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JOINT DEVELOPMENT AGREEMENT

This Joint Development Agreement ("Agreement”™) is exeouted stGurugram, on thisNovember 8, 2024 ("Exccution
Date}, by and amongst:

NAMO REALTECH PRIVATE LIMITED (CIN: UTDIOIHRZIDIZPTCOTS00E, PAN: AADCN952GE), &
company validly existingunder the Companies Act, 2013, having its registered office at 461-462, Udyog Vihar,
Phase-111 Gurgaon, Haryana = 122016, through its suthorized signatory Mr. Rambir duly suthorized vide board
resolution passed in the boand mesting held onSeptember 21, 2024 and the sharcholders resolution passed in the
sharcholders meeting held on September 21, 2024 (hereinafter referred to as the "NRPL" "LandOwner”, which
expression shall, unless repugnant 1o the. context or meaning thereof, be deemed 10 mean end Include its successors,
executons, administrators and permitied nssigns);

AND

MAX ESTATES GURGADN TWO LIMITED (CIN: Ua8100DL2024PLCAZ4R18, PAN: AARCMES41M), a
company incomporated under the Companies Act, 2013, having lis registered office ai Max House, 33572,
355/18.337, and 151 1/339, Okhla Indusirial Estate, New Delhi -1 10020 India, throogh its suthorized signatory Mr,
Paneet Sood duly authorized vide board resolution passed in the board meeting beld oo Augus: 28, 2024 (bereinafler
referred o as the "Developer”, which expression shall, unless repugnant to the context or meaning thereof, be
deemned to mean and include is successon, execuiors, adminisdrators and assigns).

The Land Owner and the Developer are hereinafier individually referred 1o 28 "Party” and jointly a5 "Parties",
WHEREAS:

A The Land Owner and the Developer have entered inlo a joint development agreement dated May 02, 2024
regisiered s document po, 4503in Book No. Tand Volume Mo, B2, page no.55.75dated Janc 26,
H24,°00A 17 i respect of the land sdmessuring 122438 (twelve point two Four thres eight) acres
approx. situated in Village Harsaru, Seclor 36-A, Sub-Tehsil Harsar, District Gurugram, Haryans ("JDA
1Land™), for constriction and development of a group housing project or mixed use project or any other
project over the JDA | Land ("JDA 1 Projeet”). The Devéloper, vide the JDA | has acquired the rights and
entitlemenls o construct ond develop the F51 of arca admeasuring 18,66,682 (eighizen lakhs sixty six
thousand six hundred and eighty two) square feet;

B, The Land Owner herebyrepresents, warrants, covenants, undertakes snd assures to the Developer thatthe
Lend Owner is the sofe, sbsolule und lawful owner, and has the legal, valid, clear, subsisting, and
marketable rights, titke, ownership, and interest of the nop-contiguous parcels of agriculiural land
admeasuring 13 Kanal 2 Marla equivalent to 16375 (one point six three seven five) scres, situnted in
Village Harsaru, Secior 36-A, Sub-Tehail Harsaro, District Gurupram, Haryana ("JDA 2 Land") The
detnils of the ownership of the JDA 2 Land are os set out in Pori A to Schedule 1. A layoul map of the JDA
2 Land is annexed herewilth a8 Part B 1oSchedule L.The JDA | Land and JDA 2 Land ame collectively
bereinafter referred to a5 the "LargerProject Land™,

i, The JDA | Landand JDA 2 Landiogether are contigueous with each other and wpon execution of this
Agreement, the Developer shall be entitled to develop the total FS1 of nrea admensuring 21,16,335(mwenty
one lakhbis sixteen thousand three hundred and thirty fivelsquare feet, including the JDA 2 Project FSI of
wren afmeasuring 249,653 twa lakhs forty ning thousand six bundred and fAfty teeelsquare Teet
[collectively "LargerProject FSI™) on the Larger Project Land (ax deflned herelnafier),

. Vide this Agreement, the Land Ownerhas approached the Developer 1o sall, transfer, convey, grant and
assign the Development Rights (o dofmed hereingfer) and/DA 2 Project FB1 for  defined
herginagfieriincluding but not limifed o the rights o design, develop, construct, market, advernise, book,
lsunch, sall, dispose and monetize the JDA 2 Project fax defined hereingfferjon the JDA 2 Land a5 & part of
the Larger Project {ax defimed hereingfier) on the Larger Project Land fax defimed hereingfier), by utilizing
the Larger Project FSIwhich includes JDA 2 Project FSL, to the Developer, for the JDA 2 Project for
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dafined hereingfierjon the terms and conditions of this Agreement;

nﬂhﬁumdﬂirmmufcmﬁmmddeﬂﬂnpmlnIMMhlejmumnimuanﬁnjﬂ
on the Larger Project Land, and in this regard the Land Owner and the Developer shall jointly apply; and
mtmdﬂwmahdia&mhadﬂdupmmtﬁnmﬁrﬂnnhpmumuhuﬂmdwusu;mﬂmmdm-lhn
TOD Policy {ar dgﬂmﬂhurhﬂﬂmﬂulﬂﬂ%ﬂﬂlﬂian&

Helying on mwm,mmmusmwmnmmmm
Crwner,including as stated above, the Developer has subject to the terms of this Agreementagreed 10
uﬁﬂ&mﬂ:hﬂdﬂmmmﬂmlmlhmmmmhhmmﬂhthWhh
Development Rightsand JDA 2 Project FSI free from all Encumbrances (az defined hereingfier), on the
terms and conditiens as contained hereinafter.

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS, TERMS AND
CONDITIONS AND UNDERSTANDINGS SET FORTH IN THIS AGREEMENT AND OTHER GOOD
AND VALUABLE CONSIDERATION (THE RECEIPT AND ADEQUACY OF WHICH ARE HEREBY
MUTUALLY ACKNOWLEDGED), THE PARTIES WITH THE INTENT TO BE IRREVOCABLY
LEGALLY BOUND HEREBY AGREE AS FOLLOWS:

1.1

.12

114

DEFINITIONS AND PRINCIPLES OF INTERPRETATION.

"Mﬁhu{:}'Mmmmmmﬂmlm.:mm{mﬁmmmﬁ}ﬂmdhﬂm
or indirectly, Conirols (as defined hereinafler), or is Controlled by, or is under commeon Control with the
Party specified and if such Pany is an individual, in addition to the aforesaid, Affiliates would also inclade
relatives (as defined under the Companies Act, 2013) of such Party;

"Agreement” and “this Agreemeni” means this Joint nmlqrmhymmudﬂlmm
annexures, schedules, exhibits and instruments supplemental o ar amending, modifying or confirming this
Agrmmuhmmrﬂmuwuhmnﬂm:ufmh Agreement;

“Applicable Law* or "Applicable Laws® shall mesn all statutes, applicable acts, laws, by-laws, nules,
regulations, arders, ordinances, guidetines, notices, notifications, policies, directions, judgments, decrees or
ather requirements, restrictions, authoriztion, arder or afficial directive, codes, permit, decree, injunctions,
writs or orders of any court of record having the force of law, or any interpretation of eny of the foregoing
by any of Governmental auﬂmril}{‘m][mdgﬂmdhwdmﬂu]memhmmlh:mmtynfmy
Governmental Authority(ies) and’ or of any statutory autherity in India, whether in effect on the date of this
Ammnwﬂmﬂﬂ,-ﬂ:hnlliﬂmkmy m—um:muni.aubsﬂwumm'ummdmmﬂmmﬁumayh
in force and effect during the subsistence of this Agmmlmﬁmnﬁuwmuuﬂu.h:hﬂn;
without limitation, the RERA (o defimed hireinafier);

"wmrmwmnuwmm.um permisgions, clearunces, consenls, NOC
far defined hereinafter), permits, certification, confimations, sanctions, exemptions, clearance orders,
sanctioned plans and the like, for the planning, designing. development and construction, Marketing (ar
defined hereinaiter), sales, launch, conveyance, transfer, lease, license, disposal, monetization, operation,
management and like of the JDA 2Project, JDA 2Land, Larger Project Land, JDA 2Project FS1, JDA
2Total Project FS1, Larger Project FSland Development Rights, including without limitation environmental
mmmmmmmmmmmmmmmwmmfm
connections, building plan approvals, fire scheme approvals, clearances from Afrports Authority of India,
mining approval, NOC from the National Monuments Authosity, Archasological Survey of India (ASI),
completion certificate, mmymﬁﬁndﬁmﬂalinﬂmgppmwhmd.m.mhﬂnm&mwﬂhm

For Mathe Reallesh Fvild 2 . :}
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1.1.15

.1:16

L7

statutory or Governmental Authorities fas dfined hereinafier) whether State or Central or from eny other
Person, as the case may be;

=Arbitration Aet” means the Arbitration and Concilistion Act, 1996; the rules framed thereunder and shall
include any modification and, or, statutory re-eoactment thereof;

"Brokerage Cost” shall mmean the avernge brokerage cost paid for transfer of any arca in the JDA 2Project
including the areas sold to the Purchaser, which will be reconciled afier end of each phase of the JDA
Project. The itlustration for reconciliation of the Brokerage Cost is given at Schedulelfhereto

*Business Day” shall mean any day of the week (excluding Saturdays, Sundays and public holidays) on
which commercial banks are open for business in Gurugram, India;

"L‘lu‘u"mdu!’mtnuhhmh:muum:durddmuhpndmlhuﬂhb!ﬂt:h?uﬂlimﬁjﬁtﬂﬂr
point five percent} (approx.) of the JDA 2Preject FSI, fierming part of the Commercial F5I;

*Mbmwmnrﬁ'ﬂuﬂmmmﬂﬁwmhﬂdﬂpﬁmmﬂwm Developer o
myufh:hmmmwmmﬁw“unundthEmnrmmunﬁmmWﬁum
Parties of a capex nidure, whether in 2 single instalment of multiple tranches. 1t is hereby clarified that Club
Membership Chasges shall not include these charges of recusring nature that are mssocisted with the
operations and maintenance of the Club;

“Club Site” shall have the meaning set forth in Clause 2.24.1;

"Convenience Retail® means snd refers to any convenience retaill F&B! shopy/ offices or any other
commercial built-up areas to be constructed in the JDA ZProject, by utillsing 0.5% (zero point five percent)
{approx) of the JDA 2Project FSI, forming part of the Commercial F31;

“Commercial Development™means5% (five percent) (zpproo) of IDA 2 Projest F51 to be utilived for the
construction and development of (i) Convenience Retail, and (i) Cluby;

nrommercial Unit® means and reférs to any Unit (ar deffeed hereingfier) and, or, any other built-up areas
forming part ofConvenience Retail;

“Confidential Information” means sl non-public information that a Party designates as being
mn[klm'ul.nrwhi:h.mm:wesnfdhnww:uhcmdmmmmmmlt
lmhlﬁ'.i, without limitation, the terms snd conditions of this Agreement, information relating to the

customers, potential mmmurmmpumqrinﬁnwmunkmwmwuﬁm
mdmhﬂ,mmhmuiunmﬂiwdﬁmmhmﬂm:htyhuhﬂptﬁmmumﬂdmﬂlk

*Controlling”, "Controlled by" or "Control” with respect to any Party, shall mean, (1) the possession,
directly or hﬂh‘qﬂlf,urlh:pnwﬂmdh-dwmuuﬂudhwdmnfuwmmgumtmd policies of such
Party whether through the ownership of voting securities, ar the power to elect and/ or remove mare than
ome-half of the directors, partners or other Individuals exercising similar authority with respect to such
Party; or (i) the beneficial ownership/ possession, direcily or indirectly, of mrore than S0% (fifty percenthol
voting interest and/ or issued share capital of such Party;

“Development Charges” means the cost of EDC and IDC in relation to the JDA 2 Project;

"Development Cost” shall mean (he following costs and expenses related to the development of the JDA 2
Project:

i all ¢osts and expenses towards construction snd development of the IDA 2Project including cost
of construction meaterials, equipmeni, machinery, to be used for the development of the JDA

2Project;

Avithpriead Hlgnaiory






1.1.18

{ii] aﬂmmmuwmmmmmmmmmm
mumﬁmmmlummmwmhymmwmrhwdwﬂmmm
construction of the JDA 2Project including insurance, GST and labour cess;

{iiiy  fees and charges payable to any Governmental Authority(ies) for obtaining Approvals inclading
renewals of the same in respect of the JDA 2Project (save and except costs, fees and charges
agreed to be paid by the Land Owner in terms of this Agreement);

{iv) dllhefmm}ﬁhmﬂumﬂmwmuﬂwwmﬂhpmmhdhgmﬂmmm

ion and finalisation of the plans and drawings;

(v} N!mhrﬂdnnmmﬂmﬁmﬁmumluﬂuﬁhmwﬁmﬁ:mvmmau:inin
terma hereof:

[vi) ﬂm:ﬂﬁpmmhmmhhmwhhuurmﬂ:ﬂudﬂrﬂmmﬂu&]‘ﬂ&
ﬂudhddmmummumgmmymmmwmmh
undertaken &s per the HDRUA Act, HDRUA Rales and Applicable Laws, in relation to the 1DA 2
Project;

(vil)  Developers share of EDC {as dafimed hereinafier) and IDC (a3 defined hereinafter) as refemed in
Md.l,mmmmmwmmmmm
{IDW), to be provided’ paid in respect of the JDA 2Proj in terms of this Agreement;

[viii) mmupmhrﬂmhnmﬂnmhMaMuﬂupnﬂheIDAIhﬂjnd.miﬂn
facilities etc., until completion of the entire JDA 2Project and handover of the common areas to
the common organization of Purchasers! associstion of allottees;

fix} Illﬂﬂﬂ;hr:h:lﬁltnihuduwluq:mlnfﬁ-uhcu-ﬁte.ﬁswmhﬂdlmdnpnﬂnﬁhcum
sibe office;

) mmwmummmnmmmwwwm
All Risk Insurance Policy’

(xi) all brokerage, promotion and Marksting cost;,

{xii) ﬁmmm:ﬂmmeﬁmmummIWMdWMﬂﬁmh
ulnlnntnlh:dwﬂnpnmuuflh:m.ﬂlhujmﬂﬂmlhﬂi,udpmﬂlim.hmm.mm
Ii&glﬁm.dlapmunrnhinumm:md::mmnhi:hmmhlyunihnhhlnthamm
m!uhmafﬂwehper{mhﬂﬂlmﬂmuumwdmbupﬁidhjﬂumwnpﬁmh

Agreement.

(lil) mm::wmrummmmuhummu(mumumwwuw
deposits for epproval of electricity & water conmections, sewernge eic.;

{xiv) hﬂﬁ:nﬂﬂmgnhmhﬂmluﬂ:dmﬁuufﬂmugﬂmnnﬂmmhmm
:xmundheﬁmﬂ:hnthpumﬂﬂn%hmmdﬂkmmuudmmnhﬁnmmh
iszued (o the Parchasers;

(xv) uim!I'nrmp;h;."dep!uﬁu.gmuﬁtypnmﬂﬂﬂnlﬂﬂiLmﬂﬁﬂduhndimnmnfﬂu
mmumwmwﬂwﬂmhMummmﬂ

[xevi) .IIIhdim:ttn‘.nlnrﬂaﬁuumdﬁmﬁz?mjﬂfilhmmiﬁedm”iudh‘mmﬁmnm
u-iaiugh'lrehl;'umtnthtmﬁHmkmmﬂlhhmn:h}'mvﬂnpwhdmmdﬂﬂufM=m¢ﬁﬁﬂu
ﬁmmmatmjm}mmm}-m:mﬂm:uﬂmmmw
mmqﬁnywhﬂmmmmmwmunﬂuw.

*Development Rights" shall refer to the [srevocable, non-terminable and non-cancellable, exclusive rights
for planning, designing, development, construction, Marketing, sales, launch, conveyance, transfer, lease,
license, disposal, monetization, operation, management and like of the JDA 2Land, JOA 2Project, JDA
Mhﬂﬁlmdlhﬂﬁeﬂmldﬂghﬁ,ﬂuhhmﬂwmﬂﬁp in the JDA 2Land along with absalute,
anfictiered rights, title and interest in all building, construction, structures on the JDA 2Land, whether
mmwmmmhmmmwmmummmmr@ubmm
development, entitlements, development rights, the JDA 2Praject FSI, JDA 2Total Project FSljas digfined
hereinaffer), TDRs, tight to monetize, easements rights and privileges appurtenant thereto, including any
pnd all rights, entitfements, ptiﬁhmdﬂﬂh&dlﬂﬂulbhﬂaui License, sdditional license, JDA
IProject FSI, JDA 2Total Project FSI, ﬂﬂtdmmmmw.mwiﬂtﬂl
fixtures, fiftings, facilities, amenities, waterwiys, drains, electricity and sewer connections, cic, free from
all Encumbrances far defined hervingfler), encroachments, hindrances, restrictions, disturbances,
attachments, liability, legal defect, lis-pendens claims, disputes including mmy possession disputes,
litigations of any nature whatsogver and shall, iisclude (but nat be limited to), inver alia, the absolute right.







power, eotitiement, authority, sanction and permission ko:

(i)

(i)

(i)

{iv)

]

(vi)

(vii)

{viii)

(ix)

be thedeveloper of the IDA 2 Land and carry out the development, construction and Marketing of
the JDA 2Project, JDA 2Land JDA 2Project FS1, JDA 2Total Project FSI1, Units and right to take
all decisions relating to the JDA 2Project;

enter upon and takephysical possession and control of the JDA 2 Land and every part thereof for
the purpose of the JDA 2Project, grant access to jis AfTiliates, associates, development monagers,
project managers, nominees, agents, orchitects, consultants, represeniatives, comiractors,
subsidiary, etc. for undertaking the development and construction of the JDA 2Project on the JDA
2Land, and to do all such acts and deeds required and, or, necessary in this regard;

carTy out the conceptualization, exccution, implementation and construction/ development and
conspletion of the JDA 2Project on the JDA 2Land in terms of this Agreement;

make, modify, withdraw applications with the concermed Governmental Authority(ies) for
obtaining the Approvals in relation to the JDA 2Project and the JDA 2Land, in its own name and,
or, in the name of the Land Cwner and to sign, execute all applications, plans, Specifications (ax
defiried hereinafier), writings, affidavits, undertakings, indemnity deeds, other approvals and
documents as may be required for itself end on behalf of the Land Owner, including but not
limited to the Approvals required for any infrastrecture work, including levelling, water storage
facilities, water maing, sewages, storm water drains, recreation garden, boundary walls, electrical
sub-smtinns and all other common arens and facilities for the area, building plans, to be
constructed on the JDA 2Land, inchuding environmental approvals and fire clesrances, permits for
cement, steel and other building matertals, if any, a8 may be deemed fit and proper by the
Developer, and obtain all such Approvels;

deal with, sppear before and file spplications, declarstions, certificates and submill receive
information with, as may be required by and under the Applicable Laws, any Governmental
Authority(ies) in relation 1o the full, free, uninterrupied and exclusive right for construction and
development of the JDA 2Project on the JDA 2Land;

appoint, employ or engage contraciors, architects, development manager, project manager,
surveyors, engineers, sub-contractors, labor, workmen, personnel (skilled and unskilled) or other
persons to carry out the planning, designing, development and constroction, Marketing, sales,
launch, conveyance, transfer, lease, ficense disposal, monetization, cperation, management and
like of the JDA 2Project;

carry out planning. design, all the infrastructure and related work/ construction and development
for the JDA 2Project, including levelling, water storage facilitics, water mains, sewages, storm
water drains, recreation garden, boundary walls, electrical sub-statbons, landscaping and all other
common arcas and fecilities for the area to be constructed on the JDA 2Land, and to sl up sie
offices, marketing offices and construct saniple units;

plan, conceptualize, design and execute the JDA IProject;

launch the JDA ZProject altogether or in phases as may be deemed fit by the Developer, for
hooking, advances, sale, lease, license, transfer, or creation of ThirdParty rights, and other forms
of disposal and monctization of the Units (as defimed hereingfler) and areas in the JDA 2Project,
and issue sdvertisements in such mode as may be deemed fit by the Developer and announce the
construction, development and launch of the JDA 2Project and Invite prospective Purchasers fas
defined hereinajier), lessees, licensess, etc. for allotment, sale, lease, icense, transfer, and other
forms of disposal and monetization of the Units and areas in theJDA 2Project, and have the
unhinderad right to the Marketing, selling, leasing, disposal, monetization of the Units and areas
developed in the JDA ZProject;
’ \
L







{x)

(xd)

(i)

(i)

(xiv}
(v

xvl)

(xvii)

(xviii)

(xix)

rar MamD Reallech Hy L

to exercise full, free, uninterrupied, unfetiered, absolute, exclusive and irevocuble Marketing,
leasing, Heensing or sale rights In respect of the Units and arcas of the TDA 2Project, by way of
sale, leasc, license or any other manner of transfer or creation of Third=Party rights therein and
ather forms of disposal and monetization; and enter into agreements with all intending Furchasers,
mmﬁwmwnpﬁmnnmdsudjnrﬂwmmﬂmmwmmu
occupation of the Units; and to sell the Unlta;

to develop, construct, market, sell, execite, brand, implement, mopetize, promote, book, allot,
lease, license, dispose, transfer, complete and fully implement the JDA 2Project on the JDA
2Land,Units thereon by utilizing the JDA 2Project FSI, JDA 2Totl Project F&l;

MLHMMW,W.MIWWUMM#LMWM
d;hu{mdgﬂudﬁmmmﬁ}mm-mtmdhwqmmﬂnmwmjmummﬁm
the JDA 2Project including Club, by way of sale, allotment, transfer, conveyance, lease, licenss or
mmﬁwnfmﬁﬂm&ﬂhﬂﬂihmhmﬁﬁwmﬂmmmm
nfﬂmmmmmmﬂnﬂnmwmwb&dﬂmwmmzmﬂ:

enter inio agreements, conveyance deeds, alictment agreements, builder buyer agreements,
mmmmmmmmhmwmmmﬁu.mm
Purchasers for itself and for and on behalf of the Land Owner, on such terms and conditions as
deemed fit by the Developer and present the same for registration for itself, and for and on behalf
of the Land Owner, 1o receive, retain and appropriate the full and complete proceeds from the sale,
transfer, conveyance, lease, ficense, nevenus ghare, monetization and like and give receipts upon
receipt of te same;

b nchdl include’ amalgamate any additional! further! incremvenial FSIf TDRs on the JOA 2Land;

to ndd/ Include any further density as may be decided by the Developer on the JDA 2Land in the
mumh&mﬂﬂ:ﬁﬂnﬂnﬂuﬁ,hmﬂmwiﬁnhtﬁppﬂuhhmﬂ

miake paymendt and/ or receive the refund of all deposits to and from all public or Governmental
Autharity(ies) or public or private utilities relating to the JDA 2Project paid by the Developer, in
the manner the Developer may deem fit;

surrender any pmﬁnnﬂfﬂmJEhILuﬂmmypﬁlhmI[umhmqﬁmdmﬂfh
Applicable Laws) to the Governimental Authority(ies) or any such area falling under the set-back
mmmwmmmmamﬁmmmmﬂmmmm
tnke all pecessary steps in :halrcgrdmdfarlhcb:mlhui’ﬁc]bh!hujnﬁmdmmh
necessary correspondences;

mmhy,mmﬁmumhmu,mlhnmﬂnlﬂhimd. JDA 2Project,
Daﬂﬂnmmmlhu.JmlﬁuijSLmaHTmI?mijSIwmypmmmﬁrm:mw
of ruising finance for the development, construction and completion of the JDA 2Project
imludhu;1'ntﬂni:hhg:}nhmhmmntn:mmmﬂ,npﬂlhunﬂinhhhw,mimmm
uﬁmthmﬁwﬂhuﬁmﬂﬂthﬂhﬂwﬂwﬂ,mwmhﬂhgwnﬂ
lmiﬁmnﬁwmdmmmurmr.mmmhrpﬂﬁmm
;mmdmmmmmmmwmmm.pw,m
nﬁaﬂimmﬁﬂ:mdmhﬁmnﬂmmeufmmmm.mwmhﬂxmﬂm
behalf of the Land Cwner as rmyb:mqﬂrﬂmmﬂwm;u:hmmﬂmumm.
Encumbrance, charge, lien;

execute all legal mnd statutory writings, agreements and documeniations for the exercise of the
mwhmﬂighumdappﬂ:hﬁmmhjmhﬁuwﬂuhhgiﬂ#mﬂamﬁmmmnﬂh:
documenis, as envisaged herein and in connection with all the morigage, secarity creation and
hypothesation on the JDA 2Land, and, or, the JDA 2TotalProject F5I inclhading but not limited to
brokorage agreements, exccution’ registration of the UnitAgreemeni(s) fas defimed hereingfter);

.ﬂ*,#"fﬁéf:. 3 'J
|
Slithorizad Siona ory \dr






1.1.1%
1.1.20
L1.21

1122

{xx)

foxd)

(i)

{uxiv)

{xxvi)

{xxvii)

{xaviid)

sef up, install end make provision for the various facilitles’ services ai the JDA 2Project as may be
required under the Applicable Laws and, or, rules made there undér or as may be deemed fit by
the Developer, demarcale the common areas and facilities, and the limited common areas and
facilities in the JOA 2Project, as per the lay out plan and 1o fle and register all requisite deeds and
documents under the Haryana Apartment Ownership Act, 1987 incloding the deed of declaration;

manapge! maintain the JDA 2Project and the JDA ILand and the common areas constructed in the
JDA 2Project upon the JDA 2Land itself or through a nominee’ assign and to collect all henefits,
consideration, ete,, sccruing from such maintenance of thefDA 2 Project;

to manage, maintnin and operate the community sites, Club, banguets, school, as may be
developed on the JDA 2Land or any part thereof, in the manner as may be deemed fit by the
Developer;

fake appropriate actions, steps and seck compliances, Approvals and exemplions under ihe
provisions of the Applicable Laws in relation to the JDA ZProject;

give receipt, hand over ownership, possession, use or occupation of the Linits, car parking spaces,
retall and commercial premises, other areas in the JDA 2Project; along with proportionate
undivided share in the JDA ZLand or part thereof,

uiilize and enjoy the JDA 2 Total Project F51 as per Clanse2.8;

uiilize the JDA 2Project F5I, JDA 2Total Projéct FSI for development of the JOA 2Project on the
IDA 2Land;

carry out and comply with all the conditions contained in the Approvals as may be obtained from
tiene fo time,

olain completion cenificale and occupstion certificate in respect of the JDA ZProject or any part
thereof,

io lease out the Club end the Commercial Units in the JDA ZProject on the terms deemed 1 by the
Developer; and

generally, do any and all other acts, deeds and things that may be required for the exercise of the
Development Rights as more elaborately stated in this Agreement and all acts, deeds and things
that may be required for the planning, designing, development and construction, Marketing, sales,
lnunch, conveyance, transfer, lease, license disposal, monctization, operation, management and
like of the JOA 2 Land, the JDA 2Project, JOA 2Project F51, JDA 2Total Project FSlor any part
thereof in terms hersof;

"Developer Base Revenue Share” shall have the meaning set forth in Clause3 3.1;

"Developer Share” shall have the meaning set forth in Clause 3.4;

“Dispute” shall have the meaning set forth in Clause 13.2.1;

“DPPL" means Delta Propeon Privite Limited, & company incorpuruied under the Comparies Act, 1936
and exisling under the Companies Act, 2013, having CIN ne, U45200HR2Z012PTCOSIMGY and its
regisiered office at 3rd Floor, Central Plaza Mall, Golf Cowrse Road, Secior-33, Gurugram — 1X202;

*DTCP* shall mean Director General Town and Country Plasning, Haryana/ Director of Town and
Country Planming, Hasyane;

Axilharisad Shonatory






1.1.24 "EDC" means exiernal development charges;

1,135 “Encumbrance(s)’”Encumber” means any len, court injunction, lis-pendens, leass, parition,
unnuthorized occupancy, power of attiomey, third party rights, memorandum of understanding, mortgage,
pledge, equitable interest, assignment by way of security, conditional sales contract, hypothecation, right of
oiher Persons, clalm, security interest, encumbrance, title defect, title retention agreement, voting trust
agrecment, interest, litigntions, proceedings, disputes, arbitration, stay, injunction, option, lien, charge,
commitment, restriction or limitation of any matare whateoever, including restriction on use, transfer,
receipt of income or exercise of any other aftribute of ownership, right of set-off, any armngement (for the
purpose of, or which has the effect of, granting secuarity), of any other security interest of any kind
whatspever, or any agreement, whether conditional or otherwiss, to create any of the same;

1.1.26 “Escrow Agreement” shall have the meaning set forth in Clause 7.3;

1.1.27  “EWS" shall have the meaning assigned to it in Clause 2.22.3;

1.1.28 "ExtendedLOI Long Stop Date 1" shall have the meaning assigned to it in Clause 2.11.1;
1.1.29 “ExtendedLOI Long Stop Date 2° shall have the meaning assigned to it in Clanse 2.12.1;
1.130 “Extended OV Long Stop Date 3* shall have the meining assigned to it in Clause 2.15.2;
1.1.31 "FST" means the floor space index;

1132 "GPA" memns the imevocable general power of attorney executed simultaneously to these presents by the
Land Owner in favour of the Developer;

1,1.33 "GRIHA® means Green Rating for Integrated Habitat Assessment;

1.1.34 "Gross Lesse Revenue™ means the following in relation to leasing/ renting of the Commercial Units: (i)
rent and any other revenues, amounts and receivables, inclusive of TDS, if applicable; and (i) interest at
prevalent fixed deposit mates on deposits of rent, CAM (Common Area Maintenince) charges or others
excluding the fnterest on it out rental deposit, from the date of payment till refund of deposits. It is hereby
clarified that the following amounts shall not form part of Gross Lease Revenue and shall belong solely and
exciusively to the Developer to the exclusion of the Land Owner: (a) any CAM charges, (b) deposits on
rent, fli-outs, CAM or others and (¢) amortization of fit-out rentals.

1.1.3% "Gross Sales Proceeds” means the following in relation to the sale’ conveyance! transfer of the Units and
mreas in the JDA 2Project (excluding the Club):

(i Eﬂ:hnh];ﬁnnﬁmhuh'un-ﬂ'ﬂiﬁuDuﬁmdﬂﬁunumdaﬂutﬂmlhrmufduugq];

(i) Preferential focation charges;

(i)  Floor rise charges;

{iv)  Charges collected for allotment/ allocation/ transfer of car parking space (if applicable);

(¥) Power backup charges;

(wi) Interest on delayed payments received from Purchasers;

(vii}  Forfeiture amount’ earnest money/ cancellation charges;

(viii} Cheque bounce charges to be collecied from Purchasers, if any;

{ix) Pass Charges;

x) Transfer fee charges collected till completion;

(xi)  Possession related charges;

(xli)  Receipt from the sale/ conveyance/ transfer of land! built-up area’ FS1 earmarked for community
infrastructure including the land earmarked for School Site (as defined hereimgfier) in the IDA
2Praject and buili-up arca thereon as per Clause2.23.1. 1t is hereby clarified thal any proceeds
from EWS housing units and the revenue from the operation and management of the School Site
ansd the Club Siteshall belong solely and exclusively to the Developer 1o the exclusion of the Land

i
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1136

1.1.37

1.1.38

1.1.3%

1.1.41
1142
1.1.43
1144
1.1.45
1.1.46
1147

1148

1149

Crwmer, and sach amounts shall not form part of the Gross Sales Proceeds and same is excloded as
peor Clause 2.23.1 and 2.24,1;

(xiliy  Holding charges collected from the Purchasers; and

(xiv) Al mmmmm.mlmmMmewﬂum

*Gross Sales Proceeds from Club Site” means Club Membership Charges and all the consideration,
revenie, recelpts, etc., inclugive of TDS, if applicable, in relation to sale/ conveyance tansfer of the Club
sim,mmlmmnfmncmmmmﬂmmmmmwnrm Claub;

"Governmentsl Authority” means the central government, state government, inchuding and but not Hmiied
to Government of Haryana, any other local town and country planning authority, any government authorily,
mmmw.mmwmwnqﬂmmmmwmmﬁwmhm
ritle or regulation making entity having or parporting to have jurisdiction on behalf of the Republic of Indis
or any state or other subdivision thereof or eny municipality, district ar other subdivision thereof, including
any mumicipal/ local suthority having jurisdiction over any matier pertmining to the construction snd
development of thelDA 2Pmoject;

"HDRUA Act” means the Haryana Development and Regulation of Urban Areas Act, 1975 slong with all
its amendments and modifications as lssued thereof,

“HDRUA Rubes” means the Haryana Development and Regulation of Urban Arcas Rules, 1976;
“HRERA® means Haryana Real Estate Regulatory Authority for Gurigram, Haryana,

"IDC™ means infrastructure development charges,

*“Incremental Revenue Share” shall have the meaning assigned to it in Claused.3.2;

“Indemnificd Parties” shall have the meaning assigred to it in Clawse 13.17

“Indlemnilying Party” shall have the meaning assigned to It in Clausel3.0;

"JDA 1" shall have the meaning assigned to it in Recital A;

*JDA | Land" shall have the meaning assigned io it in Recital A;

*JDA 1 Project” shall have the meaning assigned to it in Recital A

“JDA 2Green FSI" means the additional minimum FSI of 8,560 square feet {approx.) available for GRIHA
Lndnﬁmdhmimnﬂ]dmmmuaquimﬂ:nwﬂ:umﬂhlhhwﬂManH}m Building Code,
2017;

“JDA 2 Project” means the conceptuslization, execution, implementation, develapment, construction,
completion and exploitation of the group housing project or mixed use project or any other projest on the
Imnndumnuﬂpuﬁlnfmnmawﬁujnﬂm&byﬂtﬂﬂuhﬂrnpmﬂudmhlhc
Applicable Laws by exercising the Development Rights, and utilizing the JDA 2Project FSI, JDA ITotal
PruijEI.ur-wptnmumfinlhtw.dHDwﬂupﬁm}*lﬂhmﬂ:dimﬂimdmmﬁtmd
construction of other structures, buildings, commercial spaces, community buildings' center/Club, schoals,
mw,wmm@mwmmmma,m spaces, parking spaces,
lan:hmph:.g.duntup.m-ﬂ,ﬂc.umyhndmdﬂlhymmhpumdpﬂmhndmmqmlmrﬂu
mmmuﬂhhnmunm:ummmmmmmmwmmmmmmm
=JDA 2Project FSI™ means the TOD FSI (ax alefired hereinafter) i.e. the FS1 2,49,653 (two lakhs forty
nine thousand six hundred and fifty three) square feetout of which 5% {five percent) (approx.) of the F5I,

shall comprise of Commiercial Development{Convenence Retall 0.3% (approx.) and the Club 4.3%
{approx.)); and 95% (nincty five percent) (approx.) of FSI shall comprise of Residentisl Units, to be

itaeh- vt bl 5
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1.L.51
LL52
[

L1.5

1.1,55
1.1.56

1.L57

[.1.5%
L.).60
1.1.61

1.1.62

1.1.68
1.1.66

utilized by the Developer for development and construction of the JDA 2 Project, in single phase or in
multiple phases;

"JIA 2 Land" shall have the meaning assigned to i in the Recital B;
“Land Owner Base Revenue Share” ghall have the meaning assigned to it in Clause 3.1;
*Land Owner Designated Bank Account” shall have the meaning assigned 10 it in Clagse 7.%;

*Land Owner Share under the 1180 Acres JDA" means the entire rovenue share of the Land Owner,
DPPL and PIPL and share of the EDC and IDC amount receivable by the Land Owner, DPPL and PIFL
under the | 1,80 Acres JDA;

“Land Owner Share” shall have the mesning sssigned o it in Clause3.4;

“LargerProject” shall collectively mean the Existing Project and the JDA 2 Project, 1o be developed over
the Larger Project Land;

“LargerProject Land” shall have the meaning assigned to it in Recial B,

"LargerProject FSI” shall have the meaning assigned to it in Reclal C

"License” shall have the meaning assigned to it in Clause 2.20.1;

"LOI Long Stop Date” shall have the meaning assigned to it in Clause 1.5.1.1;

*LOI Refundable Amounis” shall have the meaning as ascribed to it under Clause 2.13.1;

‘l..nuu".dutlmmmmﬁchﬁaﬂbﬁﬂummﬁﬂmﬂmﬁmimml&bllim
umwmmdemmmemﬂm.m,m
prosecutions, damages, Third Party Claims (as defined bereinafier), including. without limitation,
ml‘minmlﬁ:nmdlllmﬁrumﬁngmynfﬂuﬁmgnhgmmymmmh;ghwnfﬂn
foregaing:

“Material Adverse Effect™ "MAE" means any event, effect, change, or occurrence including without
limitation, any sction of any Governmental Authority or act of nature or change in Applicable Law in
relation to or affecting the JDA 2Land, which: (a) Is or is Tikely to materially and adversely affect the
enforceability of this Agreement, or that makes the transaction envisaged hereby illegal or that otherwise
prevents the consummation of the trassactions contemplated in this Agreement; or (b} is or is likely
matesially mmameummmmmmem;mmmmth
raw msterial prices;

“Marketing” (with all its derfvatives and grammatical variations) means and include the strutegy adopied
wmmwrwmmmmmmmnrmmazmmmufm
alloiment, sale or any other method of disposal, transfer or alienation, monetization of the JIMA 2Project
including the receipt and acceprance by the Developer of the payments in respect thereof and the execution
mwwdiwmmummmmmnmm;

“Master Collection Account” shall have the meaning assigned to it in ClauseT. 1

"Met Lease Revenue” means the amount equal 1o Gross Lease Revenue minus the following: (1) Brokerage
Cnﬁtu?niclunli[ﬂflﬂslﬂg'rtullﬂﬂfﬂﬂﬂmﬁhl%hhﬂummmhsﬁﬁTmh
same); (i) Property Taxes or any other payments of statutory nature to Municipnl Corporstion (i)
Development Charges or any similar charges imposed by DTCP in relation to Commercial Development
(iv) Stamp duty, registration charges and other Jegal charges payable by the Developer for registration of
huﬁ'umnwmmin&uw:u{umﬂnhecﬂmmﬁamn!umm not inchude stamp duty or

For Mo Reallech P41 L 1o
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1.1.67

1. L%
1.1.70
L.1.7]

LLT2

LLT3

1174

1.1,75
1.1.76

paid by tenants (v) Insurance costs plus GST; and (vi) Repairs and Maintenance Costs not incladed
in CAM charged from Tenants of Commercial Development;

"Net Sales Revenue” means the amount equal to Gross Sales Proceeds minus the following: (i) Pass
Through Charges, (i) Brokerage Cost up to an amount equivalent to & maximum of 3% (three percent)
(plus GST om the same) 1o be reconciled plisse wise at the end of respective phase, the illustration of the
samé §s given in Schedulel] hereto; (i) Brokerage Cost as per actuals for the sale’ fransfer of iand’ buili-
up area’ FSI earmarked fior community development in the JDA 2Project such as schoal {excloding: the
Cluby, and (iv) any amounts refundable wo the Purchasers including but not limited f0 on account of
cancellation of their allotments of the Units that were puid by the purchasers, but shall not include any
inferest, penalty, compensation etc., payabie to the Purchasers due to reasons solely attributable to the acts
or omissions of the Developer;

"Met Sales Revenoefrom Club Sile” means the smount équivalent to Gross Sales Proceeds from Club Site
minus the following: (i) Pass Through Charges for Club Site, {ii) Brokerage Cost as per actuals for selling/
transferring the Club Sie (plus GST on the same); (i) Development Charges or any similar charges
imposed by DTCP in relation to the Club Site; and {iv) any amounts refundable to the purchuser(s) of the
Club Sie on sccount of cancellation' termination of the sale transaction of the Club Site;

"NOC[E)" meany & no-objection ceriificate;
“Notice for Discussions™ shall have the meaning as ascribed to it under Clause 15.2.1;

“Pass Through Charges” meens and is limited to the following charges deposits and, or, amounts which
would be collected’ recovered from the Purchasers (as defined bereinafter) in relation to the Units (s
defined hereinafier): (i) collections in the nature of interest free mudnienance deposit (IF eny), sinking fund
and maintenance charges collected from the Residential Units and the Commercial Units, as agreed in the
unit egreemeni{s) for cnwerd transfer’ deposit 1o the concerned Authority or association of the unit owners
or the maintenance agency of the JOA 2 Project, a3 the case may be; (if) Development Charges or any
similar charges imposed by DTCP in relation to the FS1 utilized fior Residential Units and the Commercial
Units under the License; (i) GST or any other similar present and future taxes and charges levied by any
hmhuﬂtrmﬂu”nhmﬂpmdhyﬂnm-ﬂﬂv]mﬁnmdmﬂnm chargesfor
registration of unit agreement(s) snd sale desd in favour of Perchasers;

"Fass Throngh Charges for Clab Site™ memns and is limited to the following churges deposits and, or,
amounts which would be collected! recovered from the purchaser(s) of the Club Site: (i) GST, property
taxes or any other similar present ond future taxes und charges levied by any Authority on the Club Sibe and
paid by the purchaser(s) of the Club Site; and (i) stamp duty and registration charges for registration of
salef convevance deed in favour of purchaser(s) of the Club Site;

"Person(s)” means any naturnl person, individual, sole proprietorship, associstion {whether incorporated or
un-incorporated), body corporale, corporation, perinership (whether limited or un-limited), limited oc
snlimited fability company, hindu undivided family, trust, society, unlon, association, joint venture,
Governmental Authority or any agency or political subdivision thereof or any other entity that may be
trealed as a person under Applicable Lavs;

"PIPL" means Prompt Infravision Private Limited, & company incorporated under the Companies Act,
1956 and existing under the Companies Act, 2013, having CIN no. U43400HR201ZIPTCO3G03T and it
registered office at 3rd Floor, Central Plaza Mall, Golf Course Road, Sector-53, Gurugram- 122002,
"Praject Accounts™ shall have the meaning assigned to it in Clause?.2;

"Project Business Plan® shall mean the Preliminary Business Planfas defined hereingfier) of the Final

Business Planjay dgfined herefmaglter), 23 the case may be, and any revisions (o such Preliminary Business
Plan or the Final Business Plan in terms of this Agreement;
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1.1.82
1.1.83

1.1.83

1.1.56

I.1.87

L.1.88

I1.1.89
1.1.90
1.1.81
1.1.52

1.1.93
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"Project Development Norms™ shall mean JDA 2Land, Development Righis, JDA 2Project FSI and the
DA 2Total Project FSI;

"Purchasers" shall mean and inelude any allottee, developer, buyer, purchaser, transferee, lesies, investor,
tenant, Heensee, occupant including a purchaser in default, assignor, transferor, applicant, whether an
individual, corporate or trust or atherwise, for Unit in the JDA 2Project]

"RERA" means the Real Estale (Regulation and Development) Act, 2006, and the Harvana Real Estate
(Regulation and Development) Rules, 2017 framed there under, a3 amended from time to time and other
rules, regulations as framed by HRERA;

"RERA Escrow Account” shall huve the meaning assigned 1o It In Clause7.2;

“Restdential Unit® means and refers to any unit! spartments’ Nats! or any other buili-up wreas esrmarked
for residential! group housing development;

"Security Deposit” sholl have the meaning assigned to it in Clowse 3.2.1;

"Secirlly Documenits™ shall mein the documents for creation of the exclusive first mnking charge by way

of mortgage over the JDA 2 Land and the deed of hypothecation for hypothecation of the Land Owner
Shiire under e 11.80 Acres JOA;

"Specifications” shall mean the specifications refated to the inlerior designs, malerials and other aspects of
the Unitz and areas in the JDA 2Project;

"Third Party” means any Person that is not & signatory to this Agreement;

“TOD Pollcy” shall mesn gransit-oriented development policy dated February 09, 2016, notified by the
DTCP, as may be amended and supplemented from time (o time;

"TOD F5I" ghall mean the FSI of 2,49.653(two lakhs forty nine thousand six hundred and fifty three)
squire feet to be obtained by the Land Owner an the JDA 2Land, under the TOD Policy, which TOD FSl is
to be utilized by the Developer for development and constroction of the JDA 2 Project, in single phase or
multple phases;

"Unit{s)” mean and refer 10 any Residential Unitds), Commerchal Unit(s) and any other buili-up aneas in the
JDA 2Project as may be developed and constructed or that moy be developable in the JDA ZProject;

"Unit Agreement(s)” shall have the meaning given to such term in Clause5.7 of this Agreement;

“S0% Withheld Receivablesshall have the meaning assigned (o it in Clause 2.11.2;

“§00% Withheld Recelvables™ shall have the meaning aisigned to it in Clause 2.14.2;

3% Account™ shall have the meaning ssslgned to it in Clagee?. 2 and

*11.80 Acres JDA" shall mean the joint development agreement dated February 17, 2023 bearing
document no. 13334, with the sub-registrar of assurunce af Harsary, Guregram and executed botvween Land
Crwner, DPPL and PIPLand Max Estates Gurgaon Limited for the construction and development of the
group housing project being developedover the kand parcel admeasuring 11,80 acres situmted in village
Huarsare, Tehsil Harsare, District Goragram.

Interpretation.
In this Agreement, any reference Lo any statule or statutory provision shall include:

i
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1.232
113
1.2.4
1.5

126

1.2.7

L2.8

129

LD

120

B

1.2.13

1.2.14

(i) all subordinate legislations made from time o time under that provision (whether or not amended,
modified, re-enacted or consolidazed];

(i) such provision as from time to time mmended, modified, re-enacted or consolidated (whethes
before or after the date of this Agreement) to the extent such amendment, modification, re-
enactment or consalidation applies or is capable of applying to any transactions enered into under
this Agreement and (io the extent lisbility thereunder may exist or can arise) shall include any past
statutory provision (as from time to time amended, modified, re-enacted or consclidated) which
the provision referred to has divectly or indirectly replaced;

any reference to the singular shall include the plural and vice-versa;
any reference o the masculine, the feminine and the newter shall include each other,
any reference to 8 “company” shill inciude & body corporate;

any reference 1o a document *in the agreed form” is to the form of the relevant document agreed between
the Parties and for the purpose of identification initialed by each of them or on their behalf {in cach case
with stich amendments as may be agreed by or on behalf of the Parties),

the recitals, annexures, schedules and subsequent addendumi(s), if any, form part of this Agreement and
shall have the same force and effect as if expressly set out n the body of this Agreement, and any reference
to this Agreement shall include any recitals, annexures and schedules to it. Any references o Clauses and
schedules are to Clauses of and schedules to this Agreement. Any references fo parts o paragraphs are,
unless otherwise stated, references to parts or paragraphs of the schedule in which the reference appears;

any reference to this Agreement o any other document shall be construed as references to this Agreement
or that other document as amended, varied, novated, supplemented or replaced from time to time;

the expression "this Clause" shall, unless followed by reference 1o a specific provision, be deemed io refer
to the whole Clause (not merely the sub-clause, paragraph or other provision) in which the expression
GCCUrS;

each of the representations and warranties provided in this Agreement is independent of other
representations and warranties #nd unless the contrary is expressly stated, no Clause in this Agreement
limits the extent or application of another Clause;

myulhmmbmh.ﬂhmmd:muﬂmhﬁuﬂmmwnfmunmbmh,ﬁmmﬁ
other information or any of them in any form or in whatever medium beld including paper, electronically
stored dats, magnetic media, film and microfilm;

headings to Clauses, parts and parngraphs of schedules and schedules are for convenience anly and do not
affect the interpretation of this Agreement;

“in writing” includes any communication made by letier or fax or e-mail; unless otherwise specified, any
reference to a time of day i5 1o Indizn time;

the words "include”, "including” and “in particular” shall be construed &3 being by way of illustration or
emphasis only and shall not be consiroed as, nor shall they take effect as, limiting the generality of any
preceding words;

references io 3 person (or 1o 4 word importing o person) shall be construed $o a8 to include:

(i) Persons, individual, firm, partnership, trust, joint venture, company, corporation, body carparate,
unincorporated body, association, organization, any Government, or the State or any agency of o
Government or State, or any local or municipal suthority or other Government body (whether or

13
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12.T5

LG

L2107

1218

219

Z1

noi in each case having separate legal personality):

(i} ﬂmmmkmhﬂunanhmwmﬁmmmhmwMMMa
of this Agreement; and

(i}  references to a person's representutives shall be to its officers, employees, legal or other
mmmﬁmmm.mmmmmﬂﬁl}' authorized representtives;

where a wider construction is possible, the words "other” and "otherwise” shall not be construed cjudem
generis with any foregoing words;

wmﬁrmmmmm"dmtmummwﬁmﬂwﬁn “devclopment, constraction,
Marketing and =ale”; or (iii} “develop and construct” in this Agreement shall mcan strutegy,
conceprualization, planning, designing. development, construction, exscution, coordination; completion
and full implementation of theJDA 2Project on the JDA ZLand and Marketing, promotion, branding,
lumeh, booking, allotment, sale, conveyance, lease, license, disposal, transfer, execution, completion,
monetization, operation, management and like of the JDA 2 Project JDA ILand, and Linits, areas and JDA
2 Project FSI in all aspects in terms hereod]

the recitals of this Agreement are the representations and warranties made by the Land Owner to the
Developer;

this Agrecment Is & joint draft product of the Parties and any tule of ststutory interpretation interpreting
agreements against a party primarily responsible for drafiing the agreement shall not be applicable 1o this
Agreement; and

mummmwmmmmMmhwﬂMﬂﬁnﬁmm“mmm
shall mean @ reference to the same as may have been duly amended, modified or replaced. For the
avoidance of doubt, 4 document shall be comstrued as amended, modified or replaced only if such
amendment, modification or replacement s executed in compliance with the provisions of such
documentis}.

DEVELOFMENT RIGHTS.

The Land Ownerhereby irrevocably sells, transfers, grants, conveys and assigns to the Developer, and the
mwmmmmmm,mﬂmmﬂmwmmmAE Project
FS1JDA 2Total Project FSI with respect to the JDA 2Project and the JDA 2Land along with all the rights,
mhhwnubm:fmﬁhmu.mmm,ﬁduyimmmmﬂumﬁnﬁmwmm
En¢umbrances, and the right to plan, design, develop and construct, market, sell, launch, convey, transfer,
mﬁmmﬁm.mﬂ.mwmdlEuufﬂmEﬁiﬁnjmthPmﬁmm
2TotalProject FET,upmmdpamnlnfﬂ:anﬁnijThnFuﬂumﬂﬂMrﬁmﬂwh
Development Righis, JDA 2Project FSIJDA ITatalProject FSI, irevocably snd exclusively vest in the
Developer, and the Developer has the imevocable right to deal with the same as per this Agreement. The
Parties shall jointly apply and the Land Owner shall obtain the License on the Larger Project Land (with
May Estates Gurgoon Two Limitedas the developer of the Larger Project under the License), from the
DTCP within the timelines as ststed in this Agreement; and the Land Owner further undertakesnol to
distueh, interfere with or interrupt the development and construction sctivities 1o be carried out by the
Developer on the JDA 2Land and utilization of the JDA 2Project FSLIDA ITotalProject FS1, on the JDA 2
Land,and, of, commit any act or omission that may result in stoppage or delay or any hindrance of, or are
detrimental to, jeopardizes the development and construction to be undertaken by the Developer or any of
the Development Rights of the Developer and the utilization of the JDA IProject FSILIDA 2TotalProject
FS1, by the Developer.

1hundﬂwwn3runmduukﬁnﬂmﬂmIhummdﬁmﬂmhhuhmmﬂmunhilhmt.
the Land Owner has handed over the vacant, peacefl, physical and exclusive possession of the JDA 2
Land to the Duwhpuﬁ:fmﬁu;mmmmmlmwdmhpmafmmﬁihuﬁﬂ.m
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Developer shall have the exclusive possession of the JDA ILand snd shall be ahsolutely entitled o
mﬂnuw]&iﬂwumlniumummmm.pﬂjﬁlmm
nominees, agents, architects, consultants, representatives, contractors, subsidiary, ete, for undertaking the
development and construction af the JDA 2Project on the JDA 2 Land, without any Hability on the Land
Chmer,

Upon handing over of physical possession af the JDA 2Land to the Developer, the Developer shiall have the
right to establish a site office space, sale and marketing office, parking srea, cic. on the JDA Zland for s
gw ise to monitor the development, construction and on-site sales of the JDA 2Project.

The Developer shall have the right t apply and obtain any and all Approvals that may be required for the
Mmpmmﬂdmmaﬂh:lmzhn}nn-dﬁrmh&ngihriﬂﬁnudnﬂikmumﬁrﬂﬁa
Agmmﬂ.muudmmethmmmmmdmduuhummﬂwﬂ&h all such docoments
Hmludlnghl.ltnﬂ!lmhudm:htnwlﬁ:ﬂmwdﬁﬂkhﬂ.dﬁdﬂﬂl.ﬁrmwﬂu.ﬂnumbe
required for obizining the Approvals,

The Land Ownershall simultancously with the execution and registration of this Agreement, execute and
register in favour of the Developer, the GPA 1o do all acts, deeds, matter and things for the JDA 2Project
and the JDA 2Land,

Th:Lmdﬂumnhﬁnudnmrinwdndﬂmminwmmpnjuﬁumﬂmmmﬂ
authorities vested in the Developer pursuant to the terms hereof.

The Land Owner doecherchy ﬂmw]mdacﬂmﬂnﬂhtiugmud[wcmﬂt:ﬂﬁm,ﬂ:mhlmd
sufficiency of which is acknowledged hereby and is imevocable and shall be governed by the provisions of
the Section 202 of the Indian Contract Act, 1872, The Land Owner hereby confirms that there is no
mmumnrmrmmﬂmmmhlmumhmmwmwﬁghmmﬂmm
Developer under the GPA. The actions and deeds of the Developer pursuant (o the GPA shall be valid and
hinding on the Land Owner without any requirement of any ratification of the same by the Land Crwmer,
Th:D:whpﬁﬂuuhunlhhdmduhmmywlllnfm:pmmnﬂmhmﬁﬂuuninlh:ﬂ?ﬁmmnf
its ammmw:mphﬂumwmhuuﬁmmmmrmmwm
wqmnmw]bdgpuhﬂilhﬂmth.wtmj.rriﬂﬂmmhmulnmmndﬂylhﬂ”u

F5L

MMWMMMMMA;M“MNM@MMMWHWMM
that:

] The Land Owner shall apply and obinin the License over the Larger Project Landwith Max Estates
ﬂmmumhcdmﬂuﬂnwhpﬂﬁﬂﬁnﬂklhwlhuuﬂipumﬂdhmhmmm:
FARGF2.49,653 (two lakhs forty nine thousand six undred and fifty three) square fect available
ﬁ:rJDAILand.ﬁ-:mhmwmmmﬂhimumhmmUmmm
may mutually agree and deem fiL

(i} Upmhmunﬂnm“imm&mﬂmmmmhmﬂm,MIm
2Land shall be eligible wmanthmrwmdmupmmnmﬂmm
i.e.F5I of arca admessuring 2,49,653(two lakhs forty nine thousand sixhundred fifty three) square
feet 8s available/ permissible for the JDA 2 Land ("JDA IProject FSI7). The JDA 2Project
FSland JDA 2 Green FS, if obminedicollectively referred to as the "JDA 1Total Project FSI™)
ﬂﬂllhpmmhiihhmlh:mﬁﬂnmwﬂmhnd.mdﬂummhmm
umindﬁrdnmﬁiﬁ'njﬁﬁfluguhnimmﬂnﬂtHFSIﬂunhmmhuﬂm
or decreased.

(i}  The Parties agree that the FSI of appros. 12,453 (twelve thousand four hundred and eighty three)
square fest forming part of the TOD F51 {as defined in Cluuse 1.1.86) for which License on the
Larger Projeci Land Is to be applied shall be available for Commercial Development; and overall
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on the Larger Project, the Commercial Development shall comprise of 6.05% (six paint zero five
percent) } of FSI available through TOD Policy and residential development shall
comprise of 93.95% (ninety three point nine five percent) (approcc.} of F5I available through TOD
Palicy,

Procurement of LOT and License over the Larger Project Land.
Letter of Intent for the Larger Praject Land.

The Parties shall jointly mph.ﬂmmmmmmmﬁhmfwmmrmim
Land under the TOD Policy, from DTCP with the Developer as developer’ collaborator of the Larger
Project Land ("LOI™), on, or, before Movember 30, 2024 or siach other extended date as agreed in writing
by the Developer ("LO1 Long Stop Date™).

mmmmmmmmmmmmnﬂumm&mmm
charges, deposits, intrrests cic., for obtaining the LOI aloag with the Larger Project FSI to be constructed!
utilized by the D:whparmﬂmLmhu}mhnd,md-ﬂlmmﬁydﬂ:mmaﬂTﬂme
ficense fees, scrutiny charges, converskon charges, along with interest, fiees, penalties, charges and costs of
any nature whatsoever, with respect to the LOI and License shall be solely bome and paid by the Land
Orevmer, except the cost of bank guarantee for EDC/ IDW which shall be bome by the Developer and the
Land Ower as stated herein below:

(0 The Developer shall furnish the bank guarmtes for [DW at its cost;

(i)  The bank guarantee for EDC shall be deposited by the Developer; and

(i) The Land Orener and the Developer shall bear the cost of the bank guarantee for EDC in the ratho
of 38.5:61.5 (thirty-cight point five is to sixty-one point five), respectively.

Furiher, notwithstanding the above, the Parties agree and undertake that the bank guaranice for EDC an
sccount of LOT and License shall be obtained by () the Developer, by mortgaging the part of the Larger
Project Laud:ﬂ{iiﬁthnmdﬂmmdmncuhmuhymrnfuhninhurﬂ:ndd:pmhuimﬂn
mmwmmmrmmummmummmmmEmﬂnm
and the Developer in the ratio of 38.5:61.5{thirty-eight paint five is 1o sixty-one point five). Any costs and
expensés in relation to the procurement and maintenance of the bank guarantce for EDC shall be shared
between the Land Owier and the Developer in the ratio of 38,5:61.5 (thirty-eight point five is to sixty-one
point five).

mm:mmrmnmuwmvmmmﬁﬂmmmﬂmdmhmmndmhm
within 7 (seven) Business Days from the date of notification sent by the Land Crwmer to the Beveloper in
this regand. |nm=mnrmwmwmmmmnmmmhmmnﬁ
{seven) Business Days as stated above, then the LOI Long Stop Diate shall stand extended by & period
equivalent 1o the period of delay by the Developer,

LOI Confirmation Process.

The Land Owner shall promystly give notice 12 the Developer, in writing, of the receipt of the LOL, in the
form and manner as provided for at Aspexure]l ("LO1 Fullilment Notice™). Along with the LOT
Fulfilment Mﬁ'rj.l:::,ummmMmrﬁ:mquMMImmﬁﬁdhmmm.mlhe
event the Land Owner has issued the LOI Fulfilment Notice, the Developer shall hove the right 1o review
meLD[mdwetﬁmhfmﬂimﬁnmmcmmwmﬂthmmmﬂuiimﬂhaﬂm
information to the Developer,

ttllhnﬂ:yﬂuilhdﬂmmnmufﬂ:lﬂlﬂmmhjmmmwhhﬂﬂﬁdﬁﬂlﬂu
terms and conditions set out in the LOI, and there being no condition set out in the LOI which is
detrimental 1o the DuwhpnmdﬂunguﬁnjntLlhBBwhpﬁwUIManui:ﬂhmmm
m.annnnmrﬁﬂﬂruWMmhhﬂhﬂM@hmﬂ;ﬁdﬂ&ﬁ:mﬂmﬂﬁe
LOI ("LOI Satisfaction Notice”) within a period of 10 (ten) Business Days of recelpt of the LOI
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Fulfilment Notice.

In the event, the Developer is not satisfied with the terms and conditions of the LOL, then the Developer
shall provide u notice to the Land Owner of non-satisfaction within a period of 10 (ten) Business Days of
the LOI Fulfitment Notice, and the Land Owner shall fulfil such conditions within the LOI Long Stop Date
and -iszse @ LOT Fulfilment Naotice in the manner as set oot in Clause 2.10.1 and the Clause 2,102 above
ahull remain applicable in relation to such L0 Fulfilment Notice.

In the event, the Developer fisils to respond as per Clause 2.10.2 and Clause 2.10.3 sbove within a period of
10 {1en) Business Days of receipt of LOI Fulfilment Notice, then upon expiry of 30 (thirty) days from the
date of receipt of LOI Fulfilment Motice, it shall be deemed that the Developer is satisfied with the terms
and conditions of the LOL

The satisfaction of providing clarifications may be walved by the Dreveloper, in writing, at /18 scle and
absolute discretion,

if the Land Owner becomes aware of any cvent or circumstance that will or may preverit the receipd of the
LOI, as the case may be, the Land Owner, shall forthwith notify the Developer in writing.

Extended LOI Loang Stop Date 1.

I the Land Owner fails 1o obtain the LOT over the Larger Project Land, on, or, before LOI Long Stop Date,
then the Developer shall extend the LOI Long Stop Date for period of 4 (four) months from the expiry of
the LOI Long Stop Date i.e. till March 31, 2025 ("Extended LOI Long Stop Date 17). Upon receipt of the
LOI, the LOTI Confirmation Process set out in Clause 2.10shall be applicable.

During the period commencing from the expiry of the LOI Long Stop Date till the Extended LOI Long
Stop Date 1, the Developer shall have the right to withhold 50% (fifty percent) of the Land Owner Share
under the 11.80 Acres JDA receivable by the Land Owner during such 4 (four) months period(™50%
Withheld Receivables™). The Developer shall be entitled o withhold such 50% Withheld Receivables in
the Withheld Receivables Bank Accounttill the Land Owner has obtained the LOI within the Extended LOI
Long Stop Date | and the Developer has issued a satisfaction notice for the same or Gl appropeiation of
50% Withheld Recgivables as per Clase 2.13.2, whichever is carlier. It is clarified that the amounts
withheld by the Developer in the Withheld Receivables Bank Account under this Clause shall b2 capped to
and at 5o time exceed the LOT Refundable Amounts {as defined under Clause 2,13.1) alongwith applicable
interest thereon,payable by the Land Owner o the Developer under this Agreement and the Land Owner
shall be entitled to receive the Land Owner Share under the 11.80 Acres JDA a3 per terms of the said | 1,50
Acres JDA over and above sach withheld amounts.

The Land Owner hereby agrees, acknowledges and confirms that the 5% Withheld Receivables shall be
transferred by the Developer directly to the account nominated by the Developer, end the Developer shall
have the sole and ebsolute control of the Withheld Receivables Bank Account. The Developer shall deposit
such 30% Withheld Receivables in the fixed deposits.

The Developer agrees (o release the 5084 Withheld Receivables to the Land Owmer, on the date of the LOI
Satisfaction Motice or deemed satisfaction of the Developer, a3 the case maybe, in terms hereol,

Failure of the Land Ownoer to obtain LOI within the Extended LOI Long Stop Date 1.

If the Land Cwmer fails to obtain the LOI for mixed use project over theLarger Project Landwithin the
Extended LOI Long Stop Date 1, then the Developer shall have the right at its sole discretion 10 terminate
this Agreement JDA |, GPA, Security Documents and other transaction documents in respect of the Larger
Project Land executed between the Parties, und upon expiry of 30 (thirty) days from the Extended LOI
Long Stop Date |, if the Developer fails to terminate this Agreement, JDA 1, GPA, Security Documents
and ofher transaction documents in respect of the Lurger Project Land exccisted between the Parties and, or
extend the Extended LOT Long Stop Date |, then the Extended LOI Long Stop Date 1 shall be deemed 10

For Mano <am | L I






be extended by a period of 6 {six} months (*Extended LOI Loag Stop Date 1")
213 Termination due to non receipt of the LO within the Extended Long Stop Date 1.

2,131 In the event; the Developer decides not fo extend the Extended LOT Long Stop Date 1, and decides to
terminate this Agreement, JDA 1, GPA, Security Documents and other transaction documents in respect of
theLarger Project Land executed between the Parties, then Land Owier shall frst refund the:! (i) Security
Deposit paid by the Developer to the Land Ovwner under this Agreement;{i) stamp duty snd regisiration
charges paid by the Developer on this Agreement, GPA and Secority Documents and other trapsaction
docoments in respect of the JDA ZLand under this Agreement; (i) any amount pakd by the Developer
towards EDCS IDC 1o either the Land Dwner or the DTCP in respect of JDA 2Projéct under this
Agreement; and (iv) any amounts or charges incurred’ paid by the Developer towards any Govemmental
Authority including for providing bank guarantees to DTCP for EDCY IDW in respect of JDA 2Project, all
the foregoing amounts from (i) o (iv) along with & interest of 12% (twelve per cent) per annum which
shall be calculated from the date of actual expenditsre by the Developer for the aforesaid till the receipt of
the uforesaid amounts by the Developer ("LOI Refundable Amounts"), Further, upon termination of the
IDA 1 in the manner provided hereinabove, any amount refundable by the Land Owner to the Developer
under the JDA 1, shall be refunded in the manner provided therein.

2,132  In the évent, the Developer decides not o extend the Exiended L0 Long Stop Date | and decides w
terminate this Agreement, GPA,Security Documents and other fransaction documents in respect of the
Larger Project Land exccuted between the Parties, as per Clause2.13.1, then the Land Crwmer shall make
the payment of the LOI Refundshle Amounts in the following manner within the 60 (sixty) days of the date
of the expiry of Extended LOI Long Stop Dae 1:

{f) the entire amount of the 50% Withheld Receivables in the Withheld Receivables Bank Account
alongwith fixed deposit interest on same shall be appropriated by the Developer towards the
recovery of the LOT Refundable Amounts;

{if} any balance amount of the LOI Refundable Amounts sfter recovery at Clouse 2.13.1 above, shall
be refunded by the Land Owner within & period of 60 (zixty) days from the date of the expiry of
the Extznded LOT Long Stop Date 1;

{tii) till the time, the entire amount of the LO! Refundables Amounts is nol received by the Developer,
the Developer shall withhold 100% (one hundred percent) of the Land Owner Share under the
11.80 Acres JDAfn the Withheld Receivable Bank Account in fixed deposit and appropriate snd
retain such amount along with fined deposit interest on the same for the recovery of the unpaid
LOI Refundable Amounts slong with interest i rate of 8% (cighteen percent)interest (for the
period beyord the 60 (sivty) days of the expiry of Extended LOI Long Stop Dale 1), 1t is clarified
that the amounts withheld by the Developer in the Withheld Receivables Bank Account under this
Clause shall be capped to and ot no time exceed the LOI Refundable Amounts along with
applicable interest thereon payable by the Land Cwner 1o the Developer under this Agreement;

(iv) in the event, the entire amount of the LOI Refundable Amountsis not recovered by the Developer
within s period of 60 (sixty) days from the date of expiry of Extended LOI Long Stop Date 1, then
an Enterest of 18% (eighieen percent) shall become payable by the Land Owner fo the
on unpaid LO1 Refundable Amounts, tll the entire amount of the unpaid LOI Refundable
Amaountsis recavered by the Developer; and

(v} it is hereby clarified that in the event no smount is payable 1o the Land Cwner as the Land Cwmer
Share under the 11.80 Acres JDA, the Land Owner shall be bound to refund the unpaid LOI
Refundable Amounis from Hs owm soordes,

2133 The Land Owner hereby agrees and undertakes that in the event, the Land Owner fails to make the payment
of the LOI Refundable Amounts within a period of 60 (sixty) days, then the Developer shall also have all
the right 1o recover the unpaid LOI Refundable Amounts along with the 18% {eighteen percent) interest by
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seeking recourse under the Applicable Laws including by way: (i) invoking the mortgage over the Larger
Project Land and sell the Larger Project Landin the manner as may be deemed fit by the Developer in
accordance with the Security Documents; and (i) invoking the hypothecation of the Land Ovwner Shase
under the 11.80 Acres JDA.

Furiher, In the event, the Developer does not revert within [0 (ten) Business Days of receipt of LOI
Fulfilment Motice, then the Interest payable by the Land Ovmer to the Developer in terms of Clauses2.13.1,
2.13.2 and 2.13.3, shall not be applicable on duration from expiry of 10 (ten) Business Days from receipt of
reply by the Developer, or expiry of 30 (thirty) days from the date of LOI Fulfilment Nogice, whichever i
cariker.

Simubaneous upon the recelpt of the unpaid LO! Refundable Amounts by the Developer alongwith interest
&l rate of 18% (eighteen percent) interest (if applicable for the period beyond the 60 {sixty) days of the
expiry of the Exiended LOI Long Stop Date 1), this Agreement,GPA Security Documents and other
transaction documents in respect of the Larger Project Land executed between the Parties shall stand
terminated and the Parties shall enter into and register the termination deeds terminating this Agreement,
GPA, Security Documents and other transaction documents in respect of the Larger Project Land executed
between the Parties, and the Developer shall return all the title documents, Approvals and other papers in
respect of the Larger Project Land/ Larger Projectin the custody of the Developer,to the Land Dwner andall
necessury charge forms shall be filed with the registrar of companies, in accordance with the Applicable
Laws.

Unless the entire amount of the LOI Refundable Amoints and the snounts refundable under the JDA
lalong with the applicable interest is received by the Developer from the Land Owner, the Land Owner
shail have no right to sell, ransfer, create Encumbrance on the Larger Praject Land and the Development
Righis therein, in any manner, whatsogver, except with the prior approval of the Developer. Till the
aforessid amounts along with interest are not refunded and received by the Developer in full, the Developer
shill have the lien over the Larger Project Land and the Development Rights.

Extended LOI Long Stop Date 2.

In the event, the Extended LOI Long Stop Date 1 is extended 1o the Extended Long Stop Date 2 ie. up to
September 30, 2025, the Land Owner shall obtakn the LOT within the Extended Long Stop Dake 2. Upan
receipt of the LOI, the LOI Confirmation Process set oul in Clause 2.10 shall be applicable.

During the pericd commencing from the expiry of the Extended Long Stop Date 1 till the Extended Long
Stop Date 2, the Developer shall have the right to withheld 100% (one hundred perceat) of the Land Owner
Share under the 11.80 Acres JDA from April |, 2025 upto September 30, 2025 ("100% Withheld
Receivables™). The Developer shall be entitled 1o withhold such 100% Withheld Receivables in the
Withheld Receivables Bank Account till the Land Owner has obtained the LOI within the Extended LOI
Long Stop Date 2 and the Developer has issued & satisfaction notice for the same or il appropriation of
1004 Withheld Receivables, as per Clause 2.16.2, whichever is earlier. It is clarified that the 100%
Withheld Receivables ure in addition 1o the 50% Wiihheld Receivables as per the Clausel.11.2, 50%
Withheld Receivables and 100% Withheld Receivable are collectively referred to as  the
*TotalWithheldReceivables®, It is clarificd that the smounts withbeld by the Developer in the Withheld
Receivables Bank Account under this Clause shall be capped i and at no time excesd LO1 Refundable
Amounts slongwith applicable Interest thereon paynble by the Land Owner to the Developer under this
Agreement, except Bs otherwise siated under this Agreement and the Land Owner shall be entitled to
receive the Land Owner Share under the 11,80 Acres JDA as per terms of the zaid 11.80 Acres JDA over
and sbove such withheld amounts.

The Land Owner hereby ngrees, scknowledges and confirms that the Total Withheld Receivables shall be
transferred by the Developer directly to the Withheld Receivables Bank Account, ie. bank sccount
nominsted by the Developer, and the Developer shall have the sole and absoluie control of the Withheld
Reoceivables Bank Account. The Developer shall deposit such Total Withheld Receivables In the fixed
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The Developer agrees to release the Total Withheld Receivables to the Land Chwner, on the date of the LOI
Satisfaction Notice or deemed satisfaction of the Developer, &8 the case maybe, in terms hereof.

Non recelpt of the LO1 within the Extended LOI Lang Stop Date 1.

If the Land Owner fails to obtein the LOI for mixed use project over the Larger Project Land, on, or, before
Extended Long Stop Date 2 ie. September 30, 20235 for any reason whatsoever (excepl due to: (z) due o
reasons solely artributble to Developer; or {b) solely attributable to change in Applicable Laws), then the
Dieveloper shall have the right 1o terminate this Agreement, JDA 1, GPA, Security Documents and other
transaction documents in respect of the Larger Project Land exccuted between the Parties; and upon expiry
of 30 (thirty) days from the Extended LO| Long Stop Date 2, if the Developer does not lerminate this
Agreement, JOA 1, GPA, Security Documents and other transaction documents in respect of the Larger
Project Land or extend the Extended Long Stop Date 2, then the Extended LOT Long Stop Date 2 shall be
deemed (o be extended for 3 further period as per the Developer's discretion.

If the Land Owner fails to obtain the LO! for mixed use project over thelarger Project Land, an, or, before
Extended Long Stop Date 2 Le. September 30, 2025 due to: {a) reasons solely attributable to the Developer;
or (b) solely atiributable change in Applicable Laws, then either Party shall have the right 1o terminate this
Agreement, JDA 1, GPA, Security Documents and other transaction documsnts in respect of the Larger
Project Land exccuied between the Partics, unless both the Partles mutually agree to extend the Extended
Long Stop Date 2 for a period as may be mutually agreed between the Parties. The period as stated in
Clause2.15.1 above (as may be decided by the Developer) or this Clause 2.15.2 {as may be mutually
decided by the Parties hereto), as the case may be, shall refer as the "Extended LO1 Long Stop Date 37

Terminstion due to non receipt of the LO1 within the Extended LO1 Long Stop Date 2.

In the event, the Developer decides not to extend the Extended LOI Long Stop Date 2, and decides 10
terminate this Agreement, JDA |, GPA, Security Documents and other transaction documents in respect of
the Larger Project Land executed between the Parties as per the Clause 2.15.1; or cither Party decides 1o
terminate this Agreement, GPA, SecurityDocuments and other transaction documentiin respect of the
Larger Project Landexecuted between the Parthes s per the Clause 2.15.2; then Land Owner shall refund
the LOI Refundable Amounts Le., (i) Security Deposit paid by the Developer to the Land Owner under this
Agreement; (i) stamp duty and registration charges paid by the Developer on this Agreement, OPA and the
Security Documents and other transaction documents in respect of the JDA 2 Land; (i) any amount paid
by the Developer towards ECC/ IDC 1o either the Land Owner or the DTCP In respect of JDA 2Project
under this Agreement; and (iv) eny amounts or charges Incurred’ paid by the Developer towards any
Governmental Awthority including for providing bank guarantees to DTCP for EDC/ IDW in respect
ofiDA 2Project, all the foregoing amounts from (i) to (iv) along with an interest of 12% (twelve per cent)
per annum which shall be calculated from the date of actuzl expenditure by the Developer for the aforesaid
1l the receipt of the aforesaid amounts by the Developer. Further, upon termination of the JDA | in the
manner provided hercinabove, any amount refundable by the Land Owner to the Developer under the JDA
|, shall be refunded in the manner provided therein,

In the event that the Developer decides not to extend the Extended LO! Long Stop Date 2, and decides 1o
terminate this Agreement, JDA 1, GPA, Security Documents and other transaction docusments in respect of
the Larger Project Land executed between the Parties as per the Clauss 2.15.1, or (i) either Party decides to
terminate this Agreement, GPA, Security Documents and other transaction documents In respect of the
Larger Project Land executed between the Parties, as per the Clause 2,152, then the Land Owner ghall
make the payment of the LOI Refundable Amounts in the following manner within the 60 (sixty) days of
the date of the expiry of Extended LOT Leng Stop Date 2

() the entire amount in the Withheld Receivables Bank Account ie. Total Withheld Receivables
alopgwith fixed deposit interest on same shall be sppropriated by the Developer lowards the
recovery of the LOI Refundable Amounts;
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{ify any halance amount of the LOI Refundable Amounts afler recovery at Clause 2.16.2{{jabove, shall
be refunded by the Land Owner within & perfod of 60 (sixty) days from the date of the expiry of the
Extended LOI Long Stop Date 2;

{iti) fill the time, the entire amount of (he LOT Refundable Amountsis not received by the Developer, the
Developer shall withhold 100% Withheld Receivables in the Withkield Recelvable Bank Account in
fixed deposit, and appropriste and retain such emount along with fixed deposit interest on the same
for the recovery of the unpaid LOI Refundable Amounts slongwith interest at rate of 18% (eighteen
petcent) intereat (for the period beyond the 60 (sixty) dayr of the expiry of Extended LOY Long Stop
Date 7). It s clarified that the amounts withheld by the Developer in the Withheld Receivables Bank
Account under this Clause shall be capped 10 and o no time exceed LOI Refundable Amounts
alongwith applicable interest thereon payable by the Land Owner to the Developer under this
Agreementand the Land Owner shall be entitled to receive the Land Cwner Share under the 11,80
Acres JDA as per terms of the sald 11,80 Acres JDA over and above such withheld amounts.

(iv) In the event, the entire amount of the LOI Refundable Amountsare not recovered by the Developer
within a period of 60 (sixty) days from the date of the expiry of the Extended LOI Long Stop Date 2,
then an interest of 15% (eighteen per cend) shall become payable by the Land Owner o the
Developer on unpaid LOT Refundable Amounts, till the entire amount of the unpaid LOT Refundable
Amounisarerecovered by the Developer; and

{v) it is hereby clarified that in the ¢vent no amount is payable 1o the Land Owner as the Land Cramer
Share umder the 11.80 Acres JDA, the Land Owner shall be bound to refiund the unpaid LOI
Refundable Amounts from [t own sources.

The Land Owner hereby agrees and undertakes that in the event, the Land Owner fuils 1o make the payment
of the LOI Refundable Amounts within a period of 60 (sixty) days & per Clause 2.16.2, then the Developer
shall also have all the right to recover the unpaid LO1 Refundable Amounts along with the 8% (eighteen
percent) imterest by secking recourse under the Applicable Laws including by way: (i} invoking the
mortgage over the Larger Project Lund snd sell the Larger Project Land in the manner as may be deemed fi
by the Developer in secordance with the Security Documents; and (if) invoking the hypothecation of the
Lund Owner Share under the 11.80 Acres JDA.

Further, in the event, the Developer does not revert within 10 (len) Busimess Days of receipt of LOI
Fulfitment Notice, then the interest payable by the Land Owner to the Developer in terms of Clause 2.16.1,
2.16.2 and 2,16 3shali not be applicable an duration from expiry of 10 (ken) Business Days from réceipl of
reply by the Developer, or expiry of 30 (thirty) days from the date of LOT Fulfilment Notice, whichever is
eartier.

Simultaneous spon the receipt of unpaid LOI Refundable Amounts by the Developer alongwith interest at
rate of 18% (eiphteen percent) interest (if applicable for the period beyond the 60 (sixty) davs of the expiry
of the Extended LOI Long Stop Date 2}, this Agreement, JDA 1, GPA, Secusity Documents and other
transaction documents in respect of the Larger Project Land executed between the Panics shall siand
terminated and the Parties shall enter inte and register the termination deeds terminating this Agreement,
IDA 1, GPA, Security Documents and other transaction documenits in respect of the Lasger Project Land
executed between the Parties,and the Developer shall retum all the tile documents, Approvals and other
papers in respect of the Larger Project Land/ Larger Project in the custody of the Developer,io the Land
Ownerand all necessary charge forms shall be filed with the registrar of companles, in accordance with
theApplicable Laws.

Unless the entire amount of the LOI Refundable Amounts and the amounts refundable under the JDA
lalong with the applicable interest is received by the Developer from the Land Owner, the Land Owner
shall have no right to sell, ransfer, create Encumbrance on the Larger Project Land and the Development
Rights thersin, in any manner, whatssever, except with the prior approval of the Developer. Till the
aforesald smounts along with interest are nol refunded and received by the Developer in full, the Developer
shall have the lien over the Larger Project Land and the Development Rights,
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Extended LOI Long Stop Date 3.

in the event the Extended LOI Long Stop Date 2 slands extended to the Extended Long Stop Date 3, the
Land Orwner shall obtain the LO within the Extended Long Stop Date 3. Upon receipt of the LOI, the LOI
Confirmation Process set oul in Clause 2.10 shall be applicable;

During the period commencing from the expiry of the Exiended Long Stop Date 2 till the Extended Long
Stop Date 3, the Developer shall have the right to withhold 100%% (one hundred percent) of the Land Owner
Share under the 11.80 Acres JDA recelvable by the Land Owner from Sepiember 30, 2025 along with the
Total Withheld Receivables (already in the Withheld Receivables Bank Account) ("Aggregate Withheld
Receivables™). The Developer shall be entitled 1o withhold such Aggregate Withheld Receivables in the
Withheld Receivables Bank Accoun till the Land Owner has obtained the LOI within the Extended LOT
Long 510p Dame 3 and the Developer has jssoed & satisfiction notiee for the sume or till sppropriation of
Aggregate Withheld Receivables &3 per Clause 2.19.2, whichever is earlier. Tt {5 clarified that the 100%
Withheld Receivables are in addition to the 50% Withheld Recelvables as per the Clause 2.11.2, 100%
Withheld Receivables as per the Clause 2.14.2. It is clarified that the amounis withheld by the Developer in
the Withheld Receivables Bank Account under this Clause shall be capped 1o and at no time exceed the
LOI Refundable Amounts alongwith spplicable interest thereon payable by the Land Owner to the

under this Agreement and the Land Owner shall be entitled receive the Land Owner Share under
the 11.80 Acres JDA as per terms of the said 11.80 Acres JDA over and above such withheld amounts,

The Land Ovmer hereby agrees, acknowledges and confirms that the Aggregate Withheld Receivables shaf
be trunsferred by the Developer directly 1o the Withheld Receivables Bank Account i.e. the bank account
nominated by the Developer, and the Developer shall have the sobc and absolute control of the Withheld
Recelvables Bank Account ("Withheld Recelvables Bunk Account™). The Developer shall deposit such
Aggregate Withheld Receivables in the fixed deposits,

The Developer ngrees to rolease the Aggregate Withheld Receivables to the Land Owner, on the date of the
LO1 Satisfaction Moticeor deemed satisfaction of the Developer, as the case maybe, in terms hereaf

Koo receipi of the LOT within the Extended LO1 Long Stop Daie 3,

If the Land Owner fails to obtain the LOY for mixed use project over the Larger Project Land, on, or, before
Extended Long Stop Dwte 3 for any reason whatsoever, then this Agreement, JDA 1, GPA Security
Documents and other transaction documents in respect of the Larger Project Land executed between the
Parties shall be deemed to be terminated,

Termination due to non receipt of the LOI within the Extended LOI Long Stop Date 3.

In the event, tiis Agreement, JOA 1, GPA, Security Documents and other transaction documents in respect
of the Larger Project Land executed between the Parties are terminatedas per Clause 2.18.1, then Land
Owier shall refund the LOI Refundable Amounts Le: (1) Securlty Deposit paid by the Developer to the
Land Owner under this Agreement; (ii) stamp duty and registration charges pald by the Developer an this
Agreement, GPA, the Secority Documents and other iransaction documents in respect of the JDA 2 Project
Land; (iii) any amount paid by the Developer towsrds EDC/ IDC to gither the Lund Ovwner or the DTCP in
respect offDA 2Project under this Agreement; and (iv) any amounts or charges incurred’ paid by the
Developer owards any Governmental Authority including for providing bank guaruntees o DTCP for
EDC/ IDW in respect of JDA 2Project, all the foregoing amounts from (1) to (iv) along with an interest of
IX% (twelve per cent) per annum which shall be calculated from the date of actunl expenditure by the
Developer for the aforesaid 6ill the receipt of the aforesaid amounts by the Developer. Further, upon
termination of the JDA 1 In the manner provided horeinabove, any amount refimdabie by the Land Owner
to the Developer under the JOA |, shall be refundead in the manner provided therein,

In the event, this Agreement, JOA |, GPA, Security Documents and other transaction documents in respect
of the Larger ProjectLandexecuted botween the Parties are terminatedas per the Clause 2.19.1, then the

k7]






2193

21594

2195

1196

Land Owner shall make the payment of the LOI Refundable Amounts in the following manner within the
6 (sity} days of the date of the expiry of Extended LOT Long Stop Date 3:

(i) the entire amount in the Withheld Receivables Bank Account e, Aggregate Withheld Receivables
alongwith fixed deposit interest on same shall be appropriated by the Developer towands the
recovery of the LOT Refundable Amounts:;

(i) any balance amount of the LOI Refundable Amounts afier recovery ut Clause2.19.2{i) above, shall
be refunded by the Land Owner within a period of 60 (sixty) days from the date of the expiry of
the Extended LOT Long Stop Date 3;

{iH) till the time, the eatire amount of the LOI Refundable Amountsare not received by the Developer,
the Developer shall withhold Aggregate Withheld Recelvables in the Withheld Receivable Bank
Account in fixed deposit, and appropriate and retain such amount along with flved deposit interest
on the same for the recovery of the unpaid LOT Refundable Amounts alongwith interest at rate of
I 8% (eighteen percent) interest (for the period beyond the 0 (siviy} days of the expiry of Extesided
LOI Lowg Stop Date ). It is elarified that the amounts withheld by the Developer in the Withheld
Receivables Bank Accoant under this Clause shall be capped 1o and at no time exceed the LOL
Refiandable Amoimis alongwith applicable interest thercon payable by the Land Ovwner 1o the
Developer under this Agreement and the Land Owner shall be entitled 1o receive the Land Owner
Share under the 11.80 Acres JDA a3 per terms of the said 11.80 Acres JDA over and sbove sisch
withheld amournts.

(i) mmemmﬂum!hmmtn{ﬂ!mlmmwmmﬂbythm
within a period of 60 (sixty) days from the date of the expiry of the Extended LOI Long Stop Date
3, then an interest of 18% (eighteen percent) shall become payable by the Land Owner to the
Developer on unpald LO1 Refundable Amounts, till the entire amount of the unpaid LOI
Refundable Amountsare recovered by the Developer.

(v} it is hereby clarified that in the event no amount is payable to the Land Owner as the Land Owner
Share under the 11.80 Acres JDA, the Land Owner shall be boond to refund the unpaid LOT
Refundable Amoants from its own sources,

The Land Owner hercby agrees and undertakes that in the event, the Land Owner fails to make the payment
of the LO1 Refundable Amounts within a period of 60 (sixty) days s per Clause 2.19.2, then the Developer

‘shall also have all the right to recover the unpaid LOT Refundable Amounts along with the 18% (eighicen

percent) inlerest by secking recourse under the Applicable Laws including by way of: {i) inveking the
mortgage over the Larger Project Land and sell the Larger Project Landin the manner as may be desmed fit
by the Developer in accordance with the Securlty Documents; and (i) invoking the hypothecation of the
Land Owner Share under the 1180 Acres JDA.

Furthes, in the event, the Developer does not revert within 10 (len) Business Days of receipt of LOI
Fulfilment Notice, then the interest payable by the Land Owner 1o the Developer In terms of Clause 2.19.1,
2.19.2 and 2.19.3 shall not be applicable on duration from expiry of 10 {ten) Business Days from receipt of
reply by the Developer, of expiry of 30 (thirty) days from the date of LOI Fulfilment Notice, whichever is
enrlier,

Shinuhaneous upon the receipt of unpaid LOT Refundable Amounts by the Developer alongwith interest at
rate of | 8% (eighteen percent) interest (if applicable for the period beyond the 60 (sbay) days of the expiry
of the Extended LO1 Long Stop Date 3), this Agreement, JDA 1,GPA, Security Documents and other
transaction documents in respect of the Larger Project Land executed between the Parties shall stand
terminated and the Parties shall enter into and register the termination deeds terminating this Agreement,
JDA |, GPA, Security Documentz and other transaction documents in respect of the Larger Project Land
executed between the Parties, and the Developer shall return all the title documents, Approvals and other
papers in respect of the Larger Project Land/ Larger Projectin the custody of the Developer,to the Land
Owner, andall necessary charge forms shall be filed with the registrar of companies, in accordance with
Applicable Laws.

Unless the entire amount of the LOI Refundable Amoants and the amounts refundable ander the JDA
lalong with the applicable interest is received by the Developer from the Land Owner, the Land Owner
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shall have no right to sell, ransfer, create Encumbrance on the Larger Project Land and the

Rights therein, in any manner, whatsoever, except with the prior approval of the Developer. Till the
aforesaid amounts along with interest are not refunded and received by the Developer in full, the Developer
shall have the lien over the Larger Project Land and the Development Rights.

License for the Larger Project Land.

The Lund Owner undertakes 1o obtain the License ie, mixed use developmem license for the Larger
Project Land under the TOD Policy ("License”) from DTCP with Max Estates Gurgaon Two Limited as
developer of the LargerProject within a period of 6 (six) months from the date of issuance of the LOL
Batisfaction Natice ("LicenseLongStopDate™).

If the Land Owner fails to obtain the License over the Larger Project Land, on, or, before License Long
Stop Date, then the Developer shall have the right 1o terminaie this Agreement, GPA, Security Documents
and other transaction documents in respect of the Larger Project Landexecuted between the Parties,

In the event, the Developer decides to terminate this Agreement, JDA 1, OPA, Security Documents and
other transaction documents in respect of the Larger Project Land executed between the Parties, then the
Land Owner shall refund to the Developer within a period of 60 (sixty) days from the date of expiry of the
License Long Stop Date, the: (i) Security Deposit paid by the Developer to the Land Owner under this
Agreement; (i) stamp duty and registration charges puid by the Developer on this Agreement, GPA and the
Security Documents; (iii) any imount paid by the Developer towards EDC/ [DC 10 either the Land Cwner
or the DTCE in respect of JDA 2Project under this Agreement; and (iv) any amounts or charges incurred by
the Developer towards any Governmental Authority for EDC/ IDW in respect of JDA 2Project, along with
en interest of 12% (twelve per cent) per mnmum which shall be calculated from the date of actual
expenditure by the Developer for the aforesaid till the receipt of the aforesaid smounis to the Developer
{zollectively referred to as the "License Refundable Amounts™). Simultansous with the receipt of License
Refundable Amounts by the Developer, this Agreement, GPA, Security Documents and other transaction
documents in respect of theLarger Project Land executed beoween the Partics shall stand terminated and the
Partics shall enter into and register the termination deeds terminating this Agreement, GPA Security
Documents and other transaction documents in respest of theLarger Project Landexecutzd between the
Farties, all necessary charge forms shall be filed with the registrar of companies, in accordance with
Applicable Laws and the Developer shall return all the title documents, Approvals and other papers in
respect of the Larger Project LandLargerProject In the custody of the Developerio the Land
Owmer.Further, ispon termination of the JOA | in the manner provided hereinabove, any amount refimdable
by the Land Owner 1o the Developer under the JDA |, shall be refunded in the manner provided therein.

During the period commencing from the Licenss Long Stop Date till the receipt of the License Refundable
Amounts along with the interest at rate of 18% (cighteen per cent) (for the period beyond the 60 frixiy)
days of the expiry of the Licente Lomg Stop Dae), the Developer shall have the right 1o withhald,
appropriate and retain the 100% Withheld Receivables Le. 100% {one hundred percent) of the Land Owner
Shr:u.udﬂ'lh:II.BI]Amu.IDhI:HIlh:thehpnhummmnafmdnhluﬁmmﬂmgwjlh
the interest at rate of 18% (eighteen percent) interest {for the period beyond the 60 (rixty) dayy of the expiry
of the License Long Stop Date).

The Land Owner hereby agrees, acknowledges and confirms that the 100% Withheld Receivables shall be
transferred by the Developer directly to the Withheld Receivables Bank Account Le. the bank account
nominated by the Developer and Developer shall have the right to nppropriate and retain such amount along
with fixed deposit interest on the same for the recovery of the unpaid amounts, and the Developer shall
have the sole and absolute control of the Withheld Receivables Bank Account. The Developer shall deposit
such Withheld Recelvables in the fixed deposits. It s clarified that the amounts withheld by the Developer
in the Withheld Reccivables Bank Account under this Clause shall be capped 1o and at no time exceed the
License Refundable Amounts alongwith applicsble interest payable thereon by the Land Owner to the
Devetoper under this Agreement and the Land Owner shall be eatitled 1o recelve the Land Owner Share
under the |1.80 Acres JDA as per the ferms of the said 11.80 Acres JDA over and sbove such withheld
mmoanks.
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In the event, the entire amount of the License Refundable Amountsare nol recovered by the Developer
within a period of 60 (sixty) days from the dote of the expiry of the License Long Stop Date by the
Dieveloper, then an interest of 18% (eighteen per cent) shall become payable by the Land Owner 1o the
Developer on unpnid License Refundable Amoursts, 11l the entire amount of the unpaid License Refundable
Amoumizare recovered by the Dieveloper.

It Is hereby clarified that in the event no amount is paid 1o the Land Owner a8 the Land Owner Share under
the 11.50 Acres JDA, the Land Owner shall be bound o refund the unpaid License Refundable Amounts
from its o'wn sources,

The Land Owner hereby agrees and undentakes that in the event, the Land Ovwner fails 1o make the payment
of the License Refundable Amounts within a period of 60 (sixty) days as per Clause 2.20.3, then the
Developer shall also have all the right to recover the unpaid License Refundable Amounts zlong with the
18% {eighteen per cent) inlerest by secking recourse under the Applicable Laws including by way (i)
invoking the morigage over the Larger Project Land and selling the Larger Project Land in the manner as
may be desmed fit by the Developer in accordmnce with the Security Documents; and (i) invoking the
hypothecation of the Land Owner Share under the 11.80 Acres JDA.

Simultanecus upon the receipt of License Refundable Amounts by the Developer along with interest af rate
of 18% (eighteen percent) interest (if applicable for the period beyond the 60 (sixty) days of the expiry of
the License Long Stop Date), this Agreement, GPA and Security Document and other transaction
documents in respect of the Larger Project Landexecuted between the Parties shall stand terminated and the
Parties shall enter into and register the termination doeds terminating this 'Agreement, GPA, Security
Documents and other ransaction documents in respect of thelarger Project Landexecuied between the
Pasties, and the Developer shall return all the title documents, Approvals and other papers in respect of the
Larger Project Land/ LargerProject in the custody of the Developer,to the Land Owner andall necessary
charge forms shall be filed with the regisirar of companies, in accordance with the Applicable Laws.

Unless the entire amount of the License Refundable Amounts along with the applicable intérest is received
by the Developer from the Land Owner, the Land Cwner shall have no right to sell, ransfer, croate
Encumbrance on the Larger Project Land and the Development Rights therein, in any manner, whatspever,
except with the prior approval of the Developer, Till the said License Refundable Amounts along with
imterést are not refunded and received by the Developer in fisll, the Developer shall have the lien over the

Larger Project Lund and the Development Rights,

Upon the termination of this Agreement, subject 1o receipt of the License Refundable Amounts along with
imterest a3 applicable by the Developer, to its satisfaction, the mortgage decd and all other Security
Documenis and other transaction documents in respect of the Larger Project Land executed between the
Parties shall stand terminated, and the Developer and the Land Owner shall execate and register the
cancellation deeds for cancellation of this Agreement, GPA, Security Documents and other transaction
documents in respect of the Larger Project Land executed between the Partles in respect of the Larger
Project Land, and the Developer shall return all the title documents, Approvals and other papers in respect
of the Larger Project Land’ LargerProject, in the custody of the Developer.io the Land Owner andall
necessary charge forms shall be filed with the registrar of companies, in accordance with the Applicable
Laws,

Zoning,

The Land Owner hereby agrees, undertakes and confirms that along with the License, the Lind Cwner shall
obiain the combined zoning plan for the Larger Project Land from the office of DTCP.

Additional FSL

The Parties hereby also agree that any additional F51 shall be added to the JDA 2Land with the mutual
consent of both Parties. The conunercial terms for such FSI shall be mutually decided by both the Parties.
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The eost and expenses for obtaining such additional FSI shall be bome by the Land Owner, In the event,
the Land Cwner and the Developer decide that any part of the additional FSI shall be consumed’ utitized
for the JDA 2 Project, then such additional FS1 shall be applied and obtained by the Land Ovwner for the
IDA 2Project at its sole cost and expenses.

The Parties hereby further agree that the Developer shall have the right to be exercised by the Developer in
its sole and absolute discretion 1o reduce the utilization of the JDA 2Total Project FSI by maximum of
0.23% (zero point two five percent) of JDA 2Total Project FSI for the JDA 2 Project, unbess otherwiss
mutually agreed between the Land Owner and the Developer to reduce the uiilization of JDA 2Tolal Project
F51 by moee than 0.25% (zero paint two flve percentl.

The economically weaker sections ("EWS®) housing relating to the JDA 2Land (ie., proportionataly
antribatable to the primary dwelling units to be developed on the JDA 2Land) shall be constructed by the
Developer on the JDA 2land. The Developer alone shall be entitled to alj prooceds from the sale and
monetization of the EWS housing units relating 1o the JDA 2Land and such proceeds shall not form part of
the Giross Sales Procesds;

The landscaping. conceprualization, planning, architecture, construction and design of the entire JDA
2Project shall be carried out at the sole discretion and expertise of the Developer, without sny interference
from the Land Owrer,

SchoolSite.

It is hereby clarified that the Developer shall have the sole and absohute right. tithe, interest nnd entitlement
to operate and manage the site earmarked in the Larger Project for the primary and nursery school
("SchoalSite™). The Developer shall have the sole and sbsolute right to, either itself and, or, through its
Affiliate and, or, a trust’ entity controlled by Max Groap or s promoters, constrict, develop, operate,
manage, sell, transfer, convey, run and monetise the school on the School Site. Any smounis’ revenue/ fees/
charges/ security deposit’ upfront amount of any nature whatsoever received from the operation,
management and running of the school on the School Site shall solely and absoluiely belong to the
Developer and the same shall pot form part of the Gross Sales Proceeds, and the Land Owner shall not have
any claim over the same, of any nature whatsoever,

It is herebry ngreed that in the cvent, the Schowl Site Is sold by the Developer:

(i} without any development and construction of school thereon; or &
(i} long with development thereon at any Ume prior to expiry of 3 (three) years from operation,
management and running of the school on the School Site;

then any procecds from such sale shall form part of the Gross Sales Proceeds, and the Net Sales Revenue
from such sale shall be shared between the Land Owner and the Developer in the mitio of 38.5:61.5 (ihiny
eight paint five is to aixty one point five),

It is hereby mgreed that in the event, the School Site is sold by the Developer along with development and
construction of the school thereon, after the expiry of 3 (three) years from operation, management and
running of the school on the School Site, then any proceeds from such sale shall not form part of the Gross
Sales Proceeds and the entire proceeds from any such sale shall belong to the Developer solely, to the
exclusion of the Land Chwnier.

The Parties hereunder agree and undertake that, in the event the population of the Larger Project increases
from more than 10,000 (ten thousand) persans as per the Haryana Building Code and its amendment, then
the Parties shall mutsally discuss and decide the commercial terms in respect of the development and
monetisation of the High School, dispensary, commuinity center, etc.

Club Site.,
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It Ehﬂthf:luiﬁudﬂutlh:ﬂ:vdﬂpﬂlhﬂlhwﬂumlnmmmﬁghhﬂu&. interest and entiilement
to operaie and manage the site in the Larger Project earmarked for the construction and development of the
Club (ClubSite™). The Developer shall have the sole and absolute right to, either itself and, or, through its
Affillate and, or, mtﬂkymn]hﬁhy“uﬂmpmiummmuﬁ.mw,mm
sell, transfer, convey, run and monetise the Club on the Club Site.

Any amounts/ revenue/ fees/ charges! security deposit’ upfront amount of any nature whatsoever received
from the operation, management and nmning of the Club on the Club Sie, other than Club Membership
Charges, 1h.|.1Imlﬂ[ymmﬂluuhrhthn;ﬁulhﬂﬁdapawmcnmuhmnﬂ:ﬁnmplﬂnfthﬂ:m
Sales Proceeds and, or Gross Sales Proceeds from Club Site, and the Land Cwiier shall not have any claim
aver the same, of any nature whatsoever,

It is hereby agreed that (i) Club Membership Charges, and (ii) in the event the Club Site or Club FSI ar
Club built-up area Is sold by the Developer, then any proceeds from such sale’ conveyance' ransfer of the
Club Site, the built-up arca of the Club and’or FSI earmarked for the constraction and development of the
Club, shall form part of the Gross Sales Proceeds from Club Site, and the Net Sales Hevenue from Clisb
Site shall be shared between the Land Owner and the Developer in the ratio of 38.5 (thirty eight paint five)
("Land Owner Club Revenue Share™):61.5 (sixty one point five) ("Developer Club Revenue Share"),

The Land Uwner shall continue to remain the title ovmer of the JDA 2Land 6l the conveyance of the Linits
in the JDA 2Project in favour of the Purchasers.

It is also elarified that upon execution of each of the conveyance deed(s) in favour of the Purchaser for their
respective Units along with the proportionate undivided share in the JDA 2Land, the Land Owner will
remain the title owner of the balance proportionate undivided share in the JDA 2Land. 1t is further clarifiad
Mmﬂiﬂdadmufthnundﬂw:wﬂldnnmwhhdummhnnrmmmm

The Developer has been given the possession of JDA 2Land for the purposes of this Agreement, and both
the Parties shall continue 1o remain resparsible for their obligations as set out under this Agrecment.

The Parties hershy agree to finalize and reconcile the payments to the Land Owner towards the Land
Owitier Share upan completion of registration of the conveyance deeds in favour of the Purchasers of the
entire Units.

CONSIDERATION,

In consideration of the frrevocable, non-terminable and not-tancellable, sale, ‘mansfer, grant, conveymnce
and assignment of the exclusive Development Rights over the JDA 2 Land, along with rights, benefits,
inferests, casements, titles, privileges and appurtenant thereto, and all other righys, title and intorest set out
in this Agreement, free from any and all Encumbrances, in favouwr of the Developer, the Land Owner shall
be entitled 1o receive the Revenue Share as set out in Classe 3,3 below. It is bereby clarified that the
Development Rights hwh:mlnnwﬂﬂruﬂﬂ,ﬂmﬂirﬂ%wﬂdmdmwmﬂ:
thtmn.nﬂﬁcmuhnﬁmﬂrmsmﬂnlibnmiﬂumdmhAm

Security Deposit.

The Developer relying on the representations, warranties, covenants, obligations, undertakings, and
indemnities of the Land Owner, has paid and the Land Owner has received from the Developer an amount
of Rs,25,00,000/- (Rupees Twenty Five Lakhs Oaly) ("Security Deposit™) in the following manner;

Sr. Mame of | Amownt Detail of the Bank/ Demand Draflt
Mo, Party RTGS/Cheque
pifh RNEPL 25, 00,000/ - RTGS with details:

UTR no ICICRI2024 1 10800732568

The Land Owner hereby acknowledges and confirms that the payment of the Security Depasit has been

N
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made at the instructions of the Land Owner, and the Land Owner hereby confirms and ackmowledges the
recelpt of the entire Security Deposit. The Land Owner hereby agrees, confirms and undertakes that deposit
and the payment of the Security Deposit in the manner as set out phove constitues a valid discharge of all
obligations of the Developer with respect to the payment of the Security Deposit: and nothing more shall be
due o payable by the Developer on account of the Security Deposit.

Revenue Shire.
Base Hevenoe Share.

The Parties hereby agree that (i) for the Residential Unit in the JDA 2Project sold/ transferred at a Net Sales
Revenue of up to Rs. 17,000/ (Rupees Seventzen Thousand Only) per square feet of saleable wrea, and {ii)
for the Commercial Unit in the JDA 2Project sold/ transferred at a Met Sales Revenue of up 1o Rs. 18,000/-
{Rupees Eighteen Thousand Only) per square feet of saleable area; 38.5% (thirty eight point five per cent)
of Met Sales Revenue, shall be shared by the Developer with the Land Owner ("Land Owner Base
Hevenue Share™); and the Developer shall be entitied 1o all the balance amount of Net Sales Revenue
{“Developer BaseRevenueShare")

Incremenial Revenue Share.

Residential Unit - The Parties hereby agree that in the event, gny of the Residential Unit in the JDA
2Project iz sold’ transferred at Net Sales Revenue of more than Rs. 17,000/~ {Rupees Sevenicen Thousand
Only) per square feet of saleable area, then in sisch an event, the Land Cwner and the Developer shall be
entitled 1o share difference between the (i) the Net Sales Revenoe on which the said Residential Unit is
sold: and (i) Bs, 17,000/ (Rupees Seventeen Thousand Only) per square feet of saleable area, in the ratio
of 60%:40% (sixty per cent is to forty per cent) between the Land Owner and the Developer.

Commereial Unit - The Parties heveby agree that in the event any of the Commercial Usit in the JDA
IProject is sold a1 a Net Sales Revenue of more than Rs, 18,000/~ (Rupees Eighicen Thousand Only) per
square feel of saleable aren, then in such an event, the Land Owner and the Developer shall be entitled to
share the difference betwoen the: (i) the Net Sales Revenue on which the sajd Commercial Unit is sold; and
(ii}) Rs. 18,000/ (Rupees Eighteen Thousand Only) per square feet of saleable area, in the ratio of 60%:40%
{sixty per cent is to forty per cent) between the Land Owner mnd the Developer (collectively hereinafter
refemred (o as "IncrementalRevenueShare™).

Hlustratiom-

A sale is affected for & Residential Unit in the JDA 2Project at the Net Sales Revenue of Rs. 18,000/
{Rupees Eighteen Thousand Only) per square feet, the revenue genermed in such caseshall be shared in the

Eiven manncr:

()] For Rs. 17,000/- {Rupees Seventeen Thousand Only) per square feet — 38.5:61.5(thirty elght point
five is to sixty one point five) - Base Revenuve Share; and

(i) For Rs 1,000 {(Rupees Ome Thousand Only) per square feet — 60:40 (smty is o forty) -
Incremental Revenue Share,

Lgase Revenye Share: The Parties hereby agree that 38.5% (thirty eight polnt five percent) of the Net Lease
Revenue shall be shared by the Developer with the Land Owner ("Land Owner Lease Revenne Share"),
and the Developer shall be entiled to all the balance amount of Net Lease Revenue
("DeveloperLeaseRevenueShare”).

The Land Owner Base Revenue Share along with Incremenial Revenue Share (§f any), Lund Owner Lease
Revenie Shareand Land Owner Club Revenue Share archereinafler referred to as the "Land Owner
Share™: and the Developer Base Revenue Share along with Incremental Revenue Share (i any), Developer
Lease Revenue Shareand Developer Club Revenue Share are hereinafier referred 1o as the "Developer

i |
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The Parties further agree that the Developer alone shall pay GST in accordance with the applicable rates/
laws and is [nterpretation on the vesting of Development Rights under this Agreement; and the Land
Owmer shall not be liable to pay the same, in uny munner whatsoever, The Land Owner shall be liable for
GST on the Land Owner Share, if applicable, and therefore all such GST on the same shall be bome and
paid by the Land Owner and the Develaper shall not be linble 1o pay the same, in any manner whatsoever.

The Parties have agrecd that while making payment of Land Owmer Share to the Land Owner, the
Developer shall deduct TDS as per Applicable Laws from time to time, The Developer shall provide
certificate of TDS 5o deducted to the Land Owner after moking payment of TDS as per law. It has been
further agreed that any TDS deducted by the Purchasers on purchase of Units shall be the tax deducted on
the Developer Share and the Developer shall be fully and absolutely entitled to utilize the same and take
credit of the same from tax authorities,

The Land Owner agrees and undertakes that the Land Owner shall refund the Security Deposit to the
Developer simuliancous to receipt of the Land Owner Share from the RERA Escrow Account, as per the
mechanism for the refund of the Security Deposit set out in Project Business Plan. In the event, the Land
Owner fails to refund the Securily Deposit within e timelines stipulated in the Project Business Plan, then
the Land Owner shall not be entitied to receive the payment of the Land Owner Share from the RERA
Escrow Accounl.

FAYMENT OF EDC/ DV,

The Parties hereby agree that the amounts payable to the DTCP towards the EDC and IDC along with
interest {excluding delayed/ penul interest) for the JDA 2Project shall be shared by the Land Owner and the
Developer in the mtio of 38.5:61.5(thiry eight point five is to sixty one point five) respectively, at all
times.

Upan issuance of the License over the LargerProject, the Land Owner and the Developer shall amange and
make the payment of the entire EDC and IDC amount for the License on the basis of thekr

respéclivercvenne share.,

TheParties shall make arrangements for making payment of their respective share of the EDC/ IDC
Charges on or before the due dates prescribed by the DTCP. In the event of any delay/ non-payment of the
EDCY IDC on either Party, the defauliing Party shall also be solely liable 10 pay all delayed/ penal interest
imposed’ demanded by the DTCP in this regand, without any Hability on the other Party.

Furlher, in the event, the Land Owner fails 1o pay its share of the EDC/ IDT on the JDA ILland,in
accordance with the foregoing.in 8 timely manner, the Developer shall have the right but not the obligation
to pay the same through parsuani ip the exercise of its Development Rights provided to Developer under
this Agreement, and powers vested in the Developer under GPA. The EDC/ IDC wmount paid by the
Developer for and on behalf of the Land Ownershall first be reimbursed by the Land Owner within a period
of 60 {sixty)days from the date of payment by the Developer along with interest (@ 18%(eighteen percent)
per annum calculated frem the date of payment by the Developer; and if the same is not paid within a
period of 60 (sixty)days, the same shall be deducted by the Developer from the Land Owner's Share
paym:mhlmmuudumnirnhymhpﬁalmmmlmm@ |B% (eightesn percenl) per
anni.

Similarty, in the event, that the Developer fuils to pay its share of EDCY IDC in terms of this Clause 4 in
timely manner, the Land Owner shall be empowered and authorized to pay the same, The EDCY IDC
amount paid by the Land Owner in leu of the Developer share of EDC/ IDC shall be reimbursed by the
Developer within a period of 60 (sixty) days from the date of payment by the Land Owner along with
interest (@ 18% (eighteen percent) per annum calculsted from the date of payment by the Land Owner.

The Parties hereby agree that the Parties shall, on quarterly basis reconcile the EDC and IDC accounts of
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the JDA 2 Project. In the event under the DTCP regulations, RERA or any other Governmental Autharity,
the EDCS IDE dedocted from the Developer is higher than the Developer's share as mentioned in Cliuse
4.1, then the pdditional EDC IDC paid by the Developer shall be setled in the next subsequent quarterly
reconcilistion and the Land Owner shall pay the said amount to the Developer within 7 (seven) days of
reconcilistion; and if the same is not paid within 7 (seven) days, the same shall be deducted by the
Developer from the Land Owner's Share payments in 2 manner as deemed fit by Developer along with
penal imterest @@ 18% (eighteen percent) per snnum calculsted from the expiry of 7 (seven) days till the
daie of full recdvery of the said amount 1o the Deveboper by the Land Owner.

The Parties hereby agree that the entire Development Charges collected from the Purchasers of Hesidential
Units and Commercial Units shall be apportioned berween the Land Owner and the Developer in the ratio

of 38.5:61.5 (thirty-gight point five is to sixty-one point five).

The cost for fumishing the bank gusrentee for EDC/ IDW shall be borne by the Developer and the Land
Owner ms stated herein below:

The Developer shall furnish the bank guarantes for IDW 81 its cost;

The bank guaramtes for EDC shall be deposited by the Developer;

The Land Owner and the Developer shall bear the cost of the bank guarmntee for EDC in the ratio of
JB.5:61.5 (thirty cight point five is to sixty one point five), respectively,

Further, notwithstanding to the above, the Parties agree and undertuke that the bank gusrantee for EDC on
account of LOI and License shall be obtained by: (i) the Developer, by mortgaging the part of the Larger
Project Land; and (if) the Land Owner and the Developer by wity of & submission of fixed deposit with the
EDC bank guamntee issuer bank, which fixned deposit component shall be shared between the Land Owner
amd the Developer in the ratio of 38.5:61.5 {thiry-zight point five is fo sixty-one paint five). Any costs and
expenses in relation to the procurement and maintenance of the bank guarantee for EDC shall be shared
between the Land Owner and the Developer in the ratio of 38.5:61.5 (thiny eight point five is 10 sixty one
point five).

The Developer shall be entitled to: (1) create a mortgage on theLarger Project Land or (if) creats charge op
the saleable’ built up arca of the Larger Project for providing bank guarantees under Clause 4.8.

SALES AND MARKETING RIGHTS,

The JDA 2Project shall be branded, named, lnunched, marketed and sold by the Developer exclusively. The
Land Owner agrees that the Developer shall be entitled o use and erect sign boardis) on the JDA 2Land
advertising for sale and disposal of the Units in the JDA 2Project and io publish advertisements in the
newspaper(s), magazine(s), websiie{s} and such other media secking prospective Purchaser’s and otherwise
market the JDA 2Project in any manner whatsoever, in accordance with Applicable Laws. The design of all
Marketing and selling materials will be at the distretion of the Developer. The layout of the components of
the advertisement! Marketing materials etc. shall be in such formats as may be decided by the Developer.
The Develaper may, af its sole option, market the JDA 2Project in phases or atherwise o3 determined by the
Developer.,

The Parties hereto agree that only the Developer's (or any of its Affiliates as deemed appropriate by the
Developer) contact details (address, phone numbers, etc) would appear on all Marketing and selling
materials,

The Developer has the exclusive right to launch the JDA 2 Project, and sell, convey, transfer, lease, license
dispose, monetize thelDA 2Project ar the Units, in such manner and on lerms, =5 may be deemed

approprisied by the Developer,
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The name and! or identification mumbers given to the buildings or ponions thereof of the JDA 2Praject
shall be displayed in a manner as may be decided by the Developer. The Land Owner shall not do any act
or thing that may adversely affect the acsthetic appearance/ beauty of the constructions on the JDA 2Project
nor do anything which may cause muisance or obstruction of hindrance to the Purchasers of the Units in the
JDA 2 Project.

Mo signboard, hoarding or any other loge or sign shall be pat up by the Lamd Crwner on the buildings on the
exterior of the buildings or on the outer walls of the bulldings of the JDA 2 Project

The Developer shall be free and entitled 10 alkod, sell, convey, trunsfer, lease, license, dispose and monetiee
the JDA 2Project and aress comprised therein as per Applicable Law, The Developer shall be entitled to
execute documents for such allotment, sale, conveyance, transfer, Jease, license disposal, monetization of
the entire built-up units/ carpet’ super/ saleable area in the JOA 2Project and receive all amounts including
the amounts towards the sale consideration’ allotment money! advance consideration eic., in respect of all
Uniits, the JDA 2Project and areas forming part of the JDA 2 Project.

The Parties hercby agree, underiake and acknowledge that: (i) all agreements, conveyance deeds, allotment
agreements, builder buyer agreements, allotment letiers, transfer deeds, sale deeds, lease deeds, license
agreements, letiers, documents, writing deeds and like for allotment, sale, conveyance, transfer, lease,
license disposal, monetization of Unit, flai, aparimest or any other space/ area in the JDA 2Project; {1i) any
other agreement of memorandum of understanding or letter of intent for sake, booking of any Unit, flat,
ipu'unﬂllwwﬂhrspmﬂmlnﬁe]ﬂﬁ!hn}un{iiﬂmfudnmmlmmmmn.f
understanding or letter of intent or lester or form to accept or receive any request for boaking or allotment
of sale/ lease! license of any flat, apartment, Unit o any ether space/ area in the JDA 2Land; and (iv) any
power of attomey or indemnity bond or undertakings or other agreements which are ancillary o the
agreements contemplated above (hercinafter collectively the "Unit Agreement{s)"), shall be prepared by
the Developer, The drafts of the Unit Agreemeni(s) shall be provided 1o Land Owrer at the time of
finalization and they shall provide their comments, if any, to the Developer within 5 (five) days of receipt
of the eame, Any changes in the Linit Agreement(s) will be made by the Developer at its sole discretion and
a3 per the provizions of RERA. All the rights, title and interest related representation, warranties, covenant,
indertuking and indeninities of the Land Owner in relation to the: (i) clear title 1o the JDA 2Land; (i} the
JDA ZLand is free from encroachment or third party possession; and (iif) JDA 2Project FSI, under the Unit

nt shall be provided solely by the Land Owner. The Parties herein agree that such clauses relased
to indemnities in the Unit Agreement(s) shall be a3 mutually discussed, agreed and incorporuted by the
Parties.

The Land Owner shall provide all representations and warranties and requisite assistance and co-operation
as may be required by the Developer in connection with the JDA 2Project and proper exccution and
registration of the Unit Agreemeni(s) for transferring. selling, leasing, disposal mnd monetization of the
Units in the JDA 2 Project.

The Developer s herchy authorized 1o sign, execute, register and deliver, whether in ity name or in the
name of the Land Owner or en behalfl of the Land Owner, all Unit Agreement(s) and other agreements to
be executed by the Developer with any Third Party with respect to JDA ZPraject or any part thereof ar the
phase, including but not fimited to Purchasers for sale, transfer, conveyunce, lease and monetization of the
Units of the JOA 2Project along with the undivided proportionate share in the JDA 2Land/ Larger Project
Land comprised in such Units.

MORTGAGE.

mwmmmmnmmmwmmm:wmﬁmmmm
mm«wmmmmu,wmmmmm,mmummm
ILand, the JDA 2 Project, the Development Rights, JOA 2Project FSI and JDA 2Total Project FS1, charge
over the receivables from the JDA 2Project; for the purposes of obizining construction finance for the
construction and development of the JDA 2 Project, and, or, for submission of any bank guarantees/
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securities to any awthority in respect of the IDA 2Project and, os, the customer financing for the Purchasers
af the Units, areas in the IDA 2Project with prier intimation to the Land Owner. The Land Owner hereby
agrees and ackiowledges that the Developer has the irrevocable right to execute and register all the
documents, sgreements, letiers, undestakings, writings, letters, declaration, etc. including but not limited to
martgage deeds, memorandum of entry, declsration, guaranives, hypothecation deeds, loan agreements,
debenture trust deed, debenture subscription agreemenis, trust deed, pledge, no objection certificates,
declurstion, affidnvits, powers of attormey, elc. ind the like, for and on behalf of the Land Cwner as may be
required to record oe creste such security! mongage/ Encumbrance’ charge! lien, on behalf of the Land
Cwner without requirement of any consent of the Land Owner for eny such lending/ financing or
morigages’ charges’ Encumbrance. |f requesied by the Developer, the Land Owmer shall execute and
mﬂlmmwm.UMHﬁﬁMn&dﬂMMHRNﬂMMn
that may be required by the Developer for mny such lending' fnancing or morgages’ charges/
Encumbrances. The Developer sgrees that: (1) repayment and release of such morigage and, or, charge and,
or, hypothecation, security, and, or, Encumbrance, shall be the sole liability and responsibility of the
Dweln-pmmd{i:‘jlh:mwhpnamllhum:mmr.ludnultwﬂumluyhnmhﬁhym
Developer for the construction and development of the JDA 2 Project. In the event of any default by the
Developer In repayment of the financingfloan, then the Developer shall have the period of 150 (one
hundred and cighty) days 1o rectify such default In the event of failure of the Developer 1o rectify such
default within the aforesaid period of 180 (one hundred and ighty) days, then the Developer shall be liabie
mhhm[ﬁ'unmmmhmydhmLmhmumdmmﬂhﬂh‘:nd,ur.whiﬂhilmm;:
imposed on the Land Owner due to such default of the Developer in the repayment of any financing/loan
mﬂd'ay;h-swh:mmmurmmhim.mmmwarm
D:w[np:-tniud:mi[ymLn:dﬂmmiuilheihﬂhﬂupﬂamﬂmndhummﬂ{mludlqmm
and penalty} which is in defanlt of payment by the Developer to such lender,

PROJECT ACCOUNTS.

All the Gross Sales Proceeds shall be collected in escrow account ("Master Collection Account™), The
Parties agres that the Developer will appoint a bank a3 an escrow agent and executs an EscTow agrecment
with sich escrow agent in relation to Master Collection Account. The Master Collection Account shall be
sobely operated and controlled by the Developer.

Exut of total amount of Gross Sales Procoeds deposited in Master Collection Account; (i) T0% (seventy
percentjof Gross Sales Proceeds shall be deposited in a separate bank account ("RERA Escrow Account™)
which RERA Escrow Account shall be opersied and controlled by the Developer, and (i) remaining 30%%
(thirty percent)of Gross Sales Proceeds ("30% Account”) shall be deposited in o separste bank account
opened by the Developer and operated and controlled by fhe Developer as per an escrow bank agreemén
mutually sgreed berween the Parties and executed bebween Developer, Land Owner and the bank. The
Escrow Agreement shall be as per the puyment mechanism set out in the Project Business Plan. The Masler
Collection Account, RERA Escrow Account and 30% Account are herelnafter collectively referred 1o as the
“Project Accounts”,

The Parties ngree that the Developer and Land Owner shall joinily appoint a bank as an escrow agent and
execute, prior to registration of phase | of the JDA 2Project with authority onder RERA, escrow
wﬂ:jwummmmammummuwﬁum*mm
Agreement”).

Any withdrawals and distribution from Project Accounts shall be made by the Developer in accardance
with the RERA, and the withdrawals and distribution from 30% Account shall be in accordance with the
Escrow Agreement.

Th:D:\-nInp:uhjlﬁ:mishmumundmmrqmb'mmmmkumuumm from the
bankers in relation to the Master Collection Accoust and RERA Escrow Account, within 15 (fificen) days
of the end of every calendar quarter,

The Developer shall prepare and furnish sales report to the Land Owner within 15 (fifteen) days of the end
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of every calendar quarter as per the format to be mutually agreed between the Parties. The format for such
sabes report shall be mutually agreed between the Partics priar to registration of phase 1 of the JDA 2Project
with HRERA.

I'hcnﬁu‘fnﬂmudmiamﬂrﬂuﬂyMBhMmmhLndﬂhwﬂlhﬂﬂl?ﬂlupﬂﬁumlhﬂﬁn_hn
Accounts 15 detalled in Project Business Plan,

The Parties herehy agree that the Parties shall on quarterly basis reconcile the accounts of the JDA 2Project
and calculste the Net Sales Revenoe and pay-out towards any deficit in the Land Crwner Share and the
Developer Share by 21"day of the month immediately succeeding the quarter to which the pey-out towirds
Land Crwner Share and the Developer Share relates to.

The amounts payable to the Land Owner towards the Land Owner Share from the RERA Excrow Account
and30% Account, shall be deposited by the Developer in the Land Owner designated bank account {opened
in the name of the Land Owner) ("Land Owner Designated Bank Account™) in the manmer 23 set ol in
Project Business Plan andEscrow Agreement respeciively.

A final reconcilistion of the accounts shall be carried out at end of the life cycle of the JDA 2 Project

The Parties may mutually agres 1o vary the escrow mechanism as set out in this Clause prior to RERA
registration of Phase 1 of the JDA 2 Project.

COVENANTS, UNDERTAKINGS AND OBLIGATIONS,

NS g opligshons of IhE LARC —hﬂﬂlhﬂhﬁﬂmm,mm
Land Owner as set out in this Agreement, the Land Owner hereby agree, underiake,
aiidd eovenant in favour of the Developer the following:

Obtaining the License:

{0 The Partica shall jointly apply for obtaining the License and the Land Ownershall be obligated to
maintuin and keep the License valid, subsisting and renewed till the issuance of completion
certificate for the entire Larger Project. Any and all costs, expenses, charges, statufory fees, eic.
payabie over and above the aforesaid amount for obtaining the License shall be borne and paid by
the Land Owner.

(i} Any other cost, expenses, charges, statutory fes, ete. required fo be paid for the subsequent
renewal(s) of the licenses, License as a result of any amount being due under any other license/
spprovals/ consents obtained by the Land Owner and, or, its group company/Affillstes and are
required 1o be pald to DTCP for obtaining the firsi renewal of the License, shall be borne and paid
solely by the Land Owner without any recourse 1o the Developer The Parties further agree and
undertake that any subsequent renewals for the License till the time of receipt of the completion
certificse for the Larger Project,shall be to the account of the Developer.

(i) In the event the Land Owner fails to renew the License for the Larger Project Land in a timely
manner, the Deveboper shall have the right, but not an obligation to submit the said spplication and
renew the License on behalf of the Land Owner. Any cost and expenses in respect 1o the aforesaid
shall be to the account of the Land Owner, which shall be refunded by the Land Cwner within a
period of 60 (sixty) days from the date of payment by the Developer at 18% (eighteen percent)
interest rate, calculated from the date of payment by Developer, failing to which the Developer
shall have the right to deduct the same from the Land Owner's Share paysble undes this
Agreement with 18% (eighteen percent) interest, in the manner us may be deemed fit by the
Dreveloper,

T|'|=Land&rnn‘ﬂullhmpmm‘hl:fmﬂquh‘lhﬂlﬂnhﬂﬁtiﬂglhcﬂﬂﬂﬂeIﬂtl:l:ﬂﬂingplmnd'ﬂnlrﬁ
Project Land, at the sole cost and expenses of the Land Owner, except as otherwise agreed under this
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Agreement, The Developer shall provide requisite assistance and eo-operation in this regard, at the cost snd
experse of the Land Dwner,

The Land Owner shall ensure that there s no interdependence, obstruction or impediment by any other
project or spproval or License of the Land Owner, for the Developer o underiake construction
development and axercise the Development Rights on the JDA 2Land.

The Land Owner shall not: (i) initiate, solicit or consider, whether directly or indirectly, any offers or
agreements from any Third Party for the sale/ wansfer or disposal of the JDA 2Land, the JDA 2 Project,
JDA 2Project FSI, JDA 2Total Project FSI and the Development Rights in any manner whitsoever; (i)
enter inlo any arrangement or agreement of &ny nature whatsoever for sale/ transfer or disposal of the JDA
2 Project, the JDA 2Land {or any rights or cutitlemeats, including any Development Rights in the JDA
3Land), JDA 2Total Project FSlin any manner whatsocver with sny other Person; and {iii) negotiste or
discusy with any Third Purty the financing, transfer, morigage of the JOA Zland, JDA 2 Project, JDA
2Total Project FSI and the Development Rights,

The Land Cwner shall not directly or indirectly or through any Person, acting under or through them, do,
wmufwﬁmmmhﬁﬂmmwﬁiwmwmmonMhﬂn
exercise of any of the Development Rights by the Developer, and, or, (i) whereby, the sale, transfer,
conveyance of the Unit(s)/ areas of the JDA 2Project or grant and assignment of the Development Rights or
the rights of the Developer in respect of the JDA 2Project and the JDA 2Land, the JDA 2Total Project F5l
and the Development Rights are prejudicially affected.

In the performance of duties and the exercise of their rights, powers and authorities under this Agreement,
the Land Owner and the Developer shall aci in the best interest of the JDA 2Project and shall ned, in any
manner whatspever do any act, deed or thing that is detrimental to or against the interests of the JDA 2
Project.

All expenses and costs pertaining to obtaining the Approvals from the concerned Governmental Authoritics
for the sale, tramsfer, assignment, cohveysnce and grant of the Development Rights in favour of the
Developer shall be borne and paid by the Land Owner,

The Land Owner undertakes to notify the Developer in writing, promptly, if they become aware of any fact,
matter or circumstance {whether existing on or before the date hereol or arising afterwards) which would
cause any of the representations or warranties given by the Land Orwner hercin, 10 become untrue ar
inaccurate or misleading, at any point of time.

The Land Owner undertakes to pay any &nd all the costs, charges, taxes required to be paid for obeaining
and maintaining the License, EDC/ IDC, scruting charges, conversion fees, bank guarniecscharges or any
oiher forms of charges required to paid to the DTCP for the Licenseor any outstanding charges or taxes that
are required to be paid to any municipal suthority incloding the Gurugram Metropolitan Developmént
Authority, Gurugram Municipal Corporation, Haryana Shehri Vikas Pradhikaran, etc. in terms hereof in a
ﬁm]rmmfnwmmmmmwndnmtdﬂmmwmmﬂm
bank guarantees and ofher charges payable by the Developer under this Agreement with respect to the JDA
2 Land.

The Land Owner hereby undertakes to bear all the cost and expenses; including the responsibility of the
rencwals, if any of the Approvals of the JDA 2Project are stalled due to the delay or viclation or non-
compliance of the Land Owner in any of their other projects, the Land Owner agrees 1o keep the Developer
indemnified in this regard at all times.

The Land Owner shall apply and obtain all the Approvals as mentioned in Clause 8.1.1and8.1.2 of this
Agreement within the timelines mentioned hereunder.

The Land Owner shall render all assistance and cooperation 1o the Developer in obiaining the requisite
construction related Approvals, including but not limited to height clearance, sanctioned building plans of
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thelDA 2Project, consent fo establish, consent to operate, fire approvals, approvals for municipal
nuthoritics, occupancy certificate, completion certificate, elc. The codt and expensesfor obtaining the
aforesaid Approval shall be bomne by the Developer.

The Land Owner shall render all assistance to the Developer in provision of the facilities/ utilities over JDA
2 Land Including the levelling, electricity connection, waler connection and tap off points and pipeiines for
sewage, storm water, etc. The cost and expenses for provision of the facilities’ utilities over JDA 2 Land
including the levelling, electricity connection, water connection and tap off points-and pipelines for sewage,
storm wailer, efc. shall be bome by the Developer.

The Land Owner shall not do or have any right to do any act or deed which may or tend to have the effect
of interrupting the progress or completion of the development ind construction of the JDA 2Project on the
IDA 2Land or which either renders the Developer incapable of performing it obligations under this
Agreement and, or, exercise its rights under the Agresment or which affects the Approvals and, or, the JDA
ZLand, the JDA 2 Project, the JDA 2Total Project FSI and the Development Rights. Without peejudice 19
the generality of the above, the Land Owner shall not enter into any arrangement of any nature whatsoever
with any Person concerning the JDA 2Land, JDA 2 Project, Development Rights, JDA 2Project F5| and the
IDA 2Total Project F51 or alienate or In any maoner Encumber the JDA 2 Project, JDA Iland,
Dievelopment Rights, JOA 2Project FS1 and the JDA 2Tatal Project F51.

Al of the development and construetions on the JDA 2Land shall be owned by the Developer and shall vest
absolutely in favour of the Developer withoot any further requirements of any actions, transfer or
camveyance from the Land Owner in pursuant to this Agreement, provided that the Developer is performing
and in compliance of its obligations and responsibilifies undertaken under this Agresment.

All taxes, duties, cess, levies, penalties, cost and expensesdamages, etc. levied by or payable 1o any
Governmental Authority or any municipal or other authority relating 1o the JOA 2Land, JDA 2 Project,
DA 2Project S, and Development Rights for the period prior to the receipt of the License, save and
except the bank gunrantee charges, which is to be paid by the Developer as per Clause 4.5 of this
Agreement shall be the sole and absolute responsibility and liability of the Land Crwmer, and shall be bome
mnd paid by the Land Owner, and the Land Owner shall keep the Developer fully mdemnified in relation to
the sama.

All the taxes including property tuxes, including any claims, amears, penalties or interests made by any
autharities pertaining to such axes, in relation to the JOA 2Land for the period prior o the execution and
registration of this Agreement and for the period thereafter till the time the conveyance deeds for Linits in
the JDA ZProject are not executed in favour of the Purchusers, shall be bome and paid by the Land Oumer.

The Land Owner recognizes thut the Developer shall be investing substantial money snd incurring
substantial expenditure In conpection with the construction of the JDA IPraject and the Land Owner
h:r:hyngru!hﬂ.hhllmt::ﬂnhnhjmmufdnmrmwhithmmmmmw:ﬁmmdum
the construction of the JOA 2Project in any manner whatsoever,

Without prejudice to the Developer's right 1o seck indemnification puersuant to Clagse 13 hereto, the Land
Owner undertakes to settle any claims received from Third Party disputing/ conlesting the title of the Land
Owner in the JDA 2 Land or any part thereofit their own cost and expense without disrupting and, or,
stafling all or any of the construction and development of the JDA I Project.

Ilhhuchrmﬂhtmﬂu?mﬁmﬂhmmtﬂudmmumﬁmmmmwml
comprised in the JDA 2 Land and land forming part of the 11,80 Acres JDA (as enlisted in Schedule 11T)
shall be kept with the trustee a3 per the 11,50 Acres JDA. Further, it is hereby agreed bebween the Parties
that the commen titke documents and approvals which are common for land parcel comprised in the JDA 2
Land and land forming part of the 11.80 Acres IDA and, of the balance existing licenses, shall be kept with
the trustee as per the 11,50 Acres DA,

The Land Owner shall extend all requisite cooperation and do all sach scts and deeds, that may be required
Lid 33 o S ETTETES GUAGADI T LibiTTH
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by the Developer 1o give effect to the pravisions of this A greement, including, providing all such assistance
to the Developer, as may be required by the Developer from time to time for the purpose of carrying out the
transactions contemplated hereby.

It being expressly agreed that in the event the Land Owner fuils to complete any of the Land Owmer
ebligations, including with regard to obtaining the Approvals {as réquired to be obtaimed by Lond Choner in
ferms of this Agreesment) and, or, any renewal extension in respect of the same as well as resewnl/
mhurmm.mmwﬂmmmmymﬁmmm-mmunﬂumwundmhiu
Agreement or Applicable Law, the Developer shall be entitled 10 take nocessary steps for undertaking the
Land Crwierobligations at the Land Owner'scost and expenses.

The Land Crwaer shall not seek to sepamicly market or brand the JDA 2 Projoct.

All cemmunications received by the Land Owner from the Govenmental Authorities in relation to the JDA
2Land/ the JDA 2Praject, shall be shared by the Land Owner prompily with the Deveboper which shall in
no event fater than 14 (fourtesn) days of receiving the same.

The Land Crwner shall not 1ake any steps, deeds or setions with respect to the JDA 2Land and shall not
maks applications for any sanctions’ lay-our plans to any Govemnmental Authorities or emter nto oy
understanding, arangement or agreement with any Third Party fior raising snyeonstruction or developavent
on the JDA 2Land in sny manner whatsoever. The Land Owner further agroes and underiskes that the Land
Owner, shall not do any act, deed or steps on the JDA 2Land which may: (i) impact, obstruct, affect or
MMWWW.MMWMWM.MM
(including rights of passage, exsement rights, right to sale, transfer, conveyance Unit(s)y areas of the DA
2Project or grant and assignment of the Development Rights or the rights of the Developer in respect of the
DA 2 Project, the JDA 2Land, JDA 2Total Project FSland the Development Rights, ete.) of the De

in the JDA 2Land or the physical and peaceful possession of the JDA 2Land with the Developer and ather
rights and entitlements and titles of the Developer as set forth in this Agreement.

The Land Owner shall not create any Encumbrance on the JOA 2Land on and from the date of execution of
this Agreement without the prior written consent of the Developer.

The Land Owner shall not take any steps, deeds or sctions or seck or initiate any legal proceedings or seck
& §tay of an injunction or any ether relief before any court, tribunal or forum, Governmental Authority in
relation fo the DA 2 Praject, the JDA 2Land, the JDA ITotal Project FSI, the Development Rights and gy
other rights and entitlements of the Developer.

In the event, the Land Owner receives any rofund of any amounts from any Person and, or, Governmental
Autharities which have been paid by the Developer or incurred by the Developer in relation to the JDA 2
Project, the JDA 2Land and the Approvals, then the Land Cwner shall pay such amount to the Developer
within a period of 15 (fifteen]} days from the receipt of such mounts. In the event of any delay in payment
of the aforesaid refund amounts by the Land Owner 1o the Developer, the Land Owner shall pay the refund
with an interest at the rate of 18%({eighteen percent) per annum for the period of delay.

The rights, title and imerest related representations, warranties, covenants and Indemnities of the Land
Owner in relation to the: (i) License; (i) clear title of the JDA 2Land; (iii) the JDA 2Project Is free from
encroachment or third party possession; and (iv) JDA 2Project FSI and/DA 2Total Project FSI, 1o the
Purchasers and Governmental Authority and RERA Authorities shall be provided by the Land Owner und
the Land Owner shall be solely responsible in relation to the same.

The Land Crwmer shall provide all requisite co-operation and assistance to the Developer, as may be
required for compliance with the applicable provisions of RERA and rules framed thereunder, at
Developer's cost and expense.

The Land Owner hereby agrees and undertakes that the Land Owner shall be solely and absolutely
responsible fo contest and seitle all the pending and futere logal, quasi-legal, administrative, claims,
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actions, notices, lhigations, arbltrations, mediation, conciliation, gamishes, appeals or other proceedings of
any nature whatsoever in relatbon (o the JDA 2Land, Licenseand JDA 2Total Project F51, at its own cost
and expenses, without any recourse from the Developer, JDA 2Land, JDA 2 Project, JDA 2Total Project
F5l.

Compoundable FS1- In the event, additional FSI upto 0.5% (zero point five percent) of te JDA ITotal
Project FSI is atilized for the construction and development in the JDA 2 Project, then any compounding
composition fees or any similar fees, required to be paid to any Governmental Authority including the
DTCP, then such fees shall be solely o the account of the Land Owner and shall be borne and pakd by the
Land Owner. In the event, FSI over and sbove the 0.5%{zero point five percent) of the JDA 2Total Project
FSI is milized for the construction and development in the JDA 2 Project, then the Parties shall mutually
discuss and sgree on the commercial terms In relation to suich additional FS1 including payment
compounding' composition fees or any similar fees, required 10 be paid to any Governmental Authority
ineluding the DTCP.

The Land Owner shell comply with the terms amd conditions of the Approvals, License, bilateral
agresments and other documents, agreements ele., executed! issued by Governmental Authorities in respect
of the JDA ZLand, JDA 2 Project, License, JTDA 2Total Project FSland the Development Rights, ete. and
Applicable Laws including RERA and rules made thereunder, byelaws, regulations, etc., as may be
applicable on the Land Owner, from time 1o time in respect of construction, development, implementation
and comgletion of entire JDA 2 Prajeci.

The Land Owner shall bear and pay any past lisbilities, for the period prior to the date of receipt of License,
connectad to or in relation to the JDA 2Land, Development Rights, JOA 2TotalProject FSL, ar part ihereto
inchuding any linhilities on account of any land acquisition cost, compensation, dumages, claims, des, sic.

Covenants and obligations of the Develaper -The Developer hereby undertakes and covenants that:

The Developer shall be responsible for procurement of sanctioned building plans, power/ water/ other
atilifies conmections, building plan approvals, fire scheme approvals, clearances from Alrports Authority of
India, mining approval, NOC from the National Moouments Authority, Archaechogical Survey of India
(ASI), completion certificate and occupancy certificates. The Land Crwmer shall provide requisite assistance
and co-operation in this regard, at the cost and expense of the Developer,

The Developer shall either itself maintain and manage the JDA 2Project and the common mreas and
facilities constructed thereon in sccordance with the provisions of RERA; or appoint & mainienance agency
as the Developer may deem 1 in its sole discretion. The Developer and, or, the maintenance agency shall
have the right to levy, collect, retain and appropriate the maintenance charges or charges of similar nature
collected from the Purchasers.

The Developer shall submit the quarterly progress reports of the JDA 2Project 1o the Land Owner in the
format as may be mutually agreed between the Developer and the Land Owner.

The Developer will use such specification in the JOA 2Project so that the JDA 2Project is eligible for a
green mting equivalent 1o 4 (four)star rating of Green Rating for Integrated Habitat Aszsessment (GRIHA).
The Developer shall have the sole right and entitiement to procure the JDA 2 Green FSI for the JDA
2Project as per the applicable provisions of Haryana Building Code, 2017.

All expenses and costs for obtaining Approvals from the concerned Governmental Autherities for exercise
of the Development Rights shall be borne and paid by the Developer, save and except the proportionate
charges for EDC and [DCto the Land Owner's Share and bank guarantee paynble by the Land Crwner in
terms of Clause 4.8and the cost of License and its first renewal thersofas per Clause 8.1.1 of this

Agreement,

The Developer shall be absolutely entitled and responsible to make and submit spplications for all requisite
permissions and the clearances, Approvals, etc. as may be required for development and constrsction over
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the JDA 2 Land, and foltow-up the same and obtain Approvals for the same.

827 The Developer shall pay the amounts payshle to the Land Owner towards Land Owner's Share under this
Agreement in the manner and a5 per lerms agreed herein.

828  If so required, the Developer, st the Developer's cost, apply in the name of the Land Cwnerfor temporary
connections of water, electricity, dminage and sewerage for the purpose of the JDA 2 Project.

29 The Developer shall ensure that the contract’ agreement executed by the Developer with the contrctor(s)
appointed by the Developer for the construction of the JOA 2 Project, shall provide for the contraciors to
ensure compliance with the Approvals, applicable labor kows and safety regulations.

B2.10 The representations, warranties, covenants and indemnities in relation to construction and development of
the JDA 2Project 1o the Purchasers and Govenmental Authority and RERA Authorities shall be provided
by the Dieveloper and the Developer shall be solely responsible in relation to the same.

§2.11 The Developer shall be lioble for and shall bear all cliims and liabilities thal may arise in regard non-
compliance of any provisions of RERA, and, or, any olber Applicable Laws, for the reasons not sitributable
o nets or amissions ofthe Land Owner, in relafion o the construction and development of the JDA 2Project
(save and except the linbilities and obligations of the Land Chwmer sct out in this Agreement). The
Developer shall render all mssistznce and cooperation to the Land Ovwnerin obiaining rencwals of the
License and the Land Owner shall remain responsible for such linkilities and cbligations,

8.2.12 The Developer shall be absolutely and solely lable to carry out construction, development, implementution
and completion of entire JOA 2Project In accordance with the terms of this Agreement and bear and pay the
Development Cost, and the Land Owner shall not be required to incur or pay mny cost and expense in
respect to the development, construction, Marketing and sale-of the JDA 2 Praject.

8213 The Developer shall comply with the terms and conditions of the Approvals, License, bilateral agreements
and other documents, agroements etc., executed sved by Governmental Authorities in respect of the JDA
2Land, IDA 2 Project, JDA 2Total Project FS1 and the Development Rights, ete. and Applicable Laws
including RERA and rules made thercunder, byelaws, regulations, etc., as may be applicable on the
Developer, from time to lime in respect of construction, development, implementation and completion of
entire JDA 2Project.

B214 The Developer shall contest, seiile and be Hable for all clalms and pay all liabilities, of any nature
whatsoever, to the Purchasers, Govemmental Authorities and third parties listed in SchedolelV heretn, in
respect of construction, development, implementation and completion of JDA 2Project and any delay in
completion of development of the JIDA 2 Project, for the reasons nof atributable to acts or omissions ofthe
Land Cwoer,

§2.15 The Developer shall construct EWS apariments’ Units/ spaces in the JDA 2Project as per the License, at its
cant and expense, and allot EWS apariments/ units’ spaces as per the applicable policy.

8216 Save and except sale’ transfer of the School Site in terms of Clause2.23 herein and the Club Site in terms of
Clause 2.24 herein, the Developer shall not sell, transfer and, or, dispose any undeveloped parcel of the
JDA 2Land, JDA 3TotalProject FSI or part thereof, to any Third Party. The Developer shall hkave the right
1o sell the built-up area/ salenble area along wilth an undivided share in JDA 2Land to Purchasers.

82,17 The Developer shall deposit the taxes collecied by the Developer from the prospestive Purchasers. In case,
there is any action in respect of any taxes or claim or demand from the Governmental Autharities in respect
of the JDA 2 Project, the Developer shall be responsible to deal with the same. All the taxes (other than
property tax), including any claims, arrears, penalties or interests made by any suthorities pertaining to such
taxes, in relation to the JDA 2Project for the period afier the execution and registration date of this
Agreement shall be bone and paid by the Developer.
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The Developer shall appoint/ engage, af its sole discretion and at its own costs and expenses, the
contractors fior construction, development, implementation and completion of the JDA 2 Project, and shall
be solely responsible and liable for payments to such contractors and for wages, salary, fees, cess and other
dues whatsoever owed 1o Developer's staff engaged and or employed by the Developer.

The Developer shall be responsible to rectify the defects within the defect Hability period agreed with the
Puarchasers in their agreements, at fis own cost and expenses, without any liability on the Land Owner.

The Developer ghall provide to the Land Owner the copies of all documents submitied 1o the DTCP,
Haryana and/or such other Govemnmental Authority in respect of the development of the said JDA 2Project
on tee J0A 2Lamd.

The Developer shall not, without the written consent of the Land Cwner, use the JOA ILand or allow the
wse of the JDA 2Land or any part thereof for any purpése other than execution and completion of the JOA 2
Project.

In the event, any insolvency proceedings are admilted sgainst the Developer, the Developer shall share the
copy of such notice and ordér with the Land Owner within the period of 14 (fourteen)days from the receipt
of such notice ind order from the National Conzpany Law Tribunal.

In the event any notice is received by the Developer from any Governmental Authority in refation o any
non- compliance of any Applicable Laws in relation to the JOA 2Project and, or, the JDA 2Lland, the
Developer shall share the copy of such notices with the Land Owner within the period of 14 (fourieen) days
from the receipt of such notice.

In the event, any notice is received by the Developer for initiation of any litigation in relstion to the JDA
2Project and, or, the JDA 2Land, the Developer shall share the copy of such notices with the Land Owner
within the period of 14 (fourteen) days from the receipt of such notice.

The Developer shall comply with all the applicable obligations as set out in the RERA and rubes framed
thereunder, as applicable to the JDA 2Project and the Developer, The Developer further agrees and
undertakes that any addition of the name of Land Owneras co-pramoter in registration of the JDA 2Project
ander RERA, if required under the Applicable Laws or view of the competent authority, shall be only in
relntion to the Land Owner obligations to provide rights, title and interest related representation, warrantics,
covenants, undertaking and indemnities of the Land Owner in relation to the:(i) clear title of the JDA 2
Land; {ii) the JDA 2Land is free from encroachment or third party possession; and (iif) JDA 2TotalProject
F5I, under the Uinit Agreement(s}, in terms of Clause 3.7,

The Parties shall bear the cost of 15%{fifieen percent) of Infrastructure Augmeniation Charges payable to
the DTCP in relstion 1o the JDA 2Land, in asccordance with their Revenue Share in the JOA IProject.

The Parties undertakes to extend all reasonable cooperation and do all such acts and deeds thar may be
required 1o give effect to the provisions of this Agreement, including for obtaining the License and any
other Approvals, etc, and providing all such requisite assisiance, s may be required, from time lo 1ime for
the purposes of camying oul the transactions contemplated hereby. Amy documents, indemmity bonds,
affidavits, bilateral agreement eic,, required for the License, shall be submitted to the DTCP by the Land
Owner and the Developer, at the cost and expenses of Land Owner. The Developer shall be responsibie for
providing the bank gusrantee with respect to the IDW and EDC cost in the manner and in accordance with
the terms and conditions stipulated in Clagse 4.8 above.

REPRESENTATIONS AND WARRANTIES.

Each of the Parties hereby represent and warrant io the other Party that:

It has the full power and autharity to enfer into, execute and deliver this Agreement and any other deeds,
documents of agreements, ineluding the GPA, and tor perfiorm the transaction comtemplated bereunder, pnd
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is duly incorporated or orgenized with limited Hability snd existing under the laws of the jurisdiction of its
. 3

9,12  The execution and delivery of this Agreement and the performance of the transaction contemplated herein
has been duly suthorized by all necessary corporate or other action of the Pary,

9,13  This Agreemenl constitutes a legal, valid and binding obligation on the Party, enforceable against it in
sccondance with its terms.

214  The execution, delivery and performance of this Agreement by sach Party and the consummation of the
transaction confemplated herounder shall not: (i) violate any proviston of its constitutional or governance
documents (including thedr respective memorendum and aticles of association); (ii) require such Party to
obtain any consent, Approvals or action of, or make any fling with or give any notice to, anmy
Governmental Authority or any other Person pursuant to any instrument, contract or other agreement o
which it is.a parky or by which it iz bound, other than aoy such consent, Approvals, action or filing thai has
already been duly obtained or made or contemplated to be obtnined under the terms of this Agresment, (iif)
conflict with or result in any bresch or violation of any of the terms and conditions of, or constitute (or with
potice or lapse of tme or both will constituie) a default under, any instrumeént, contract of ather agreement
to which it is o party of by which i is bound; [iv) violstz any order, judgment or decres agninst, or binding
apon it or wpon ts respective pecurities, properties ar businesses; ar (v) result in a vielation or breach af or
default under any Applicable Laws.

9.1.5  For avoidonce of doubt, the representations and warranties mentioned in this Clause shall continue to be in
force and effect till the completion of the JOA 2Project and shall survive thereafior,

9.2 The Land Owner hereby represents, warrants to the Developer:

921 The Developer s entitled to construct and develop the JDA 2Project over the JDA 2Land by wilizing the
entire JDA 2Total Project FSL The description of the JDA 2Land as provided for in Part A to Schedule
Tof this Agreement is true and correct and ned misleading in any respect and comespands (o the description
a5 mentioned in the land revenve reconds and the records maimained in the office of the concerned sub-

registrar of assurances,

022 The Land Owner possess clear, masketable, unfetiered, absolute and unrestricied rights, tithe, ownership
and interest in the JDA 2Land and the Development Rights, DA 2Project F5I on the JDA 2ZLand, and no
other Person has any right, title, interest or claim of any natwre in the JDA 2 Land, JDA ZProject F51 and
the Development Rights on the JDA 2Land and the Land Owner is the sole, absolute and exclusive owner
of the JDA 2Land.

021 The JDA ILand and the Development Rights are free from any and all Encumbrances of any nature
whaispever.

924  The Land Owner has vacant, peaceful, legal nnd phyaical possession of the JDA 2Land.

925  All estate, interest, ownership, right, entitlement and title n the JDA 2Land vests with the Land Owner, and
the Land Crwner has full power and absoluwte suthority to hand over full, legal, plysical, vacant snd
peaceful possession of the enlire JDA 2Land to the Developer, The Land Owner has made all payments 1o
be made in terms of the sale deed’' documents under which the land parcels forming part of the JDA 2L and
were acquired and there are no impediments, defaults, omissions or constraints whatsoever with regard to
the rights, ownership, titles, estate, privileges and interests vesting in the Land Owner.

926  The consideration mentioned in all the title deeds including the antecedent title deeds have been duly paid
and no amount is outstanding or due to paid to any of the erstwhile Land Owner of the JDA ZLand. All
antecedent tithe deeds pertaining to the JDA 2Land are duly registered and stamped a1 the cormect valuation
of the JDA 2Land as required under the Applicable Law,
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The Land Owner has caused the mutation and transfer of the JDA 2Land in their name in all the

land records (including revenue records) with the relevant Governmental Authorities such that the Land
Owner is reflected as the sbsolute owner of the JDA 2Land in all the necessary land records of all the
rebevant Governmental Authorities.

There are no surviving rights, claims, demand, dues, entitfements or obligations of any nature whatsoever
pertaining 1o the JDA 2Land.

Thmu:m:immwhuniuﬂmwummhwmmmmmmm use and
enjoyment of the JDA 2Land by the Developer. There ere no acts or omissions on the part of the Land
Owner including without Himitation: (i) any net-payment or delayed payment of any statutory dues; and (i)
any tnodification in the usage of the JDA 2Land snd, or, uny act or omission which in any manner
interferes with or otherwise adversely affects or may affect the rights of the Developer 1o use and occupy
the JDA 2Land.

There are no Impediments with regard to the development and construction on the JDA 2Land. The Land
Orwnier has free and unhindered, unconditional access to and from the JDA 2Land. Such access to the JDA
2Land is not shared with and no means of access fo the JDA 2Land including the access of the same from
the Northern Periphery Road is subject to rights of determination or requires payment to any Third Pasty.

The Land Owner has not issued and/ o execuled any power of altomey or eny other authority, oral or
otherwise empowering any other Person(s) to deal with the JDA 2Land or any part thereof or the
Development Kights for any purpose whatsoeves,

The JDA 2Land has not been scquired by the Land Owner in violation of any Applicable Laws, including,
without limitation, laws in relation to urban land ceiling.

Neo notice for acquisition has been issued io the Land Owner In respect of any portion of the JDA 2Land
nor hias any portion of the JDA 2Land been acquired under the Land Acquisition Act, 1894 or the Right to
Fair Compensation and Transparency in Land Acquisition, Rehabilitation and Ressttlement Act, 2013, or
any other Applicable Laws,

The JDA Zland is neither the subject matter of eny hindu undivided family nor does it belong to a joint
hindu family, and no part of the JDA 2Land is owned by any minor and’ or no minor has any right, title,
imterest and claim or concern of any nature whatsoever on the JDA 2Land.

The wansfer of Development Rights herein includes the transfer, assignment, conveyance, sale, grant,
mssignment from the Land Owner to the Developer of the entire Development Rights mcluding in all areas,
compounds, fences, trees, plants, shrubs, ways, paths, passages, common gollies, waters, water-courses,
lights, liberties, privileges, easements, right of ingress and cgress, profits, advantages, rights and
appurienances whatsoever on the JDA 2Land or ground hereditaments or land areas and premises or any
part thereto.

The Developer shall have sole and exclusive right with respect to the JOA 2Land or any areas apperiaining
thereto or with the same or any pant thereof now or at any time heretofore usually held, used, oceupled or
enjoyed thereof nnd 1o belong or be appuricnant thereio and all the estaie right, inerest, claim end demand
whatsoever of the Land Ovmer in, to, out of and upen the JDA ZLand hereditaments and premises, and
every part thersof 1o have and o bold the JDA 2Land; for exercising Development Righie.

The Land Owner kas afl the spprovals required and necessary for the Land Owner to hold a valid,
subsisting, legal and marketable title to he JDA 2Land, without any Encombrance.

The Land Ovwner has have fully performed and complied and will continue (o comply with the provisions
of HDRUA Act and HDRUA Rules.

No notice with respect to any non-compliance or violation of the Applicable Laws and, or, the Approvals

" For MAY ESTATES GUTIGADN TWO LIMITED
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on the JDA 2Land has been received by the Land Owmer.

The scheme of arrangement filed under Sections 230 to 232 of the Companies Act, 2013 for demerger of
Mamio Realtech Private Limited from DPPL is complete in all aspects and the tand forming part of the JDA
ALsnd transferred from DPPL to NRPL is absolutely owned and recorded in the nanie of NRPL an the (i)
JDA 2Land or any part thereof; (i) any rights, tithe and interest of the Land Owner on the JDA 2Land o
any part thereof; {iii) theJDA 2 Project FSI; (iv) fbe Development Rights; (v) any development on the JDA
2Land or any part thereof, and (vi) the Approvals granted for the JDA 2 Land.

Compliance i being made and has a2 all times been made with all Applicable Laws, conditions, restrictions
and requirements with respect 1o the JDA 2Land, its ownership, occupation, possession and there is no
ouistanding, unohserved or unperformed obligation with respect to the JDA 2Land necessary 10 comply
with the requirements {whether formal or informal) of eny Governmental Authority exercising statutory or
delegated powers in relation to the JOA 2Land use,

The Land Owner is keft with no right, interést or tiile in the Development Rights and that the Developer has
the absolute right to transfer, assign, convey, sell, grant, Encumber, chasje, mortgage, monetize, alienate
the areas of the JDA 2Project developed on the JDA 2Land and for exercising the Development Rights o
amy Person st such terms and conditions as it deems fit and proper, at its sole discretion, and deal with the
IDA 2Land in this regard in any manner whatsoever without any interference and hindrance from the Land
Owner, subject to and s per terms herein.

No permission of the assessing office of the Income Tax Deparmment under the Section 281 of the Income
Tax Act, 1961 is required in connection transaction set forth in this Agreement

All rights and entitlements of the Land Owner under any existing or subsisting agreements/ armangements
pertaining to the JDA 2Land automatically and absolutely vest with the Developer, and the Land Owner
shall not make any claims of any nature whatsoever in such rights and entitlesnents of the Developer.

There are na encroschments on the JDA 2Land, of any nature whatsoever,

The Land Owner has not created any Third Party rights of any nature whatsoever on the JDA 2Land either
a5 lesases, licensees, frespassers or squatiers.

The JDA ZLand or any part thereof is notl subject to any covenants, restrictions, stipulstions, easements,
licenses, grants, exceptions or reservations or other such rights (whether legal or equitable) the benefit of
which is vested in Third Parties nor is there any agreemetit to create the same.

No Third Party is in adverse possession of the JDA 2Land or has scquired o claimed or is acquiring any
rights adversely affecting the JDA 2Land,

There is no place of worship or fith cn any part of the IDA Land including any temple, mosquoe, church,
dargah, graveyard or cremation ground or any other such similar place, thal may result in any individual,
family, group of people, community or the general public or any Third Party claiming to have the right 1o
enter upon, access, use, build upon or maintain for worship, prayers, cremation, burial or for sy matter
retated to faith or religion or belief, upon any pasnt of portien or place in the JDA 2Land.

There is no prohibition on camrying out construction/ development or creathon of third party rights an any
part of the JDA 2Land.

There are no underground storage tanks or pipelines under the JDA 2Land,
There &re no court onders or any crders’ directions from any Governmental Authority(ies) or any other
Person, which may have an adverse effect on the ownership of the JDA 2Land or on the contemplated

transaction under this Agreement and there is no impediment of any nature for the transfes, assignment,
conveyance, sale, grant, mortgage, Encumbrance of any other manmer exploitation/ monetization, and
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development of the JDA 2Land, the JDA 2Project FST and the Development Rights,
There is no impediment of restrictions in procurement of amy Approvals in refation o the JDA XLand

There lave not been and there are no legal, quasl-legal, sdministrative, arbittion, mediation, conciliation
or other proceedings, claims, acthons or governmental investigations of any nature pending against or with
tespect to the JDA 2Land. In the event it s later found thai the JDA 2Land is under any dispule of any
nature whatsoever, the Land Owner undertakes to keep and hold the Developer indemnified and harmless
from all Losses, damages, costs and expenses suffered and, or, incurred by the Developer.

There have been no disputes or litigation touching or conceming the JDA 2Land or any part thereof and
there is o circumstance, fact or act or any impediment prejudicially affecting the Land Owner right or
nuthority to sell, transfir, assign, convey and grant the JDA ZLand or any pant thereof.

Thie Land Owner represents o the Developer that they have not recelved any notices, letters or any other
communications of any nature whatsoever from any Governmental Authorities kv respect of any matter
which may affect in any manner the peaceful possession, usage snd enjoyment of the JDA Iland or
entitlement of the Land Owner o sell, transfer, assign, convey and grant the JDA 2Land in any manner
whulsoever.

The Land Owner further represents and nssures (o the Developer that they have nol received any
compensation in respect of the JDA ILand from any Governmental Authorities or other Third Party and
have not delivered or agreed o deliver possession of the JOA 2Land 1o such Governmental Autharity or

Third Party.

Theere exists no distress, charging order, gamishes order, recovery proceedings, as mrrears of land revenue
ar othérwise, execution or other process which a court or recovery officer or similar body or authority may
use to enforce sale and’ or ereste any restriction of any nature on the sale, transfer, assignment, comyeyance
and grant of the JDA 2Land or any part thereof in the manner contemplated herein with regard 1o payment
of any debt, tax, duty, cess or outsianding, of any namre whatsoever.

The Land Ownmer represents and warrants to the Beveloper that all taxes (incloding property taxes
corporation and nomeagriculiural taxes), rates, duties, levies including assessmenis, water charges,
electricity charpes, dues or sny other charges, including any infrastructure charges, charges, remls,
demands, claims, revenue, cesses, penaltics and all other dues and outstanding under any Applicable Laws
wwards any Governmental Authority and, or, any other entity including all EDCY IDC in respect of the
IDA 2Land pestaining to the peried prior to the date of execution &nd registration of this Agreement has
been paid fn full without any cxisting outstanding demand; and if any of them are found due, the Land
Owner shall be responsible and liable for the same and they undernke to keep and hold the Developer
indemnified and harmbess from all Losses suffered and, or, incurred by the Developer on this account. In
the event any such existing taxes, charges, rents, demands, claims, revenue, cesses, penalties or any other
amounts payable towards any Govemmental Authority and, or, any other entity in respect of the JDA
2Land are found 1o be due, the same shall be the sole responsibility of the Land Owner imespective of when
ihe bill or notice for such payment has been issved or received.

There are no fax recovery dues (under the Income Tax Act or otherwise) pending or payuble by the Land
Ohwner.

That there are no other co-owners, pariners, tenants, occupants of squatters on the JDA ZLand and no other
Person or Persons including any worker, laborer, staff (in respect of any pending dues like wages
retrenchment or retirement dues, or any other benefits etc) has' have any right, title, interest, claim or
demand of sy nature whatsoever in, to or spon fthe JDA 2Land belng considered for development under
this Agreement or any part thercof including by way of sale, agreement for sale, memormdum of
agreement, charge, lien, mortgage, pledge, security interest, gift, trust, lease, sub-lease, license, tenancy,
casement, Encumbrance, or otherwizse howsoever.

For Mama Realiesh Pyl Lid e | --r-j.:.-,-'-'::-iﬂ_l:
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Na Third Party has any right of way or the easementary rights through the JDA 2Land.

That there are no drains, sewers, cables, water pipes, gas pipes, passing throagh or over the JDA ZLand.
The JDA 2Land has not been affected by any landfill, gas or other contaminants nor has there been

deposited, used, disposed of, generated, stored, transported, dumped, released, burned or emitted oo, in,
under of from the JDA 2Land any hazardogs substances.

The Land Orwner does not require any Appeovals which is necessary for the Land Owner to hold a valid
and legal title to the JDA 2Land, without any Encumbrances

The Land Owner and all Persons having or lawfully or equitably claim on any estate, right, title or inferest
ini o 1o the JDA ZLand have hereby conveyed, granted, assigned, transfermed and assigned from, under, or
in trust for the Land Owner or their respective successors and assigns or any of them shall and will from
time 1o time znd at all times hereafler &t the request of the Developer ond cost of the Land Owner do and
execute of cause 1o be done and execute all such further and other acts, deeds, things, matters, conveyances
and assurances under Applicable Law whaisoever for the better, further and more perfectly and effectually
and absolutely granting unto and 1o the use of the Developer in the munner aforesaid or as may be
ressonably required by the Developer or its successors or assigns or its or their counsel in law for assuring
the JDA 2Land and every part thereof 1o the use of the Developer.

The Land Owmer has not entered into any sgreement. or arrangement with any Person or Persons for
disposing of or dealing with the JDA ZLand, the JDA 2 Project, JDA 2Project FSi, or the Development
Rights any part thercof and the Land Owner has right, title and interest in the JDA 2Land, the JDA 2
Project, JDA Praject FSI, or the Development Rights in any manner whatsoever which is subsisting and
further Land Owner is oot a party to any subsisting agreement for estate confract, option, development,
right of pre-emption or similar matter whereby asy Third Party has a contractual right or obligation 1o
acquire an estole or develop the JDA 2 Project, the JDA 2Land, JDA 2Project F5I, ar the Development
Rights.

The Land Owner has not received any notice of violation of any Law or municipal ordinance, order or
requirement affecting the JDA 2Project and the JDA 2Land.

There are no revenne rasta, aneas carmarked reserved for roads In the JDA ZLand as per the master plan for
Gurgaon.

There are no easementary rights, service road or any green belt going/ passing through any part of the JDA
ZLand. .

There is no nallah, water stream running currently through any part of JDA 2Land, There are no tube wells
or tube well pits on the JDA 2Land.

Thers are no monements’ AST restriction tn or around the JOA 2Land.

The Land Owner is ned in breach of Forelgn Exchange Mamnagement Acl, 1999 and all the rules and
regulations framed theresnder or the consolidated Foreign Direct Investment Policy, 2017 as fn force and
shall not be in breach of any Applicable Laws by entering into this Agreement.

All information in relation to the mansaction contemplaied herein for the purposes of enlering into this
mmmcmﬁuﬂwmmmmwmmmm“mmmmm

to the Developer and continues to be, true, complete and sccurate in all respects and not misieading in any
maner,

There is no un-divided share being owned by any third party in relation to the JDA 2Land, nar there was
any acquisition of the JDA 2Land.

Each of the representations and wanranties set farth in this Clause shall be construed a3 a separate Wimanty

N :;l WO LIMITED

44

!







Ly

1o

0.2

and (save as expressly provided to the contrary herein) shall not be limited or restricted by reference o or
inference from the terms of any other representation or warranty or any other term of this Agreement or
qualified by any ectual or constructive knowledge on the part of the Developer or any of its agents,
representatives, officers or employees.

PROJECT BUSINESS PLAN.
Prefliminsry Business Plan:

Within 4 (four) months from the Execution Datefthe Parties shall mutually discuss and agree on the
preliminary business plan for the JDA 2Project ("PrelimlnaryBusiness Plan"), which smongst other
parnmeters comprises of the following paramieters (“Parsmeters"):

i  Parameter 1 — Proposed all-inchizsive sale price (excl, GST and conveyance deed charges) taken as
AVETARE OVEr § qUATIZT.

(il Parameter 2 — Proposed launch time fines of phase 1 of the JDA 2Project und final phase of the
JDA 2 Project.

{fii) Parameter 3 - Proposed specifications of the JDA 2 Project.
{ivi Parameter 4 — Proposed phase wise utilization of the JDA 2 Project F51 for the JDA 2Project

{v) Parameter 5§ — Proportion of payment of Land Owner Share to be paid from 30% Account and
Designated Bank Account.

(vi) Parameter 6 — Deduction of Land Owner Share in lieu of recovery towards Security Depasit.

(vii) Parameter 7 — Waterfall mechanism of the payoats to be made to the Land Owner and the
Developer.

Final Business Flan:

The Developer shall prepare the final business plan for the JDA 2Project at least one month prior to launch
of the first phase of the JDA 2Project ("Final Business Plan") in the manner ns may be deemed fit by the
Developer, which Final Business Plan shall infer-alia comjrise of the Parameters set oul herein above,

i) Parameter 1, Parameter 2 and Parameter 3:

() In the event, the Developer proposes 1o vary Parameter 1, and, or, Parameter 2, and, or,
Parmmeter 3 as set out in the Preliminary Business Plan, then Developer shall seek prior
consent of the Land Owner before making such variation in the Parameter |, and, or,
Parameter 2, and, or, Perameter 3 in the Final Business Plan. In the event, the Developer
and the Land Ovmer agree for the variation in the Parameter 1, Parameter 2, Parameter 3
in the Preliminary Business Plan, then such revised Parnmeter |, Parameter 2, Paramoter
3 shall form part of the Final Business Plan.

(b} In the event, the Developer and the Land Owner is unable to agree on variation of the
Parameter |, and, or, Parameter 2, and, or, Parameter 3 within a period of 30(thiny) days
from the date of notification by the Developer, then the final decision shall be made in
pocordance with Claase 10,4 below.

(ii) Parameter 4:

(a) The Parties hereby agree that there is a permissible deviation with respect 1o Purameter 4,
as specified in the Preliminary Business Plan,
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(k)

(e}

(d)

The Developer shall have the right to make devintion in Parameter 4 in the Final Business
Plan upto the permissible deviation without requirement of any consent from the Land
Orwnisr.

In the eveni, the Developer proposes fo vary Farameter 4 bevond the permissible
mmmmmﬂmmmﬂmLHﬂﬂmhﬂmmhu
such variation in Parameter 4 in the Final Business Plan. In the event, the Developer and
the Land Crwner agree for such variation in Parameter 4 then such revised Pammeter 4
shall form part of the Final Business Plan.

In the event, the Developer and the Land Owner is unable 1o agree on varation of
Parameter 4 within a period of 30 (fhirty) days from the date of notification by the
Developer, then the final decision shall be made in accordance with Clausa10.4 below.

{15 Parameter §, Parameter & and Parumeter 7:

{a)

In the event, the Developer proposes to vary Parameter 5, and, or, Parameter §, and, or,
Parameter 7, as et out in the Preliminary Business Plan, then Developer shall seck prior
consent of the Land Owner before making such varistion in the Parameter 5, and, or,
Parameter 6, and, or, Parameter 7, in the Final Business Flan. In the event, the Developer
and the Land Owner agree for the variation in the Porameter 5, Parameter 6 and
Parameter 7, in the Preliminary Business Plan, then such revised Parameter 5, Parameter
fi and Parameter 7 shall form part of the Final Business Plan.

{ivi  Other Components of the Final Business Plun:

[E1]

Only the Developer shall be free to make any other changes in the Final Business Plan in
the manner as may be deemed fit by the Developer and no consent of any nature
whatsoever shall be required by the Developer from the Land Ownerin relation to the
same, and such changes made by the Developer shall be final and binding on the Land
Owner and shall form pet of the Final Business Plan

Construction and development stage of the JDA 2 Froject:

(1) Parameter 1:

(&l

]

(<)

(d)

During the construction and development stage of the JDA 2 Project, the Parties hereby
agree that there s a permissible deviation with respect to Parameter 1, &8 specified in the
Final Business Plan,

The Developer shall have the right to make deviation in Pesameter | in the Final Butiness
Plan upto the permissible deviation without requirement of any consent from the Land
CrmieT:

In the event the Developer proposes to make revision in Parameter | beyond the
permissible devistion as set out in the Final Business Plan, then Developer shall seek the
consent of the Land Owner before making such revision. In the event, the Developer and
the Land Cwner agree for revision beyond the permissible deviation in Parameter 1, then
such revised Purnmeter | shall form part of the revised Final Business Plan.

In the event, the Developer and the Land Owner is unable io agree on revision of
Purameter | beyond the permissible deviation as set out in the Final Business Plan within
a period of 3thirty) days from the dute of notification by the Developer, then the final
declsion shall be made in accordance with Clause 104 below,






(ii)

(i)

{iv)

v}

Parameser 2 and Parameter ¥

ta)

(b}

In the event, the Developer proposes to vary Pammeter 2, and, or, Perameter 3 then
Deeveloper shall seek prior consent of the Land Ownerbefore miking such variation in
Parameter 2, and, or, Parameter in the Final Business Plan. In the event, the Developer
and the Land Cwmer agree for the variation in Parameter 2 and Paremeter 3 in the Final
Business Plan, then such revised Parameter 2 and Parameter 3 shall form part of the
revised Final Business Plan.

In the event, the Developer and the Land Owner is unable to agree on variation of
Parameter 2, and, or, Parameter 3 within a perfod of 30(thirty) days from the date of
notification by the Developer, then the final decision shall be made in accordance with
Clause 104 bolow.

Parameter 4 -

(a)

{b)

(&)

(d

The Parties hereby mgree that there is a permissible deviation with respect 1o Parumeter 4
in the Final Business Plan.

The Developer shall have the right to make revision in Parameter 4 in the Final Business
Plan up 1o the permifssible deviation without requirement of any consent from the Land
Crwner,

In the event, the Developer proposes to vary Paramater 4 beyond the permissible
devintion, then the Developer shall seek prior consent of the Land Owner before making
guch veriation in Parnmeter 4 in the Final Business Plan. In the event, the Developer and
the Land Owner agree for such variation in Parameter 4 then such revised Parameter 4
ghall form part of the revised Final Business Plan.

In the event, the Developer and the Land Owmer is unable to agree on variation of
Parameter 4 within & period of 30 (thirty) days from the date of notification by the
Developer, then the final decision shall be made in acoordance with Clawse 1004 below.

Parameter 5, Parmmeter & and Parameter 7:

{a)

In the event, the Developer proposes to vary Parameter 3, and, or, Parameier 6, and, or,
Pasameter 7 then Developer shall seek prior consent of the Land Owner before making
such variation in Parameter 5, and, or, Parameter 6 end, or, Parameter 7 in the Final
Business Plan. in the event, the Developer and the Land Cwner agrees for the variation in
Prrameter 5, Parameter 6 and Parameter 7 in the Final Business Plan, then such revised
Parameter 5, Parnmeder & and Parameter 7 shall form pant of the revised Final Businesa
Plan.

Other Components of the Final Business Plan ot construction and development stage:

(a)

Only the Developer shall be free 1o muke changes in any other components of the Final
Business Plan in the manner a3 may be deemed fit by the Developer and no consent of
ary nature whatsoever shall be required by the Developer from the Land Owner in
relation to the same, and such chinges made by the Developer shall be final and hinding
on the Land Owner and shall form part of the Final Business Plan.

Independent Experi:

In the event, the Developer and the Land Owner is unable to agree on the revision of Parmmeter 1,
Parameter 2, Parameter 3 and, or, Parameter 4 (i) ot the stage of the finalization of the Final Business Plan;
or (i) during the construction and development stage of the JDA 2Project within the timelines as set out in
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the respective Clauses above, then the Land Owmer and the Developer shall mutually appoint an
independent market expert ("Independent Expert™) who shall provide its decision in respect of the
revision in the parameters within a period of 21 (twenty one) days from the date of his appointment. The
decision provided by the [ndependent Expert shall be final and binding on the Land Owner and the
Developer, and the Final Business Plan shall be revised accordingly.

LUintil the revision of the lest sgreed Project Business Plan is done in accordance with provisions of this
document, the last agreed Project Business Plan shall stay in effect.

The Parties agree that any variation in Parameter |, Parameter 2, Parameter 3, Porameter 4, Parameter 5,
Parameter & and, orParameter 7, shall be considered a3 mutually agreed if such variations are signed by
Mr. Mohit Jainon behalf of the Land Owner and Mr. Sakil Vachanion behalf of the Developer, or their
assigness nodified in writing 1o the ather Pargy.

STEP-IN-RIGHTS.

Subject to the Land Owner belng in full compliance with the terms and condition of this Agreement, and
there being no breach of any of representation, warranties, covenants and indertakings by the Land Owner
under this Agreement, in the event the Developer for the reasons which are solely attributable o the aols ar
omission of the Developer, fails to obtain RERA registration and launch all the phases of the JDA 2Project
for booking/allotment’ sale to the prospective Purchasers’ allottees within a period of 12 (twelve) years
from the date of lunch of phase | of the JDA 2Project, subjee! to the Force Majeure Event (o defined
hereinafier), then the Land Cwner shall have the right, without any obligation, 1o revoke, cancel, withdraw
the Development Rights of the Developer in respect of un-lsunched phase(s), step in and take over such un-
launched please(s) that has not been lsunched and exercise in respect thereof] the step-in right in terms of
Clause 11.2 below as muy be decided by the Land Owner in thelr sole discretion ("Step-in Right”) by
EIving & written notice 1o the Developer ("Step-in Notice™), provided that in case of default of Developer
contemplated under this Clause, the Land Owner may choose 1o allow additional time to the Developer, as
it may determing in its sole discretion, to rectify the default. In the event such dafault is rectified by the
Developer or if the Developer had obtined RERA registration or lnunched all the Phases of the JDA
2Praject for booking/allotment’ sale to the prospective Purchasers/ allofiees within o period of 12 (twelve)
years from the date of launch of phase | of theJDA 2Project, subject to the Force Majeure Event (ar defined
herelnafier), then this Clause shall stand deleted, cancelled and removed from this Agreement, and this
Agreement shall stand amended to the said extent.

Step in Rights of the Land Ownaer:

In the event the Land Owner gives the Step-in Natice to the Developer for exercising the Step-in Right
pursuani to Claase 11, labove, then

()] All the rights, interest, entitlements and permissions including Development Rights granted fo e
Developer under this Agreement and GPA in redpect of the un-lasnched phase(s) in the JDA
2Project that have not been lsunched by the Deweloper for booking/allotment’ sale 1o the
prospective Purchasers’ allotiees and the portion of the JDA 2Land identified for such phase
("Residual JDA 2Land") shall stand deleted, cancelled and withdrawn and the Developer shall
have no rights, interest, entitlements, permissions, Encumbrance, lien or any charge, of any nature
whatsoever, on the Residual JDA 2Land, and the Land Owner shall be fully and absolutely
responsible to undertake and, or, develop any project on the Residual JDA 2Land &l its own cost
and expenses, without any recourse or Hability to the Developer.

(i} the Land Crwmner shall be the sole and absolute owner of the Residunl JDA 2Land slong with
absolute rights, benefits, interests, easements, titles, privileges and appurtenant thereto, free from
any and all Encumbrances, rightio plan, design, develop and construct, market, launch, convey,
transfer, lease, Ticense, dispose, monetization, operation, management and like of the Residual
JDA 2 Land in the manner as may be deemed fit by the Land Owner,

For Name Roslooh Pyl Lid 48
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(i) all restrictions, covenants, and obligations of the Land Owner under this Agreement in respect of
Residual JDA 2Land shall cease and fall away and the Land Cwner shall be free to camy out
development on the Ressdusl JDA 2Land by iselfl or through any Affiliste, contracto(s),
collsborator(s) etc. on such terms and eonditions &5 the Land Owner may deem fit and proper.

(v)  The Land Cromer shall be deemed to have re-entered and in possession of the Residual IDA
2l.and.

iiv) the Land Orwner shall be froe to apply for and obtain the applicable approvals for the ResiduallDA
2Land, and the Developer shall provide all requisite cooperation, assistance and sign all requisite
applications, and form as may be required by the Land Owner, DTCP and other Governmiental
Aduthority kn this regard uf the cost and expenses of the Land Owner,

(v}  the Land Owner shall be free to apply for and obtain the sub-division of leense for separating/
segregating the Residual JDA 2Land from the JDA 2Land, and the Developer shall provide all
requisite cooperation, assistance and sign all requisile applications and forms, deeds etc. g5 may be
required by DTCP and Govemmental Authority in this regard af the cost and expenses of the Land
Chwer,

(vii}  Further, in the event any mortgage has been created by the Developer on the Residual JDA 2Land,
then such morigage shall be removed by the Developer, st its own cosl and expenses within s
period of 180 {one hundred eighty) days from the date of receipt of the Step in Matice by the
Developer,

Motwithstanding the Step-in Rights provided 1o Land Owner herein, the Parties shall continue 1o abide and
Fulfill its respective obligstions in respect of the phases already lnanched by the Developer prior to exercise
ol Step-in Rights by the Land Owner. It is clarified that the amounts, if any, paid by Developer towards the
Developer's EDC & IDC Share in respect of the Residual JDA 2 Land, and cost incurred by the Developer
on the Residual JDA 2Land for Approvals, prioe 1o exercise of Step-in Rights by the Land Owner, shall be
reimbarsed 1o the Developer by the Land Owner ("Reimbursable Amounts™) 2 and when the same is
recovered and collected from the prespective Purchasers of areas of the Residual JDA 2 Land, The Land
Owner agrees to provide o separate collateral! secusity to the Developer o secare the Reimbursable
Amounts and such security shall be released by the Developer upon payment of the Reimbursable Amounts
by Land Owner to the Developer.

TAXES,

The Land Ownershall bear and pay and discharge all municipal taxes, rates, cesses and other public dues
with respect to the JDA 2Land in relation to any perfod up to the grant of the License.

Each Party shall be responsible for jts own income tax liability for incomes received and, or, gains arising
% a resull hereof,

INDEMNIFICATION,

The Land Owner {"Indemnifylng Party™) hereby jolntly and severally, agrees and undertakes to indemnify
defend, keep, and hold harmless, saved and defended ar all times each of the Developer, its directors,
employess, and successors, and Affiliates ("Indemnified Parties™), prompily upon demand at any time and
from time to time, from and against any and all direct Losses which the Indemnified Parties incurs or
suffers, end, or, which is made, levied or imposed on the Indemnified Parties, and, or, claimed from the
Indemnified Parties, due to, or by, reason or virtas or i:lllmh‘l with:

any defect and, or, dispute in the rights, and, or, title, ind, or, ownership and, or, interest of the Land QOwner
in the JDA 2Land, JDA 2Project FSI, the Development Rights or any part thersof:

the LOL, License or Approval in relation to the JDA ILand, obtained/ to be obtained only by the Land
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Ownerunder this Agreement, i cancelled’ revoked/ suspended/ terminated! annulled/ void, whether in fall,
o in part { except due io the acts solely attribuable to the Develaper)

the License and, or, Approval relsted 1o License obtained’ to be cbtained only by the Land Owner under
this Agreement has not been validly obtuined by following due process under the Applicable Laws or has
been obtained in contravention of the Applicable Laws;

any restriction and, or, stay and, or, embargo and, or, challenge and, or, injunction and, or, ban which are
specifically fimited 1o the JDA ZLand only, and, or, any part thereof (except due to the acts solely
sitribiatable to the Developer);

eny settled, pending or threatened or futore legal, quasi-iegal, adminisirative, clalms, sctions, notices,
litigations, arbitrations, mediation, conciliation, gamishee or other proceedings or any liabilities and
mmmmmlamﬁmﬂ,muﬂmﬂmwmmmmmm
Land, the Development Rights andIDA 2Project FSI filed by any Governmental Authority and, ar, Third
Party. It is being clarified that in the event, the Land Crwnier fails to cure the Losses arfsing out of settled,
pending or threatened or future legal, quasi-legal, sdminkstrative, clalms, actions, liabilities, penalties,
wotices, fifigations, arbitrations, mediation, concilistion, gamishee or other proceedings, as stated aforesaid,
within & period of & (six) months from the dste it was intimated to the Indemnifying Party, then the
Indemnifying Party shall be liable to indemnify the Indemmnified Parties for all the Losses;

the JDA ZLand or any part thereof, goes out of the possession of the Developer for any reason whatsoewver
{except for the reasons solely atirfbutable to the acts or omissions of the Developer),

any Apgrovals required 1o be obtined for the construction, development, sales, and marketing, leasing,
monetization, creation of any Encumbrances’ mortgage! security, creation of any third party rights in the
IDA 7 Project, JDA 2Land, Development Rights, JDA 2Praject FSI, IDA 2Total Project FSI, are not
granted for the JDA 2Project for the reasons solely aitributable 1o the title of the JDA 2land;

any misrepresentation, and, or, iny breach of any of the representations or wamanties provided by the Land
Chwner under this Agreement, and, o, any representations of warranties provided by the Land Owner imder
ihis Agmmhﬂmrmdmh&h.mmnﬂfwmh{mginmy manner, whatsoever;

the Land Owner having suppressed or concealed any information;
frand of the Land Owner;

m:.ruﬂmlm-yIhﬁlh!:manmlwmmﬂmhymd.mwmimmdnbymyuﬂ
starutory authority over or in respect of the JDA 2Land, and, or, the Development Rights, or pan thereof or
any o statutory suthority commencing any proceedings or taking any action in relation to the JDA 2
memmwmmmmﬂ.ummﬂwmmhmm
commenced’ initinted afler the exccution of this Agreement;

any claims, liabilitics, actions and other demands of any nature whatsoever made by any Covernmental
mmmymmuimmmpmhmmmmﬁzﬁhjmmmam&nwﬂwaw
including property tax, withholding tax on acquisition/ puschase of land, GST, value added tm, any stamp
duties for the period prior o the date ofreceipt of the License, whether such proceedings are commenced’
initiated afler the execution of this Agreement;

any penalties, interest including compensation payable to the Purchasers including under the RERA in
relation 1o the)DA 2Land, and, or, the Development Rights (except for the acts solely altributable to
Developer).

In the event the Developer receives any written notice of claims/ demand from  Thind Party {i.e. a party
whicti is not & signatory.to this Agreement) in relation to the indemnifiabic events as set out in Clagse 13.1
ﬂ:mm{"rhlrdhrtfﬂhin'}.dmﬂmDmr:lnpn-dullprmidumm'nfm:hmﬁmurmhﬁ&dhrq.r
Claim to the Land Owner within 21 (twenty one) days of receipt of such notice from the Third Party. The
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Land Owner shall settle such Third Party Claims promptly af fheir own cost and expenses (without any
recourse io the Developer, the JDA 2 Project, the JDA 2Land, and the Developmeni Rights, JDA
ITotalPraject FSI, or part thereof) and provide evidence of sach serilement to the Developer.

In the event, the Land Owner is desirous of defending such Third Party Claim In the court of law, then the
Land Owier shall have the right to defend such Third Party Claim in the court of Law, &1 their own cost
mnd expenses (without any recourse to the Developer, the JDA 2 Project, the JDA 2Land, the Development
Rights, License, IDA XTotal Project FSI, or part thereof). Before making any filing before any court of law,
the Land Owner shall provide a copy of such filings to be made in advance to the Developer, and the Land
Orwner shall incorporate any suggestions/ inputs provided by the Indemnified Partics before making such
filings. The Indemnifying Party hereby agrees to indemnify the Indemnified Parties for any claims incurred
ar suffered by the Indemnifled Parties arising out of, owlng to or as a result of any such actions of the
Indemnifying Party. Notwithstanding the Land Owner defending/ contesting any Third Party Claim, the
Land Cwner shall cantinue to indemnify the Developer for any Losses as per Clause 13.1.

In the event, the Land Owner proposes to setle such claim, then the Land Owner shall seile such claim a1
their own cost and expenses (without any recourse to the Déveloper, the JDA 2 Project, the JDA 2Land,
and the Development Rights, License JDA 2Tedal Project FSI, or part thereof) only in writing and provids
the copy of the settlement agreement to the Developer for its review, and the Land Owner shall incorporate
mymggﬂﬁﬂ#hﬂhﬂﬂﬂhﬂhﬁhﬂ:ﬁhﬁﬂ.ﬁlmniﬁhgmwﬂhywmm&ﬂl
Indemnified Parties for any claims incurred or suffered by the Indemnified Parties arising out of, owing to
of as a result of any such actions of the Indemnifying Party.

The indemnification rights of the Developer and the other Indemnified Parties and the Land Owner and the
Land Orwner, Indemnified Parties/ar defimed hereimafter) under this Agreenent are independent of, nad in
ul:litiunm,m_:r.h:rlhurlghu,mhhnnmnﬂmmﬁuitmﬁhumuwnrhuquiwmmm
inchading the right to seek damages for breach of agreement, specific performance, rescission, restitution of
ather injunctive rellef, none of which rights or remedies shall be affected or diminished thereby.

The Developer hereby agrees and undertnkes to indemnify, defend, keop, and hold harmless, saved and
defended a2 all times each of the Land Owner, its directors and employees ("Land Owner Indemnified
Parties™) from anydirect Lasses which the Land Owner Indemnified Parties incur or suflfer, and, or, which
is made, bevied or imposed on the Land Owner, and, or, claimed from the Land Owner Indemmified Partics,
due to, ar by, reasen or virtue or in connection with:

(1 any liabilities and, or, penalties imposed by any Govemmental Authority on the JDA 2Project in
relation to the construction and development undertuken by the Developer in non-compliance with
any Applicable Laws;

i) any penalties, interest including compensation payable to the Purchasers including under the
RERA in relation to the construction and development undertaken by the Developer, {except for
the ressons which are solely atiributable to acts or omissions of the Land Owner);

(i) any lisbillty or amounts payable to third party set owl in Schedule IV in relation to the
construction and development of the JDA 2Project undertaken by the Developer (except for the
reasons which are solely attributable to scts or omissions of the Land Owner);

{iv)  fraud by the Developer;

) m:ﬂmlﬁﬁlmlhﬂﬂimlﬂuﬂlﬁdﬂﬂMEufmjmeMhym
Governmental Authority or taxation autharity pertaining to the JDA 2 Project, the JOA 2Land, the
Development Right, including property tax, GST, value added tax, any stamp duties for the period
after the date of receipt of License, due to action/ insction of the Developer.

In the event the Land Owner recelve any written notice of claims’ demand from a Third Party {Le. & party
which is not a signatory to this Agreement) in relation to the indemnifiable events as set out in Clause 13.6

For | . 1 oo il






13.B

13.9

13.10

14,1

15
15.1

152

1521

1322

above ("Third Party Claim on Land Owner”), then the Land Owner shall provide a copy of such notice
of such Third Party Cliim on Land Owner to the Developer within 21 {iwenty one) days of receipt of such
notice from the Third Party, The Developer shall seitle such Third Party Claims on Land Owner promptly
at its own cost and expenises and provide evidence of siach settlement to the Land Owner.

In the event, the Developer iz desirous of defending such Third Farty Claim on Land Owner in the couwrt of
law, then the Developer shall have the right to defend such Third Party Claim on Land Owner in the court
of Law, at their own cost and expenses. Before making any fling before any coart of law, the Developer
shall provide & copy of such filings to be made in advance to the Land Owner, and the Developer shall
incorporate any suggestions! inputs provided by the Land Owner before making such filings The
Developer hereby agrees to indemnily the Land Owner Indemnified Parties for any claims incurred or
suffered by the Land Owner Indemmnificd Parties arising out of, owing to or us a result of any such actions
af the Developer. Notwithstanding the Developer defending’ contesting any Third Party Claim on Land
Orwner, the Developer shall continue 1o indemnify the Land Owner Indenmified Parties for any Losses as
per Clause 13.6.

In the event, the Developer proposes to seitle such Third Party Claim on Lend Owner, then the Developer
shall settle such claim at its own cost and expenses (without any recourse from the Land Owner) only in
writing and provide the copy of the senlement agreement to the Land Owner for their review, and the
Developer shall incorporate any suggestions’ inputs provided by the Land Owner, The Developer hereby
to indemnify the Land Owner Indemnified Parties for any claims incurred or suffered by the Land
Owner Indemnified Parties arising out of, owing to or as a result of any such actions of the Developer.

Thﬂthqgmrl]:ulnuithtrPhq.*ﬂuilbalhhhtnﬂuuherhwmdmhumm;hdlmmtm
indirect, consequential, remois, special losses, including any Joss of any revenve shase, regardless of
whether such liability arises in tort, contract, breach of warranty, indemnification or otherwise.

NO TERMINATION AND IRREVOCABLE TERM.

The Parties recognize and acknowledpe that the Developer will be investing substantial sum of money and
ks sgreed to enter into this Agreement on the specific understanding that the Land Crner, shall not have
any right to terminate this Agreement for any reason whatsoever, excepl as provided herein in this
Agreement.

GOVERNING LAW AND DISPUTE RESOLUTION,
Governing Law, .

This Agreement shail be governed and interpreted by and construcd in sccordance with the laws of India.
Subject 1o arbitration, the courts at New Delhibaving the exclusive jurisdiction,

Dispuie Resolotion.

In case of any dispute, difference, controversy, or claim arising out of or in connection with this
Agreement, including any question regarding its existence, validity, interpretation, beeach, or termination,
between any of the Parties ("Dispute”), such Parties shall atiempt to first resolve such Dispute, difference,
mtumywnhﬁnnminmymm;hdhmﬂmmﬂmhrmnhummmﬁmnf
disputing Parties. In this regard, such Party may give a notice ("Notice for Discussions”) of such Dispute
or claim to the other Party, in writing. Such discussions are to be held within 30 (thirty) days of receipt of
such Notice for Discussions ("Period of Discusslons™).

If Dispute is not resolved through such discussions within Period of Discussions, ie., 30 (thirty) days after
one disputing Party has served a written notice on the other disputing Party requesting the commencement
of discussions, such Dispute shall be finally sertled through arbitration i accardence with the Arbitration
Act as in force on the date hereof or any subsequent amendment thereof.
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The venue of arbitration shall be at Mew Defhiand the language of the arbitration proceedings shall be
English,
The arbitral tritumal shall be presided by the three arbitrators of which 1 (one) arbitrator shall be appointed

by the Developer, 1 {one} arbitrator shall be appointsd by the Land Ownerand the third arbitrator being the
presiding arbitrator shall be appointed by the 2 (two) arbitrators appointed by the Developer and the Land
Chumer.

Each disputing Pany shall co-operate in good faith to expedite the conduct of any arbitral proceedings
commenced under this Agreement.

The Parties shall be responsible to bear their respective costs and expenses in relation 1o any such
arbitration proceeding and any cost with respect 1o setting up of such arbitral tribunal.

While any Dispute is pending, the disputing Parties shall continue to perform such of their obligations
under this Agreement o5 do not refate to the subject matter of the dispute, without prejudice to the final
determinationof the Dispute.

Any decision of the urbitral tribunal shall be final, conclusive and binding on the Parties.

Esch of the Parties shall bear its own oosts and expensés in relation to the arbitration,

15.2.10 1t is an express condition of this Agreement (hat during the exisience of any Dispite between the Parties,

14
16.1

i7

the Parties shall during the pendency of such Dispute continue to be liable 1o perform their obligations
under this Agreement in the manner as contemplated in this Agreement and fulfil all their other obligations
under this Agreement, excepd, where soch Dispute has impeded the ability and right of uny of the Party 1o
perform its obligations.

FORCE MAJEURE.

Meither Party shall be liable to the other Party for any delay or non-performance of its obligations under
this Aprecment on secount of an act of god (being fire, lighning drought, flood, typheon, tomada,
landslide, cyclone, hurricane, avalanche, lempest, storm, earthquake or exceptionally adverse weather
conditions and any other natural disasters), strikes, lock-outs or other industrial action, blockade,
revolution, act of terrorism, war or other emergency, Invasion, armed conflict, act of foreign anmy,
embargo, insurrection, terrorist o military action, explosions, accident, breakage of facilities, plamt or
equipment, structural collapse, mdio-active contamination, riod, bombs, religious strike, civil commotion
{other than of is own employees/ contractors' employees), lockdowns, restrictive Laws, epidemic or
pandemic or plague or economic crises, travel restrictions, any failure of power, damages, demolitions,
destrusction or collapse of any structures, roof or any ether part of the JDA 2Project; which destruction or
collapse of any stractures, roof are not sitrfbutable 1o the acts of the Party claiming the Force Majeure; and
the like or any other cause or event which are similar to the above or beyond the reasonable control of the
other Party ("Force Majeure Event®). It is agreed that during the Force Majewre Event: (i) neither
Developer nor the Land Owner shall be liakle for any fallure or delsy in performing their obligations under
or pursuant to this Agreement; (if) the tdmelines set out in this Agreement for the Parties to perform their
respective obligations shall stand extended by the period during which period such Force Majeure Event
and 1ts effect subsist. Any Party that is unable 1o perform any of its obligations hereunder owing 1o any
Force Majeure Event shall be obligsied to notify the other Party as soon as practicable 1o it but not later
than 30 {thirty) days of the occumence of Force Majeuse Event and discuss remedial measaires.

SPECIFIC PERFORMANCE.
The Parties to this Agreement agree that, to the extent permined under the Applicable Law, and
netwithstanding any other right or remedy available under this Agreement, the rights and obligations of the

Parties under this Agreement shall be subject to the right of specific performunce and may be specifically
enforced against a defaulting Party. The Parties acknowledge thai any breach of the provisions of this
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182

18.3

g4

Agreement will cause immediste imeparable harm to the adversely affected Pamy for which any
compensation payable in damages shall not be an adequate remedy. Accordingly, the Parties agree thar the
affected Parry shall be entitled to immediate and permanent injunctive relief, specific performance, or any
other equitable relief from a competent court In the event of any such breach or threatened breach by any
othier Party. The Parties agree and covenant unequivocally and unconditionally that the affected Party shall
be entitled 1o such injunctive relied, specific performance, or ather equitable relief without the necessity of
proving actual damages, The affected Party shall, notwithstanding the above rights, elso be entitled to the
right 1o any remedies at law or in equity, including the recovery of damages from the defaulting Party,

MISCELLANEOUS.
Principal o Princlpal Basls.

Nothing contained herein shall be construed as constituting the Déveloper an agent or partner of the Land
Owner, and the relationship between the Parties is sirictly on a principal 1o principal basis and that nothing
contained herein shall be consirued as constituting any parinership.

Ciosts,

Each Party shall bear and pay the fees of legal professional and any other professionals appointed by them
respectively. The cost of stamp disty and registration charges If eny paysble on or in respect of this
Agreement shall be bome by the Developer,

Entire Agreement,

It is expressly acknowledged, declared, confirmed, ngreed and understood by and between the Parties
hereto that this Agreement supersedes all documenty/ writings executed or exchanged between the
Developer and the Land Owner, and that this Agreement represents the entire agreement and understanding
between them regarding the subject matter hersol. Any additions, deletions, amendments, alterations and'
or modifications of 1o any of the terms, conditions, covennnts, stipulations and provisions hereof, shall be
vadid, effective and binding on the Parties hereto, only if the same are recorded in writing and are duly
signed and executed by or on behalf of the Parties hereto,

Confidentiality.

This Agreement, its existence and all information exchanged between the Partics under this Agreement or
during the negotintions preceding this Agreement is confidential to them and shall not be disclosed to any
third party unless required by Applicable Law. The Parties and their respective officers, direciors,
Affilintes, representatives or advisors shall hold in strictest confidence, shull not use or disclose to any thind
party, and shall take all nevessary precautions to secure any Confidential Information of the other Party,
Disclosure of such Information shall be restricted, on a need-to-know basis, solely 1o employees, agents,
advisors, consultanis and authorized representatives of o Party or its Affiliate, who have been advised of
their obligation with respect to the Confidential Information. None of the Parties shall fssue any press
release or organize o press meel or make any public announcement or any disclosure in relation © this
Agreement or the relationship betwesn the Partics without taking prior written consent of the other Parties
and all such press releases/public amouncements shall be jointly issued by the Parties. The obligations of
coenfidentiality do not extend fo information which:

{1} is dischpsed with the prior written consent of the Party who supplicd the information;

(i) is, at the date this Agreement is entered into, lawfully in the possession of the recipient of the
information through sources other than the Party who supplied the information except where the
Party knows that the source has this information as a result of a bresch of a confidentiality
obligation;

(iii) is required to be disclosed by a Party or its Affiliste pursuant to Applicable Law or the rules of any
ﬁﬁ,"— e L






relevant stock exchange or is appropriate in connection with any necessary or desirable intimation
o the Government or any regulatory authority by such Party or its Affiliste;

(v} any third party can ascerinin independently on sccount of this Agreement or the Power of

attormey(ies) being reglstersd with the sub registrar of sssurances or being filed with any
Governmental Authority;

(v} The Developer/ s partners, may have to disclose to any of iis parmers, investors, Affilisies,
conaultants, advisors, bankers, ete, or file the same as prescribed under the Applicable Law,
including but not limited to the listing regulations of Stock Exchange Board of India;

(vi)  ls required to be disclosed pursiant fo judicial or regulntory process or in connection with any
judicial process regarding any legal action, suit or proceeding arising out of or relating to this
Agrecment, after giving prior notice 1o the other Party; or

{vily is generally and publicly available, ather than as a result of bréach of confidentiality by the Person
receiving the Information,

185  Counterparis,

The original of this Agreement shall be retained by the Developer and the Land Owner may keep copies of
the same.

I8.6  Seversbility.

A provision contained in this Agreement is enforceable independent of each of the others and its validity
will net in any way be affected by the invalidity or unenforceability of any other provision hereof.

187  Alternative.

If any term or provision of this Agreement is determined to be contrary, invalid, illegal or unenforceable in
any respect due to legal constraints under Applicable Laws, the Partics shall mike their best efforts 1o find
ot the best alterative to achieve the objective or result intended, and review the said specific provisions,
und if deemed necessary by the Parties, amend or re-negotiate the said clause or term or provision of this
Agreement in good faith so as to reflect the commercial understanding between the Partics.

188  ‘Waiver.

The failure of any Party to insist, In one or more instances, upon strict performance of the obligations of
this Agreement, o to exercise amy righis comtained herein, shall not be construed as waiver, or
relinquishment for the future, of such obligation or right, which shall remain and continue in full force and
effect. No waiver of any breach of any provision of this Agreement shall constitute a waiver of any prior,
concurrent or subsequent breach of the same or of any other provisions hereof, and no waiver shall be
effisctive unless made in writing and sligned by an suthorized representative of the waiving Party.

189 Motices.
All notices under this Agreement shall be written in English ud:h:ﬂhemﬂ?ymriumhjrugim-nd
post with acknowledgement of receipt or speed post and by email to the applicable Party at the contact
details indicated below or 1o such ather address or ¢-mall id as a Party shall designate by similarly giving
natice to the other Parties:
If to the Land Owner:

Address: Mr, Mohit Jain
X-44, Green Park Main

33
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Mew Dedhi 110016

Email: mj@krisumi.com

[T to the Developer:
Address: Mr. Rishi Raj

Max Towers, Lewvel 20,
office B, Plot No, C-DO1/AS,

Sector 168,
Sokda 201301

Email: rishiraj@maxestales.in

Delivery

Any notice, document, or communication:

i ghrnuh}-:um'iﬁwwmmmnw'mﬁuhnwlﬁmtﬁmmiﬂBWm
be received at the commencement of the Business Day next following delivery to that sddresses as
per the dute on acknowledgement’ delivery receipt; or

() sent by e-mail is deemed to be received on the same day of sending the e-mail.

18.10  Assignment and sub-coniract.

18.10.1 The Developer shall at all times have the right to assign, sell, transfer, grant, alicnate or dispose i rights,
obligations and interest under this Agreement to any of its Affiliate/ subsidiary company at its sole
discretion, al its own cost and expenses, without the comsent of Land Owner.

18.10.2 The Developer shall at all times be entitled to engage and contract out constraction and development of the
JDA 2Project or mny specific aspect to any sub-contractor! contractor on such terms and conditions as the

Developer may deem fit and appropriate.

18.10,3 The Land Ownershall not assign any rights and obligations contained hereln to any Person.

18.11 Farther Acts,

18.11.1 Each Party agrees that it will sign, exocute and deliver any docunent as may be reasonably required by the
other Party and shall perform any other act which may be necessary or desirable to give full effect to this
Agreement and each of the transactions contemplated under this Agreement.

18.11.2 The Agreement shall be irrevocable and no modification/ alieration etc. in the terms and conditions of his

can be undertaken except with mutual agreement between the Parties and if required necessary
priar approval of the DTCP, Haryana shall be obiained.

18.11.3 The Partics shall be responsible for compliance of all the terms and conditions of license provision under
HDRUA Act and HDRUA Rules till the grant of final completion certificate with respect w the JDA
IProject or relieved of the responsibility by the DTCP, whichever is earlier.

18,114 The Parties shall abide by all the terms and conditions of the license granted by DTCP including all and‘or
any ather condition imposed by DTCP from time to time thereafter.

18,115 Any change, modification or sheration or any amendment, whatsoever, in this Agreement shall be made
only with mutual written consent of the Parties hereto before the grant of Letter of Intent/. In-principle
approval of license by DTCP. However, upon grant of letter of Intent/ licence, this Agreement is
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imevocable and any change, alteration, modification, etc., in this Agreement shall be effected by the Parties
only upon obtaining prior approval of the DTCP,
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IN WITNESS WHEREOF, the Parties bereto have hereunte set and subscribed their bands on this Agreement on
the day, month and year fimt sbove written in the presence of the following witnesses who have signed these

[resents:
For Land Owner For
Ear Nomo Realtsch Fvi Lid Far fdak *.iﬂT”_-E’uE}'-’-!:!I'JT"-I""' LIMITD
,Jr’

2 ; WIDREE] Sepstiny
| Authorized Signatory Authpnied epuatry

In the Presence of: b of:

By: By:

Mame: Address

Address;

LI 1 :%Ln
s, wﬁ

Surugran it Court. Gunugram
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SCHEDULE 1
PART A - DETAILS OF THE JDA 2 LAND

S No. | RectangleMo, | KillaNo. |

124 1372 Min.

g Rl e

15 Min.

L]
0
0
3
T b oy

m C

PART B - LAYOUT OF THE JDA 2 LAND

[Arached sépararely]
[This spoce hir been lgf blonk fmentionally]
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BSF (al launch) 100 INR

EDCY IDC i0 INR
[FM5/ Sinking Fund 10 INR
Transaction Charges (Sinmp Duty, o

_Reg Charges) INR
GST 7 INR
Totul 137 INR

Please note - All Paxs Through Charges’ .u‘r-:ﬂ.rrmm_.ﬁ'nm booking value (Gross Sales Revenue) will be as
per those defined in this Agreement

Favment 1
BsP 20% 20%% 20%
EDC! IDC 0% 50%4h
IFMS/ Sinking Fund
Transaction Charges (Stump Duty, 100%
Reg Charges}
Pavment Plan 2
BSP 30% .- 40%
EDC IDC 50F% A4
IFMS/ Sinking Fund
Transaction Charges {Stamp Duty, 100%
Reg Charges)
I1
Units Sold | j
e o
Sale (No. of units) 1 |
Escalation in BSP 0%







Master RERA Account

o 20 50 20
B IDC 3 > !
[FMS/ Sinking Fund 0 5 =
GST ((@s%) 3 < 1
Total Customer Collection 37 74 26
Tax Deducted at Source (TDS) 0 1 ]
Master Account Collection 7 73 =

Reconciliation amount to be paid
to Landowner (at the end of
phase}

;ﬁﬁfﬁ;ignamw

&1

ul""'}



E i }rﬂﬁt..



Dﬂﬂﬁf EL PCTNL SE 4 (1S

e kB R LN,

Sl.ll:l}t:nl:ll:l:r 681 , dully ru;mml mMﬂthm MmLVnhrum 2047 umﬂ Hm ISdemE
no. 1, Volume no. 12995, af page no. 167, hlh:u&unfsmmﬁnmmumﬁnﬂ 11, 2012,

Transfer Deed no, 6897, duly registered in Additional Book no. 1, Vielume no. 1071 upngu'“uﬂmﬁ

Bocok no. I, Volume no. 52, at page no. 20.25, hﬂu%ufﬁub-mgmHﬂwuwﬂqmmllﬁ
202

i‘ﬁf_,ﬁ'_ ’ ! h_;.l

=l Simeenl] j
Authorined Sigralory







All Persons engaged by the Developer/its Affiliates or nominees, sither directly or indirectly, for providing
pny poods, material, service, work, consultancy etc., in respect of the JOA 2Project including bat mot
limited to employees, officers, workers, laboor, contractors, sub-contractors, consultants, wendors,
suppliers, enginéers, architect, representatives, agents, service providers etc.

Any Person who is visiting the JDA 2Land’ JDA 2Profect, including but not limited to visilors, guests,
buyers, ate.; and

Any occupants’ owner/ developer of any project’ building etc., sharing a boundary with the JDA 2Land,
[Thix space has been left blank lmfentionally]

Foi MAX ESTTE J LInTED

[ I. \ [ &)

Aulharissd Sigaatory






Ref Mo [=], 20024

Sub: Certifieate under Clause 2.10.1 of the Joint Development Agreement dated[+], 2424 entered into by
and amongst the Land Owner and the Developer ("Agreement”).

Dear Sir,
Wi, the Land Owner, do hereby certify that:

L) wio have obtained a letter of intent for the Larger Project Land under the TOD Policy; from DTCP with the
Developer as the developer! collaborator of the Larger Project Land;

(ii} we are in full complisnce of the terms of the Agreement;
(i)  no MAE has occumed;

(iv) hmﬁﬂwhwﬂdﬁwwmﬂmﬂhhwﬂhﬂm
representation and warranties; and ,

v} & copy of the LOI as received from the DTCP, is enclosed herein.
Mlcmdulh!adm&mdhmhhlmdﬂﬂadlhllmﬁanmﬂn;ﬁmmmhm&mmm

E

(Mr. [-])

Encl: a'a
mmpmhubm!ﬁb{mwww

4 . A

|
Authorisad Signatory






ANNEXUREZ
AGREED FORM OF LOI SATISFACTION NOTICE

Rl Mg [+], 2024
T
[+l

Sob:  Certificate under Clanse 1.10.2 of the Joint Development Agreement dated [-], 2024 entered inio by
and smongst the Land Owner and the Developer ("Agreement}

Deear Sir,
We, the Developer, do hereby certify that

(] We refer to Clagse 2.10.2 of the Agreement porsuant fo which we sre required o Esue this LOY|
Satisfaction Motice.

()] Bui;nreﬂcwnfﬂwdmmum:ﬂdmanuby'mmﬂwm.mdlhemumard:eLm
Satisfaction Notice dated [+] issued by [+] the DTCP ("LO1"), in terms whereof you, the Land Owner, have
notified us of obtaining o letter of intent for the Larger Project Landunder the TOD Policy, from DTCPwith
the Developer as the developer/ collaborator of the Larger Project Land,as per the provisions of Cluise
2.10.2 of the Agreement; and

(if) o copy of the LOI as recetved from the DTCP, is enclosed herein.

All capitlized terms used herein but not defined shall have the meaning given to such terms in the Agreement.

(Mr. [+])
Encl: afa

[Thiz space has been lgft blank intertionally]
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Authorised Slgnatory







