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JOINT DEVELOFMENT AGREEMENT

This Joint Development Agreement (the "Agreement”) is made at Gurgaon on this 15 day
of March, 2018

BY AND AMONGST

Gallium Propbuild Pvt. Ltd., a company incorporated under the Companies Act, 1956 and
having its registered office at 306-308, 3 Floor, Square One, Saket, New Delhi - 110017
(hereinafter referred to as "Land Owner”, which expression shall, unless repugnant to the
context or meaning thereof, be deemed to include its successors and administrators and
permitted assigns) acting through its authorised signatory; Mr. Ketan Luthra duly
authorized vide its board resolution dated 10.03.2018 of the First Part;

AND

M/s Pyramid Infratech Pvt Ltd., a private limited company registered under the
provisions of the Companies Act, 1956, having its registered office at H-38, G.F. M2K, White
House, Sector 57, Gurgaon, through its duly Authorized Signatory Mr. Dinesh Kumar Sharma
authorised vide Board Resolution, dated 10.03.2018 (hereinafter referred to as the "Second
Party”/ "Pyramid”, which expression shall, unless repugnant to the context or meaning
thereof, mean and include its successors in interest, nominees and permitted assigns) of the
Second Part;

AND

Emaar MGF Land Limited, a company incorporated under the Companies Act, 1956 and
having its registered office at 306-308, 3 Floor, Square One, Saket, New Delhi - 110017
(hereinafter referred to as "EMAAR’, which expression shall, unless repugnant to the
context or meaning thereof, be deemed to include its successors and administrators and
permitted assigns) acting through its authorised signatory; Mr. Aseem Kalia, duly authorized
vide its board resolution dated 22.02.2018, as a confirming Party of the THIRD PART

(‘Land Owner’, ‘Pyramid and 'EMAAR’ are hereinafter collectively referred to as 'Parties’
and sometimes individually referred to as "Party”).

WHEREAS THE PARTIES HAVE JOINTLY AND SEVERALLY REPRESENTED THE
FOLLOWING TO EACH OTHER:

(A) The Land Owner is the owner of land measuring 1.5 acres in Village Badha, Sector-
86; Tehsil and District Gurgaon (“Said Land”), The Said Land are more particularly
described in Schedule-I hereto.

(B) The Land Owner and EMAAR were desirous of carrying out development of the Said
Land and in furtherance of the same, the Land Owner have granted development
rights on the Said Land to EMAAR vide the collaboration agreement dated
20.01.2007 executed by and between the Land Owner and EMAAR on the terms and
canditions contained therein ("Collaboration Agreement”).
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(C) Save as otherwise provided in this Agreement, the Land Owner and Emaar are
vested with absolute ownership and clear and marketable title to the Said Land, free
from any Encumbrance, claims, charges, liens, litigations or notifications under the
Land Acquisition Act, The Land Owner is recorded as the owner of the Said Land in
all governmental records including the Record of Rights.

(1) The Land Owner confirms that the Said Land is eligible for development of
Affordable Group Heusing colony under the relevant laws and policies of the State of
Haryana without any impediment of any nature as per the notified Gurgaon-
Manesar Master Plan- 2031.

(E) Pyramid has represented that they are engaged in the business of real estate
development and hold considerable expertise in the development of residential
colenies including Affordable Group Housing Colonies and have enough financial
resources for the same.

(F) In order to jointly develop the Said Land as Affordable Group housing colony, the
parties have agreed to collaborate so as to make the land contiguous and to
effectively use the resources for planned development. Given the expertise of
Pyramid in development of Affordable Group Housing Colony and its
representations regarding the same, Pyramid has agreed to undertake the
development of the Said L.and as an Affordable Group Housing Colony.

(G) Pyramid has done its due diligence with regard to the status of the Said Land being
provided on an as is basis and has agreed to take all necessary action to make it
licensable, get license and develop the Said Land under the existing policy at its own
cost and expenses. This will also include getting the partition of any of the portions
of the Said Land in the revenue records, if any.

[H) In the aforesaid premises, the Second Party has agreed to undertake the
development of the Said Land as an Affordable Group Housing colony on the terms
and conditions mutually agreed with the parties. After deliberations, the Parties
finalized their contractual understanding and have proceeded to execute this
agreement recording the understanding and declaring their respective ohligations,
rights, roles and responsibilities with respect to the Said Land.

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
Parties with the intent to be legally bound hereby agree as follows:

ARTICLE1
DEFINITIONS AND INTERPRETATION

11.  Definitions - In this Agreement (including the recitals), unless the context otherwise
requires, the following expressions shall have the following meaning:
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(i) "Agreement” shall mean this agreement including all its Schedules and
Annexures attached hereto or incorporated herein by reference, as may be
amended by the Parties from time to time in writing;

(ii) “Applicable Law” shall mean all applicable laws, by-laws, rules, regulations,
orders, ordinances, notifications, protocols, codes, guidelines, policies,
notices, directions, judgments, decrees or other reguirements or official
directive of any Governmental Authority or person acting under the
authority of any Governmental Authority and/ or of any statutory authority
in India, whether in effect on the date of this Agreement or thereafter;

(iii)  "Approvals” shall mean and refer to all such permissions, no objection
certificates, permits, sanctions, exemptions and approvals as may be
required for the Project, as defined hereafter, including but not limited to
building plan sanction, license, fire scheme approval, clearances from Airport
Authority of India, Central/ State Pollution Control Board, consent to
establish and operate, approval from electrical / sewerage/ water connection
authority for construction and occupation (if applicable), registration and
approval from the Real Estate Regulatory Authority, approval (if applicahle)
of the Ministry of Environment and Forests, National Monument Authority,
Archeological Survey of India [ASI) or any other approvals as may be
required from any Governmental Authority or from any other person, as the
case may be, for the acquisition, construction, development, ownership,
management, disposal, transfer of or creation of third party interest in the

Project;
(iv) "Collaboration Agreement” shall have the meaning ascribed to such term
in Recital B;
[(v) "Joint Development Rights" shall refer to the entire development rights of

the Project, as defined hereafter, an the Said Land and shall include (but not
be limited to), inter alia, the right, power, entitlement, authority, sanction
and permission to do the following subject to abiding by the terms and
conditions of this Agreement:

(a) enter upon and take possession and control of the Said Land and
every part thereof for the purpose of jointly developing the Project
provided Pyramid complies with conditions as contained in this
Agreement;

(b) to apply for and obtain Letter of Intent and License lor Affordable
group housing under Affordable Housing Policy, 2013 (AHP 2013);

(c) carry out the construction / develepment of the Project (as defined
herein) and remain in possession, control of peaceful enjoyment of
the Said Land or any part thereof until the completion of
development of the Project;
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(d) exercise full, free, uninterrupted, exclusive and irrevocable
marketing, leasing, licensing or sale rights in respect of the Saleable
Area on the Said Land by way of sale or any other manner of transter
or creation of third-party rights therein, have exclusive control with
respect to the pricing of the said Saleable Area | to be developed and
constructed on the Said Land and enter into agreements with such
transferees as it deems fit and on such marketing, leasing, licensing
or sale, to receive the full and complete proceeds as per the terms
herein and give receipts and hand over ownership, possession, use or
occupation of the Saleable Area, and proportionate undivided
interest in the land underneath i.e. the Said Land;

(e} to apply for and obtain from the relevant authorities including the
Real Estate Regulatory Authority, all approvals, permissions as may
be required for development, construction, sale and marketing of the
Project

(f) appaoint, employ or engage architects, survevors, engineers,
contractors, sub-contractors, labour, workmen, personnel (skilled
and unskilled) or other persons to carry out the development work
and to pay the wages, remuneration and salary of such persons;

(g) male applications to the concerned Governmental Authority or semi-
governmental authority in respect of, and carry out, all the
infrastructure work, including levelling, water storage facilities,
water mains, sewerages, storm water drains, recreation garden,
boundary walls, electrical sub-stations and all other common areas
and facilities for the proposed Project to be developed on the Said
Land as may be required by any Approval, layout plan, or order af
any Governmental Authority or semi-governmental authority and
acquire relevant Approvals for obtaining water and electricity
connections and Approvals for cement, steel and other building
materials, if any as the Parties deems fit;

(h) deal with, appear before and file applications, declarations,
certificates and submit/ receive information with, as may he
required under the Applicable Law, any Governmental Authority in
relation to the Project necessary for the full, free, uninterrupted and
exclusive development of the Said Land, the development of the
affordable group housing on the Said Land through a specific
authority from the Land Owner and EMAAR in favour of the
representative of Pyramid;

(i) to launch the Project for sale of the Units in such phases in
accordance with the applicable laws;

) execute all necessary, legal and statutory writings, agreements and
documentations for the exercise of the [oint Development Rights and
in connection with all the marketing or sale of the Units to he
developed on the 5aid Land and appear before the jurisdictional Sub
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Registrar towards registration of the documents at Pyramid's cost
and expenses, as envisaged herein;

(1] manage the Said Land and the property and facilitics/ common areas
constructed upon the Said Land as may be required under the
Haryana Apartment Ownership Act, 1983 or any other Applicable
Laws and/or rules made there under and / or to transfer/ assign
right to maintenance to any third party and to retain all benefits,
consideration etc. accruing from such maintenance of the Project;

m demarcate the common areas and facilities, and the limited common
areas and facilities in the Project as per the lay out plan and
applicable law and to file and register all requisite deeds and
documents under the Haryana Apartment Ownership Act, 1983 with
the competent authority including the Deed of Declaration; and

{(m)  generally do any and all other acts, deeds and things that may be
required for the exercise of the Development Rights,

(i) "DGTCP” shall mean the Director General Town and Country Planning,
Haryana;

(vii) "Effective Date" shall mean the date of execution and completion of
registration of this Agreement;

(viii) “Encumbrances’ means any mortgage, pledge, equitable interest,
assignment by way of security, conditional sales contract, hypothecation,
right of other persons, claim, security interest, title defect, title retention
agreement, llen, charge, commitment, restriction or limitation of any nature,
whatsoever, including restriction on use, transfer, receipt of income or
exercise of any other attribute of ownership or any other security interest of
any kind whatsoever, or any agreement, whether conditional or otherwise,
to create any of the same;

(ix) "Governmental Authority” shall mean any government authority, statutory
authority, government department, agency, commission, board, tribunal or
court or any other law, rule or regulation making entity having or purporting
to have jurisdiction on behalf of the Republic of India or any state or other
subdivision thereof or any municipality, district or other subdivision thereof,
including any municipal/ local authority having jurisdiction over any matter
pertaining to the construction, development and sale of the Project;

(x) "HDRUA Act” shall refer to the Haryana Development & Regulation of Urban
Areas Act, 1975, and the rules framed there under, as amended from time to
time;

(i) “License” shall mean the license issued by DTCP under AHP 2013 for
development of Project on the Said Land;
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(xii)  "Marketing’ (with all its derivatives and grammatical variations) shall mean
and include the strategy adopted by the Parties for sale of Saleable Area in
the Project, fixation of price, and the allotment, sale or any other method of
disposal, transfer or alienation, of the Saleable Area and the receipt and
acceptance by Pyramid of the payments in respect thereof and the execution
and registration of all agreements and other deeds, documents and writings
relating thereto;

(xiii) "Project” shall mean the development of an Affordable Group Housing
Colony on the Said Land as may be deemed fit by the Parties and
construction of other structures, amenities, buildings, open spaces, parking
spaces, landscaping, developments etc, as may be deemed fit by the Parties;

(xiv) “Saleable Area" means the area available in the Project for sale in open
market to prospective buyers;

(xv] "Said Land” shall have the meaning ascribed to such term in Recital 4;
Interpretation

In this Agreement, unless the contrary intention appears:

any reference to an_;.r statute or statutory provision shall include:

(i) all subordinate legislations made from time to time under that statue or
statutory provision (whether or not amended, modified, re-enacted or
consolidated);

(ii)  such provision as from time to time amended, modified, re-enacted or
consolidated (whether before or after the date of this Agreement) to the
extent such amendment, modification, re-enactment or consolidation applies
or is capable of applying to any transactions entered into under this
Agreement and (to the extent liahility thereunder may exist or can arise)
shall include any past statutory provision {as from time to time amended,
modified, re-enacted or consolidated) which the provision referred to has
directly or indirectly replaced;

any reference to the singular shall include the plural and vice-versa with the
exception of the terms, ‘Party’ and 'Parties’;

any references to the masculine, the feminine and the neuter shall include each
other;

any references to a “company” shall include a reference to a body corporate;

any reference herein to any Article or Schedule or Annexure is to such Article of or
Schedule to or Annexure to this Agreement. The Schedules and Annexures to this
Agreement shall form an integral part of this Agreement;
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1.2.6 references to this Agreement or 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;

127 the expression “this Article” shall, unless followed by reference to a specific
provision, be deemed to refer to the entire section (not merely the sub section,
paragraph or other provision) in which the expression occurs;

1.2.8 each of the representations and warranties provided in this Agreement is
independent of other representations and warranties and unless the contrary is
expressly stated, no Article in this Agreement limits the extent or application of
another Article or any part thereof;

129 any reference to books, files, records or other information or any of them means
books, files, records or other information or any of them in any form or in whatever
medium held including paper, electronically stored data, magnetic media, film and
microfilm;

1.2.10 headings to Articles, parts and paragraphs of Schedules and Schedules are for
convenience only and do not affect the interpretation of this Agreement;

1.2.11 "in writing” includes any communication made by letter, fax or ¢-mail;

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

1.2.13 references to a person (or to a word importing a person) shall be construed so as to
include:

(1) individual, firm, partnership, trust, joint venture, company, corpoeration,
body corporate, unincorporated body, association, organization, any
government, or state or any agency of a gpvernment or state, or any local or
municipal authority or other governmental body (whether or not in each
case having a separate legal personality);

(i) references to a person’s representatives shall be to its officers, employees,
legal or other professional advisers, sub-contractors, agents, attorneys and
other duly authorized representatives;

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

1.2.15 all the recitals to this Agreement shall form an integral and operative part of this
Agreement as if the same were set oul and incorperated verbatim in the operative
part and to be interpreted, construed and read accordingly.

1.3.  Purpose

1.3.1  This Agreement is to set forth the terms and conditions with respect to joint
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development of Said Land and grant of the Joint Development Rights of the Said
Land in favour of Pyramid, the nature of the Project to be developed and the rights
and obligations of the Parties towards the development, construction and sale of the
Project.

1.3.2 The Land Owner and EMAAR agree that they shall from time to time execute all such
further documents alse and assist Pyramid as may be reasonably required to
effectively carry on the full intent and meaning of this Agreement and in order to
complete the transactions and development contemplated hereunder in a time
bound manner.

ARTICLE 2
GRANT OF JOINT DEVELOPMENT RIGHTS

21 Land Owner and EMAAR shall grant irrevocably rights in favour of Pyramid and
Pyramid shall accept from the Land Owner and EMAAR, the rights to (i) undertake
the development and construction of the Project over the Said Land in accordance
with this Agreement, the License, Approvals and the Construction Plans and
Specifications etc; (ii) the marketing rights of the Project; and (iii) the right to sell
the units of the Project in accordance with the authority provided under the
respective SPAs as contained in clause 3.5 of this Agreement, subject to Pyramid
abiding by the terms and conditions as contained herein under this Agreement
including payment of Revenue Share.

2.2 It is hereby agreed that since Pyramid holds considerable expertise in the
development of Afferdable Group Housing Colonies and in view of the
representations made by Pyramid, Pyramid shall be considered to be the main
developer and shall be responsible for the development of the Said Land and
compliance of all applicable laws including Real Estate (Regulation and
Develppment) Act 2016 (the RERA Act) read with Haryana Real Estate (Regulation
and Development) Rules, 2017 (the HRERA Rules] and AHP 2013, ie Affordable
Heusing Policy 2013.

23 The Land Owner and EMAAR agree and confirm that , Pyramid shall, subject to
clause 3.1 of this Agreement, have the right to enter upon the Said Land directly or
through its associates, nominees, agents, architects, consultants, representatives,
contractors, and/ or subsidiary, to do all such acts and deeds required and/or
necessary for exercising the Joint Development Rights and for the implementation
and development of the Project on the Said Land.

2.4 EMAAR confirms, undertakes, agrees and warrants that it has no objection to the
grant of Joint Development Rights to Pyramid on the Said Land under this
Agreement subject to due abidance of the terms and conditions of this Agreement by

Pyramid.

2.5 It is hereby agreed that the grant of the Joint Development Rights and the execution
of this Agreement are subject to Pyramid getting the Letter of Intent issued by the
competent authority for the development of the Project within a period of six (6)
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maonths from the date of execution of this Agreement or such extended period as
may be mutually agreed between the Parties. It is hereby agreed that in the event
Pyramid is unable o obtain the said Letter of Intent within the time period
prescribed, then this Agreement shall be deemed to be terminated. The Land
Owner/ EMAAR may at their sole discretion increase the stipulated time period far
getting the Letter of Intent. In the event of such termination due to non-receipt of
the Letter of Intent within the agreed time-frame, the parties agree that Pyramid
shall be left with no right or claims with respect to the Said Land and the Land
Owner/ Pyramid shall be free to deal with the Said Land in any manner as they deem
fit. The amount of INR 15,00,000/- (Rupees Fifteen Lakhs) paid by Pyramid to the
Land Owner/ EMAAR shall be refunded withoul any interest and this agreement
shall be autamatically cancelled without any notice. All rights of the Land Owner and
Emaar shall be reinstated as on the date immediate preceding the date of entering of
this Agreement.

ARTICLE 3

POSESSION, DEVELOPMENT OF THE PROJECT, APPROVALS, MARKETING AND
SALES

3.1 Possession of the Said Land - The Land Owner and EMAAR agree and confirm that
upon the grant of license, establishment of the Escrow Account, as defined herein,

payment of necessary advances and approval of the building plan for the Project, it
shall hand aver the possession of the Said Land to Pyramid,

It is hereby agreed that Pyramid shall get the building plan approved within six (&)
months from the date of the receipt of the Letter of Intent for the Project.

32 Co ion —

(a) The Parties agree that Pyramid shall develop the Project and in this regard,
EMAAR shall assist Pyramid, in the following in relation to the Project:
1. land demarcation;
2. patwari land reconciliation;
3. Project designing and hiring of consultants therefor:
4. Project feasibility study and hiring of consultants therefor;
5. layout plan designing as per current norms;
. site survey;
7. mapping/zoning of Said Land;
8. obtaining land acquisition officer's report on government acquisition status
of the Said Land.
The above mentioned assistance shall be provided by EMAAR to Pyramid
subject to Pyramid being in due compliance with the terms of this Agreement
including Clause 2.2 as mentioned above, It is clarified that Pyramid shall be
solely liable to carry on the terms of this Agreement. The Parties herein agres
that since Pyramid is the main developer, all costs and expenses shall be to the
account of Pyramid.

(b] The Project shall be developed and constructed by Pyramid at its own costs
and expenses. The Project shall be implemented/ developed and driven by
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Pyramid. The quality, cost, design, layout, aesthetics, landscaping, architecture,
implementation etc. of the Project shall be at the sole discretion and expertise
ol Pyramid, however upto reasonable satisfaction of the Parties herein.

[c}  Pyramid shall, after taking inputs from EMAAR, be entitled to appoint, employ
or engage architects, surveyors, engineers, contractors, sub-contractors,
labour, workmen, personne! (skilled and unskilled) or other persons to carry
out the development work and to pay the wages, remuneration and salary of
such persons at the sole responsibility of Pyramid.

{d) Pyramid shall be entitled to construct amenities on the Said Land such as club,
retails shops and other general facilities in accordance with the license
conditions and approvals and sanctions etc. for the Said Land and shall be
responsible for compliance of all other obligations of the license,

3.3 Approvals and Compliance

3.3.1 Pyramid shall be responsible for procuring all necessary Approvals for the
development and construction of the Project at its own cost and expense including
the License for development of the Project on the Said Land. The Land Owner and
EMAAR shall provide all assistance and documents and information as are required
by Pyramid for obtaining, renewing or modifying the Approvals in a time bound
manner. The Land Owner and EMAAR agree to act in good earnest and take all
possible steps and measures to implement the process of obtaining the Approvals
however the responsibility and onus of procuring the same shall lie solely with
Pyramid. It is agreed between the Parties that Pyramid shall commence the
development and construction of the Project over the 5aid Land only upon acquiring
the requisite Approvals (including building plans, environment clearances, RERA Act
etc) from the competent authority for the development of Project.

3.3.2 Pyramid shall be solely responsible for all approvals under the RERA Act and the
HRERA rules framed thereunder in respect of the Project regulation over the Said
Land. The Land Owner and EMAAR shall in no circumstance be held responsible for
any compliance or on any violation of the provisions as contained in the RERA Act
and the HRERA rules framed thereunder. It is made clear that any proceedings
instituted by any party(ies) against the Land Owner and EMAAR with respect to the
same shall be defended at the cost of Pyramid and Pyramid shall assume full
responsibility in the said proceedings as well.

3.3.3 Since Pyramid holds considerable expertise in the development of Affordable Group
Housing Colonies and since it is Pyramid's respansibility to obtain the necessary
licenses and approvals under AHP 2013, it is hereby agreed that Pyramid shall be
solely responsible and liable for ensuring compliances with the AHP 2013 and allied
laws. It is agreed that the Land Owner/ EMAAR shall not be held hable for any claim
or action under AHP 2013, 1t is clarified that in the event the Land Owner/ EMAAR
is/are confronted with a claim, of any nature, on account of such breach of AHP
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2013, Pyramid shall forthwith make good the loss to the Land Owner/ EMAAR such
sums so as to enable the Land Owner/ EMAAR to meet the said claim including any
reasonable legal fees that the Land Owner/ EMAAR may incur in defending the said
claim.

334  Pyramid at its sole respensibility and liability shall be entitled to join and combine
other lands with Said Land for procurement of License for construction and
development of Project on the Said Land.

3.4 Mar and sale of th i ale; :

341 Subject to due compliance with the terms and conditions of this Agreement by
Pyramid and upon the grant of SPA-3, as defined hereinafter, the Parties agree that
Pyramid shall have the exclusive right/ entitlement of marketing of the saleable area
in the Project in terms of this Agreement. The Parties agree that Pyramid will take all
decisions regarding the Marketing, branding, pricing, sales, product mix and all
other decisions pertaining to the saleable area at the Project other than the area
allocated fallotted to EMAAR/Land Owner.

342 The Project shall be promoted under the brand name as decided by Pyramid and the
Logos as nominated by Pyramid shall only appear in the Marketing and sales
collateral, Pyramid may use the name and,/ or logo, of EMAAR and/for the Land
Owner, in any sales and marketing activity of the Project, only after obtaining the
prior written permission of EMAAR and/ or, the Owner, as the case may be, and such
permission may be granted on such conditions as EMAAR and/or the Land Owner
deem fit.

343 Subject to due compliance with the terms and conditions of this Agreement hy
Pyramid, Pyramid shall be entitled to launch and sell / transfer / lease the Saleable
Area under the Project in such phases as it deems fit and appropriate. It is agreed
that the exercise of this right should in no way affect the possession and ownership
of the allocation given to EMAAR in terms of this Agreement.

344 Pyramid shall have the sole and exclusive right to prepare and finalize all documents
and agreements which would be signed by / with the proposed Allottees for the
Project, including but not limited to Marketing brochure / prospectus, application
forms, provisional / final allotment letters, apartment / unit buyer agreements, sale
/ conveyance deeds [lease deeds, maintenance agreements and others as Pyramid
may consider appropriate. Pyramid shall be free to solely and exclusively negotiate
and finalize the terms of all such sales, leases and licenses with the end purchasers
of the Project,

34.5 All advertisement rights shall vest absolutely with Pyramid including its timing,
formiat etc. The design of all Marketing and selling materials will be at the discretion
of Pyramid. The layout of the componentz of the advertisement / Marketing
materials etc. shall be in such formats as may be decided by Pyramid. This is subject
to due compliance of RERA Act and the HRERA Rules by Pyramid at its sole
responsibility with respect to such advertisements.
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3.4.6  Pyramid shall be entitled to select a Project name as deemed appropriate hy it at its
sole discretion,

347 The Parties hereto agree that only Pyramid’s or its nominees contact details
(address, phone numbers etc.) would appear on all Marketing and selling materials
pertaining to the Project.

3.4.8 Since the exclusive right/ entitlement of marketing of the Saleable Area of the
Project vests solely with Pyramid and due to the fact that Pyramid specialises in the
development and construction of Affordable Group Housing Colonies, it is agreed
that all obligations and compliances with regard to the RERA Act and the HRERA
Rules shall be at the sole responsibility of Pyramid. It is clarified that EMAAR and/or
the Land Owner shall in no way be held responsible for any liability arising under
the RERA Act and the HRERA Rules including any actions from the prospective
allottees of the Project

3.5 Power of Attorney(ies) - Subject to due compliance with the terms and conditions
of this Agreement by Pyramid, the Land Owner and EMAAR agree and undertake to
execute, maintain and cause to be registered the following Power of Attorneys:

a. The First Special Power of Attorney ("SPA-1") shall be granted to Pyramid for
the sole purpose of applying for and obtaining the Letter of Intent and License
for Affordable group housing under Affordable Housing Policy, 2013 [AHP
2013);

b. The Second Special Power of Attorney ("SPA-2") shall be granted for the
purpose of obtaining necessary approvals and permissions including the
Building Plans and for conducting the construction and development of the
Project in terms of this Agreement. It is agreed that this second Special Power of
Attorney shall be granted only upon the successful procurement of the Letter of
Intent by Pyramid.;

¢. The Third Special Power of Attorney ("SPA-3") shall be granted to Pyramid for
the purpose of sale and marketing of the Project. It is herehy agreed that the
third Special Power of Attorney shall be handed over only after the payment of
the necessary advances to the Land Owner/ EMAAR in terms of this Agreement.

d. It is agreed that upon due compliance of clause 4.1 of this Agreement by
Pyramid and after the contribution of the entire revenue share, a General Power
of Attorney ("GPA") shall be granted to Pyramid thereby granting all rights to
Pyramid with respect to the Said Land.

It is hereby unequivocally agreed between the Parties that the ahove mentioned

SPAs shall be revocable at the instance of the Land Owner/ EMAAR in the event
there is a breach of the terms and conditions of this Agreement by Pyramid.

ARTICLE 4
REVENUE SHARE

4.1 In consideration for this Agreement of the grant of the Joint Development Rights by

For Gatlium Propbuild Pyi. g,
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4.3
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the Land Owner and EMAAR to Pyramid and Pyramid undertaking the Project under
the terms of this Agreement, it has been agreed between the Parties that
EMAAR/Land Owner shall be entitled to revenue share of 19% of the revenue from
residential portion of the Said Land contributed by them adjustable against the
minimum amounts to be contributed by Pyramid in the following manner:

a,  Within 30 (thirty) days from the receipt of Letter of Intent (LOI) of the Project -
INR 4,72,50,000/- (Rupees Four Crores Seventy Two Lakhs and Fifty
Thousand);

b.  Within 6 (Six) months from the date of receipt of the LOI - INR 2,43,75,000/-
(Rupees Two Crores Forty Three Lakhs and Seventy Five Thousand); and

¢. Within 12 (Twelve) months from the date of receipt of the LOI - INR
2,43,75,000/- (Rupees Two Crores Forty Three Lakhs and Seventy Five
Thousand).

(hereinafter referred as "Revenue Share”)

The Land Owner/ EMAAR acknowledge that an amopunt of INR 15,00,000/- (Rupees
Fifteen Lakhs) has been paid by Pyramid and the same shall form part of Revenue
Share for the Land Owner/ EMAAR,

The above mentioned Revenue Share to be paid to the Land Owner/ EMAAR shall be
inclusive of the Goods and Services Tax (GST) as applicable.

SECURITY ALLOCATION: Pyramid herehy agrees to allot 21,500 Sq. ft of the
commercial space in the Project ("Security Allocation”) to EMAAR immediately on
approval of the building plans. It is hereby agreed that this allotment is solely for
the purpose of securing the abidance of the terms and conditions of this Agreement
by Pyramid. This allotment shall stand automatically reversed upon payment of the
entire Revenue Share, as mentioned above, and the due discharge of all the
obligations towards this Agreement by Pyramid.

It is hereby agreed that Pyramid shall not be entitled to allet, sell and transfer the
above said Security Allocation in favour of any third party and in any circumstances
whatsoever,

TERMINATION: The Parties herein agree that in the event there is a delay in
dishursement of Revenue Share and other amounts by Pyramid, then the Land
Owner/ EMAAR shall serve a written notice of termination to Pyramid thereby
giving Pyramid a period of fifteen days to make good the due payments. In the event,
Fyramid despite the said written notice of termination fails to make the payments
within fifteen days, the Land Owner/ EMAAR shall have the sole discretion to forfeit
any and all amounts paid towards the Revenue Share by Pyramid and terminate this
Agreement. In such an event, Pyramid shall be left with no right or claims with
respect to the Said Land and the Land Owner/ Pyramid shall be free to deal with the
Said Land in any manner as they deem fit. All rights of the Land Owner and EMAAR
shall be reinstated as on the date immediate preceding the date of entering of this
Agresment.

The Land Owner/ EMAAR may at its sole discretion and ri aive their right
For EMAAR MAP LATS T¥e
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to terminate this Agreement and enforce due payments by Pyramid along with
payment of interest at the rate of 18% simple interest per annum on such default. It
is agreed that this right is in addition to the right of termination to the Land Owner/
EMAAR to be exercised by the Land Dwner/ EMAAR at its sole discretion and such
decision shall not be challenged by Pyramid in any manner whatsoever, The Land
Owner/ EMAAR shall have the right to adjust/appropriate any amount received
from Pyramid first tewards the interest and other sums, if any, due from Pyramid
and the balance, if any, towards the Revenue Share and any other dues. Such
adjustment/appropriation of payments shall be done at the sole discretion of the
Land Owner/ EMAAR. Pyramid undertakes not to object, protest, and demur or
dirgct the Land Owner/ EMAAR to adjust the payments in any manner otherwise,
than as decided by the Land Owner/ EMAAR, at its sole discretion.

ARTICLES

ESCROW ACCOUNT

The Parties agree that they shall immediately upon the receipt of the building plans
for the development of the Project appoint a mutually agreed Escrow Agent and
execute the escrow agreement, the substantial terms of which have been agreed
["Escrow Agreement”), which sets out the rights and ohligations of the parties
herein with respect to the Escrow Account to be operated under the said Escrow
Agreement, The Parties herein shall agree on the format of Escrow Agreement
within 15 (fifteen] days from the date of the execution of this Agreement.

Pyramid agrees and confirm that Pyramid shall not open any other bank account as
has been agreed under this Agreement (including under the Escrow Agreement) and
all sale proceeds shall be deposited in the Escrow account.

Subject to due compliance with the applicable laws including the RERA Act and the
HRERA Rules, Pyramid shall deposit the sale proceeds from the proposed Allottees
in the Escrow Account.

Itis hereby agreed that EMAAR shall be a party to the tripartite Escrow Agreement
and the sole purpose of establishment of the Escrow Account under the aboye
mentioned Escrow Agreement shall be to safeguard the Land Owner/EMAAR against
default in payments of advances and/ or other such amounts from Pyramid to the
Land Owner/ EMAAR.

It is agreed that in the event of default in payments of the amounts including the
Revenue Share mentioned in this Agreement by Pyramid to the Land Owner/
EMAAR, EMAAR will serve a written notice of demand to Pyramid for the payment of
due amount{s]. Pyramid shall be allowed a maximum period of 15 (fifteen) days
upon the receipt of the said notice to pay the due amount(s) to the Land Owner/
EMAAR failing which the amount held in the said Escrow Account shall be released
in favour of the Land Owner/ EMAAR. It is clarified that such release shall be at the
sole discretion of the Land Owner/ EMAAR and the Escrow Agent shall release the
escrowed amount in favour of EMAAR without any demur, reservation, contest,
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protest and/or without any reference to Pyramid. It is further clarified that this
release shall be conclusive and binding notwithstanding any difference between the
Land Owner/ EMAAR and Pyramid or any dispute pending beéfore any Court,
Tribunal, Arbitrator or any other authority.

Pyramid hereby agrees that the said instruction by the Land Owner/ Pyramid as
contained in Clause 53 above shall not be challenged by Pyramid in any
circumstances.

Pyramid agrees and undertakes to maintain the said Escrow Account so as to be in
due compliance of the RERA Act and the HRERA Rules and in compliance of the
Section 5 of the Haryana Development and Regulation of Urban Areas Act, 1975.

ARTICLE 6
MUTUAL UNDERSTANDING, COVENANTS AND OBLIGATIONS

The Parties agree that Pyramid shall be entitled to develop and construct the Project
on the Said Land in accordance with the licence conditions, building plans, approvals
and sanctions etc. for the Project and in terms of this Agreement.

Subject to due compliance of the terms and conditions of this Agreement and
Applicable Laws by Pyramid, the Land Owner and EMAAR shall extend all
cooperation and do all such acts and deeds that may be required to give effect to the
provisions of this Agreement, inchiding, providing all such assistance to Pyramid as
may be reasonably required by Pyramid from time to time for the purpose of
carrying out the transactions contemplated hereby. The Land Owner and EMAAR
further agree to execute, as may be required by Pyramid from time to time, all
applications, affidavits, plans or other documents, as may be required by Pyramid
and shall also extend all cooperation and assistance for the development, completion
and disposal of the Project. The Land Owner and EMAAR shall furnish all such
relevant information in respect of the 5aid Land, as Pyramid may request from time
to time. This is however, subject to the fact that such information is required solely
for the purpose of performance of this Agreement.

The Land Owner and EMAAR have further stated & represented that the Said Land is
free from all charges, encumbrances, liens, disputes, mortgage etc. Pyramid has also
done its due diligence with regard to the status of the Said Land and has agreed to
take all necessary action to make it licensable; get license and develop the Said Land
under the existing policy at its own cost and expenses. This will also include the
partition of any of the portions of the Said Land, if any.

It is agreed that in terms of the applicable laws and Pyramid having the marketing
rights to make sales/booking etc,, Pyramid shall be solely responsible-for all RERA
Act and the HRERA Rules related compliance qua the Project, govt authorities as
well as buyer(s) including EMAAR.

The Land Owner and EMAAR agree and covenant that at any time after the Effective
Date, and except in sccordance with the terms hereof, it shall not enter into any

For EMAAR MGF LAND'LTD.
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agreement, commitment, arrangement or understanding with any person which
shall have the effect of creating, directly or indirectly and whether immediately or
contingently, in favour of such person any right, interest, title, claim or Encumbrance
in or over or in relation to the Development Rights, the Said Land or the Project.

Subject to due compliance of the terms and conditions of this Agreement, the Land
Owner shall ensure that during the subsistence of this Agreement, no person, acting
under/through it or acting under/ through Land Owner or EMAAR, does any act of
commission or omission that (i) interferes with or causes any obstruction or
hindrance in the exercise of any of the Joint Development Rights by Pyramid or (ii)
whereby the grant and transfer of the Joint Development Rights or the rights of
Pyramid in respect of the Said Land are prejudicially affected. Without limiting the
generality of the foregoing, neither the Land Owner or EMAAR nor any of its
representatives or agents shall interact with, apply to or appear before any
concerned Governmental Authority or any third party in respect of the Said Land or
the Project except as may be specifically provided herein except where such
attendance is required by law. In performance of their duties and exercise of their
rights, powers and authorities under this Agreement, the Land Owner and EMAAR
shall not in any manner whatsoever do any act, deed or thing that is detrimental to
or against the interests of Pyramid provided Pyramid is in due compliance of this
Agreement.

Subject to due compliance of the terms and conditions of this Agreement, Pyramid
shall be entitled to do all things, deeds and matters pertaining to (i) all of the
development activities on and in relation to the Said Land and exercise of the Joint
Development Rights, (ii) interactions with any Government Authorities or any other
person in respect of any acts, deeds, matters and things which may be done or
incurred by Pyramid in terms of this Agreement, and (iii) signing all letters,
applications, agreements, documents, court proceedings, affidavits, and such other
papers as may be required from Hme to time.

Pyramid shall be responsible for undertaking all such compliances in respect of the
Project, as may be required under the Haryana Apartment Ownership Act, the RERA
Act and the HRERA Rules including formation of association of apartment owners,
signing and registration of deed of declaration, signing and registration of Sale deeds
ete.

The Parties confirm and acknowledge all the representations and warranties made
by them under this Agreement.

In the event the Land Owner and/or EMAAR receive any communication,
correspondence, notice, demand etc, of any nature whalsoever from any
Government Authority, that may directly or indirectly be related to the Said Land or
the Project, it shall within 21 (Twenty One) days of receipt of the said
communication, correspondence, notice, demand, share it with Pyramid.

The Parties undertake and confirm that any bankruptcy, liquidation, and/or
insolvency proceedings or event leading to the same shall in no manner effect the
rights and entitlements of the other Parties to this Agreement.

For EMAAR  LAND LTD.
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Each Party undertakes that in event of bankruptcy, liquidation, and/or insolvency
proceedings of the Party or event leading to the same, such Party shall take all steps
as are required to protect the rights, entitlements and interest of the other Parties
under this Agreement and the respective SPAs.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents, warrants and undertakes to the other Party
that;

It has the full power and authority to enter into, execute and deliver this Agreement
and any other deeds, documents or agreements, including Power of Attorney, and
consents, contemplated hereunder or pursuant hereto (the "Other Documents”).

The execution and delivery of this Agreement and Other Documents and the
performance of the transaction contemplated herein and under Other Documents
has been duly authorised by its directors/ shareholders (as required under
applicable law) and all necessary corporate or other action of the Party; the
execution, delivery and performance of this Agreement or any Other Document by
such Party and the consummation of the transaction contemplated hereunder or
under any Other Document shall not: (i) conflict with or result in any breach or
violation of any of the terms and conditions of, or constitute (or with notice or lapse
of time or both will constitute) a default under, any instrument, contract or other
agreement to which it is a party or by which it is bound; (ii) violate any order,
judgment or decree against, or binding upon it or upon its respective securities,
properties or businesses;

Each Party represents that there exists no event, act, omission, notice, claim, dispute,
proceeding, and/or litigation which may result in or lead to bankruptey, liquidation,
insolvency of the Party. Each Party represents that on obtaining imowledge of the
aforesaid event, act, omission, notice, claim, dispute, proceeding or litigation, it shall
inform the other Party in writing within 7 (Seven) days of obtaining such
knowledge. Further, each Party represents that it shall do all such acts as are
necessary to avoid bankruptey, liguidation, and/or winding up of the Party.

For the avoidance of doubt, the representations and warranties mentioned in this
Agreement shall continue to be in force and effect till the completion of the Project
and shall survive thereafter.

The Land Owner and EMAAR, jointly and severally, represent and warrant to
Pyramid that:

The execution and performance of this Agreement, SPAs and Other Documents shall
not violate, conflict with or result in a breach of or default under Applicable Laws ar
any of the constitutional documents of Land Owner/ EMAAR or any term / condition
of any Applicable Law.
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7.2.2 There is no restriction under the any document executed with or issued by any
governmental authority including Department of Town and Country Planning or any
term / condition of any Applicable Law to transfer the Joint Development Rights in
favour of Pyramid to undertake the Development Rights. Any notice, proceedings,
costs or any other implications that may occur in this regard shall be resolved by
Pyramid and Land Owner and EMAAR shall provide all support as may be required
by Pyramid at the costs and expenses of Pyramid.

7.23  All information in relation to the transactions contemplated herein which would be
material to Pyramid for the purposes of entering into this Agreement, and
consummating the transaction contemplated herein, has been made available and
disclosed to Pyramid and as on date continues to be, true, complete and accurate in
all respects and not misleading in any manner.

724  There is no restriction, reservation, impediment or any other implication which may
prevent construction development of the Project by Pyramid as envisaged in this
Agreement:

7.25  The Land Owner or EMAAR have not executed any power of attorney(s) or any ether
document / contract / agreement (other than those that are specifically mentioned
in this Agreement ) or any other authority, oral or otherwise empowering any third
person(s) to deal with Said Land or any part thereof, for any purpose.

7.2.6° As on date, the Said Land or any portion thereof is not affected by any notification
for reservations, acquisition etc. by the Government or any other local authorities.

7.2.7 There are no hazardous chemicals, materials stored on the Said Land which could
affect the construction development by Pyramid.

728 EMAAR and Land Owner are not insolvent or unable to pay their debts nor have
EMAAR or the Land Owner received any notice nor have any of its creditors
presented any petition, application or other proceedings for any administration
order, creditors’ voluntary arrangement or similar relief by which their affairs,
business or business assets are managed by a person appointed for the purpose by a
court, Government Authority or similar body, or by any creditor or by the entity
itself nor has any such order or relief heen granted or appointment made.

73 Pyramid represents and warrants to Land Owner:

7.3.1  There are no prohibitions against Pyramid from entering into this Agreement as
recorded herein under any act or law for the time being in force;

732 It is duly organized validly existing and in good standing, and has all necessary
corporate power and authority, and all authorizations, approvals, and permits, and
has full power and authority to execute and deliver this Agreement and to
consummate development of the Project as contemplated by this Agreement;

733 The execution and performance of this Agreement will not violate, conflict with, or

For EMAAR MGF LAND LTD
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7.3.4

7.3.5

7.3.6

74

7.5

7.6

7.7

5.1

resultin a breach of or default under Law or any of its constitutional documents;

Pyramid shall be responsible for its obligations and shall discharge the same
diligently and in a timely manner;

Pyramid shall perform its obligations in accordance with the terms of this
Agreement and shall ensure compliance with all applicable Laws and regulations
including the RERA Act, the HRERA Rules and AHP 2013 in the performance of its
obligations under this Agreement and thereafter.

Pyramid is not insolvent or unable to pay its debts nor has it received any notice nor
have any ofits creditors presented any petition, application or other proceedings for
any administration order, creditors’ voluntary arrangement or similar relief by
which their affairs, business or business assets are managed by a person appointed
for the purpese by a court, Government Authority or similar body, or by any creditor
or by the entity itsell nor has any such order or relief been granted or appointment
made,

Each of the representations and warranties set forth in this Agreement shall be
construed as a separate warranty and (save as expressly provided to the contrary
herein) shall not be limited or restricted by reference to or inference from the terms
of any other representation or warranty.

Each Party undertakes to notify each other in writing promptly If either of them
becomes aware of any fact, matter or circumstance (whether existing on or before
the date hereof or arising afterwards) which would cause any of the representations
or warranties given by Parties herein, to become untrue or inaccurate or misleading,
at any poeint of time.

For the avoidance of doubt, the representations and warranties mentioned in Article
7 shall continue to be in force and effect till the completion of the Project and shall
survive thereafter,

It is hereby agreed that Pyramid shall be solely responsible and liable for all elaims,
actions, litigations and liabilities of any kind arising on or with respect to the Said
Land post the execution of this Agreement. It is hereby agreed that the operation of
this clause shall survive the termination of this Agreement.

ARTICLES
INDEMNITY

Without prejudice to the rights of the Land Owner or EMAAR under any other
provision of this Agreement or any other remedy available to them under Applicable
Law or equity, Pyramid shall keep indemnified, defend and hold harmless the Land
Owner/ EMAAR and its directors, officers, employees and agents against any and all
losses, expenses, claims, costs, damages suffered, arising out of, or which may arise
in connection with this Agreement.

m Propbuild £v1. Lid. For EMAARWGF LAND LTD.
h!bt U
P
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8.2 It is agreed and understood that for all purposes, Pyramid shall be promoter of the
Froject, in terms of the definition of RERA Act and HRERA Rules. Further, Pyramid
undertakes to indemmnify and keep fully indemnified EMAAR/ Land Owner from and
against any losses (direct), damage, costs or expenses which may be suffered or
incurred by EMAAR/ Land Owner as a result of any misconduct, misrepresentation,
neglect, default or breach of the RERA Act and HRERA Rules, by Pyramid including
but not limited to their Directors/Partners and /or its employees. It is clarified that
in the event the Land Owner/ EMAAR is/are confronted with a claim, of any nature,
on account of such breach of the RERA Act or HRERA Rules or any other law in force,
Pyramid shall forthwith make good the loss to the Land Owner/ EMAAR such sums
50 as to enable the Land Owner/ EMAAR to meet the said claim including any
reasonable legal fees that the Land Owner/ EMAAR may incur in defending the said
claim.

ARTICLE9
GOVERNING LAW AND DISPUTE RESOLUTION

91 This Agreement shall be governed by, and construed in accordance with, laws of
India,

9.2 In the case of any dispute, controversy or claim arising out of or in connection with
this Agreement, including any question regarding its existence, validity,
interpretation, breach or termination, between any of the Parties such Parties shall
attempt to first resolve such dispute or claim amicably through discussions between
senior executives or representatives of the disputing Parties.

a3 If the dispute is not resolved through such discussions within 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 settled
through arbitration In accordance with the Arbitration and Conciliation Act, 1996 as
in force on the date hereof or any subsequent amendment thereof,

9.4 The wvenue of arbitration shall be at Gurugram, Haryana and the language of the
arbitration proceedings shall be English.

9.5 The arbitral tribunal shall be presided by a Sole Arbitrator to be nominated by
EMAAR. Such nomination shall not be challenged by the Parties.

B.6 Each disputing Party shall co-operate in good faith to expedite the conduct of any
arbitral proceedings commenced under this Agreement.

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

9.8  While any dispute is pending, the disputing Parties shall continue to perform such of
their obligations under this Agreement as do not relate to the subject matter of the
dispute, without prejudice to the final determination of the dispute.

For EMAAR MBF LAND L5
For Gallium Propbuild Pvt, Ltd, twLa i
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9.9

101

111

For Gallium Propouiid ¥, Lid. For EMAAR {iGF LAND LTD.

/% Signatory

Any decision of the arbitral tribunal shall be final and binding on the Parties.

ARTICLE 10
NOTICES
Unless otherwise stated, all notices, approvals, instructions and other
communications for the purposes of this Agreement shall be given in writing and
may be given by personal delivery or by sending the same by courier addressed to
the Party concerned at the address stated below and, or any other address
subsequently notified to the other Parties for the purposes of this Article and shall

be deemed to be effective in the case of personal delivery or delivery by courier at
the time of delivery:

(a)  Iftothe Land Owner and/or EMAAR

Address: 306-308, Square One, C-2, District Centre,
Saket, New Delhi- 110017
Telephone No: +9111- 41521155

Attn: Mr. Aseem Kalia
E-mail: aseem kalia@emaar-india.com

(b)  Ifto Pyramid.i.¢. Pyramid Infratech Pvt. Ltd.

Address: H-38, G.F. M2K, White House,
Sector 57, Gurgaon

Telephone No:

Attn:  Mr. Dinesh Kumar Sharma
E-mail; dinesh@pyramidinfratech.com

ARTICLE 11
CONFIDENTIALITY

This Agreement, its existence and all information exchanged between the Parties
under this Agreement or during the negotiations preceding this Agreement is
confidential to them and shall not be disclosed to any third party unless required by
law. The Parties shall hold in strictest confidence, shall not use or disclose to any
third party, and shall take all necessary precautions to secure any confidential
information of the other Party. Disclosure of such information shall be restricted, on
a need to know basis, solely to employees, agents, advisors, consultants and
authorized representatives of a Party or its affiliate, who have been advised of their
obligation with respect to the confidential information. None of the Parties shall

,Lh\{})“u' For Pyramid Infrats ! :
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issue any press release or organize a press meet or make any public announcement
or any disclosure in relation to this Agreement or the relationship between the
Parties without taking prior written consent of the other Parties and all such press
releases/public announcements shall be jointly issued by the Parties. The
obligations of confidentiality do not extend to information which:

{i} is disclosed with the prior written consent of the Party who supplied the
information;

(ii) 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 breach of a confidentiality obligation:

(i) isrequired to be disclosed by a Party or its affiliate pursuant to Applicable Law
or the rules of any relevant stock exchange or is appropriate in connection
with any necessary or desirable intimation to the Government or any
regulatory authority by such Party or its affiliate;

(iv}] any third party can ascertain independently on account of this Agreement ar
the SPAs being registered with the sub registrar of assurances or being filed
with any Governmental Authority;

(v) Pyramid/ its shareholder, may have to disclose to any of its shareholders,
investors, affiliates, consultants, advisors, bankers etc, or file the same as
prescribed under the Applicable Laws, including but not limited to the listing
regulations of Stock Exchange Board of India;

(vi) is required to be disclosed pursuant to judicial or regulatory process or in
connection with any judicial process regarding any legal action, suit or
proceeding arising out of or relating to this Agreement, after giving prior
notice to the other Party; or

(vii} is generally and publicly available, other than as a result of breach of
confidentiality by the person receiving the information.
ARTICLE 12
GENERAL

a. No Partnership

Nothing contained in this Agreement shall constitute or be deemed to constitute an
agency or partnership or association of persons for and on behalf of any other Party.
This Agreement is executed on principal to principal basis and Parties under this
Agreement shall be bound for their distinct responsibilities, rights, liabilities and
nhligations.

h. Variation

No variation of this Agreement shall be binding on any Party unless such variation is
For EMAAR MIGF LAND LTD.
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inwriting and signed by each Party.
c. Supersede

This Agreement supersedes all prior agreement(s) / contract(s) / understanding(s)
between the Parties.

d. Waiver

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 ather provisions
hereof, and no waiver shall be effective unless made in writing and signed by an
authorized representative of the waiving Party.

e Successors and Assigns

This Agreement shall enure to the benefit of and be binding upon gach of the Parties
and their respective successors and permitted assigns.

Further Acts

Each Party will without further consideration sign, execute and deliver any
document 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. Without limiting the generality of the foregoing, if the approvals of
any Government Authority are required for any of the arrangements under this
Agreement to be effected, each Party will use all reasonable endeavors to obtain
such approvals.

o, Authorization

The persons signing this Agreement on behalf of the respective Parties represent
and covenant that they have the authority to sign and execute this Agreement on
behalf of the Parties for whom they are signing.

h. Conflict

To the extent that there is any conflict between any of the provisions of this
Agreement and any other agreement by which the Said Land or any part thereof is
bound, the provisions of this Agreement shall prevail to the extent permitted by the
Applicable Law.

Survival

(a) The provisions aof this Article 7 (Representations and Warranties), Article 4
(Escrow Account), Article 8 (Indemmnification), Article 9 (Governing Law and
Dispute Resolution), Article 10 (Notice), and Article 11 (Confidentiality) shall
survive the termination of this Agreement.

[k} Any termination as mentioned above shall not affect the acerued rights of the
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Parties hereunder.
Specific Performance of Obligations

The Parties to this Agreement agree that, to the extent permitted under Applicable
Laws, and notwithstanding any other right or remedy available under this
Agreemenl, the rights and obligations of the Parties under this Agreement shall he
subject to the right of specific performance and may be specifically enforced against
a defaulting party. The Parties acknowledge that any breach of the provisions of this
Agreement will cause immediate irreparable harm to the adversely affected party
for which any compensation payable in damages shall not be an adequate remedy.
Accordingly, the Parties agree that the affected party 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
other party. The Parties agree and covenant unequivocally and unconditionally that
the affected party shall be entitled to such injunctive relief, specific performance or
other equitable relief without the necessity of proving actual damages. The affected
party shall, notwithstanding the above rights, also be entitled to the right to any
remedies at law or in equity, including without limitation the recovery of damages
from the defaulting party.

Non-compete

The Parties herein agree that during the term of this Agreement, Pyramid shall not
enter into any agreement or discussions with any other company or person or enter
into any negotiation in relation to similar transactions contemplated under this
Agreement than as is required for acquiring additional land parcels for making
application under AHP, 2013

Stamp Duty and Registration

The stamp duty and registration fee if any applicable on this Agreement and the
SPAs shall be borne and paid by Pyramid.

IN WITNESS WHEREOF, the Parties have entered into this Agreament the day and year first
above written,

' Gallium Propbuild Pvt. Ltd. In the presence of
Fo¥ Gallium Propbuild Pyt L8

Aulh;;r' 1
Authorised Signatory: - &mtm’ By:
Name: Nam@u% Wi Tnﬁhu'@ﬁ
Designation: Addressimane. Busivegg PARE
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Emaar MGF Land Ltd.
For EMAAR MGF LAND LTD. -

Authorised SignatglwiTiJ

Name:
Designation:

In the presence ﬂf__

N

Name FJ‘*‘N%‘N*‘ M
Address: Lo @nda Feaiit

B,

Pyramid Infratech Pvt. Ltd.
For Pyramid Infratech Pvi. Lid.

X
Authorised Slanatory

Authorised Signatory:
Name: INEZh v i

Designation: (_I'} ) {,; . "Te 'r'"l

In the presence of

Address:
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Schedule 1

Land Schedule
1.5 acres Seclor-86
Gallium Propbuild Pvt. Ltd.
Village Rect. No. Revenue No. Area
K-M
Badha 41 | 18/2 6-0
= 1231 6-0
TOTAL: 1ZK-0M
or 1,50 acres
itd #vi. Lid. Ll RAR MGBF LAND LTD O Far Busa i
For Gallium Propbu | b 7~ For Pyramig Ir:rr?_ler:h Pvt. Ltd.
N i Lt
AGThonisad Signatory A"ijﬂ natory Authoriead Sianatory
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REEMENT TO THE JOINT DEVELOPMENT AGREEMENT

THIS SUPPLEMENTARY AGREEMENT 10 the

Masch, 2018 made as of this 30tk day of July, 201

Joint Development Agreement dated 16t

B (“Supplementary Agreement”)

BY AND BETWEEN

GALLIUM PROPBUILD p
Companies Act, 1956, having
(hereinafter referred 1o as
meaning thereof, be deemed to include its
through its autharised signatory Mr., Aseem Kalia
the FIRST PART:

M/S PYRAMID INFRAT
provisions of the Companies

sector 57, Gurugram, through
Board Resolution, dated 1
expression shall, unless repugnant 1o the
interest, nominees and permitred assigns)

Act, 1956, Emving

2

“Land Owner”, which ex ression s
p -
successors and administrarors

ECH PVT. LTD.

its duly Authorized Signatory Mr,
U.03.2018 (hereinafrer referred to as th
Context or meaning

of the Second Part;

» Square One, Saket, New Delh - 110017
hall, unless repugnant 1o the CONtEXL or
and permitted assigns) acting

authotized vide its hisard resolution dated 10.03.2018 af

AND

a ptivate limited company registered under the
its cegistered office at H-38, G.E. M2K. White House,
Dinesh Kumar Sharma authorized vide
¢ “Second Party”/ “Pyramid”, which
thereof, mean and include IS successons in

o B
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AND

EMAAR MGF LAND LIMITED, a company incorporated under the Companies Act, 1956 and having
its registered office at 306-308, 3= Floor, Square One, Saket, New Delhi - 110017 (hereinafier referred o
as “EMAAR”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to
mclude its successors and administrators and permitted assipns) acting through its authorised signatory;
Mr. Aseem Kalia, duly authorized sk its board resolution dated 22.02.2018, as a confirming Partyof the
THIRD PART

(Land Owners’, ‘Pyramid andEMAAR" are hereinafter collectively referred o as Parties’ and
sometimes individually referred to as “Party™).

WHEREAS;

Al

BI

Fl

The Land Owners are the owners of land measuring 1.5 acres in Village Badha, Sector- 86; Tehsil
and District Gurugram (“Said Land™). The Said Land are more particulady described in
Schedule-1 hereto,

The Land Owners and EMAAR were desirous of carrying our development of the Said Land and
in furthemance of the same, the Land Owners have granted development rights on the Said Land
to EMAAR vide the collaboration agreements dated 20.01.2007 {as amended upto date),
executed by and between the Land Owners and EMAAR on the terms and conditions contained
therein (“Collaboraton Agreements™).

Emaar along with Land Owners further executed Joint Development Agreement dated 16
March, 2018 (“Joint Development Agreement”) with Pyramid for the joint development of the
Said Land subsequent to Pyramid carrying out a detailed title due diligence relating to the said
Land and was fully satisfied with tide. Joint Development Agreement was duly registered vide
registration No, 4442 dated 16.03.2018 with the Sub Registrar, Manesar, Haryana . In terms of
the Joint Development Agreement Pyramid has been granted the development rights in respect
of the Said Land.

In terms of the Clause 3.5(a) of the said Joint Development Agreement, Special Power of
artorney was executed in favour of Pyramid which was also registered vide registration No. 83
dated 16.03.2018 with the Sub Registrar, Manesar, Haryana (“SPA”™). Vide the said Special power
of attorney, rights and powers were granted to Pyramid for taking license from the stamtory
authorty.

Joint Development Agreement and the Special Power of Attarney are hereinafter collectively
referred 1o as the “Pyramid Agreements”,

In order to use and develop the Said Land for purpose, other than under Affordable Housing
Policy, in accordance with applicable approvals as may be granted by the statutory authorities, the
Parties have now decided to amend the Pyramid Agreements to that effect by way of this

Supplementary Agreement.

Accordingly, the Parties are desirous of recording their revised understanding in respect of
development rights granted t Pyramid in respect of the Said Land under the Pyramid
Agresments.

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND
AGREEMENTS SET FORTH HEREIN, THIS SUPPLEMENTARY AGREEMENT
WITNESSETH AS FOLLOWS:

V I>Q—““‘

/
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1.

This Supplementary Agreement shall be supplemental and amendatory to the Joint Development
Agreement. This Supplementary Agreement shall be read in conjunction with the Joint
Development Agreement to draw the interpretation and meaning of the clauses herein.
Capitalized terms used herein and not specifically defined herein shall have meanings set forth
under the Joint Development Agteement.

The Parties do hereby amend the Joint Development Agreement to the extent and manner
hereinafter appearing,

(A} Article 2.5 of the Joint Development Agreement shall stand deleted in its entirety.

By Article 3.1 with respect to Possession of the Said Land shall stand substituted and read 25 under;

31 Possession of the Said Land— The Land Owners and EMAAR agree and confirm that
upon the grant of licenses as permirted under law, payment of necessary

advances/revenue share by Pyramid to EMAAR/Land Owners, it shall hand over the
possession of the Said Land o Pyramid.

(C) Article 3.3.3 under Approvals and Compliance of the Joint development Agreement shall stand

substiited and read as under:

333 Since Pyramid holds considerable expertise in the development of Plotted/Group
Housing Colonies/Commercial, it is hereby agreed thar Pyramid shall be solely
responsible and liable for ensunng compliances with all Approvals, licenses, permissions,
NOC: that may be required for the development of the Said Land. It is agreed that the
Land Owners/ EMAAR shall not be held liable for any claiim or action whatsoever with
respect to the Said Land. It is clanified thar in the event the Land Orwners! EMAAR
isfare confronted with a claim, of any namre, on accouant of non compliance of
applicable laws, Pyramid shall forthwith make good the loss w the Land Owners/
EMAAR such sums so as to enable the Land Owners/ EMAAR o meet the said claim
including any reasonible lepal fees that the Land Owners/ EMAAR may incur in
defending the said claim,

(DD} Article 3.5 with respect to Power of Attorney(ies) shall stand deleted and substiated with the

following:

3.5 Power of Attorney(ies}- Subject to due compliance with the terms and conditons of rhis

Supplementary Agreement by Pyramid, the Land Owners and EMAAR agree and undertake o
execute, maintain and cause to be registered General Power of Attorney to deal in respect of the
Said Land. The Said General power of artorney shall supersede and prevail any special or general
power of attorney issued by Emaar and land Owwnerts in favour of Pyramid.

Any reference to SPAT, SPA 2, 5PA 3 shall now be replaced and read as GPA as detailed above
in Article 3.5 of this Supplementary Agreement.

It is hereby unequivocally agreed berween the Parties thar the above mentioned Power of
Attorney shall be revocable ac the instance of the Land Owners/ EMAAR in the event there isa
breach of the terms and conditions of this Supplementary Agreement and the Pyramid
Agreements by Pyramid.

(B} Article 4 — Revenue 5 shall stand substituted by the following :

/. 0
/






4.1 In consideration of the grant of the Joint Development Rights by the Land Owners and
EMAAR to Pyramid and Pyramid undertaking the Project under rthe terms of the Pyramid
Agreements and this Supplementary Apreement, it has been agreed between the Parties that
EMAAR/Land Owners shall be eatitled 1o revenue share of 18 % of the revenue from
residential portion of the Said Land contributed by them adjustable against the minimum
amounts to be contributed by Pyramid in the following manner:

a) The Land Owners/ EMAAR acknowledge that an amouat of INR 8§75,00,000/-(Rupees
Fight Crore Seventy Five Lakhs only) has been paid by Pyramid as Security Deposit and the
same shall be adjustable from Revenue Share for the Land Owners/ EMAAR as per details

eiven below:
Amount RTGS/DD NO. Dated Drawn In favour of
15,00,000/ - 005152 10.03.2018 | KOTAK MAHINDRA BANK | ER MGF LAND
out of LIMITED
1,63,00,000/-
B,60,00,000/- | DOSST3 30.07.2018 KOTAK MAHINDRA BANK ER MGF LAND
LIMITED

b} The Partics further agree that EMAAR /Land Owner shall be entitled to revenue share of
18% of the revenue from residental portion of the Project Land contmbuted by them
adjustable within a period not exceeding 12 months from the execution of this Agreement.
However, in the event the revenue share of 18% of the revenue is not paid to the
EMAAR/Land Owner within the timelines mentioned herein, then the Parties may consider
this amount paid for all the purposes set forth in this Agreement.

'The above mentioned Revenue Share to be paid to the Land Owners/ EMAAR shall be inclusive
of the Goods and Services Tax (GST) as applicable.

(F) Article 8A — Real Estate Regulatory Authority shall now be inserted as the following:

8A.1) It is agreed and understood that for all purposes, Pyranud shall be promoter of the
project, in terms of the definition of RERA Act and HRERA Rules. However, only if
the Land Owners are mandatorily required 1o be Co-Promaoters nnder HRERA by some
explicit provision, the Land Owners will join a5 co promoters only for the purpose of
said compliance. Notwithsranding the above, Pyramid understands and undertakes o
make all compliances independent of such requirement and Pyramid alone shall have all
the obligations and complisnces qua the buyers of the Project including applicable
compensation/ refund or any elaims, suits, proceedings in this regard,

BAL 1) MNotwithstanding the above, Pyramid undertakes to indemnify and keep fully indemnified
EMAAR/ Land Owners from and against any losses (direct), damage (direct), costs or
expenses which may be suffered or incorred by EMAAR/ Land Croners as a result of
any misconduct, mistepresentation, neglect, default or breach of the RERA Act and
HREERA Rules, any other applicable law or relating 1o this Agreement and the Project by
Pyramid inchuding but not limited to their Directors/ Partners and/or its employees. It is
clarified that in the event the Land Owners/ EMAAR is/are confronted with 2 claim, of
any nature, on account of such breach of the RERA Act or HRERA Rules or any other
applicable law, Pyramid shall forthwith make good the loss (direct) to the Land Owners,/
EMAAR such sums so as to enable the Land Owners/ EMAAR to meet the said claim,

4.1 TERMINATION: The Parties herein agree that in the event there is a delay in disbursement of
Revenue Share and other amounts by Pyramid within a period of twelve months as stipulated in
Clause 2{13) above, thep the Land Owners/ EMAAHR shall serve a written notice of termination
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to Pyramid thereby giving Pyramid a period of fifteen days to make good the due paymeats. In
the event, Pyramid despite the said written notice of termination fails to make the payments
within fifteen days, the Land Owners/ EMAAR shall have the sole discretion to forfeit any and
all amounts paid towards the Revenue Share by Pyramid, terminate this Supplementary
Agreement and cancel the General Power of Attorney, if any issued by the Land Owners and
EMAAR in favour of Pyramid. In such an event, all conditions set out in this Supplementary
Agreement shall be revoked and replaced with the terms and conditions as contained in the
Pyramid Agreements.

The Land Owners/ EMAAR may at its sole discretion and authonty waive their oght to
terminate this Agreement and enforce due payments by Pyramid along with payment of interest
at the rate of 18% simple interest per annum on such defanlclt is agreed that this right is in
addition to the ripht of termination to the Land Owners/ EMAAR to be exercised by the Land
Orwners/ EMAAR at its sole discretion and such decision shall not be challenged by Pyramid in
any manner whatsoever. The Land Owners/ EMAAR shall have the right to adjust/approptiate
any amount received from Pyramid first towards the interest and other sums, if any, due from
Pyramid and the balance, il any, towards the Revenue Share and any other dues. Such
adjustment/approproaton of payments shall be done at the sole discretion of the Land Owners/
EMAAR and Pyramid undertakes not to object, protest, and demur or direct the Land Owners/
EMAAR to adjust the payments in any manner otherwise, than as decided by the Land COhwners)/
EMAAR, arire sole discrerion.

All expenses, charges including but not limited to stamp duty, repistration fees in respect of
execution and/ or registration of this Supplementary Agreement or any other document, power of
Attorney etc. required to be executed pursuant to this Supplementary Agreement shall be paid and
borne by Pyramid.

Entire Agreemnent: This Supplementary Apgreement shall be read in conjunction with all pror
discussions and agreements {whether oral or written, including all correspondence) if any, berween
the Emaar, Land Owners and Pyramid with respect to the subject matter of this Supplementary
Agreement  (together with any amendments or modifications  thereof). In case of
difference/conflict in the terms of the earlier agreement and this Supplementary Agreement, terms
of this Supplementary Agreement shall prevail

The Articles under the Pyramid agreement with respect to Governing Law and Dispute Resolution
and Clauses with respect to General Provisions shall apply to this Supplementary Agreement as if
the same are specifically set out herein.

Modification: This Supplementary Agreement and Pyramid Agreements may be modified or
amended only by a writing duly executed by or on behalf of the Parties.

Mutual Cooperation: Thar the Parties hereto have agreed and undertaken to perform their part of
Apreement with due diligence and mutual eooperation keeping in view the interest of cach other
and execute and to do all other acts, deeds, matters and things whatsocver as may be necessary for
implementing or gving effects to the terms of this Supplementary Agreement.
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IN WITNESS WHEREOF the Parties have sipned this Supplementary Agreement on 3 day of
July, 2018,

For GALLIUM Witnessed by:

MName: Bshok Khmar Sharma
Address:

ForM/S PYRAMID INFRATECH PVT. LTD Witnessed by:

Name: -J":#'l:.\nat‘r S‘!. (:nl:j"rﬁj
. Address:
[/;/ AHIL nél Y e\ vanon
ForE %n LIMITED Dodt (v o






