Agreement between Flora Limited and Southtech Limited
This Agreement executed on this 6th Day of August of the Year Two Thousand and Twelve of the Christian Era

BETWEEN

FLORA LIMITED, a company incorporated under the laws of Bangladesh, having its head office at Adamjee Court Annex-2 (4th Floor), 119-120 Motijheel Commercial Area, Dhaka 1000, Bangladesh, represented by Mr. M.N. Islam as Chairman, hereinafter referred to as "FLORA LIMITED";

AND

SOUTHTECH LIMITED, a company incorporated under the laws of Bangladesh, having its head office at Dhaka Square (4th and 5th Floor), Plot No 1, Rd No 13, Sector-1, Uttara M/T, Dhaka-1230, Bangladesh, represented by its Managing Director, Syed Mamnun Quader, hereinafter referred to as "SOUTHTECH"; 

Whereas FLORA LIMITED and SOUTHTECH LIMITED entered into a Joint Venture Consortium (JVC) dated 6th August 2012 of the Christian Era in relation to Chittagong Port Authority, Bandor, Chittagong 4100, Bangladesh tender for Upgradation of Dhaka ICD Computer Centre Reference: COMPUTER/04/2011-2012;

Both Parties (FLORA LIMITED and SOUTHTECH LIMITED) hereby agree as follows:

1. FLORA LIMITED hereby agrees to defend, indemnify, and hold harmless SOUTHTECH LIMITED and its successors, officers, directors and employees from any and all costs, expenses, liabilities, losses, damages, injunctions, suits, actions, fines, penalties, claims and demands of every kind or nature, including attorneys' fees, expert witness fees, and litigation costs by any person or third party, arising out of the Joint Venture Consortium (JVC) dated 6th August 2012 of the Christian Era or any subsequent agreement with Chittagong Port Authority, Bandor, Chittagong 4100, Bangladesh in relation to Tender for Upgradation of Dhaka ICD Computer Centre Reference: COMPUTER/04/2011-2012.

2. If any action or claim shall be brought against SOUTHTECH LIMITED in respect of which indemnity may be sought from FLORA LIMITED, SOUTHTECH LIMITED shall promptly notify FLORA LIMITED in writing, specifying the nature of the action and the total monetary amount sought or other such relief as is sought therein. Each party shall cooperate with the other party in all reasonable respects in connection with the defence of any such action. FLORA LIMITED shall, at the option of SOUTHTECH LIMITED, undertake to conduct all proceedings or negotiations in connection therewith, assume the defence thereof, and if it so undertakes, it shall also undertake all other required steps or proceedings to settle or defend any such action, including the employment of counsel which shall be satisfactory to SOUTHTECH LIMITED, and payment of all expenses, including, but not limited to legal fees. SOUTHTECH LIMITED shall have the right to employ separate counsel and participate in the defence thereof. FLORA LIMITED shall reimburse SOUTHTECH LIMITED upon demand for any payments made or loss suffered by it any time after the date thereof, based upon the judgment of any court of competent jurisdiction or pursuant to a bona fide compromise or settlement of claims, demands or actions, in respect to any damages to which the foregoing relates.
3. FLORA LIMITED will seek assistance from SOUTHTECH LIMITED to build the necessary Oracle database and Application at a cost of Taka 2,500 (excluding VAT or any other tax) for every man-hour spent by SOUTHTECH LIMITED on the project and as per an agreed project implementation plan.  In addition to the above, FLORA LIMITED shall pay to SOUTHTECH LIMITED a fee of Taka 18,00,000 (excluding VAT or any other tax) for agreeing to form a Joint Venture with FLORA LIMITED and provide support to the project on a priority basis upon first payment received by FLORA LIMITED in relation to the Tender.
4. If any confusion/dispute in terms of interpretation of any clause/term of the Agreement arise, initiative by both parties will be taken to resolve the same mutually and amicably. If the endeavor to this effect fails, the dispute shall be settled through arbitral procedure under the provisions of Arbitration Act 2001. This agreement shall be governed and constructed in all respect in accordance with the Laws of Bangladesh and the unrestricted jurisdiction of the courts of Bangladesh shall apply.

IN WITNESS WHEREOF THE PARTIES HAVE SET THEIR HANDS THE AND DATE FIRST ABOVE WRITTEN.

For and on behalf of

FLORA LIMITED
------------------------------------------ 
For and on behalf of  

SOUTHTECH LIMITED ---------------------------------------



In presence of the witness:
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