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THIS DEVELOPMENT RIGHTS AGREEMENT (“Agreement™) is made and
executed at Gurigram (Gurgaon), Haryana, India on this 10" day of February, 2021; BY

AND BETWEEN

For Adhkaansh Reaiizrs Private Limited
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M/s. AAWAM RESIDENCY PRIVATE LIMITEDa company incorporated and
registered under the provisions of the Companies Act, 2013, having Corporate
Identification Number (CIN) UT70109HR2020PTCO91883 and having its registered
office address at Unit No. SB/C2L/Office/017A, MIM Urbana Sector-67,Gurugraim
Manesar Urban Complex Gurugram-122102, Haryanarepresented by its authorized
signatory, Mr. Vyom Shakti Nigam (Aadhar No. 3594 5167 7912), duly authorised through
a resolution passed in the meeting of its Board of Directors held on 10.02.2021,
(hereinafter referred to as the “Owner™, which term or expression shall unless excluded
by or it be repugnant to the subject or context or meaning thereof be deemed to mean and
include its successors-in-interest, nominees and permitted assigns of the ONE PART;

AND

ADHIKAANSH REALTORS PRIVATE LIMITEDa company incorporated and
registered under the provisions of the Companies Act, 2013, having Corporate
Identification Mumber (CIN) UTD109HR2020PTCO90928 and having its registered
office address at Unit No. SB/C/2LOMicc/0174, M3M Urbana Sector-67,Gurugram
Manesar Urban Complex Gurugram-122102, Haryanarepresented by its authorized
signatory, Mr. Swapnil Nigam (Aadhar No. 9596 4351 3963), duly authorized vide
board resolution dated 10.02.2021 (hereinafter referred to as the “Developer”, which
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term or expression shall unless excluded by or it be repugnant (o the subject or context or
meaning thereof be deemed to mean and include its successors-in-interest, nominces and
permitted assigns of the OTHER PART.

The term and expression the *Owner”™ and the “Developer” are hereinafier collectively
referred to as “Parties” and individually as a “Party™.

WHEREAS:

A.

mg{ﬂ Testae

The Owner is the absolute owner in possession of approximately 19.84375 acres of
land located at revenue estate of Havatpur, Tehsil Harsar, District Gurugram
Harvana &8s more particularly described in ‘Schedule-I' hereto (hereinafter
referred to as the “Owner's Land"). Further, the Developer is the absolute owner
in possession of approximately 37,181 acres of land located at revenue estate of
Hayatpur, Tehsil Harsaru, District Gurugram Haryana, (hercinafter referred o as
the “Developer’s Land™). The Owner's Land and the Developer’s Land are
hereinafter collectively referred to as the “Project Land™,

The Parties being desirous of developing a residential colony on the Project Land
by utilizing the entire Project FS1 and Project Density, have agreed to enter into
this Agreement based on each other’s representations, warranties, covenants and
disclosures and the Owner has agreed to grant exclusive Development Rights (ay
defined hereinafier) to the Developer on the entire Owner’s Land, on the torms
and conditions as provided herein.

The Developer has also represented 1o the Owmer that that it shall obtain all
necessary permissions, approvals, licenses from Director, Town and Country
Planning, Harvana (“IXT'CP™} for development, implementation and construction
of residential colony ie. the Project fas defined hereimafterjon the Project Land
ie. theOwner's Land and the Developer’s Land and also obtain all other
Approvals, file the necessary documents for itself and on behalf of Owner and
comply with the laws, rules, regulations and notification required for the
development, implementation and construction of the Project on the Project Land.

The Parties, relying on the aforesaid representations to each other, have agreed to
undertake implementation and development of the Project, pursuant to which the
Owner in terms of this Agreement, has agreed to grant Development Rights in the
Qwner's Land to the Developer for the implementation, development and
construction of the ije::t.

The Partics, having reached an agreement, arc desirous of recording their
understanding and the mutuelly agreed terms and conditions as hereinafter

appearing.
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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
RECEIFT AND ADEQUACY OF WHICH IS HEREBY MUTUALLY
ACKNOWLEDGED, THE PARTIES WITH THEINTENT TO BE LEGALLY
BOUND HEREBY AGREE AS FOLLOWS:

1 DEFINITIONS AND INTERPRETATION

11 Definitions
For the purposes of this Agreement, the following expressions shall have the
following meanings unless repugnant to the meaning or context theresol:

() “Affllinte™ shall, with respect 1o any Party, means any other Person,
directly or indirectly, through one or more intermediaries, Controls, is
Controlled by or is under common Control of such Person;

(hy  “Agreement Date” shall mean the date of execution of this Agreement;

fe)  “Agreement” shall mean this Development Rights Agreement and any
amendments made fo this Agreement by the Parties in writing and all
attachmenis, annexures, cxhibits and schedules attsched 1o this
Agreementand instruments supplemental to or amending, modifying or
confirming this Agreement, in accordance with the provisions of this

Apresment;

(dy  “Applicable " shall mean any applicable national, state, local or
other laws, statutes, regulations, ordinances, rules, by-laws or approvals
and includes orders, judgments, decrees, directives, guidelines, policies,
notifications or any similar form of decisions of any Governmental
Authority having force of law, or determination by, or any interpretation
or adjudication having the force of law of any of the foregoing, by any
competent authority having jurisdiction over the matter in question or
Person acting under the authority of any Governmental Authority and/or
of any statutory authority in India, whether in effect on the Effective Date
or thereafter;

(e)  “Approvals” shall mean and refer to all permissions, no-objection
certificates, permits, consents, sanctions, exemptions, licenses and
approvals (including modifications and renewals thereof), clearances as
may be required from any Governmental Authority under the Applicable
Law for the construction, implementation, development, sale, Marketing
of the Project which shall include without limitation, inter alia:

i. Change of land usage, if required:

ii. Zoning/demarcation;

iii.  Procurement of license and other approval;

iv.  Height clearance from Airport Autharity of India;
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Y. Provision for civic amenitics and density norms as per National
Building Code;

vi,  Updated revenue records and mutation entries;

vil.  Clearances from environmental authorities,

viii.  Approval of building plans;

i, NOC from Mines and Geology department;

. Approval for temporary site office;

Xi. Approval of struciural plans;

uii.  Fire safety approvals;

xiii. Clearance from the State labour department;

xiv.,  Firg safety approvals;

xv,  NOLC from hydrologists;

avi, Temporary electricity connection from the State Electricity Board
! concerned electricity supply and distribution entity for
construction and development;

xvil.  Application for permanent water and sewerage connections;

xvill. Approval on notification on Costal Regulation Zone, il applicable;

xix.,  Clearance or NOC for any approval required on special Rule for
Conservation of Herltage Buildings of Historical and Architectural
Interests (Archasological Depariment), if required;

xx.  Approval from Forest Department {ree conservation), if required;
xxi.  Clearance from Public Works Department;
xvi. Permanent electricity connection from the State Electricity Board /

concerned  electricity supply and distribution entity for
construction and development; and

xxii, Any other approvals that may be required for developing Project
on the Project Land,

(i) “Business Day" shall mean a day that is not o Saturday or Sunday or a
public haliday for the purpose of Section 25 of the Megotiable Instruments
Act, 1881, on which scheduled commercial banks are open for normal
banking business in Harvana and Delhi, India;

{g) “Closure of the Project” shall mean the date when the last of the
following activities are duly completed:
(i) the grant of a completion certificate by the concerned
Governmental Authority with respect to the entire Project;
(iiy  the registration of the title documents in favour of the Purchasers

of the eatire Saleable Area after the receipt of the aggregate
consideration by the Developer from such Purchasers;

Ageam Residency Private Limited For Adtikaansh Benfor: Prisaty Limited
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(h}

(i}

)

(k)

(1]

(iii)  the Common Organizetion has been formed for all developments
within the Project wherever it is required in accordance with
Applicable Laws and the Project is handed over to the Common
Orpanization, by the execution of the necessary documentation;
and

{iv)  setilement of all litigations in respect of the Praject.

“Common Organization™ shall mean an organization like an association
/ company / society or any such entity to be formed by the Developer on

behalf of the Purchasers of the Saleable Area in the Project;

“Completed/Completion™in respect of the Project, shall mean the
issuance of occupation certificate and‘or any other Approval from the
office of the competent authority and/or any other authority {if applicable)
to the effect that the entire Saleable Area in the Project is ready for

OCCUpancy:

“Conflidential Information™shall mean all information relating to this
Agreement and the transactions contemplated herein, including the
existence and terms of this Agreement or other information, but shall not
include information:

(i) that is already in the public domain other than by breach of this
Agreement;

(i) that is required to be disclosed in sccordance with Applicable
Laws or by any Governmental Authority or as per the
requirements of any stock exchange on which any Party is listed;

(itiy  that is required to be disclosed to the employees, directors or
professional advisors of any Party, subject to the said perscns
being bound by similar confidentiality obligations;

{iv)  that is required to be disclosed by either Party to any Third Party
in pursuance of its rights and obligations under this Agreement;

{v)  thatis acquired by a Party from a source not obligated to any other
Party hereto, or its Affiliates, to keep such information
confidential; and,

(vi}  that was previously known or already in the lawful possession of a
Party, prior to disclosure by any other Party.

“Contractis}” shall mean and include any and all contracts entered into

or to be entered into by the Developer with one or mare Contractors for or

in connection with the execotion, development, implementation and
construction of the Project;

“Contractors” shall mean the main contractor, sub-contmactors and all
other Third Party consultants, suppliers and/or vendors including but not
limited to the architect, design consultant, landscape consultant, fagade
consultant, engineering consultant, cost consultant, quantity surveyor,
services enpineer, civil and structural engineer, planning supervisor,

Farhdhikaznsh Reatirs Private Limited
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(m)

il.

iil.

v,

mechanical and elecirical engineer, project management consultants,
environmental consultant (wheré necessary), ground investigation
engineer, brokers, landscape architect appointed, engaged or nominated
by the Developer for the construction, implementation, development, sale
and Marketing of the Froject;

“Control” (including with correlative meaning, the terms “Controlling™,
“Controlled by™ and “under common Control with™) in relation to a
Person shall mean:

(i} the acquisition or contrel of more than 50% (fifty per cent) of the
voting rights / interest of the issued share capital of such Person;
or

(i)  the right to appoint and'or remove sl or the majority of the
members of such Person’s board or other govemning body; or

(iiiy  having the power 1o direet the management or policy decisions of
such Person, whether obtained directly or indirectly, and whether
obtained by ownership of share capital, the possession of voting
rights / interest or by contract;

“Development Rights™shall refer to all rights for andfor in relation to the
Project part whereof is proposed to be developed on the Chwner's Land
which shall be an integral part of the Project Land and shall include (but
not be limited to), imter alfa, the right, power, entitlement, authority,
sanction and permission to:

enter upon and take sole possession and control of the Owner's
Land and every part thereof for the purpose of developing the
Project and remain in sole possession, control of peaceful
enjoyment of the Owner's Land or any part thereof until the
Project is handed over for operation, management, administration
and maintenance to the Commaon Orpanisation of Purchasers
formulated under the Haryana Apartment Ownership Act, 1987 or
the maintenance agency of the Project, as the case may, as per
then Applicable Laws;

apply to the relevant Governmental Authority for obtaining
sanction and/ or modification in connection with the layout plans,
architectural plans, building plans and other plans in connection
with the execution of the Project;

amalgamate the Owner's Land / the Project Land with adjacent
property wherever required;

plan, conceptualize, develop, design and execute the Project in
accordance with the Applicable Laws as per its sole discretion;
make necessary applications and’ or revise, modify or amend
applications on behalf of the Owner in addition to the one for the
Developer, under the provisions of the Haryana Development and
Regulation of Urban Areas Act, 1975 and the Rules made

Fbdhikaansh Reaftors F#.WI!M
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i,

Vil

i,

i,

Mi.

xii.

wili.
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thereunder, the Punjab Scheduled Road and Controlled Area
Restriction of Unregulated Development Act, 1965 and the Rules
made thereunder, and/ or any other act or the Applicable Law;

get the plans of the proposed buildings, to be constructed on the
Project Land ({including the Owner's Land), prepared in
accordance with the rules and regulations of the Governmental
Authority(ics) for their approval and sanction and make
applications and/ or revise or modify applications for the change
of user of the Owner's Land along with the Developer's Land
and’or otherwise;

launch the Project and issue advertisements in such mode as may
he desmed fit by the Developer and announce the development of
the Project and invite prospective Purchasers, lessees, licensces
ete. for allotment and sale of the Saleable Area and have the
unhindered right to the Marketing of the Project;

appoint, employ or engage Contractors and any other Persons to
carry oul the development, construction, implementation or
Marketing of the Project, undertake the sale of the Saleable Area
or any other activity in relation to the Project and to pay the
wages, remuneration, brokerage and  salaries of  such
Contraciors/Persons;

sell, allot, lease, license or otherwise dispose oft or alienate the
Saleable Area in terms of this Apreement by way of sle,
allotment, or any other recopnized manner of transfer; have the
sole authority to determine and control pricing of the Saleable
Area gnd car parking spaces to be developed on the Project Land
inclueding the Owner's Land;

enter Info agreements with Purchasers on such lerms and
conditions as deemed fit, o receive the full and complete proceeds
for the sale of the Saleable Area and give receipts upon receipt ol
the same;

make payment and / or receive the refund of all deposits to and
from all public or Governmental Authorities or public or private
utilities relating to the development of the Owner’s Land being an
integral part of the Project Land and as paid by the Developer, in
the manner the Developer may deem fit and proper without any
reference to the Owner;

obtain the Approvals and have the right to renew and modify the
said Approvals and renew or modify the said Approvals as per ils
discretion;

make, modify, withdraw  applications to the concemned
Governmental Authority(ies) in respect of the various Approvals
mcluding without limitation those required for any infrastructure
work, including levelling, water siorage facilities, water maing,
sewages, storm water draing, boundary walls, electrical sub-
stations and all other common areas and facilities for the proposed

For Adhtkaansh Realtors Drivate Limiled
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buildings and to carry out the same under the Approvalg
sanctioned layoul plan, or under order of any Governmental
Authority and acquire all relevant Approvals for obiaining water
and electricity connections and Approvals for cement, steel and
other building materials, il any, as may be deemed fit and proper
by the Developer;

xiv. deal with, appear before and file applications, declarations,
certificates and submit/ receive information with, as may be
required by and under the Applicable Laws, any Governmental
Authority in relation to the Praject development and necessary for
the full, free, uninterrupted and exclusive construction of buildings
on the Owner's Land  being an integral part of the Project Land;

KV, surrender any portion of the Owner's Land (as may be required
under the Applicable Laws) to the Governmental Authorities or
any such area falling under the set-back area or under amy
reservation to the Governmental Authorities in the prescribed
manner and to take all necessary steps in that regard and for the
benefit of the Project and to make necessary comespondences;

xvl. create mortgage on the Owner’s Land or any part thereof to raise
construction finance for the Project and call upon the Owner to
execute all documents, mortgage deeds, no ohjection certificates,
declaration, affidavits, powers of altorney, etc. as may be required
by the lender(s) to record or create such mortgage;

Xvii. execute all necessary, legal and statutory writings, agreements and
documentations for the exercise of the Development Rights and in
connection with all the Marketing, leasing, licensing or sale of the
premises to be constructed on the Owner's Land being an integral
part of the Project Land as envisaged herein inclueding but not
limited to brokerage agreements;

xviii, set up, install and make provision for the various facilities /
services at the Project as may be required under the Applicable
Laws and/or rules made there under, demarcate the common areas
and facilities, and the limited common areas and facilities in the
Praject, as per the lay out plan and 1o file and register all requisite
deeds and documents under the Haryana Apartment Ownership
Act, 1987 including the deed of declaration;

Xix. file, represent and contest applications, declarations, certificates

and submitting information, as may be required under the
Applicable Law before DTCP and/ or other statutory authorities,

fior and on behalf of the Owner;
AX. demolish any existing structures on the Owner's Land and to level
the Owner's Land;
xxi. erect buildings, including units, office premises. sheds,
warehouses and the like and to sell or lease out the same;
Xxii. subdivide the Owner’s Land into plots and to cause sale

conveyance, lease or licence of the sume;
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xxiii,

XxiY,

KXW,

K,

Nxwiiil.

(o)
(p}

(q)

construct internal roads, drainage facilities, water supply facilities,
sewage disposal facilities, efectricity supply lines and equipment;
manage the Owner's Land and the property and facilities
constructed upon the Owner’s Land;

appear before any Governmental Authority to instipate or defend
litigations in accordance with this Agreement and accept the
service of any writ of summons or other legal process or notice, to
appear and represent the Owner before any court, judicial
magistrate, tribunal, quasi-judicial authority andlor any
Governmental Authority / Government Instrumentality / Statutory
Authority ! Competent Authority in connection with any portion of
the Owner's Land and 1o commence or file suits, legal actions or
other proceedings in any court, judicial magistrate, tribunal, quasi-
Judicial authority andfor any Governmental Authority /
Government Instrumentality / Statutory Auothority / Competent
Authority for the removal of any encroachment on the Owner’s
Land, the recovery of possession over the Owner’s Land, and/ or
to sign, execute, deliver or file all nccessary vakalatnamas,
warrants, claims, plaints, orders, applications, affidavits and/ or
other documents, papers and writings;

manage/maintain the Projectthe Owner’s Land and the property
and facilities’common areas constructed upon the Project Land
including the Owner's Land andior to transfer/assign right to
maintenance to any Third Party and to retain all benefits,
considerations ete, accruing from such maintenance of the Project;

take appropriate actions, steps and seek compliznces and
exemptions under the provisions of the Applicable Laws;

generally, do any and all other acts, deeds and things that may be
required for the exercise of the Development Rights as more
elaborately stated in this Agreement and all acts, deeds and things
that may be required for the development, construction and
implementation of the Project and for compliance with the terms
of this Agreement:

SDTCP” shall mean the Director, Town and Country Planning, Haryana;

*Effective Date”shall mean such date on which the Development Rights
are transferred in terms of this Agreement for the Project and “Execution
Date” shall mean the date of execution of this Agreement;

“Encumbrances™ means any mortgage, pledge, cquitable interest,
assignment by way of security, conditional sales contract, hvpothecation,
right of other Persons, claim, security interest, encumbrance, title defect,
title refention agreement, voting trust agreement, interest, option, lien,
charge, commitment, restriction or limitalion of any nature, whalspever,
including restriction on use, voting rights, transfer, receipt of income or
exercise of any other attribute of ownership, right of set-off, any
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arrangement (for the purpose of, or which has the effect of, granting
security), or any other Security Intérest of any kind whatscever, or any
agreement, whether conditional or otherwise, to create any ol the same;

ir “Force Majenre” shall means any event or circumsiance or a
combination of events or circumstances set out hercinafter or the
consequences thereof which affect or prevent the Party claiming Force
Muajeure {the® Affected Party™) from performing its ehligations in whole
or in part under this Agreement and which event or circumslance is
beyond the reasonable control and not arising out of the fault of the
Affected Party and the Affected Party has been unable to overcome such
event or circumstance by the exercise of due diligence and reasonable
efforts, skill and care and has a Material Adverse Effect on the transaction
as eontemplated between the Parties herein: (i) acts of God or evenls
beyond the reasonable control of the Affected Party, which could not
reasonably have been expected to occur such as fire, flood, earthquake,
storm, volcanic eruptions, typhoons, humricanes, tsunami, hail storms,
landslides, lightning explosions, vandalism, whirlwind, cyclone,
exceptionally adverse weather conditions etc. or other catastrophes,
affecting the Project, the Owner’s Land, the Developer's Land or the
Projeet Land, the implementation, development and construction of the
Project; (i) radioactive contamination, fonizing radiation; {iii} epidemic,
famine, other epidemic guarantine; {iv) an act of war (whether declared or
undeclared), war like conditions, iovasion, armed conflict, or act of
foreign  enemy, blockede, embargo, revolution, riot,  rebellion,
insurrection, terrorist or military action, nuclear blast or explosion,
politically motivated sabotage or eivil commeotion; (v) work stoppages,
labour difficulties; {vi) destruction of infrastructure beyond the control of
the Affected Party thereby, revocation of Applicable Permits ete. granted
by Competent Authority(ies), Change in Law, action, order by Competent
authority{ics), action or set of commission or omission by Competent
Authority(ies) not on account of default by either Party; and, (vii) any
judgment or order of any court of competent jurisdiction or statutory
authority in India made against the Owner, the Developer, as the case may
be, in any proceedings for reasons other than failure of the Ohwner, the
Developer, as the case may be, or any Persen claiming through or under it
to comply with the Applicable Lawis), Approval(s) etc. or on account of
breaches thereof or of any contract or enforcement of this Agreement or
exercise of any of its rights under this Agreement;

(s} “Governmentsl Awthority™ shall mean any national, state, provincial,
local or similar government / governmental suthority, statutory authority,
government department, any regulatory or administrative authority,
branch, agency or instrumentality of any government, any statutory body
or commission or any non-governmental regulatory or administrative
authority, Board, tribunal or court or other law, rule or regulation making
entity having or purporting to have jurisdiction on behalf of the Republic
of India or any statc or other subdivision thereol or any municipality,
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district or other subdivision thereof, including DTCP and any other
munpicipal/local authority or any other body or organization in India oe
any court, tribunal, arbitral, judicial or quasi- judicial body Lo the extent
that the rules, regulations and standards, requirements, procedures or
orders of such authority, body or other organization having the force of
law andfor having jurisdiction over the Project Land including the
Oreners Land,

(] “License” shall mean the licence granted by DTCP pursuvant to an
application in accordance with Section 3 of the Haryana Development and
Repulation of Urban Areas Act, 1973 and rules made thereunder;

{u) “Marketing” (with all its derivatives and grammatical variations) shall
megn and include the steategy adopted and implemented by the Developer
for the (a) sale ( lease / transfer of the Saleable Area in the Project; (b)
fixation of price; {c) the allotment, sale / lease / transfer or any other
method of disposal, transfer or alienation of the Saleable Aren; (d) calling
for the payments from the Purchasers in réletion o the Saleable Area and
the receipt and acceptance by the Developer of the payments in respect
thereof and the execution and registration of all agreements and other
deeds, documents and writings relating thereto;

(¥}  “Person” shall mean any natoral person, limited or unlimited lisbility
company, corporation, parnership (whether limited or unlimited),
proprictorship, Hindu undivided family, trust, society, union, association,
government or any ageney or politicel subdivision thereof or any other
entity that may be treated as a person under Applicable Laws;

(W)  “Project™shall mean development of residentialproject, which
development would also include retail, residential and support buildings
to be developed on the Project Land by utilizing the entire development
potentinl / FAR nvailable to the Project Land,

(x)  “Porchasers” shall mesn and lnclude any allottee, buyer, purchaser,
transferes, lessee, tepant including a purchaser in default, assignor,
transferor, applicant, whether an individual, corporate or otherwise, for
any unit or a part of the Project;
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(¥}  “RERA" shall mean the Real Estate (Regulation and Development) Act,
2016 and the Haryana Real Estate (Regulation and Development) Rules,
2017, as applicable, including any regulations, orders, notifications,
circulars etc. as may be issued thereunder;

{z})  “Saleable Area"shall mean and include all units, residential/ retail
premises including proportionate share in the common areas and facilities
at the Project thal is attached / sold with the said flats / wnils, o be
constructed on the Project Land and such portions of the Project and all
construction / development in the Project including the residential/retail,
car parking spaces, other amenities eic. that can be sold as per the
Applicable Laws computed in such other manner as may be deemed fit
and appropriate by the Developer;

(aa)  “Third Pariy” or “Third Parties” shall mean any Person other than a
Party,

1.2 Inferprefalion

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

(i) all subordinate legislation made from time o time under that stetue or
statutory provision (whether or not amended, modified, re-enacted or
consolidated); and

(il  such provision as from time to time amended, modified, re-enacted or
consolidated (whether before or afier the date of this Apreement) to the
extent such amendment, modification, re-enactment or consolidation
applies or is capable of applying to any fransactions entered into under
this Apreement and (to the extent lability thereunder may exist or can
arisc) 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;

1.2.2  any reference to the singular shall include the plural and vice-versa;

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

1.24 any reference to a document “in the agreed form™ is 1o the form of the relevant
document agreed between the Parties and for the purpose of identification
initialled by each of them or on their behalf (in cach case with such amendments
as may be agreed by or on behalf of the Parties);

1.2.5 the recitals, annexes and schedules form part of this Agreement and shall have
the same force and effect as if expressly set out in the body of this Agreement,
and any reference to this Agreement shall include any recitals and schedules to it
Any references to articles and schedules are to articles of and schedules to this
Agreement. Any references to parts or paragraphs are, unless otherwise stated,
references to parts or paragraphs of the schedule in which the reference appears;

1.2.6 any references to a “company™ shall include a reference to a body corporate;
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1.2.7 any reference herein to any clause or schedule or annexure or exhibit is o such
classe of or schedule to or annexure o or exhibit to this Agreement. The
schedules, exhibit and annexures to this Agreement shall form an integral part of
this Agreement;

1.2.8 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;

1.2.9  the expression “this Article” “this Clause™ shall, unless followed by reference toa
specific provision, be deemed to refer to the whole Article / entire Clause (not
merely the sub-Article / Sub-Clause, paragraph or other provision) in which the
EXPression oeeurs;

1.2.10 each of the representations and warranties provided in this Agreement is
independent of other representations and warranties and unless the conlrary is
expressly stated, no Article / Classe in this Agreement limits the exteat or
application of another Article / Clause or any part thereof;

1.2.11 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 incleding paper, electronically stored data, magnetic
media, film and microfilm;

1.2.12 headings to Articles/ clauses, parls and paragraphs of schedules and schedules are
for convenience only and do not affect the interpretation of this Agreement;

1.2.13 “in writing” includes any communication made by letter or e-mail;

1.2.14 the words “include™, “including™ and “in particular™ shall be consirued 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;

1.2.15 references to a person (or (o a word importing a person) shall be construed 30 as
to include;

(i) individual, firm, partnership, trust, joint venture, company, corporation,
body corporate, unincorporated body, assoeciation, organisation, any
government, or state or any agency of a government or state, or any local
or municipal authority or other povernmental body (whether or not in
each case having separate legal personality):

{ii(y  that person’s successors in tithe and assigns or transferees permitted in
accordance with the terms of this Agreement; and;

{iii}  references to a person’s representatives shall be to its officers, employees,
lzgal or other professional advisers, sub-contractors, agents, attomeys and
other duly authorized representatives;

1.2.16 where a wider construction is possible, the words “other” and “otherwise™ shall
not be construed ejusdem peneris with any foregoing words; and

1.2.17 this Agreement is a joint effort of the Partics and any rule of statutory
imterpretation interpreting agreements against a party primarily responsible foe
drafting the agreement shall not be applicable to this Agreement.
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2.1

22

2.3

24

2.5

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

PURPOSE, SCOPE AND TRANSACTION BETWEEN THE PARTIES

This Agreement sets forth the terms and conditions with respect o the
irrevocable grent of the Development Rights with respect to / in the Owner's
Land in favour of the Developer which Development Rights are irrevocable
except when terminated only in accordance with this Agreement and the rights
and obligations of the Parties towands the implementation of the Project.

The scope of this Agreement is limited to the Owner's Land and the
Development Rights therein / thercon being granted by the Owner to the
Developer. It is clarificd and agreed o between the Parties that the Developer
shall be undertaking a Project on the Project Land which comprises of the
Developer's Land [land owned and possessed by the Developer in ils own nainef
and the Owner's Land [Tand owned and possessed by the Chener in its own Rane
and for which the Development Rights therein / thereon being granted by the
thwner io the Developer], Therefore, any reference to the Project in terms of
this Agreement shall be the Project to be developed on the Project Land but
in 50 far as the Owner is concerned the same is limited to the Owner's Land,
Orwner is not undertaking any obligation with respect to the Developer's
Land as comprised in the Project Land,

MNotwithstanding anything stated in this Agreement, a Party (“Defaulting Parey™)
shall not be liakle or deemed to be in default of any of its ohligations under this
Agreement vis-d-vis the other Party (*Non-Defaulting Party™) or 1o any Third
Party, in the event the Defaulting Party is unable to comply with its obligations
due to the acts or omissions of the Non-Defaulting Party.

From the Execution Date, the Owner, in accordance with the terms and
conditions hereof and with effect from the Effective Date, herchy permits the
Developer to enter upon the Owner's Land, directly or through its Affiliates,
associates, nominees, agents, architects, consultants, representatives, contractors,
and/or assigns, to take measurements, carry out planning exercise, and to do and
cause to do all acts and deeds required and/or necessary for the development,
implementation and construction of the Project. The Owner has handed over 1o
the Developer, possession of the Owner’s Land, for the purposes of using the
Development Rights for the purposes of development, implementation and
construction of the Project.

From the Execution Date, the Owner, in accordance with the terms and
canditions hereof and with effect from the Effective Date, hercby grants the
Development Rights in respect of the Owner's Land solely to the Developer on
an exclusive basis. The Project on the Project Land (comprising of the
Developer’s Land and the Owner’s Land)shall be implemented / developed!
constructed and driven solely by the Developer, at its own costs and expenses, in
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accordance with the terms of this Agreement and Applicable Laws. The
Developer will implement and develop the Project at its own risk and costs, free
and clear of all Encumbrances. The permission so granted by the Owner to the
Dreveloper to the extent of the Owner's Land shall, however, not be construed as
the delivery of possession of the Land in part performance of any coniract as
defined under Section 53A of the Transfer of Property Act, 1882 read with
Section 47 of Income-tax Act, 1961,

26  The Owner and the Developer shall comply with their respective responsibilities,
obligations, covenants as specified in this Agreement. The Parties have entered
inte this Agreement relying upon each other’s representations, warranties and
pssurances as set forth in this Agreement.

2.7 The Parties have agreed that the entire cost of implementaticn and development
of the Project (including but not limited to obtalnment of license, architect fees,
construction cost, infrastrocture development cost, office and emploves cost,
Marketing and brokerage cost, and any other costs) in respect of the Project
which includes the development to be carried out on the Owner’s Land shall be
borne by the Developer (by internal accruals from the Project and/or by maising
debt by the Developer and/or other permissible modes and means). It is
specifically understood that the Owner shall not be required to contribute any
amount for the development of the Project,

28  The Developer shall also bear and pay any fee, penalty, late fee, License fee,
License renewal fee, or any other fee, as may be requircd to be paid for securing
various Approvals (for and on behalf of Owner), for any part of, or the entire
Land, required for the Project.

29  The Owner has handed over the possession of Owner's Land to the Developer
simultancously with exccution of this Agreement for the purposes of the
development of the Project by the Developer by exercising its Development
Rights. The Owner agrees and confirms that on and from the Execution Date, the
Developer shall have the unfetiered right to enter the Owner’s Land directly or
through its associates, nominees, Contractors and! or partners, 1o do all such acts
and decds required andfor necessary for exercising the Development Rights and
for the development, implementation and construction of the Project on the
Project Land{which includes the Owner's Land) in accordance with this
Agreement and the Applicable Laws.

210 The Owner agrees and understands that the Developer shall be entitled to receive
all the monies payable by the Prospective Purchaser(s) on allotments of units,
and/or built-up areas and on execution of the pre-sale agreements, sale
agreements and other documentation.

2.11  The Owner agrees and undestakes that it shall, from time o time, execute all such
further agreements / documents, do all such acts as permissible under Applicable

Laws and its charter documenis and as may be reasonably required by the
Developer in its sobe discretion, o effectively carry out the full intent and
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meaning of this Agreement and to complete the transactions contemplated
hereunder, Further, the Owner agrees and undertakes 1o cooperate with the
Developer to meet the objective of this Agreement. Further, in the event if the
presence of the authorised representative of the Owner is specifically required by
any Governmental Authority and’ or otherwise under Applicable Luaws, the
Crwner shall ensure the availability and presence of its authorised representative.
Further, the Parties agree and undertake that cither of them shall not to do
anything which may jeopardize or frustrate the objective of this Agreement.

212 The Developer shall be free to develop the Owner's Land which shall be integral
part of the Project Land in such manner as it deems fit, but always in accordance
with the Applicable Laws, this Agreement and the representations and covenants
made to the Purchasers.

2.13  That simultancously with the execution of this Agreement, the Owner has
exccuted an imevocable  peneral power of attomey in favour of the Developer
{the “GPA") in respect of the Owner's Land which shall be / has been duly
registered, 5o a5 to enable the Developer to perform all its obligations and utilize
all its entitlements / benefits / rights as stated under this Agreement and
permitting and authorizing the Developer to solely, and at its own the cost and
expenses, exercise all powers referred herein and to use the Development Rights
granted herein. GPA amongst other matters authorises the Developer 1o sign,
apply for and obtain all Approvals, sign the allotment, agreement for sale |
buyer's agreement, transfer documents, conveyance / sale deeds &documents and
other documents in favour of Purchasers in accordance with the terms of this
Agreement and to raise finance / debdt on the Owner's Land and the Project. The
Crwner under GPA shall permit and authorize the Developer to solely, and at its
own the cost and expenscs, cxcrcise all powers referred herein and to use the
Development Rights granted herein, The Developer shall be entitled to appoint
ohe of more substitutes or its authorized representatives under / theough the GPA
for the exercise of any or all of the powers and authorities thereunder in favour of
its Affiliates. The Parties acknowledge that notwithstanding anything stated under
Applicable Law,the GPA shall be co-terminus to the Term of this Agreement and
the Owner hereby covenants, undertakes and accepts that it shall not be cancel,
revoke, alter or modify in anymannerthe terms of the GPA during the Term of
this Agresment.

214 The Parties agree that if the relevant Governmental Authorities allow any
additional FST on the Project Land including the Owner’s Land over and abave
the current Project FSI (approximately 1.314 million sq. fi.), then the Developer
shall be fully entitled to utilize the additional FSI for the Project without any
reference to the Owner or if the said additional FS1 cannot be utilised on the
Project Land, then subject to Applicable Law, the Developer would be entitled to
apply for the said additional FSI and use the same in its other projects. The
Owner hereby undertakes o execute such documents as may be requested by the
Developer to avail / apply for such additional FSI All costs and expenses towards
obtaining the additional FS1 { in relation to such additional FSI shall be solely
borne by the Developer. In the event that the said additional FSI is proposed to be
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2.135

.16

31

A2

3.3

utilised in relation to the Project / Project Land, then all costs in relation to EDC /
IDC shall be borne by the Developer and account for the Project and in the event
the same is utilised by the Developer for any other project(s) the costs in relation
to the EDC ¢ 1DC shall be barne by the Developer and shall not be accounted to
the Project,

The Developer shall also have the sole right to determine the manner of
utilization of the additional FSI in the Project / Project Land including the
COwner's Land and the rights and entitlements of the Developer and rights and
obligations of the Owner and other terms and conditions as captured in this
Agreement in relation to the existing FSI shall mutatis mutandis apply to the
increased FS1.

The Parties agree that they shall from time to time execute all such further
documents as may be reasonably required to effectively carry on the [ull intent
and meaning of this Agreement and in order to complete the transactions and
development contemplated hereunder.

CONSIDERATION

In consideration of the transfer, grant, assignment of the Development Rights in
respect of the Owner's Land to the Developer and as security towards compliance
of its obligations under this Agreement, the Developer agrees 10 pay 10 the
Owner, a Refundable Secority Deposit of INR 100 Crores (Rupees One hundred
Crores Only) (“Refundable Security Deposit™).

The Parties hereby agree that the Refundable Security Deposit as agreed to herein
been calculated on the basis of the Project FSI emanating from the Owner's
Land. In the event the Project F51 emanating from the Owner's Land is increased
/ decrcased on any sccount then the Refundable Security Deposit shall be
proportionately increased / decreased,

The Parties further agree that in consideration of transfer of the Development
Rights in the Owner’s Land, the Developer shall obtain the reguisite Approvals
from the Competent Authorities for the implementation, development and
construction of the Project i.e. Residential Project on the Project Land (which
includes the Owner’s Land and the Developer's Land) comprising of Residnetial
development and carry out the development of a Residential Project on the
Specified Land. The Developer does hereby agree to finalize. allocate and pay a
certain extent of Total Net Revenue from / in the Project to the Owner and the
Owner (andfor to the order / direction of Ohwner to the Owner's nominee{s),
assign(s), third partw(ies)) shall not be entitled to any such amount prior to the
Completion of the development of the Project and subject o Clause 3.4 herein
below(*Owmer’s _Allocation®). and shall be calculated on the basis of the
milestones and measurement as agreed and cutlined in *Schedole-IT" hereto,
which milestones and messurement have been mutually agreed to amongst the
Parties after fully understanding the import and effect therecf,
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4.1

4.2

4.3

The Parties agree that the extent of Owner’s Allocation in the Project o be |
being undertaken by the Owner shall be determined in accordance with the
criteria as agreed to and provided in *Schedule-11° hereto. It is further agreed that
the exact Owner's Allocation shall be subject to revenue / realization from the
Project after final reconciliation to be undertaken by the Partics at the time of
making application to the Competent Authority for the Completion of the Project.

In pursuance of transfer of the Development Rights in the Owner's Land by the
Orwner in favour of the Developer as per the terms and conditions of this
Agreement, the Parties hereby covenant and represent that the Parties shall duly
perform all acts and things, as provided for under this Agreement and / or implied
and / or reasonably expected and / or necessary including obtaining necessary
approvals, if required.

Time is of the essence in this Agreement and the Parties agree that the Uwner
shall extend its full support, assistance and co-operatien to the Developer towards
obtaining all such Approvals and title clearances as may be required to ensure
timely completion of development and construction on the Project Land (1o the
extent of the Owner's Land), Owner’s Allocation shall be subject to and
contingent upon the due performance of obligations by the Owner under this
Agreement including but not limited to the Owner providing reascnable and
timely assistance to the Developer in obtaining the approvals for completion of
the Project, as required froan time to time.

CONSTRUCTION AND DEVELOPMENT OF THE PROJECT

The sole and exclusive right to launch the Project (‘Launch’) and sole right to
undertake the Marketing of the Project will rest with the Developer as per the
Applicable Laws. The Developer's right to Launch and carry out the Marketing
of the Project and the units therein and'or the Developer's nght to solicit
marketing / sales of the apartments shall be effective only after registration under
RERA Laws and receipt of other requisite Approvals in this regard.

The Developer shall commence the construction, development, implementation
of the Project post receipt of the appropriate Approvals. It is explicitly understood
that the Developer's entitlement to commence and carry out construction,
development, implementation of the Project shall be conditional and effective
upon receipt of appropriate Approvals.

The Project shall be constructed, developed, implemented and driven by the
Contractors who shall be appointed by the Developer, at its cost, The Developer
shall have the sole right to appoint a Contractor as an architect for preparing the
detailed architectural and engineering designs and drawings for the Project{io ke
developed on the Cwner's Land and the Develaper s Land), for underiaking the
master planning of the Project (fo be developed on the Owner's Land and the
Developer's Lemd) and for all other allied activities, Further the design, quality,
cost, layout, aesthetics, landseaping, determination of facilities and architecture
of the Project (o be developed on the Owner's Land and the Developer's Land)
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5.3

5.6
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shall be determined at the sole discretion of the Developer. The aforementioned
activities would be undertaken cither by the Developer itsell, and / or any of the
partners of the Developer and ¢ or by Contractors appainted by the Developer.

The calculation of the super built up, carpet arca and the Saleable Area of the
Project fto be developed on the Chwrer's Land and the Developer’s Land) shall be
the sole prerogative of the Developer and the Developer shall be entitled to
construct amenities and general facilities on the Project Land(te be developed on
the Chner's Land and the Developer's Land), as may be deemed appropriate by
the Developer, in scoordance with the terms of this Agreement. The Developer
may construct such amenities by utilizing a portion of the Project FS1, as may be
deemed appropriate by the Developer in accordance with its design.

APPROVALS OF THE PROJECT

The Developer shall, at its own cost and cxpense, obiain the Approvals for the
Project.

The Developer and the Owner shall comply with all requirements / conditions
stipulated in the Approvals to the extent as applicable to them respectively.

The bank guarantees for EDCY IDW or any other bank guarantess required as per
Applicable Laws for obtaining the Approvalsshall be provided by the Developer.

All Approvals andior any renewal, modification or amendment of any such
Approvals that the Developer obtains and/or may require for undertaking the
construction, implementation, development, Marketing, sale / transfer and
completion of the Project till the receipt of the occupation’completion certificate
shall be applied and obtained by the Developer for the Project (o be developed
on the Owner's Land and the Developer'’s Land), All costs (including but not
limited to statutory costs, costs of consultants) for obtaining all the Approvals
ghall be borne by and to the account of the Developer.

Tt being clarified that in the event a Governmental Authority refunds any of such
costs, fees and / or depasits 1o / in the name of the Owner, then the Owner shall
within 13 (fificen) days of the receipt of the said refund amounts, pay the said
amounts to the Developer.

Renewal / extension and consequent modifications of all Approvals, to the extent
applicable and as required shall be cbtained by the Developer from the relevant
Governmental Authority on or before expiry of the relevant license/ Approval at
its own cost and expense without any recourse to the Owner, However, the
Owner at the advice and request of the Developer shall sign, execute and deliver
all such deeds, documents and papers as may be required in this regard,
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5.8

6.1
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The Owner shall fumish to the Developer all available documents and
information at regular intervals as the Developer may reasonably require. The
Orwner shall furnish to the Developer copies of all documents and information as
the Developer may require from tme to lime, within a reasonable time of the
Developer requesting the same. The Crwaer and the Developer shall act in good
eamest and take all possible steps ond measures to obtain the Approvals,

The Owner undertakes to sign all application, undertakings, documents,
affidavits, ete. as may be required by the Govemnmental Authorities from time to
lime in eonnection with obtainment’ renewal’ modifications of the Approvals to
the extent of the Owner's Land and the Owner undertakes to provide all such
support as may be required from the Owner under the Applicable Laws or under
the Agreement in connection with obtainment / rencwal/ modifications of the
Approvals. The Developer shall file all applications, undertakings and documents
and submit all affidavits required Lowards obtaining the Approvals and renewals /
modifications, except where Applicable Laws precludes the Developer from
undertaking such applications, undertakings, amendments in which instance the
Crwner will undertake such roles to the extent of the Owner’s Land.

COVENANTS, RIGHTS AND OBLIGATIONS OF THE PPARTIES,
REPRESENTATION AND WARRANTIES OF THE PARTIES

Developer’s Covenants, Rights and Obligations

()  The Developer shall be responsible for the construction, development,
implementation, Marketing and sale of units in the Project to the
Purchasers/prospective  Purchasers and the Developer shall itself or
through a Third Party design, construct, develop, market and sell the
Project strictly in accordance with Applicable Laws.

(b}  The Developer shall Mulfil, comply with and be responsible and liable for
all its abligations as Developer towards the Purchasers as agreed in the
builder buyer agreements to be executed between the Developer and the
respective Purchasers at its own costs.

ic)  The Develaper shall fulfil, comply with and be responsible and liable for
all its obligations as Developer and/or otherwise in relation to the Project
under the provisions of the Real Estate {Regulation & Development) Act,
2016 and the Haryana Real Estate (Regulation & Development) Rules,
2017 {along with the rules and regulations as may be framed thereunder
by the State of Haryana), collectively referred to as “RERA Laws™,

{d)  The Developer shall be liable for compliance with the provisions of the
RERA Laws and shall bear all lizhilities that may arise in this regand,
subject to the Owner complying with its obligations under this Agreement
including but not limited to the title to the Project Land.

i¢)  The Developer agrees and undertakes that it shall perform the obligations
set out in this Agreement subject at all times to Applicable Laws,
ineluding but not limited to the rules, regulations, guidelines as may be
formulated and any notifications or orders or circulars or other directions
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(1)
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{k)

()

under and / or in relation to enforcement and compliance of the applicable
provisions of RERA Laws, DTCP, HUDA, as amended and notified from
time to time.

The Developer shall open, operate and maintain a dedicated bank sccount
in the name of the Developer and shall ensure that 70% of all the
receivables collected from the Purchasers in the Project shall be deposited
in such bank opened by the Developer and utilized towards land cost and
construction costs in accordance with RERA Laws.

The Developer shall demarcate the common arcas and facilities in the
Project, as per the layout plan and Applicable Laws, and file and register
all requisite deeds and documents with the relevant Governmental
Authority.

The Developer shall calculate the super built up area for sale / lease /
transfer of the Saleable Area in the Project.

The Developer shall obtain the Approvals for the Project {on the Project
Land which includes the Crwner’s Land and the Developer™s Land) at its
own cost and expense without any delay or demur,

Except for the Owner costs, if any as specifically agreed to be borne and
paid by the Owner, the Developer shall be responsible and liable for all
costs and expenses to be incurred for the development and construction of
the Project on the Project Land which includes the Owner’s Land and the
Developer’s Land, as accruing from the Execution Date including and
without limitation payment of statutory fees and charges, as may be
preseribed by the concerned Authority in respect of the Project Land
which includes the Owner's Land and the Developer’s Land and the
Project, cost, expenses, charges, fees, etc. for carmying out the
construction, development, implementation, and completion of the Project
including, without limitation, EDCY 1IDC, bank guarantees, or any other
charges, levies, fees and charges pavable to the architect, structural
engineer, interior designer statutory fees for sanctioning of the building
plans, completion certificate and, or, regularization certificate for the
entire buildings, duties, cesses, taxes, sccurity charges and/or demands
whatsoever with respect to the development, implementation, construction
and completion of the Project until the Closure of the Project.

The Developer shall be responsible and liable for all direct and indirect
taxes including property taxes and any other costs, charges, duties, cess,
levies, in relation to the Project Land which includes the Owner's Land
and the Developer's Land and the Project after the Execution Date.

The Developer shall adhere o, comply with and be responsible for the
development, implementation, construction and completion of the Project
in accordance with the Approvals, Applicable Laws {including but not
limited to labour laws) and terms and conditions of this Agreement and
the apgreements entered into with the Purchasers. Any breach of the
aforesaid that is cured by the Developer at its own cost and expenss, shall
not be considered as a non-compliance of this Clavse.
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(m)

(n}

(o)

(P}

(q)

(r}

i

The Developer shall, at its own cost and expense, contest and settle all
complaints, notices, proceedings, legal proceedings, claims, or litigation
which may be raised, filed or created by Purchasers and / or a Third Party
on account of an act or omission on the part of the Developer of the terms
of this Agreement

The Developer shall not unreasonably delay any decision reguired to be
taken by the Developer under this Agreement in relation o the Project,

On the completion of the construction and development activity on the
Project Land (which includes the Owner’s Land), or af any time, as may
be required by the Developer, the Owner shall execute the deed(s) of
conveyance'transfer and other writing{s) or document(s), as may be
required under the law, for effectively vesting the undivided interest in the
Project Land (to the extent of the Owner’s Land) in favour of the
Prospective Purchaser(s) of the various premises / units of the Project. The
said entitlement shall be conditional and effective upon completion of the
Project / respective phase / part [ sepment / constituent of the Project as
per RERA Laws and the other Approvals and the Applicable Laws.

The Parties have agreed that the Developer shall have a right to formulate
& scheme of ownership of the buili-up spaces in the proposed building(s)y
premises 10 be constructed on the Project Land (which includes the
Owner's Land), in terms whereof, the Developer will identify the
Prospective Purchasen(s) desirous of owning built-up areas in the
proposed  building(s)premises  and  nominate  them o purchase
divided/undivided share in the Project Land (which includes the Owner's
Land), which will be in proportion to the built-up areas desired to be
owned by such Prospective Purchaser(s).

The Developer shall be responsible and liable for the due compliance of
all the terms and conditions of license and the provisions of the Haryana
Development and Repulation of Urban Areas Act, 1973 amnd Haryana
Development and Regulation of Urban Areas Rules, 1976 for construction
and development of the Project till the grant of final completion certificate
for the Praject being developed on the Said Land.

The Owner hereby authorizes the Developer and the Developer agrees and
undertakes to initiate steps for the development of the Project on the
Project Land (which includes the Owner’s Land) and in this regard is
abligated to do, inter alia, the following:

all the duties and cbligations of a developer under the Applicable
Laws shall be strictly fulfilled and complied with by the
Developer. Nothing herein contained shall construe or deem o
construe as creating any privy or contract or any other relationship
of accountability between the Owner and any other party or
parties, whatsoever, in connection with any matter contained in
this Agreement.

to apply for and obtain the Approvals from the concerned
Governmental Authority for development of the Project (to the
extent of Owner’s Land in terms of this Agreement), which shall






i,

include a layout and/or sub division and/or amalgamation plans,
plans for construction of building(s) and other structure(s) thereon
for such vses and purposes as required for the Project (to the
extent of Owner's Land in terms of this Agreement) as also obtain
the cccupation certificate and completion certificate for the Project
on completion for allotment of units and built-up space to the
Prospective Purchaser(s).

during the term of this Agreement, the Developer shall perform its
obligations relating to the development, implementation, design,
construction and completion of the Project through personnel
necessary to perform such responsibilities under this Agreement,
and all such personnel shall be employees of the Developer and
shall not be, or be deemed to be, employees of the Owner under
any circumstances,

iv. Developer shall keep the Cvwner promptly informed of all material
matters that come to the Developer's attention relating o or
affecting any of the Owner's obligations under this Agreement,

V. Developer acknowledge and agree that any Plans  and

(s}

Specifications prepared for the Project shall be prepared by the
Project Architect and other appropriate Consultants and that
Developer shall be required to obtain best of professional
architectural or engincering services for the Project and is liable to
ensure that plans and specification so prepared are in accordance
with the Project. Developer shall solely be responsible to rectify
any errors, insufficicncies, omissions, or inconsistencies redressed
from the respective consultants/Contractors,  In  addition,
Developer shall ensure that sufficient warranties and guarantees
are chiained from the Contractors with regard to the construction
of the wark in favour of the Developer.

In the event of the Owner's Land or any part thereof is acquired under the
Applicable Law by the concerned Governmental Autherity, then this
Agreement shall stand terminated qua the parcel of Land, which is
acquired. The compensation payable for such parcel of Land, which is
acquired, by the Government Authority, shall go to the nocount of the
Owner and the compensation payable for  development,
implementationand constructionthereon by the Developer shall go to the
account of the Developer in its entirety. Any shortfall in the receipis by
the Owner shall be to the account of the Developer and the Developer
shall not raise any issuc with respect to receipt of any lesser amounts
received. However, in case the Government provides Floor Space Index
(“FSI™) as compensation for the acquired parcel of Land, the Developer
ghall, in its sole and absolute discretion, without any consent from the
Owner, be entitled 1o utilize the FS1 so granted, either in the Project or in
any other project that the Developer deems fit.
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{1 Any encroachments on the Owner's Land, now or herealter, or any
litigation with respect to the Owner™s Land shall be handled and mansged
by theDeveloper and the Owner shall not have any responsibility nor be
called upon ko take any responsibility with respect to the same.

(up  The Parties agree that the Developer shall bear all costs, fee, charges from
the date of this Agreement for the development, implementation and
construction of the Project.

6.2 RERA Complianees:

{a)  The Developer agrees and undertakes that it shall perform the obligations
sel out in this Agreement subject at all times to Applicable Laws,
including but not limited to the rules, regulations, puidelines as may be
formulated and any notifications or orders or circulars or other directions
under and / or in relation to enforcement and compliance of the applicable
provisions of RERA, DTCP, HUDA, as amended and notified from time
to time.

(b}  RERA Escrow Account: The Developer shall open, operate and maintain
a dedicated bank account in the name of the Developer and shall ensure
that 70% of all the receivables collected from the customers’ allottees
from the sale of the saleable area’ units’ apartments in the Project shall be
deposited in such bank opened by the Developer and utilized towards land
cost and construction costs in accordance with RERA.

3 Omwener's Coy ights and Oblizations

{g}  The Owner shallhandover to the Developer originals of all title deeds in
respect of the Owner's Land in sccordence with the terms of this

Agresment.

(b}  The Owner shall extend all cooperation and do all such acts and deeds
that may be reasonably required under Applicable Laws to give effect to
the provisions of this Agreement, including, providing all such assistance
to the Developer, for the purpose of camryving out the transactions
contemplated hereby as required under Applicable Laws.

{¢)  The Owner shall ensure that it shall not create any Encumbrance on the
Crwner's Land andor the Project (to the extent of the Owner’s Land)
during the Term of this Agreement, other than the Encumbrances required
to be created by the Developer for the purposes of the Project. The Owner
shall not convey, assign, alienale, transfer, create, or cause to create, any
Encumbrances on the Owner's Land and shall, at all times, ensurc that the
Owner’s Land is free from any Encumbrance, hindrance, restriction,
disturbance, attechments, lisbility or defect, whatsoever, and that the
Owner has a good and perfect title, right and inferest over the Owner’s
Land,
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(d)

(e)

(f)

(g)

(k)

(i)

Aawam Residancy

Direchon T

The Owner shall ensure that any Encumbrance on (i) the Owner's Land,
(if) rights / title / interest / entitiement of the Owner on the Owner's Land
and / or (iii) the Development Rights vesting in favour of the Developer,
that may arise due to any rezsons (other than a breach by the Developer of
any term of this Agreement), shall be resolved by the Owner at its own
costs and cxpenses and the development, implementation, construction,
Marketing and sale of the Praject is not impeded or restricted, in any
manner,

The Omwner shall furnish to the Developer, in such time as may be
reasonable, having regard to the timing and nature of any request
therefore, with all necessary and relevant information and data in
possession of Owner or which may readily be obtained by Cwner, but not
by the Developer, and which is reasonably required by the Developer
during the course of development of the Project.

The Owner shall forthwith provide the Developer notice of any litigation
or investigation in connection with the Owner's Land of which the Owner
becomes aware. In the event the Owner receives any communication,
correspandence, notice, demand ete. of any nature whatsoever from any
Governmental Authority and / or any Third Party, that may directly or
indirectly be related to the Owner's Land or the Project, it shall forthwith
share the said communication, correspondence, notice, demand with the

Developer.

The Owner confirms that in event of bankruptey, liquidation, andfor
winding up proceedings or any event leading (o the same for the Owner,
the rights and entitlements of the said Owner shall be restricted to the
residuary rights of the Owner in the Owner's Land/the Project (to the
extent of the Owner's Land) after taking into account the rights,
entitlements and interest of the Developer in the Owner’s Land / the
Project (to the extent of the Owner’s Land) under this Agreement and
GPA. The rights and entitlements of the Developer under this Agreement
including the interest created in the Owner's Land in favour of the
Developer by virtue of this Agreement and the GPA shall not be affected
in any manner in ¢ase of any bankruptey, liquidation, and/or winding up
proceedings relating to the Owner or event leading to the same.

The Ownerat any time on or after the Execution Date, shall not énteér into
any 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
Encumbrance in or over or in relation to the Development Rights, the
Owner's Land or the Project (1o the extent of the Owner's Land),

Subjeet to the GPA, the Owner covenanis with the Developer that upon
the transfer of all units in the Project or the Project being Completed and
upon formation of the Common Organisation by the Developer
comprising of the Purchasers of the Project, the Owner shall, if required
under Applicable Laws, do all such acts, deeds and things as may be
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required by the Developer for the purposes of handover of the entire
charge of the Project with respect to the maintenance of the Project
including conveying/transferring the underlying Project Land (to the
extent of the Owner's Land), and if so required under the Applicable
Laws and any other relevant document essential for it to perfonn its
functions in relation to the Project /Owner®s Land,

(il The Owner shall ensure that during the subsistence of this Agreement, no
Person, acting under or through it does any act of commission or
omission that {i) interferes with or causes any obstruction or hindrance in
the exercise of any of the Development Rights by the Developer or (ii)
whereby the grant and transfer of the Development Rights or the rights of
the Developer in respect of the Owner's Land is peejudicially affected. In
performance of its duties and exercise of its rights, powers and authorities
under this Apreement, the Owner shall not, in any manner whatsoever do
any act, deed or thing that is detrimental to or ngainst the interests of the
Project (to the extent of the Owner’s Land) andfor the Owner’s Land.

(k)  The Owner shall, at the request of the Developer, sign and execute, from
time to time, the plans and other applications for layouts, sub-division and
construction of building over the Project Land (to the extent of the
Owner's Land) and shall do all other acts that are required to be dane by
the Owner in order to enable the Developer to perform its obligations and
exercise all its rights under this Apgreement.

6.4  Representation and Warranties

6.4.1 The Partics represent, warrant and undertake to each other that:

{a)  They have the full power and authority to enter into, execute and deliver
this Agreement and any other deeds, documents or agreements, including
power of atorney and conscnts, contemplated hereunder or pursuant
hereto (the “Other Docaoments™); and

(b}  The execution, delivery and performance of this Agreement and/or Other
Documents and the consummation of the transaction and the actions
contemplated hereunder or under the Other Documents have been duly
authorised by all necessary corporate or other actions of the respective
Party; and the same does nod:

(i) conflict with or result in any material 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,
cantract or other agreement to which it is a party or by which it is
hound;

(i) violate any order, judgment or decree against, or binding upon it
ar upon its respective securities, properties or businesses,
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7 FROJECT E AND MOR

7.1 To facilitate the construction/ development and implementation of the Project and
all other costs, expenses and payments to be made or incurred by the Developer
relating to the Project / Project Land, the Developer is entitled to raise funding /
construction finance. The Developer shall be entitled 1o create maortgage and / or
create a charge on the Cwner's Land being an integral part of the Project Land
whether in addition to the Developer's Land and / or otherwise and on the current
and future constructed area in the same by way of a mortgage by deposit of title
deeds and/or Development Rights andfor obtain any other sort of morgage /
charge. The Developer shall remain solely liable and responsible to discharge and
sutisfy the said funding / construction finance. There shall be no obligations of
any nature whatsoever on the Owner with respect to discharging the loans or any
financing obtained by the Developer. The Developer shall be entitled to sign,
exccute, deliver and register all the documents and do all such acts and deeds as
may be required 1o create the said mortgage (as contemplated in this clause) on
the Owner’s Land being an integral part of the Project Land including to deposit /
handover the original title documents of the Owner's Land, as may be required,
tor itself and on behalf of the Owner, if need be. The Owner alse undertakes that
necessary authorizations shall be provided to the Developer in this regard under
GPA, The Owner undertakes to sign, execute and deliver all such agreements,
deeds, declaration, no ohjection ete. and do all such acts, deeds and things as may
be required by the Developer to create the said morigage / charge (as
contemplated in this clavse) on the Owner's Land, forthwith on being requested
by the Developer and also make requisite filings of the charge at the registrar of
companies and other Government Authority(ies), It is agreed that the entitlement
of the Developer o mortgage / create charge on the Owner's Land in the manner
stated above shall be absolute and without the requirement of any permission
fapproval / consent of the Owner at the cost of the Developer.

1.2 All original title documents in respect of the Owner's Land shall be handed
overby the Owner to the Developer simultaneously with the execution of this
Agreemeniwhoe shall hold the same in trust for the Owner. It is expressly clarified
that the original title documents of the Owner’s Land are being handed over to
the Developer for the purposes and intent of this Agreement and for undertaking
the Project and for the matters connected with the Praject and for no other
purpose. Originals of all approvals and sanctions for construction / development
ohtained from time to time shall be deposited by the Owner with the Developer,
The Developer shall hold such Approvals and sanctions, till such time as required
by it and thereafier hand over the original documents to the Common
Organisation of the Purchasers in the Project or deal with it in & manner as
required under the then Applicable Laws.

73 The Developer shall repay all amounts due or pavable to the lending banks/
financial institutions ! entity under any financing and security documents entered
into with the banks / financial institutions’ entity for availing finance for / in
relation to / in connection with the Project.
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7.4

8.1

8.2

8.3

84

8.5
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The Parties hereby further agree that in the event any funding / construction
finance is obtained pursuant to which the title deeds of the Owner's Land are
required to be deposited with such lending bank(s) / financial institution(s) /
entity(ies), then the Developer shall be fully entitled to do so. Notwithstanding
anything contained in this Agreement, the rights of the Developer / such lending
bank(s) / financial institution(s) / entity(ies) shall only be restricted io the
Owner's Land / the Developer®s Land / the Project Land, as the case may be and
as the situation so warrants.

BRANDING AND MARKETING OF THE PROJECT

The Parties agree that the Developer shall have the exclusive rights / entitlement
of Marketing and branding the Project cither itself and/or under a brand name as
considered appropriate by the Developer in its sole and absclute discretion and
without any reference to the Owner.The entire Saleable Area of the Project shall
be marketed, branded and sold by the Developer alone. The Parties agree that all
decisions regarding the Marketing (including branding, pricing, sales, product
mix) and all other decisions pertaining to the Project shall be taken by the
Developer alone. Logos as nominated by the Developer only shall appear in all
the Marketing and sales collaterals, signboards, billboards, promotional materials,
brochures, agreements & allotment documents to be executed with the
prospective Purchasers and all correspondences with such Purchasers of the
Saleable Area. It is agreed and understood that the Owner shall not market and
sell any part of the Saleable Area in the Project. All sale / lease / transfer shall be
made by or ronted through the Developer.

The Developer shall solely be entitled to determine the name of the Project
(“Project Name™),

The Owner hereby unconditionally and irevocably covenants that the name of
the Project, the brand that is associated by the Developer with the Project and all
intellectual property rights accruing in relation to the same shall vest with the
Develeper andfor its respective partmers and the Owner shall in no manner
whatsosver, exploit the aforementioned name of the Project, the brands
associated with the Project or any intellecteal property rights accruing in relation
to the same, without the prior written approval of the Developer.

The Owner hereby unconditionally and imevocably covenants that all intellectual
property rights accruing to the design of the Project including but not limited to
the schematic drawings and the Building Plans shall vest with the Developer
andfor its respective pariners and the Owner shall in no manner whatsoever,
exploit the aforementioned, without the prior written approval of the Developer.

The Developer shall be entitled to launch, brand and market’ sell / transfer the
Saleable Area under the Project in such phases as the Developer deems fit and
appropriate. The Developer shall be solely responsible for dealing with the
Purchasers including without limitation from the Launch of the Project, for the
purposes of booking the units, sale of units, for any feedback or complaints from
the Purchaser,







B.6  The Developer shall have the sole and exclusive right to prepare and finolize all
documenis and agreements which would be signed by / with the Purchaszers for
the entire Saleable Area, including but not limited to, application forms,
provisional / final allotment letters, apariment funit buyer agreements, sale /
copveyance deeds Jlease deeds, maintenance agreements and others as the
Developer may consider appropriate. The Developer shall be free to solely and
exclusively negotiate and finalize the terms of all such sales, leases and licenses
with the Purchasers. The representation with respect to the title of to the extent of
the Owner's Land in such agreements shall be on the basis of the representation
provided by the Owner in this Agreement.

8.7 All advertisement rights shall vest absolutely with the Developer including its
timing, format etc. The design of all Marketing and selling materials will be at the
discretion of the Developer and contents of all advertisement / Marketing
materials shall be in consonance of all Applicable Laws. The layout of the
components of the advertisement / Marketing materials etc. shall be in such
formais as may be decided by the Developer.

88  The Owner agrees that the Developer shall be entitled to erect board(s) or
hoarding(s) on any portion of the Owner's Land announcing/advertising the
development of the Project.

B9 The Crwner agrees that the Developer shall have the sole right 1o determing the
contact details (address, phone numbers etc.) that would appear on all Marketing
and selling materials.

810 All Purchaser related documentation with respect to the Saleable Area shall be
prepared / drafted by the Developer. The Developer shall be entitled to sign /
execute / issue the same for itself and on behalf of the Owner (deriving
authorizations from the GPA and this Agreement andfor specific board
resolutions as requested by / advized by the Developer to the Owner). In the said
Purchaser documentation, the Developer shall be entitled to provide on behalf of
the Owner all such representations to the Purchasers that have been represented
by the Owner to the Developer under this Agreement and any other agreement
executed between the Parties in relation to the Project.

8.11  In the event it is required under Applicable Laws to give ownership rights or title
of the unit to the Purchasers, the Owner (either itself on the advice of the
Developer shall execute the same forthwith upon receiving intimation in this
regard from the Developer andfor the Developer deriving authorizations from the
GPA and this Agreement andfor specific board resolutions as requested by /
advised by the Developer to the Owner)shall execute the deed of declaration’ sale
deed’ conveyance deed or any other document with respect to Saleable Area in
favour of Purchaser(s).

8.12 The Developer shall have the right (o receive and recover the entire consideration
and other cost and expenses from such Purchasers/prospective Purchasers,
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9, INDEMNITY

91  The Parties hereby irrevocably and unconditionally agree 1o indemnify, defend
and hold the other Party, its directors, officers, employees and agents, harmless
from and against any and all losses, labilities, claims, charges, actions, demands,
damages, fees, costs and expenses (including reasonable fees and disbursements
of the Indemnified Party's counsel), arising out of, claims, actions, proceedings,
judgements, nt:imems, expenses or the like which may be suffered or incurred
directly, but not consequentially, by such other Party pursuant to any act, deed or
thing done by the Party with respect to the Owner’s Land andior the Project (to
the extent and as a result of any misrepresentation or breach of any representation
or warranty made by the Party in this Agreement or non-fulfilment of or failure to
perform by the Party, any condition or covenant or obligation or agreement or
undertaking contained in this Agreement.

92  Any indemnifiable claim under this Agreement must, in order to be valid and
effective hereunder, be asserted by the indemnified Party by prompt delivery of a
written notice thereof to the indemnifying Party within thirty (30) Business Days
of discovery by the indemnified Party of the breach of the pertinent covenant or
abligation.

1. SEECIFIC FERFORMANCE

The Parties to this Agreement agree that, to the extent permitied under Applicable
Laws, and notwithstanding any other right or remedy available under this
Agreement, the rights and obligations of the Parties under this Agreement shall
be subject to the right of specific performance and may be specifically enforced
agninst a defaulting party. The Parties acknowledge thut any breach of the
provisions of this Apreement will cause immediate irreparable harm to the
adversely affected party for which any compensation payable in damages may
not be an adequate remedy. Accondingly, 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 uncquivocally and unconditionally that the affected Party shall be
entitled to such injunctive relief, specific performance or other equitable relief.
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.

11. TERM AND TERMINATION

11.1 The Term of this Agreement shall commence on and from the Execution Date
and unless eerlier terminated by the Developer in accordance with this
Article11.1, shall come to an end on the Closure of the Project (“Term™).
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11.2  In the event of Closure of the Project, the parties may terminate this Agreement
and in accordance with the terms of Clause 11.1 above, the Owner shall:
(#)  refund o the Developer, amount of the Refundable Security Deposit after
adjusting &ll amounts due and payable to the Owner under this
Agreementupto the date of terministion;

(b}  not object to the removal of any and all references to the name of the
Project in any domain name address or any website or other form of
internet communication wsed in connection with the Project; and

13. MISCELLANEOUS

11.1 Force Majeure: If the performance of this Agreement is interfered with by
reason of Force Majeure then the Affected Party shall be excused from such
performance on a day-to-day basis. In the event of eccurrence of Force Majeure
evenl, the Affected Parly shall at the earliest notify the other Party, stating the
nature of such events and the degree to which the performance under this
Agreement shall be affected. Likewise, upon the cessation of such event, the

Affected Party shall provide prompt notice to the other Party.

122 Performance of all acts for complinnce with the Applicable Laws and
Further Assurances; No acts fo jeopardize or invalidate this Agreement: The

Parties agree and undertake to perform their respective obligations with due
diligence and mutual cooperation keeping in view each other’s interest and to
perform all other acts, deeds and things whatsoever as may be necessary for
giving full effect to the terms hereof. The Parties shall not to do any act, deed or
thing wherehy these presents; the performance of their respective obligations and
any of the Applicable Permits in respect of the Project, are or may be or likely to
be cancelled, terminated or otherwise jeopardized or made invalid and
inoperative.

113  Essence of Agreement; Incorporation of the terms of this Asreement: Time

and non-cancellation and full implementation of this Agreement in its true spirit
and colour is its essence.

12.4 Governing Law and Jurisdiction:This Agreement shall be governed by and
interpreted in accordance with the laws of India. Subject to Clause 12.6 (Dispure
Resofution), the Counts in Gurugramshall have exclusive jurisdiction over all
disputes arising from or in connection with this Agreement. It is clarified that the
courts at Gurugramshall also have the exclusive jurisdiction to enforce any
arhitral awards granted pursuant to this Agreement and Lo pront interim
injunctions pending any arbitration proceeding.

12.5 Compromise of Liability: Either Party may release or compromise the other
Party’s liability hereunder or grant, to that Party, time or other indulgence without
affecting the liability of that Party or the right of the Party granting such time or
indulgence.
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12.6 Dispute Resolution: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 through
discussions between senior executives or representatives of the disputing Parties.
If the dispute is not resolved through such discussions within 30 (Thirty) days,
then either Party shall be entitled to send a written notice of arbitration on the
other disputing Party requesting the commencement of arbitration proceedings in
accordance with the Arbitration and Conciliation Act, 1996 as amended by the
Arbitration and Conciliation (Amendment) Act, 2015 and such subsequent
amendments made thereto from time to time(™ Arbitration™). The seat and venue
of Arbitration shall be at Gurugram, Haryanaand the language of the Arbitration
proceedings shall be English. The arbitral tribunal shall consist of a sole
arhitrator, who shall be selected from the names of two arbitrators as suggesied
and proposed by the Developer, In case the Owmer delays/neglects/refuses to
select one of the names from the suggested names within fifteen (15) days of
intimation, the Developer shall be at liberty to appoint one of the proposed
persons as a sole arbitrator, whose appointment shall be final and binding on the
Parties and the said arbitrator shall constitutethe arbitral tribunal Each disputing
Party shall co-operate in good faith to expedite the conduct of any arbitral
proceedings commenced under this Agreement. The Parties shall be responsible
to bear their respective costs and expenses in relation to any such Arbitration
proceeding and any cost with respect to such arbitral tribunal shall be bome
equally by both Parties unless the arbitral fribunal decides otherwise While any
dispute is pending, the disputing Party(ies) shall continue 1o perform such of their
obligations under this Agreement which do not relate to the subject matter of the
dispute, without prejudice to the final determination of the dispute.Any decision
of the arbitral tribunal shall be final and binding on the Parties.

1.7 Confidentiality and Non-Disclosure: Each Party shall keep all Confidential
Informaticn shared with it by any other Party confidential and shall not, without

the prior written consent of the relevant other Party, divulge the Confidential
Infermation to any other Person or use the information other than for carrying out
the purposes of this Agreement. In the event that for any reason this Agreement is
terminated and the transactions contemplated hereby are not implemented, each
Party shall, immediately return any and all documents and information
constituting part of the Confidential Information, if any, in its possession to the
other Party.No formal or informal public announcement or press release which
makes reference o the Developer’ Owner or the terms and conditions of this
Agreement or any of the matters referred to herein, shall be made or issued by or
on behalf of the Owner/ Developer as the case may be, without the Developer's
written consent, unless Parties are obliged to make or issee any announcement or
press release under the Applicable Laws or by any Governmental Authority.
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12.8 Notices: The notices to be sent to the Parties shall be as follows:

(@)  Any notice or other communication required to be sent under this
Agreement shall be sent or delivered to the receiving Party at the address
set forth herein in the description of the Parties, or al such other address as
the Parties may from time to time designated n writing,

(b}  Any notice or other communication shall be sent by courier or registered
post with acknowledgement of receipt or by hand delivery or by e-mail.

{¢)  All notices referred in this Agreement or other communications shall be
deemed to have been delivered (a) if sent by courier or registered muail
with acknowledgement of receipt or hand delivery, then the date
contained in the acknowledgement; (b) if sent by e-mail, at the time of
confirmation of transmission recorded on the sender’s computer,

(di A Party may change or supplement the addresses given above, or
designate additional addresses, for purposes of this Clause, by giving the
other Partics written notice of the new address in the manner set forth
above,

11.9 Entire Agreement, Amendment, Change in Law: This Agreement constitutes
the entire agreement between the Parties with respect to the subject matter hereof
and supersedes all prior oral or written representations and agreements. No agent,
broker, representative, emplovee or officer of or engaged by either of the Party
hereto has any authority to make or has made any statement, agreement or
representation, either oral or wrilten, in connection herewith, modifying, adding to
or changing the terms and conditions herein set forth, No dealings between the
Parties or customs shall be permitted to contradict or modify the terms hereol. No
alterations, modifications or amendments of this Agreement shall be binding
unless the same is in writing and signed by the Parties. In the event of Change in
Law either Party may by a written notice to the other Party request such
modifications to the terms hereof as the requesting Party reasonably believes are
necessary 1o place it in substantially the same legal, commercial and economic
position as it was prior to such Change in Law. Thereafter, the Parties shall enter
into mutual consultation and consent in good faith to agree to such modifications.
In the event of disagreement the same shall be referred for determination in
accordance with the Dispute Resolution procedure as set out.

Thiz Agreement sets forth the terms and conditions with respect o the
imevocable Development Rights with respect to the Said Land in favour of the
Developer. This Agreement is and shall be irmevocable and no modification/
alteration ete. in the terms and conditions of this Agreement shall be undertsken,
except with prior approval of the DTCP, Haryana.

12.10 isi this Apreement determined to be void or unenforceable under
Applicable Laws: If any provision of this Apreement is or becomes or is
declared to be invalid, illegal, void or unenforceable, such invalidity, illegality or
unenforeeability shall not prejudice or affect the remaining provisions which shall
continue in full force and effect and such provisions shall be deemed to be
amended or deleted in so far as reasonably consistent with the purpose of this
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Agreement and fo the extent necessary (o conform to Applicable Law and
remaining provisions shall continue in full force and effect. The Parties will
negotiate in good falth with a view to apreeing upon one or more provislons
which may be substituted, as nearly as practicable, to such invalid, illegal and
unenforceable provision.

12.11 Survival: The provisions of Clause 1.1 (Definitions), Clause 1.2 (Jaierpreiation),
Clause 6.4 (Represemiation & Worraniies), Clause 9 (Indemnfty), Clanse 11
(Term and Termination), Clause 12.4 (Governfng Low and Jurisaiction), Clause
12.6 (Dispute Resolutfon), Clause 12.7 (Confidentiality and Non-Disclosure),
Clause 12.8 (Motfices), and Clause 12,11 (Swvival) and any other provisions as
may be applicable or relevant thereto together with such provisions which
expressly or by implication survive termination, shall survive termination of this
Arreement.

12.12 Amendment:MNo modification, alteration or amendment of this Agreement or any
of its terms or provisions shall be valid or legally binding on the Parties unless
made in writing and duoly executed by or on behalf of all the Parties.

12.13 Severability: If for any reason whatsoever, any provision of this Agreement is or
becomes, or is declared by a court of competent jurisdiction to be, invalid, illegal
or unenforceable, it shall not affect the validity or enforceability of any of the
other provisions of this Agreement and the Parties shall negotiate in pood faith to
agree on such provision to be substituted, which provisions shall, as nearly as
practicable, leave the Parties in the same or nearly similar position to that which
prevailed prior to such invalidity, illegality or unenforeeability.

12.14 Waivers and Cumulative Rights and Remedies: No failure or delay by the
Parties in exercising any rght or remedy provided by Applicable Laws under or
pursuant to this Agreement shall impair such right or remedy or operate or be
construed as a waiver or varlation of it or preclude its exercise at any subsequent
time and no single or partial exercise of any such right or remedy shall preclude
any other or further exercise of it or the exercise of such or any other right or
remedy. The rights and remedies of the Parties wnder or pursuant to this
Agreement are cumulative, may be excrcised as often as such Party considers
appropriate and are in addition to its rights and remedies under the Applicable
Laws.

12.15 Assionment: The Owner shall not be entitled to assign its rights and obligations
under this Agreement. The Parties agree that this Agreement or any rights
transferred under this Apreement can be assipned by Developer to any Third
Party with the prior wrilten consent of the Owner.

12.16 No Agency/Parinership: The Parties agree that nothing In this Agreement shall
be in any manner interpreted to constitute an agency or parinership or association
of persons for and on behalf of any other Party Parties under this Agreement shall
be bound for their distinot responsibilities, nghts, liabilities and obligations .it is
agreed that there is no arrangement of sharing profits and losses arising out of this
Agreement between the Parties.
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12.17

11.18

12.19

12.20

12.21

12.22

12.23

Acknowledgement:Each Party represents, warrants and acknowledges that it has
read and understood the terms and conditions of this Agreement and hes sought
necessary adviee in relation to this Agreement and that the Agreement or any or
other documentation will not be construed in favour of or against either Party due
to that Party’s drafting of such documents,

Successors and Assigns: The provisions of this Agreement shall enure to the
benefit of and be binding on the Parties and their respective successors
{including, without limitation, any successor by reason of amalgamation, scheme
of arrangement, merger, de-merger or acquisition of any Party or death of
individuals) and permitted assignees and lawful attorneys.

Independence of the Parties with respect of each other: Each Party is and shall
remain an independent Party, None of the Party or any of its Affiliates shall be

considered an agent of the other, nor shall it have authority to enter into any
contract or any obligation for, or make any warranty or representation on behalf
of the other.

Cosis:Subject to the terms of this Agresment, each Party shall bear its own costs
and expenses (including legal costs) incurred in negotiating and execution of this
Agreement.

Stamp Duty: Any stamp duty, registration charges and other related costs
payable on this Agreement, the GPA or for giving effect to any of the transactions
contemplated under this Agreement shall be borne by the Developer.
Counterparts: This Agrezment may be sipned in any number of counterparts,
cach of which is an original and all of which, taken together, shall constitute one
and the same instrument,

Validity and Rinding Effect; Others: Pursuant to the due observance by the

Partics hercto of all the covenants herein contained, this Agreement shall not be
revoked or cancelled except as otherwise provided and shall be binding on both
the Partics. This Agreement shall be a binding contract enforceable by specific
performance between the Parties hereto. The rule that the terms of an agreement
are strictly construed against the drafting party shall have no application to the
construction of interpretation of this Agreement. The Parties represent that they
have read the entire Apreement including the Schedules, Annexures and
Appendices and further state that the Parties shall be bound by all the terms and

conditions thereof, .
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Rights Agreement And Forming Integral Part Of The Project Land

‘Schedule-I"

Description Of The Owner's Land Forming Subject Matter Of This Development

E::;':i Name of Owner !:::L Killa No, Ranal I'I:;E Are
106107 18 1372 0 18 0.11
106/107 15 17 S 0 1.00
106/107 18 18 £ i 12 0.95
106107 18 19 b ] 1.(H
106107 138 2142 4 1] .50
106/107 18 22/1 6 1] 0.75
106/107 18 23 ) 12 (.95
106/107 18 24/1 6 0 0.75
106/107 28 31 2 13 0.33
112113 18 2171 i 0 (.50
115/116 28 51 5 4 0.65
115/116 28 6/2/ 1 3 ] 0.38
118/119 28 4 8 0 1.00
131/133 18 11 ) 0 1.00
131/133 Aawam 18 20 B 0 1.00
133/135 Residency 17 52 5 8 (LGS
133/135 | Private Limited 17 6/l 2 11 .32
133/135 17 15/2 3 4 0.40
133/135 17 1641 4 8 (.55
133/135 17 253 X 0 0.63
134/136 17 62 5 9 (.68
134/134 17 151 4 16 (.60
572605 [ 142 1 13 .21
572/603 [ 157272 1 13 .21
572605 [ 16 2 1] 1.00
aT2605 (1 17 a 0 1.00
5720605 [} 24 8 0 1.00
AT2/605 6 251 4 0 0.50
AT2/605 6 25/2 4 1] 0,50
5721605 17 42 3 2 0.39
3T2605 17 541 2 12 (.33

or

Total 158 15 1984375
Acres
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‘Schedule-1T°

The Consideration shall be paid to the Owner in the form of revenue percentage of final
revenue / collection / realization from the Project i.e. Residential Project, as the case may
be which would further be ascertained based on milestones/methodology hercunder:

Total revenue percentage shall not exceed 30% of the Project.

The Owner's Allocation percentage (%) in which the Owner shall be finally entitled to
shall be determined and based on the achievement of the ascribed milestones by the

Developer.

[ Indicative deferminants [

wring  |Allociation Score

— TR e

[ 2022 25

2023 30

Moving average | <5000, 30
Rate p.s.f. 5,000-6,000 25
=6,000 20

Possession Completion by December, 2023 20
Completion by December, 2024 25

Completion by December, 2025 30

The Owner's Allocation percentage shall be determined based on the average Allocation
score attained by the Developer based on the aforesaid factors, and subject to the
compliance of the terms and conditions of the Agreement by the Owner,

The Parties mutually agree that the exact built up area of the Project i.c. Residential
Project, as the case may be, will be subject to final measurement which would be done at
time of the possession/obtaining Occupancy Certificate.

Taxes, duties as applicable, shall be charged based on actuals,
Notwithstanding anything stated above, the Developer shall be entitled to disburse to the

Owner even before the accrual and disbursement milestones and timelines stated amount,
such amount out of the Owner's Allocation, as is deemed appropriate by the Developer.
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IN WITNESS WHEREOTF the Parties have cansed this Agreement to be duly executed
by their duly authorized representatives on the date, month and vear first hereinabove
written.

Signed and delivered for and on behalf of the following Parties, duly represented through
their authorized representative:

Agwam Rasidency Privata Lins Per Adtikaanch Reaicrs Private Limited
e
Signature R ﬁ"ﬁ“/“”‘*f Signature : 2 atory
Mame : Vvom Shakti Migam Mgme ! Swapnil Nigam

Duly authorised to sign for and on behalf of  Duly authorised to sign for and on behalf
Executant, ke o T AAWAM  of Attomey, ie. ADHIKAANSH

RESIDENCY PRIVATE LIMITED REALTORS PRIVATE LIMITED
Wilne : .
l. i 2
Deapak Kumar :
P e e ﬁhw_ﬂumiﬁ -

Drigtt, Coun, Gunudesm
Distt. Court, o =






