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SALE DEED

This Sale Deed (“Sale Deed”) is made and executed at Faridabad, on this the 10th day of July 2020
(“Execution Date™):

AMONGST

1. DRUZBA OVERSEAS PRIVATE LIMITED, (CIN: U74899HR1995PTC080937) (PAN:
AABCDS5112E), a company registered under the Companies Act, 1956, having its registered office
at OT-14, 3rd Floor, Next Door, Parklands, Sector-76 Faridabad, Haryana, 121004, acting through
its authorized representative, Mr. Manik Malik, duly authorized vide a board resolution dated 24
June 2020 (hereinatter referred to as “DOPL”, which expression shall unless it be repugnant to the
context or meaning thereof be deemed to mean and include its successors in interest and permitted

assigns);
AND

2.  FRAGRANCE CONSTRUCTIONS PRIVATE LIMITED, (CIN: U70101HR1996PTC081886)
(PAN: AAACF1922H), a company registered under the Companies Act, 1956, having its registered
office at OT-15, 3rd Floor, Next Door, Parklands, Sector-76 Faridabad, Haryana, 121004, acting
through its authorized representative, Mr. Manik Malik, duly authorized vide a board resolution
dated 24 June 2020 (hereinafter refetred to as “FCPL”, which expression shall unless it be
repugnant to the context or meaning thereof be deemed to mean and include its successors in
interest and permitted assigns);

AND

3. IMPOWER INFRASTRUCTURE PRIVATE LIMITED, (CIN: U70101HR2009PTC081876)
(PAN: AACCI2039N), a company registered under the Companies Act, 1956, having its registered
office at OT-15, 3rd Floor, Next Door, Parklands, Sector-76 Faridabad, Haryana, 121004, acting
through its authorized representative, Mr. Manik Malik, duly authorized vide a board resolution
dated 24 June 2020 (hereinafter referred to as “IIPL”, which expression shall unless it be
repugnant to the context or meaning thereof be deemed to mean and include its successors in
interest and permitted assigns);

AND

4.  SHALIMAR TOWN PLANNERS PRIVATE LIMITED, (CIN: U74899HR1995PTC081783)
(PAN: AABCSS5851R), a company registered under the Companies Act, 1956, having its registered
office at OT-15, 3rd Floor, Next Door, Parklands, Sector-76 Faridabad, Haryana, 121004, acting
through its authorized representative, Mr. Manik Malik, duly authorized vide a board resolution
dated 24 June 2020 (hereinafter referred to as “STPL”, which expression shall unless it be
repugnant to the context or meaning thereof be deemed to mean and include its successors in
interest and permitted assigns);

AND

5.  BUSINESS PARK DEVELOPERS PRIVATE LIMITED, (CIN: U74899HR1995PTC080934)
(PAN: AAACBS013H), a company registered under the Companies Act, 1956, having its
registered office at OT-14, 3rd Floor, Next Door, Parklands, Sector-76 Faridabad, Haryana,
121004, acting through its authorized representative, Mr. Manik Malik, duly authorized vide a
board resolution dated 24 June 2020 (hereinafter referred to as “BDPL”, which expression shall
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unless it be repugnant to the context or meaning thereof be deemed to mean and include its
successors in interest and permitted assigns);

AND

6. DESIGNER REALTORS PRIVATE LIMITED, (CIN: U70102HR2009PTC083191) (PAN:
AADCDI1057G), a private company registered under the Companies Act, 1956, having its
registered office at OT-16, 3rd Floor, Next Door, Parklands, Sector-76 Faridabad, Haryana, 121004
acting through its authorized representative Mr. Manik Malik, duly authorized vide a board
resolution dated 24 June 2020 (hereinafter referred to as “DRPL” or “Collaborator”’, which
expression shall unless it be repugnant to the context or meaning thereof be deemed to mean and
include its successors in interest and permitted assigns);

AND

7.  GODREJ PROPERTIES LIMITED, (CIN: L74120MH1985PLC035308) (PAN:
AAACG3995M) company registered under the Companies Act, 1956, having its registered office
at Godrej One, 5th Floor, Pirojshanagar, Eastern Express Highway, Vikhroli (East), Mumbai- 400
079 and an office at 3rd Floor, UM House, Tower A, Plot No 35, Sector 44, Gurugram 122002,
acting through its authorized representative Mr. Digvijay Yadav, duly authorized vide board
resolution dated 22 June 2020 (hereinafter referred to as “Purchaser”, which expression shall
unless it be repugnant to the context or meaning thereof be deemed to mean and include its
successors in interest and permitted assigns);

AND

8. COUNTRYWIDE PROMOTERS PRIVATE LIMITED, (CIN U70101HR1996PTC082720)
(PAN:AAACCS5280H), a company registered under the Companies Act, 1956, having its registered
office at OT-14, 3rd Floor, Next Door, Parklands, Sector-76 Faridabad, Haryana, 121004, acting
through its authorized representative, Mr. Manik Malik, duly authorized vide a board resolution
dated 24 June 2020 (hereinafter referred to as “Confirming Party 17, which expression shall
unless it be repugnant to the context or meaning thereof be deemed to mean and include its
successors in interest and permitted assigns);

AND

9. BPTP LIMITED, a company registered under the Companies Act, 1956, having its registered
office at OT-14, 3rd Floor, Next Door, Parklands, Sector-76 Faridabad, Haryana, 121004 (CIN
U45201HR2003PLC082732), acting through its authorized representative, Mr. Manik Malik, duly
authorized vide a board resolution dated 30 June 2020 (hereinafter referred to as “Confirming
Party 2”, which expression shall unless it be repugnant to the context or meaning thereof be
deemed to mean and include its successors in interest and permitted assigns).

(DOPL, FCPL, IIPL, STPL, BDPL and DRPL are hereinafter collectively referred to as the “Sellers”).

(The Sellers and Purchaser are hereinaffe}"ih'diikidually referred to as a “Party” and collectively as the
“Parties™).
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WHEREAS SELLERS HAVE JOINTLY AND SEVERALLY REPRESENTED TO THE
PURCHASER THAT:

A,

The Sellers (other than DRPL) are the absolute and lawful owners, of a contiguous freehold parcel
of land admeasuring 74 Kanal 11 Marla (9.31875 acres) situated at Sector 83, Village Kheri Khurd,
Tehsil & District Faridabad (“Subject Lands™). The Subject Lands are more particularly described
in Schedule-I hereto and demarcated/ delineated in blue colour on the plan attached as Schedule-11
hereto. The description of Subject Lands as provided in Schedule-I and the demarcation as
provided in Schedule-II is true and accurate;

The Sellers are affiliate companies/ group companies of the Confirming Party 1 and Confirming
Party 2, and are vested with absolute ownership and clear and marketable title on their respective
portions of Subject Lands along with the all rights, interest including development rights thereto,
free from any Encumbrance (defined hereinafter), and are seized of and are in absolute, lawful,
physical, unencumbered, unfettered and unhindered possession of the Subject Lands. The Sellers
had acquired the absolute title and all rights to the Subject Lands vide the title documents identified
under Schedule-III attached hereto (“Title Deeds™), and are recorded as the owners and in
possession of their respective portions out of the Subject Lands in all government records including
the Record of Rights (Jamabandi). The respective shares of the Sellers in the Subject Lands and the
title deeds and mutations with regard to their title, as provided in Schedule-III hereto, are true,
correct and accurate;

DRPL had entered into various collaboration agreements with the other Sellers entities for land
parcels comprised in Subject Lands, for the construction and development of real estate projects on
the land parcels comprised in the Subject Lands as detailed in Schedule-III-A hereto
(“Collaboration Agreements”);

The Director General, Town and Country Planning, Haryana, Chandigarh (“DTCP”) has granted a
license bearing no. 113 of 2019 vide Letter no. LC-4024-JE(SK)-2019/22655 dated 11 September
2019, valid upto 10 September 2024 to DRPL, in respect of the land parcels comprised in the
Subject Lands (“License”), under Haryana Development of Regulation of Urban Areas Act, 1975
and the Rules 1976 and notifications, circulars, policies, orders etc. issued by DTCP (collectively
“Act”) for setting up of an affordable plotted housing under Deen Dayal Jan Awas Yojna on the
Subject Lands in favour of Sellers; and the said License has been obtained in accordance with
Applicable Law, is valid and subsisting and there exists no facts, circumstances or event which
shall render the License void, voidable, repudiated, revoked or frustrated, capable of rescission for
any reason whatsocver;

DTCP has vide its Letter dated 20 March 2020 granted an in-principle approval (“In-Principle
Approval”) for sale of Subject Lands and transfer of License in favour of the Purchaser. The In-
Principle Approval is valid and subsisting and the same is annexed herewith and marked as
Annexure-A hereto.

AND WHEREAS the Sellers and Purchaser had entered into an Agreement to Sell dated 29 January
2020 and an Amendment no. 1 dated 14 March 2020 (together referred to as the “ATS”) wherein the
Sellers had agreed to sell, transfer and convey the Subject Lands to the Purchaser, and the Purchaser had
agreed to purchase and acquire the Subject Lands on fulfilment of certain conditions as enumerated
therein. The Sellers have confirmed that they have complied with all the obligations and conditions
contained in the said ATS, pursuant to which Sellers have offered to sell and convey the Subject Lands
free from any Encumbrances, to the Purchaser herein for a consideration as stated in Clause 4 herein.
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AND WHEREAS, relying on the representations, warranties and covenants of the Sellers and the
Confirming Party 1 and Confirming Party 2, the Purchaser and the Sellers have entered into this Sale
Deed, for good and adequate consideration, to effect immediate, absolute, unconditional and irrevocable,
sale, transfer, assignment and conveyance of the Subject Lands (together with all liberties, rights, title,
interest, estate, easements, privileges, advantages, appurtenances and benefits thereto along with
uninterrupted, unencumbered, exclusive and unfettered rights of possession in the Subject Lands) from
the Sellers to the Purchaser.

NOW, THEREFORE, THE PARTIES HEREBY AGREE AND THIS SALE DEED
WITNESSETH AS UNDER:

1.

1.1.

1.2

1.3.

14.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

1.11.

DEFINITIONS
In this Sale Deed, the following words shall have the meanings as assigned to them herein below:
“Act” shall have the meaning as ascribed to it Recital D;

“Applicable Law” shall mean any statute, law, regulation, ordinance, rule, judgment, notification,
rule of common law, order, decree, bye-law, government approval, directive, guideline,
requirement or other governmental restriction, or any similar form of decision of, or determination
by, or any interpretation, policy or administration, having the force of law of any of the foregoing,
by any authority having jurisdiction over the matter in question, whether in effect as of the date of
this Sale Deed or thereafter;

“Balance Sale Consideration” shall have the meaning ascribed to it under Clause 4.3 herein;

“Balance Sale Consideration-1A” shall have the meaning ascribed to it under Clause 4.4 (a)
herein;

“Balance Sale Consideration-1B” shall have the meaning ascribed to it under Clause 4.4 (b)
herein;

“Balance Sale Consideration-2” shall have the meaning ascribed to it under Clause 4.4 (c¢) herein;

“Business Day” shall mean a day that is not a Saturday or Sunday or a public holiday for the
purpose of Section 25 of the Negotiable Instruments Act, 1881, on which scheduled commercial
banks are open for normal banking business in Delhi, Gurgaon and Mumbai, India;

“Collaboration Agreements” shall have the meaning ascribed to it under Recital C;
“DTCP” shall have the meaning ascribed to it under Recital D;
“EDC” shall mean external development charges payable to DTCP;

“Encumbrance” shall mean any disputes, litigation, easement rights, attachment in the decree of
any court, attachment (of the Income Tax Department or any other departments of any
governmental authority(ies) or of any other person or entity), acquisition, requisition, or any kind of
attachment, restriction of use, lien, court injunction, will, trust, exchange, lease, legal flaws, claims,
partition, unauthorized occupancy, power of attorney, memorandum of understanding, development
agreement, joint venture agreement or agreement of any nature whatsoever or any other legal
impediment, mortgage, pledge, equitable interest, assignment by way of security, conditional sales
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1.12,

1.13.

1.14.

1.15.

1.16.

1.17.

1.18.

1.19.

1.20.

1.21.

1.22.

1.23.

1.24,

1.25.

1.26.

1.27.

contract, hypothecation, right of other persons, security interest, encumbrance, title defect,
boundary dispute, dispute/defect in relation to possession, title retention agreement, voting trust
agreement, interest, option, charge, commitment, restriction or limitation of any nature, default or
notice / claim by any government authority(ies), DTCP, of Applicable Law or any rule, regulation
or guidelines, default or claim / notice of any default of terms / conditions / provisions of the
licenses or approvals procured with respect to the Project, whatsoever, including restriction on use,
voting rights, transfer, receipt of income or exercise of any other attribute of ownership, right of
set-off, any arrangement (for the purpose of, or which has the effect of granting security), or any
other security interest of any kind whatsoever, or any agreement, whether conditional or otherwise,
to create any of the same;

“Escrow Account” shall mean the bank account which is to be operated as per the Escrow
Agreement;

“Escrow Agent” shall mean the escrow agent jointly appointed by the Parties as per the Escrow
Agreement;

“Escrow Agreement” shall mean the escrow agreement mutually executed amongst the Parties and
Escrow Agent;

“GPL SC Cost” shall have the meaning ascribed to it under Clause 6.5 herein;

“IDC” shall mean infrastructure development charges payable to DTCP;

“In-Principle Approval” shall have the meaning ascribed to it under Recital E;
“License” shall have the meaning ascribed to it under Recital D;

“Part Sale Consideration” shall have the meaning ascribed to it under Clause 4.3 herein;

“Project” shall mean the real estate development on the Subject Lands to be developed in terms of
the License;

“Road-1” shall mean a 24 meter wide metalled black top road connecting the Road-2 to the 75
meter wide sector road and demarcated in yellow colour in the plan attached as Schedule-IV

hereto;

“Road-2” shall mean a 24 meter wide road connecting Subject Lands through Road-1 to the 75
meters wide sector road and as demarcaitec}:in gjjecn'inﬁ"Schedule-IV hereto;

“Sale Consideration” shall have the meaning ascribed to it in Clause 4.1 herein;

“Show Cause Notice” shall have the meaning ascribed to in Clause 6.5 herein;

“Show Cause Cure Period” shall have the meaning ascribed to in Clause 6.5 herein;
“Step-in Reimbursement Amount” shall have 'fhe meaning ascribed to it in Clause 6.3 (a);
“Subject Lands” shall have the meaning ascribed to it in Recital A herein;

i
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1.28.

1.29.

1.30.

1.31.

1.32.

1.33.

1.34.

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

“Title Deed Escrow Agent” shall mean the escrow agent jointly appointed by the Parties as per the
Title Deed Escrow Agreement;

“Title Deed Escrow Agreement” shall mean the title deeds escrow agreement mutually executed
amongst the Parties and Title Deed Escrow Agent;

“Title Deeds” shall have the meaning ascribed to it in Recital B herein;

“Title Risk” shall mean any defect/ claim/ Encumbrance/ dispute/ legal action of any nature
whatsoever over the title (including absolute possession) of the Subject Lands which may be raised/
made by any third party, including any person acting under/ through or on behalf of Sellers;

“Title Risk Notice” shall have the meaning as ascribed to it in Clause 6.3 herein;

“Transfer Order” shall mean the final order / approval issued by DTCP under the Act,
transferring the License (without any contingencies for transfer other than customary terms and
conditions) with respect to the Subject Lands in favour of the Purchaser and no term of which final
order / approval is in addition to/contradiction with any terms of the In-Principal Approval; and

“TR Cure Period” shall have the meaning as ascribed to it in Clause 6.3 herein.
INTERPRETATION

In this Sale Deed, unless the contrary intention appears, any reference to any statute or statutory
provision shall include:

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

(b) such provision as from time to time amended, modified, re-enacted or consolidated (whether
before or after the date of this Sale Deed) to the extent such amendment, modification, re-
enactment or consolidation applies or is capable of applying to any transactions entered into
under this Sale Deed and (to the extent liability 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;

any reference herein to any Clause or Schedule or Annexure is to such Clause of or Schedule to or
Annexure to this Sale Deed. The Schedules and Annexure to this Sale Deed shall form an integral
part of this Sale Deed;

references to this Sale Deed or any other agreement shall be construed as references to this Sale
Deed or that other agreement as amended, varied, novated, supplemented or replaced from time to
time;

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

“in writing” includes any communication made by letter, fax or e-mail;
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2.8

2.9.

2.10.

3.1

3.2,

3.3.

3.4.

4.1.

references to a person (or to a word importing a person) shall be construed so as to include
individual, firm, partnership, trust, joint venture, company, corporation, body corporate,
unincorporated body, association, organization, any government, or state or any agency of a
government or state, or any local or municipal authority or other governmental body (whether or
not in each case having separate legal personality);

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;

all obligations of the Sellers as contained in this Sale Deed shall be deemed to be joint and several;
and

all the recitals to this Sale Deed shall form an integral and operative part of this Sale Deed as if the
same were set out and incorporated verbatim in the operative part and to be interpreted, construed
and read accordingly.

SALE OF SUBJECT LANDS

The Sellers hereby, unconditionally, irrevocably and forever, sell, transfer, convey and assign all
their respective rights, interests and titles in the Subject Lands together with all development rights,
liberties, estate, easements, privileges, appurtenances and benefits thereto to the Purchaser free
from any and all Encumbrance, and the Purchaser acquires the same from the Sellers, free from all
Encumbrance into or upon the same and every part of the Subject Lands along with uninterrupted,
unencumbered, exclusive and unfettered rights of possession in the Subject Lands.

The Sellers and Confirming Party 1 and Confirming Party 2 hereby confirm and declare that, as of
the Execution Date, they (or any person claiming through or under them) have no residual rights in
relation to the Subject Lands surviving in their favour and the entire right, title and interest of the
Sellers in the Subject Lands, stands fully extinguished and transferred to the Purchaser. Any rights,
benefits or entitlements accruing to the Subject Lands after the Execution Date, shall be construed
as the sole right and property of the Purchaser to the complete exclusion of the Sellers.

Simultaneous with the execution of this Sale Deed, the Sellers have handed over actual, legal,
physical un-Encumbered, unhindered, unfettered, undivided and vacant possession of the Subject
Lands to the Purchaser, and the Purchaser hereby acknowledges the receipt of the same from the
Sellers and upon execution of this Sale Deed, the Purchaser shall have unfettered right of access to
the Subject Lands and ingress and egress rights, without any hindrance of any kind from the Sellers
or any other person claiming under the Sellers.

On and from the Execution Date hereof, it shall be lawful for the Purchaser, from time to time and
at all times hereafter, to peacefully and quietly, hold, enter upon, use, occupy, develop, possess and
enjoy the Subject Lands and to derive economic benefit thereon, receive rents, sale consideration
and profits thereof and of every part thereof, to and for its own use and benefit without any suit or
lawful eviction, interruption, claim or demand whatsoever from or by the Sellers or by any other
person claiming under the Sellers.

CONSIDERATION

The entire, all inclusive, full and final sale consideration payable by the Purchaser to the Sellers,
break up of which is provided herein below, for purchase of the Subject Lands, along with all

%
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4.2.

4.3.

44.

easements, privileges, rights, entitlements and benefits attached thereto and for compliances by the
Sellers of all its commitments, obligations and covenants provided herein, is INR 44,23,07,611/-
(Indian Rupees Forty Four Crores, Twenty Three Lakhs, Seven Thousand, Six Hundred and Eleven

only) (“Sale Consideration”), subject to Tax deduction at source (TDS).

Name of the Seller L &nl;o)u nt (in T:)NSR()m Ngﬁ;‘gg‘ ¢
Business Park Developers Private Limited 19,28,225/- 14,473/- 19,13,752/-
Druzba Overseas Private Limited 76,98,188/- 57,782/- 76,40,405/-
Fragrance Constructions Private Limited 4,44,975/- 3,340/- 4,41,635/-
Impower Infrastructure Private Limited 44.49,751/- 33,400/- 44,16,351/-
Shalimar Town Planners Private Limited 75,94,242/- 57,002/- 75,37,240/-
Designer Realtors Private Limited 42,01,92,231/- 31,53,935/- | 41,70,38,295/-
TOTAL 44,23,07,611/- 33,19,933/- | 43,89,87,678/-

The Sellers agree and acknowledge that the payment of the entire Sale Consideration in the manner
stated in this Clause 4 is a valid and sufficient consideration for the sale of Subject Lands by the
Sellers under this Sale Deed and for compliance of all terms and conditions as stated herein.

Out of the Sale Consideration, an amount of INR 10,39,500/- (Indian Rupees Ten Lakhs Thirty
Nine Thousand Five Hundred only) (“Part Sale Consideration”) has been paid by the Purchaser to
the Sellers, after deducting TDS @1% equivalent to INR 10,500/~ (Indian Rupees Ten Thousand
Five Hundred only) break up of which is provided herein below, and the receipt of which the
Sellers hereby acknowledge.

Name of the Seller Net Amount (in INR) TDS (in INR)

Business Park Developers Private Limited 4,531/- 46/-
Druzba Overseas Private Limited 18,092/- 183/-
Fragrance Constructions Private Limited 1,045/- 11/-
Impower Infrastructure Private Limited 10,457/- 106/-
Shalimar Town Planners Private Limited 17,850/- 179/-
Designer Realtors Private Limited 9,87,525/- 9,975/-

TOTAL 10,39,500/- 10,500/-

The Purchaser has deposited the balance sale consideration for an amount equivalent to
INR 44,12,57,611/- (Indian Rupee Forty Four Crores, Twelve Lakhs, Fifty Seven Thousand, Six
Hundred and Eleven only) (“Balance Sale Consideration™) under this Sale Deed, with the Escrow
Agent in the manner provided in Clause 4.4 herein below after deducting applicable tax deduction
at source.

The Sellers hereby confirm and acknowledge that, the deposit of below mentioned amounts and
cheques with the Escrow Agent shall be sufficient proof and evidence of the Purchaser having
discharged all its obligations under this Sale Deed:

(a) simultaneous with the registration of this Sale Deed, an amount of INR 18,87,05,097/-
(Indian Rupees Eighteen Crores, Eighty Seven Lakhs, Five Thousand and Ninety Seven
only) (“Balance Sale Consideration-1A™) has been paid by the Purchaser in the Escrow
Account for the Collaborator, after deducting TDS @ 0.75%, equivalent to INR 14,25,983/-
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4.5.

(Indian Rupees Fourteen Lakhs, Twenty Five Thousand, Nine Hundred and Eighty Three
only). The aforesaid Balance Sale Consideration-1A shall be released by the Escrow Agent
to the Sellers, as per the mechanism captured under the Escrow Agreement. The Sellers
hereby confirm and acknowledge the receipt of Balance Sale Consideration-1A by the
Escrow Agent; ‘

(b) simultaneous with the registration of this Sale Deed, the Purchaser has issued bank cheque(s)
drawn in favour of the Sellers for the payment of INR 19,83,48,661/- (Indian Rupees
Nineteen Crores, Eighty Three Lakhs, Forty Eight Thousand, Six Hundred and Sixty One
only ) out of the Balance Sale Consideration (“Balance Sale Consideration-1B”), after
deducting TDS @ 0.75% equivalent to INR 14,98,856/- (Indian Rupees Fourteen Lakh
Ninety Eight Thousand Eight Hundred and Fifty Six only) and which cheques have been
deposited with the Escrow Agent. The said cheque(s) shall be replaced by the
Purchaser/released by the Escrow Agent to the Sellers as per the mechanism captured under
the Escrow Agreement. The Sellers hereby confirm and acknowledge the receipt of said
cheques towards Balance Sale Consideration-1B by the Escrow Agent; and

(c¢) simultaneous with the registration of this Sale Deed, the Purchaser has issued post-dated
bank cheque(s) drawn in favour of the Sellers for the payment of INR 5,08,94,421/- (Indian
Rupees Five Crores, Eight Lakhs, Ninety Four Thousand, Four Hundred and Twenty One
only) out of the Balance Sale Consideration (“Balance Sale Consideration-2”), after
deducting TDS @ 0.75% equivalent to INR 3,84,593/- (Indian Rupees Three Lakh Eighty
Four Thousand Five Hundred and Ninety Three only) and which cheques have been
deposited with the Escrow Agent. The said cheque(s) shall be replaced by the
Purchaser/released by the Escrow Agent to the Sellers as per the mechanism captured under
the Escrow Agreement. The Sellers hereby confirm and acknowledge the receipt of said
cheques towards Balance Sale Consideration-2 by the Escrow Agent.

The Parties agree and acknowledge that all payments would be made subject to the applicable Tax
Deducted at Source (TDS) and the Purchaser shall deposit the TDS amounts with the competent
authorities within the timelines stipulated under the Applicable Law and handover TDS certificates
to the Sellers, as required under Applicable Law.

ABSOLUTE TRANSFER OF SUBJECT LANDS

The Parties hereto clearly acknowledge, agreed and understand that notwithstanding anything else
stated herein or elsewhere, (a) the title/ ownership to the Subject Lands along with all the rights
including development rights, other rights, easements, privileges, appurtenances and benefits
thereto, stands conveyed/ transferred to the Purchaser absolutely, irrevocably and forever and free
from any Encumbrance or lien, by and under this Sale Deed on the date of execution of this Sale
Deed; (b) the Sellers have handed over actual, legal, physical un-Encumbered, unhindered,
unfettered, undivided and vacant possession of the Subject Lands to the Purchaser; (c) the Sellers
shall not have any charge/ debt/ lien on Subject Lands of any nature at any point of time; (d) the
sale/ conveyance of the Subject Lands in favour of the Purchaser has been concluded and effected
by and under this Sale Deed on the Execution Date, and is not contingent upon action or occurrence
of any future event whatsoever; and (e) this Sale Deed shall not be terminable in nature, as title
stands vested in favour of Purchaser on execution and registration of this Sale Deed.

COVENANTS
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6.1.

6.2.

6.3.

Simultaneous to the registration of this Sale Deed, the Sellers shall hand over all originals of the
erstwhile title deeds exclusively pertaining to the Subject Lands and as listed in Part A of
Schedule-III hereto, to the Escrow Agent, which shall be released to the Purchaser as per the
Escrow Agreement. The Parties agree that the antecedent title deeds/ documents listed in Part B of
Schedule-III hereto, which does not exclusively relate to Subject Land shall be kept with the Title
Deed Escrow Agent, in a manner that the Purchaser and its bankers, lenders, customers or such
other person designated by the Purchaser shall have unfettered rights to access, inspect, make
copies of the documents listed in Part B of Schedule-III hereto as per the mechanism and
timelines agreed under the Title Deed Escrow Agreement. The Sellers affirm that, other than the
antecedent title documents listed in Part A and Part B of Schedule-III hereto, there are no other
original title documents in respect of the Subject Lands. In the event, the Sellers become aware of
any other title document exclusively pertaining to the Subject Lands which has not been handed
over to the Purchaser, the Sellers shall immediately hand over the same to the Purchaser.

In the event any representation or watranty of the Sellers stands breached or turns out to be
partially or fully incorrect or is challenged, the Sellers shall immediately rectify the same at its own
costs and expenses.

The Sellers agree and covenant that the Sellers shall be, at all times, obligated to cure and rectify all
Title Risks (other than any risk/issue relating to the possession of the Subject Lands or any part
thereof which arises on account of any act or omission of the Purchaser after handover of the
vacant physical possession of the Subject Lands by the Sellers to the Purchaser in terms of this Sale
Deed) in respect of the Subject Lands at their own costs and expense. Without prejudice to any
other right or remedy available to the Purchaser including under Clause 9 herein, in case of any
Title Risk (other than any risk/issue relating to the possession of the Subject Lands or any part
thereof which arises on account of any act or omission of the Purchaser after handover of the
vacant physical possession of the Subject Lands by the Sellers to the Purchaser in terms of this Sale
Deed) arises in relation to the Subject Lands at any point of time, then the Purchaser shall have the
right to issue a written notice (“Title Risk Notice”) to the Sellers to cure such Title Risk. The Title
Risk Notice shall be sent along with all the communications and documents received by the
Purchaser from the claimant(s) including details of the claimani(s), to the Sellers.

Upon receipt of the Title Risk Notice, the Sellers shall have the same resolved, rectified and cured
such Title Risk, within 3 (three) months from the date of receipt of the Title Risk Notice (“TR
Cure Period”), in such manner-that all the rights and entitlements (including usage of Subject
Lands) of Purchaser of the Subject. Lands are not adversely impacted in any manner whatsoever.

In the event the Sellers fail to resolve, cure, rectify or settle the said Title Risk as mentioned under
the Title Risk Notice on or before the expiry of the TR Cure Period, then only the Purchaser shall
have the absolute right to step-in and resolve/séitle such Title Risk and get the reimbursement from
the Sellers as per below process,

(a)  without seeking prior consent of the Sellers, provided the settlement amount shall not exceed
an aggregate of INR 2,50,00,000/- (Indian Rupee Two Crore Fifty Lakh only) (“Step-in
Reimbursement Amount”) during the life cycle of the Project. The amounts so incurred by
the Purchaser shall be reimbursed by the Sellers to the Purchaser, within 30 (thirty) days
from the date of demand by the Purchaser; and/or

(b)  with prior written consent of DRPL (on behalf of the Sellers), in the event the Purchaser
secks to reimburse the costs incurred over and above the Step-in Reimbursement Amount

only in relation to such amounts which exceeds the Step-in Reimbursement Amount, and in
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6.4.

6.5.

which case all such settlement amounts paid by it to the claimant(s) shall be reimbursed by
the Sellers to the Purchaser, within 30 (thirty) days from the date of demand from the
Purchaser.

In case of delay in reimbursement of the aforesaid amounts, the Sellers shall be liable to pay an
interest at 12% (twelve percent) per annum, as liquidated damages on the defaulted amounts for the
period of delay. The Parties hereby agree and acknowledge that, the Sellers and the Confirming
Party 1 and Confirming Party 2 are jointly and severally liable to reimburse the aforementioned
amounts to the Purchaser. Upon exhausting the limits of the Step-in Reimbursement Amount as
agreed herein, on any further instances of such Title Risk, the Parties shall mutually agree on the
way forward in such cases. In case of failure of the Parties to mutually agree on the way forward,
the Parties shall mutually appoint a designated senior legal counsel of Punjab & Haryana High
Court to adjudicate whether any claims pertaining to such Title Risk has any merit to be contested
or be settled. The opinion of the designated senior legal counsel shall be final and binding on the
Parties. The fee of the said designated senior legal counsel shall be equally borne by the Sellers and
Purchaser.

The Parties agree and acknowledge that the mechanism agreed under this Clause 6.3 is applicable
only during the lifecycle of the Project. The Parties agree and acknowledge that the rights set forth
in Clause 6.3 to 6.5 only provides a mechanism for the Purchaser, in the event Purchaser exercises
its rights to step-in and rectify/ cure the Title Risks as provided under Clauses 6.3 and 6.4 hereto
and to rectify/ cure the risks/ defects in relation to the License/Transfer Order as provided under
Clause 6.5 and shall in no way be adversely interpreted to restrict/ limit or impede the other rights
and entitlements of the Purchaser under this Sale Deed and/or the Applicable Law.

Notwithstanding anything contained herein, in the event on account of any Title Risk (other than
any risk/issue relating to the possession of the Subject Lands or any part thereof which arises on
account of any act or omission of the Purchaser after handover of the vacant physical possession of
the Subject Lands by the Sellers to the Purchaser in terms of this Sale Deed) there is any order,
directive, instruction, notice and/or injunction issued by competent government authority(ies) and/
or court, by virtue of which the construction, and/ or development work over the Subject Lands
and/or sale and/or marketing/ collections of the Project is stopped/ stayed/ injuncted/ stalled and/or
put on hold, then the Purchaser shall:

(a)  not be under any obligation to provide TR Cure Period to the Sellers; and

(b) be entitled to cure any such Title Risk without any concurrence/prlor consent from the
Sellers.

The amounts so incurred by the Purchas,er at actuals, shall be reimbursed by the Sellers within 30
(thirty) days from the date of demand by the Purchaser. In case of delay in reimbursement of the
aforesaid amounts, the Sellers shall be liable to pay ah interest at 12% (twelve percent) per annum,
as liquidated damages on the defaulted amounts for the period of delay. The Parties hereby agree
and acknowledge that, the Sellers and the Confirming Party 1 and Confirming Party 2 are jointly
and severally liable to reimburse the aforementioned amounts to the Purchaser.

If at any point in time, any show cause notice is issued by DTCP against the License and/or the
Transfer Order on account of any misrepresentation or breach or default being made by the Sellers
to DTCP while obtaining the License or Transfer Order (“Show Cause Notice”), then the
Purchaser shall forthwith, and in no case later than 1 (one) day from the date of receipt of Show
Cause Notice, provide a copy of such Show Cause Notice to the Sellers. Upon receipt of Show
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6.6.

6.7.

6.8.

6.9.

6.10.

Cause Notice from the Purchaser, the Sellers shall take all such actions, at their sole cost and
expense, to have the Show Cause Notice quashed/ set aside within the time period mentioned in the
Show Cause Notice (or such extended period as may be granted by DTCP), but in any event prior
to the date of first personal hearing granted by the DTCP in this regard against the Show Cause
Notice (“Show Cause Cure Period”). The Purchaser shall within 5 (five) days from the date of
receipt of Show Cause Notice provide necessary authorisation in favour of the representative(s) of
the Sellers to represent the Purchaser before DTCP. It is being clarified that any written submission
or statement made on record before DTCP shall be subject to prior confirmation from GPL. In the
event the Sellers are unable to get quashed/ set aside the Show Cause Notice on or before the
expiry of the Show Cause Cure Period then the Purchaser shall have the absolute right at its sole
discretion (but not an obligation), to step-in at any time after the expiry of the Show Cause Cure
Period to have the Show Cause Notice quashed/set aside and all cost and expense in this regard
(including any consultants fee and expenses) (“GPL SC Cost”) shall be borne and paid by Sellers
alone. In the event the GPL SC Cost is incurred by the Purchaser for the aforesaid, the same shall
be reimbursed by the Sellers within a period of 30 (thirty) days from the date of demand being
made by the Purchaser. In case of delay in reimbursement of the aforesaid amounts, the Sellers
shall be liable to pay an interest at 12% (twelve percent) per annum, as liquidated damages on the
defaulted amounts for the period of delay. The Parties hereby agree and acknowledge that, the
Sellers and the Confirming Party 1 and Confirming Party 2 are jointly and severally liable to
reimburse the aforementioned amounts to the Purchaser.

The Sellers have paid of all charges/ taxes/ levies payable to any authority in relation to the Subject
Lands up to the date of execution of the Sale Deed, and agree to pay any arrears of charges/ fee/
taxes and levies (including any penalties) relating to Subject Lands (other than external
development charges, infrastructure development charge, enhanced external development charges
or any charges levied by DTCP which may be levied with retrospective effect for the period prior
to execution of the Sale Deed). The Sellers agrees that in the event any demand and/or penalty is
imposed by DTCP in respect of the Sellers” maximum net profit as provided under the Act and
notification bearing Memo no. PF-51/2017/5/7/2007-2TCP dated 3 January 2017 issued by DTCP
or higher rate of administrative charges in relation to transfer of License at any time, then all such
demands and/or penalty shall be solely borne and paid by the Sellers.

The Parties shall ensure presence of their authorised representatives for all formalities and
procedure before all or any of the authorities for the absolute conveyance of the Subject Lands and
transfer of License in favour of the Purchaser and subsequent mutations/ change of ownership
recordals etc. before the concerned authorities without any demur or protest. The Sellers shall get
the mutation of the Subject Lands, in the name of Purchaser, in the revenue records at their own
cost and expense.

The Purchaser shall be entitled to and shall have all the rights and entitlements to have the Subject
Lands mutated in its name in the revenue records and all other records maintained by the
government authorities to reflect the name of the Purchaser as the owner of and in possession of the
Subject Lands. The Sellers confirm that they. shall provide all assistance and execute all such
documents that may be required by the Purchaser inter alia for mutation of the Purchaser’s name in
the government records and any other records as may be required by the Purchaser.

The Parties shall comply, with all the conditions as mentioned in In-Principle Approval to be
fulfilled by them respectively for obtaining the Transfer Order.

In the event any condition is laid by DTCP in the Transfer Order that the Sellers or its associate
companies are required to pay EDC/ IDC or any other statutory charges/penalty relating to any
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7.1.

other project of the Sellers or its associated companies then the same shall be the Seller’s liability
and it shall have no bearing on the Purchaser/ Subject Lands. The Sellers shall keep the Purchaser
indemnified in this regard.

REPRESENTATIONS AND WARRANTIES OF THE SELLERS

The Sellers hereby severally and jointly represent and warrant to the Purchaser, and the Confirming
Party 1 and Confirming Party 2 hereby confirms to the Purchaser that each of the following
representations and warranties, is true, accurate, complete, valid, subsisting and not misleading in
any manner as of the date of this Sale Deed:

(a)

(®)

(©)

(d

(e)

®

(®

the Sellers are absolute owners of the Subject Lands and no other person or entity has any
right, title or interest in or in any part of the Subject Lands, or is entitled to the possession,
occupation (including any tenancy, gair maurusi, part interest or other interest), use or
control of whole or any part of the Subject Lands. The title and possession of the Sellers to
the Subject Lands is actual, unfettered, clear and marketable and free from all Encumbrance.
The Sellers have neither done nor been party to any act whereby its rights, titles or interests
or possession (each of whatever description) in or over or in relation to the Subject Lands is
or may in any way be impaired or whereby it is or may be prevented from transferring
absolutely the Subject Lands to the Seller;

Sellers are duly incorporated companies and validly existing under the laws of its
jurisdiction;

Sellers have the full power and authority to enter into, execute and deliver this Sale Deed and
undertake the transaction stated herein;

Sellers have undertaken all necessary actions and obtained necessary approvals required by it
for the execution, delivery and performance of this Sale Deed;

the execution, delivery and performance of this Sale Deed and all instruments or agreements
required hereunder does not contravene, violate or constitute a default of any Applicable
Law, any agreement or instrument to which it is a party or by which it is or may be bound;

the Subject Lands and all parts of it are free from all kinds of registered or unregistered
Encumbrance whatsoever. No part of the Subject Lands is affected by a subsisting contract
for sale or other disposition of any interest in it. There are no arrangement(s) for sale or
alienation of the Subject Lands in any manner whatsoever or any part thereof with any other
person(s) nor are there any subsisting power of attorneys or any other authority, oral or
otherwise empowering any other person(s) to deal with any part of the Subject Lands in any
manner whatsoever; : .

Sellers are in actual physical and unhindered possession, use, occupation and enjoyment of
the Subject Lands. No third part has any tenancy, gair maurusi, part interest or any other
types of rights/ interest in the Subject Land or possession thereof. Sellers have not sold any
portion of the Subject Lands or have not entered into any arrangement for sale of the Subject
Lands and/or FSI pertaining to the Subject Lands. The Sellers have not created any third
party rights on the Subject Lands;
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®

@

(k)

M

(m)

(n)

(0)

(®

(@

®

(s

the Subject Lands are duly bound and demarcated and there are no boundary disputes in
respect of the Subject Lands with any adjoining landowners and there is no encroachment on
the Subject Lands by any third party whatsoever;

no consent from any third party is required for sale/ conveyance of the Subject Lands to the
Purchaser;

from the date of execution of this Sale Deed, the Purchaser shall be entitled to enjoy
possession, use, dispose, construct and develop real estate projects over the Subject Lands in
terms of the License and sell developed units over the Subject Lands, in the manner the
Purchasers may deem fit, without any objections, obstructions, hindrances or claims from the
Sellers (or any third party claiming through them);

all information in relation to the transaction contemplated herein which would be material to
Purchaser for the purposes of consummating the said transaction, has been made available
and disclosed to Purchaser and not misleading in any manner;

Sellers have not executed any power of attorney(s) or any other document/ contract/
agreement or any other authority, oral or otherwise empowering any third person(s) to deal
with Subject Lands or any part thereof, for any purpose;

there are no pathways (except as shown in the attached plan i.e. well abutting to the existing
revenue rasta, existing revenue rasta, drain and a planned 24 meter wide road which passes
through the site), canals, high tension wires etc. passing through the Subject Lands. The
Subject Lands or any portion thereof is not affected by any notification for reservations,
acquisition etc. by the government or any other local authorities;

the License is valid and subsisting. The Sellers have not defaulted on any of the terms and
conditions of the License or the Act with respect to the Subject Lands and no events have
occurred or to the knowledge of the Sellers which may cause the License to become void or
voidable or rescind at any time;

in respect of the Subject Lands, the Purchaser is required to comply only with the conditions
detailed in the In-Principle Approval till the date of receipt of Transfer Order;

there are no pending litigations or proceedings in any court of law or tribunal or arbitration
or any lis-pendens, nor is there any attachment or injunction on the Subject Lands or the
License or development potential thereof or in respect of the development thereof;

there is no easement, impediment, prohibition, restriction under any contract or any
Applicable Law or negative covenant running with the Subject Lands, whereby Sellers are in
any manner restrained, prohibited, prevented from in any manner transferring / selling the
Subject Lands in favour of Purchaser in accordance with this Sale Deed or which could
affect the rights of the Purchaser in respect of the Subject Lands and under this Sale Deed;

the Subject Lands are accurately and properly mutated in the name of the Sellers in the
relevant revenue records and there is no part of the Subject Lands for which the mutation in

the name of the Sellers as absolute owners in possession, is pending or under objection;

there is no prohibitory order or order of attachment of any department of income tax for
taxes or of any department of the Government, Central and/or State, local body, public
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(w)

)

(W)

()

82

(@)

(aa)

(bb)

authority, court or tribunal for taxes, levies, dues and cesses including any contingent
liabilities, guarantees or undertaking in respect of the Subject Lands or any part thereof
and/or preventing or restraining Sellers from entering into this Sale Deed or which could
affect the rights of the Purchaser under this Sale Deed. There is no proceeding pending under
the Income Tax Act, 1961 in respect of the Subject Lands or which could affect the
transaction hereunder or the rights of the Purchaser under this Sale Deed. There is no
requirement to obtain any permission for sale/ transfer of the Subject Lands under the
income tax laws;

Sellers have paid to date all taxes related to Subject Lands, if any, stamp duties on title
documents vesting the Subject Lands in favour of the Sellers and all other amounts and
outgoings payable to all authorities qua the Subject Lands;

no person/s other than Sellers has any right, claims or demand in respect of the Subject
Lands. Sellers have the absolute right, and authority to enter into and execute this Sale Deed
and has not done and in future shall not do any act of commission or omission or allow any
person or party to do any act of commission or omission whereby the sale of Subject Lands
to Purchaser under this Sale Deed may be prejudicially affected,;

other than 10% of the land required to be surrendered as per the terms of the said License, no
land is required to be surrendered or handed over for road widening or any other reservations
of any nature to any person or government or semi-government or any other authority;

there is no temple, mosque, church or any other place of worship on the Subject Lands or
any portion thereof, No part of the Subject Lands is dedicated orally or in writing to religious
or charitable uses or used as a place of worship;

there have been no proceedings initiated; no notices been served on and/or received by
Sellers or their predecessors-in-title; and no orders affecting or relating to the Subject Lands
nor any part thereof, nor have Sellers been in breach or in violation of any land ceiling
legislations, as applicable in the State of Haryana, under Applicable Law, in relation to the
Subject Lands;

the Subject Lands are contiguous and there is no landlocked land owned by any third party
within the Subject Lands;

the Subject Lands benefits from all permanent and legally enforceable easements and other
contractual rights (if any);

there are no restricting conditions (including requirement of approvals) applicable on
account of the provisions of the Ancient Monuments and Archaeological Sites and Remains
Act, 1958 or any rules/ regulations/ notifications issued thereunder or by any other
governmental authority, preventing or restricting the undertaking of any development on the
Subject Lands or any part thereof;

neither the Subject Lands nor any part thereof is ‘forest land’ or any other category of
restricted land or protected area or falls in any eco sensitive zones or any notified area/ zone
which prevents, prohibits or restricts the development/ construction on the Subject Lands, in
any manner and no notice has been received by the Sellers from any governmental authority
in this regard;
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(co)

(dd)

(ee)

(fH)

(gg)

(hh)

(ii)

@)

(kk)

(I

neither the Subject Lands nor any part thereof is reserved for any public use or purpose and/
or included in any public scheme of any governmental authority or any other public body;

the Subject Lands are vacant, contiguous, are not water logged;

the Subject Lands nor any part thereof forms part of any road/ rasta (including any panchayat
road/ rasta/ private rasta) or has any road/ rasta (including any panchayat road/ rasta/ private
rasta) passing through it which affects the contiguity of the Subject Lands in any manner;

the execution and delivery of this Sale Deed and the performance of the transaction
contemplated herein has been duly authorised by its directors/ shareholders (as required
under Applicable Law) and all necessary corporate or other action of Sellers; the execution
and registration of this Sale Deed by Sellers and the consummation of the transaction
contemplated hereunder 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; .

the Subject Lands do not have any gas pipeline, high tension electricity line, religious sites or
any other such hurdle passing through it. There is an existing nallah adjoining the Subject
Lands but the land beneath the same does not form part of the Subject Lands. There are no
restricting conditions applicable from Heritage Structure committee, Archaeological Survey
of India, and any other government bodies which shall prevent full desired development on
the Subject Lands;

the Subject Lands have no impediment/ peculiarity (and the Sellers shall not create any such
impediment / peculiarity) of a nature because of which relevant authorities may impose any
term /condition in any of the existing approvals, which are not standard and customary
conditions in such approvals;

Sellers are affiliate companies/ group companies of the Confirming Party 1 and Confirming
Party 2;

the Sellers have procured an in-principle approval from DTCP for sale of the Subject Lands
and transfer of the License to the Purchaser under provisions of the Act vide letter bearing
Memo No. LC-4024-JE (SK)- 2020/ 7406 dated 20 March 2020;

Sellers have not offered for sale/allotment, nor taken any monies, or otherwise sold any
units/plots in the Subject Lands to any third party customer/ purchaser;

the Sellers shall be solely liable towards TDS (including interest and penalties) payable with
respect to the purchase of the Subject Lands by the Sellers;

(mm) the Sellers have approvals from all financial institutions/ companies to whom the Sellers

(nn)

have furnished guaranties that they have no objection to the transaction contemplated herein;
and

No information relating to the Subject Lands, Sellers, Confirming Party 1 and Confirming

Party 2 or their shareholders, of which the Purchaser has knowledge (actual or constructive),
and no investigation by or on behalf of the Purchaser or any of its agents, representatives,

%
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7.2.

8.1.

8.2.

9.1.

officers, employees or advisers, as the case may be, shall prejudice any claim made by the
Purchaser, under Clauses 6.3 to 6.5 and/or the indemnity contained in Clause 9 or operate to
reduce any amount recoverable there under. It shall not be a defense to any claim that the
Purchaser ought to have known or had constructive knowledge of any information relating to
the circumstances giving rise to such claim.

The Purchaser hereby represents and warrants to the Sellers that each of the following
representations and warranties, is true, accurate, complete, valid, subsisting and not misleading in
any manner as of the date of this Sale Deed:

(a) itis duly incorporated and validly existing under the laws of its jurisdiction;

(b) it has the power and authority to execute, deliver and perform this Sale Deed subject to the
terms contained therein;

(c) this Sale Deed has been duly and validly executed by it and constitutes its legal, valid and
binding obligations, enforceable against it in accordance with its terms;

d) no order has been made by a court of competent jurisdiction and no resolution has been
p J
passed for its winding up or for a provisional liquidator or receiver to be appointed in respect
of its assets;

(¢) no order has been made by a court of competent jurisdiction or arbitral tribunal which
prohibits the Purchaser from entering into and executing this Sale Deed nor it is restricted by
any agreement executed by the Purchaser; and

(f) the funds proposed to be utilized by it for the purpose of consummation of this transaction
have been / shall be earned / arranged by it through valid and legal means.

BENEFIT OF REDUCTION / REBATE ON TAXES AND OTHER CHARGES

Any benefit arising on account of any reduction in taxes, levies, duties, charges payable in respect
of the Subject Lands after the execution of this Sale Deed, notwithstanding that such benefit relates
to a period prior to the Execution Date, shall accrue to the account of the Purchaser and the Sellers
shall not have any claim on such benefits.

The Parties acknowledge that the Sale Consideration, comprises of an amount of INR 86,66,438/-
(Indian Rupees Eighty Six Lakhs, Sixty Six Thousand, Four Hundred and Thirty Eight only)
towards the commercial portion of the Subject Lands as per License and an amount of INR
43,36,41,174 /- (Indian Rupees Forty Three. Crores, Thirty Six Lakhs, Forty One Thousand, One
Hundred and Seventy Four only) towards the balance area of the Subject Lands.

INDEMNITY

Without prejudice to the rights and remedies of Purchaser stated in this Sale Deed and any other
rights and remedies available under law and equity to the Purchaser, the Sellers and the Confirming
Party 1 and Confirming Party 2 do hereby, jointly and severely, agree to indemnify, defend and
hold the Purchaser and its directors, officers, representatives and employees (“Indemnified
Party”) hold harmless from and against any and all actions, suits, judgment, forfeitures,
proceedings, misrepresentation, claims, demands, liabilities, losses, costs and expenses (including
costs of defense, settlement and attorneys' fees) or damages (excluding indirect or consequential
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10.

11.

12,

damages/ losses) which may be incurred or suffered by the Indemnified Party or which may arise
or occur or be taken or sought against the Indemnified Party due to or in connection with breach of
any of the terms and conditions, covenants and/or undertakings, representations and warranties of
the Sellers under this Sale Deed and/or in case any of the representations, warranties, statements of
Sellers are found to be false/incorrect under this Sale Deed. The liability of the Sellers and
Confirming Party 1 and Confirming Party 2 under this Sale Deed shall not be affected by any
change in its constitution, ownership or corporate existence or structure or any other similar change
or its winding up/ or its absorption, merger or amalgamation with any other company, corporation
or concern or takeover of management by any other company or concern.

JURISDICTION

This Sale Deed shall be subject to laws of India and relevant courts in Haryana shall have exclusive
jurisdiction thereon.

STAMP DUTY, REGISTRATION FEES AND COSTS

This Sale Deed shall be executed and registered in accordance with the laws as applicable in the
State of Haryana. The entire incidence of the stamp duty and the registration fee including any
other charges related thereto shall be borne by the Purchaser. The Parties shall bear their own legal
costs and tax liability.

NOTICES

All notices, approvals, instructions and other communications for the purposes of this Sale Deed or
the contemplated transaction shall be given in writing by personal delivery, email or by sending the
same by speed post/ registered post addressed to the Party concerned at the address stated below, or
any other address subsequently notified to the other Party for the purposes of this Clause 12, All
notices referred in this Sale Deed or other communications shall be deemed to have been delivered
(a) in case of delivery by hand, when hand delivered to the other Party and acknowledgement being
given at the time of delivery; or (b) if sent by courier or registered mail with acknowledgement of
receipt or hand delivery, then the date contained in the acknowledgement; or (c) if sent by e-mail,
at the time of confirmation of transmission recorded on the sender’s computer.

If to the Sellers:

Address: M-11, Middle Circle, Connaught Circus, New Delhi 110 001
Attention: Mr. Sudhanshu Tripathi
Email: sudhanshu.tripathi@bpip.com

If to Purchaser:

Address: 3rd Floor, UM House, Tower ‘A, Plot No 35, Sector 44, Gurgaon -122002
Attention: Mr. Gaurav Pandey
Email: pandey.gaurav@godrejproperties.com

If to the Confirming Party 1 and Confirming Party 2:

Address: M-11, Middle Circle, Connaught Circus, New Delhi 110 001
Attention: Mr. Sudhanshu Tripathi
Email: sudhanshu.tripathi@bpip.com
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13.

14.

14.1.

14.2.

SUPERSEDE AND ENTIRE UNDERSTANDING

This Sale Deed, along with all the schedules and annexures, contains the entire understanding
between the Parties and supersedes all prior understandings, communications and correspondence
including the ATS and any other collaboration agreements, development agreements, memorandum
of understanding, power of attorneys, agency agreements entered into by the Sellers vis-a-vis any
third party in respect of the Subject Lands or any part thereof, and any amendments, changes or
alterations shall not take effect unless reduced to writing and signed by both the Parties.

FURTHER ASSURANCES
The Sellers shall and will, from time to time, and at all times hereinafter, do all such acts, deed and
things as may be required by the Purchaser in relation to the Subject Lands including but not

limited to providing all necessary cooperation and assistance and to do all such acts and execute all
such documentation in favor of the Purchaser as may be required.

The Parties have executed this Sale Deed without any pressure, duress, influence, coercion from
any side.

[Remainder of the page has been intentionally left blank by the parties]
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IN WITNESS WHEREOF THE PARTIES, HAVE EXECUTED THIS SALE DEED ON THE
DAY, MONTH AND YEAR FIRST ABOVE WRITTEN

Signed and dchw:g@ﬁfbr and on behalf of Druzba Overseas Private Limited, through its authorized
representative/ O ‘.f

Name: Mr.
(Authorized représentative of Druzba Overseas Private Limited, duly authorized vide its board

resolution dated 24-June 2020.

Signed and delivered for and on behalf of Fragrance Constructions Private Limited, through its
authorized rcpres@mttlm L O

(Authorized rcpresé tative of Fragrance Constructions Private Limited, duly authorized vide its board
resolution dated 24 June 2020.

A o ehal{ of Impower Infrastructure Private Limited, through its

¢
2
m
a
<
LY

(Authorlzed representative of Impower Infmstructure Private L1m1ted du1y auf\-nsnzed vide 1ts board
resolution dated 24 June 2020. ~ 7 ' Y

Name: Mr. Manik
(Authorized representative oTShﬂ imar Town Planners Private Limited, duly authorized vide its board
resolution dated 24 June 2020.
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resolution dated 24 June 2020.

Signed and delivered /fi
authorized representati

Name: Mr. Manik . I
(Authorized representative of Countrywide Promoters Private Limited, duly authorized vide its board

resolution dated 24 June 2020.

Signed and delivered for and (ggl)ehalf of Designer Realtors Private Limited, through its authorized
representative s ALTOS

Name: Mr. Manik Ma ! X
(Authorized representall
resolution dated 24 June 2020:

Signed and delivered for and ‘gr‘l i-)ejga_l_f /of Godrej Properties Limited, through its authorized
representative 7 OP -

Name: Mr. Digvijay Yadav

(Authorized representative of Godrej P rtie§’£imitcd, duly authorized vide its board tesolution dated
22 June 2020. P N »
Signed and delivered for #iigl 6n ibhattof BPTP Limited, through its authorized representative

Name: Mr. Manik

Authorized representative o Limited, duly authorized vide its board resolution dated 30 June

2020.
WITNESSES: ' : g :
1. Name:

M glard Ky
Residential Address:  _T= \&6S Priw cobd Pavk, CecR6 )Pav\olo.baa(

Signature:

i ﬂ_t'&’
w7

el il et £
esidentia ress: ' s J,
Residential Address: < o nn? 6 St Deney md”(F IR @)

Signature:
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Regd.

ANNEXURE A
IN-PRINCIPLE APPROVAL GRANTED BY DTCP

Directorate of Town & Country Planning, Haryana
Nagar Yojana Bhavan, Plot no, 3, Sector-18 A, Madhya Marg, Chandigarh

To

Web site tcpharyana.gov.in - e-mail: tepharyana7®gmail.com

Designer Realtors Pvt. Ltd.,

Regd. Office: OT-14, 3" Floor,
w— Next Door, Parklands,

Sector-76, Faridabad-121004

Memo No. LC-4024-JE (SK)-2020/ FYyof Dated: 2g.03-20260

Subject: - Request for Transfer of Licence and Change of Developer in licence

no. 113 of 2019 dated 11.09.2019 issued in favour of Designer
Realtors Pvt. Ltd. for setting up of a Affordable Plotted Colony under
DDJAY for an area measuring 9.31875 Acres in Sector-83, Faridabad
from Designer Realtors Pvt. Ltd. to Godrej Properties Limited (LC-
4024).

Please refer to your application dated 17.02.2020 on the above cited

subject.

Your request to transfer of license no. 113 of 2019 dated 11.09.2619

issued In your favour has been examined and in principle approval to transfer the same
under Rule 17 of Haryana Development and Regulations of Urban Areas Rules, 1976
alongwith transfer of land as per provisions of section 3D of Act, 1975 in favour of
Godrej Properties Ltd. has been considered by the Director, Town and Country
Planning, Haryana. | have been directed to inform you that the aforesaid approval is
hereby granted subject to condition that you shall transfer the ownership of licensed
area measuring 9.31875 acres situated in Sector-83, Faridabad in favour of Godrej
Properties Ltd. and shall furnish the following:-

1.

iii.

vi.

vii,

Fresh Agreement LC-IV, Bilateral Agreement to be executed on behalf of the new
entity and Bank guarantees to be furnished by the Bank on behalf of the new
entity against internal development works and external development charges.

An undertaking to abide by the provisions of Act/Rules and all the directions that
may be given by the DTCP in connection with the above said licenses.

A demand draft for the balance 60% of applicable administrative charges
amounting to Rs. 19,40,936/-.

Clear the outstanding EDC/IDC dues upto date.

In case third party rights stand created; objections regarding including the
Developers from the allottees th'rdu{gh publﬁ: Vnot‘:iqe as well as notice under
registered cover, as per the détailed procedures and proforma prescribed by the
DTCP are to be invited.

An undertaking to settle all the pending/outstanding issues, if any, in respect of
all the existing as well as prospective allottees.

An undertaking to be liable to pay all outstanding dues on account of EDC and
interest thereon, if any, in future, as directed by the DTCP.
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vii. An undertaking that all the liabilities of the existing Developer shall be owned by
new entity.
ix, Submit the original licence & schedute of land.
X. Submit the revenue documents in favouf of Transferee Company.
Xi. The official email ID of new entity.

You are requested fulfill the terms and conditions as mentioned above
within a time period of 90 days from fssuance of this letter. However, if documents
are not submitted and the terms and conditions are not fulfilled within the stipulated
period, the in-principle approval shall be considered as lapsed and administrative

L

(Vijender|Singh)

District Town Planndr (HQ)

For: Director, Town & Country Planning
Haryana, Chandigarh

charges deposited shall be forfeited.

Endst. No. LC-4024 -JE {SK)-2020/ Dated:

A copy of above is forwarded to Godrej Properties Ltd., Regd. Office:
Godrej One, 5" Floor, Pirojshanagar, Eastern Express Highway, Vikhroli (East),
Mumbai-400079 w.r.t. your request dated 17.02.2020 for information.

(Vijender Singh)

District Town Planner (HQ)

For: Director, Town & Country Planning
Haryana, Chandigarh
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SCHEDULE- 1

DESCRIPTION OF SUBJECT LANDS

Land admeasuring (74K-11M) 9.31875 acres situated at village Kheri Khurd, Tehsil and District Faridabad, Haryana

Jamabandi Year 2012-13 Year 2017-18
Village Khewat/khatoni | Khewat | Khatoni | Present ownership details Rectangle | Killa No. | Area (Kanal
No. no. No. Marla)

Kheri Khurd 55/75 60 80 Fragrance Construction Pvt. Ltd. 12 23/2/1 0-3
55/75 60 80 1/2 share, Shalimar Town Planners | 12 . 23/2/3 2-4
55775 60 30 Pvt. Ltd. 2/5 share, Impower 12 23/3/1 06
5575 %0 30 Infrastructure Pvt. Ltd. 1/10 share D 237373 07
72/92 73 97 Impower Infrastructure Pvt. Ltd. 12 122/2/1min | 1-6
147/175 147 160 12 192min | 0-11
147/175 147 160 12 22/1/1min | 2-18
147/175 147 160 12 {22/1/2min | 0-17

Mutation no. 131/157 134 145 12 23/1/1 2-14

1387 _
85/105 88 112 12 9/1min 2-2

Mutation no. 132/158 135 146 Shalimar Town Planners Pvt. Ltd. | 12 24/1 0-2

1387 and Badar 2/5 share, Impower Infrastructure

no. 4 Pvt. Ltd. 3/5 share
132/158 135 146 12 24/3 7-2
2/3 3 3 Druzba Overseas Pvt. Ltd. 12 14/1 8-0
2/3 3 3 12 17/3 4-8
6/7 7 7 12 18/1 1-0
6/7 7 7 12 18/2 6-13
2/3 3 3 12 Tmin 5-18
140/166 143 154 Business Park Developers Pvt. 12 12min 5-12
140/166 143 154 Ltd. 12 9/2min 0-18
7/8 8 8 Shalimar Town Planners Pvt. Ltd. | 12 13/2 1-0

Page 24 of 30




{ FARIDABAD '\
-—-‘-‘-“m—l——'




7/8

Mutation no.
1477

33/45

41

48

4/5

4/5

123/1/150

124

159

3/4

12 13/1 6-13
12 25/1 4-0
12 171 1-9
12 16/2/1 2-2
12 16/1/2 1-10
12 8min 4-16
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SCHEDULE - 11

DEMARCATION OF SUBJECT LANDS
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PART A

SCHEDULE - III

LIST OF ANTECEDENT AND CURRENT TITLE DEEDS AND MUTATIONS

Sr.
nos.

Regis.

Ownership
as on
execution
date hereof

Date of
Deed

Village

Mutation Total Area of deed

Area as part of project
from deed

K M In
acres

K M In
acres

8942

Shalimar
Town
Planners P
Ltd.

06/08/07

Kherikhurd

1242 6 9 | 0.80625

0.38125

6362

Shalimar
Town
Planners P
Ltd.

09/08/11

Kherikhurd

1310, 3 1 [0.38125

1385

0.375

8241

Shalimar
Town
Planners P
Ltd.

26/08/2011

Kherikhurd

1350, 3 1
1386

0.38125

0.375

11667

Impower
Infrastructure
Pvt. Ltd.

19/10/11

Kherikhurd

1318 1 0| 0.125

0.125

20864

Shalimar
Town
Planners P
Ltd.

22/03/2012

Kherikhurd

1366 4 2 | 05125

0.5125

17559

Impower
Infrastructure
Pvt. Ltd.

04/12/2012

Kherikhurd

1387 6 6 | 0.7875

0.7875
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PART B

Sr.
nos.

Regis.

Ownership
as on
execution
date hereof

Date of
Deed

Village

Mutation

Total Area of deed

Area as part of project

from deed

K

M

In
acres

K

M

In
acres

13393

Druzba
Overseas P
Ltd.

01/12/05

Kherikhurd

1164

22

15

2.84375

13

0.95625

13390

Druzba
Overseas P
Ltd.

01/12/05

Kherikhurd

1153

28

3.55

18

2.2875

18037

Fragrance
Construction
P Ltd.

03/01/07

Kherikhurd

1232

0.4125

10

0.1875

18653

Shalimar
Town
Planners P
Lid.

18/01/07

Kherikhurd

1231

28

18

3.6125

12

1.55625

4578

Business
Park
Developers P
Ltd.

23/05/08

Kherikhurd

1264

14

1.75

10

0.8125

21971

Impower
Infrastructure
Pvt. Ltd.

30/03/2010

Kherikhurd

1287

22

2.7625

12

0.7

7835

Impower
Infrastructure
Pvt. Ltd.

31/08/10

Kherikhurd

1285

13

0.58125

0.2625
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1.

SCHEDULE-III-A
DETAILS OF COLLABORATION AGREEMENTS

Collaboration agreement dated 4 February 2019 executed by and between Countrywide Promoters Private Limited, Sunglow Overseas
Private Limited, Shalimar Town Planners Private Limited, USG Buildwell Private Limited, ISG Estates Private Limited, Druzba Overseas
Private Limited and Designer Realtors Private Limited, which is registered with the office of the jurisdictional Sub- Registrar as
Document No. 11497 dated 4 February 2019; and Amendment No. 1 dated 2 July 2020 to the collaboration agreement dated 4 February
2019 executed by and between Countrywide Promoters Private Limited, Sunglow Overseas Private Limited, Shalimar Town Planners
Private Limited, USG Buildwell Private Limited, ISG Estates Private Limited, Druzba Overseas Private Limited and Designer Realtors
Private Limited, which is registered with the office of the jurisdictional Sub- Registrar as Document No. 1104 dated 2 July 2020.

Collaboration Agreement dated 24 January 2019 executed by and between Countrywide Promoters Private Limited, Brainwave Builders
Private Limited, Druzba Overseas Private Limited, Gitanjali Promoters Private Limited, Shalimar Town Planners Private Limited, Poonam
Promoters and Developers Private Limited, Impower Infrastructure Private Limited, Business Park Developers Private Limited, Business
Park Builders Private Limited, Fragrance Construction Private Limited; and BPTP Resort Private Limited (previously known as Real
Value Overseas Private Limited) and Designer Realtors Private Limited, which is registered with the office of the jurisdictional Sub-
Registrar as Document No. 11084 dated 24 January 2019; and Amendment No. 1 dated 2 July 2020 to the collaboration agreement dated
24 January 2019 executed by and between Countrywide Promoters Private Limited, Brainwave Builders Private Limited, Druzba Overseas
Private Limited, Gitanjali Promoters Private Limited, Shalimar Town Planners Private Limited, Poonam Promoters and Developers
Private Limited, Impower Infrastructure Private Limited, Business Park Developers Private Limited; Business Park Builders Private
Limited, Fragrance Construction Private Limited; and BPTP Resort Private Limited (previously known as Real Value Overseas Private
Limited) and Designer Realtors Private Limited, which is registered with the office of the jurisdictional Sub-Registrar as Document No.
1103 dated 2 July 2020.
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SCHEDULE -1V

DEMARCATION OF ROAD-1 AND ROAD-2

~ s
R“‘xh, %ev...__ " | DDJAY PLOTTED COLONIES
T IN SECTOR-83
) ) _— FARIDABAD
“ N ;s &
"DOJAY™] 9706 Acs. A I—
- —_
- ~ i -
TDIAY
670 Acs “DOJAY"- 7.606 Aca|
= 77
4 t
- |
. | . u ’ \\
[DDJAY" - 9.41875 Acs. \l\y”
.
\\ . 2 )
\ “DOJAYY- 10.3375 Ach.
N | = T D e v

75 M WIDE SECTOR ROAD
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