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DEVELOPMENT AGREEMENT

This Development Agreement (“ Agreement”) is executed at Gurgaon on this 21 day of August
2015,

BY AND AMONGST

EXPERION DEVELOPERS PRIVATE LIMITED, a company incorporated under the
provisions of the Companies Act, 1956, and having its registered office at F- 9, First Floor,
Manish Plaza 1, Plot No. 7, MLU, Sector 10, Dwarka, New Delhi - 110 075, acting through Mr.
Sanjay Jha, authorized vide board resolution dated 20 July 2015 (hereinafter referred to as
"EDPL” which expression shall, unless repugnant or contrary to the context, mean and include
its successors in interest and assigns);

AND

ANUBHAV SHARMA, son of Late Shri Vishnu Dutt Sharma, aged about 34 years, resident of
Sector 15, Chander Nagar, Village Silokhera, Tehsil and District Gurgaon, Haryana (hereinafter
referred to as the “Owner 1" which expression shall, unless repugnant or contrary to the
context, mean and include his legal heirs, representatives, executors, administrators, successors
and permitted assigns);

AND

MRS. MAMTA SHARMA, wife of Anubhav Sharma, aged about 53 vears, resident of Sector
15, Chander Nagar, Village Silokhera, Tehsil and District Gurgaon, Haryana (hereinalter
referred to as the “Owner 11" which expression shall, unless repugnant or contrary to the
context, mean and include her legal heirs, representatives, executors, administrators, successors
and permitted assigns);

AND

MRS. VANDANA SWAMI, wife of Shekhar Swami, aged about 59 years, resident of Sector 15,
Chander Nagar, Village Silokhera, 1'ehsil and District Gurgaon, Haryana (hereinafter referred to
as the “Owner III” which expression shall, unfess repugnant or contrary to the context, mean
and include her legal heirs, representatives, executors, administrators, successors and permitted

assigns);

AND
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ASM.

ASM PRODUCTS PRIVATE LIMITED, a company incorporated under the provisions of the
Companies Act, 1956, and having its registered office at D-13, Gulmohar Park, New Delhi,
acting through Mr, Anubhay Sharma, authorized vide board resolution dated 23+ December,
2014 (hereinafter referred to as the "Confirming Party-I" which expression shall, unless
repugnant or contrary to the context, mean and include its successors in interest and permitted
assigns);

AND

APRA AUTOMOBILES PRIVATE LIMITED, a company incorporated under the provisions of
the Companies Act, 1956, and having its registered office at 32+ Milestone, Chander Nagar,
Delhi-Jaipur Bypass Road, Gurgaon, Haryana, acting through Mr. Anubhav Sharma, authorized
vide board resolution dated 23« December, 2014 (hereinafter referred to as the "Confirming
Party-I1" which expression shall, unless re pugnant or contrary to the context, mean and include
its successors in interest and permitted assigns);

AND

M/s APRA MOTELS, a partnership firm registered under the Indian Partnership Act, 1932 and
having its office at 32 Milestone, Chander Nagar, Delhi-Jaipur Bypass Road, Gurgaon,
Haryana (hereinafter referred to as the "Confirming Party-IIT" which expression shall, unless
repugnant or contrary to the context, mean and include its present partners, viz., Mr. Anubhay
Sharma and Mrs. Mamta Sharma, and each of such persons who become partners of such
partnership firm from time to time, and their respective legal heirs, representatives, executors,
administrators, successors and permitted assigns).

Owner I, Owner 1l and Owner 111 are hereinafter collectively referred to as the “Owners”_

Confirming Party-I, Confirming Party-II and Confirming Party-1Il are hereinafter collectively
referred to as the “Confirming Parties”.

Owners, Confirming Parties and EDPL are hereinafter
and collectively as the “Parties”.

individually also referred to as “Party”

WHEREAS:

A The Owners and Confirming Parties have represented to EDPL that:
(i} the Owners jointly, own and possess, the contiguous piece and parcel of land,
admeasuring approximately 3,95 acres, situated at 32 Milestone Complex, Chander
7 ?H_aggg; NH-8, Gurgaon, Haryana, the exact area and khasra/ khata/ khatoni numbers of
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(ii)

which are, more particularly detailed in Annexure 1 hereto, with site plan shown as
shaded in the map annexed as Annexure 11 of this A greement (“Said Land™);

the Owners are in the sole and absolute possession of the Said Land and the Said Land is
free from any Encumbrances (defined below), other than as specifically mentioned in this
Agreement;

(iif) the Said Land is freehold and the Owners jointly have a clear and marketable title to the

Said Land;

(iv) Confirming Party Il and Confirming Farty 11T are the associate entities belonging to the

(v)

Owners and their Relatives (as defined under the Companies Act, 1956) and are the
owners of certain portion of the Said Land. However, they do not have any right, title or
interest over the Project or the Project Saleable Area and are signing this Agreement to
confirm their no objection to the development of the Project on the Said Land by EDPL
or the transaction contemplated hereunder; and

Confirming Party I is an interested parly on account of its entitlement to allocation of
certain area out of the Project and has no objection Lo the development of the Said Land
by EDPL or the transaction contemplated hereunder.

EDFL is engaged in the business of real estate development in India and EDPL along
with its associate entities has the necessary expertise and infrastructure to construct and
develop the Project (defined below). Owners have agreed that EDPL shall undertake the
development of the Project, on an exclusive basis, on the Said Land in terms of this
Agreement;

Owners have disclosed (o EDPL that they had previously executed various collaboration
agreements and other documents, between the years 2004 to 2011, with Unitech Limited,
a company incorporated under the provisions of the Companies Act, 1956, with its
registered office at 6, Community Centre, Saket, New Delhj - 110 017 ("Unitech™), in
respect of the development of commercial complex/es on a larger piece and parcel of
land, which included the Said Land (vollectively “Unitech Collaboration Agreements”).
Under the Unitech Collaboration Agreements, the development of aforestated parcels of
land including the Said Land was divided info two phases, being Phase 1 and Phase 11
(as such term is defined in Unitech Collaboration Agreements). The Owners have
disclosed and represented that pursuant to the Unitech Collaboration Agreements,
Unitech has developed a commercial complex on an area admeasuring 3.6625 acres of
land, under the name and style “Signature Towers 11", being Phase 1, while Phase II
development which corresponded to the development of Said Land / Project could not
be completed by Unitech.
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D.

H.

“Ghbtained a credit facility of a

With respect to development of Phase 11 (being the development of proposed Project on
the Said Land, which is the subject matter of this Agreement), the Owners have
represented to EDPL that Unitech had obtained all requisite approvals and paid full
EDC/IDC (defined below) for the Project.

In this regard, the Owners have represented to EDPL that the Unitech Collaboration
Agreements have been amicably terminated and Unitech has accorded its no objection to
the proposed development of the Project by EDPL and the transactions contemplated in
this Agreement,

Itis further represented by the Owners and Confirming Parties that Unitech has no right
on the Said Land or the Project.

The Owners and Confirming Parties represented to EDPL that they as well as Unitech
have not created any Encumbrance on the Project or Said Land or any part thereof and
that the Said Land and Project is free from all Encumbrances, except as specifically
stated in this Agreement. The Owners have also assured EDPL thal Unitech will not
interfere or object or hinder the development of the Said Land / Project by EDPI. in
terms of this Agreement, in any manner whatsoever and has undertaken and further
agrees to underlake all steps as may be required for transition and handover the
construction of the Project to EDPL. The Owners and Confirming Parties have also
assured EDPL that Unitech does not have and shall not claim any right, title or interest
over the Developer's Allocated Area laefined below) or Default Security (defined beloe),

Furthermore, the Owners have represented and confirmed to EDPL that Sh. Anumod
Sharma, s/o Sh. Vishnu Dutt, r/o Chander Nagar, Village Silokhera, Sector - 15,
Gurgaon, has irrevocably relinquished all his rights, title and interest in the Said Land
vide release deed dated 17 January, 2014, duly registered with the concerned sub-
registrar vide Vasika No, 24389 and Sh. Anumod Sharma has no right or interest in any
manner whatsoever on the Said Land or any constructions thereon, and the Owners and

Confirming Parties are fully authorized to cxecute this Agreement and undertake the

transaction contemplated hereunder.
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Crores only) from Bank of Baroda (“Bank of Baroda Loan”), pursuant to a loan
agreement which was securcd by creating a charge by way of mortgage on land bearing
Rect. No. 30 Killa No. 17/1, 15/1/1/2 and 16/2/1 as per Rapat No. 360 dated 05 March,
2001 and Rapat No. 323 dated 06 March, 2003, admeasuring on an aggregate of 1.25625
acres ("Encumbered Area”). The Owners and Confirming Parties hereby represent and
confirm that such encumbrance with Bank of Baroda does not affect or impact the
Project, the Development Rights, this Agreement and the Project Saleable Area. Further,
the Owners and Confirming Parties confirm and undertake that they shall timely repay
the aforesaid loan and shall not take any further loan/ other financial assistance (except
as otherwise provided in this Agreement) by mortgaging or creating any Encumbrance
over any part of the Project Saleable Area or any related land parcel.

On the basis of the aforesaid representations, assurances and undertakings by the
Owners and Confirming Parties and other representations of the Owners and
Confirming Parties, the Parties had entered into an agreement dated 12 January 2015 as
replaced and superceded by agreement dated 15 June 2015 (“Agreement to
Development”) for development of the Project sething out the terms and conditions to
be complied with by the Owners for entering into this Agreement and certain other
obligations that were to be undertaken by the Owners and EDPL ros pectively, in respect
of the Project. Pursuant to the Agreement to Development, the Owners and Confirming
Parties hereby represent and confirm to have duly complied with and fulfilled the
conditions stipulated therein including the Conditions Precedent (as such term is defined
under the Agreement o Development) as more particularly set out in Clause 1A below
("Conditions to Development”),

Based on the above representation and other representations, assurances and
undertakings by the Owners and Confirming Parlies, as more particularly contained
herein, EDPL has agreed to develop the Project on the Said Land, subject to, and on the
terms and conditions mentioned in this Agreement.

rights and obligations with respect to
and other matters incidental thereto.

NOW THEREFORE, in consideration of the mulual covenants,
understandings set forth in this Agreement and other

The Parties are now desirous of entering into

this Agreement to set forth their respective

the development of the Project on the Said Land

terms and conditions and
good and valuable consideration (the

receipl and adequacy of which is hereby mutually acknowledged), the Parties with the intent to
be legally bound hereby agree as follows:
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1.1

ﬁvaath Allocation Area” shall have the meaning ascribed to the term in Clause 14.1

DEFINITIONS AND PRINCIPLES OF INTERPRETATION

Definitions

In addition to the terms defined in the introduction to this Agreement and other parts of
this Agreement, whenever used in this Agreement, unless repugnant to the meaning or
context thereof, the following expressions shall have the meanings set forth below:

“Additional FS1"” shall have the meaning ascribed to the term in Clause 24;

“Agreement” or “this Agreement” shall mean this development agreement along with
annexures and schedules attached hereto and shall include any modifications, alterations,
additions or deletions thereto made in writing after the Execution Date;

“Applicable Laws" shall mean all statutes, enactments, acts of legislature or parliament,
ordinances, rules, bye-laws, building bye-laws regulations, nolifications, guidelines,
directives and orders of any government, statutory, municipal or regulatory authority,
tribunal, board, court including approvals, guidelines, requirement or other
governmental restriction and, whether in effect as of the date of this Agreement or
thereafter;

“Authority” shall mean anv governmental or statutory authority, government
department, agency, commission, board, tribunal or courl or other entity authorized to
make laws, rules or regulations or pass directions having or purporting to have
jurisdicion or any state or other subdivision thereof or any municipality, district or
other subdivision thereof having jurisdiction pursuant to A pplicable Laws and shall
include, the DGTCP;

“Bank of Baroda Loan” shall have the meaning ascribed to it in Recital J;

“Business Day” shall mean a day not being a Saturday or Sunday or a day on which
banks in Gurgaon are closed for operations under Applicable Laws;

“Completion Schedule” shall mean the completion schedule of the Project as set out in
Annexure [V;

“Cure Period” shall have the meaning ascribed to the term in Clause 14.1 (a) (ii);

“Deductible Development Cost” shall have the meaning ascribed to the term in Clause
3.3
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“Development Rights” shall mean and include uninterrupted, exclusive, full and free
right and entitlement to carry out the construction and development on the Said Land
and shall include marketing and sales right in respect of the Developer’s Allocated Arca
and such portion of the Default Security which may be allocated to the Developer in
terms of this Agreement, receiving sale consideration in respect of such area, issuing
receipts in its own name in respect to the above, in such manner as may be deemed fit
by EDPL and rights as stated in this Agreement and the PoA, Special PoA to be executed
in terms hereof, subject to compliance with Applicable Laws and further subject to terms
and conditions of the present Agreement;

“DGTCP” shall mean the Director, Town and Country Planning Department,
Government of Haryana, Chandigarh, appointed in terms of Haryana Urban
Development and Regulation of Urban Areas Act, 1975, and rules and regulations issued
thereunder;

"EDC/IDC” shall mean external development charges and infrastructure development
charges, respectively;

“Encumbered Area” shall have the meaning ascribed to it in Recital J;

“Escrow Account-1" shall mean the current account opened by the Owners with a
scheduled bank to be operated in terms of this Agreement and the Escrow Account-1
Agreement;

“Escrow Account-11" shall mean the current account opened by EDPI, with a scheduled
bank to be operated in terms of this Agreement and the Escrow Account-1l Agreement;

“Escrow Agent-1" shall mean the escrow agent in relation to Escrow Account-] and
Escrow Account-11;

“Escrow Agent-II” or "Custodian” shall mean the escrow agent or custodian, being a
trusteeship company, with whom the Escrow Material will be deposited;

“Escrow Materials” shall have the meaning ascribed to the term in Clause 10.3;

“Estimated Development Cost” shall have the meaning ascribed to the term in Clause
3.1;

“Encumbrances” shall mean any mortgage, equitable interest, assignment by way of
security, lien, liigation, lease, notice, requisition, will, loan, stay-order, collaboration,
joint-venture, conditional sales contract, right of other persons, any right created under
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any agreement to sell, claim, security inlerest, encroachment, encumbrance, ttle
retention agreement, interest, option, charge, commitment, including restriction on
transter, receipt of income or exercise of any other attribute of ownership, right of set-
off, any arrangement (for the purpose of, or which has the effect of, granting security), or
any agreement, whether conditional or otherwise, to create any of the same;

"Execution Date” shall mean the date on which the Parties execute this Agreement;

“Force Majeure” shall mean an event, beyond the control of a Party and not involving
that Party's fault or negligence. Such events may include, without limitation, fire, other
casualty or accident, strike, war, violence, riols, civil unrest, terrorism, any law or
regulation of any government or statutory authority, sanctions, natural calamities like
floods and earthquakes, any act of God or any act er condition whatsoever beyond the
reasonable control of a Party (not due to any act, neglect or default of such Party)
whereby the performance by such Party, of any of its obligations under this Agreement
is prevented, restricted or interfered with, by reason of such event:

“FSI" shall mean the construction rights of floor space index (as modified from time to
time) available in accordance with the Applicable Laws;

“Governmental Approvals” shall mean an Y permission, approval, no-objection
certificates, consent, license, permit, order, decree, authorization, registration, filing,
notification, exemption or ruling to or from or with any Authority that may be required
in connection with the construction and development of the Project;

"Government Charges” shall mean all fees, levies, charges, rates, taxes (including
without limitation EDC, IDC, conversion charges, license fee, urban development
charges and all other statutory and administrative fee and charges, and any interest,
penalty, or enhancement thereof), if any payable from time to time to any Authority, in

accordance with Applicable Laws, in respect of the Project;

“License-1" shall mean license bearing numbers 63 of 2008 dated 20 March, 2008, issued
by the DGTCP in favour of Owner I, Owner 111, Confirming Party Il and Confirming
Party III, with Unitech as the developer, for seting up a commercial complex on the
land admeasuring 3.8375 acres, which forms part of the Said Land and which was valid
up to 19 March, 2010, along with renewed license issued on 4 September, 2012, which
was valid upto 19 March, 2014 and which has been further renewed upto 19 March,
2016, vide letter dated 5 May, 2015, issued by DGTCP;

“License-11" shall mean license bearing number 92 of 2010 dated 2 November, 2010.
issued by the DGTCP in favour of Owner | and Owner I, with Unitech as the
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developer, for setting up a commerdal compiex on the land admeasuring 00,1125 acres,
which forms part of the Said Land and was valid upto 29 October, 2014, and which has
been further renewed upto 29 October, 2016, vide letter dated 5 May, 2015 issued by
DGICE;

“Licenses” mean, collectively, License-I and License-1I, and any renewal/substitution
thereof, from time Lo time.

“Maintenance Agency” shall have the meaning ascribed to the term in Clause 12.1;

"New Building Plans” shall mean the commercial building plans in relation to the
Project as agreed between the Owners and EDPI. and in-principally approved by the
DGTCP on 14 August 2015, and annexed as Annexure V. and includes any
modifications thereto, as may be approved by DGTCT from time to time;

“Outstanding Cost” shall have the meaning ascribed to the term in Clause
14.1(a)(iv)(A);

“Owners’ Allocated Area” shall have the meaning ascribed to the term in Clause
2.5(bj(i);

“Owners Trigger Event” shall have the meaning ascribed to the term in Clause 14.1 (b)
(i);

“PoA” shall have the meaning ascribed to it in Clause 9;

"Project” shall mean the development of a commercial complex on the Said Land in
terms of the Licenses, the New Building Plan and any other applicable approvals from
the appropriate Authority, which shall have an FSI as detailed in Clause 2.3;

“Project Architect” shall mean Sandeep Chawla and Associates, a firm of architects with
its office at 5480, Greater Kailash - 2, New Delhi - 110048, India, or such other person
who may be appointed as project architect pursuant to this Agreement in writing;
“Project Saleable Area” shall have the meaning ascribed to the term in Clause 2.3;

"Project Specifications” shall have the meaning ascribed to the term in Clause 2.1 (c);

“Quarter” shall mean each consecutive period of 3 (three) months commencing on 1
January, 1 April, 1 July and 1 October in a calendar year;
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P

“Reimbursable Cost” shall have the meaning ascribed to the term in Clause 3.2;

“Said Land” shall have the meaning ascribed to the term in Recital A:

"Security Deposit” shall have the meaning ascribed to the term in Clause 3.5;

“Special PoA” shall have the meaning ascribed to the term in Clause %

"EDPL Trigger Event” shall have the meaning ascribed to the term in Clause 14.1 (a) (i)
“Unitech” shall have the meaning ascribed to the lerm in Recital C;

“Unitech Collaboration Agreements” shall have the meaning ascribed to the term in
Recital C;

“Unsold Area” shall have the meaning ascribed to the term in Clause 6.10;
“Utilized FSI” shall have the meaning ascribed to it in Clause 2.3; and

“Virtual Completion Certificate” shall mean the certificate to be issued by the Project
Architect when the “works” in respect of the Project, according to the Project Architect,
have been completed in every respect in conformity with the Project Specifications and
the Project is ready and fit for occupation.

Interpretation
In this Agreement, (unless repugnant or contrary to the context hereof):

fa)  reference to the singular includes a reference to the plural and vice versa, and
reference to any gender includes a reference to all other genders;

(b) reference o any person includes any legal or natural person, partnership, firm,
trusl, company, government or local authority, department or other body
(whether corporate or unincorporated);

(c) reference to an individual shall include his legal representalive, successor, legal
heir, executor and administrator:

(d)  reference to statulory provisions shall be construed as meaning and including
references also to any amendment or re-enactment (whether before or after the
date of this Agreement) for the time being in force and to all statutory
instruments or orders made pursuant to statutory provisions;
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(e) headings, bold typeface, titles and index are only tor convenience and shall be
ignored for the purpose of interpretation;

(f) if any provision in Clause or the Recitals is a substantive provision conferring
rights or imposing obligations on any Party, effect shall be given to it as if it were
a substantive provision in the body of this Agreement;

(g)  therepresentations provided in the Recitals of this Agreement shall be deemed to
be repeated and shall form part of the representations provided under Clause 8
and other substantive provisions of this Agreement;

(h)  reference to any Clause or schedule shall be deemed to be a reference to any
Clause or schedule of or to this Agreement;

(i) recitals and Annexures and Schedules mentioned in this Agreement shall form
an integral part of this Agreement and shall be deemed to be reproduced herein
and shall be read in conjunction for construction or interpretation of the
provisions contained hereinbelow including without limitation the operative
provisions of this Agreement;

(i) when any number of days is prescribed in any document, the same shall be
reckoned exclusively of the first and inclusively of the last day unless the last dav
does not fall on a Business Days, in which case the last day shall be the next
succeeding Business Days;

(k) any obligation, warranty, representation or underta king in this Agreement that is
expressed to be made, undertaken or given by the Owners or Confirming Parties
shall be deemed mutalis mutandis to be jointly and severally made, undertaken
and given by cach of the Owners and each of the Confirming Parties;

(1) reference to any document shall mean all amendments and modifications
thereto, from time to time;

(m)  this Agreement is a negotiated draft product of the Parties and any rule of
statutory interpretation interpreting agreements against a party primarily
responsible for drafting the agreement shall not be applicable to this Agreement;

(n}  for all the matters pertaining to the construction and development of the Project
including any decisions to be made in respect thereof, reference shall be made to
Owner-1 (Mr. Anubhav Sharma), who will be taking all such decisions for and on
behall of the Owners as well as Confirming Parties and to that extent, reference
to Owners in any such provision shall imply and be construed as reference to Mr.
Anubhav Sharma only;
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1A,

1A.1

1A.2

1A3

1A.4

(o) notwithstanding the above, all representations contained in this Agreement shall
be deemed to be given on a joint and several basis by the Owners and/ or
Confirming Parties (as the case may be). Furthermore, each of the Owners and
Confirming Parties shall undertake and be responsible for fulfilment of their
tespective obligations under this Agreement. All representations given by the
Owners and Confirming Parties under the Agreement to Development shall be
deemed to be representations under this Agreement.

CONDITIONS TO DEVELOPMENT

The Owners and Confirming Parties hereby represent and confirm that the Conditions
to Development have been duly complied with by them and the evidence in respect
thereof has been provided to EDPL including;

(a) License - I and License - Il in respect of the Project have been duly renewed by
DGTCE;

(b)  In-Principle approval of New Building Plan has been received duly evidenced by
letter dated 14% August 2015; and

(c) In-Frinciple approval for substitution of developer as EDPL in the records of
DGTCP has been received duly evidenced by letter dated 27 May, 2015.

The Owners hereby further acknowledge that pursuant to the Agreement to
Development, the following payments /costs are incurred by/ accrued in favour of
EDPL:

(a) the parl Initial Security Deposit of 20% of the Deductible Development Cost, i.e.,
INR 13,55,99,868 (Indian Rupees Thirteen Crores Fifty Five Lacs Ninety Nine
Thousand Eight Hundred and Sixty Eight only), has been paid by EDPL.

(b)  costs and expenses for the construction/development of the Project till the
execution of this Agreement, finalised within 7 (seven) days from date of this
Agreement (“Construction Costs”).

The Construction Costs shall be adjusted against the Deductible Development Cost to be
incurred by EDPL and the Initial Security Deposit shall, subject to fulfilment of the
specified conditions to the satisfaction of EDPL, be considered as Security Deposit as
contemplated in this Agreement.

Parties agree that fourth tranche payment of Initial Security Deposit of INR 1,69,49,983
(Rupees One Crore Sixty Nine Lacs Forty Nine Thousand Nine Hundred and Eighty
Three only) shall be paid by EDPL to Mr, Anubhav Sharma on expiry of 20 days from
registration of this Agreement and fifth tranche payment of Initial Security Deposit of
INR 1,69,49,983 (Rupees One Crore Sixty Nine Lacs Forty Nine Thousand Nine Hundred
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and Eighty Three only) shall be paid by EDPL to Mr. Anubhav Sharma, on expiry of 180
days from registration of this Agreement,

2 DEVELOPMENT OF THE PROJECT

21 Development Rights of EDPL:

(a) Subject to the terms and conditions c::r_n_l;_ai:-_g_q__ in tlu;a Agreement and on_the
consideration set out herein below, the Owners hereby confer upon EDPL and
EDPL hereby actepts, the exclusive and irre Development Rights in

respect of the Project on the Said Land. The Confirming Parties hereby confirm
such grant of ﬂb\%lﬂpment'kig'ﬁm in favour of EDPL, and agree to abidegby the
terms and conditions of this Agreement and undertake to provide all assistance
and cooperation to EDPL that may be required for exercising the Development
Rights on the Said Land and exercising all rights and authority in terms of this
Agreement, PoA and Special PoA executed in terms hercol;

(b) The Owners shall, immediately upon the execution of this Agreement, provide
the uninterrupted and unrestricted access to and administration of the Said Land
to EDPL for the purpose of construction and development of the Project in terms
of this Agreement. EDPL shall thercupon be entitled to enter the Said Land,
directly or through its associates, assignees, nominees, agents, development
managers, architects, consultants, representative and contractors for construction
and development of the Project and for this purpose, to take measurements,
carry oul planning exercise, soil testing, and to do or cause to be done any or all
of the above acts or things, required or necessary for the purpose of this
Agreement;

(¢) EDPL hereby agrees to develop the Project as per specifications as set out in
Annexure VI, which includes construction and Project management details,
make, design and specifications of the Project including traffic flow, entry/ exit
of the office building and parking ("Project Specifications”). EDPI hereby
agrees that it shall, immediately upon the execution of this Agreement, take over
the construction and Project management in terms of this Agreement and
maintain the continuity of the Project work;

(d) The Owners and Confirming Parties shall cooperate with EDPL in the
implementation, development and construction of the Project by executing such
documents, instruments, agreements and authorizations, as may be required by
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EDPL from time to time. EDPL shall lead the process of applying for and making
necessary applications and/ or modifying, amending, revising all applications,
affidavits, building plans and any other documents, as may be required from
time to time, by virtue of the PoA, and Owners shall provide full cooperation tor
this purpose;

EDPL shall take all steps for substilution of the bank guarantees provided by
Unitech to DGTCP. However, any costs incurred in relation to this substitution
of bank guarantees in the records of DGICP shall be borne by the Owners. Any
costs or charges in relation to the substitution of the bank guarantee with DGTCP
as stated above, shall be paid by EDPL and be included in the Development
Costs to be adjusted against the Deductible Development Cust or reimbursed by
the Owners, as the case may be, in the manner mentioned in this Agreement;

The Owners and Confirming Parties hereby appoint Owner [ as their lawful
attorney in respect of all matters contained in this Agreement who shall be
entitled to issue all instructions under this Agreement and the transactions
contemplated hereunder and such decisions taken and instructions issued by
Owner 1 shall be binding on all other Owners and Confirming Parties. Any
instruction or decision issued by Owner | to EDPL shall be deemed to have been
issued for and on behalf of all the Owners and Confirming Parties in accordance
with the terms of this Agreement and EDPI, shall be entilled to act upon the
same, without any further verification from the other Owners or Confirming
Parties.

22 Licenses and Approvals for the Project

(a)

(b)
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The Owners hereby represent that the DGTCT has issued License - and License
= Il in respect of the Said Land on which the Project is to be constructed and the
entire land referred to in the aforestated Licenses corresponds to the Said Land.

The Owners hereby represent and confirm that License I and License II are valid
and effective and that there are no Encumbrances, whether actual or threatened,
and there are no other events or circumstances or any potential events or
circumstances, in respect of License-1 and License-1l or any one of them, in any
respect, which may lead to cancellation or threat of cancellation of the Licenses or
any one of them, by the Authority.
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environmental compliance approvals; (iv) approvals for water supply facility and
electric supply; (v) approvals for the drainage facilities and sewage disposal
facilities; (vi) sanctions and approvals for internals roads and passages; and (vii)
approvals for all other amenities of like nature. Any costs and expenses borne by
EDPL in relation to the Governmental Approvals shall form part of the
Development Cost, Owners shall provide all cooperation as may be required by
EDPL in relation to obtaining, maintaining and keeping the Governmental
Approvals valid and effective. Notwithstanding anything contained hereinabove,
the Owners shall incur all costs and expenses and take all steps to keep the
Licenses valid and effective at all imes. In the event the Owners fail to
undertake the same, EDPL shall take the nevessary steps and pay towards the
costs and expenses for renewal of the Licenses and the same shall form part of
the Development Costs.

23 Permissible FSI for the Project:

The Owners represent that the current permissible’ FSI on the Said Land is 27973.85
 square meters, The existing building(s) on the Said Land, the details of which are
provided in earlier sanction plan dated 20 April, 2012, for hospitality use, annexed as
Annexure VII, has used 5057.931 square meters as a part of the permissible FSI
(“Utilized FSI”). Based on this, the Parties agree that the Project shall comprise of at

92 square meters of FSI (“Unatilized FSIT"), approximately, based on which
d ("Project Saleable Area”).

]Eﬂﬁt’-.‘ i b bl T .
the saleable area for the Project shall be d

Eritian

24 Change in Project Saleable Area:

The Parties agree and acknowledge that in the event any additional FSI is sanctioned by
the Authority in accordance with the Applicable Laws, which is over and above the
existing FSI stipulated in Clause 2.3 above (“Additional FSI"), such Additional FSI, will,
to the complete exclusion of EDI'L, belong to the Owners. Notwithstanding anything
contained in this Agreement, the Parties ‘hercby agree that if any
dwelnpmentﬁ:ﬂnatruct_iq_n nfthe- R I Rl B R B aaee s
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a8 men ﬁ;,pmwded ti‘tat once the civil structure
as certified by the architect of the Project, EDPL shall not be
obligated to undertake the construction/ development of any Additional FSI.

Without prejudice to any other legal or equitable remedies available to EDPL in this

Agreement, it is hereby clarified that in the event there is any reduction in the Project
.Sgli}_s}hie.ﬁrea due to any Force Majeure event or otherwise, then, irrespective of such

f‘l ] _\1‘] -ﬁ.
; L 0
( M . m\‘mmﬁ\”’*ﬂ | Lk}}ﬁkk L LA 'LLLULLLUJ K
EDPIL ~Anubhav Sharma Wamta Sharma Viandana Swami

I 5 wieniied | \ B e %, 1. 6 1D
\s P'[%-%Etﬁh\_ﬁk‘ -} & =0 (GRS o
|___ASMProducts | LimittdApra Motels |

Apra Autemo Page 17 of 101
Detts

Directar



-———
‘ ] ] -

[LTr
™ / 4



reduction in the Project Saleable Area, EDPL's entitlement over the Developer's
Allacated Area in terms of this Agreement, shall not be reduced or changed. For sake of
clarity, any reduction in Project Saleable Area shall be to the account of the Owners and
same shall stand reduced from the Owner’s Allocated Area.

25

The total Project Saleable Area shall be divided between EDPL on the one hand, and the
Owners, collectively, on the other hand, in the following manner:

(@) Developer's Allocated Area;

re feet of the Project Saleable Area in ﬂ‘m el

ed that the Developer’s Allocated Area is calculated at the
cading rate of 46% (forty six per cent) on specific area of 3,499 square feet on
gmund ﬂc-or and 56,941 square feet on upper floors. Upon issue of Virtual
Completion Certificate, actual area for the Developer's Allocated Area shall be
measured and any difference on any floor shall be adjusted on seventh floor west
side.

(ii) It is agreed between the Parties that the allocation of the Developer's Allocated
Area to EDPL is and shall be irrevocable and unconditional, subject only to the
terms of this Agreement.

(iii) The Parties hereb}r further agree and acknowledge that other than as

under Clause 11. .

~ upon issuance of the Virtual Completion Certificate by the Project Architect,
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EDPL shall take over the exclusive possession of the Developer's Allocated Area
and shall have all rights, title and interest over the Developer’s Allocated Area to
the exclusion of the Owners, without any further act, deed or thing required to
be done on the part of the Owners or EDPL. In the event however EDPL requires
any document to be executed in respect of Developer's Allocated Arca, the
Owners shall provide all necessary cooperation in this regard. Provided that the
TParties agree to allow fit-outs in the units of the Project, prior to the issuance of
the Virtual Completion Certificate.

(iv) T

(v) In the event, the area of maximum number of units that FDPI, may be entitled to
on the basis of Developer's Allocated Area, do not add up exactly to the
Developer's Allocated Area, then EDPL shall be entitled to such maximum
number of units in the Project, that can possibly be comprised in Developer's
Allocated Area (which is calculated on the basis of the same criteria of
measurement used for calculating the Developer's Allocated Area as stated in
this Agreement). For the remaining Developer’s Allocated Area, EDPL may al its
option, either seek refund at the cost per square feet agreed upon herein or
alternatively, EDPL may incur the balance amount towards such additional unit
as part of the Development Cost which would not form part of the Reimbursable
Cost,

(i) Itis hereby agreed that out of the total Project Saleable Area, Owners shall have
the sole and exclusive right, title and interest in the following portion of the
Project subject to the terms and conditions of this Agreement (“Owners’
Allocated Area”):

(A)

(ii) The Owners shall, subject to the terms of this Agreement (including the
provisions pertaining to Default Security), conditions of Licenses and all terms
and conditions of permissions / provisions of the Haryana Development and
Regulation of Urban Area Act of 1975 and the Haryana Development and
Regulation of Urban Area Rules of 1976, have the right to sell, allot, alienate or to
lease, license the Owners’ Allocated Area without recourse to ODPL. For
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26

2.7

2.8

31

avoidance of doubt, nothing herein shall entitle the Owners to deal with the area
comprised in Default Security until due payment of Reimbursable Costs and
Security Deposit by the Owners to EDPL in terms of this Agreement.

Standard Operating Procedures:

The Owners have constituted EDPL as the developer for the construction and
development of the Project including award and implementation of contracts by EDPL
and day-to-day operation and management of progress of the Project, in accordance
with the Project Specification and New Building Plan, in compliance with the
Completion Schedule, as per the Estimated Development Cost. EDPL shall be entitled
to award the contracts for the Project to the contractors, consultants, managers,
engineers, surveyors and other persons empanelled with EDPL in accordance with the
applicable standard operating procedures of EDPL.

Development Fee:

It is agreed between the Parties that in consideration of EDPL undertaking the
construction and development of Additional FS] of the Project in terms of this
Agreement, EDPL shall be entitled to the Development Fee, in addition to other
entitlements and rights set out herein.

Site Office:

For the purpose of development and construction of the Project, EDPL shall entitled to
“set up site office infrastructure on the Said Land. It is hereby claritied that the cost an

expense of construction of the site office shall form part of the Development Cost.
DEVELOPMENT COST AND REIMBURSEMENTS TO EDPL

It is hereby agreed and acknowledged between the Partics that the total estimated
development cost of the Project shall be as agreed between the Owners and EDPL,
based on the agreed schematic design and specifications provided by the Project
Architect and/or the Owners and the Project Specifications, and shall include all
estimated Development Costs in relation to the Project (“Estimated Development
Cost”). The Parties hereby agree and acknowledge that the actual Development Cost
may vary from the Estimated Development Cost.

It is clarified that Deductible Development Cost, i.e, INR 84,74,99,172 (Indian Rupees
Eighty Four Crores Seventy Four Lakhs N inety Nine Thousand One Hundred and
Seventy Two only) is payable by EDPI. for the Developer’s Allocated Area.

o — _ ]
=) | By b D) LIAN
%'Z[““ ! H\\‘) :"gﬁkkkl# Jpl “{: p LA Uzq.:_NM AN
DP ubhav Sharma  ~— Mamita Sharma “Nedadana Swami

,\}& A H‘\;}guumbb : -@\\.mu AN
A roducts pra Automobiles Limite®Apra Motels
_— Automobiies FIvEE Page 20 of 101
A.8.M. Products Private Limited
i 'il,..l__-1-|:'Il

Direclor
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3

(a)

(b)

The Parties hereby further agree that the Development Cost to the extent of the
Deductible Development Cost shall be incurred by EDPL and any amount that may be
expended by EDPL, over and above the Deductible Development Cost shall be
reimbursed by the Owners to FDPL, in the manner more particularly provided herein
below. It is hereby clarified that the Security Deposit to be provided by EDPL to the
Owners shall be refunded by the Owners (to EDPL or to any person specified or
nominated by EDPL in this behalf) after EDPL incurs 80% of the Deductible
Development Cost, and therefore, EDPL's obligations towards remaining 20%
Deductible Development Cost shall be to extent of receiving refund of Security Deposit
from the Owners. EDPL shall be reimbursed by the Owners all amounts/ costs incurred
by EDPL towards Development Cost, which is over and above the Deductible
Development Cost in the manner stated in this Agreement (“Reimbursable Cost"),
Hence, the Owners' liability towards refund of Security Deposit and payment of
Reimbursable Cost to EDPL shall come into effect, when EDPL has incurred 80% (eighty
per cent) of the Deductible Development Cost from its own sources towards
construction and development of the Project, evidenced by running bills submitted to
the Owner I, from time to time for their verification. Provided that, the Rebate which
EDPL is entitled to in terms of Clause 3.5(bj(ii) of this Agreement shall also be adjusted
against the Deductible Development Cost to be incurred by EDPL and therefore, the
actual quantum of Deductible Development Cost to be incurred by EDPL shall be
reduced accordingly. Further, the Construction Costs which have already been incurred
by EDPL under the Agreement to Development, shall form part of the Deductible
Development Cost incurred by EDPL under this Agreement.

It is hereby agreed between the Parties that the extent of Development Cost to he
ncurred by EDPL towards the Project shall be computed in the manner provided herein
below {“Deductible Development Cost”):

Applicable cost per square feet as agreed between the Parties, including EDC/IDC:

(i) INR 25,000/~ (Indian Rupees twenty five thousand) for ground floor; and

(i)  INR B,658/- (Indian Rupees Eight Thousand Six Hundred and Fifty Eight) for all
floors other than ground floor.

Deductible Development Cost shall be computed on the following basis:

Applicable cost per square feet as stipulated in Clause 3.3 (a) (i) and {ii) above (ground
floor or other floors, as the case may be) multiplied by the Developer’s Allocated Area.
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Therefore, the total Deductible Development Cost is INR 84,74,99,172 (Indian Rupees
Eighty Four Crores Seventy Four Lakhs Ninety Nine Thousand One Hundred and
Seventy Two only). It is hereby clarified that the Security Deposit to be provided by
EDPL to the Owners shall be refunded by the Owners (to EDPL or to any person
specified or nominated by EDPL in this behalf) after the Developer incur 80% of the
Deductible Development Cost, and therefore, EDPL’s obligations towards remaining
20% Deductible Development Cost shall be to extent of receiving refund of Security
Deposit from the Owners. Provided that, the Rebate which EDPL is entitled to in terms
of Clause 3.5(b)(ii) of this Agreement shall also be adjusted against the Deductible
Development Cost to be incurred by EDPL, and therefore, the actual quantum of
Deductible Development Cost to be incurred by EDPL shall be reduced accordingly.

34 Payment of Reimbursable Costs

The Reimbursable Cost payable to EDPL shall be paid to EDPL in the manner sel out
below:

Payments shall be made by the Owners on the basis of a demand notice issued by EDPL
to the Owners in the beginning of each month (“Demand Notice”), and the payment
shall be made by the Owners within 30 (thirty) days of the date of such Demand Notice.

3.5  Security Deposil

(a) Itis hereby agreed and acknowledged between the Parties that FDPL shall make
an upfrent payment of 20% (ten per cent) of the Ded uctible Development Cost to
Owner | as interest free refundable security deposit (“Security Deposit”) in the
following manner:

(i) 20% (ten per cent) of the Deductible Development Cost has already been
paid by EDPL as the Initial Security Deposit under the Agreement to
Development, receipt of which is hereby acknowledged and accepted by
the Owners (“Initial Security Deposit”), excepl fourth tranche payment
of Initial Security Deposit of INR 1,69,49,983 (Rupees One Crore Sixty
Nine Lacs Forty Nine Thousand Nine Hundred and Eighty Three only)
which shall be paid by EDI'L to Owner [, on expiry of 90 days from
registration of this Agreement and fifth tranche payment of Initial
Security Deposit of INR 1,69,49,983 (Rupees One Crore Sixty Nine Lacs
Forty Nine Thousand Nine Hundred and Eighty Three only) shall be
paid by EDPL to Owner I, on expiry of 180 davs from registration of this

Agreement,
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(b)

Commitment Deposit

(1)

(iii)

(iv)

In order to demonstrate its commitment towards the Project, EDPL
hereby undertakes to deposil an amount of INR 50,00,00,000 (Indian
Rupees Fifty Crores only) less the Construction Costs incurred by EDPL
under the Agreement to Development, in the Escrow Account-11, which
shall be ulilized towards development and construction of the Project
("Commitment Deposit”), in the manner as more particularly detailed in
Part A of Annexure XVI and the Fscrow Account-Il Agreement. The
Commitment Deposit shall be provided by EDPL, within 15 days from
the date of execution of this Agreement and Escrow Account-ll
Agreement. Provided that upon utilization of the full amount deposited
in the Escrow Account-Il by EDPL, no further amounts will be required
to be deposited by EDPL in such Escrow Account-1 for the development
of the Project or otherwise.

Rebate

The Parties hereby agree that in case the construction/development of
the Froject is delayed on account of occurrence of a Force Majeure event
or any reason beyond the control of EDPL, EDPL shall be entitled to a
rebate at the rate of 12% (twelve percent) per annum on the amounts
lying to the credit of the Escrow Account-ll on a daily balance basis
(whether in the form of fixed deposits, interest on fixed deposit or
otherwise), during the period of delay (the “Rebate”). Such Rebate shall
be adjusted against the Deductible Development Cost.

EDPL, shall be entitled to create fixed deposits and make investments in
debt based mutual funds, out of the monies lying in the Escrow Account-
IL, in the manner as detailed in Part A of Annexure XVI and the Escrow
Account-Il Apreement. The interest/income accruing on such fixed
deposits/ investments shall be deposited back into the Escrow Account-Il
and shall form part of the Commitment Deposit to be utilized for
development and construction of the Project.

The Commitment Deposit and any interest earned thereon, shall be
treated as adjusted against the Deductible Development Cost incurred by
EDPL upon being so utilized.

(c) Refund/forfeiture of Security Depaosil:
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Parties hereby agree and acknowledge that the Security Deposit will be dealt
with in the manner more particularly elaborated in Clause 14, in case of earlier
termination of this Agreement. Flse, the Security Deposit shall be refunded by
Owner | in terms of this Agreement to EDPL or to any person specified or
nominated by EDPL in this behalf.

DEVELOPMENT CONSIDERATION

In consideration of EDPL undertaking the construction and development of the Project
and further in consideration of the Deductible Development Cost to be incurred by
EDFL towards such construction and development, the Owners hereby confer
Development Rights with respect to the Project on EDPL, on an irrevocable and
exclusive basis and agree that EDPL shall have all rights, title and interest in the
Developer’s Allocated Area, subject to the terms and conditions of this Agreement.
However, it is agreed between the Parties thal such exclusive and irrevocable right shall
cease to be operative and non-existent in the event of an early termination of this
Agreement, either by Owners or by EDPL, subject to the fulfilment of the CONSequences
of termination mentioned in Clause 14 below, in particular Clause 14.1(a)(iv), 14.1(b)(iii),
14.2 and 143,

COMPLETION TIME-FRAME

The entire construction and development of the Project shall be completed by EDPL in
accordance with the Completion Schedule, subject to Force Majeure and fulfillment and
discharge of all obligations on the part of Owners and Confirming Parties or any other
event outside the control of EDPL, failing which Owners shall be entitled to terminate
the Agreement in terms hereof, by giving a 90 days’ cure period notice to EDPL, subject
lo Clause 5.3 below.

Further, EDPL shall make a request for issuance of the Virtual Completion Certificate
from the architect of the Project after completing the construction/ development of the
Project (“Completion”), within a period of 36(thirty six) months (subject to Force
Majeure and fulfillment and discharge of all obligations on the part of Chwners and
Confirming Parties or any other event outside the control of EDPL) from the date of
fulfilment of each of the conditions provided in Clause 4{a)(i) and 4(a)(ii) of the
Agreement to Development, and in case of fulfilment on different dates, the last date
when all the conditions are fulfilled. It is hereby confirmed by the Owners that the
conditions provided in Clause 4(a)(i) and 4(a)(ii) of the Agreement to Development have
been fulfilled, and the last of the conditions was fulfilled on 12 January 2015 (“Trigger
Date”).
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2.3 Incase EDPL is unable to achieve the Completion within the aforesaid time-period of 36
(thirty six) months from the Trigger Date, then, at the option of EDPL, EDPL shall be
entitled to seek an extension for a period of 6 (six) months from the expiry of the 36th
(thirty sixth) month from the Trigger Date, by agreeing to pay liquidated damages
computed at the rate of 1% of the Fstimated Development Cost as set out in this
Agreement, per month of the delay, subject to a cap of 5% of such Estimated
Development Cost.

54 Notwithstanding anything contained above, it is hereby clarified that any time period
beyond 7 (seven) days required by the Owners to arrive at a decision in respect of the
matters referred to it pursuant to this Agreement, shall be excluded for the purpose of
computation of the time-lines mentioned in this Clause 5 and the Completion Schedule.

6. OBLIGATIONS OF PARTIES

6.2

ective and valid throughout the period of construction and development of the Project
without any Encumbrance and dispute and shall not do or cause to be done or omit to be
done anything which may in any manner effect the validity effectiveness and
continuance of such approvals. It is agreed further betw the Parties that upon
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6.3

6.4

6.5

.6

6.7

6.8

6.9

6,10

All Government Charges in relation to the Said Land (other than in relation to the
construction and development of the Project) shall be borne by the Owners including all
municipal and local taxes, rates, charges and other outgoings whatsoever, if any,

concerning the Said Land, payable to the Authority, which are liable to be paid under
Applicable Laws, and in the event any such charges are incurred by EDPL then the same
shall form part of the Reimbursable Cost.

Further, the Owners shall fully comply with all terms and conditions as may be required
to be complied with under any Government Approval pertaining to the Project / Said
Land.

Subject to Clause 11.1 (Mertgages), the Owners shall neither transfer any right, title or
interest in the Said Land or the Project nor shall it create any Encumbrance over the Said
Land or Project (other than the Unsold Area).

Neither the Owners nor the Confirming Parties shall do, execute or perform any act,
deed or thing which may prevent or hinder EDPL from fulfilling any of its obligations
under this Agreement.

The Confirming Parties hereby accept and confirm all the terms and conditions of this
Agreement, The terms and conditions of this Agreement are binding on each of the
Parties hereto and shall continue unless terminated in terms of Clause 14 below, subject
however to Clause 16.11.

The Parties hereby agree that area (if any) which is to be allocated to Confirmi ng Party -
I will be the sole responsibility of the Owners and shall only be allocated out of the
Owner’s share in the Project. The Confirming Party-I hereby agree, acknowledges and
undertakes that it shall not claim any right, title and interest over the Developer’s
Allocated Area and Default Security in respect of the area to be allocated to it.

The Parties hereby agree that EDPL would like to exercise certain degree of quality
control over the future occupanis of the Unsold Area, Accordingly, in case the Owners
wish to further sell, transfer, lease or dispose of in any manrner, the Unsold Area or any
area released to the Owners out of the Default Security in the manner stated in this

“Agreement, in favor of any third party, the Owners shall sell and/or lease the entire
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floor area in each tower to a single buyer or lessec. For the purpose of this Agreement,
the term “Unsold Area’ shall mean the entire area in the Praject to be constructed now or
in future less the Developer’s Allocated Area and the Default Security.

611 It is agreed between the Parties that the Owners shall, subject to the terms of this
Agreement, have the right to sell, allot, alienate or to lease, license the Unsold Area
without recourse to EDPL.

6.12 Nnhviﬂwtanding anything contained in Clause & 10 above, it is agreed between the
Parties that considering the marketing exigencies, creating a multi- tenancy building for
lower risk of renewing leases and other economics, if the Owners are unable to sell /
lease the entire floor area in each tower to a single buyer or lessee, the Owners shall
notify the same to the EDPL, Upon expiry of 15 (fifteen) days from the delivery of such
notice, if the Parties are unable to finalize a plan in this respect, the Owners may sell /
lease areas less than the entire floor area of each floor in each tower without adversely
affecting the status / position of the Project in the market, provided that, the Owners
agree to adhere to the minimum area stipulations as below:

Type of Transaction East Tower West Tower
| Sale 5,000 Sit 2,000 St
[Lease 5,000 Sft 2,000 5ft or

6.13  Itis agreed between the Partics that the restriclions contained in Clause 6.12 above shall
apply to EDP'L on the sale / lease / transfer by EDPL of the Developer’s Allocated Area
and the area which may be allocated o it as Default Security.

6.14  Further, Parties shall ensure that the aforesaid restricion is also placed on the
subsequent buyers/lessees of the Project area, under the allotment letters issued to such
subsequent buvers/ lessces,

615 It is agreed between the Parties that, once the Development Cost exceeds 80% (eighty
per cent) of the Deductible Development Cost, all proceeds realized thereafter from the
sale / lease/license or any other arrangement, with respect to the Unsold Area shall be
deposited by the Owners into the Escrow Account-] and be utilized for the purpose of
payment of the Reimbursable Cost as detailed in Part C of Annexure XVI and the
Escrow Account-I Agreement.

6.16 It is agreed between e Parties that for the purpose of monitoring the Project, EDPL
shall, at the end of each Quarter, provide the following information to the Owners:

(@) quality & safety test reports (access at the site);
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(b)  physical progress of the Project;
{c) copy of all contracts executed in such Quarter;

() copy of all running bills and material reconciliation as provided by the contractor
to EDPL; and

{e) the break-up of the manpower, with designation and job profiles, proposed to be
deployed for the purpose of development of the Project.

618 Exclusivity: The Owners undertake that they shall neither transfer rights similar to
Development Rights, nor enter into any deal, negotiations, solicit or initiate enquiry,
engage in any discussions or enter into similar arrangement in relation to the Said Land,
with any third party, whether directly or indirectly, except in case of early termination
of this Agreement and completion of all consequences thereof, in terms of Clause 14 of
this Agreement and in particular Clause 14.1(a)(iv), 14.1(b)(iii}, 14.2 and 14.3.

619 Owners shall provide and ensure that the Project has clear entrance / access/ ingress as
per approved lay-out plan;

6.20 It is agreed by the Parties that EDPL shall have no respongibilily, whatsoever, in the
event of delays in the development and construction of the Project caused by: (i) any
delay of the Owners in performing their obligations hereunder; or (i) Force Majeure
event;

6.21  The Owners and Confirming Party shall promptly inform EDPL regarding any notice of
acquisition or requisition, and claims from any Authority, with respect to the Said Land
and any proceedings pending or initiated against the Owners under any Applicable
Laws (including under the provisions of Income Tax Act, 1961, the Public Demands
Recovery Act, etc.)

6.22  The Owners and Confirming Party shall promptly inform EDPL regarding any notice of
or claims received from any third-party, with respect to the Said Land or the Project and
any proceedings pending or initiated against the Owners or Conlirming Parties by any
third person, including Unitech.
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6.23

|

B1

The Owners shall not enter into any other arrangement with Unitech and/or shall not
amend, alter, modify the terms of setllement amongsl them, without the prior written
approval of EDPL.

COVENANTS OF PARTIES

The Owners, Confirming Parties and EDPL jointly and severally apree, confirm,
undertake and covenant to each other as follows:

(a) That they shall extend all cooperation for due execution / implementation of the
terms ol this Agreement;

(b)  That they shall do all such acts, deeds and things for due adherence of each of
their obligations, including by way of executing all necessary documents,
registering or filing any documents, and producing the same before necessary
authorities, wherever so required by Applicable Laws; and

() That each of them shall fully cooperate with cach other at their own cost and
effort, for filing, prosecuting or defending any legal proceedings that are / are o
be instituted by or against any Party in relation to the development of the Project
on the Said Land in terms of this Agreement (to the extent these are necessary to
safeguard such Party’s interest),

REPRESENTATIONS & WARRANTIES

In addition to the representations given by the Owners and the Confirming Parties
elsewhere in this Agreement, including in the recitals, the Owners and the Confirming
Parties hereby represent and warrant to EDPL that:

{a) The Said Land and the Project:

(i) The Owners are the owner of the Said Land and have s clear and
marketable right, interest and title to the Said Land. The Said Land is free
from all and any Encumbrances and no Person (other than the Owners)
has any right in or title to the Said Land, and that the Owners are
absolutely entitled to deal with the Said Land, as they deem fit and
expedient, without any legal impediment(s).

(i)  The Said Land is in lawful physical possession of the Owners, The Said
Land is legally and beneficially owned by the Owners and that there are

LOn> neither any tenants, oOccupants, trespassers, squatters or encroachers of
__~ any kind on the Said Land nor any possession, occupancy or exploration
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rights have been granted to any Third Party, save and except as provided
in terms hereof to EDPL,;

(iif)  The Owners represent and confirm that the Said Land forms a contiguous
parcel of Said Land, admeasuring approximately 3.95 acres and that the
Said Land is “non-agricultural” Jand and capable of being used for the
development and construction of the Project;

(iv)  The Owners represent that there is no agreement for sale, estate contract,
agreement to sell or power of attorney (save and except the power of
attorney executed in favour of EDPL by the Owners) or development
agreements, or collaboration agreements, or other similar or analogous
arrangements or agreements or matters similar thereto, where under any
third party has a contractual right or obligation or commitment to acquire
an estate or interest in the Said Land, or which may hinder the
consummation of the transaction or defeat the purpose of this Agreement,
and there are no outstanding actions, claims, or demands between the
Owners and any third party affecting or relating to the Said Land;

(v)  The Owners represent that the Owners are the absolute owrer of the Said
Land as per the records with the Said Land registry having jurisdiction
owver the Said Land and all municipal local records of the Auﬂmrity;

(vi)  The Owners are fully entitled to grant the Development Rights for the
Project on the Said Land, and to entifle the holder thereof to enter upon
the Said Land, to develop the Said Land, and to construct buildings and
other permanent fixtures upon the Said Land;

(vii)  The development and construction of the Project is nol subject to any
covenants,  stipulations, easements, licenses, impediments, grants,
exceplions, or reservations or such other rights (whether legal or
equitable) the benefit of which is vested in third parties nor is there any
agreement to create the same:,

(viii) The Said Land and the Project has, publicly accessible right of way ie.
right of ingress to and egress from the Said Land and the Project:

(ix)  The Said Land is not subject to any outstanding duties, dues, charges,
cesses or levies that are payable by the Owners in respect of the Said
Land or any outstanding liability for the payment of any outgoings of a
recurging nature except municipal charges, water charges, sewerage
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charges and all such outgoings are paid up to the Execution Date, and
none is in dispute for the period relating up to the Execution Date, and in
case any such amount is found due after the Execution Date and relating
to the period up to the Execution Date, the Owners shall ensure that the
same is paid and no liability or claim, whatsoever, in respect thereto is
attached upon EDPL;

(x)  The Said Land or any part thereof is not affected by any notice of
acquisition or requisition, and there are no claims from any Authority or
otherwise, with respect to the Said Land nor are there any proceedings
pending or initiated against the Owners under any Applicable Laws
(including under the provisions of Income Tax Act, 1961, the Public
Demands Recovery Act);

(xd) The Cwners have not dene any acl, matter or thing, which would or
might constitute a breach of any orders, regulations and bye-laws
(statutory or otherwise) made by the Authorities, from time to time, in
respect of the Said Land;

(xii)  Unitech Collaboration Agreements have been amicably terminated and
that Unitech has nio right, title or interest whatscever on the Said Land.
Any buyer of Owners’ Allocated Area will not interfere or object or
hinder the development of the Project by EDPL in terms of this
Agreement, in any manner whatsoever. Owners shall at all imes comply
with all agreements and arrangements entered into between the Owners
and Unitech (and allottees of Owners’ Allocated Area) in this regard.
EDPL shall not have any obligation towards Unitech and allottees of
Owners and Unitech and allottees of Owners Owners’ Allocated Area
shall not have any recourse against EDPL;

(xiii)  The Encumbered Area forms part of the Utilized FSI only, and Bank of
Baroda does not have and shall not have any right, interest or claim on the
Project Saleable Area,

8.2  Further, each of the Parties represents and warrants to the other Parties as tollows:
{a) Authority:

(i) They have: (1) the legal capaci ty; and (II) are fully entitled, to execute and
deliver this Agreement;
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(b) No Breach:

]

(i)

(i)

(iv)

(v)

(i)

(i

lo the best of knowledge of the concerned Parties, no consents,
approvals,  orders,  authorizations, registrations,  qualifications,
delegations, declarations or filings with any Person is required to be
sought in connection with the execution, delivery and performance by of
this Agreement;

Where the Parties are corporates, they are duly incorporated companies
under the provisions of the Companies Act, 1956 or Companies Act, 2013,
as the case may be, and are authorized under their charter documents as
well as their respective board and/or shareholders’ resolutions to sign
this Agreement and perform their respective obligations under this
Agreement;

The execution of this Agreement constitutes a valid and binding
obligation on each of the Parties:

The execution of this Agreement and the development of the Project shall
not result in a violation of the Foreign Exchange Management Act, 1999,
or any rules or regulations made thereunder.

The execution and delivery of, and the performance by the respective
Parties of their obligations under this Agreement and other documents to
be executed by them, pursuant to or in connection with the Agreement,
including, without limitation, other contractual documents, will not result
in a breach of any Applicable Laws, order, judgment, decree or award of
any court, Authority or regulatory body to which the concerned Party is a
party, or by which the concerned Party is subject or bound.

The execution, delivery and performance of this Agreement and the
documents and agreements provided for hercin, and the consummation
of the transaction contemplated hereby, shall rot, with or without giving
of notice or passage of time, or both, conflict or result in a material breach
or termination of any material term or provision of, or constitute a default
under, or cause any acceleration under, any material license, permit,
concession, franchise, indenture, mortgage, lease, contract, permit, deed
of trust or other instrument or agreement which would have an adverse
impact on this Agreement or the respective Parties’ obligations under this
Agreement.

5

[ X‘mu AL, X’ LU
Mamia Sharma ndana Swami

; ' A
A
ubhav Sharma

!

: ey ‘ .
) i L L I
RN \“‘LU“"‘ P R
|4 ASM Products

Apra Automobiles ra Motels

Apra Automablles Privale Limited

Page 32 of 101

A8 M. Produsts Private Limited

Ciraector

Director






(c) Further, to the best of the knowledge of the concerned Parties, no other approval is
required by any of the respective Parties from any other person or Authority for
entering into the transaction contemplated under this Apreement, other than as stated
hereinabove,

8.3 Litigation:

There are no actions, suits, investigations or other proceedings pending or (to the
knowledge of the Owners) threatened, and there are no orders, judgments or decrees of
any court of Authority, judicial or quasi-judicial body, and no facts or drcumstances,
which could reasonably be expected to give rise to an action, suit, arbitration,
invesligation or proceeding, which could have as adverse effect on the Said Land or the
transaction contemplated herein.

84 The representations and warranties stated by the Parties in this Agreement are true and
accurate and are not misleading because of any omission or ambiguity or for any other
reason,

9. POWER OF ATTORNEY

In order to enable EDPL to exercise its Development Rights over the Said .and for the
purpose of development of the Project in terms of this Agreement, the Owners will
execute a general power of attorney (“PoA”) upon execution of this Agreement in
favour of EDPI, substantially in the format set out in Annexure X1 herein, which PoA
shall also come into efiect from the Execution Date.

Further, in order to enable EDPL to pxercise its rights over the Developer’s Allocated
Area in terms of this Agreement, the Owners will execute a special power of attorney
("Special PoA") upon execution of this Agreement in favour of EDPL substantially in
the format set out in Annexure XIT herein, which Special PoA shall come into effect from
the date of issuance of the Virtual C ompletion Certificate.

10. DEFAULT SECURITY

10.1 1t is hereby agreed between (he Parties that, in the event the Owners fail to pay the
Reimbursable Cost or Security Deposit within 30 (thirty) days of the date of the
concerned Demand Notice, then without prejudice to any other rights which FDPL may
have under this Agreement, the Owrners shall transfer and allot to EDPL, an area out of
the Default Security comprising, the full floors or as near to the full floors as possible, in
the front tower of the Project (front tower as shown in the New Building Plan), for
recovering the Reimbursable' Cost and Security Deposit, at the price rate of INR 9,950
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10.2

10.3

(Indian Rupees Nine Thousand Nine Hundred and Fifty only) per square foot. This may
be explained by the below illustration:

Deductible Development Cost is INR 9,950 (Indian Rupees Nine Thousand Nine
Hundred and Fifty anly) per square foot:

Outstanding Reimbursable Cost or Security Deposit is say INR 1,00,000/- (Rupees One
lakh only)

Area allocated to EDPL in liey of the outstanding Reimbursable Cost or Security
Deposit: 1,00,000 divided by 9,950, i.e., 10.05 square feet,

The Parties hereby agree as on the Execution Dale that based on the Estimated
Development Cost and the Deductible Development Cost, the estimated Feimbursable
Cost to be borne by the Owners is INR 52,33,94,146 (Indian Rupees Fifty Two Crores
Thirty Three Lakhs Ninety Four Thousand One Hundred and Forty Six only),

Therefore, in the event of non-payment of Reimbursable Cost and Security Deposit by
the Owners to EDPL as envisaged in terms of this Agreement, the area to be allocated to
EDPL as per Clause 10,1 above, based on this estimated Reimbursable Cost and Security
Deposit, is 64,243 (Sixty Four Thousand Two Hundred and Forty Three only) square
feet of Project Saleable Area, as more particularly detailed in Annexure X1, along with
one car park for each 50 square meters of FSI consumed in such area (collectively the
“Default Security”),

For the purpose of Default Security, the Owners shall, on or before the Ixecution Date,
deposil the following documents with the Escrow Agent-11, in the form and manner as
detailed in Part B of Annexure XVI and the Escrow Materia] Agreement:

fa) 12 number of allotment letters along with the corresponding builder buyer
agreements, for 5000 square feet each;

(b) 1 number of allotment letter along with the corresponding  builder buyer
agreement, for 4243 square feel;

(©) all other documents that may be required in respect of the area comprising the
Default Security; and

(d)  an executed power of attorney for the purpose of conveyance of the Default
Security in favor of EDPL, subslanl:iall}r in the format set out in Annexure XIV
herein.

I
[{a), (b),.{c) and {d]" collectively referred to as the “Escrow Materials”].
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104 If the Owner fails to pay the Reimbursable Cost or Security Deposit within 30 (thirty)
days of the date of the concerned Demand Notice, then EDPL shall be entitled to issue a
notice to the Escrow Agent-Il for release of the Escrow Materials in favour of EDPL and
mnvoke the Default Security created in favor of EDPL by the Owners in the manner more
particularly set out in Part B of Annexure XVI and the Escrow Material Agreement.
Upon invocation of Default Security, EDPL. shall have the right to deal with the units/
components comprised in the Default Security or any part thereof in any manner as
EDPL may deem fit, without any interference of the Owners / Confirming Parties. In the
event, the area comprised in the Fscrow Malerial so released, exceeds the allocation to
be made to EDPL for the unpaid Reimbursable Cost or Security Deposit (“Excess Area”),
EDPL shall incur the following amounts towards the Excess Area:

Excess Area x INR 9,950 (Indian Rupees Nine Thousand Nine Hundred and Fifty only)
per square oot .

105 It is hereby agreed and acknowledged by the Parties that in case of any increase in
Reimbursable Cost or Security Deposit from the present agreed estimate, the Default
Security shall accordingly be increased by the Owners immediately. The same
mechanism shall be followed for the purpose of creating additional Default Security.

106 Further, upon payment of the Reimbursable Costs and Security Deposit by the Owners
to EDPL in terms of this Agreement, the Escrow Materials will be released to the Owners
in the following manner:

For every payment of Reimbursable Cost and Security Deposit aggregating to INR
4,97,50,000 (Indian Rupees Four Crores Ninety Seven Lakhs and Fifty Thousand only),
one allotment letter along with the corresponding builder buyer agreement.

For instance, if Reimbursable Cost or Security Deposil aggregating to INR 4,97,50,000
(Indian Rupees Four Crores Ninety Seven [.akhs and Fifty Thousand only) is paid by the
Owners, then, they shall be entitled to one allotment letter along with the corresponding
builder buyer agreement. If Reimbursable Cost or Security Deposit aggregating to INR
7,00,00,000 {Indian Rupees Seven Crores only) is paid by the Owners, even then they
shall be entitled to one allotment letter along with the corresponding builder buyer
agreement. However, il Reimbursable Cost or Security Deposit aggregating to INR
9,95,00,000 (Indian Rupees Nine Crores and Ninety Five Lakhs only) is paid by the
Owners, then, they shall be entitled to two allotment letters along with the
corresponding builder bf:.l}ﬂ.'_‘il' agreements,

Provided that no relgdsedf Default Security Area shall be done for refund of Security
~Deposil to the extent of INR 5,36,80,250 (Indian Rupees Five Crores Thirty Six Lakhs
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Eighty Thousand Two Hundred and Fifty only) and refund amount for the release
ghty v only

process shall be considered after INR 3,36,80,250 (Indian Rupees Five Crores Thirty Six
Lakhs Eighty Thousand Twe Hundred and Fif ty unly) are refunded.

10A.  ALLOTMENT LETTER / BUILDER BUYER AGREEMENT

I0A1 In accordance with the terms of this Agreement, the Owners and Confirming Parties
shall execute the allotment letters, builder buyer agreement and confirmations/
undertakings in respect of Default Security, in the formats set out in Annexure b 4Y
hereto. The Owners and Confirming Parties hereby understand, agree and acknowledge
that to the extent of any inconsistency / conflict between the terms of this Agreement
and the allotment letter or builder buyer agreement, this Agreement shall supersede the
allotment letters, builder buyer agreements and all other documents (other than the
Definitive Agreements) that may be executed in respect of the Default Securi ty.

10A.2 Upon becoming entitled to invoke the Default Security in accordance with the terms of
this Agreement, the rights and entitlement to the Default Security or any part thereof
shall become absolute, and unpaid Reimbursable Costs or Security Deposit shall be
treated as valid and effectual discharge of consideration for the purpose of allotment of
areas comprised in the Default Security or any part thereof, in favour of EDPL. The
Owmners undertake to take all steps as may be required or requested by EDPL to endorse
and transfer the Default Security in favour of EDPL or its nominee and also confirm that
the entire consideration in respect of the areas comprised in the Default Security or any
part thereof has been duly discharged by EDPL, in the form and manner satisfactory to
EDPL.

11, MORTGAGES

111 The Owners agree and underiake not to create any third party rights or Encumbrance
over the Developer's Allocated Area, the Defauli Security, the developer's rights for
development of the Project and the Governmental Approvals. However, the Owners
shall be at liberty to avail financial assistance from any banks/financial institutions in
order to fund the Reimbursable Cost and only for this purpose the Owners shall be
entitled to create mortgage in favor of such banks/ financial institutions on the area
comprising the Said Land, provided that such mortgage shall not secure an amount
which is in excess of the estimated Reimbursable Cost, and such mortgage shall not
affect, impinge or hinder, in any manner whatsoever, EDPL’s rights or interest in the
Developer's Allocated Area angl the Default Security as envisaged in this Agreement. In
case of such mortgage, the {'};ynFrs shall, prior to creation of such mortgage, obtain a no-
objection certificate fAwth” the céncerned bank or financial institution, clearly specifying
that no mortgage or other interest shall be created on the Developer’s Allocated Area or
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1.2

11.3

12

123

12,2

the Default Security. EDPL or its nominee (including any bank/ financial institution
from whom any financial assistance is availed by EDPL) shall at all times have the
unconditional right to inspect the title deeds of the Said Land and the loan documents
pursuant to which Encumbrance is created on the Said Land by the Owners and obtain
copies thereof. EDPL shall cooperate with the Owners in this regard.

It is agreed between the Parties that EDPL shall be entitled to avail loans fram
banks/ financial institutions lo fund the Development Cost of the Project by creating
Encumbrance over the Developer's Allocated Arca, subject to execution of standard
tripartite agreement between such lenders, EDPI. and the Owners, if such tripartite
agreement is required by EDPL to be executed by the Owners, and if required by the
banks/ financial institutions, Owners shall unconditionally present the original title
deeds of the Said Land, for inspection and provide copies thereof to such banks/
financial institutions, For the purpose of this Agreement, it is hereby clarified that it will
be the sole obligation of FDPL to service and repay the loan availed from
banks/financial institutions. It is further clarified that in the event of any default by the
EDPL under such loans, such banks/financial institutions shall be entitled to take
recourse only on the Developer's Allocated Area to which EDPL would have become
entitled in terms of this Agreement.

The Owners and the Confirming Parties agree and undertake that in case Bank of
Baroda exercise its mortgage rights over the Encumbered Area, EDPL shall have the
right (but not the obligation) to repay the outstanding Bank of Baroda Loan and take
over rights of Bank of Baroda and in such case the Owners and the Confirming Parties
shall immediately transfer an area out of the Owner's Allocated Areq (excluding Default
Security Area) to EDPL for recovering the payments to Bank of Raroda at the price rate
of INR 7,960 (Indian Rupees Seven Thousand Nine Hundred and Sixty) per square foot.
Further, the Owners and the Confirming Parties agree and undertake that they shall not
transfer or in any other manner Encumber the area required for said purposes (presently
such area is estimated as 15,076 [Fifteen Thousand and Seventy Six] square feet) from
Cwner's Allocated Area (excluding Default Security Area) to any person Hll full
satisfaction of the Bank of Baroda Loan by them.

MAINTENANCE

I'he Parties agree that the maintenance agency for the Project shall be appointed upon
receipt ol the Virtual Completion Certificate, by EDPL and Owner I in writing
{"Maintenance Agency”).

The Parties agree that the respective buyer(s) shall pay for the maintenance cost g
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123  The Parties shall ensure that any buyers/lessees of the areas comprising the Project
shall, at all times, comply with (a) any rules, regulations and bye-laws made in relation
to the general up-keep, maintenance and subsistence of commercial complex in
Gurgaon; and (b) any other directions or rules as may be applicable in general to the
occupants or owners of commercial complex in Gurgaon.

124 The termination (if any) of such Maintenance Agency shall be by EDPL and Owrner 1 in
writing,

13. BRANDING, SIGNAGE AND PUBLICITY

131 It is hereby agreed between the Parties that the name of the Project shall include one
word representing the Owners and another word representing the EDPL. Accordingly,
the Owners have proposed the term " Milestone” while the EDPL has proposed the lerm
“Experion” and the Parties have agreed that the Project shall be named as “Milestone
Experion”.

13.2  Each Party represents that it is authorized to use the respective word proposed by it
under Applicable Laws.

13.3  The Parties hereby agree that except for the name of the Project , neither Party shall use
the term “Milestone Experion” for any other purpose without express written consent of
the other Party.

134 Notwithstanding anything contained in this Agreement or any Definitive Agreements, it
is hereby agreed between the Parties that the Owners shall not be entitled to use the
term “Experion’ and EDPL shall not be entitled to use the term “Milestone’ for any other
project, branding, or any other purpose, other than for the Project. The permission to use
the intellectual property of the other Party herein, does not amount to any transfer or
assignment and does not confer any right, title or interest in favour of other Party in
respect of such intellectual property.

135  EDPL agrees and acknowledges that it shall not be entitled to insist on usage of the
name “Experron” for the Project if this Agreement is terminated due to the default of
EDPL in terms of hereof. The Parties hereby agree and acknowledge that neither Party
shall be required to make payment of any royalty or other fees to each other or to any
other entity. The Owners hereby represent and covenant that they are entitled to
authorize use of the aforesaid term 'Milestone * and FDPL is entitled to authorize use of
the aforesaid term 'Experion’, and usage of the same for the Project in accordance with
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this Agreement does not contravene or infringe any Applicable Laws or any rights of
any third parties to the same.

13.6  The maximum signage on the front facade of the front tower terrace shall not exceed 4
(four) in number. Out of this, the [arties hereby agree that EDPL for its nominee /
assignee) shall be entitled to have appropriate signage limited to (2) 1 (one) signage on
front facade of the front tower terrace (such that it is clearly visible from NIH-8) for an
area between 35000 square feet to 70000 square feet and 2 (two) signage on front facade
of the front tower terrace (such thal it is clearly visible from NH-8) for an area on and
above 70000 square feet: (b) front tower atrium; and (c) lift lobby of each floor, under
Developer's Allocated Area,

13.7  The Owners hereb y agree and acknowledge that for the purpose of publicity, EDPL. shall
be entitled to mention in its marketing materials and credentials / experience statement
that it is developer of the Project and shall include information about the Project.
Similarly, for the purpose of publicity, Owners shall be entitled to mention in their
marketing material that EDPL is the developer of the Project. However, for the purpose
of clarity, it is agreed between the Parties that this right shall no longer be available,
either to EDPI. or the Owners, once this Agreement is terminated in terms hereof.

138 Subject to Applicable Laws and the terms and conditions of this A greement, each Party
shall be entitled at their own cost and expense to market and sell its respective share of
the Project on such terms as it may deem fit and without requirement of any approval,
consént or interference from the other Party. Further, subject to the terms and conditions
of this Agreement, all sale proceeds or realization made from the allocation of each Party
shall be solely and exclusively to the account of such Party and the other Party shall not
have any rights or claims to the same.

13.9  None of the Parties shall indulge in any activity or practice which undercuts the price of
the units of the Project or creates difficulties for the other Parties in sale of their share in
the Project in terms of this Agreement,

14. TERMINATION

141 This Agreement may be terminated in the following circumstances;

() EDPL's Default
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(i)

(i)

(iv)

It is hereby agreed amongst the Parties that time is the essence of this
Agreement and development of the Project shall be done by EDPL in a
time-bound manner as per the Completion Schedule. It is hereby agreed
between the Parties that subject to Clause 5.3, this Agreement may be
terminated by the Owners in the manner stated below, if EDPL fails to
comply with the Completion Schedule within the tme-period stipulated
therein. ("EDPL Trigger Event”).

In case of occurrence of an EDPL Trigger Event, the Owners shall issue a
written notice to EDPL to cure the default within 90 (ninety) days of
receipt of such notice (“Cure Period”). If the default is not cured within
the Cure Period, the Owners may terminate this Agreement. However,
this Agreement will not be terminated by the Owners if the EDPL Trigger
Event is caused due to:

(A} Any Force Majeure event; or
(B)  For any reason which may not be attributable to EDPL,

In the event this Agreement is terminated due to an EDPL Trigger Event
in the manner stated above, EDPI. shall have all right, title and interest in
an area in the Project on the basis of Qutstanding Cost (defined beiomw) to be
calculated in the manner set out below.

The Parties hereby agree that in the event of termination of this
Agreement on account of an FDPL Trigger Event, the following
consequences shall follow:

(A)  Where the Development Cost incurred by EDPL plus the Security
Deposit plus Rebate, is less than the Deductible Development
Cost:

In such a scenario, EDPL shall have all rights, title and interest
OVEr an area comprising as near as Possible to the full floors in
front tower of the Project to recover the Gutstanding Cost, at the
applicable cost per square foot mentioned in Clause 3.3(a) above
(“Default Allocation Area”).

For the purpose of this Clause, the "Outstanding Cost” shall be
computed in the following manner:

Deductible Development Cost = X
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(B)

Development Cost incurred by EDPL upto the date of termination
plus Security Deposit plus Rebate = Y

Balance Deductible Development Cost = X-Y

Further deduction: 7.5% of X-Y)=2

Outstanding Cost = Y.Z

This may be explained by way of the following illustration;

Say Deductible Development Cost is INR 100 Cr./- (X) and
Development Cost incurred by EDPL upto the date of termination
plas Rebate is INR 60 Cr. /- (Y), then:

Balance Deductible Development Cost = 100CT.-60Cr. = 40Cr.
Z=75% of 40 Cr.=3Cr.
Qutstanding Cost=60Cr. - 3 Cr. = 57 Cr.

EDPL’s area at the applicable cost per square foot provided in
Clause 3.3(a) above, being ground floor rate of 25,000/~ per square
foot: 57 Cr. divided by 25,000 = 22,800 square feet on the ground
floor.

Where the Development Cost incurred by EDPL plus the Security
Deposit plus Rebate is equivalent to or more than the Deductible
Development Cost:

In such a scenario, EDP]. shall have all right, title and interest in
the entire Developer's Allocated Area and shall also be entitled to
invoke (he Defaull Security and get allocated further area in
respect of the Reimbursable Cost and the Security Deposit.

(b) Owners’ Default

(i) It is hereby agreed between the Parties that this Agreement may be
terminated by EDPL in the manner stated below, on account of any
misrepresentation in relation to the Said Land, Project Saleable Area or
Governmental Approvals on the part of the Owners, or on account of
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breach of any provision of this Agreement on the part of all or any of the
Owners ("Owners Trigger Event”),

(ii) In case of occurrence of an Owners Trigger Event, EDPL shall issue a
wrillen notice to Owners to cure the default within 90 (ninety) days of
receipt of such notice. If the default is not cured within such period,
EDPL. may terminate this Agreement. Upon termination of this
Agreement, EDPL shall be entitled to allocation of an area in the Project
in the manner stated below,

(i)  The Parties hereby agree that in the event of termination of this
Agreement on account of an Owner | rigger Event, EDPL shall be entitled
to such portion of the Developer's Allocated Area/ Default Security area
in the Project to recover the Development Cost already incurred by it in
respect of the Project plus the Security Deposit plus Rebate, at the
respective price rate as stated in this Agreement. For the purpose, if
required, EDPL shall be entitled to invoke the Default Security and get
allocated the requisite area.

142 On termination of this Agreement, Owners and Confirming Parties shall ensure that the
bank guarantee submitted by EDPL to DGTCP for substitution as a developer, is
released by DGICP, no later than 30 days from the date of termination of this
Agreement. However, in case, after termination of this Agreement, the bank guarantee
submitted to DGTCP is invoked by the concerned Authority, then, EDPL shall have all
rights, title and interest over an area COmPprising as near as possible to the full floors in
front tower of the Project to recover amounts appropriated upon invocation of the bank
guarantee, at the applicable cost per square foot mentioned in Clause 3.3(a) above. For
this purpose, EDPL shall be entitled to invoke the Default Security as well,

14.3  For the sake of clarity, any allocation made to EDPL in terms of this Clause 14, shall be
made along with the requisite number of car-parks, being one car park for each 50
square meters of the FSI consumed in the area allocated to EDPL and EDPL shall e
entitled to signage as per Clause 13.6 of this Agreement.

144 Upon termination of this Agrecment, either by Owners or EDPL, EDPL hereby agrees
that it shall fully cooperate with the Owners in smooth transfer of all the contracts for
completion of the Project by the Owners including removal of js machinery and
personnel from the site. The Parties will further take all steps, as may be required to
ensure that this Agrecment is complied with both in letter and spirit, including if
required to stop using the intellectual property of the other Party, destroy all marketing
‘malerial for the Project, return of unutilized allotment letters and other documents
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pertaining to Default Securily, ete. Itis further agreed that upon termination either from
the Owners or FDPL, EDPL shall not claim any right, title, interest or mortgage or lien
on the Said Land exceptallocation of area of entitlement under this Agreement.

13. INDEMNITY

151 The Owners and EDPL, as the case may be (“Defaulting Party”) shall keep indemnified
and hold harmless the other part as the case may be ("Non-defaulting Party”) against
any losses or liabilities, cost(s) or claim(s), aclion(s) or proceeding(s) or third party
claim(s) that may arise against the Non-Defaulting Party on account of:

(a) any failure, act, or omission on the part of the Defaulting Party to discharge or
delay in discharging any liabilities and/or obligations under this Agreement;
and/ or

(b) on account of any act(s) of omission(s) or commission(s) or mistepresentations or

152 Without prejudice Lo the generality of Clause 15.1, the Partios hereby agree that the
Owners shall be liable indemnify EDPL against any losses or liabilities, cost(s) ar
claim(s), action(s) or proceeding(s) or third party claimis) that may arise against EDPL
on account of;

{a) any tax demand / assessment for income tax / tax deduction at source
pertaining to the payments to the Owners under this Agreement or other
Definitive Agreements or the Agreement to Development;

(b} any arrangement of the Owners with any buyer of Owners’ Allocated Area; or

(c) Bank of Baroda's charge on the Encumbered Area.

16.  MISCELLANEOUS

16.1  Notices
Any notices, requests, demands or other communication required or permitted to be
given under this Agreement shall be written in English and shall be delivered in person,
or sent by courier, e-mail or by registered mail, or transmitted by facsimile and properly

addressed as follows:

(a) In the case of notices to the Owners and Confirming Parties to:

Attention ¢ Mr. Pawan Mangla and Mr. Anubhav Sharma
—Address .+ 32 Milestone, Chander Nagar, Delhi-Jaipur Bypass Road,
T I T s
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Gurgaon, Haryana
Telephone :o+01 124 4870 400
F-mail : finan-_‘e@SEndmiIeﬂkmE.mm

(b} In the case of notices to EDPL to:

Attention © Mr. Suneet Puri and Mr. S, Prabhakar

Address : First Floor, Block “B”, First India Place, Sushant Lok -,
Mehrauli - Gurgaon Road, Gurgaon, Haryana

Telephone ¢ +91 124 442 2630

E-mail - Suneel puri@experion.net in and

s.prabhaka r@experion.nekin

or at such other address as the Party to whom such notices, requests, demands or other
communication is to be given shall have last notified the other Parties.

It is agreed between the Parties that for the sake of expediency, all
dealings/ correspondences by EDPL under this Agreement and the other Definitive
Agreements shall be with My, Anubhav Sharma and the decision of Mr, Anubhav
Sharma shall be deemed to be the decision of all the Owners. The Owners confirm that
they shall not raise any claim or challenge on EDPL if EDPL acts on the basis of any
decision laken by Mr, Anubhay Sharma, acting on behalf of all the Owners.

16.2  Assignment

Neither the Owners nor EDPL shall assign any of their rights and obligations under this
Agreement to any other person without the prior written consent of the other Party,
EDPL may undertake the rights and obligations under this Agreement, either by itself or
through its nominees or assignees, provided that in case of assignment by EDPL to a
party other than its subsidiaries or group companies, EDPL shall take the prior wrilten
consent of the Owners for such assignment. Provided that all the rights and obligations
between the Parties to the present Agreement as per the terms and conditions resting
herein shall not be affected by any agreement entered into between EDPL and such

assignee party.
16,3 Further Assurances

The Parties shall, with reasomable diligence, do all such things and provide all such
reasonable assurances as ma ¥ be required to consummate the transactions contemplated
by this Agreement in the manner contemplated herein, and each Party shall provide
such further documents or instruments required by any other Party as may be
_ reasonably necessary or desirable to etfect the purpose of this Agreement and carry out
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its provisions. Further, the Parties understand and acknowledge that Owners and
Confirming Parties are resident of India and EDPL, is 4 foreign direct investment (FDI)
funded company incorporated in India and the construction-development of the Project
shall be in accordance with the applicable FDI policy of India,

164 Governing Law and Jurisdiction

(a)  This Agreement and all questions of its interpretation shall be construed in
accordance with the laws of the Republic of India,

(b) Subject to Clause 16,5 below, this Agreement shall be subject to the exclusive
jurisdiction of the competent courts in Gurgaon, Haryana alone.

165  Arbitration

(a) Any dispute, controversy or difference which may arise between the Parties out
of or in relation to or in connection with this Agreement. shall be submitted for
exclusive resolution by arbitration under the Indian Arbitration and Conciliation
Act, 1996 or any slatutory modification or re-enactment thereof,

(b) The seat and venue for the arbitration proceedings shall be in Gurgaon. The
language to be used in the arbitration proceedings shall be English. Cost of
arbitration shall be borne as per the arbitration award. The existence of any
dispute shall not release the Parties of their respective obligations under this

Agreement.

(c) For the above purpose, EDPL shall appoint one arbitrator and the Owners shall
jointly appoint one arbitrator. The two arbitrators so appointed shall mutually
appaint the third arbitrator who shall be the presiding arbitrator of the tribunal

16.6  Confid entiality

The Owners and EDPL agrec to maintain all aspects of this Agreement in the strict
confidence until the date on which the relevant information comes into the public
domain other than through disclosure by the Parties, or such other date as may be
agreed to in writing by the Parties. The Owners further agree that their discussions and
exchange of informattoriwith FDPL before and after the execution of this Agreement are
strictly confidential,

167  Amendments
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16.8

16.9

16.10

16.11

16.12

1613

No amendment, supplement, modification or clarification to this Agreement shall be
valid or binding unless set forth in wri ting and duly executed by all of the Parties to this
Agreement.

Severability

If any provision of this Agreement shall be held to be illegal, invalid or unenforceable, in
whole or in part, under any enactment or Applicable Laws, such provision or part shall
to that extent be deemed not to form part of this Agreement, and the legality and
enforceability of the remainder of this Agreement shall not be affected.

If any section or provision of this Agreement is in violation of any Applicable Laws, the
Parties shall take all steps to replace such section/ provision of this Agreement with
appropriate provision reflecting the understanding of the Parties,

Waiver

The waiver of any default or breach under this Agreement by any Party shall not
constitute a waiver of the right to terminate this Agreement or otherwise exercise ri ghts
or remedies for any subsequent default of a similar nature or under any other terms and
conditions of this Agreement,

No Agency

The Parties agree that nothing in this Agreement shall be in any manner interpreted to
constitute an agency for and on behalf of any other Party.

Legal and Prior Rights

All rights and remedies of the Parties hereto shall be in addition to all other legal rights
and remedies belonging to such Parties and the same shall be deemed to be cumulative
and not alternative to such legal rights and remedies aforesaid and it is hereby expressly
agreed and declared by and between the Parties hereto, that the determination of this
Agreement for any cause whatsoever shall be without prejudice to any and all rights and
claims of any Party hereto, which shall or may have accrued prior thereto,

Cost and Expenses

Any cost, expense or change in relation to drafting of the Definitive Agreements shall be
borne and paid by the Owners and EDPL equally,

Stamp Duty
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All stamp duty, if applicable, on registration of the Definitive Agreements shall be borne
and paid by EDPL,

16,14 Taxes on construction contracts

[t is hereby agreed between the Parties that all service tax, value added tax, labour cess,
ete,, if applicable on the Development Cost in relation to development of the Project will
be added to the Development Cost and will be borne by the Owners.

1615 DGTCP compliances

a) Parties agree that EDPL is the developer for the Project under Haryana Development
and Regulation of Urban Arca Act of 1975 and the Haryana Development and
Regulation of Urban Area Rules of 1976 and represent the Owners before DGTCP for
the purposes of the Licenses,

b) EDPL shall be responsible to DGTCP for the compliance of all terms and conditions
of permissions / provisions of the Haryana Development and Regulation of Urban
Area Actof 1975 and the Haryana Development and Regulation of Urban Area Rules
of 1976 tll the grant of final completion certificate of the Project or relieved of the
responsibility by the DGTCP, Haryana, whichever is earlier,

¢) This Agreement shall be absolute and irrevocable and no modification/ alteration
etc. in the terms and conditions of this Agreement can be undertaken by any Party
except with written consent of the Parties after obtaining prior approval from the
DGTCP, Haryana, as required for such purpeses.
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IN WITNESS WHEREOF

the Parties have subscri

bed their respective hands on the day and
year hereinabove mentioned.
= :l -
-.-j_:‘:ﬂ-\-._l-é;)"
ANUBHAV SHARMA At For, EXPERION DEVELOPERS PRIVATE
A0 LIMITED
hp
| (Sanjay Jha)
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Annexure |

Details of the Said Land
[as per the enclosed Licenses]

amta Sharma

Vandana Swami
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Annexure [1

[Site plan of the Said Land is enclosed]
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