1996.

IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

RESPECTIVE HANDS TO GIVE EFFECT TO THE SAID AGREEMENT

Name

Signature «_party of the second part

Name
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1) | Name Signature
Address
2) | Name Signarure
Address

B | JOINT DEVELOPMENT RIGHTS AGREEMENT

|| In a Joint Development Agreement (IDA), 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.

2.| This agreement should be reqgistered under Section $3A of the Transfer of Property Act.

3.| The developer agrees to provide lump sum consideration, percentage of sales revenue, or a

! ! is n i m investm iring lan h

initial stage and he can utilize his expertise of project development with limited resources in a

much_efficient manner.

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.

6.| The area of Joint development agreement is not restricted to Real Estate only. With the

Property Rights. A Joint development agreement is also called a_strategic alliance agreement.
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PECIMEN FORMAT OF JOINT DEVELOPMENT AGREEMEN

JOINT DEVELOPMENT AGREEMENT

BY AND BETWEEN

A (Hereinafter referred to as the ‘owner’ or ‘party of the first part’ and unless the text

otherwise expresses shall include its legal heirs, administrators etc.)

AND

B (Hereinafter referred to as the ‘developer’ or ‘party of the first part’ and unless the text

herwi ol include its leadl heirs. advmini 2

WHEREAS 4 age son of is_a resident of

AND WHEREAS B age son of is a resident of

AND IDHEREAS 2 ot of land which is viohtfullu situated

AND WHEREAS A wanted to develop this plot into a residential project & he accordingly

approached Mr. B for the same.

Jointly upon the following terms.

NOW THIS JOINT DEVELOPMENT AGREEMENT WITNESSETH AS UNDER:
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)]

Description of land

& is surrounded by the following:

Towards North

Towards South

Towards East

Towards West

2)

Construction Activity

That the plot shall be developed into a residential building having each floor admeasuring about

total four floors. Each flat shall have four BHK apartments each admeasuring

about comprising of two_terrace, four bathrooms, a_servant area. As per the

plan as place before Mr. A as approved by him.

3)

Deposit

That the developer agrees to deposit a total of Rs. 2 crores (Rupees two crores only) with the

owner as per the following:

balance 25%. to be paid at the time of handover of the complete project.

That the said deposit amount shall be considered as consideration towards S0% share in land

any_interest to be paid and is on a non-refundable basis

4)

Construction cost

That the developer agrees to use the following construction material:

Steel

Sanitary
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Wood

lron

That it shall be the responsibility of the developer to bear the entire cost of construction

. ’ !‘ !! ! E! ! g !! P

S) | Time period

the permissions & sanctions as applicable % as received by the developer for the project.

6) | Allocation
That it is agreed by & between the parties that S0% of the share in total land shall be kept

by the developer and the remaining 50%. shall be kept by the owner.

7) | No prior encumbrance

That the owner confirms that no present or future right over this plot of land has been created

by him

2) | No adverse title

construction shall be with the developer for the specified time period. He shall at no point in

time create any adverse title over the sale. After completion of the constructed area, only the

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... .21 I




YT Channel - YES Academy for CS & LAW Chapter § — Commercial Contracts

ACADEMY,

Sty Yee to (S

land as well as constructed area as specified above shall belong to the developer and apart

| from that he shall have no title over the area allocated to the owver.

9) | Permission & sanctions

permissions for the proposed construction activity. The owner shall extend his full cooperation

in_providing necessary document.

10) | Status report

That the developer has agreed to provide a report on a guarterly basis to the owner about the

completion of work and if there is any delay, reasons for the same.

1) | Inspection

That the owner of the property shall have a right to inspect the site any time without giving

or notice to the devel e si

12) | Dater & electricit )

Ti ibili ] I icl

However, the cost of the same shall be part of project cost & hence borne by developer.

__13) | Cost & charges

That the owner undertakes to bear property tax till the date of obtaining necessary sanctions

and_commencement of construction activity. After that such cost till the handover of the

project shall be borne by the developer. Cost of registration, stamp duty or any other legal

borne equally by both the parties.

_____14) | Force majeure

That in the event of any loss arising out of any act beyond the control of either of the parties

to the agreement i.e. flood, earthguake, drought, covid or any act of god, such loss shall always

be borne by the owner.
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1)

Default

default.

_____16) | Dispute

That in case of any dispute arising between the parties with respect to any clauses of this

agreement the same shall be subject to the jurisdiction of the court of Pune.

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS

AGREEMENT

Signature

ww_Party of the first part

Name

Signature

ww_Party of the second part

Nawme

Witnesses:

1)

Name

Address

2)

Name

Address
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SERVICE AGREEMENTS
B ESPECIMEN AGREEMENT OF EMPLOYMENT OF MANAGER OF A BUSINESS CONCERN

| AGREEMENT OF EMPLOYMENT OF MANAGER OF BUSINESS CONCERN

This_agreement of employment of Manager of Business Concern is executed on Wednesday,

| 22" day of November, 2023 at Pune.

BY AND BETWEEN

ABC Ltd (Hereinafter referred to as ‘employer’ or ‘Party of the first part’ and unless the text

otherwise expresses shall include its administrators, liguidators, etc.)

AND

of the company.

AND WHEREAS Mr. X, age son of is a resident of

described elsewhere in this agreement, the company decided to hire at Manager level and it

!. ! o ! !. ! . !! 5 !!
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AND WHEREAS Mr. X based upon the said advertisement applied for the position of the Manager

WITNESSETH AS UNDER

l. | PERIOD OF SERVICE

That Mr. X shall be appointed for a period of 3 years from the date of this agreement and the

same could be further extended upon the terms as agreed between parties.

2. | PROBATION PERIOD
That the appointment of Mr. X shall be subject to a probation period of 3 months, which

either of the parties shall have the option to terminate this agreement by serving 7 days notice

3. | REMUNERATION
That the manager shall be entitled to the following:

Basic salary

Dearness Allowance

Perguisites

Allowances

Retirals

4. | ROLES & RESPONSIBILITIES
That the office of Manager shall include and not limited to:

a.| The Manager shall give his whole time to the business and shall give his endeavour to improve

and _expand the business.

b.| The Manager shall keep proper of books of accounts of business concern at or any

other place as desired by the employer.
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C.

The manager shall attend any tour for business purpose and any expenses actually incurred

_ \|during tour shall be paid by the employer.

S. | ADHERENCE TO RULES
a. | He acts in the interests of a company.
b.| Ensure integrity in all his acts and decisions towards business concern

d. | He shall not pursue any act which is contrary to the interests of business concern
6. | NON-DISCLOSURE
That _any_information obtained during the employment during his course of his employment
may have certain information which may be highly confidential. He commits not to share any
such_information with any third party during his term of employment or any time thereafter.
7. | TERMINATION
writing at or address provided elsewhere.
8. | DISPUTE

be_appointed jointly by both the parties.

IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

AGREEMENT

Signature wParty of the first part

Name
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. [\Ssignature Party of the second part.

Name

WITNESSES

Name Signature

Address

Name Signature

Address

OLD TERMS OR NEW TERMS)

PECIMEN RENEWAL AGREEMENT OF TERM OF SERVICE OF AN EMPLOYEE (EITHER ON

SERVICE RENEWAL AGREEMENT

BY AND BETWEEN

ABC ltd. (Hereinafter referred to as ‘employer’ or ‘party of the first part’ and unless the text

otherwise expresses shall include its administrators, liguidators, etc.)

AND

Mr. X (Hereinafter referred to as ‘employee’ or ‘party of the second part’ and unless the text

!; . !”‘!Y‘! !«x!! ! !!. !2

WHERE AS Mr. X age son of is a resident of
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AND WHEREAS ABC Ltd is a company formed and registered under the provisions of Companies

vt 2013 and has. its resistered office situated ' throuah Mr. L

Managing Director of the company.

upon _the following.

NOW THIS SERVICE RENEWAL AGREEMENT WITNESSETH AS UNDER

l. |That clause 2 of the service contract dated shall now be considered valid for another

period of 3 years from the date of this contract.

2. | That all the terms and conditions as specified in the original contract shall continue to be in

| effect upon the same term except the one stated above.

IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR
| RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS

AGREEMENT

Signature wparty of the first part
Name

Signature wparty of the second part
Name
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2. | Name Signature
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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.

2.| A dealer agreement can also govern the business relationship between a general dealer and a

vendor.

3.| A dealership agreement with a larger manufacturer can include obligations of a dealer such as

requirements for statements and sales reporting.

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

2.| 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.

3.| The basic elements of a distributorship agreement include the term (time period for which the

contract is in effect), terms and conditions of supply and the sales territories covered by the
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agreement. Matters such as remuneration to be paid, insurance; transportation and related risk,

multiple regions. If the arrangement is nonexclusive, the manufacturer or vendor may supply

other distributors, sometimes competing in the same market.

DIFFERENCE BETWEEN A DISTRIBUTION AGREEMENT AND A DEALER AGREEMENT

l._| A distributor agreement involves the manufacturer and a_distributor, while a dealership

agreement s between a distributor or a vendor and a dealer.

2. | 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.

3.| The scope of both agreements also varies. Distributors are often assigned territorial rights,

the city or a local community.

4.| The _investment involved in_Distributorship is considerably more than the Dealership. Both

products from the distributors and sell to the public.

S.| 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

\ er which 11 : led

I | FRANCHISE AGREEMENT

I._| A franchise agreement is a legally enforceable contract between a franchisor and a franchisee.

2.| 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.
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3.

Franchise agreements define the limitations within which franchisees can operate and clarify

safeguards to franchisors than to franchisees.

| Typically, these types of agreements are unilateral in nature. One of the primary goals of a

the integrity of the operating system, and the conduct of franchisees within the mix.

DIFFERENCE BETWEEN A DISTRIBUTORSHIP AGREEMENT & A FRANCHISE AGREEMENT

operation

control

FRANCHISE AGREEMENT

| The method of The franchisee is allowed and encouraged

to use the franchisor's trademarks and
brand

procedures under the terms of the

name in  ordinary  business

franchise  agreement. To aid  the
franchisee’s success, the franchisor also
gives advertising and training assistance.
To retain the franchisor's brand identity,
a franchisee must follow precise criteria

while promoting and selling items.

franchisee and the

DISTRIBUTORSHIP

AGREEMENT

A distributor is not allowed to
use the company’s

trademarked  name  when
distributing its items. Instead,
the distributor does business
under its own identity. It
serves as a product reseller,
but it does wnot conduct
business on behalf of the firm

that manufactures the things.

The degree of  Franchisor has far more influence over the The supplier has less influence
franchisee’s _over the operations of a

management of the franchised firm. An _distributor.

excellent  example is a
maintaining  continuous quality control
over its franchisees, frequently through an
operations manual, marketing strategies,

inspections, and other processes to

franchisor
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guarantee brand standards are maintained

across the network.

Payments A franchisee pays an initial fee and a A distributor pays for the

continuing royalty to the franchisor in items purchased from the

exchange for the right to operate the supplier.

business under the franchisor’s name.

PECIMEN OF A DEALERSHIP CONTRAC

DEALERSHIP AGREEMENT

This agreement is executed on Saturday, 25" day of November 2023 at Pune.

BY AND BETWEEN

Mr. X (Hereinafter referred to as ‘distributor’ or ‘party of the first part’ and unless the text

otherwise expresses shall include its legal heirs, administrator, etc.)

AND

Mr. Y (Hereinafter referred to as ‘dealer’ or ‘party of the first part’ and umless the text

otherwise expresses shall include its legal heirs, administrator, etc.)

WHEREAS Mr. X age son of is a resident of
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AND WHEREAS Mr. Y age son of is a resident of

& conditions:

NOW THIS DEALERSHIP AGREEMENT WITNESS AS UNDER:

1)| Area
That the dealer shall be responsible for selling the goods of the firm in the State of

Maharashtra. This dealership agreement shall be on exclusive basis i.e. dealer shall not promote

the goods of any other competitor & at the same time distributor shall not appoint any other

dealer for the same area.

2) | Products

SR. NO. PARTICULARS MRP

less than what stated above.

3) | Term

That this agreement continue to be in force for the period for 3 years from date of this

goods supplied by the distributor. Any loss on such default made by any of these parties shall

be borne by dealer and not the distributor.

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... I




YT Channel - YES Academy for CS & LAW Chapter § — Commercial Contracts

YES

ACADEMY,

Sty Yee to (S

s)

Commission

That the dealer shall raise a purchase order with the distributor and the distributor shall ensure

that the goods are supplied to the dealer within 3 days of purchase order & subject to full &

7)

Risk of loss

That the goods till the time they reach buyer's godown any risk of loss or damage to those

goods shall be borne by the seller. Once the inspection of goods is complete in buyer’s godown

and qoods are in proper condition as acknowledged by the buyer, any liability thereafter shall

be borne by a buyer.

g8)

Accounting & records

giving a 6 months notice in writing to other party & first offering share to other party or any

other party as suggested by the notice party.

the course of this agreement.
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1) | Dispute

Jointly by both the parties, governed by Arbitration & Conciliation Act, 1996.

IN WITNESS WHEREOF BOTH THE PARTIES TO THE AGREEMENT HAVE JOINED THEIR
RESPECTIVE HANDS TO GIVE EFFECT TO THIS DEALERSHIP AGREEMENT.

w_Party of the first part

Signature

Name

«. Party of the second part

Signature

Name

Witnesses

1) | Name: signature

Address:

2) | Name: signature

Address:

B ESPECIMEN OF A DISTRIBUTORSHIP AGREEMEN

DISTRIBUTION AGREEMENT

BY AND BETWEEN
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ABC Ltd. (Hereinafter referred to as ‘supplier’ or ‘party of the first part’ and unless the text

herwi vall include its lisuid i )

AND

Mr. X (Hereinafter referred to as ‘distributor’ or ‘party of the second part’ and unless the text

otherwise expresses shall be Include its legal heirs, administrators, etc.)

WHEREAS ABC Itd. is a co. formed and registered under the provisions of companies Act 2013

and has its registered office situated at represented through Mr. D Managing Director

of a_company.

AND WHEREAS Mr. X age son of is a resident of

appoint Mr. X as an exclusive distributor for the state of Maharashtra upon the following terms

& conditions:

NO :

This distributorship _agreement shall be on an exclusive basis i.e. agent shall not promote the

goods of any of co.’s competitor & at the same time co. shall not appoint any other distributor

for the same area.
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2.

Products

SR. NO PARTICULARS MRP

That the distributor confirms that he shall not sell the goods of the co. at the prices less than

what is stated above.

3. | Term
That this agreement shall continue to be in force for a period of 3 years from the date of this
agreement or such other term as may be mutually agreed between the parties.

4. | Sub-agent

That the distributor shall be authorised to appoint distributors, dealers or selling agent at its

parties shall be borne by the distributor and not the co.

Commission

That the distributor shall be entitled to a commission at 4% of total goods brought from the

the parties.

Supply of Material

That the distributor shall raise a purchase order with the co. & accordingly the co. shall ensure

| Risk of loss

That the goods till the time they reach buyer's godown, any risk of loss or damage to those

goods shall be borne by the seller. Once the inspection of goods is complete at the buyer’s

godown & goods are in proper condition, the buyer shall acknowledge the same to the company.
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g

Marketing

of which _shall be borne by the distributor himself. However any sales or promotional activity

_ [Ishall I be approved by the compony.

9. | Accounting & Records
any payment thereof shall be settled at quarterly rests.
10. | Non — Compete

That the distributor confirms that while dealing with the goods of the co. he shall not promote

the products of any other co. which is in competing business. At the same time co. also

confirms that for the designated area, it shall not appoint any other distributor, breach of

which may provoke indemnity clause.

the co. shall always be kept confidential not only during this term but even after its conclusion.

12 | Termination

That either of the parties to agreement shall have right to terminate the said agreement by

giving 6 month notice in writing to other party % first offering the shares to other party or

any other party as suggested by the notice party.

13, | Indemnity

That the distributor shall at all times indemnify the supplier against any non-payment as

against _any wrong supply of goods if the goods do not match the purchase order or that

happened during the course of this agreement.
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14. | Dispute

appointed jointly by both parties governed by Arbitration & Conciliation Act 1996.

IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR
RESPECTIVE HANDS TO GIVE EFFECT TO THE SAID AGREEMENT

Signature «_party of the first part

Name

Signature w_party of the second part

Name

Witnesses

)| Name Signature

Address

2) | Name Signature

Address

I ESPECIMEN OF A FRANCHISE AGREEMEN

FRANCHISE AGREEMENT

BY AND BETWEEN
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A Ltd. (Hereinafter referred to as “seller” or ‘franchiser’ or ‘the party of the first part’ and

s 1 erwi vall include it< liouid i )

AND

B (Hereinafter referred to as ‘buyer’ or ‘franchisee’ or ‘the party of the second part’ and

unless the text otherwise expresses shall include its legal heirs, administrator, etc.)

WHEREAS A Ltd. is a company formed and registered under the provisions of Companies Act,

2013 has its registered office situated at and represented through Mr. C, Managing

Director of the company.

AND WHEREAS B age son of resident of

operations in the state of & it decide to expand the same through franchise model.

and both of them decide to put it in writing & hence this agreement.

NOW THIS FRANCHISE AGREEMENT WITNESSETH AS UNDER:

)

Investment

That the 2" party understands that the cost of setting up this franchise is Rs.

which_shall be on non refundable basis. Apart from this, the franchise shall also bear all the

recurring cost more specifically rentals, utility charges, salaries, taxes, cost of inventory, etc.
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2) | Area

design shall be borne by franchiser.

_ 3)|Term

That this franchise agreement shall continue to be in force for a period of S years & the same

term could be extended further with mutual consent of both the parties.

49) | Products

That the franchisee shall procure goods from the co. at the least price as stated below:

SR. NO. PARTICULARS | LIST PRICE MRP
l

2

frequently. Cost of logistics till it reaches the store of franchisee shall be borne by the

franchisor himself.
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7) | Software

The franchisee shall pay no additional cost for the same.

8) | Risk of loss

That the parties understand & accept clarity over the goods been transported from one location

risk of loss in transit till it reaches franchises godown.

4) | Insurance

That as soon as goods are loaded, it shall be the responsibility of franchisee to secure the loss

of goods by obtaining necessary insurance. The cost of insurance shall be borne by the

franchisee.

10)| Advertising

1) | Accounting

That the parties agree to settle the royalty amount on a monthly basis however cost of the

goods less goods returned shall be settled on guarterly basis based upon the invoice raised by

franchisor

12)| Termination

giving a6 _months notice in_writing to the other party & first offering shares to the other

party or any other party as suggested by the noticee party.
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13)

Default

and this agreement in that event shall automatically stand terminated.

14)

Dispute

That in case of any dispute arising between the parties with reference to any terms of this

ed. 1} wall be subi arisdiction of .

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS

AGREEMENT

For A Ltd

._Party of the first part.

Name

Managing director

. Party of the second part.

signature

Nawme

Witnesses:

1)

Name

Address

signature

2)

Name

Address

signature
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OUTSOURCING AGREEMENTS

! 2 ! . . !! : :- ! E ) !. .!u .!.! ,! !.Eﬁ e

contracting in that outsourcing is a_strategic management tool that involves the restructuring

E N !- ! ! ! .! ! ! ! «! ! N

2.| Two common types of outsourcing are Information Technology (IT) outsourcing and Business

Process Outsourcing (BPO).

functions and activities. Knowledge Process outsourcing (KPO) includes outsourcing related to

legal, paralegal, and other highly skilled activities.

4.1 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,

negotiated to avoid any wisunderstanding at a later stage. It is advisable to consult a

rossional before finalisi \

PECIMEN OF OUTSOURCING AGREEMENT FOR CONVERTING HARD COPIES OF A BOOK |
A COMPACT DISc (¢D)

OUTSURCING AGREEMENT

This outsourcing agreement is executed on the 2" day of December 2023,

BY AND BETWEEN

otherwise expresses shall include its adwministrators, liguidators, etc.)

AND
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B Ltd (Hereinafter referred to as ‘company 2’ or ‘party of the second part’ and unless the

rerwi vall include it< adwini ouid )

WHEREAS A Ltd is a company formed & registered under the provisions of Companies Act,

Act, 2013 having its registered office situated at & is being represented through
Mr. D
AND WHEREAS A Ltd published a book titled in_physical form and it wanted to

digitize this book & also obtain a search engine of the same.

the following term & conditions.

NOW THIS OUTSOURCING AGREEMENT WITNESSETH AS UNDER: -

1)

Digitisation

That the outsourcee shall digitize the book titled into_digital form along with tis

active tagging. Along with this, it shall also create a search engine tool as instructed by A Ltd

1l be at li i ) ool in th .

2)

Training of employees

for_effective usage of digital book. It shall also provide a manual on how wmaterial changes

could be done to this digital book. If the outsourcee improvises the process of digitisation in
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next 3 years from the date of this agreement, it shall be its responsibility to apply such

improvements to this digital creation.

3)

Term

months from date of this agreement.

_4) | Consideration

That the parties have agreed upon a total sum of Rs. out of which $0% shall be

paid at the time of execution of this agreement & the balance to be paid on handover of the

digital book.

s)

Proprietary rights

That the outsourcee understands that this digital book shall be the proprietary right of A Ltd

search tool.

6)

Force Majeure

the agreement i.e. flood, earthquake, drought or any act of God, such loss shall always be borne

by A Ltd.

the other party at the address mentioned earlier.

g)

Indemnity

That A Ltd agrees to indemnify B Ltd & its officers, directors, employees, promoters to the

extent of loss suffered. As well as B Ltd along with its officers, directors, employees shall at
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all times indemnify A Ltd its directors, officers, employees, promoters against any risk of loss,

clauses of this agreement, the same shall be referred to the sole arbitrator who shall be

appointed jointly by both parties governed by Arbitration & Conciliation Act 1996.

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

RESPECTIVE HANDS TO GIVE EFFECT TO THIS AGREEMENT.

For A Ltd

sd |-

c

w_Party of the first part

For B Ltd

sd |-

D

ww_Party of the second part

Witnesses:

1)

Name

Address

2)

Name

Address
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NON-DISCLOSURE AGREEMENT

may obtain will not be made available to any others.

3.| The NDA serves a purpose in a variety of situations e.g. NDAs are generally required when two

interests and the details of any potential deal.

4.| 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.

PECIMEN OF NON-DISCLOSURE AGREEMEN

NON-DISCLOSURE AGREEMENT

This Non-disclosure agreement is executed on 8" day of December, 2023 at Pune.

BY AND BETWEEN

A Ltd (Hereinafter referred to as ‘party of the first part’ or ‘company’ and unless the text

otherwise expresses shall include its liguidators, administrator, etc)

AND

B Ltd (Hereinafter referred to as party of the second part' or ‘corporation’ and unless the text

!; . ; ”. ! ! «! !« ¢!! ! ‘x! ! !2
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WHEREAS A Ltd is a company formed & registered under the Companies Act, 2013 and has

+< revistered office situated  throuah Mr. . Manaaing Di ;

the company.

a_period of S years and both the parties shall during the course of this arrangement will be

sharing certain confidential information with each other.

AND WHEREAS in order to secure their respective rights, the parties decided to engage and

bind themselves into a confidentiality agreement upon the following terms:

physical or electronic form by one party (referred to as disclosing party) to the other party

(referred to as receiving party).

only with the designated officer or third party with prior written permission from the disclosing

party.

That both the parties shall endeavour to take all possible steps to avoid any misuse of this

information & maintain the same confidentially as if its theirs.
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3)

Need to know basis

to take all possible steps to ensure that these parties do not share the information further.

4)

Non-confidential information

That the following shall not amount to confidential Information:

b)

nformati Jable in public domai

Information already with the receiving party, which has no restriction.

c)

Information specifically made permissible to be disclosed by the disclosing party.

s)

Right to use

That the parties understand that proprietary information is centric to both the business &

hence shall only be used for the purpose as made permissible by disclosing party.

without prior written consent from disclosing party.

3)

Disruption of information

specified by the disclosing party. After disrupting the same, receiving party shall certify in

writing the same to disclosing party
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%)

Summons

to disclosing party immediately and shall share only that part of Information which is essentially

ed £ ) ) . F the inf. .

10)

Termination

giving 6 month notice in writing to other party.

13. | Indemnity
| That the defaulting party, shall at all times indemnify the suffering party, its directors, officers
or employees of the company to the extent of losses suffered at actuals.
4. | Dispute

That in case of any of the dispute arising between the parties with reference to any of the

ABOVE

Name

Signature w._Party of the second part

Name
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Witnesses:
1) | Nome
Address

2) | Name
Address

ELECTRONIC CONTRACTS (E-CONTRACTS)

l._| E-Commerce is the selling and purchasing of goods and services using technology.

2.| 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

_ lare programmed to recognize the existence of a contrgct.

3.| Electronic contracts are born out of the need for speed, convenience and efficiency. For example,

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.

S.| In India, Information Technology Act, 2000 governs the law relating to e-contracts substantially.

the presumption as to e-records. Providing the electronic records as evidence in the disputed

matter.
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ESSENTIALS OF E-CONTRACT

0]

! c

An_offer or proposal by one party and acceptance of that offer by another party resulting in

nd- id

(i)

(iii)

An_intention to create legal relations or intent to have legal consequences.

The_agreement is _supported by lawful consideration.

(v)

7 \ eoall e of .

(vi)

Genuine consent between the parties.

The object and consideration of the contract is legal and is not opposed to public policy.

(vii)

The terms of the contract are certain.

(viii)

The agreement is capable of being performed, ie., it is not impossible of being performed

TYPES OF E-CONTRACTS

Click-wrap or Web-wrap Agreements

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

chrouoh” ick-wrap i

Click-wrap _agreements can be of the following types:

Type and Click where the user must type “I 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

these steps.

lcon Clicking where the user must click on an “OK” or “I agree” button on a dialog box or

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.
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The Shrink-wrap Agreements

computer. The user has right to return if the new terms and conditions are not to his liking.

15| 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.

with the manufacturers.

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

I | IMPORTANT POINTS IN REGARD TO E-CONTRACTS

The _important points relating to e-contracts are as under:
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Customer’s relationship with ‘X’

they must be of legal age to enter into the contract.

Acceptance of the terms of the contract

The contract must clearly lay down that a customer cannot use the ‘X’ website unless he

clicking on an “I Accept” link or checking an “I Accept” checkbox.

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.

Customers duties and obligations

others, the customer must:

Not overload ¥Y’s systems.

Not download or modify the ‘X’ website.

ol ! et listinos. descripti .

Download or copy account information by data gathering and extraction tools.

Not _frame or utilize framing technigues to enclose any trademark, logo, or other proprietary

information (including images, text, page layout, or form).

vil.

License from Y

License from Y

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 or services in _a false, misleading, derogatory, or otherwise offensive matter. The
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contract must also specify that ‘X’ is giving the customer a personal, worldwide, royalty-free,

customer to use the ‘X’ website.

Reviews and comments

The contract _should clearly mention that the reviews, comments, photos etc posted by

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

indemnifies ‘X’ against all legal action and claims resulting from the said content.

Risk of loss

‘X’ _has a_shipping contract with various courier companies to deliver the products to the

courier company, ‘X’s liability ends.

Pricing

The contract should clarify how the prices listed on the ‘X’s website are computed. The various

options could be:

The listed pri e full retail price listed on the product itself

The listed price is suggested by the manufacturer or supplier,

The listed price is estimated in accordance with the estimated retail value for a comparably

featured item offered elsewhere.
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Applicable Law

relating to arbitration of disputes may also be mentioned.

Exclusion of warranties

The contract must clearly mention that the customer expressly understands and agrees that

available” .

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.
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CHAPTER 6 - DOCUMENTS UNDER COMPANIES ACT, 2013

I | SALE OF IMMOVEABLE PROPERTY

Sale of immovable property is governed by the provisions of Transfer of Property Act, 1882,

part-paid and part-promised.

| Essentials of a Sale of Immoveable Property
(1) | Transfer of ownership in exchange of price.
(2) | Parties to transaction of sale are known as seller and buyer,
(3) | Subject-matter of sale is immovable property.
(4) | Delivery of po ion of pro to the buyer ller may be made as under:
(i) | Property of the value of less than Rs. 100/- may be transferred merely by delivery of physical

possession,

where the sale consideration of immovable property exceeds Rs. 5,00,000/- as a pre-requisite

for registration.

for the parties to enter into an agreement in writing, at least three months before the intended

date of transfer.

Permission of Income-tax Officer

Act, 1976.

General permission of RBI if the property acquired is owned by Non-resident.
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DOCUMENTATION

to sell and the sale deed. But with only a Sale Deed, the transaction of sale can be completed.

In Suraj Lamp & Industries Pvt Ltd. v. State of Haryana the Supreme Court of India observed

that it has become common practice to effect transfers of immovable property by way of

to evade, inter-alia, the payment of duties, taxes and other fees payable on transfer and

registration (eg, stamp duty or registration fees).

The Apex Court held that such transactions are illegal and cannot be recognized as valid under

law. Hon’ble Court further sought to distinguish these illegal transactions from genuine

transactions entered into by parties in good faith. While referring to Sections S3A and S4 of

in_an_immovable property can be transferred.

I | ACQUISITION OF IMMOVEABLE PROPERTY BY THE COMPANY

A draftsman must bear in mind all these things, before buying a property in the company’s

nhame:

l.__| Lawful Consideration and Object

2. | Competence of Person to Transfer

For a company to enter into a transaction of sale or purchase, the authority should be the

Board of Directors and by the Memorandum and Articles of Association. In case the other
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party is an individual, such individual should be considered competent to enter into a contract.

3. | Transfer of All Interest - in the Property

All interests which a transferor is capable of passing in the property should be explained in

the document

4. | Absolute Transfer

- tor should be free of i imitati

S. | Absolute Interest

The interest being transferred in the property should not be conditional.

6. | Justification for Transfer

Cogent reasons for the transfer be given so as to establish bona fide base for the transaction.

7. | Protection of Creditors’ Interest

! ! ! !‘! ) . ! ! . !! ! 5 ! !

8. | Property to be Free from Conditions

9. | Transfer in Good Faith and with Full Authority

Where the property is transferred by a person not to be the real owner, it is necessary to

make such transfer valid for the transferor should have the authority to transfer and he must

<o this authorita i  ait]

10. | Protection for Defective Title

bona fide consideration.
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TRANSFER OF UNDERTAKINGS: AMALGAMATION

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:

the transfer of two or more undertakings to a new company, or

(if)

the transfer of one or more undertakings to an existing company.

CASE LAW

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.
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“Arrangement” has been defined in explanation to section 230(1) of the Companies Act,

those methods.

“Arrangement” has a wider interpretation and includes reconstructions and amalgamations.

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 reguired;

(b)| For extending the company’s objects;

(c)| For reorganising 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.
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DEED OF AMALGAMATION & TRANSFER OF UNDERTAKINGS OF COMPANIES

AGREEMENT FOR AMALGAMATION

BY AND BETWEEN

A Ltd (Hereinafter referred to as ‘transferor’ or ‘party of the first part’ and unless the text

otherwise expresses shall include its liguidators, administrators, etc.)

AND

B Ltd (Hereinafter referred to as ‘transferee’ or ‘party of the second part’ and unless the text

20 i I ice si n Mr. C, M i

Act, 2013 and has its registered office situated at , represented through Mr. D,

Managing Director of the company.

the scheme of arrangement (scheme).
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AND WHEREAS both the companies being in the same business line poses multiple advantages

~ lin terms of synergy to the resulting compony.

AND WHEREAS the parties subject to statutory approvals agree to this amalgamation upon the

following terms & conditions

NOW THIS DEED OF AMALGAMATION WITNESSETH AS UNDER:

1) | Appointed date
That the valuation of assets & liabilities of both the companies shall be obtained. The date of
valuation shall be It of April 2023 % this date shall be considered as the appointed date
towards the said scheme. All the assets % liabilities of the transferor company shall be
transferred to the transferee company on effective date upon the valuation as on the appointed
date.

2) | Effective date

dissolved without any winding up order.

3)

Transfer of assets

That all the assets as appearing in the books of transferor co. as on appointed date including

subject to various sanctions received during the course of amalgamation.
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4)

Transfer of liabilities

the transferee co. on effective date.

S)

Transactions between transferor & transferee co

That this amalgamation is based upon the presumption that the amalgamation is complete as

statutory approvals & sanctions. i.e. between both the companies, there shall be trustee,

beneficiary relationship wherein transferor co. shall act as a trustee on behalf of transferee co.

Any inter party transactions between transferor & transferee co. shall be treated as intra party

transactions between appointed date & effective date.

6)

Increase in authorised share capital

shall be transferred to the transferee company without any further compliances.

7)

Share exchange ratio

That on the assets and liabilities getting transferred from transferor co. to the transferee co.

g8)

Value of assets and liabilities

That for the purpose of valuation and identification of swap ratio, the book value of assets and

iabilities of both 11 s shall | ered

9)

Pending litigations

effective date be transferred to the transferee co.
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10)| Contracts

by the transferor company.

I) | Services of employees

That the service of all the employees of the transferor co. with effect from the effective date

transtferor co.

IN_WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR
RESPECTIVE HANDS IN ORDER TO GIVE EFFECT TO THIS AGREEMENT

For A Ltd

sdl- w_Party of the first part

Nawme

Designation

For B Ltd

sdl- w_Party of the second part

Nawme

Designation

Witnesses:
1) | Name signature
Address
2) | Name signature
Address
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MORTGAGE DEEDS FOR COMPANIES

g T) P23 ] M

interest in_specific immoveable property for the purpose of securing the payment of money

an _engagement which may give rise to a pecuniary liability.

B | TYPES OF MORTGAGE

Simple mortgage

In_a_simple mortgage, the mortgagor without delivering possession of the mortgaged property

inds himself personally to pay the mort 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:

immovable property sold in the event of his having failed to repay.

(a)

That 1} on of 1} . elivered to the lend
) N ’ ' ,! - Jt: Eﬂlf ﬂlg i?bt is t!]!Q’fQ!d'

(b)

the personal obligation; and

The property.

some _immovable property has been mentioned as security for its repayment does not displace

SIMPLE MORTGAGE DEED IS ALREADY DONE IN CHAPTER 4
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Mortgage by conditional sale

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

vodied in the d hich off ttoct the <al

Characteristics of Mortgage by Conditional Sale:

There is an ostensible sale of immovable property.

I,

(a)

It is a conditional 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

i,

said property to the seller.

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

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.

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
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interest, or in payment of the mortgage-money, or partly in lieu of interest or partly in payment

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.

iii.} There is a transfer to 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) Vs. Surjit Kaur(D) THR. LRS. & Ors.

Fact of the Case

that the mortgagor has a right to redeem the land in guestion.

Gulab_Singh — mortgaged his share of land in favour of Rajinder Singh on 02.05.192] with

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.
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Decision

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

s in 1 ' and £} < dismissed

DEED OF USUFRUCTVARY MORTGAG

DEED OF USUFRUCTVARY MORTGAGE

This deed of Usufructuary Mortgage is executed on Monday, 11" day of December 2023, at

Pune.

BY AND BETWEEN

ABC Ltd (Hereinafter referred to as "Mortgagor' or ‘party of the first part' and unless the text

otherwise expresses shall include its liguidators, administrators, etc.)

AND

XY2 Ltd (Hereinafter referred to as 'Mortgagee’ or ‘party of the second part’ and unless the

! ! !! . ! ”- ! ! «! !« .!! ! ..! ! ! 2

WHEREAS ABC Ltd is a Co. formed & registered under the provisions of Companies Act, 2013

and has its registered office situated at represented through Mr. D Managing

Director of the company.
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AND WHEREAS XY2 Ltd is a co. formed & registered under the provisions of Companies Act,

AND WHEREAS ABC Ltd approached XY2 Ltd and XY2 Ltd agreed to extend the said credit
acility | ion of usufruct

AND WHEREAS the Board of Directors of the company at its meeting held on agreed

to borrow an amt. of Rs. from XY2 Ltd. upon the following terms & conditions:

NOW THIS USUFRUCTVARY MORTGAGE DEED WITNESSETH AS UNDER:

1) | Description of property

That the said property is an agricultural land admeasuring about sq. ft. is rightfully
situated at and is surrounded by the following

Towards North

Towards South

Toward East

Towards West

2) | Mortgage Money % rate of interest

That the loan transaction shall be for a loan amt. of Rs. which shall carry rate of

. P10% : o that i tinancial

3) | Status of property

of the property along with the right to use the said Property to the mortgagee on an absolute

basis. The mortgagee shall at no time create any adverse title over the said property and it

shall at all times belong to the mortgagor.

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... I




YT - YES Academy for CS & LAW Chapter 6 — Documents under Companies Act

ACADEMY,

SuyYeato (S5

4)

Repayment & redemption of property:

from the use of the said property.

S)

Creation & satisfaction of charge

That the mortgagor undertakes to file form CHG-1 with the concerned ROC within 30 days on

satisfaction of charge within 30 days of repayment.

6)

Cost & charges

That the entire cost of stamp duty, registration and other legal charges for creation of this

mortgage deed shall be borne by the mortgagor.

_____7) | Dispute

That in case of any dispute arising between the parties with reference to any term of this

! ! !”! !«!! .‘!.!- E ! !E

IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

| RESPECTIVE HANDS IN ORDER TO GIVE EFFECT TO THIS AGREEMENT

For ABC Ltd

sd/-

Name party of the first part

Designation

For XY2 Ltd

sd/-

Name «._party of the second part
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Designation

Witnesses:

1)

Name

Address

2)

Name

Address

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

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.

mortgagor on payment of mortgage-money on the said date.

It is 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 (23S) (FB) case the court opined

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
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the mortgagee will reconvey the property to the mortgagor upon payment of the mortgage —

The statutory power of sale by an English mortgagee arises when the mortgagor and the

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

only to certain communities such as Christians, people of English origin only.

BN I DEED OF ENGLISH MORTGAG

DEED OF ENGLISH MORTGAGE

BY AND BETWEEN

ABC Ltd (Hereinafter referred to as ‘Mortgagor’ or ‘Transferor' or 'Party of the first part’ and

s 3 erwi vall include it< lioid mini 2

AND

XY2 Ltd (Hereinafter referred to as 'Mortgagee’ or ‘transferee' or 'party of the second part’

Director of the company.
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AND WHEREAS XY2 Ltd is a co. formed & registered under the provisions of Companies Act,

AND WHEREAS ABC Ltd approached XY2 Ltd and XY2 Ltd agreed to extend the said credit
acility | ion of Enalis) :

AND WHEREAS the Board of directors of the company at its meeting held on agreed

to borrow an amt. of Rs. from XY2 Ltd upon the following terms & conditions:

NOW THIS ENGLIGH MORTGAGE DEED WITNESSETH AS UNDER:
1) | Description of property

3,00,000 (three lakh) sq. ft. and is rightfully situated at and is surrounded by the

following:

Towards North

Towards South

Towards East

Towards West

2) | Mortgage Money

That the loan transaction shall be for a loan amt. of Rs. , Which_shall carry rate

3) | Term

That the term of this agreement shall be for a period of S years beginning from the date this

agreement or such term as may be mutually extended by both the parties.
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4)

Status of the property

the property shall come back to the mortgagor and the sale may be effected as mortgage.

 Cost & charges

That the entire cost of stamp duty, registration and other legal charges for creation of this

mortgage deed shall be borne by the mortgagor.

6)

Default

That in case if any of the clauses of this agreement is breached by the wmortgagor, the

mortgagee shall have a right to obtain a decree from the court in order to recover the amount

of loan by foreclosure or sale of the property.

this deed, the same shall be subject to jurisdiction of court at Pune.

IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

RESPECTIVE HANDS TO GIVE EFFECT TO THIS AGREEMENT ON THE DATE MENTIONED

ABOVE

For ABC Ltd

sdl- w_Party of the first part

Name

Designation

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... m.




YT - YES Academy for CS & LAW Chapter 6 — Documents under Companies Act

ACADEMY,

SuyYeeto (S

For XY2 Ltd

sdl- wu_Party of the second port.

Name

Designation

Witnesses:
1) | Name
Address

2) | Name
Address

Mortgage by deposit of title-deeds

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:

l._| Debt even time barred, present and future advances are covered under the equitable mortgage.

In_other types of mortgage, future advances are not covered,

in that town.

3. | This deposit can be made by the company through its nominee or agent duly authorised.

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... I




YT - YES Academy for CS & LAW Chapter 6 — Documents under Companies Act

ACADEMY,]

SuyYesto (S

Intent to create security by deposit of title deeds should be present at the time of such deposit

in the mortgagor.

mortgage.

Eguitable mortgage is preferred by the lenders/banks/creditors as well as the commercial

enterprises because of the inherent advantages viz.

(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 (196S) SC 430 case, the physical delivery of the title-deeds

S8 Tran Act. The C i h m i

guestion of fact and not of law.

DEED OF DEPOSIT OF TITLE DEED.

This _mortgage deed by deposit of title deeds is executed on Monday, 11" day of December,

2023, at Pune.

BY
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ABC Ltd (Hereinafter referred to as ‘mortgagor’ or ‘party of the first part’ and unless the text

erui nall include it< liagid i 2

WHEREAS ABC Itd. is a company formed & registered under the provisions of Companies Act,

2013 and has its registered office situated at represented through Mr. E, Managing

director of the company.

AND WHEREAS ABC Ltd was desirous of obtaining loan from B Ltd and it undertook the

following:

shall return it _back on full repayment.

vi) |The mortgagor confirms that no prior charge or interest over the subject property has been

created in the past

IN WITNESS WHEREOF THE MORTGAGOR HAS EXECUTED THIS DOCUMENT ON THE DATE
AS REFERRED ABOVE

For ABC Ltd

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... ml




YT - YES Academy for CS & LAW Chapter 6 — Documents under Companies Act

ACADEMY,]

SuyYeeto (S

sd/-
4

Managing Director

Witnesses:
1) | Name
Address

2) | Name
Address

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

an_anomalous mortgage, the intention of the parties must be gathered from the terms of the

\ led bu th sions of the #

DEED OF REDEMPTION OR RE-CONVEYANCE OF MORTGAGE PROPERTY BY THE MORTGAGE
IN FAVOUR OF THE MORTGAGOR

REDEMPTION |/ RECONVEYANCE DEED

This Reconveyance deed is executed on Monday 11" day of December 2023, at Pune.

BY AND BETWEEN
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A Ltd (Hereinafter referred to as ‘Mortgagor’ or ‘Transferor' or 'party of the first part’ and

s 3 erwi vall include it< liouid i 2

AND

B Ltd (Hereinafter referred to as 'Mortgagee’ or ‘transferee' or 'party of the second part’ and

unless the text otherwise expresses shall include its liguidators, administrators, etc.)

WHEREAS a mortgage deed was executed between the subject parties dated and now

since the entire amount of loan has been repaid, the parties have decided to release each other

from their respective obligations & hence this agreement.

NOW THIS DEED OF REDEMPTION WITNESSETH AS UNDER:

and hence releases A Ltd of all the obligations towards this mortgage.

IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

RESPECTIVE HANDS TO GIVE EFFECT TO THIS AGREEMENT ON THE DATE MENTIONED

ABOVE

For A Ltd

sdl- w_Party of the first part

Name

Designation
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For B Ltd

sdl- w_Party of the second port

Name

Designation

Witnesses:
3) Name
Address

4) | Name
Address

DEBENTURE TRUST DEED
WHAT IS DEBENTURE?

and although the money raised by the debentures becomes a part of the company’s capital

structure, it does not become share capital.

I | LW HO |S DEBENTURE TRUSTEE?

A debenture trustee means a trustee of a trust deed for securing any issue of debentures of a

holders and redress their grievances in accordance with such rules as prescribed.
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The company shall appoint the debenture trustee before the issue of prospectus or letter of

| INGREDIENTS OF DEBENTURE TRUST DEED

Debenture Trust deed is a written instrument legally conveying property to a trustee often for

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 and shall be executed by the company issuing debentures in

making thereof, on payment of fee.

PECIMEN DEBENTURE TRUST DEED

DEBENTURE TRUST DEED

This debenture trust deed is executed on Wednesday, 22" day of December 2023 at Pune.

BY AND BETHEEN
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ABC Ltd (Hereinafter referred to as ‘company' or ‘party of the first part’ and unless the text

erui vall include it< liagid i 2

AND

XY2 Ltd (Hereinafter referred to as ‘debenture trustee’ or ‘party of the second part’ and

unless the text otherwise expresses shall include its liguidators, administrates, etc.)

WHEREAS ABC Ltd is a co. formed and registered under the provisions of Companies Act, 2013

and has its registered office situated at represented through Mr. D. Managing

Director of the company.

AND WHEREAS XY2 Ltd is a co. formed and registered under the provisions of Companies Act,

2013 & has its registered office situated at and _has obtained the Registration to

act as a Debenture trustee.

in_terms of the provisions of Companies Act, 2013.

AND WHEREAS the Board of Directors of co. at its meeting held on and shareholders
£ 1) Y o held irmed. ) ntment of XY2 Ltd to act

as debenture trustee for the said debenture issue.

upon the following terms & conditions:

NOW THIS DEBENTURE TRUST DEED WITNESSETH AS UNDER:
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). | Issue of debentures

described elsewhere in this agreement. The said debentures shall rank pari-passu and shall

carry equal rights

2. | Redemption of debentures

shall be due for redemption on . They shall carry interest at the rate of %,

which shall be paid at the end of financial year by redemption of debentures as

well as payment of interest shall be paid only through Bank ECS by issuance of company's

chegue.

3. | Creation of charge

activity that is its possession and right to use shall always be with the company itself. In the

event of the company's failure to paid timely interest or redeem debentures, the custody of

the said property shall be taken up by the debenture trustee. Till such time the debentures

That in_the following cases, the amount due on debentures shall be liable to be paid

immediately.
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a)

In case if there is a default in payment of interest as per the schedule be whether co. ceases

to carry out its business activities

b)

c)

In_the event of winding up of co. under any circumstances.

Any non-compliance which may affect the rights of debenture holders

e)

Creation of any additional charge on the secured property without prior permission of the

debenture holders.

6. | No intervention of debenture trustee
That unless the circumstances so warrant, the debenture trustee shall in no way intervene in
the regular business operations of the company.

7. | Schedule of payment
shall be distributed in_a following manner.

b)) Interest on debentures

¢)|Principal amt. due on debentures,

That in case if an additional charges created on the said property debenture holders shall enjoy

J

first right till their debts are paid off fully.

free from any further encumbrances. The wage of this property shall only be for the purpose
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9.

Remuneration of trustees

to the board of directors of the company and handover all the documents to the newly

appointed trustee. In case if, the debenture trustee looses the licence to act as a debenture

trustee its office shall stand vacated. The proposal to remove the debenture trustee may also

be moved by the debenture holders at a wmeeting called upon the requisition of 1/10% of

debenture holders and voted upon by majority of debenture holders at this meeting.

That _as approved by debenture holders of the co. the terms of trust deed may be suitably

12

lo

Responsibility of the company

That the co. hereby consents to:

b)

business i Y offici

to _maintain proper books of Alas of the co. & keep it open for inspection to the debenture

trustee during business hours

c)

To take all possible steps to ensure right value of secured property to not create any additional

deed shall be referred to sole arbitrator who shall be appointed by both the parties, governed

by Arbitration & Conciliation Act, 1996.
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IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR

| RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS
AGREEMENT

For A Ltd

sd/-

Name

w_Party of the first part

Designation

For B Ltd

w_Party of the second part

Sd/-

Nawme

Designation

Witnesses:

Name

Address

Name

Address

SHARE PURCHASE AGREEMENT

the sale and the terms of it were agreed upon mutually.
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Share Purchase Agreement is an agreement entered into between the buyer and seller(s) of

scenario, the buyer would not only be taking over the assets but also the liabilities of a

company.
T v

Prior to drafting a Share Purchase Agreement, the parties should negotiate and draw up a term

ease the drafting and negotiations of the Share Purchase Agreement as all the material terms

would already be agreed to between the parties.

Usually a_share purchase agreement would be typically used in the mergers and acguisitions

processes. A particular entity would purchase about $0% or more of the share capital of the

target company.

ADVANTAGES OF SHARE PURCHASE AGREEMENT

agreement are covered. In case of any breaches, the parties’ first point of reference would be

the SPA.

3. Warranties- By entering into such an agreement the parties would be covered by specific

involvement of any other party or third-party.
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PECIMEN SHARE PURCHASE AGREEMEN

SHARE PURCHASE AGREEMENT

BY AND BETWEEN

Mr. A (Hereinafter referred to as 'seller or 'transferor’ or ‘party of the first part’ and unless

the text otherwise expresses shall include its legal heirs, administrators, etc.)

AND

Mr. B (Hereinafter referred to as 'buyer' or 'transferee’ or 'party of the second part’ and unless

: herwi vall include its leaal heirs. admini 2

AND

XY2 Ltd (Hereinafter referred to as ‘company or 'party of the third part’ and unless the text

erwi vall include it liaid i 2

WHEREAS A age son of is a resident of

AND WHEREAS B age son of is a resident of

2013 and has its registered office situated at and represented through Mr. X,

Managing Director of the company.
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AND WHEREAS XY2 Ltd is in the business of manufacture of having a total of
. ) % paid ) tal of R iided i - )
Rs each

constituting 60% of the total voting power.

AND WHEREAS Mr. . ina t ) his <)

AND WHEREAS Mr. B expressed his interest in buying the complete stake of Mr. A

AND WHEREAS both the parties after detailed discussions followed by an executed term sheet

and decided to put the terms into writing by execution of a share purchase agreement upon

the following.

NOW THIS SHARE-PURCHASE AGREEMENT WITNESSETH AS UNDER:

l. | PURCHASE & SALE OF SHARES

That _subject to all the formalities being completed prior to this Share Purchase Agreement,

interests, present or future as regards these shares to the buyer.

2. | EXECUTION OF TRANSACTION DOCUMENTS

as may be required to complete this transaction.
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SELLER'S CONDITIONS PRECEDENT

conditions:

a)

That the seller and the company obtains all the necessary permissions or sanctions to complete

this share-purchase transaction

b)

There shall not be any change in the shareholding pattern significantly from the execution of

this agreement till the closure of the transaction.

adverse effect on this proposed transaction.

No_understanding by and between co. & the seller may result into alteration of the terms of

the share-purchase agreement

PURCHASER'S CONDITIONS PRECEDENT

That the seller agrees to sell these shares upon the purchaser fulfilling following conditions:

fulfil all of their responsibilities and extend their full cooperation with respect to any document

as may have been required to complete this transaction.

PRE CLOSING ACTIONS

which _may have an adverse impact on this transaction.

The seller shall not create any encumbrance on these shares nor shall be do any act which

may enhance or reduce its shareholding in the co.
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¢. | The co. shall not pass any resolution in its board or general meeting which may hinder the

completion of this transaction.

with all the applicable laws.

. 1
~_e. | No alteration to the co's MOA & AOA shall be wmade.

f._| Any material change in co.’s overall structure shall be promptly reported to the purchaser in

advance.

board meeting minutes.

7. | CLOSING PAYMENT & ACTIONS

That as on date of actual transfer of shares valid share-transfer deed shall be executed between

seller & the buyer along with the share certificate being handed over to co. for registration &

the co. shall register the same in favour of buyer.

That the stamp duty over this transfer shall be paid by the acquirer & as soon as the transfer

members and provide an extract of this register to the seller and the buyer.

8. | RESPONSIBILITY OF THE CO.
L! ! ‘! ! “ ! !! ! ‘! -!-! ! «! !! E ” . ! !! !¢ e ! . N

Certified copy of board's resolution approving the transfer.

b.| A valid certificate in favour of the buyer.

c. | Extract of a copy of register of members of the co.

% of Eguity share capital of company

representing

9. | REPRESENTATION & WARRANTIES

That the seller confirms that all the representations made by seller to the buyer and those

made by the buyer to the seller are absolutely true and accurate and no false claims have
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been made by either of them. Both the parties also confirm that no permissions or approvals

ine For them in ord ude thi \

l0.

NON-DISCLOSURE

closing of the transaction, no public announcement with respect to subject matter shall be

made or no part of this information shall be shared with any other party except on a need to

of the information.

.

INDEMNITY

That the seller along with all its officers, employees, or associates holds themselves indemnified

and the buyer along with all its officers, employees or associates holds themselves indemnified

against any risk of loss, liability or obligation that wmay arise on sharing any part of the

of losses suffered on account of default by the defaulting party or Rs. 10,00,00,000 (Rupees

ten crores only) whichever is higher.

12,

DISPUTE

IN_WITNESS WHEREOF BOTH THE PARTIES TO THES AGREEMENT HAVE JOINED THEIR

RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS

AGREEMENT

w_Party of the first part

Signature

Name
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«.._Party of the second part

Signature
Name
WITNESSES

l. | Nome Signature
Address

2. | Name Signature
Address

SHAREHOLDERS AGREEMENT

A shareholders’ agreement is a contract between the shareholders of a company and the

requlates the ownership of shares, privileges, the management of the company, voting and

. !! . !!¢ . s 5 ! !!!

It is a known fact that the Articles of Association (Heresmatter ‘AoA’) act as the Constitution

the directors, the means by which the shareholders exert control over the board of directors

and the kind of business to be undertaken.

procedures for dispute resolution.
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The AoA and a shareholders’ agreement must be complementary to each other. However, a

I 8 SPECIMEN SHAREHOLDERS AGREEMEN

SHAREHOLDERS AGREEMENT

This Shareholders agreement is executed on 22" day of December 2023, at Pune.

BY AND BETWEEN

Mr. A (Hereinafter referred to as "It shareholder' or ‘party of the first part’ and unless the

text otherwise expresses shall include its legal heirs, administrators, etc.)

AND

text otherwise expresses shall include its legal heirs. administrators, etc.)

AND

Mr. C (Hereinafter referred to as ‘3 shareholder or 'party of the third part' and unless the

text otherwise expresses shall include its legal heirs. administrators, etc.)

WHEREAS Mr. A age son of is_a resident of

AND WHEREAS Mr. B age son of is a resident of
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AND WHEREAS Mr. C age son of is a resident of

by setting up a manufacturing unit at

AND WHEREAS all the shareholders decided to carry out the said business by formation of a

company and accordingly submitted an application to the concerned registrar for checking the

availability of proposed name.

AND WHEREAS the proposed shareholders decided to enter into a shareholders agreement

finalising all the terms between them.

AND WHEREAS it is understood and agreed between the shareholders that the terms of this

shareholders agreement shall be incorporated in the proposed company's memorandum & articles

of association and hence this agreement.

 NOW THIS SHAREHOLDERS AGREEMENT WITNESSETH AS UNDER:

FORMATION OF A COMPANY

The said entity shall carry out the business of or such other business as may be

decided by the special majority. The registered office of the proposed entity shall be at

SHAREHOLDING

That the said shareholders shall contribute an amt. as specified against their respective names
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Sr. No. Nawme of shareholders No. of shares
! Mr. A
2 Mr. B
3 Mr. C

3. | ROLES & RESPONSIBILITIES

b.| That the second shareholder shall be responsible for looking after R&D, Marketing & supply

chain _management of the co.

c.| That the third shareholder shall be responsible for all the admin functions including legal,

finance & communications.

d. | Any other activity not specified above shall be looked after by third shareholder.

4. | MANAGEMENT

a. | That all the shareholders shall hold directorships on the board of the company.

as specifically authorised by company's articles of association.

¢. | That all the decisions relating to change in mgt. or capital structure shall be taken by all the

existing shareholders then.

6. | VALIDITY OF SHAREHOLDERS AGREEMENT

That the shareholders understand that the terms of this document are principal to the

understanding of all the existing shareholders and co.’s memorandum & Articles of Association
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shall _be drawn based upon this Shareholders Agreement. However, if there is no harmony

Shareholders agreement shall prevail.

7. | RIGHT OF FIRST OFFER

That in case if any of the existing shareholder is desirous of selling his shares at any time in

future, he shall first give an opportunity to the other existing shareholders of the company.

shareholder within 60 days from the date of the notice intending to sell his shares. If within

the stipulated time period, the other shareholders do not express their right to buy, then in

that case the selling shareholder shall have the opportunity to sell the same to any third party.

8. | VALUATION OF SHARES

That the determination of the fair price shall be done by an independent valuer and shall be

shall be borne by the partners and same be reimbursed at actuals by the proposed co. after

the incorporation.

10. | NON-DISCLOSURE

That the parties appreciate that during the course of this agreement, they shall obtain

confidential information about the company, their business as well as various processes. All the

be shared or used purely on a need to know basis.

1. | NON-COMPETE

That the existing shareholders shall not engage into any business activity, which is similar to

the business of the company or any business which is ancillary to the company’s business.
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Any time during the tenancy of this agreement & 2 years from a date on which any of the

shareholders leave the company.

12. | DISPUTE

arbitrator appointed by the parties who shall be appointed by the parties governed by Arbitration

& Conciliation Act, 1996,

I13. | DEFAULT

That in _case of breach of any of the clauses of this agreement, the defaulting party should

compensate the suffering party to the extent of such amount of such losses at actuals.

IN WITNESS WHEREOF BOTH THE PARTIES TO THIS AGREEMENT HAVE JOINED THEIR
RESPECTIVE HANDS ON THE DATE MENTIONED ABOVE TO GIVE EFFECT TO THIS
AGREEMENT.

..... party of the first part

Signature

Name

..... party of the second part

Signature

Nawme

WITNESSES

l. | Name

Address

2. | Name

Address
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UNDERWRITING AND BROKERAGE AGREEMENTS

their name below the total risk that she/he undertakes in return for a specified premium in

ve carl ¢ the industrial revoluti

In the securities market, underwriting involves determining the risk and price of a particular

banks first buy or underwrite the securities of the issuing entity and then sell them in the

market. This ensures that the issuers of the security can raise the full amount of capital while

earning the underwriters a premium in return for the service.

Underwriters in the banking sector perform the critical operation of appraising the credit

worthiness of a potential customer and whether or not to offer it a loan. They appraise the

PECIMEN UNDERWRITING AGREEMEN

UNDERWRITING AGREEMENT

NAME OF THE BROKER
REGISTERED OFFICE:
CIN:
TELEPHONE: FAX: EMAIL:
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19 December 2023

The Board of Directors

A Ltd

Address:

Sub: Underwriting of proposed public issue of equity shares

Dear Sir,

With reference to the captioned subject and our previous meetings dated and

, We hereby consent to act as the underwriters for a total of equity

shares of the company out of the proposed equity issue of equity shares upon the

following terms & conditions:

a‘

FILING OF COPY OF PROSPECTUS

registration as per Companies hct, 2013,

 PRINTED COPIES OF PROSPECTUS & APPLICATION FORM

copies of the prospectus & the application forms at the offices of associated brokers,

underwriters and the members.

fit_depending upon the subscription level of the public issue.

SUBSCRIPTION OF SHARES

That as soon as the public issue is closed, the company shall within a period of 7 days from

the closure, intimate the lead underwriter regarding the unsubscribed portion. The underwriter
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shall within a period of 10 days proceed to subscribe to unsubscribed portion of the public issue

immediate basis.

e. | CONDITIONS

That the underwriter shall underwrite provided the following factors are taken into consideration:

specified in this letter.

b.| Any previous applications bearing the rubber stamp of the underwriter shall be considered as

part of the underwriting activity only.

c. | Proportionate underwriting bringing the contributions equal shall first be done by all the

underwriters in proportion to the underwriting commitment by them.

d.| On proportions being identified, any underwriter who has contributed in excess, his contribution

ol | : ve underwriter who is short of hi buti

f. | COMMISSION

9. | VALIDITY

That the terms of this letter shall continue to be in force only if the issue opens on or before

scanned copy of this letter at the earliest, which is sent to you in duplicate.

Thanking you,

Yours faithfully,
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For

Sd/-
D

Managing Director

COLLECTIVE DECISION MAKING PROCESS IN COMPANIES- “RESOLUTION”

Resolution as per Cambridge Dictionary means “an official decision that is made after a group

or organization has voted”.

It is a decision ment mad. he direc and shareholders of the company. When

resolution is proposed it is called motion. After passing a resolution company is bound to act

according to it.

There are two collective bodies in the company which take decision through resolutions:

Resolution), and

()| General body of members — who ultimatel :

TYPES OF RESOLUTIONS

Board Resolution

the Company.

Ordinary Resolution

According to Section 119(1) of the Companies Act, 2013, a resolution shall be an ordinary

resolution if the notice required under this Act has been duly given and it is required to be
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passed by the votes cast, whether on a show of hands, or electronically or on a poll, as the

Special Resolution

recordi section 114(2) of the ¢ o Aot 2013 ution shall | ol

resolution when—

(a)

the intention to propose the resolution as a special resolution has been duly specified in the

b)

notice calling the general meeting or other intimation given to the members of the resolution;

the notice required under this Act has been duly given; and

(c)

the votes cast in favour of the resolution, whether on a show of hands, or electronically or on

a _poll, as the case may be, by members who, being entitled so to do, vote in person or by

if any, cast against the resolution by members so entitled and voting.

Thus, Special Resolution i - 3/4%) majori

against it

Passing of Resolution by Circulation

approved by majority of directors or members, who are entitled to vote on the resolution.
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A resolution passed through circulation shall be noted at a subsequent meeting and made part

of minutes of such meeting.

Further, where not less than one-third of the total number of directors of the company for

chairperson shall put the resolution to be decided at a meeting of the Board.

I | PRACTICAL ASPECTS ON DRAFTING OF RESOLUTION

The following points should be remembered while drafting resolutions, both for Board and

(a)

general meetings:

All essential facts are to be included in the resolution.

(b)

Surplus and meaningless words or phrases should not be included in resolutions.

(c)

Reference to documents approved at a meeting should be clearly identified, e.g., the re-

)

A resolution must indicate when it will become effective.

(9)

A resolution must confine itself to one subject matter and two distinct matters should not be

covered in one resolution,

eventualities.

Where lengthy resolutions have to be approved, they should be divided into paragraphs and

A resolution must be so drafted that anybody not present at the meeting or anybody referrin

to it at a later date will know clearly what the decision was at that meeting without referring

to any other document,
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HOW TO DRAFT A RESOLUTION?

a)| Resolutions are written within guotes.

b)| Resolutions begin with “RESOLVED THAT .

law pursuant to which decision is made. E.g. RESOLVED THAT pursuant to the provisions of

section 161 of the Companies Act, 2013 and rules there under, and other applicable provisions

of law for the time being in force.

d)| If resolution further requires approval of Central Govt. or general meeting or any other authority,

it _shall specifically specify the authority whose approval is reguired e.g. RESOLVED THAT

subject to approval of Central Govt under sectionof Companies Act 2013 or rules made

thereunder or any other law for the time being in force,

e)| In case of resolution passed at general meeting, it shall be specifically mentioned in the notice

convening the meeting that whether it is Ordinary resolution or Special resolution.

THAT Mr, , director (DIN..) is authorized to execute, sign and do all other acts and deeds

! N !! . EE‘!! !!- !!‘

SPECIMEN RESOLUTIONS

 BOARD RESOLUTIONS FOR APPOINTMENT OF MANAGING DIRECTOR/CEO

“RESOLVED THAT pursuant to the provisions of Section 196, 197, 203, Schedule V and any

other applicable provisions of the Companies Act, 2013 read with the Companies (Appointment

perform the duties assigned to him by the Board of Directors from time to time for a period

not exceeding five years commencing from the date of his joining.
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RESOLVED FURTHER THAT the remuneration payable to Mr may be revised from time to

and execute all such documents and papers (including appointment letter etc.) as may be

required for the purpose and file necessary e-form with the Registrar of Companies and to do

 BOARD RESOLUTIONS FOR APPOINTMENT OF CHIEF FINANCIAL OFFICER (CFO)

“RESOLVED THAT pursuant to the provisions of Section 203 of the Companies Act, 2013 read

with the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and

other applicable provisions, if any, of the Companies Act, 2013, as amended or re-enacted from

as Whole- Time Key Managerial Personnel of the Company w.e.f at__such__remuneration

action_in this regard.”

 BOARD RESOLUTIONS FOR APPOINTMENT OF WHOLE-TIME COMPANY SECRETARY OF THE
 COMPANY

« s S . 2 C 1y 2

with the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and

time to time, Mr___, an__(Associate/Fellow Member of the Institute of Company Secretaries

of India(ICS1) holding Membership No: , Who possesses the requisite gualification and

being eligible for appointment, be and is hereby appointed as Company Secretary of the
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Company w.e.f. at_such remuneration and other terms and conditions as may be

inalized bu Di  the ¢

RESOLVED FURTHER THAT the Company Secretary be and is hereby authorized to sign various

position under proper instructions/authorization from the management of the Company;

RESOLVED FURTHER THAT Director(s) of the Company be and is hereby authorised to file

action in this regard.”

 BOARD RESOLUTION FOR APPROVAL OF ANNUAL FINANCIAL STATEMENT OF THE
 COMPANY FOR THE FINANCIAL YEAR ENDED 31" MARCH_

“RESOLVED THAT the Annual Financial Statements of the Company for the financial year

to sign the Audited Annual Financial Statements of the Company for the financial year ended

3Jst March, and_thereafter the same be forwarded to the Statutory Auditors of the

Company for their report thereon.”

 ADOPTION OF THE DIRECTORS’ REPORT AND THE AUDITED BALANCE SHEET OF THE
 COMPANY AS ON 3IST MARCH AND THE STATEMENT OF PROFIT & LOSS FOR
 THE YEAR ENDED 3IST MARCH WITH THE AUDITORS REPORT THEREON

“RESOLVED THAT the Financial Statements for the year ended 3lst March comprising
Balance Sheet as at 3lst March, _, the Statement of Profit & Loss for the year ended 3lst
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March_, and Cash Flow Statement for the year ended 3lst March_ | including the

be and are hereby approved and adopted.”

| BOARD RESOLUTION RECOMMENDING PAYMENT OF DIVIDEND ON EQUITY SHARES OUT
OF PROFITS

“RESOLVED THAT in accordance with the provisions of Section 123 and other applicable

provisions of the Companies Act, 2013 and Rules made thereunder, the Board of Directors of

the Company hereby recommends a Dividend of Rs (at the rate of percent) per

equity share out of the profits of the Company for the year ended on 3lst March

ing Annual | Meeti ividen i h i hol f i

shares whose names would appear on the Register of Members on____day of 20 being the

Record date for payment of Dividend.

RESOLVED FURTHER THAT subject to the declaration by the Members of the Company at the

ensuing Annual General Meeting, Mr , Director, and Mr , Company

Secretary be and are hereby jointly authorised to take necessary steps including opening of the

days from the date of declaration of Dividend by the members at the Annual General Meeting.
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RESOLVED FURTHER THAT Mr.__, Director and Mr.___, Company Secretary of the company,

signed by the said authorised signatories, as and when presented for encashment.”

_ORDINARY RESOLUTION FOR DECLARATION OF DIVIDEND BY MEMBERS AT AN AGM

«

of Rs, /- each fully paid up, of the Company, be and is hereby declared for the financial

year ended 3lst March and that the same be paid as recommended by the Board of

»

Directors, out of the profits of the Company for the financial year ended 3lst March

 BOARD RESOLUTION FOR DECLARATION OF INTERIM DIVIDEND ON EQUITY SHARES

“RESOLVED THAT an Interim Dividend of Rs. (at ;- 2 b

paid-_up equity share of Rs.of the Company amounting to Rs be _paid out of the

| profits of the Company for the half year ended 20 to those Members of the

Compan | n the Regi M he Compan

day of , 20 being the Record date for payment of Interim Dividend.

with___ Bank at its Branch at and a sum of Rs__, being the total Interim Dividend

amount, be deposited in the said account within five days from the date of declaration.

arrangements with the said bank for the payment at par, of the Interim Dividend within thirty

days from the date of declaration.
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RESOLVED  FURTHER THAT Mr. , Director and

to honour the Interim Dividend warrants jointly signed by the said authorised signatories, as

~ |and when presented for encashment”

 BOARD RESOLUTION FOR APPROVAL FOR FILING OF FORM CSR -]

In_cases where lmplementing Agency is a corporate entity

“RESOLVED THAT pursuant to section 13S of the Companies Act, 2013 read with rule 4(2)

of the Companies (Corporate Social Responsibility Policy) Rules, 2014 as amended from time

to time, the approval of the Board of Directors of the [name of the section 8 companyl, be

and is hereby accorded for filing e-form CSR-1 on behalf of the company on the portal of the

Ministry of Corporate Affairs, Government of India.

RESOLVED FURTHER THAT Board of Directors of [name of the section 8 companyl, do hereby

the Income Tax Act, 1961 for the purposes of receiving CSR funds and for filing of e-form

CSR-1.

and are hereby authorized severally to take necessary steps to give effect to the above resolution

and do all such acts, deeds and things as may be required to ensure filing of e-form CSR-1.”

registration of the [name of the entity] and that any one of the Trustees be and are hereby

authorized to finalise the application, file the same on MCA portal and to attend to all matters

incidental thereto.
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the Income Tax Act, 1961 for the purposes of receiving CSR funds and for filing e-form CSR-

I})

 RESOLUTION FOR APPROVAL AND ADOPTION OF CSR PoOLICY

“RESOLVED THAT pursuant to section 13S of the Companies Act, 2013 as amended from time

to time and such other provisions as may be applicable and based on the recommendation of

the CSR commiittee, the Board of Directors of the company do and hereby approve and adopt

a _CSR Policy.

RESOLVED FURTHER THAT the CSR Policy be and is hereby approved and signed by Mr./Ms.

, Director.

deeds and things as may be required to ensure compliance of the CSR Policy including

i<seminating &} ’ ol he website of th »

_TO IDENTIFY IMPLEMENTING AGENCIES AND TO APPROVE ALLOCATION OF CSR AMOUNT

“RESOLVED THAT pursuant to section 13S and other applicable provisions, if any, of the

of the company as outlined below with allocation of amount of [Rs. 1 as CSR expenditure

for the Financial Year
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RESOLVED FURTHER THAT Mr. / Ms.___ (Director/KMP/CSR Head/ Officer) of the company

deeds and things as may be incidental to the above.”

 TO APPROVE THE ANNUAL ACTION PLAN FOR THE FINANCIAL YEAR

s/, Implementing Agency \Purpose Nature of Project (ondCSR spena
No. time [ multi-year)  |allocated (Rs.)
Total

“RESOLVED THAT pursuant to section 13S of the Companies Act, 2013 read with rule $(2)

of the Companies (Corporate Social Responsibility Policy) Rules, 2014 as amended from time

to time and based on the recommendations of the CSR Commiittee, the Board of Directors of

the company do and hereby approve the annual action plan to be implemented by the company

for the financial year

RESOLVED FURTHER THAT the annual action plan be and is hereby signed by Mr./Ms.___,

Director.

RESOLVED FURTHER THAT the Board of Directors do and hereby take note of, /nter ala, the

following specific matters included in the annual action plan in pursuance of CSR Policy of the

company:

(a)

the list of approved CSR projects or programmes

)

the manner of execution of such projects or programmes

()

the modalities of utilisation of funds and implementation schedules

(d)

monitoring and reporting mechanism for the projects or programmes

(e)

details of need and impact assessment, if any, for the projects undertaken by the company.
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RESOLVED FURTHER THAT the said annual action plan shall stand valid until altered by the

severally to take necessary steps to give effect to the above resolutions and to do all such

acts, deeds and things as may be required to ensure implementation of the annual action plan.”

| TO APPROVE OPENING OF A BANK A/C FOR UNSPENT CSR AMOUNT

“RESOLVED THAT a bank account under the name and style of “Unspent CSR Account of

M/s__” be opened with___Bank, Branch and the below named signatories be and are hereby

authorized to open and operate the said account:

List of Authorized Signatories :

Limit Signatories

RESOLVED FURTHER THAT the__ (name of the bank) be and is hereby authorized to accept,

honour _and pass all chegues, hundis, bills of exchange, promissory notes, indemnities,

signatories and to act upon all such instructions given by them in the manner provided herein

below including Internet Banking Facility:
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RESOLVED FURTHER THAT the abovementioned authorized signatories be and are hereby

to do all such acts, matters, deeds and things as may be necessary and incidental to give

effect to this resolution including issuing extracts of the resolution passed to the Banker.”

TO APPROVE ONGOING PROJECT AND TRANSFER TO THE ‘UNSPENT CSR A/C’

“RESOLVED THAT pursuant to section 13S of the Companies Act, 2013 read with the

he following CSR proj ich iginall Iti- ! h

duration is more than one year but less than three years) as ongoing projects on account of

extension in their scope:

Sl.  [Name ofilmplementing |Duration Justification [Amount

No.  |Project Agency (excluding FY infor allocated for
which iticlassification (the project
commenced)
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RESOLVED FURTHER THAT an amount of Rs.___remaining unspent for the Financial Year

time to time, as part of CSR obligations of the company.

RESOLVED FURTHER THAT the Directors of the company be and are hereby authorized

severally to take necessary steps to give effect to the above resolutions and do all such acts,

deeds and things as may be required.”

' TO APPROVE TRANSFER OF UNSPENT CSR AMOUNT TO SPECIFIED FUND UNDER SCHEDULE
VIl TO THE COMPANIES ACT, 2013

“RESOLVED THAT pursuant to section 135S (S) of the Companies Act, 2013 read with rule 10

of the Companies (Corporate Social Responsibility Policy) Rules, 2014 and such other provisions

as may be applicable and in terms of the CSR Policy of the company and as recommended by

the CSR Committee, the Board of Directors of the company do and hereby approve the transfer

of Rs.___being the unspent CSR amount for the financial year , hot being an amount

relating to any ongoing project, to any of the funds specified in Schedule VIl to the Companies

Act, 2013 as listed below within a period of 6 months of expiry of Financial Year

Description of the Fund specified ilAmount to be transterred (n INR)
Schedule VI/

RESOLVED FURTHER THAT the Directors of the company be and are hereby authorized

severally to take necessary steps to give effect to the above resolutions and do all such acts,

deeds and things as may be required.”
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' TO APPROVE APPOINTMENT OF INDEPENDENT AGENCY FOR UNDERTAKING IMPACT

 ASSESSMENT
S/ No. |Implementing Purpose Project Date o
Agency OutlayRs.) Completion

“RESOLVED THAT pursuant to section 135 of the Companies Act, 2013 and other applicable

provisions read with rule 8(3) of the Companies (Corporate Social Responsibility Policy) Rules,

2014 as amended from time to time and based on the recommendation of the CSR Commiittee,

the Board of Directors do and hereby approve appointment of M/s  as an  Independent

Agency to conduct impact assessment in respect of the following CSR projects undertaken by

the company during the Financial Year  and which have an outlay of Rs. | crore or more and

which have been completed not less than one year before undertaken the impact assessment.

RESOLVED FURTHER THAT Mr. / Ms.  (Director/KMP/CSR Head/ Officer) of the company

be and is hereby authorized to finalize the terms and conditions of the appointment including

the remuneration and out of pocket expenses payable to the impact assessment agency, subject

to the condition that the same shall not exceed 2% of the total CSR expenditure for that

financial year or Rs. 50 lakhs, whichever is higher.

RESOLVED FURTHER THAT Mr. / Ms.__ (Director/KMP/CSR Head/ Officer) of the company

be and is hereby authorized to do all such acts, deeds and things as may be required including

signing and execution of documents in this regard and take all necessary steps to give effect

to the above resolutions.”

' BORROWING OF FUNDS UNDER SECTION 180())(€) OF THE COMPANIES ACT, 2013

“RESOLVED THAT pursuant to the provisions of section 130(1)(c) and all other applicable

provisions, if any, of the Companies Act, 2013 and the rules made there under (including any
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statutory modification(s) or re-enactment(s) thereof, for the time being in force),consent of

the company,apart from temporary loans obtained from the company’s bankers in the ordinary

course of business, provided however that the total amount so borrowed by the Board of

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds,

matters and things as may be deemed necessary to give effect to the above resolution.”

' TO MAKE INVESTMENTS, GIVE LOANS, GUARANTEES AND PROVIDE SECURITIES UNDER
SECTION 186 OF THE COMPANIES ACT, 2013

“RESOLVED THAT pursuant to the provisions of section 136 and all other applicable provisions,

20 includi S ification - men f im ing in

force), consent of the members of the company be and is hereby accorded to the Board of

power conferred on the Board by this resolution) to make loans or investments, in one or more

trenches by subscription, purchase or otherwise in subsidiaryCies)/ any body/ bodies Corporate

in_India or abroad (existing or which may be promoted/ incorporated), in any kind of securities,

RESOLVED FURTHER THAT Board be and is hereby authorised to negotiate and finalize the

terms and conditions of the said investments, loan, guarantees and provision of security on
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behalf of the Company as it may deem fit in the interest of the Company, to take all such

security and generally to do all such acts, deeds and things that may be necessary, proper,

!- ! . «! !!E !! E«« ES !! !!‘ ’!-

CREATION OF SECURITY ON THE PROPERTIES OF THE COMPANY IN FAVOUR OF THE
 LENDERS

“RESOLVED THAT pursuant to the provisions of Section 130(1)(a) and other applicable

provisions, if any, of the Companies Act, 2013, as amended from time to time and the Articles

of Association of the company, consent of the shareholders be and is hereby accorded to the

Board of Directors for creation of [security in any form or manner on the movable or immovable

properties of the company whether tangible, intangible or otherwise both present and future

by the company in respect of such borrowings, made by the Board in accordance with the

horizations. oi + by 1) fom ti .

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board of

Directors be and are hereby authorised, subject to the applicable provisions of the Act and the

Articles of Association of the Company, to negotiate and settle the terms and conditions of

or to the Managing Director or Wholetime Director or any officer of the company.”
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 APPROVAL OF RELATED PARTY TRANSACTIONS
“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act, 2013

(“Act”) and other applicable provisions, if any, read with Rule 1S of the Companies (Meetings

Related Party transaction(s), approval of Shareholders be and is hereby accorded to the Board

of Directors of the Company to enter into contract(s)/ arrangement(s)/ transaction(s) with

of , on such terms and conditions as the Board of Directors may deem fit, up to a maximum

aggregate value of Rs.S00 Crore (amounting to I1S% of turnover of the company) for the

financial year , provided that the said contract(s)/ arrangement(s)/ transaction(s) so

carried out shall be at arm’s length basis.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to delegate all

of the Company and to do all acts and take such steps as may be considered necessary or

’ Ve off v aforesaid resoluti

 OMNIBUS APPROVAL OF RELATED PARTY TRANSACTIONS FOR F.Y.

Companies Act, 2013, read with rules made thereunder and subject to approval of the Board

and Shareholders wherever applicable, the omnibus approval of the committee be and is hereby

accorded for the following transaction(s) related to purchase, sale, loans, interest, remuneration

Name of the related party Maximum amount per transaction as below, with
overall limits of Rs... in a year per Company
/ firm
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to approve such transactions on case to case basis within the approved limit and do all such

acts, deeds, matters and things as may be necessary to give effect to the foregoing resolution.”

CS VIKAS VOHRA 8888 073 078 | YES ACADEMY, PUNE 8883 235 235/ In Karma, | Believe.... I




YT Channel - YES Academy for €S & Law Chapter 7 — Opivion Writing

ACADEMY,]
SuyYesto (S

CHAPTER 7 - ART OF OPINION WRITING

I | PURPOSE OF OPINION WRITING

Some of the common purposes for which legal opinion are sought are as follows:

lawful.

2. | Legal consegquences: Sometimes a party entering into a transaction obtains legal opinion to
3. | Answer guestions: A client may be confused about an issue and they want professional
guidance in the area. For example, an opinion regarding local law provided to foreign counsel.

4. | Regulatory requir s Sometimes legal opinion has to be sought because it is mandated

by law to get the opinion of outside legal expert.
S. | Compliance: A legal opinion can be sought for assessing the requirements of the requlatory

regime so_that the querist can meet the compliance requirement.

the sale of securities or by borrower’s counsel to the lender pursuant to a loan agreement.

Due Diligence: Professionals and clients often cite due diligence as the principal reason for

reguesting opinion letters in business transactions.

TYPES OF LEGAL OPINIONS

but it is not normally a substitute for due diligence performed by the opinion recipient and its

counsel.
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2.| Advices on Law: Sometimes the client would want to know how the law will apply to a given

moral feelings and then searches for the authorities to support this conclusion. This is top

down reasoning should be avoided.

3.| Opinions on Facts: One is given a series of statements and documents and asked whether on

that material there are reasonable prospects of prosecuting or defending the claim. The matter

may be a_simple personal injury case in which the law is well settled. The real guestion is

whether one’s side’s witnesses will be believed or not. The first problem about this sort of

opinion is that seldom does one have any real knowledge of what the other side’s witnesses

are going to say. One often has little idea of the quality of one’s own witnesses and none at

is_provided with and then arrive at the probabilities of success or failure.

4. | Advic Evi ) isi ld »n itive. In relati

to advices on guantum of damages one can never be sure so it is advisable to not give a precise

archaic language and legalese. The use of plain English simply involves saying what needs to

be said in the clearest way possible and avoiding unnecessary verbosity. There are times where

technical terms will have to be used if they carry the precise meaning of the advice being
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delivered. This should not be shied away from. Perfect grammar, punctuation and precision of

language are essential.

opinion will be conveying a particular point, but that point will inevitably need to be broken

down into_sections

Clarity of legal writing also requires conciseness. This does not necessarily imply brevity, but

once the point has been made, nothing more need be said. Having said that, completeness and

B | FORM AND ELEMENTS OF THE OPINION LETTER

There is likely to be some resistance to a high fee charged for a short opinion. The work that

the legal expert has done may not be obvious and therefore very short legal opinions are rare

to find. Therefore, the form and essential elements can be as follows:

Introductory Matters
Title: It should | titled OPINION ADVICE ! vain the title of tl n 1)

heading.

=

li,

Date: The opinion speaks as of the date mentioned on the opinion letter and need not state

a party as representative of a larger group, or to an identified class of persons. In all cases, it

is_customary practice for the opinion recipient to be clearly identified in the opinion letter.

the opinion letter to the following effect:

The opinions set forth herein are rendered solely for your use in connection with the above

other purpose without our prior written consent.

CS VIKAS VOHRA 8838 073 078 | YES ACADEMY, PUNE 8388 23S 235/ In Karma, | Believe.... I




YT Channel - YES Academy for €S & Law Chapter 7 — Opivion Writing

ACADEMY,]

SuayYesto (S

2

Introduction

equally mindless. Of course, these must resemble the original questions, because otherwise the

Querist will feel that you have not answered him, however stupid his questions might have

been.

If the guerist is not very clear about the subject matter on which he/ she seeks the opinion,

then once the expert has formed the gqueries based on the briefing, it is always advisable to

check with the guerist if the expert has correctly formed the questions and proceed only after

he/ she has received a go-ahead from the guerist. If it’s not done there is a possibility that

after the opinion is delivered, the guerist might get around and say that the expert did not

form the queries as per his briefing.

3. | Definitions
F
opinion. Whenever a term utilized in an opinion letter is derived from statutory law, the opinion
; y hat ¢ ” efiniti
4. | Understanding Facts of the Case

The first rule is always to commence the opinion by setting out the facts that have been given

or have been presumed from the instructions given. Any inference or presumption one has made

inapposite, because the facts are wrong, the fault will be that of the client for giving the

wrong data or at least the error may be veiled by the failure of the client or solicitor to adapt
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The opinion giver must be satisfied that he has reviewed or assumed (expressly or implicitly)

— h of the leoal conclusi ' in the opinion |

Other opinion givers prefer to deliver opinion letters that merely set forth language to the

following effect:

We have been furnished with and have examined originals or copies, certified or otherwise

identified to our satisfaction, of all such records of the Company, agreements and other

officials and other documents as we have considered necessary to provide a basis for the

opinions hereinafter expressed. We have not independently established the facts stated therein.

If the opinion giver intends to limit the scope of the opinion to the documents and certificates

listed, it should include an express statement to that effect in the opinion.

Reli certificat F Public Officials

Usually opinions include legal conclusions concerning the corporate nature and existence of the

Jurisdictions. These opinions customarily are based on_certificates of public officials in the

various jurisdictions involved.

Certain certificates maybe required from various state agencies. For example, in loans backed

by mortgage of immovable property, certificates showing the title to the property may be

reguired. Many states have implemented websites on which such information can be accessed

S

In business transactions, opinion preparers typically obtain two somewhat analogous types of

officers’ certificates:

()

certificates verifying the authenticity of referenced documents; and
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(2)| certificates relating to factual matters not readily verifiable by the opinion preparers or only

verifiable at considerable cost.

A _common _example of the first type of certificate is a certificate of the secretary of the

verifiable at considerable cost by the opinion giver when preparing the opinion. These certificates

are used as factual support for legal conclusions expressed in the opinion. The need for them

arises, for example, when an opinion giver renders an opinion that the transaction will not

cause a breach of the terms of any loan agreement to which the client is a party. The opinion

giver is competent to review the loan agreements but may need an officers’ certificate to

identify the loan agreements to which the client is a party since, typically, the opinion giver

that copies of documents examined conform to the originals, and that such documents are

binding on the other parties.

S. | Research on Relevant Case Laws

It is important to prioritise the authorities cited in a legal opinion in order of importance to

the point being addressed. If a particular case is central to the reasoning, the basis on which

must always be cited. For example, there is no point citing a High Court judgment which has

been overruled by a subsequent judgement of the Supreme Court.
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With regard to statute, much of the same advice will apply. If there is a statutory provision

cited is in force at the time of writing the legal opinion.

6. | Expression of the Opinion

The substantive portion of the opinion normally begins with an introductory statement referring

phrased in _a manver that does not limit the opinion giver's investigation to the matters

specifically described, but rather indicates that the opinion giver has made such further

investigation as it considers appropriate under the circumstances. An example of such an

introductory statement reads as follows:

Based on the foregoing and upon such further investigation as we have considered necessary,

it is our opinion that:

The opinion can be in the form of summary statement of conclusions or, where a series of

paragraphs such and such of the facts and paragraphs such and such of the analysis”. However,

where the question is “Why is this not a valid mortgage” the opinion giver cannot answer with

‘yes’ or ‘no’ but must explain, though with reference to what has been written in the analysis

sections

7. | Qualifications

Some opinions may be qgualified by assumptions or exceptions. Opinions also may be qualified

as to scope, particularly when the opinion covers a specialized area of the law. Qualifications

take various forms, depending upon the opinion giver's preference and the length of the
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gualification. If the gualification is short and applies only to one portion of the opinion letter,

usually appear separately from the operative opinion clauses. Typical clauses introducing such

gualifications include the following: “our opinion in paragraph__is subject to;,” or “we express

To_simplify the analysis process, number all previous paragraphs. This will relieve you of the

burden of repeating previously written information.

a

N

Special Matters

Foreign Law and Reliance on Local Counsel

The opinion giver may also be requested to furnish an opinion on matters governed by the laws

If the principal opinion giver renders an opinion on the same matters as the local lawyer, the

opinion giver customarily expresses its reliance on the local counsel’s opinion (an example of

recommended language is included below) rather than simply restating the local counsel’s

inion in the body of its apinion:

In rendering the opinions expressed in paragraphs, and , we have relied [solely] on the opinion

f insof ) opinions relate to the laws of e | !

independent examination of the laws of that jurisdiction.
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b.

Reliance on Opinion of ‘Special’ Counsel

retained specifically because the principal opinion giver does not have sufficient expertise to

render the opinion in guestion.

Signature

The procedure typically followed by most law firms is for the opinion letter to be manually

signed in the name of the firm. Some law firms follow different practices, such as “XY&2 by

A, a partner” or “A on behalf of XY&2.”

10,

Usual disclaimers

the sake of drafting the legal opinion can also be listed.

I | THINGS TO BE KEPT IN MIND WHILE PREPARING FOR OPINION

Differences between opinion givers and opinion recipients generally arise over:

the time and expense required to render an opinion,

: \ ; alar opini
hether the opinion will : ol Factual i

whether the opinion will cover matters about which there is some recognized legal uncertainty,

referred to as “negative assurances.
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L

Opinions that are not Cost-Effective

particular opinion is appropriate under the circumstances and, if so, what the nature and scope

of that opinion should be, the opinion giver must consider the costs of giving the opinion

ati he benefi e client of satisfying t ¢ the opini -

Inappropriate Scope

In a business transaction a number of opinions would be considered inappropriate because their

scope is_not reasonably within the competence of the opinion giver or they are not cost-

Justified. Examples of such opinions include the following:

~.

the client is gualified to do business as a foreign corporation in all jurisdictions in which its

fif

=

administrative ruling; and

the client is not in material violation of any contract, indenture or undertaking to which it is

a party or by which it may be bound.

Confirmations of Fact, Negative Assurance

Opinion givers should take care that the opinion letter makes a clear distinction between those

portions that constitute actual opinions on matters of law and other portions (including

The function of a_legal opinion is to provide informed judgments on wmatters of law, not

to verify. An opinion giver normally should not be asked to state that it lacks knowledge of

particular factual matters. Opinion givers generally should not be asked for opinions on the

outcome of pending or threatened claims or legal actions.
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4. | Opinions Regarding Issues of Significant Legal Uncertainty

particular opinion does not cover the effect of a certain law or may identify the uncertainty.

An_opinion giver should not render an ungualified opinion on an issue as to which there is

significant uncertainty. If there is disagreement regarding the existence or degree of the legal

situation, the opinion giver does not simply express a legal conclusion but also presents a

discussion of relevant statutory and judicial authorities, often (but not always) indicating that

the matter is uncertain or “not free from doubt,” and stating a prediction of the likely judicial

resolution of the matter if the issue were appropriately presented to a court of competent

Jurisdiction.

of professional competence.

| The Time to prepare Opinion Letter

Sometimes one may be faced with the necessity of giving an urgent opinion or one when the

time_is not available to allow one to perform the depth of research one would wish. This may

occur because the matter is truly urgent or more often because the client has delayed moving

a disclaimer.
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STANDARDS APPLICABLE TO PREPARATION OF AN OPINION

l._| Generally

as professionals of ordinary skill and capacity commonly possess and exercise in the performance

of the tasks which they undertake

2. | Customary Practice

not liable for every mistake he may make in his practice. He is expected, however, to possess

knowledge of those plain and elementary principles of law which are commonly known by well

informed attorneys, and to discover those additional rules of law which, although not commonly

known, may readily be found by standard research technigues.

3. | Fraudulent or Misleading Opinions

misleading to the opinion recipient.

4. | Ethical Issues Relating to the Provision of Opinions to Non-clients

A professional delivering an opinion letter to a non-client should also consider ethical principles.

For example, rendering an opinion to a non-client may conflict with the opinion giver's ethical

obligations to maintain the confidences of its client. He should decline to give legal opinion in

such cases

COMPANY SECRETARY AUDITING STANDARD ON OPINION WRITING

| The Company Secretaries Auditing Standard (CSAS-3) is applicable to the Auditor undertakin

Audit under any statute. The objective of CSAS-3 is to enable the Auditor to lay down the
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basis and manner for evaluation of the conclusions drawn from the Audit Evidence obtained

: v opinion throuoh wri

PROCESS OF FORMING AN OPINION UNDER CSAS-3

Step I: Materiality

The Auditor shall consider Materiality while forming his opinion and adhere to:

before issuing a report;

The principle of objectivity that requires the Auditor to apply professional judgment and

scepticism in_order to ensure that all reports are factually correct and that findings or

conclusions are presented in a relevant and appropriate manner.

The principle of timeliness that implies preparing the report in due time; and

The principle of a contradictory process that implies checking the accuracy of facts and

~ lincorporating responses from concerned persons.

| Step 2: Precedence and Practices

of an opinion as may be available from historical perspective of any kind of audit.

1y s

N n

The Auditor shall adhere to the following while forming an opinion based on Third Party reports

or opinions:

The Auditor shall indicate the fact of use of Third Party report or opinion and shall also record

the Third Party report or opinion.
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Step 4: Form of an Opivion

an lified Opinion

b. | the Records as relevant for the audit verified by him as a whole are free from Misstatement

and maintained in accordance with the applicable laws.

2. | Modified Opinion

The Auditor shall express modified opinion when the Auditor concludes that:

(a)| based on the Audit Evidence obtained, there is non-compliance with the applicable laws in

terms of timelines or process,; or

(b)| based on the Audit Evidence obtained, the Records as a whole are not free from Misstatement;

or are not maintained in accordance with applicable laws; or

Whenever the Auditor expresses a modified opinion or disclaims an opinion, the text of the

mion shall be either in italics or bold |

3. | Limitation

If, after accepting the Audit Engagement, the Appointing Authority imposes a limitation on

the scope of the audit which, in the opinion of the Auditor, is likely to result in the need to

communicate the matter to the Management and determine whether it is possible to perform

alternative procedure to obtain sufficient and appropriate Audit Evidence. If the Auditor is
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unable to obtain sufficient and appropriate Audit Evidence, the Auditor shall determine the

implications as follows:

material, the Auditor shall express disclaimer of opinion.

St s‘ g !c! ) R .! .!‘!

Auditor's Report shall state that the responsibility of the Auditor is to express opinion on the

compliance with the applicable laws and maintenance of records based on audit. The Auditor’s

Report shall also state that the audit was conducted in accordance with applicable Standards.

The Auditor’s Report shall also explain that those Standards require that the Auditor comply

with statutory and regulatory requirements and plan and perform the audit to obtain reasonable

assurance about compliance with applicable laws and maintenance of Records.

Auditor’s Report shall also state that due to the inherent limitations of an audit including

and performed in accordance with the Standards.

| Step 6: Format of the Report

The report shall be addressed to the Appointing Authority unless otherwise specified in the

Audit Engagement Letter or provided in the applicable law. The report shall be detailed enough

to serve its intended purpose. Where specific formats are prescribed, those formats shall be

if any, the name of the Auditor, certificate of practice number, the membership number of the

Auditor, specifying whether associate or fellow member, as applicable. The Auditor shall clearly
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mention date and place of signing the report, in case report is signed by two different persons

SAMPLE FORMAT OF OPINIONS

A few sample opinion pieces can give a better understanding of the practical aspects of opinion

writing. Professionals have to keep in mind that they need to focus on the structure and the

on of the opinion and not the opini

I | SAMPLE |

OPINION

Date:
To,

|| The Arbitration and Conciliation Act, 1996 does not bar the appointment of a person as a sole

arbitrator by one party. However, it places certain fetters on such appointments and these

challenged only if—

a. | circumstances exist that give rise to justifiable doubts as to his independence or impartiality,

or
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b.| he does not possess the gualifications agreed to by the parties.

Justifiable doubts as to the arbitrator’s independence or impartiality. Thus the other party can

always challenge the appointment of such an arbitrator in Court and the appointment of the

¥ . kel to | 4

4.| The Supreme Court in the matter of TRF Limited v. Ewergo Engineering Profects Lia, (2017)

& ScC 377 ruled against unilateral appointments of arbitrators and further clarified it in Perkins

Eastman Architects DPC v. #SCC (India) Limited 2019 (9) SCC Onlme SC /517 where 1t held

that a party to an arbitration agreement can neither appoint oneself or any other person

unilaterally as the sole arbitrator. In both these cases the arbitration clause provided that only

arbitrator.

S\ Th lding i ) ing an i i I in th

outcome or decision thereof, must not only be ineligible to act as an arbitrator but must also

appoint an arbitrator. In a case where only one party has a right to appoint a sole arbitrator,

its choice will always have an element of exclusivity in determining or charting the course for

dispute resolution.

a waiver and that appointment would be considered valid. A point to be kept in mind is that

such an appointment should not be made by a person who himself is disentitled to act as an

arbitrator under the provisions of the Arbitration and Conciliation Act, 1996.
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have no obligation to update these opinions for any period following the date of this letter.

| advice accordingly.

Sincerely yours,

(Name & signature)

CASE STUDIES ON OPINION WRITING
CASE STUDY |

Ltd. was availing Input Tax Credit (ITC) against fakelineligible invoices, commenced
investigation, under section 67 of the Central Goods and Services Tax Act, 2017, against CSCM

Private Ltd.

Furthermore, Mr. X is also said to have stated that, it is in her capacity as the mentor/advisor

to company, that he received Rs. |18 Lakh in the concerned FY ie. 2019-2020, from the
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company. According to Mr. X, this money was given as she had been providing “strategic

guidance” to the Company.

The Bank accounts of the Mr. X have also been attached. Mr. X has requested to give opinion

in this matter

OPINION

Date:

To,

On the basis of the reference received by_, the following guestion has been framed for legal

opinion:

Question: Whether the attachment of Bank Account of director is sustainable merely on the

Section 83 of the Central Goods and Services Act, 2017

Provisional attachment to protect revenue in certain cases

¢

Where during the pendency of any proceedings under section 62 or section 63 or section 64

by order in writing attach provisionally any property, including bank account, belonging to the

taxab) . ) ) bed

e

Every such provisional attachment shall cease to have effect after the expiry of a period of

one year from the date of the order made under sub-section (1).
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—

2019- 2020 for rendering services in her capacity as a mentor/advisor to Milkfood Ltd. Therefore,

even if we assume, for the moment, that, since investigations are on against the taxable

placed on record to show that there was material available with the respondent, linking the

petitioner to purported fake invoices. In other words, in the absence of such wmaterial, the

impugned action concerning provisional attachment of the petitioner’s bank accounts, which is

otherwise a “draconian” step, was unsustainable. In the zeal to protect the interest of the

revenue, the respondent cannot attach any and every property, including bank accounts of

persons, other than the taxable person.

Analysis

written consent. The opinions herein are provided as legal opinions only, and not as

representations of fact. The opinions expressed herein are as of the date of this letter and we

have no obligation to update these opinions for any period following the date of this letter.

| advise accordingly.

Sincerely yours,

(Name & Signature)

CS VIKAS VOHRA 3838 073 078 | YES ACADEMY, PUNE 8388 23S 235 / In Karma, | Believe.... I




YT Channel - YES Academy for €S & Law Chapter 7 — Opivion Writing

ACADEMY,]
SuyYesto (S

CASE STUDY 2

Government. The Brand intends to pay to factory this extra amount but wants all of it to go

into workers hands. The brand had entered into a discussion with its suppliers regarding paying

hesitancy on the part of the factories.

The Brand wants to understand the financial implications of paying this extra allowance for

the factories and how should the Brand move forward on this.

OPINION

Date:

Dear

On the basis of the reference received by_, the following question has been framed for legal

opinion:

‘Living wage allowance’ to its workers when the Company (Querist) will be paying that amount

to the factory/ employer?

additional allocation for living wage allowance.

To get the employer on board for payment of living wage, the Brand must ensure that the

financial burden on the employer does not increase because of the payment of living wage. The

financial burden on employer can increase in atleast four ways:
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a. | Through employer’s contribution to PF that is currently fixed at 12 percent of basic wages,

b

The problem with optimising the payment of additional amount becomes complicated because

the contributions of the employer and bonus and gratuity payments by him are dependent on

different definitions of wages/ salary. Moreover, in States that have Professional Tax in India,

the brand might also want to structure the payment of additional amount so that the employee

does not get caught in its net,

4. | Provident Fund:

According to section 6 of Employees’ Provident Funds and Miscellaneous Provisions Act, 1952,

12 per cent.). Explanation to the section says that for the purposes of this section, dearness

allowance shall be deemed to include also the cash value of any food concession allowed to

the employee.

allowance and retaining allowance and dearness allowance includes cash value of any food

concession allowed to the employee.

According to section 2(b) of the Act:
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“basic wages” means all emoluments which are earned by an employee while on duty or on

(.

employee on account of a rise in the cost of living), house-rent allowance, overtime allowance,

bonus, commission or any other similar allowance payable to the employee in respect of his

(i) any presents made by the employer.

Therefore, the PF contribution is not dependent on house rent allowance, overtime allowance,

bonus commission or any other similar allowance payable to the employee in respect of his

employment or of work done in such employment or any presents made by the employer.

5. | Employee’s State Insurance:
2(22) of the ESI Act defines wages as:
n loym impli Ifill incl n
but does not include—
(a) | any contribution paid by the employer to any pension fund or provident fund, or under this
Act;
(b) | any travelling allowance or the value of any travelling concession,

of his employment, or

(d)

any gratuity payable on discharge;

aid at an interval exceeding two months. Therefore, if the living wage allowance is paid at a

guarterly frequency, it would keep that amount outside the ambit of wages and no ESI|

contribution on that extra amount will have to be made.
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6.

Payment of Gratuity:

days’ wages based on the rate of wages last drawn by the employee concerned [section 4(2)].

Section 2(s) defines wages as:

“wages” means all emoluments which are earned by an employee while on duty or on leave in

accordance with the terms and conditions of his employment and which are paid or are payable

house rent allowance, overtime wages and any other allowance.

Thus the definition of wages for the purpose of gratuity is restricted and gives the Brand the

freedom to pay living wage allowance without increasing the financial burden on the employer

in_case the worker retires after the applicable period.

Payment of Bonus:

accounting year:

As per section 2(21) of the Act:

express or implied, were fulfilled, be payable to an employee in respect of his employment or

of work done in such employment and includes dearness allowance (that is to say, all cash

payments, by whatever name called, paid to an employee on account of a rise in the cost of

living), but does not include-

(il

(i)

(iv)

any traveling concession;

any bonus (including incentive, production and attendance bonus);
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(v) | any contribution paid or payable by the employer to any pension fund or provident fund or for

employee or any ex gratia payment made to him,

) - e to 11 !

Explanation. — Where an employee is given in lieu of the whole or part of the salary or wage

value of such food shall, for the purpose of this clause, be deemed to form part of the salary

or wage of such employee;

The definition under the Act excludes a number of items and gives Brand the freedom to pay

Living Wage allowance without increasing the Bonus Payment by the employer.

8. | Any additional payment to workers should be wmade after considering the above four

they try to keep it to the legal minimum. Believing (genuinely or not, is a separate matter)

that the definition of ‘basic wages’ in the PF Act allowed certain allowances to be excluded

from the definition of basic wages, the employers started paying workers a number of different

was nothing but an attempt to camouflage basic wage as allowances to avoid PF contribution

and initiated action. The matter went to the Courts and was finally settled in the Supreme
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Court of India in 2019 (The Regional Provident Fund Commissioner (I) West Bengal vs.

the board are basic wage.

Where the payment is available to those who avail the opportunity more than others, the

o for 1) ve included in the basi

The second point would cover things like overtime allowance, leave encashment etc.

I,

After this ruling by the Supreme Court the proliferation of various types of allowances by

employers has stopped. The factories/ employers believe that if living wage allowance is paid

to workers under whatever head, for the purpose of PF he will have to consider it as a part of

basic wage and consequently its PF contribution will increase.

12,

One can still pay an additional amount on a monthly basis and legitimately say that the

authority in the Courts. Both these scenarios involve additional financial expense on part of

the employer and it is likely that the factories/ employers are unwilling to take on the additional

financial burden.

representations of fact. The opinions expressed herein are as of the date of this letter and we

have no obligation to update these opinions for any period following the date of this letter.
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| advice accordingly.

Sincerely yours

(Name & signature)
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N | SIGNIFICANCE OF CONTRACT

Avoids Misunderstanding and legal disputes (Impact on business)

the consented rules and abide by them. It has a large impact on the business as breaching

the contract rules can lead to conflicts between the parties and thereby affect the business

overall.

Acts as a Record of the Business (Impact on business)

A written contract is a relevant record stating the mutual consent of the proceedings listed in

the agreement. It can be used for future reference and, comprises information regarding the

stipulated delivery timeline of any work assigned as per contract. The tenure of the contract

is also highlighted in the agreement.

Evidence in Court of Law

services for a certain consideration by the other side. A contract with the appropriate term will

help _the business to operate efficiently.

parties have agreed with mutual consent. It provides a precise knowledge of the services provided

ou the third \ ! o 1)
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Provides Security (Impact on business)

rights to take appropriate action.

Provides Confidentiality

It includes a Non-disclosure agreement. According to this agreement, concerned parties are not

entitled to reveal the business and monetary transactions between them with any third person.

In_case of disclosure, either of them will be subjected to suffering as per contract rules,

enforced by the law legally.

Prevents Conflicts and Mivnimizes Risk

this relationship.

BUSINESS/COMMERCIAL CONTRACTS

what _each party must do for the contract to remain legitimate, as well as the consequences

of any of the terms and conditions are not followed. It’s for the companies and organizations,
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and one of its main requirements is that legal agreements enable the contract’s maximum

benefits to be realized.

NEGOTIATION OF BEST COMMERCIAL AND OPERATIONAL TERMS WITH VENDOR

Following are some major guidelines for creating best commercial and operational terms with

the vendor:

Make a plan

Before you reach out to the vendors, make a plan as to what you are going to ask. For example

- _have a plan_in place before you approach a vendor to negotiate new payment terms. It's

important to _know what you can afford to pay now. This plan will give you a starting point

from which to negotiate. Additionally, take the time to review what your rights are under your

contract. Be sure to check for cancellation clauses and penalties in addition to late payment

exploring a_renegotiation.

2. | Build a foundation of communication
Without clear and trustworthy communication, one never gets anywhere. Take the time to
appropriate times. Consider a_single point of contact for the vendor, so it’s always the same
person_reaching out and getting to know one another. When there are issues, give your full
attention to solving the problems and establishing trust.

3. | Be proactive in communication

Early communication is always more welcome than suddenly reaching out in an emergency. Try

before you stop payment or cancel the agreement altogether.
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4. | Research pricing

as they may be more willing to whittle down prices. Understanding what existing vs. new

business costs them can aid in negotiation.

S. | Learn from thewm

Treat _your vendors like the industry experts they are, and ask them to help you learn more

about_your field. Not only will you better understand your industry, but you will earn their

respect. Do your best to understand where they are coming from and the issues they face in

the industry. Demonstrate that you want to stay on the cutting edge of industry development

and learn the details of the business and you will demonstrate that you are a company smart

enough for partnership.

6. | Sell the vendor

- / h hei ibl

Demonstrate to the vendor how you can help them meet their goals and increase their sales.

and they will be excited to work with you (and be open to negotiations).

2. | Get guotes

different guantities or tiers. The entire process of procurement is negotiable and presents

multiple touch points for improvement and innovation.
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3.

Try a different angle

the down payment, interest, repayment terms and length, discounts in bulk, or other factors.

Talk to custowmers

If you want to establish a relationship with a supplier that will include the perks of price

client references and then reach out to them. You can determine if they are a reliable vendor

and also come armed with the prices their existing customers are paying. The payment terms

offered to these customers may give you a jumping off point for your negotiations.

10.

Lead with a deposit

The vendor is the one taking a risk, and what they truly want is to get paid. If a vendor feels

a _large deposit or down payment on an order can encourage the vendor to give you a better

price.

n.

Be Patient

negotiate, have a Plan B and even a Plan C for other vendors. Stay confident and remember

that you can always walk away. Typically, it is not a good idea to take the first offer—carefully

consider and respond with a better counter offer. It is also important to leave plenty of time

; - ' don’t rush throuol

12,

Be Partwvers

not like an order fulfilment chore. Figure out what will make your vendor’s life easier—how can

you save them money or time? Offer your supplier something that is mutually beneficial and

treat the relationship like a long-term partnership. Consider what other services and perks you
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could offer them beyond your business order. In a partnership, you may log months or even

payments. Similarly, vendors don’t want clients who are overly complicated or difficult to work

with. By making your payments in full and on time you begin to build trust. Communicate

they want to retain.

14.| Find a win-win solution

When you come to the table, suggest ways that more generous terms could benefit them as

well. For example: explain how more cash flexibility may allow you to increase your order volume,

for example, or mention that you’d like to send peers in your industry their way if you can tell

them how easy this vendor is to work with.

CREATE, ANALYSE AND EXECUTE CONTRACTS

G00D CONTRACLT: ANALYSIS

their terms and conditions are preferred over contracts that don’t. All relationships reguire clear

communication for healthy continuation and so do_business relations. Contracts serve as an

efficient communication tool that ensures that the relationship is a healthy one.

Hence, a_good contract cuts down the likelihood of a breach.
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A contract states the:

¢. | In case of a specific purpose, the description of specific purpose to be achieved.

e. | The indemnities which each party would give the other as applicable.

f.| The limit of the liability of each person vis-a-vis the other party or a third party.

~g.|Grounds of termination of the contrget.

GENERAL AND SPECIAL CONDITIONS OF A CONTRACT
GENERAL CONDITIONS

l._| Legal Status of the Parties
This clause deals with the legal status and nomenclature of the parties entering into the
contract,

2. | Definitions

intent of a capitalized term used in a contract.

| Interpretation Clause

A _good contract always captures a_general interpretation clause, which clarifies the intention

of some general terms used in the agreement. For example, he includes she and alike.

Representations and Warranties

In this clause, parties represent and warrants certain factual details, which forms the integral

part of the contract and basis which parties are acting upon the contract,
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6.

Contractual Period

term and the conditions of such renewal.

| Fees and Taxes

This clause captures fees and taxes mutually decided for the scope of work of that contract.

Payment Method

Apart_from consideration for a contract, it is also vital to clearly capture the wmethod vide

which the fees and commercials of the contract shall be paid.

Commencement Date

This clause identifies the effective date of the contract on which the rights and obligations of

the parties shall take effect.

10,

Rights and Obligations of the Contractual Parties

This | fios the rio) ' oblioations of th ! parti

I

Termination of Contract

terminate by either of the parties.

12,

The Right of Withdrawal from the Contract

obligations of the contract.

bisclai e Darrant

Vide this clause, parties disclaim certain warranties.
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14. | Indemnification

liability of any nature or kind, arising out of acts of omission of the indemnifying party.

IS. | Limitation of Liability

This clause limits the liabilities of the parties in case of any indemnity or liability required to

be given/ bear under the contract.

16.| Confidentiality

This_provision _should prohibit all parties from disclosing any and all information exchanged

during the transaction. Of course, where valuable intellectual property is at stake, this is

especially important.

12. ) itigati ctors

The term “Force Majeure” simply means “greater factor”. This clause should be included in all

interruption is not considered as breach of contract.

18.| Jurisdiction

contracts should always state which state will have authority over the deal, so that the relevant

laws are crystal clear.
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19.| Dispute Resolution

contracts do allow for conventional legal redress, this is usually a quicker and less expensive

20| Damages

practice for commercial contracts to include damages clauses. Liguidated damages clauses,

which are normally a fixed sum due if one party fails to perform, will be used in most contracts.

Depending on the extent and effect of the violation, a court can award other forms of damages

in_addition to that amount.

21| Entire Contract and Precedence in case of inconsistency clause

Special Conditions

nditi mon l Few | ial ition

follows.

Sub-Contracting

SR

Assignment

Additional Scope of Work

Q. 6

Alternative Dispute Resolution

Data Deletion and/or Data Purging Clause

- ®

Privilege and lmmunities

o

Tax_Exemption

h.| Choice of Law.
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EXECUTION OF CONTRACTS

stated in the agreement.

I | S |GNIFICANCE OF EXECUTED CONTRACT

Contract ambiguity: If contract terms are unclear, litigation may ensue or the agreement may

not_be _enforceable. In addition, it could frustrate business partners or cause costly delays.

Unenforceable contracts: If the contract isn’t properly executed, all the hard work will be for

nothing. Costly litigation can result in severe financial losses, lost value, and lost resources.

After a_contract is executed, no changes can be made to the contract language.

CONTRACT RELATED DOCUMENTS AND CORRESPONDENCE

between the Parties pursuant to this Agreement shall be in the English language.”

The clause itself confirms that there are plenty of correspondence and documents in a contract
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CONTRACT DOCUMENTS: MEANING AND SIGNIFICANCE

The most _common types of contract documents are:

the contractor in which the parties are specified and their responsibilities are defined in the

construction process. A standard document contacts can be used for the agreement.

2. | Scope of worl: This document outlines the specific work to be completed under the contract.

It_may also include information on how the work will be performed, timelines, milestones, and

other important details.

3. | Addendum: An addendum is a document attached to and executed with the original contract,

making it a part of the original contract from the start. It usually contains information or

not be confused with an amendment (or modification), which is a document that modifies an

already signed contract.

4. | General Conditions: General conditions define all general terms and items such as utilities,

overhead costs, bonuses, and some other conditions are included in this portion.

S. | Special Conditions: Special conditions describe specific requirements and instructions for the

allow the contractor to price the work for which he or she is bidding. It includes guantity and

price for each work and after the bidding phase, it will be an attachment of the contract

document.
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2. | Schedule: A project cannot be performed without a proper plan. A project schedule shows site

and_mechanical _works within_a_project schedule. A work schedule can be created by using

. \ heduli i

8. | Budget: The budget outlines the estimated costs for the project. This may include materials,

_ \llabor, overhead, and other associated costs.

9. | Drawings and specifications: Detailed drawings and specifications are often required for

construction projects. These documents provide information on the materials to be used,

dimensions, tolerances, and other important details.

10.| Insurance requirements: Most contracts will require that certain insurance policies be in place

insurance, or other specialized coverage.

1. | Bonding requirements: Many public projects require that contractors obtain performance bonds

or payment bonds before work can begin. These bonds protect the owner from financial loss if

! il ; iod in 1)

12.| Techwical Specifications: Technical Specifications describe the wmaterials, workmanship, and

equipment required for a_task. Typically, technical specifications describe the end product,

therefore, the client should describe them clearly before the tendering stage. Every little task

MAINTENANCE OF CONTRACT DOCUMENTS

It _involves organizing and tracking documents. Maintenance of contract documents means

creating and wmaintaining accurate records of all communications and correspondence with
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contracting parties. It_may or may not involve involves monitoring compliance with contract

Briefly, document management is simply the process of organizing and storing documents. This

TYPES OF MAINTAINING CONTRACT DOCUMENTS

When it comes to document management, there are two main types of systems:

(a) | A manual document management system (DMS) is controlled by humans, This could involve

a_physical filing system where employees manually file documents or an online system where

employees enter data into a database.

(b)| An electronic document management system (EDMS), on the other hand, is a system that

is_controlled by computers. This could involve an online system where employees access files

DOCUMENT MANAGEMENT VIS-A-VIS CONTRACT MANAGEMENT
DOCUMENT MANAGEMENT CONTRACT MANAGEMENT

Document management includes maintaining, Contract management includes elements of

arranging and storing the documents for negotiation,  risk  management,  and

better tracking and retrieval, when necessary, compliance.

but it does not include features like

negotiation,  risk  management,  and

compliance.

Document management is simply the process Contract management is the process of

of organizing and storing documents. negotiating, drafting, executing, and managing

contracts.

Document management helps businesses find Contract  management  helps  businesses

specific documents quickly and easily. manage  their  contractual  obligations

effectively.
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Document management is a sketchy solution Contract ~ management  is a more

that helps businesses organize and track comprehensive solution that includes risk |

documents. management, compliance, and the negotiation |

of contracts. I

Document management is more beneficial for Contract management is more beneficial for

businesses that need to find specific businesses that need to manage contractual

documents quickly and easily. obligations. S

TRACKING OF CONTRACTS AND EXTEND, RENEW AND CLOSE

Contract tracking is the process whereby stakeholders in the contract lifecycle (particularly in

legal or compliance) are able to know where a contract is alive or not, without having to

investigate across multiple systems.

Contracts go_through wmany stages to wminimize an organization’s financial, legal, and

procurement risks. These stages include:

Initial draft with the necessary clauses, terms, and conditions.

Review and negotiations: A lawyer or business professional examines the contract provisions

to identify any potential risks. Both parties negotiate over the contract’s terms and conditions

Approval and execution: If both parties agree to the contract’s wording, they approve it and

execute the deal v their preferred signing method.

Storage: Each party should store the signed contract in a secure yet easily accessible location.
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S. | Performance: Each party complies with its obligations and monitors the other’s performance

add a new party to the original contract.

8.| Extend, Expiration (Close) and Renewals: When the parties reach the end of the contract,

they may decide to renew their agreement, negotiate a new contract, or terminate it.

I | GOLDEN RULES FOR TRACKING THE CONTRACT FOR RENEWALS, EXTENSION AND CLOSURE

Know the placelstorage of contracts

using contract management software - establish a system for organizing your repository so you

can_quickly find any agreement when it needs to be referenced or reviewed.

Deliverables and obligations

b. | End dates

¢. | Opt-out/renegotiation windows
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d. | Termination notice reguirements

e. | High-risk clauses

f._| Compliance requirements

9. | Contract performance.
Be proactive, not reactive
Staying ahead of dates and deadlines and proactively looking for risks and opportunities during
By regularly reviewing agreements marked as important or critical areas and the specific areas
outlined in the previous section, one will have the best chance of catching any changes needed
or corrections early rather than having to react to issues after they happen.
Keep stakeholders informed
Tracking and monitoring agreements is a critical part of the contract management process, but
management is a collaborative process, and effective contract managers communicate openly
with_stakeholders throughout the organization.
Streamline the process with contract management software
ways contract management software can help you accomplish the recommendations in the
previous sections:

a.| A contract repository gives you a centralized place to store and organize your agreements so
time to take strategic action at the appropriate time.
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BUILD AND MAINTAIN RELATIONSHIP WITH VENDORS, CLIENTS

Choose suppliers that align with your values

If excellent customer service is important to you then choose suppliers for whom this is also

supply your clients have warranties or return policies that match your own. It is a bit like

personal relationships. It is very difficult to maintain a relationship with a person who differs

2. | Understand Suppliers Needs
Respect their way of doing things and make it easy for them by following their processes and
timelines. Provide the product as per the requirements of customer/supplier as the case may
be. Stay on top of supplying things like insurance certificates, business information and
purchase order numbers.

3. | Be a great customer
if you are a_great customer to them. Putting some deposits in the goodwill bank can be very
helpful if you need a favor from your suppliers at a later stage.

4,

Mointai : cation

Reflect on what’s working well and talk through areas for improvement.

Having the opportunity for both parties to provide feedback on what’s been helpful or difficult

can be the spark to develop innovative ways to strengthen the relationship even further.
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S. | Give timely feedback

It is important to tackle them with your supplier quickly and in a professional manner. Always

allow _your supplier the opportunity to be part of a solution. In_a good supplier relationship, it

. ) ) ! hine i

6. | Reward good service with loyalty

If your supplier has done the right thing by you, reward them with your loyalty and continue

your business relations with them.

CONTROL OVER ANY CHARGES FOR SERVICES OUT OF THE SCOPE OF THE CONTRACT

A change to an existing contract is a modification. A contract modification could change the

h i he con he modification either in writing, orally, o n th

not the corresponding change in price (for example, an unpriced change order), the reporting

entity should estimate the change to the transaction price in accordance with the guidance on

estimating variable consideration.
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Example: Contract modifications — unpriced change order

is_an unpriced change order). Contractor completes the remediation and invoices the customer

$2 million, based on the costs incurred plus a profit margin consistent with the overall expected

margin on the project.

Charges/Payment of Services — Outside the Scope of the Contract: Indian Legal Perspective

Quantum wmeruit compensation

A_quantum meruit claim arises, where work is done or services rendered by the contractor for

the employer or owner, in circumstances which entitle the constructor doing the work or

rendering the services to receive a reasonable additional remuneration, the situation being one

is not covered under that construction contract.

The th nditi n fulfill h nefi hi jon can in

a person. The three conditions under section 70 of Indian Contract Act, 1872 are as follows:

or deliver something to him.

2. | The second condition is that while doing or delivering something, the claimant must not be
acting gratuitously and
3. | Thirdly, the person for whom something is done or to whom something is delivered must enjoy

4

v thine done for or delivered to him as th !

In the case, Alopi Parshad and Sons Ltd. v. Union of India, Hon’ble Supreme Court dealt with

“Compensation under guantum meruit is awarded for work done or services rendered, when the

price thereof is not fixed by a contract. For work done or services rendered pursuant to the
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terms of a contract, compensation guantum meruit cannot be awarded where the contract

governing the relations between the parties under a contract, cannot be displaced by assuming

that the stipulation is not reasonable.”

In_the case of Satyanarayan Construction Co. Ltd. V. Union of India, the Hon’ble Supreme

contractor for the cost of the work already wmentioned in the construction contract

notwithstanding the fact that the contractor incurred almost double the cost stipulated in the

construction contract.

In the case of Mulamchand v. State of M.P., the court held that, if a claim for compensation

is_made by one person against another person under Section 70 of the Indian Contract Act,

on the basis different kinds of obligations.

ACTION IN CASE OF BREACH OF CONTRACT (SECTION 73 TO 75) OF INDIAN CONTRACT)
ACT, 1872

When a _contract has been broken, the party who suffers by such breach is entitled to receive,

from the party who has broken the contract, compensation for any loss or damage caused to

him.,

the other party ought to receive in respect of such breach of contract should be either such

as may reasonably and fairly be considered as arising naturally, i.e., according to usual course

of things, from such breach of contract itself, or such as may reasonably be supposed to have
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been in the contemplation of both parties at the time they made the contract as the probable

result of the breach of it.”

Section 73 deals with remote and indirect loss or damage

on account of breach of contract. The indirect loss cannot be said to arise on usual course of

things. The aggrieved party can claim compensation for indirect loss or loss of profit, only

of non-performance of the contract would result in some indirect loss or loss of profit to the

party term remoteness of damage refers to the legal test used for deciding which type of loss

caused by the breach of contract may be compensated by the award of damage.

In Madras Railway Company v. Govinda (1398) 2] Mad. 172, the Plaintiff, who was a tailor,

delivered a_sewing machine and some clothes to the defendant railway company, to be sent to

h i li ithi ) ] ial [0)

suit by the plaintiff to recover a sum of his estimated profits, the Court held that the damages

claimed were too remote.

Section 73 deals with breach of resembling contract

It confers a statutory right upon a party to get compensation from a party who has incurred

a_statutory obligation to pay compensation in case default even though there may be no

S . . aps N s

It_explains that the means which existed of remedying the inconvenience caused by the non-

performance of the contract must be considered while calculating the damage or loss for breach
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of the contract. [M. Lachia Setty & Sons Ltd v. Coffee Board Bangalore, AIR 1981 SC 162,
1681

Section 74 — Penalties with regard to Breach of Contract

breach, the party in default has to pay a stipulated sum of money to the other, or may agree

that_in the event of breach by one party any amount paid by him shall be forfeited. If this

damages’. If it is not genuine pre-estimate of the loss, but an amount intended to secure

performance of the contract, it may be called ‘penalty’.

Section 7S — Compensation to the Party Rightfully Rescinding the Contract

A person who rightfully resides the contract is entitled to compensation for any damage which

he has sustained through non fulfillment of the contract. A party to a contract is entitled to

rescind the contract.

Damage can be claimed by

Only those parties can claim damages for breach of contract who have performed or is willing

to perform his part of the obligations arising under the contract. Loss which is caused by the

obligations.

Can damage or loss suffered by a third party be claimed?

though it does not personally bear the cost of correcting the defects or personally suffers the

diminution in the value; provided this was intended or was within the contemplation of the

parties; and if such intention or contemplation is shown it is immaterial that the true prayer
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or suffered is stranger to the contract. [Alfred Mchlpine Constn Ltd. v. Panatown Ltd,
(2001)].

Can interest be claimed as damage?

contract or on account of usage or customs. The Supreme Court in Mahavir Prasad Rungta v.

Durga Dutta, 1961 has ruled that interest can be claimed only if it is payable by custom or

of substantive law plaintiff is entitled to recover the interest.

Nature of remedy of damage

The_principle behind awarding damage for breach of contract to the party, who has suffered

the loss, is to place that party in the same position in which it would have been had that

contract not been broken. The damages must commensurate with the loss suffered. Where the

come to_end; a _new obligation arises for the payment of damages.

DECREE FOR SPECIFIC PERFORMANCE

When there is no standard for ascertaining actual damage

When it is impossible to guantify the actual damage caused by the non-performance of the

act agreed to be done, the Court may, in its discretion, grant a decree of Specific Performance

of that act

Duke of Somerset v. Cookson, 1935, 3 P Wins. 390

such _articles may not have much monetary value. For example, an idol which has been passed

down from generation to generation of a family has immense value to that family, even if it

means nothing to someone else. No number of damages can compensate for the loss to the
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members of the family, even if the Court makes an attempt to assess the damages payable

that since manganese and iron ore are not ordinary items of commerce, if a contract for sale

of iron_and manganese ore from a mine has been made, specific performance of such an act

would be allowed.

When monetary compensation would not afford adeguate relief

When the act agreed to be done is such that compensation offered in money for its non-

performance would not afford adeguate relief. However, until the contrary is proved, it is to be

presumed that:

The breach of a contract to transfer immovable property cannot be adeguately compensated

by payment of money.

The breach of a contract to transfer movable property can be so compensated, except in the

following cases:

a. | Where the property is not an ordinary article of commerce or is of special value or interest to

the plaintiff, or consists of goods which are not easily obtainable in the market.

immovable property, mere compensation is not adequate relief, whereas specific performance is

adeguate relief, whereas in the case of movable property, compensation is the ordinary relief

and_specific performance is exceptional. However, it must be noted that these presumptions

are_rebuttable

In _Bank of India v. Chinoy, AIR 1949 PC 40, it was held that if shares are freely available in

for instance a private company are not readily available in the wmarket, specific performance

would be granted.
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Suits for Enforcement of a Contract to Execute a Mortgage

performance may be allowed. However, where only part of the loan has been advanced by the

Contracts for the purchase of any debentures of a company.

b. | Suits for the execution of a formal deed of partnership.
INJUNCTION
Under Section 36 of Specific Relief Act 1963, an injunction is defined as an order of a
competent court, which:
(i) | Forbids the commission of a threatened wrong,
(ii)| Commands the restoration of the status quo (the former course of things).
Secti 6 S, lief A 6 -
temporary and perpetual, whereas Section 39 governs mandatory injunctions.
l._| Temporary or interim injunctions
2. | Permanent or perpetual injunctions

WHEN ARE PERPETUAL INJUNCTIONS GRANTED ?

to the plaintiff, by the invasion of his rights,

(i)

Where invasion of the plaintiff's rights is such that any compensation in money would be

inadeguate relief;
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(iii) | Where the defendant is a trustee of the property for the plaintiff;

() | here the injunction i tinlicite of iudicial ’

DAMAGES INSTEAD OF, OR IN ADDITION TO INJUNCTION

A plaintiff may claim damages either in addition to or in substitution for suing for perpetual

or mandatory injunction, and if the Court deems fit, it may even grant such damages.

However, damages cannot be granted unless the plaintiff has claimed damages in the plaint.

In_the event that the plaintiff has not claimed damages in the plaintiff itself, he should be

allowed to amend the plaintiff, at any stage of the proceedings, on such terms as may be just

in the circumstances of the case.
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