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JOINT DEVELOPMENT AGREEMENT

This Joint Development Agreement ("Agreement™) is executed at Gurugram, as of this 17" day of February 2023
by and amongst:

DELTA PROPCON PRIVATE LIMETED {CIN: U45200HR2012PTC055969, PAN AAECD1492])), a company
incorporated under the Companies Act, 1950 and existing under the Companies Act, 2013, having ils registered
office at 3 Floor, Central Plaza Mall, Golf Course Road, Sector-33, Gurugram- 122002, through its authorized
signatory Mr, Guishan Kumar, duly authorized vide board resolution passed in the board meeting held on February
4, 2023 and the shareholders resolution passed in the shareholders meeting held on February 4, 2023 (hereinafter
referved to as the "DPPL", which expression shall, unless repugnant to the context or meaning thereof, be deemed to
mean and include its successors, executors, administrators and permitted assigns),

AND

PROMPT INFRAVISION PRIVATE LIMITED (CIN: U45400HR2012PTC056037, PAN AAGCP4682C), a
company incorporated under the Companies Act, 1956 and existing under the Companies Act, 2013, having its
registered office at 3™ Floor. Central Plaza Mall, Golf Course Road, Sector-33, Gurugram- 122002, through its
authorized signatory Mr. Rambir. duly authorized vide board resolution passed in the board meeting held on
February 4, 2023 and the shareholders resolution passed in the shareholders meeting beld on February 4. 2023
{hereinatier referred to as the "PYPL.", which expression shall, unless repugnant to the context or meaning thereof,
e deemed to mean and include its successors, executors, administrators and permitted assignsy.

AND

NAMO REALTECH PRIVATE LIMITED, (CIN: U70101HR2012PTC075003. PAN AADCNY526E}, a
company incorporated under the Companies Act, 2013, having its registered office at 461-462, Udyog Vihar, Phase-
il Gurg’a.on’, Haryana-122016. through its authorized signatory Mr. Vipin Jain duly authorized vide board resolution
passed in the boardémeeting held on February 4, 2023 and the shareholders resolution passed in the shareholders
meeting held on February 4, 2023 (hercinafter refeued to ag the "NRPL", which expression shall. unless repugnant
to the context or meaning thereof, be deemed to mean and include its successors, executors, administrators and

permitted assigns).

AND

MAX ESTATES GURGAON LIMITED (CIN: U70109UP2022PLC170197, PAN AAQCMIS71K}), a company
incorporated under the Companies Act, 2013, having its registered office at Max Towers, C-001/A/I, Sector - 16B,
Noida, Gautam Buddha Nagar. Uttar Pradesh, India, 201301, through its authorized signatory Mr. Puneet Sood duly
authorized vide board resolution passed in the board meeting held on February 01, 2023 (hereinafter referred to as
the "Developer", which expression shall, unless repugnant to the context or meaning thereof, be deemed to mean
and include its successors, executors, administrators and assigns).

DPPL. PIPL and NRPL are hereinafier individually referred to as such and collectively referred to as the "Land
Owners”.

The Land Owners and the Developer are hereinafter individually referred to as "Party" and jointly as "Parties”.

WHEREAS:

A The Land Cwners hereby jointly and severally represent, warrant, covenant and assure to the Developer
that:
(i) they are the sole, absolute and lawful owners, and have the legal. valid, clear, subsisting, and

raarketable rights, title, ownership, and interest of the contlguous parcel of land admeasuring
11.80 {eleven point eight zero) acre (94 Kanal 8 Marla), situated in Village Harsaru, Sector 36-A,
Sub- Tehsalllljarq?Ju Distri t();nnu gram, Har Pza&a ("Project Land™). The detail of the ownership of
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the Project Land is as set ouwr in the Schedule 1 Part A. A layout map of the Projecl Land is
annexed herewith as the Schedule [ Part B.

{ii) out of the Project Land, land admeasuring (i) 10.1375 (ten point one three seven five) acres (81
Kana! 2 Marla} is duly licensed under the License 38 (as defined hereinafter) ("Land 17); (i)
0.6125 (zero point six one two five) acres (4 Kanaf 18 Maria) is duly licensed under the License
97 (as defined hereinafier) ("Land 2"}, and (iii} L.05 (one point zero five acre) (8 Kanal 8 Marla)
is unlicensed land ("Land 3"),

{iin the Land Owners are the sole, absolute and tawful owners, and have the legal, valid. clear,
subsisting and marketable rights, title, ownership and interest in the contiguous parcel of land
admeasuring 26.1563 (twenty-six point one five six three) acres, situated in Village Harsaru,
Sector 30-A., Sub-Tehsil Harsaru, District Gurugrany, Haryana ("Larger Land"). The details of
the Larger Land are as set out in the Schedule 1] Part A;

{iv) the Larger Land amongst other land parcels comprises of the Land 1, Land 2 and Land 3, and the
Larger Land includes the land admeasuring 25.1063 {twenty-five peint one zero six three) acres
that has been duly licensed for the development of group heusing colony by DTCP {ay defined
hereinafiery vide (i) License 38, and (ii) License 97, and the said Licenses are valid and subsisting
("Licensed Land"). The copies of the License 38 and the License 97 are annexed herewith as the
Scheduie [EE Part A. A layout map of the Licensed Land i annexed herewith as the Scheduie 11
Part B: and

{v) The DTCP vide its memo dated November 12, 2013, bearing no. DG, TCP 4195 has issued a
combined zoning plan for the Licensed Land under the Licenses ("Zoning Plan"). A copy of the
Zoning Plan is annexed herewith as the Schedule 1V,

B The Land Owners have now approached the Developer to sell, transfer, convey, grant and assign the
Development Rights (as defined hereingfler), Project FSI (as defined hereingfier), Project Ground
Coverage (as defined hereinuafier) and Project Density (as defined hereinafier) including but not limited to
the rights to design, develop, construct, market, advertise, book, launch, sell, dispose and monelize the
Project (as defined hereinafiery on the Project Land by utilizing the Project Land, Project Ground
Cavérage, Project Density. Final Project Density (as defined hereinafier) and Total Project FSI {us defined
hereinafiery (which includes Project PS1), to the Developer, for the Project (as defined hercinafter), and

C. Relying on the representations, warranties, covenants, assurances, indemnities and undertakings of the
Land Owners, the Developer has agreed to acquire from the Land Owners, exclusive, absolute, irrevocable,
non-cancellable and non-terminable Development Rights, Project FSJ. Project Ground Coverage, Project
Density and Final Project Density, free from all Encumbrances (as defined hereinafter), on the terms and
conditions as contained hereinafter.

NOW THEREFORE, IN CONSIDERATION OF_ THE_MUTUAL COVENANITS, TERMS AND
"CONDITIONS AND UNDERSTANDINGS SET FORTH IN THIS AGREEMENT AND OYHER GOOD
AND VALUABLE CONSIDERATION (THE RECEIPT AND ADEQUACY OF WHICH ARE HEREBY
MUTUALLY ACKNOWLEDGED), THE PARTIES WITH THE INTENT TO BE IRREVOCABLY

LEGALLY BOUND HEREBY AGREE AS FOLLOWS:

I DEFINITIONS AND PRINCIPLES OF INFERPRETATION.

[ 1 Definitions.
For the purposes of this Agreement, in addition to the terms defined in the infroduction to this Agreement,
whenever used in this Agreement, unless repugnant to the meaning or context thereof, the following

expressions shall have the following meanings:

1.1 "Additional License" shall have the meaning set forth in the Clause 3.1,
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1.1.6

[.1.10

1141

1.1.32

For Delta Prancon Pyt Lt

"Affiliate(s)” shall mean, when used with respect to a Party, a Person (as defined hercinaffer) that directly,
or indirectly, Controls (as defined hereinafler), or is Controlied by, or is under common Contro! with the
Party specified and if such Party is an individual, in addition to the aforesaid, Affiliate would also include
relatives (as defined under the Companies Act, 1956) of such Party,

"Agreement” and "this Agreement”’ means this Joint Development Agreement and all the attached
annexures, schedules, exhibits and instruments supplemental to or amending, modifying or confirming this
Agreement in accordance with the provisions of this Agreement;

"Applicable Law" or "Appiicable Laws" shall mean all statutes, applicable acts, laws, by-laws, rules,
regulations, orders, ordinances, guidelines, notices, notifications, policies, directions, judgments, decrees or
other requirements, restrictions, authorization, order or official directive, codes, permit, decree, injunctions,
writs or orders of any court of record having the force of law, or any interpretation of any of the foregoing
by any of Governmental Authority(ies) (us defined hereinafier) or Person acting under the authority of any
Governmental Authority(ies} and/ or of any statutory authority in India, whether in effect on the date of
this Agreement or thereafter, and shall include any re-enactment, substitution or amendment thereof, as
may be in force and effect during the subsistence of this Agreement and time to time or thereafter,
including without limitation, the RERA (us defined hereinafier),

"Approval(s)" mean any.and ali approvals, authorizations, licenses, permissions, clearances, consents,
NOC (as defined hereinafier), permits, certification, confirmations, sanctions, exemptions, clearance
orders, sanctioned plans and the like, for the planning, designing, development and construction, Marketing
(as defined hereinafier), sales, launch, conveyance, transfer, lease, license, disposal, monetization,
operation, management and like of the Project, Project Land, Project Ground Coverage, Project FSI, Total
Project FS1, Project Density, Final Project Density and Devetopment Rights, inctuding without limitation
environmental clearances and consents, zoning approval, change of land use, conversions, power/ water/
other utilities connections, building plan approvals, fire scheme approvals, clearances from Airports
Authority of India, mining approval. NOC from the National Monuments Authority, Archaeological Survey
of India (ASI), completion certificate, occupancy certificates and all other approvals and, or. permissions
from any other statutory or Governmental Authorities (as defined hereinafier) whether State or Central or
from any other Person, as the case may be;

" Arbifration Act" means the Arbitration and Conciliation Act, 1996; the rules framed thereunder and shall
include any modification and, or, statutory re-enactment thereof;

"BIP Approval” shall have the meaning set forth in the Clause 3.1,

"BIP Charges" means Tranche | BIP Charges (as defined hereinafier) and Tranche 2 BIP Charges (as
defined hereinafier) to be paid as per the BIP Policy for BIP Approval;

“BIP Policy" means the policy notified by Government of Haryana vide memo no. PF-51A/2015/2708
dated February 18,2015, titled as "Policy Parameters for allowing change in beneficial interest, viz. change
in developer; assignment of joint development rights and, or, marketing rights, etc. in a license giranted
under Aet no. 8 of 1975" along with all its amendments and modifications issued with respect thereof, from
time (o time;

"Brokerage Cost” shall mean the average brokerage cost paid for transfer of any area in the Project
including the areas sold to the Purchaser and leasing of Commercial Units, which wili be reconciied after
end of each phase of the Project. The illustration for reconciliation of the Brokerage Cost is given at
Schedule V hereto,

"Business Day" shall mean any day of the week {excluding Saturdays, Sundays and public holidays} on
which cominercial banks are open for business in Gurugram, India;

"Commercial Development" means and refers to any retail/ F&B/ shops/ offices or any other commercial
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areas in the Project;

"Commercial Unit" means and refers to any Unit {as defined hereinafier) and, or, any other built-up areas
comprised in Commercial Development in the Project;

"Confidentiai Information” means all non-public information that a Party designates as being
confidential, or which, under the circumstances of disclosure cught to be treated as confidential and it
includes, withoul limitation, the terms and conditions of this Agreement, information relating to the
financial and accounting books and records, marketing or promotion, business policies or practices,
customers, potential customers or suppliers of information, trade secrets, source codes, documentation,
technology, or information received from others that a Party is obligated to treat as confidential;

"Controlling”, "Controlled by" or "Control” with respect to any Party, shall mean, (i) the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of such
Party whether through the ownership of voting securities, or the power to elect and/ or remove more than
one-half of the directors, partners or other individuals exercising similar authority with respect fo such
Party; or (ii} the beneficial ownership/ possession, directly or indirectly, of more than 50% {fifty percent) of
voting interest and/ or issued share capital of such Party;

"Development Charges” means the cost of EDC and IDC in relation to the Project.

"Development Cost” shall mean the following costs and expenses related to the development of the

Project:

(i) all costs and expenses towards construction and development of the Project including cost of
construction materials, equipment, machinery, to be used for the development of the Project:

(in all amounts payable towards salaries, remuneration, to the contractors, staffs, workmen and other
personnel/ staff, engaged, employed and, or, appointed by the Developer for the development and
construction of the Project including insurance, GST and labour cess;

{{ii) fees and charges payable to any Governmental Authority(ies) for obtaining Approvals including
renewals of the same in respect of the Project (save and except costs, fees and charges agreed to be
paid by the Land Qwners as per Clause 2.10.2(i) of this Agreement),

(iv) all the fees payable to the consultanis appointed by the Developer, including the architect in
preparation and finalisation of the plans and drawings;

(v) all costs in relation to construction finance including interest, which the Developer may obtain in
terms hereof;

{vi) all cosls and expenses 1o be incurred for the provision of amenities, and facilities, on the Project
Land including costs and expenses pertaining to any statutory development required to be
undertaken as per the HDRUA Act, HDRUA Rules and Applicable Laws, in relation to the
Project;

(vii) Developer share of EDC (as defined hereinafier} and [DC (as defined hereinafier} as referred in
Clause 6.1, security deposits, bank guarantees, charges towards internal development works
(1DW), to be provided / paid in respect of the Project in terms of this Agreement;

(viii)  costs and expenses in relation to the maintenance and upkeep of the Project, amenities. facilities
etc., until completion of the entire Project and handover of the common areas to the commen
organization of Purchasers / association of aliottees;

(ix} all costs in relation to the development of the site office, the overheads and expenses of the said
site office;

{x) costs and expensés towards obtaining and maintaining a comprehensive 'Construction /
Contractors All Risk Insurance Policy’;

(xi)  all brokerage, promotion and Marketing cost; Eor Namo Dealtech Pyl Lid.
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(Xif} fines, and penaliies, interest, sums and costs pertaining to any litigation. disputes or claims in
reiation to the development of the Project, which fines, and penalties, interest, sums. costs,
litigation. dispules or claims are due to the reasons which are solely attributable to the acts or
omissions of Developer (other than those as agreed to be paid by the Land Owners as per this
Agreement};

(xiti)  costs and expenses for obtaining connections for utilities (electricity, sewer and water} and
deposits for approval of electricity & water connections, sewerage etc.;

(xiv)  legal fees and charges in relation to the drafting of the agreements and other documents to be
executed between the Developer and the Parchasers and all notices and comumunications to be
issued to the Purchasers;

{xv) costs for engaging/ deploying security personnel at the Project Land till the handing over of the
common areas to the common organization of Purchasers / association of allottees;

(xvi}  all indirect taxes in relafion to the Project (it being clarified that any indirect tax liability arising in
relation to the Project shall be borne by Developer independent of the receivables from the
Project) except for any indirect taxes on the Land Owners Share (us defined hereinafier), which
indirect taxes shall be boine by the Land Owners.

1118 "Devetopment Rights” shall refer to the irrevocable, non-terminable and non-canceliable, exclusive rights
for planning, designing, development, construction, Marketing, sales, launch, conveyance, transfer, lease,
license, disposal. monetization, operation, management and like of the Project Land, Project, Project
Ground Coverage, Project FSI, Total Project FSI, Project Density, Final Project Density and the freehold
rights. title, interest and ownership in the Project Land along with absolute, unfettered rights, title and
interest in all building, construction, structures on the Project Land, whether existing or o be constructed in
accordance with Applicable Laws, along with all rights, benefits, development, entitlements, development
rights, the Project FSI, Total Project FSI {as defined hereinafier), Project Ground Coverage, Project
Density, Final Project Density, TDRs, right to monetize, easements rights and privileges appurtenant
thereto, including any and all rights, entitlements, privileges, attached to the Project Land, Licenses,
Additional License, Project FS1, Total Project FS1, Project Density, Final Project Density, Project Ground
Coverage, right of way and access., easements, whatsoever, and with all fixtures, fittings, facilities,
amenities. waterways, drains, electricity and sewer connections, etc. free from all Encumbrances fas
defined hercinafier), encroachments, hindrances, restrictions, disturbances, attachments, liability, legal
defect, lis-pendens chaims, disputes including any possession disputes, litigations of any nature whatsoever
and shall, include (but not be limited to), infer alia, the absolute right, power, entitlement, authority;
sanction and permission to:

{1 be the developer of the Project Land and carry out the development, construction and Marketing
of the Project, Project Land, Project FS1, Total Project FSI, Project Density, Final Project Density,
Project Ground Coverage, Units and right to take all decisions relating to the Project;

{11} enter upon and take physical possession and control of the Project Land and every part thereot for
the purpose of the Project, grant access to its Affiliates, associates, development managers, project
managers, nominees, agents, architects, consultants, representatives, contractors, subsidiary, etc.
for undertaking the development and construction of the Project on the Project Land, and to do all
such acts and deeds required and, or, necessary in this regard;

(i) carry out the conceptualization, execution, implementation and construction/ development and
completion of the Project on the Project Land in terms of this Agreement:

{iv) utilize the Project Ground Coverage i.e., 2,03,342 (two lakh three thousand three hundred forty-
two) sq. ft from the ground coverage available on the Licensed Land, on the Project Land, at its
sole and absolute discretion;

(v} make., modify, withdraw applications to the concerned Governmental Authority(ies) for obtaining
the Approvals in relation to the Project and the Project Land, in its own name and, or, in the name
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of the Land Owners and to sign, execute all applications, plans, Specifications (ay defined
hereinafiery, writings, affidavits, undertakings, indemnity deeds and documents as may be
required for itself and on behalf of the Land Owners, including but not limited to the Approvals
required for any infrastructure work, including levelling, water storage facilities, water mains,
sewages, storm water drains, recreation garden, boundary walls, electrical sub-stations and all
other common areas and facilities for the area, building plans, to be constructed on the Project
land, including environmental approvals and fire clearances, permits for cement, steel and other
building materials, if any, as may be deemed fit and proper by the Developer, and obtain all such
Approvals; '

(vi) deal with, appear before and file applications, declarations, certificates and submit/ receive
information with, as may be required by and under the Applicable Laws, any Govermmental
Authority(ies) in relation to the full, free, uninterrupted and exclusive right for construction and
development of the Project on the Project Land;

{vii) appoint. employ or engage contractors, architects, development manager, project manager,
surveyors, engineers, sub-contractors, labor, workmen, personnel (skilled and unskilled) or other
persons to carry out the planning, designing, development and construction, Marketing. sales,
launch, conveyance, transfer, lease, license disposal, monetization, operation, management and
tike of the Project;

(viii)  carry out planning, design, all the infrastructure and related work/ construction and development
for the Project, including levelling, water storage facilities, water mains, sewages, storm water
drains, recreation garden, boundary walls, electrical sub-stations, landscaping and all other
common areas and facilities for the area to be constructed on the Project Land, and to set-up site
offices, marketing offices and construct sample units;-

(ix} plan. conceptualize, design and execute the Project;

(x} faunch the Project altogether or in phases as may be deemed fit by the Developer, for booking,
advances, sale, iease. license, transfer, or creation of Third Party rights, and other forms of
dispésal and monetization of the Units {as defined hereinafier) and areas in the Project, and issue
adverlisements in such mode as may be deemed fit by the Developer and announce the
construction, development and launch of the Project and invite prospective Purchasers fay defined
hereinafier), lessees, licensees, ete, for aliotment, sale, lease, license, transfer, and other forms of
disposal and monetization of the Units and areas in the Project, and have the unhindered right to
the Marketing, selling, leasing, disposal, monetization of the Units and areas developed in the
Project;

{xi) to exercise full, free, uninterrupted, unfettered, absolute, exclusive and irrevocable Marketing,
leasing, licensing or sale rights in respect of the Units and areas of the Project. by way of sale.
lease. license or any other manner of transfer or creation of Third-Party rights therein and other
forms of disposal and monetization; and enter into agreements with all intending Purchasers, to
receive and appropriate proceeds and give receipts and hand over ownership, possession, use or
accupation of the Units; and to sell the Units;

(xii) to develop, construct, market, sell, execute, brand, implement, monetize, promote, book, allot,
lease, license, dispose, transfer, complete and fully implement the Project on the Project Land by
wtitizing the Project FSI, Total Project FSI, Project Density, Final Project Density and Project
Ground Coverage;

(xiii)  sell, allot, book, transfer, convey, lease, license or otherwise dispose of, create Third Party rights
(as defined hereinafier) interest or alienate, monetize the Project, Units and areas in the Project by
way of sale, allotment, transfer, conveyance, lease, license or any othet manner of transter and
monetization; have the authority to determine and control pricing of the area, car patrking spaces

For Pelta pr“ﬁcn"a‘nqﬂ;?er‘a{aa/ spaces to be developed on the Project Land;
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(xiv}  enter into agreements, conveyance deeds, allotment agreements, builder buyer agreements,
allotment letters, transfer deeds, sale deeds, lease deeds, license agreements, and the like, with the
Purchasers for itself and for and on behalf of the Land Owners, on such terms and conditions as
deemed fit by the Developer and present the same for registration for itsetf, and for and on behalf
of the Land Owners, to receive, retain and appropriate the full and complete proceeds from the
sale, transfer, conveyance, lease, license, revenue share, monetization and like and give receipts
upon receipt of the same;

{xv}) to add/ include/ amalgamate any additional/ further/ incremental FS1/ TDRs on the Project Land;

(xvi)  toadd/ include any further density as may be decided by the Developer on the Project Land in the
manney as may be deemed fit by the Developer, in accordance with the Applicable Laws;

(xvii)  make payment and/ or receive the refund of all deposits to and from ali public or Governmental
Authority{ies) or public or private utilities relating to the Project paid by the Developer, in the
manner the Developer may deem fit;

(xviii} surrender any postion of the Project Land (as may be required under the Applicable Laws) to the
Governmental Authority(ies) or any such area failing under the set-back area or under any
reservation to the Governmental Authorities in the prescribed manner and to take all necessary
steps in that regard and for the benefit of the Project and to make necessary correspondences;

(xix)  create security, mortgage, Encumbrance, charge, lien on the Project Land, Project, Development
Rights, Project FSI, Total Project FSI, Project Density, Final Project Density, Project Ground
Coverage or any part thereof for the purpose of raising finance for the development. construction
and completion of the Project and to execute and present for registration as deemed fit by the
Developer, all documents including but not limited to mortgage deeds, memorandum of enfry,
declaration. guarantees, hypothecation deeds, loan agreements, debenture trust deed, debenture
subscription agreements, trust deed, pledge, no objection certificates, declaration, affidavits,
powers of attorney, etc. and the like, for and on behalf of the Land Owners as may be required to
record or create such 'security, mortgage, Encumbrance, charge, lien;

(0 execute all legal and statutory writings, agreements and documentations for the exercise of the
Development Rights and appear before the jurisdictional Sub Registrar towards registration of the
documents, as envisaged herein and in connection with all the mortgage, security creation and
hypothecation on the Project Land, and, ot, the Total Project FS) and, or, the Project Ground
Coverage, and, or, the Project Density, Final Project Density including but not limited to
brokerage agreements, execution/ registration of the Unit Agreement(s) (as defined hereinaficer);

(xxi}  set up, install and make provision for the various facilities/ services at the Project as may be
required under the Applicable Laws and, or, rules made there under or ag may be deemed fit by
the Developer, demarcate the common areas and facilities, and the limited common areas and
facilities in the Project, as per the lay ouf plan and to file and register all requisite deeds and
documents under the Haryana Apartment Ownership Act, 987 including the deed of declaration;

(xxii)  manage/ maintain the Project and the Project Land and the common areas constructed in the
Project upon the Project Land itself or through a nominee/ assign and to collect all benefits,
consideration, etc., accruing from such maintenance of the Project;

(xxiii} to manage, maintain and operate the community sites, clubs, banquets, school, as may be
developed on the Project Land, in the manner as may be deemed fit by the Developer;

(xxiv) take appropriate actions, steps and seek compliances, Approvals and exemptions under the
provisions of the Applicable Laws in relation to the Project;

(xxv)  give receipt, hand over ownership, possession, use or occupation of the Units, car parking spaces.
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retail and commercial premises, other areas in the Project, along with proportionate undivided
share in the Project Land or part thereof;

(xxvi) utilize and enjoy the Total Project FSI, Project Ground Coverage and current density as per Clause
2.10.1;

{xxvii} utilize the Project FSI, Total Project FSI, Project Ground Coverage and Project Density, Final
Project Density for development of the Project on the Project Land;

{xxvili) carry out and comply with all the conditions contained in the Approvals as may be obtained from
time 1o thme;

(xxix) obtain completion certificate and occupation certificate in respect of the Project or any part
thereof; '

(xxx)  generally, do any and all other acts, deeds and things that may be required for the exercise of the
Development Rights as more elaborately stated in this Agreement and all acts, deeds and things
that may be required for the ptanning, designing, development and construction, Marketing, sales,
launch, conveyance, transfer, lease, license disposal, monetization, operation, management and
like of the Project Land, the Project, Project FSI1, Total Project FSI, Project Density. Final Project
Density and Project Ground Coverage or any part thereof in terms hereof;

1.1.19  “"Developer Base Revenue Share" shall have the meaning set forth in Clause 5.3.1;
1.1.20 "Developer Share" shall have the meaning set forth in Clause 5.3.2;
1.1.21 "Disclosed Litigation" shall mean the.ongoing litigations as set out in Schedule VII of this Agreement;

1122 "DTCP" shall mean Director General Town and Country Planning, Haryana/ Director of Town and
Country Planning. Haryana;

1.1.23  "EDC" means external development charges;

1.1.24 "Encumbrance(s)"/"Encumber" means any lien, cowrt injunction, lis-pendens, lease, partition,
unauthorized occupancy, power of attorney, third party rights, memorandum of understanding, mortgage,
pledge, equitable interest, assignment by way of security, conditional sales contract, hypothecation, right of
other Persons, claim, security interest, encumbrance, title defect, title retention agreement, voting trust
agreement, interest, litigations, proceedings, disputes, arbitration, stay, injunction, option, lien, charge.
comniitment, restriction or limitation of any nature whatsoever, including restriction on use, transfer,
receipl of income or exercise of any other atiribute of ownership, right of set-off, any arrangement {for the
purpose of, or which has the effect of, granting security), or any other security interest of any kind
whatsoever, or any agreement, whether conditional or otherwise, to create any of the same;

i.1.25 “EWS" shall have the meaning assigned to it in Clause 2.11;

1.1.26 "First Tranche Conditions Precedent" shall mean the conditions precedents mentioned in Clause 4.1;
1.1.27 "First Tranche Security Deposit” shall have the meaning assigned to it in Clause 5.2.1(i);

1.1.28 "FSI" means the floor space index;

1.1.20  "Governmental Authority” means the central government, state goveroment, including and but not limited
to Government of Haryana, any other local town and country planning authority, any government authority,
statutory authority, government department, agency, commission, board, tribunat or court or any other law,
rule or regulation making entity having or purporting o have jurisdiction on behalf of the Republic of [ndia
or any state or other subdivision thereof or any municipality, district or other subdivision thereof, including
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any municipal/ local authority having jurisdiction over any matter pertaining to the construction and
development of the Project;

1130 "GPA" means the irrevocable general power of attorney executed simultaneously to these presents by the
Land Owners in favour of the Developer;

1.1.31  "Greea FSI" means the additional FSI equivalent to 61,003 (sixty-one thousand three) sq. ft. {approx.}
available for GRIHA (us defined hereinafter) 4 Rating or equivalent as per the applicable provisions of
Haryana Building Code, 2017,

1.1.32  "GRIHA" means Green Rating for Integrated Habitat Assessment;

1.1.33  "Gross Sales Proceeds™ means the following in relation to the sale/ convevance/ transfer of the Units and
areas in the Project:

(i) Basic sale price inclusive of TDS (Tax Deducted at Source and other similar taxes/ charges);

(i Preferential location charges;

(i) Floor rise charges;

{iv) Club membership charges;

{v) Charges collected for allotment/ allocation/ transfer of car parking space (if applicable):.

{vi) Power backup charges;

{vii}  Interest on delayed payments received from Purchasers;

(viii)  Forfeiture amount/ earnest money/ cancellation charges;

{i%) Cheque bounce charges to be collected from Purchasers, if any;

(x) Pass Through Charges;

(xi) Transfer fee/ charges collected till completion;

(xii} Possession related charges,

(xiii)  Receipt from the sale/ conveyance/ transfer of land/ built-up area/ FS1 earmarked for community
infrastructure including the land earmarked for School Site (as defined hereinafier) in the Project
and buiit-up area thereon as per Clause 2.13. It is hereby clarified that any proceeds from EWS
housing units and the revenue from the operation and management of the School Site (as defined
hereinufier) shall belong solely and exclusively to the Developer to the exclusion of the Land
Owners. and such amounts shall not form part of the Gross Sale Proceeds and same is excluded as
per Clause 2.13;

(xiv)  Holding charges collected from the Purchasers;

(xv} Lease rent received from the occupants of Commercial Development; and

(xvi)  All other amounts, revenue, etc. receivable from the Purchasers or prospective Purchasers.

1.1.34 "HDRUA Act" means the Haryana Development and Regulation of Urban Areas Act, 1975 along with all
its amendments and modifications as issued thereof]

1.1.35 "HDRUA Rules" means the Haryana Development and Regulation of Urban Areas Rules, 1970:

1.1.36 "HRERA" means Haryana Real Estate Regulatory Authority for Gurugram, Haryana;

1.1.27 "IDC" means infrastructure development charges,

1.1.38 “Incremental Revenuc Shave” shall have the meaning assigned to it in Clause 5.3.2;

[.1.39 “Indemnified Parties” shall have the meaning assigned to it in Clavse 15.1;

1 1.40  "Indemnifying Party" shali have the meaning assigned to it in Clause 15.1;

[.1.41 "Land Owners Base Revenue Share" shall have the meaning assigned to it in Clause 5.3.1;

1.1.42 "Land Owners Share" shall have the meaning assigned to it in Clause 5.3.2:
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1.1.43

J.1.44

1.1.45

[.1.46

1.1.47

1.1.49

151

[.1.52

i
[ex]

1.1.57

For Delfa Prarncan Pyt Ltd,
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"Land 1" shall have the meaning assigned to it in the Recital A (ii);
"Land 2" shall have the meaning assigned to it in the Recital A (i),
"Land 3" shall have the meaning assigned to it in the Recital A (i),

“Larger Land" shall have the meaning assigned to it in the Recital A {iii)

“License 38" means the license bearing no. 38 dated June 05, 2013, issued by the DTCP vide memo
bearing no. LC-2822/DS (R) /2013/41786 under the HDRUA Act and HDRUA Rules, for development of
the group housing colony over the land admeasuring 23.4188 (twenty-three point four one eight eight)
acres forming part of the Licensed Land:

“License 97" means the license bearing no. 97 dated November |5, 2013, issued by the DTCP vide memo
bearing no. LC-2816/ DS(R)/2013/57586 under the HDRUA Act and HDRUA Rules, for development of
the group heusing coleny over the land admeasuring 1.6875 (one point six eight seven five) forming part of
the Licensed Land;

"Licensed Land" shall have the meaning assigned to it in the Recital A (iv);
"Licenses” shall mean collectively, License 38 and License 97;
"Leong Stop Date” shall have the meaning assigned to it in Clause 4;

“Losses” shall mean any actual claims, demands, actions, cause of action, damages, losses, costs, liabilifies,
expenses, judgements, settiements, proceedings, and all actual costs, charges, fines. taxes, penalties,
prosecutions, damages, Third Party Claims (as defined hereingffer), including, without limitation,
prolessional fees and ail costs for pursuing any of the foregoing or any proceeding relating to any of the
foregoing;

"MAE" means any event, effect, change, or occurrence including without limitation, any action of any
Governmental Authority or act of nature or change in Applicable Law in relation to or affecting the Project
Land. which: (a) is or is likely to materially and adversely affect the enforceability of this Agreement, or
(hat makes the transaction envisaged hereby illegal or that otherwise prevents the consummation of the
transactions contemplated in this Agreement; or (b) is or is likely to materially and adversely affect the
Project Land, except due to deteriorating market condition or increases in raw material prices;

"Marketing" {with all its derivatives and grammatical variations) means and inciude the strategy adopted
by the Developer for advertising, marketing and promotion of the Project, fixation of price, allotment, sale
or any other method of disposal, transfer or alienation, monetization of the Project including the receipt and
acceptance by the Developer of the payments in respect thereof and the execution and registration of ail
agreements and other deeds, documents and writings relating thereto;

"Master Collection Account” shall have the meaning assigned to it in Clause 9.1;

"Net Sales Revenue” means the amount equal fo Gross Sales Proceeds minus the following: (i) Pass
Through Charges, (i) Brokerage Cost upto an amount equivaient to a maximum of 3% (three percent) (plus
GST on the same) to be reconciled phase wise at the end of respective phase, the illustration of the same is
given in Schedule V hereto; (iii) Brokerage Cost as per actuals for the sale/ transfer of land/ built-up area/
FS1 earmarked for community development in the Project such as school, and (iv) any amounts refundable
to the Purchasers including but not limited to on account of cancellation of their allotments of the Units that
were paid by the Purchasers, but shall not include any interest, penalty, compensation etc., payable to Lhe
Purchasers due to reasons solely attributable to the acts or omissions of the Developer.

"NOC(s)" means a no-objection certificate; For Namg Reattech Pvi. Lid.
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J.60

.1.03

4.6

4.65

1.66

A1.67

1.68
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"Pass Through Charges” means and is limited to the following charges deposits and, or, amounts which
would be collected/ recovered from the Purchasers (as defined hereinaffer) in relation to the Units (as
defined hereinafier): (i) collections in the nature of interest free maintenance deposit (if any), sinking fund
and maintenance charges as agreed in the Unit Agreements (as defined hereinaffer) for onward transfer/
deposit to the concerned Governmental Authority or association of the unit owners or the maintenance
agency of the Project, as the case may be; (ii) Development Charges or any similar charges imposed by
DTCP in relation to Licenses: (iii) GST or any other similar present and future taxes and charges levied by
any Governmental Authority on the Units and paid by the Purchasers; (iv} stamp dufy and registration
charges for registrution of Unit Agreement{s) (as defined hereinafier) and sale deed in favour of
Purchasers; and (¥} maintenance charges and deposits collected from the occupants of the Commercial
Units:

"Person(s)" means any natural person, individual, sole proprietorship, association (whether incorporated or
un-incorporated), body corporate, corporation, partnership (whether limited or un-limited), limited or
unlimited liabitity company, hindu undivided family, trust, society, union, association, joint venture,
Governmental Authority or any agency or political subdivision thereof or any other entity that may be
treated as a person under Applicable Laws,

"Project" means the conceptualization, execution, implementation, development, construction, completion
and exploitation of the group housing project or mixed use project or any other project on the Project Land
by the Developer as permitted under the Applicable Laws by exercising the Development Rights, and
utilizing the Project FSI, Total Project FSI, Project Ground Coverage, Project Density, Final Project
Density or any part thereon in the manner, the Developer may in its sole discretion, deems fit and
construction of other structures, buildings, commercial spaces, community buildings/ center, schools,
créche, dispensary, sub-post oftice, religious buildings, other amenities, open spaces, parking spaces,
landscaping, developments, etc. as may be deemed fit by the Developer and permitted or compulsory in
accordance with the Applicable Laws and rules made thereunder by the relevant Governimental Authorities:

"Project Accounts” shall have the meaning assigned to it in Clause ¢.2:

"Project Business Plan" shall mean the Preliminary Business Plan fas defined hereinafier) or the Final
Business Plan (as defined hereinafier), as the case may be, and any revisions to such Prefiminary Business
Plan or the Final Business Plan i terms of this Agreement,

"Project Density” means minimum population density of 6,302 (six thousand three hundred and two)
persons and a maximum population density of 7,500 (seven thousand five hundred) persons on the Land |
and Land 2;

“Project Development Norms" shall mean Project Land, Development Rights, Project Ground Coverage,
Project Density, Final Project Density, Project FS] and the Total Project FSI,

“Project FS1" means the floor space index equivalent to 17,79,240 (seventeen lakh seventy-nine thousand
two hundred forty) sq. ft. (approx.) out of the FS1 available for the Licensed Land;

"Project Ground Coverage" means the ground coverage equivalent to 2,03,342 (two lakh three thousand
three hundred forty-two) sq. fi. (approx.) assigned to the Developer out of the larger ground coverage
avaifable on the Licensed Land at the ground coverage of 35% (thirty five percent);

“Project Land" shall have the meaning assigned to it in the Recital A (i),

"Purchasers” shall mean and inciude any aliottee, developer, buyer, purchaser, transferee, lessee, investor,

tenant, licensee, occupant including a purchaser in default, assignor, transferor, applicant, whether an
individual, corporate or trust or otherwise, for Unit in the Project;
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"Remaining Licensed Land" shall mean the balance land remained in the Larger Land (26.1563 acres)
after deducting the Project Land (11.80 acres) i.e. land admeasuring (14.3563 (fourteen point three five six
three)) acre (114 Kanal {7 Marla), situated in Village Harsaru, Sector 36-A, Sub-Tehsil Harsaru, District
Gurugran, Haryana. Details of Remaining Licensed Land are stated in Schedule [E Part B and layout of
the same is attached as Schedule il Part C;

"RERA" means the Real Estate (Regulation and Devefopment) Act, 2016, and the Haryana Real Estate
{Regulation and Development) Rules, 2017 framed there under, as amended from time to time and other
rules. regulations as framed by HRERA;

"RERA Escrow Account" shall have the meaning assigned to i in Clause 9.2;

"Residential Unit" means and refers to any unit/ apartments/ flats/ or any other built-up areas earmarked
for residential/ group housing development.in the Project;

“Second Tranche Conditions Precedent” shall mean the conditions precedents mentioned in Clause 4.2;
“Second TFranche Security Deposit” shall have the meaning assigned to it in Clause 5.2.2.;
"Security Deposit” shall have the meaning assigned to it in Clause 5.1,

“Specifications” shall mean the specifications related to the interior designs, materials and other aspects of
the Units and areas in the Project:

“Third Party” means any Person that is not a signatory to this Agreement;
*Third Tranche Conditions Precedent” shall mean the conditions precedent mentioned in Clause 4.4,

“Unit(s)" mean and refer to any Residential Unit(s), Commercial Unit(s) and any other areas in the Project
as may be developed and constructed or that may be developable in the Project;

"Unit Agreement(s)" shall have the meaning given to such term in Clause 7.7 of this Agreement;
"Zoning Plan” shall have the meaning assigned to it in Recital A (v); and

"30% Account” shall have the meaning assigned to it in Clause 9.2.

Interpretation.

In this Agreement. any reference to any statute or statutory provision shall include:

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

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

any reference to the singular shall include the plural and vice-versa;
any reference to the masculine, the feminine and the neuter shall include each other;

s referepcefoa " any" shall include a bod orate;
any reference to a "company” shatl include a > F):);;OEE& For Namo Realtech Pvt. Ld.
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1.2.9

1.2.10

1.2.11

1.2.12

1.2.14
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any reference to a document "in the agreed form" is to the form of the relevant document agreed between
the Parties and for the purpose of identification initialed by each of them or on their behalf (in each case
with such amendments as may be agreed by or on behalf of the Parties);

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

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

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

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

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

headings to Clauses, parts and paragraphs of schedules and schedules are for convenience only and do not
affect the interprefation of this Agreement;

"in writing” includes any communication made by letter or fax or e-mail; unless otherwise specified. any
reference to a time of day is to Indian time;

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

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

{i) Persons, individual, firm, partnership, trust, joint venture, company, corporation, body corporate,
unincorporated body, association, organization, any Government, or the State or any agency of a
Government or State, or any local or municipal authority or other Government body (whether or
not in each case having separate legal personality);

{it}) that person's successors in title and assigns or transferees permitted in accordance with the terms
of this Agreement; and

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

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

any references to the phrases (i) "development, construction”; or {il} "developmenl. construction,
Marketing and sale; or (iii) "develop and construct” in this Agreement shall mean strategy,
conceptualization, planning, designing, development, construction, -execution, coordination, completion
and full implementation of the Project on the Project Land and Marketing, promotion, branding, launch,
booking, allotment, sale, conveyance, lease, license, disposal, transfer. execution, compietion,
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monelization, operation, management and like of the Project, Project Land, Project Density, Final Project
Density. Project FS1, Project Ground Coverage, Units, areas and Tota! Project FSI in all aspects in ferms
hereof;

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

1.2.18  this Agreement is a joint 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; and

1.2,19 any reference to an agreement, deed, document, instrument, rule, regulation, notification, statute or the like
shall mean a reference to the same as may have been duly amended, modified or replaced. For the
avoidance of doubt, a document shall be construed as amended, modified or replaced only if such
amendment, modilication or replacement is executed in compliance with the provisions of such

document(s).
2 DEVELOPMENT RIGHTS.
2.1 The Land Owners hereby irrevocably sell, transfer, grant, convey and assign {o the Developer, and the

Developer hereby acguires from the Land Owners, the exclusive Development Rights, Project FSI, Total
Project FSI, Project Ground Coverage, Project Density and Final Project Density with respect to the Project’
and the Project Land along with all rights, entitlements, benefits, interests, easements, titles, privileges
appurtenant thereto, free from any and all Encumbrances, and right to plan, design, develop and construct,
market, sell, launch, convey, transfer. lease, license, dispose, monetise, operate, manage and like of the
Project, Project FSI, Total Project FSI, Project Ground Coverage, Project Density and Final Project
Density. The Parties agree that, hereinafter the Development Rights, Project ¥SL. Total Project FSI, Project
Ground Coverage, Project Density and Final Project Density irrevocably and exclusively vest in the
Developer. and the Developer has the irrevocable rights to deal with the same as per this Agreement. The
Land Ownwers hereby agree and undertake not to disturb, interfere with or intetrupt the development and
construction activities to be carried out by the Developer on the Project Land and utilization of the Project
FS1, Total Project FSI, Project Ground Coverage, Final Project Density and Project Density on the Project
Land; and, or, commit any act or omission that may result in stoppage or delay or any hindrance of, or are
detrimental to, jeopardizes the development and construction to be undertaken by the Developer or any of
the Development Rights of the Developer and the utilization of the Project FS1, Total Project FSI. Project
Density and Project Ground Coverage by the Developer.

2.2 The Land Owners agree, undertake and confirm that on and from the date of execution of this Agreement,
the Land Owners have handed over the vacant, peaceful, physical and exclusive possession of the Project
Land to the Develeper for carrying out the construction and development of the Project. The Develaper
shall have the exclusive possession of the Project Land and shall be absolutely entitled to continue with it
and grant access to its affiliates, associates, development managers, project managers, nominees, agents,
architects, consultants, representatives, contractors, subsidiary, etc. for undertaking the development and
construction of the Project on the Project Land without any liability on the Land Owners.

i
Lrd

Upon handing over of physical possession of the Project Land to the Developer, the Developer shall have
the right to establish a site office space, sale and marketing office, parking area, ete. on the Project Land for
its own use to monitor the development, construction and on-site sales of the Project.

24 The Developer shall have the right to apply and obtain any and all Approvals that may be required for the
development and construction of the Project and for exercising its rights and entitlements under this
Agreement. The Land Owners hereby agree and undertake to execute and provide all such documents
including but not limited to the applications, undertakings, affidavits, forms, agreements, etc. as may be
required for obtaining the Approvals.

2.5 The Developer shall not (i} prepare/submit any form, plan, scheme, drawing, designs, document etc., of any
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nature whatsoever; (ii) take an approval, permission, license, sdnction efc.. and (iin) make any
representation and, or, take any action; in respect of the Remaining Licensed Land and, or, Remaining Land
or development to be carried out by the [and Owners on the Remaining Licensed Land and, or. Remaining
Land, save and except as permitted under Clauses 6.7, 6.10 (i), 10.1.1, 10.1.36, 10.2.6, 10.2.19. It is hereby
agreed that in the event any Approval for developmeént and construction of the Project (including but not
fimited to any building plans for the Project), and for exercising rights and entitlements under this
Agreement by the Developer, is required to be obtained as a combined Approval for the Project Land;
Remaining Licensed Land and. or, the Remaining Land, then the Land Qwners shall provide all
cooperation and assistance to the Developer in obtaining such Approval, at the cost and expenses of the
Developer. inciuding but not limited to providing all such information, plan, documents, and executing all
affidavits, undertakings, forms, applications, agreements as may be required o obtain such combined
Approvals for the Project Land and the Remaining Licensed Land and, or, Remaining Land. The Developer
shall have the right to earmark the Remaining Land and, or, the Remaining Licensed Land as: future
development in Approvals to DCTP or any Governmental Authority. It is also agreed that in the event any
permission or approval for development and construction of the Remaining Land and, or, the Remaining
{.icensed Land {including but not limited to any building plans for the Remaining Land and, or, the
Remaining Licensed Land), and for exercising rights and entitiements in respect thereof by the Land
Owners/ third party developers, is required to be obiained as a combined permission ot approval for the
Project Land and the Remaining Land and, or, the Remaining Licensed Land, then the Developer shail
provide all cooperation and assistance to the Land Owners in obtaining such permissions and approvals. at
the cost and expenses of the Land Owners, including but not limited to providing all such information, plan,
doeuments, and executing all affidavits, undertakings, forms, applications, agresments as may be rr,quired
to obtain such combined permission or approval for the Project Land and the Remaining Land and, or, the
Remaining Licensed Land. The Land Owners shall have the right to earmark the Project Land as the future
development in the approvals of the Remaining Land and, or, the Remaining Licensed Land to be
submitted to DTCP. The Parties agree that prior to making any application for obtaining the Approvals,
permissions and approvals, each Party shall provide copies of all the applications, documents etc. to be
subtnitted to the Governmental Authority for obtaining such Approvals, permissions and approvals, to the
other Party. Notwithstanding anything contained in this Agreement, in the event, the Land Owners
proposes to appoint/ nominate a third party developer for development of a group housing project on the
Remaining Licensed Land and, or, the Remaining Land, which the Remaining Land proposed to be added
as an additional license to the Licenses, then such appointment can only be made if such third party
developer provide the written undertaking in favour of the Developer in the’ form mutually agreed by the
Land Owners and Developer, for abiding by the refevant terms and conditions of this Agreement. It is
further clarified; and agreed by the Land Owners that the aforesaid written undertaking provided by the
third party developer in favour of the Developer, shall in no manner, whatsoever, absoive or release the
Land Owners from their covenants, undertakings, obligations, representations, warranties and indemnities
in this Agreement.

26 The Parties hereby agree that the "Remaining Land® shall mean the land up to an extent of 48 (forty-eight)
acres situated in Sector 36-A, District Gurugram, Haryana as may be acquired by the Land Owners which
the Land Owners develop by obtaining additional license as a part of the Licenses. Notwithstanding
anything, it is hereby agreed that the Land Owners shall use their best endeavours to obtain separate /
independent license over the Remaining Land under the provisions of the HDRUA Act and HDRUA Rules,
however, the decision to obtain separate/ independent license on the Remaining Land or to add the
Remaining Land under additional licenses to the Licenses shall be at the sole discretion of the Land
Owners. The Parties agree and undertake that in the event the Land Owners decide to add the Remaining
Land as a land under the additional license to the Licenses, then the Land Owners shall ensure that addition
of such Remaining Land as an additional license to the Licenses shall not impose/ affect/ impact the Project
Development Norms over the Project Land.

2.7 The Land Owners shall simultaneously with the execution and registration of this Agreement. execute and
register in favour of the Developer, the GPA to do all acts, deeds, matter and things for the Project and the

Project Land.

2.8 The Land Owners shall not do any act or deed that may in any manner prejudice or atfect the powers/
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authoriiies vested in the Developer pursuant to the terms hereof.

29 The Land Owners do hereby acknowledge that the GPA is granted for consideration, the receipt and
suffictency of which is acknowledged hereby and is irrevocable and shall be governed by the provisions of
the Section 202 of the Indian Contract Act, 1872, The Land Owners hereby confirm that there is no
requirement of any consent/ reference to Land Owners for exercising the power and rights granted to the
Developer under the GPA. The actions and deeds of the Developer pursuant to the GPA shall be valid and
binding on the Land Owners without any requirement of any ratification of the same by the Land Owners.
The Developer shali be entitled to delegate any or ail of the powers and authorities under the GPA to any
of its Affiliates, authorized employees or representatives in refation to the Project. The Land Owners agree
and acknowledge that they do not have any right to cancel, revoke or modify the GPA.

216 FSIand Grourd Coverage.
2.10.1  The Developer has entered into this Agreement on the representations of the Land Ownets that:

(i) the Project Land is eligible for and the Developer has right to develop the Project FSI ie.
[7.79.240 {seventeen lakh seventy nine thousand two hundred and forty) sq. f. (approx.} out of
the. FSI of 19.07,304 {nineteen lakh seven thousand three hundred and four) as available/
permissible for the Licensed Land t.e. FSI permissibie/ available on the land admeasuring 25.1063
{twenty five point one zero six three) acres, situated in Village Harsaru, Sector 36-A, Sub-Tehsil
Harsaru, District Gurugram. Haryana {("Project FSE"). The Project FS1 and Green FSI
{collectively referred to as the "Total Project FS1") are perinissibie on the Project Land, and the
same can be obtained and utilized for the Project. The Project FSE shall in no manner be reduced
or decreased.

{ii} the Project Land is eligible for, and the Developer has right to develop the Project, by utilizing the
Project Ground Coverage i.e., 2,03,342 (two lakh three thousand three hundred and forty-two) sq.
ft. (approx.) out of the ground coverage of 3,81,461 (three lakh eighty-one thousand four hundred
and sixty one) as available/ permissible for the Licensed Land, at ground coverage of 35% (thirty
fivé percent). The Project Ground Coverage shall in no manner be reduced or decreased in any
manner, whatsoever,

{1} the Project Land is eligible for, and the Developer is enfitled and has right to the minimim
population density of 6,302 (six thousand three hundred and two) persons and a maximum
population density of 7,500 {seven thousand five hundred} persons on the Land | and Land 2
("Project Density"). The aforesaid population density shall in no manner be reduced or decreased
in any manner, whatsoever, Upon the grant of the Additional License over Land 3, maximum
population density shall be increased to 7,702 {seven thousand seven hundred and two) persons
("Final Project Density").

2.10.2  Additional FSI:

{i} The Parties hereby agree that the Land Owners shall be solely entitled to avail, utilize and obtain
approvals for all additional FSI/ FAR on the Remaining Licensed Land and, or, Remaining Land
including but not limited to under policy for transit oriented development dated February 09, 2016
as amended from time to time ("TOD Pelicy™), TDR (transfer of development right) and, or, any
change in the Applicable Laws and, or, due to the revision in any existing policy of the
Governmental Authority, or introduction of any new policy by the Governmental Authority
("Additional FSI™), at Land Owners cost and expense, and the Developer shall provide requisite
assistance and co-operation in this regard, at the cost and expenses of the Land Owner. The
Developer agrees that the Land Owners shall be solely entitied to utilize, consume, develop,
construct, complete and fully implement the development on the Remaining Licensed Land and,
or., Remaining Land, either on its own or through its nominee/Third Parties, at its cost, by utilizing
al} the remaining FSI currently available on the Licensed Land and all Additional FSI that may be

ohtained in,future on the Remaining Licgnse nd and, or, Remaining Land, and to market,
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promote, brand, seli, book, transfer, convey, lease, license or otherwise dispose of, create third
party interest or alienate. monetize the same. However, notwithstanding to the foregoing, the Land
Owners hereby represent and undertake that any development over the Remaining Licensed Land
and, or, Remaining Land by the Land Owners or any approvals required to be obtained for the
Licensed Land/ Remaining Licensed Land and, or, Remaining Land by the Land Owners to avail
the Additional FSI, shall not, in any manner, whatsoever, affect the Project Development Norms.
Further, in case the Land Owners choose to avail Additional FSI, the Land Owners shall intimate
the Developer of the same, before filing the application for procurement of Additional FSi by the
Land Owners. The Land Owners further agree that prior to making any application for obtaining
the Additional FSI, the Land Owners shall provide copies of all the applications, documents etc. to
be submitted to the Governmental Authority for obtaining such Additional FSI, to the Developer.

{ii) Notwithstanding anything contained in Clause 2.10.2(i), the Land Owners hereby agree and
undertake that the Land Owners shall not make any application for seeking the Additional FS1, in
the event such Additional FS1 is leading/ resulting in (i) decrease/ reduction of the Project FS1 and
the Total Project FSI as set out in Clause 2.10.1(i) above; and, or, (ii) decrease/ reduction of the
Project Ground Coverage a set out in Clause 2.10.1(ii); and, or, (iii} decrease/ reduction in the
Project Density and Final Project Density as set out in Clause 2.10.1(iii); and (iv) additional
obligations on the Developer of the community infrastructure-and EWS Obligations other than as
set oul in Clause 10.2.19 below.

{iii) The Parties hereby also agree that in the event the Land Owners and Developer duly agree that any
part of the Additional FSI, is to be utilized/ consumed in the Project on the Project Land, then the
Land Owners and the Developer shall mutuaily discuss and decide as to whether such Additional
FSI is to be consumed/ utilized in the Project. In the event, the Parties are unable to mutually
decide as to whether such Additional FSI is to be consumed/ wtilized for the Project, then such
Additional FSI shall not be consumed/ utilized for the Project, and the Land Owners shall be free
to consume/ utilize the same on the Remaining Licensed Land and, or, Remaining Land, in
accordance with Clause 2.10.2 {ii) above. In the event, the Land Owners and the Developer decide
that any part of the Additional FSI shall be consumed / utilized for the Project, then such
Additional FSI shali be applied and obtained by the Land Owners for the Project at their sole cost
amsd expenses.

2.10.3 The Parties hereby agree that the Developer shall utilize the Total Project FSI for the development of the
Project, subject to such utilization of the Total Project FSI is permitted under the Applicable Laws and
there is no restriction or embargo or restrain or prohibition of any nature whatsoever under the Applicable
Laws or by the court order prohibiting/ restraining utilizing the Total Project FSI, and all the Approvals
required for securing the Project FSI have been duly obtained by the Land Owners. The Parties hereby
further agree that the Developer shall have the right 1o be exercised by the Developer in its sole and
absolute discretion to reduce the utilization of the Total Project FSI by maximum of 0,25% (zero point two
five percent) of Total Project FSI for the Project, unless otherwise mutually agreed between the Land
Owners and the Developer to reduce the utilization of Total Project FSI by more than 0.25% (zero point
two five percent).

211 The economically weaker sections {"EWS™ housing relating to the Project Land (i.e., proportionately
attributable to the primary dwelling units to be developed on the Project Land) shall be constructed by the
Developer on the Project Land. The Developer alone shall be entitled to all proceeds from the sale and
monetization of the EWS housing units relating to the Project Land and sich proceeds shall not form part
of the Gross Sales Proceeds. '

2.2  The landscaping, conceptualization, planning, architecture, construction and design of the entire Project
shall be carried out at the sole discretion and expertise of the Developer, without any interference from the

Land Owners, - .
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It is hereby clarified that the Developer shall have the sole and abselute right, title, interest and entitiement
to operate and manage the site earmarked for the schocl on the Project Land ("Scheol Site”). The
Developer shall have sole and absolute right to, either itself and, or, through its Affiliate and, or. a trust/
entity controlled by Max Group or its promoters, construct, develop, operate, manage, sell, fransfer,
convey, run and monetise the school on the School Site. Any amounts/ revenue/ fees/ charges/ security
deposit/ upfront amount of any nature whatsoever received from the operation, management and running of
the school on the School Site shall solely and absolutely belong to the Developer and the same shall not
from pait of the Gross Sales Proceeds, and the Land Owners shali not have any claim over the same, of any
nature whatsoever.

[t is hereby agreed that in the event, the School Site is sold by the Developer:

(i without any development and construction of school thereen; or
{ii} along with development thereon at any time prior to expiry of 3 (three) years from operation,
management and running of the school on the School Site;

then any proceeds from such saie shall form part of the Gross Sales Proceeds, and the Net Sales Revenue
from such sale shall be shared between the Land Owners and the Developer in the ratio of 32:68 (thirty-two
is fo sixty-eight).

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

ADDITIONAL LICENSE AND BIP APPROVAL.

The tand Ownets hereby represent, warrant and covenant to the Developer that they shall appty and obtain
the: (i) additional license for Land 3 ("Additional License™); and (ii) approval for assignment of
development rights over the Project Land i.e. Land | and Land 2, and the Land 3 under the Licenses and
the Additional License respectively, in the name of the Developer, from the DTCP under the BIP Policy
("BIP Approval™) on or before the Long Stop Date.

At the time of making the application for obtaining the Land | and Land 2 In-Principle BIF Approval (as
defined hereinafier) and the Land 3 [n-Principle BIP Approval (as defined hereinafier) respectively, the
Developer shall make the payment to the DTCP of the 40% (forty percent) of the BIP Charges or such
other percentage of BIP Charges ("Tranche 1 BIP Charges™) requited to be paid to the DTCP for
obtaining the Land | and Land 2 In-Principle BIP Approval and the Land 3 In-Principle BIP Approval,
respectively.

Upon the receipt of the Land | and Land 2 In-Principle BIP Approval and the Land 3 In-Principle BIP
Approval, respectively, to the satistaction of the Developer, the Developer and the Land Owners shall
comply with the terms and condition as may be set forth in the Land | and Land 2 In-Principle BIP
Approval and the Land 3 In-Principle BIP Approval, respectively including execution of any undertakings,
bilateral agreements, bonds, etc,

The Developer and the Land Owners shall submit al} the documents required to be submitted to the DTCP
for obtaining the Land 1 and Land 2 Final BIP Approval {(as defined hereinafier) and the Land 3 Final BIP
Approval (as defined hercinafler). Along with the submission of the documents, the Developer shall make
the payment to the DTCP of 60% (sixty percent) of the BIP Charges or such other percentage of BIP
Charges ("Tranche 2 BIP Charges") required to be paid to the DTCP for obtaining the Land and Land 2
Final BIP Approval (as defined hereinafier) and the Land 3 Final BIP Approval {as defined hereinafier).
The Land Owners shall thereafter obtain the Land 1 and Land 2 Final BIP Approval fas defined
hereinafier} and the Land 3 Final BIP Approval (as defined hereinafier). The Developer shall execute and
provide all the necessary documents required to be submitted to the DTCP within 5 {fifteen) days of

18







receipt of notification of requirement for such documents from the Land Owners. In the event of defay by
the Developer in providing necessary documents and payment of BIP Charges by the Developer within the
period of |5 {fifteen) days as stated above, then the Long Stop Date (as defined hereinafter) shall stand
extended by a period equivalent to the period of delay by the Developer.

15 The Parties hereby agree that other than the BIP Charges, any amount, cost, expenses, charges, etc,
required to be paid for obtaining the BIP Approval shall be the sole and absolutely liability of the Land
Owners and shall be borne and paid by the Land Owners without any recourse from the Developer.

4 CONDITIONS PRECEDENT.

The lLand Owners hereby agree, underiake, acknowiedge, covenant and confirm that the Land Owners
shall, within a period of 6 (six) months from the date of execution of this Agreement (with an additional
grace period of 3 (three} months} ("Long Stop Date") fulfil and compiete the following First Tranche
Conditions Precedent, Second Tranche Conditions Precedent and Third Tranche Conditions Precedent
("Conditions Precedent") to the satisfaction of the Developer:

4.1 First Tranche Conditions Precedent-

The Land Owners shail have executed and registered this Agreement in favour of the Developer and
handed over the possession of the Project Land to the Developer.

4.2 Second Tranche Conditions Precedent-

421  Land | and Land 2 in-Principle BIP_Approval - The Land Owners shall have applied and obtained the in-
principie BIP Approval in relation to the Land | and Land 2 under the Licenses, in favour of the Developer
{"Land 1 and Land 2 In-Principle BIP Approval"};

422  Land I and Land 2 Final BIP Approval - The Land Owners shall have applied and obtained the final BIP
Approval in relation to the Land 1 and Land 2 under the Licenses, in favour of the Developer ("Land 1 and
Land 2 Final BIP Approval”);

423 No MAE: No MAE shall have occurred;

424  Public Notice: The Land Owners shall have resolved any objections/ disputes / reply/ reponses to the public
notice published in the newspapers by the Developer/ its counsels in relation to the Project Land to the
satisfaction of the Developer;

425  Representations & Warranties: All of the representations and warranties of the Land Owners shall be true,
correct and accurate. continuing and binding from the date of execution of this Agreement and with the
same effect and there has been no breach of the representation and warranties:

42.6  Compliance with the Agreement: The Land Owners shall have performed or complied with, in alt respects,
all obtigations, covenants and agreements under this Agreement;

427  Thete being no new litigations, proceedings, disputes, mediation, conciliation, garnishes or other litigation
or any notices being issued, of any nature whatsoever on the Project Land, Development Rights, License,
Project Ground Coverage, BIP Approval, Project FSI, Total Project FSI, Additional License, Project
Density, Final Project Density; and

42.8  There being no adverse order against the Land Owners, the Project Land, Development Rights, License,
Project Ground Coverage, Additional License, BIP Approval, Project FSI, Total Project FSI, Project
Density, Final Project Density, in the Disclosed Litigations.
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The Land Owners shalt promptly give notice to the Developer, in writing, of the satisfaction of each of the
Second Tranche Conditions Precedent and immediately upon becoming aware of the same, in the form and
manner az provided for at Annexure | Part A ("Second Tranche Conditions Precedent Fulfilment
Notice™). Along with the Second Tranche Conditions Precedent Fulfilment Notice, the Land Owners shall
provide documents evidencing the fuifilment of the Second Tranche Conditions Precedent.

in the event the Land Owners have issued the Second Tranche Conditions Precedent Fulfilment Notice, the
Developer shall have the right 1o review all the decuments evidencing the fulfilment of the Second Tranche
Conditions Precedent and seek further information from the Land Owners and the Land Owners shall
previde all such information to the Developer. In the event, the Developer is not satisfied with fulfilment of
the Second Tranche Conditions Precedent, then the Developer shall provide a notice to the Land Owners
within 15 (fifteen) days of receipt of the Second Tranche Conditions Precedent Fulfiliment Notice, with the
detaiis of the Second Tranche Conditions Precedent which have net been satisfied, and the Land Owners
shall fulfil such Second Tranche Conditions Precedent within the Long Stop Date and issue a Second
Tranche Conditions Precedent Fulfilment Notice in the manner as set out in Clause 4.3.1 above and comply
with this Clause 4.3.2,

It is hereby clarified that with respect to the Second Tranche Conditions Precedent, upon the receipt of the
Second Tranche Conditions Precedent Fulfilment Notice with respect to the Second Tranche Conditions
Precedent. then subject (0 the Developer being satisfied with the (i} resolution of the objections/ disputes/
replies/ responses received (i any) in response to the public notice mentioned in Clause 4.2.4 above; and
(ii) terms and conditions set out in the Land | and Land 2 in- Principle BIP Approval and Land | and Land
2 Final BIP Approval, and there being no objection or any condition set out in the Land | and Land 2 [n-
Principle BIP Approval and Land | and Land 2 Final BIP Approval which is detrimental to the Developer
and the Project, the Developer will issue a notice confirming that Developer is satisfied with the fulfilment
of the Second Tranche Conditions Precedent ("Second Tranche Condition Precedent Satisfaction
Notice"} in relation to the Second Tranche Condition Precedent within a period of {5 (fifteen) days of
veceipt of Second Tranche Condition Precedent Fulfilment Notice with respect to Second Tranche
Condition Precedent.

in the event, the Developer is not satisfied with the (i} resolution of the objections dipsutes/ reply/
responses received (if any) in response to the public notice mentioned in Clause 4.2.4 above: and {ii) terms
and condition of the Land | and Land 2 In- Principle BIP Approval and the Land | and Land 2 Final BIP
Approval, then the Developer shall provide a notice to the Land Owners of non-satisfaction within a period
of 15 (fifteen) days of receipt of Second Tranche Conditions Precedent Fulfilment Notice, and the Land
Owners shall fulfil such Second Tranche Conditions Precedent within the Long Stop Date and issue a
Second Tranche Conditions Peecedent Fulfilment Notice in the manner as set out in Clause 4.3.1 above
and comply with the Clause 4.3.2 and 4.3 3.

In the event, the Developer fails to vespond as per Clause 4.3.4 above within a period of |5 (fifteen) days of
receipt of Second Tranche Conditions Precedent Fuifilment Notice, then the Land Owners shall have the
right to terminate this Agreement by giving 15 (fifteen) days notice to the Developer as per Clause 4.3.16
below.

The satisfaction of any Second Tranche Conditions Precedent may be waived by the Developer, in writing,
at its sole and absolute discretion.

If the Land Owners become aware of any event or circumstance that will or may prevent any of the Second
Tranche Conditions Precedent from being satisfied by the Long Stop Date, the Land Owners, as the case
may be, shall forthwith notify the Developer in writing.

If the Second Tranche Conditions Precedent are not satisfied by the Land Owners or wajved by the
Developer on, o, before the Long Stop Date, then the Developer shali have the right to be exercised by the
Developer in its sole and absolute discretion within a period of 15 (fifteen) days to either: (i) terminate this
Agreement; or (ii) extend the Long Stop Date for 1 (one) period not exceeding 6 (six) months ("Extended
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4.3.9 [t the event:

(i) the Developer decides to terminate this Agreement due to non-satisfaction of the Second Tranche
Conditions Precedent mentioned at Clause 4.2.1,42.2,4.2.3,4.2.5,42.6, 42.7 and 4.2.8; and do
not extend the Long Stop Date, then the Land Owners shall refund to the Developer within a
period of 60 (sixty) days from the date of issuance of the termination notice by the Developer to
the Land Owners, or

(ii) the Developer fails to exercise its right to either terminate this Agreement or extend the Long
Stop Date in accordance with Clause 4.3.8 above within a period of 15 days sef out in the Clause
4.3.8 above, then the Land Owners shali have the right to terminate this Agreement; and the Land
Owner shall refund to the Developer within a period of 60 {sixty) days from the Long Stop Date,

the (i) First Tranche Securily Deposit paid by the Developer to the Land Owners; (i1) stamp duty and
registration charges paid by the Developer on this Agreement; (iii) any amount paid by the Developer
towards EDC/ IDW to either the Land Owners or the DTCP; (iv) any amounts or charges incurred by the
Developer towards any Governmental Authority including any charges paid to the bank for providing bank
guarantees to DTCP for EDC/ IDW,; and (v) BIP Charges paid by the Developer; (i), (ii), (iii), {iv) and (v}
stated aforesaid are collectively referred to as the "Second Tranche Refundable Ameounts") aiong with an
interest of 9% (nine percent) per annum which shall be calculated from the date of actual expenditure by
the Developer for the aforesaid till the receipt of such Second Tranche Refundable Amount to the
Developer (“Second Tranche Qutstanding Amount™). Simultaneous to the receipt of Second Tranche
Outstanding Amount by the Developer, this Agreement shall stand lerminated and the Parties shall enter
into and register the termination deed terminating this Agreement and the GPA.

4310 In the event, the Developer decides to extend the Long Stop Date and the Second Tranche Cenditions
Precedent mentioned at Clause 4.2.1,4.2.2,4.2.3,4.2.5, 4.2.6, 4.2.7 and 4.2.8 are not completed within the
Extended Long Stop Date, then the Land Owners shall refund to the Developer within a period of 60 (sixty}
days from the expiry of such Extended Long Stop Date, the Second Tranche Outstanding Amount to the
Devefoper, and simultaneous to the receipt of Second Tranche Outstanding Amount by the Developer, this
Agreement shall stand terminated and the Parties shall enter into and register the termination deed
terminating this Agreement and the GPA.

4301 Inthe event of any delay in payment of the said Second Tranche Outstanding Amount by the Land Cwners,
the Land Owners shall pay the Second Tranche Quistanding Amount with an interest at the vate of 18%
(eighteen percent) per annum for the period of delay beyond the said 60 (sixty) days as set out in Clause
4.3.10. Untess the entire amount of the Second Tranche Quistanding Ameount along with the applicable
interest is received by the Developer from the Land Owners, the Land Owners shall have no right to sell,
transfer, create Encumbrance on the Project Land and the rights therein, in any manner, whatsoever, except
with the prior approval of the Developer. Till the said Second Tranche Outstanding Amount along with
interest are not refunded and received by the Developer in full, the Developer shall have the lien over the
Project Land.

4312  Further, in the event, the Developer does not revert within 15 (fifteen) days of receipt of Second Tranche
Conditions Precedent Fulfilment Notice, then the interest payable by the Land Owners to the Developer in
terms of Clause 4.3.9 (i), 4.3.10 and Clause 4.3.11, as the case may be, shall not be applicable for peried
beyond |5 (fifteen) days, during which the Developer has delayed to revert to the Land Owners on Second
Tranche Conditions Precedent Fulfilment Notice,

43.13 In the event, the Developer decides to terminate this Agreement due to nen-satisfaction of the Second
Tranche Conditions Precedent mentioned at Clause 4.2.4; and do not extend the Long Stop Date, then the
Land Owners shal! refund to the Developer within a period of 60 (sixty) days from the date of issuance of
the termination notice by the Developer to the Land Owners, the (i) First Tranche Security Deposit paid by
the Developer to the Land Owners, (i) any amount paid by the Developer towards EDC/ [DW to either the
Land Owners ot the DTCP, and (iii) any amounts or charges incurred by the Developer towards any
Governmental Authority including for providing bank guarantees to DTCP for EDC/ IDW but excluding
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the stamp duty, registration charges and other incidental fees, costs and charges paid/ incurred by the
Developer in respect of execution and registration of this Agreement; and simultaneous to the receipt of
aforesaid amounts by the Developer, this Agreement shall stand terminated and the Parties shail enter into
and register the termination deed terminating this Agreement and the GPA.

Inn the event, the Developer decides to extend the Long Stop Date, then the Land Owners shall complete the
Second Tranche Conditions Precedent within such extended timelines,

All the cost and expenses for fulfilment of the Second Tranche Conditions Precedent (save and except the
BIP Charges and EDRC/ADC amount payable by the Developer) shall be the sole and exclusive liability and
shall be borne and paid by the Land Owners exclusively.

In the event, the Land Owners decide to exercise their right to terminate this Agreement as per Clause 4.3.5
above, then the Land Owners shall first refund the entire Second Tranche Refundabie Amounts within a
period 60 {sixty) days from the date of expiry of i 5 (fifteen) days period as set out in Clause 4.3.5 above. In
the event of any delay in payment of the said Second Tranche Refundable Amount by the Land Owners,
the Land Owners shall pay the Second Tranche Refundable Amount with an interest at the rate of 18%
{eighteen percent) per annum for the period of delay beyond the said 60 (sixty) days as set out above.
Uniess the entire amount of the Second Tranche Refundable Amount along with the applicable interest is
received by the Developer from the Land Owners, the Land Owners shall have no right to sell, transfer,
create Encumbrance on the Project Land or rights therein in any manner, whatsoever, except with the prior
approval of the Developer. Till the said Second Tranche Refundable Amount along with interest are not
refunded and received by the Developer in full, the Developer shall have the lien over the Project Land.

Third Tranche Conditions Precedent-

Additional License - The Land Owners shall have applied and cbtained the Additional License over the
1.and 3 for the development of the Project;

Iand 3 In-Principle BIP Approval - The Land Owners shall have applied and obtained the in-principie BIP
Approval in relation to the Land 3 under the Additional License in favour of the Developer ("Land 3 In-
Principle BiP Approval“);

relation to the Land 3 under the Additional License in favour of the Developer {("Land 3 Final BIP
Approval");

No MAE: No MAE shall have occurred,

Representations & Warranties: All of the representations and warranties of the Land Owners shall be true,
correct and accurate, continuing and binding from the date of execution of this Agreement and with the
same eftect and there has been no breach of the representation and warranties;

Compliance with the Aureement: The Land Owners shall have performed or complied with, in all respects,
all abligations, covenants and agreements under this Agreement;

There being no new litigations, proceedings, disputes, mediation, conciliation, garnishee or other litigation
or any notices being issued, of any nature whatsoever on the Project Land, Development Righis, License,
BIP Approvai, Total Project FS1, Additional License, Project Ground Coverage, Project Density, Final
Project Density; and

There being no adverse order against the Land Owners, the Project Land, Development Rights, License,

Additional License, BIP Approval, Project FSI, in the Disclosed Litigations.
For Mamo Realtech Pvt. Lid.
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4.5.)  The Land Owners shall promptly give notice to the Developer, in writing, of the satisfaction of each of the
Third Tranche Conditions Precedent and immediately upon becoming aware of the same, in the form and
manner as provided for at Annexure I Part B ("Third Tranche Conditions Precedent Fulfilment
Notice"). Along with the Third Tranche Conditions Precedent Fulfilment Notice, the Land Owners shall
provide documents evidencing the fulfilment of the Third Tranche Conditions Precedent.

452 In the event the Land Owners have issued the Third Tranche Conditions Precedent Fuifilment Notice, the
Developer shall have the right to review ali the document evidencing the fulfilment of the Third Tranche
Conditions Precedent and seek further information from the Land Owners and the Land Owners shall
provide all such information to the Developer. In the event, the Developer is not satisfied with fulfilment of
the Third Tranche Conditions Precedent. then the Developer shall provide a notice to the Land Owners
within 15 {fifteen) days of receipt of the Third Tranche Conditions Precedent Fulfiiment Notice, with the
details of the Third Tranche Conditions Precedent which have not been satisfied, and the Land Owners
shall fulfil such Third Tranche Conditions Precedent within the Long Stop Date and issue a Third Tranche
Conditions Precedént Fulfilment Notice in the manner as set out in Clause 4.5.1 above and comply with
this Clause 4.5.2.

4.5.3 1t is hereby clarified that with respect to the Third Tranche Conditions Precedent, upon the receipt of the
Third Tranche Conditions Precedent Fulfilment Notice with respect to the said Third Tranche Conditions
Precedent, then subject to the Developer being satisfied with the terms and conditions set out in the
Additional License for Land 3, Land 3 In- Principle BIP Approval and Land 3 Final BIP Approval, and
there being no condition set out in the Additional License for Land 3, Land 3 In- Principle BIP Approval
and land 3 Final BIP Approval which is detrimental to the Developer and the Project, the Developer will
issue a notice confirming that Developer is satisfied with the fulfifment of the Third Tranche Conditions
Precedent ("Third Tranche Conditions Precedent Satisfaction Notice") within a period of 15 days of
receipt of Third Tranche Condition Precedent Fulfilment Notice with respect to Third Tranche Condition
Precedent,

4,54  Inthe évent, the Developer is not satisfied with the terms and condition of the Additional License for Land
3. Land 3 In- Principle BIP Approval and Land 3 Final BIP Approval, then the Developer shall provide a
notice to the Land Owners of non-satisfaction within a period of 15 (fifteen) days of receipt of Third
franche Conditions Precedent Fulfilment Notice, and the Land Owners shall fulfil such Third Tranche
Conditions Precedent within the Long Stop Date and issue a- Third Tranche Conditions Precedent
Fulfilment Notice in the manner as set out in Clause 4.5.1 above and the Clause 4.5.2 and 4.5.3 shall
remain applicable in refation to such Third Tranche Condition Precedent Fulfilment Notice.

4.5.5  In the event. the Developer fails to respond as per Clause 4.5.2 and Clause 4.5.3 above within a period of
15 (fifieen) days of receipt of Third Tranche Conditions Precedent Fulfiment Notice, then the Land
Owners shall have the right to terminate this Agreement by giving 15 {fifteen) days notice to the Developer
as per Clause 4.5.15 below.

4.5.6  The satisfaction of any Third Tranche Conditions Precedent may be waived by the Developer, in writing, at
its sole and absolute discretion.

457  1f the Land Owners become aware of any event or circumstance that will or may prevent any of the Third
Tranche Counditions Precedent from being satisfied by the Long Stop Date, the Land Owners, as the case
may be, shall forthwith notify the Developer in writing.

4.5.8  1f the (i) Third Tranche Conditions Precedent are not satisfied by the Land Owners or waived by the
Developer on, or, before the Long Stop Date, then the Developer shall have the right to be exercised by the
Developer in its sole and absolute discretion within a period of 13 (fifteen) days to either: (i} ferminate this
Agreement: or {ii}) extend the Long Stop Date for | {one) period not exceeding 6 (six) months.

1.5.9 In the event:

(i) the Developer decides to terminate this Agrcem}enﬁ ng.lo not extend the Long Stop Date, then the
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Land Owners shall refund to the Developer within a period of 60 (sixty) days from the date of
issuance of the termination notice by the Developer to the Land Owners; or

{ii) the Developer fails to exercise its right to either terminate this Agreement or extend the Long Stop
Date in accordance with Clause 4.5.8 above within a period of 15 days sel oul in the Clause 4.5.8
above, then the Land Owners shall have the right to terminate this Agreement; and the Land
Owner shall refund to the Developer within a period of 60 (sixty) days from the Long Stop Date,

the (i) First Tranche Security Deposit paid by the Developer to the Land Owners, (ii) Second Tranche
Security Deposit paid by the Developer to the Land Owners; (i} stamp duty and registration charges paid
by the Developer on this Agreement, (iv) any amount paid by the Developer towards EDC/ IDW to either
the Land Owners or the DTCP, (v) any amounts or charges incurred by the Developer towards any
Governmental Authority including for providing bank guarantees to DTCP for EDC/ IDW, and (vi) BIP
Charges paid by the Developer; ({i}, (i1}, (iit}, (iv), {v} and (vi} stated aforesaid are collectively referred to
as the "Third Tranche Refundable Amounts™) along with an interest of 9% (nine percent) per annum
which shall be calculated from the date of actual expenditure by the Developer for the aforesaid till the
receipt of such Third Tranche Refundable Amounts to the Developer ("Third Tranche Outstanding
Amouant™. Simultaneous to the receipt of Third Tranche Qutstanding Amount by the Developer, this
Agreement shall stand terminated and the Parties shail enter into and register the termination deed
terminating this Agreement and the GPA.

in the event the Developer decides to extend the Long Stop Date and the Third Tranche Conditions
Precedent are not completed within the Extended Long Stop Date, then the Land Owners shall refund fe the
Developer within a period of 60 (sixty) days from the expiry of such Extended Long Stop Date, the Third
Tranche Outstanding Amount to the Developer, and simultaneous to the receipt of Third Tranche
Qutstanding Amount by the Developer, this Agreement shali stand terminated and the Parties shall enter
into and register the termination deed terminating this Agreement and the GPA.

I the event of any delay in payment of the said Third Tranche Outstanding Amount by the Land Gwners,
the Land Owners shall pay the Third Tranche Outstanding Amount with an interest at the rate of [8%
{eighteen percent) per annum for the period of delay beyond the said 60 (sixty) days as set out in Clause
4.5.9 as the case may be. Unless the entire amount of the Third Tranche Outstanding Amount along with
the applicable interest is received by the Developer from the Land Owners, the Land Owners shali have no
right to sell, transfer, Encumber the Project Land and the rights therein, in any manner, whatsoever, except
with the prior approval of the Developer. Till the said Third Tranche Qutstanding Amount along with
interest are not yefunded and received by the Developer in full, the Developer shall have the lien over the
Project Land.

Further, in the event, the Developer does not revert within 15 (fifteen) days of receipt of Third Tranche
Conditions Precedent Fulfilment Notice, then the interest payable by the Land Owners to the Developer in
terms of Clause 4.5.9 (i), 4.5.10 and 4.5.11 shall not be applicable for period beyond 15 (fifteen) days,
during which the Developer has delayed to revert to the Land Owners on Third Tranche Conditions
Precedent Fulfilment Notice.

In the event, the Developer decides to extend the Long Stop Date, then the Land Owners shali complete the
Third Tranche Conditions Precedent within such extended timelines.

All the cost and expenses for fulfilment of the Third Tranche Conditions Precedent shalt be the sole and
exclusive liability and shall be borne and paid by the Land Owners exclusively.

In the évent, the Land Owners decide to exercise their right to terminate this Agreement as per Clause 4.5.5
above, then the Land Owners shall first refund the entire Third Tranche Refundable Amounts within a
period 60 (sixty) days from the date of expiry of 15 (fifteen) days period as set out in Clause 4.5.5 above. [n
the event of any delay in payment of the said Third Tranche Refundable Amount by the Land Owners, the
Land Owners shall pay the Third Tranche Refundable Amount with an interest at the rate of 18% (cighteen
pefeent) per annum for the period of delay beyond the said 60 (sixty) days as set out above. Unless the
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entire amount of the Third Tranche Refundable Amount along with the applicable interest is received by
the Developer front the Land Owners, the Land Owners shall have no right to sell, transfer, Encumber the
Project Land or rights therein in any manner, whatsoever, except with the prior approval of the Developer.
Till the said Third Tranche Refundable Amount along with interest are not refunded and received by the
Developer in full, the Developer shall have the lien over the Project Land.

5 CONSIDERATION.

5.1 n consideration of the irrevocable, non-terminable and non-cancellable, sale, transter, grant, conveyance
and assignment to the Developer of the exclusive Development Rights, Total Project FS1, Project Ground
Coverage, the Project Density and Final Project Density over the Project Land, along with rights, beneéfits,
interests, easements, titles, privileges and appurtenant thereto, and all other rights, title and interest set out
in this Agreement, fiee from any and all Encumbrances, the Land Owners shall be entitied to receive (i) the
interest free refundable security deposit of an amount of Rs. 98,33,00,000/- {Rupees Ninety-Eight Crore
Thirty-Three Lakh Only) ("Security Deposit") in the manner as set out in the Clause 5.2 below; and (ii)
Revenue Share as set out in Clause 5.3 below,

5.2 Security Deposit.
5.2.1  First Tranche Security Deposit.

(1) Simultaneously on the date of execution and registration of this Agreement, and handing over of
the physical, vacant and peaceful possession of the Project Land by the Land Owners to the
Developer and fulfillment of First Tranche Conditions Precedent, the Developer relying on the
representations, warranties, covenants, obligations, undertakings, and indemnities of the Land
Owners, has paid and the Land Owners have received from the Developer, an amount of Rs.
49,16,50.000/- (Rupees Forty-Nine Crore Sixteen Lakh Fifty Thousand Only) ("First Tranche
Security Deposit™} in the following manner:

[8r. | Name  of ‘ Amount Detail of the Bank/ “Demand  Draft/ |
No. Party RTGS/Cheque
! e _ ,
i I NRPL 49.16,50,000 Cheque No, 000204 dated February 17,2023
| | drawn on 1CIC] Bank, Branch- Sector (38,
| o B Noida - -
(i} The Land Owners hereby acknowledge and confirm that the payment of the First Tranche Security

Deposit has been made at the instructions of the Land Owners, and the Land Owners hereby
confirm and acknowledge the receipt of the entire First Tranche Security Deposit. The Land
Owners hereby agree, confirm and undertake that depoesit and the payment of the First Tranche
Security Deposit in the manner as set out above constitutes a valid discharge of all obligations of
the Developer with respect to the payment of the First Tranche Security Deposit; and nothing more
shall be due or payable by the Developer on account of the First Tranche Security Deposit.

522  Second Tranche Security Deposit.

Subject to the fulfillment of the First Tranche Conditions Precedent and Second Tranche Conditions
Precedent by the Land Owners to the satisfaction of the Developer, the Land Owners shall be entitled to
receive from the Developer, and the Developer shall pay, an amotnt of Rs. 44,79,00.006/- (Rupees Forty
Nine Crore Seventy Nine Lakh Only) ("Second Tranche Security Deposit”) within a period of |5 (fifteen)
days from the date of issuance of the Second Tranche Conditions Precedent Satistaction Notice with
respect to the Second Tranche Conditions Precedent,

5.2.3  Third Tranche Security Deposit.

Subject to the fu{:lénent of the Second Tranche Conditions Precedent and Third Tranche Conditions
Pringon
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Precedent by the Land Owners to the satisfaction of the Developer; the Land Owners shall be entitled to
receive from the Developer, and the Developer shall pay, an amount of Rs. 4.375crores {Rupees Four
Crores Thirty Seven [akhs and Fifty Thousand Only) ("Fhird Tranche Security Deposit”) within a period
of 15 {fifteen) days from the date of issuance of the Third Tranche Conditions Precedent Satisfaction
Notice by the Developer with respect to the Third Tranche Conditions Precedent.

In the event, the Developer fails to make payment of the Second Tranche Security Deposit, and, or, Third
Tranche Security Deposit within the timelines and manner stated in Clauses 5.2.2 and 3.2.3 above, the
Developer shall have a grace period of 45 (forty five) days to pay the Second Tranche Security Deposit and
Third Tranche Securily Deposit to the Land Owners along with an interest (@ 18% (eighteen percent) per
annum on the Second Tranche Security Deposit and Thivd Tranche Security Deposit for the period of delay.
[n the event, post the expiry of the grace period, the Developer fails to pay the Second Tranche Security
Depasit or Third Tranche Security Deposit along with interest to the Land Owners, then the rights, inferest,
entitlements and permissions including Development Rights granted to the Developer by the Land Owners
under this Agreement and GPA shall be terminated by the Land Owners; and the First Tranche Security
Deposit shall be forfeited and other amounts including, the Second Tranche Security Deposit, if paid by the
Developer shall be refunded by the Land Owners to the Deéveloper, without any demur or cavil; and upon
receipt of refund of such amounts, the Developer shall handover the possession of the Project Land to the
Land Qwners in the saime condition as has been received by the Developer from the Land Owners.

Till the time of payment of the Second Tranche Security Deposit by the Developer to the Land Owners, the
Developer shall not make any application for the sanctioned buildings plans and, or, start the construction
on the Project Land. '

Revenue Share.

Base Revenune Share.

The Parties hereby agree that (i) for the Residential Unit in the Project sold / transferred at a Net Sales
Revenue of upto Rs. 9,500/ (Indian Rupees Nine Thousand Five Hundred Only) per square feet of saleable
area, and (i) for the Commercial Unit in the Project sold at a Net Sales Revenue of upto Rs. 17,000/
(Indian Rupées Seventeen Thousand Only) per square feet of saleable area; 32% (thirty two percent) of Net
Sales Revenue, shall be shared by the Developer with the Land Owners ("Land Owners Base Revenue
Share"): and the Developer shall be eatitled to all the balance amount of Net Sales Revenue ("Developer
Base Revenue Share™),

Incremental Revenue Share.

Residential Unit - The Parties hereby agree that in the event, any of the Residential Unit in the Project is
sold/ transferred al Nel Sales Revenue of more than Rs. 9,500/~ (Indian Rupees Nine Thousand Five
Hundred Only) per square feet of saleabie area, then in such an event, the Land Owners and the Developer
shall be entitled to share difference between the {i} the Net Sales Revenue on which the said Residential
Unit is sold; and (i) Rs. 9,500/~ (Indian Rupees Nine Thousand Five Hundred Only) per square feet of
saleable area, in the ratio of S0:50 (fifty is to fifty).

Commercial Unit - The Parties hereby agree that in the event any of the Commercial Unit in the Project is
sold at a Net Sales Revenue of more than Rs. 17,000/~ {Indian Rupees Seventeen Thousand Only) per
square feet of saleable area, then in such an event, the Land Owners and the Developer shall be entitled to
share the difference between the (i) the Net Sales Revenue on which the said Commercial Unit is sold and
(i} Rs. 17,000/~ (Indian Rupees Seventeen Thousand Only) per square feet of saleable area, in the ratio of
50:50 (fifty is to fifty) (hereinafter collectively referred to as "lncremental Revenue Share™).

{lustration-

A sale is affected for a Residential Unit in the Project at the Net Sales Revenue of Rs. 10,000/~ (Indian
Rupees Ten Thousand Only) per square feet, the revenue generated in such case shall be shared in the given

manner: Pt Lid.
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{i) For Rs. 4,300/~ {Indian Rupees Nine Thousand Five Hundred Only) per square feet - 32:68 (thirty-
two is fo sixty-eight) base revenue share; and ’

{ii) For Rs. 500/- (Indian Rupees Five Hundred Only) per square feet - 50:50 (fifty is to fifty)
Incremental Revenue Share.

The l.and Qwners Base Revenue Share along with incremental Revenue Share (if umy) is hereinafter
referred 10 as the "Land Owners Share"; and the Developer Base Revenue Shate along with Incremental
Revenue Share (if asiy) is hereinafter referred to as the "Developer Share”.

54 The Parties further agree that the Developer alone shall pay GST in accordance with the applicable rates/
faws and its interpretation on the vesting of Development Rights under this Agreement; and the Land
Owners shall not be liable to pay the same, in any manner whatsoever. The Land Owners shali be liable for
GST on the Land Owners Share, if applicable, and therefore alt such GST on the same shall be borne and
paid by the Land Owners and the Devetoper shall not be liable to pay the same, in any manner whalsoever.

5.5 The Parties have agreed that while making payment of Land Owners Share to the Land Owners, the
Developer shall deduct TDS as per Applicable Laws from time to time. The Developer shall provide
certificate of TDS so deducted to the Land Owners afler making payment of TDS as per law. It has been
further agreed that any TDS deducted by the Purchasers on purchase of Units shall be the tax deducted on
the Developer Share and the Developer shali be fully and absolutely entitled to utilize the same and take
credit of the same from tax atthorities.

5.6 The Land Owners agree and undertake that the Land Owners shall refund the Security Deposit (o the
Developer simultaneous to receipt of the L.and Owners Share from the RERA Escrow Account, as per the
miechanism for the refund of the Security Deposit set out in Project Business Plan. in the event, the Land
Owners fail to refund the Security Deposit within the timelines stipulated in the Project Business Plan, then
the Land Owners shall not be entitled to receive the payment of the Land Owners Share from the RERA
Fscrow Account.

6 PAYMENT OF EDC/ IDC.
5.1 The Parties hereby agree that the amounts payable to the DTCP towards the EDC and IDC along with

interest (excluding delayed/ penai interest) for the Project shall be shared by the Land Owners and the
Developer in the ratio of 32:68 respectively, at all times. Jt is hereby agreed that the Land Owners shall pay
the final pending instalment of EDC payable to DTCP on License no. 38 within a period of 30 (thirty) days
from the date of exccution of this Agreement.

6.2 In the event, of issuance of Additional License over the Land 3 and the procurement of Land 3 Final BIP
Approval, the Developer shali arrange and make the payment of entire EDC and IDC amount for such
Additional License over the Land 3. It is hereby clarified that while the Developer will be making the
payment of the EDC and IDC amount for itself and on behalf of the Land Owners, the liability of the Land
Owners and the Developer towards EDC anrd 1DC shall continue to remain in the ratio of 32:68.

6.3 In the event of procurement of approval by the DTCP on the Licensed Land under TOD Policy, the
Developer shall arrange and make the payment of only such amounts of EDC and 1DC to an extent of its
share of EDC and 1DC required to be paid by the Developer on the Project Land in relation fo the Project.
as per Clause 6.5 below. [t is hereby clarified that (i) the Developer shall not have any liability to make
payment of any amount of EDC and 1DC, other than amount set out in the Clause 6.5 below: and (i) while
the Developer will be making the payment of the EDC and IDC for itself and on behalf of Land Qwners,
the Tiability of the Devefoper and the Land Owners to pay the EDC and 1DC shall continue to remain in the
ratio of 32:68,

6.4 The Parties hereby agree that it is estimated. that the total amount of EDC and 1DC amount payable in
relation to the Project Land shall be Rs. 108,30,00,000/- (Rupees One Hundred and Eight Crores Thirty
Lakh Only) towards £DC and Rs. 10,50,00.000/- (Rupees Ten Crore Fifty Lakh Only) towards the 1DC. As

{
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per the aforesaid estimaies, the liability of the Land Owners towards EDC is Rs. 34,70.00,000/- (Rupees
Thirty Four Crore Seventy Lakh Only) and IDC is Rs. 3,40,00,000/- (Rupees Three Crore Forty Lakh
Only) and the liability of the Developer towards EDC is Rs. 73,60,00,000/- (Rupees Seventy Three Crore
Sixty Lakh Only) and 1DC is Rs. 7,10,00.000/- (Rupees Seven Crore Ten Lakh Only). The Land Owners
have represented that the Land Owners have aiready deposited an amount of Rs. 45,10,00,000/- (Rupees
Forty Five Crore Ten Lakh Only) towards the EDC and Rs. 4,80,00,000/- (Rupees Four Crore Eighty Lakh
Only) towards the [DC charges, which have been paid on account of the Land | and Land 2 under the
License 38 and License 97 to the DTCP, and the balance amount of EDC shall be paid by the Land Owners
within a period of 30 (thirty) days from the date of execution of this Agreement.

The Developer agrees that since the Land Owners have already deposited an amount of Rs. 4,80,00,000/-
{(Rupees Four Crore Eighty Lakh Only) towards the IDC and Rupees 45,10,00,000/« {(Rupees Forty Five
Crore Ten Lakh Only) towards the EDC charges on account of the Land | and Land 2 to the DTCP, which
is in excess of the Land Owner's EDC & IDC Share, therefore, any recovery made by the Developer
towards the EDC/ IDC charges from the sale/ transfer of Units in the Project shall be first applied to repay
to the Land Owners, the additional amount of Rs. 1,40,00,000/- (Rupees One Crore Forty Lakh Only) on
aceount of 1DC and Rupees 11,80,00,000/- (Rupees Eleven Crore Eighty Lakh Only) on account of EDC
paid by the Land Owners to the DTCP and thereafter the same shall be apportioned on the basis of share
mentioned in Clause 6.1 above. Further, it is further clarified that the Land Owners shall pay the balance
amount of EDC to the DTCP on Project Land within 30 (thirty) days of execution of this Agreement. The
detailed break up of EDC/ 1DC payable by each Party in proportion is provided in Scheduie V1 hereto.

The Developer shall be liable to make arrangements for payment of EDC/ IDC Charges on or before the
due dates prescribed by the DTCP, without any liability on the Land Owners. in the event of any delay/
non-payment of the EDC/ IDC by the Developer, due to the reasons solely attributable to the acts or
omissions of the Developer, the Developer shall in addition to Developer's EDC & IDC Share also be
solely liable to pay ali delayed/ penal interest imposed/ demanded by the DTCP in this regard, without any
liability on the Land Owners,

Further, in the event, the Land Owners fail to pay their share of EDC/ IDC on the Remaining Land and, or,
the Reniaining Licensed Land in timely manner, the Developer shall have the right but not the obligation to
pay the same through pursuant to exercise of its Development Rights provided to Developer under this
Agreentent, and powers vested in the Developer under GPA. The EDC/ 1DC amount paid by the Devetoper
in lieu of Land QOwners Share of EDC/ 1DC shall first be reimbursed by the Land Owners within a period of
60 {sixty} days from the date of payment by the Developer along with interest @ [8% (eighteen percent)
per annum calculated from the date of payment by the Developer; and if the same is not paid within a
period of 60 (sixty) days, the same shall be deducted by the Developer from the Land Owner's Share
payments in a manner as deemed fit by Developer along with interest @ 18% {eighteen percent} per
annum.

Similarly, in the event, the Developer fail to pay its share of EDC/ 1DC in terms of this Clause 6 in timely
manner, the Land Owners shail be empowered and authorized to pay the same. The EDC/ 1DC amount paid
by the Land Qwners in lieu of Developer share of EDC/ 1DC shall be reimbursed by the Developer within a
period of 60 (sixty) days trom the date of payment by the Land Owners along with interest @ 18%
(eighteen percent) per annum calculated from the date of payment by the Land Owners.

The Parties hereby agree that the Parties shall, on quarterly basis reconcile the EDC and {DC accounts of
the Project. In the event under the DTCP regulations, RERA or any other Governmental Authority, the
EDC/ IDC deducted from the Developer is higher than the Developer's share as mentioned in Clause 6.5,
then the additional EDC/ iDC paid by the Developer shall be settled in the next subsequent quarterly
reconciliation and the Land Owners shall pay the said amount fo the Developer within 7 (seven) days of
reconciliation; and if the same is not paid within 7 (seven) days, the same shall be deducted by the
Developer fiom the Land Owner's Share payments in a manner as deemed fit by Developer along with
penal interest @ 18% (eighteen percent) per annum calculated from the expiry of 7 (seven) days till the
date of full recovery of the said amount to the Developer by the Land Owners,
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6.10 Replacement of Bank Guaraniees:

(i In the event the Land Owners fail to subimit or renew the bank guarantees reguired to be sub’mitted
to the DTCP in the fimely manner for the Remaining Licensed Land and, or, the Remaining Land,
the Developer shall have the right, but not an obligation to submit and renew the same on behalf of
the Land Owners, in such an event, the Developer shall also be entitled and have the right (i) to
either mortgage the Remaining Licensed Land and, or, the Remaining Land; or any part thereof to
the lender and obtain the bank guarantee for submitting the same to DTCP. In the event, the
Developer incurs any cost and expenses in submitting, renewing the bank guarantees for the
Remaining Licensed Land and, or, the Remaining Land, the same shall be reimbursed by the Land
Owners within & period of 60 (sixty) days from the date of payment by the Developer at 18%
(eighteen percent) interest rate calculated from the date of payment by Developer, failing to which
the Developer shall have the right to deduct the same from the Land Owner's Share payable under
this Agreement with 18% (eighteen percent) interest, in the manner as may be deemed fit by the
Developer.

{ii) The Developer shall, within a period of 60 (sixty) days from the receipt of the Land-{ and Land 2
Final BIP Approval in favour of the Developer, provide fresh bank guarantees at its cost and
replace the bank guarantees submitted by the Land Owners to DTCP on account of IDW for the
entire Land | and Land 2.

{5 The Developer shall, within a period of 60 (sixty) days from the receipt of Land 3 Final BIP
Approval in favour of the Developer, provide fresh bank guarantees at its cost and replace the
bank guarantees submitted by the Land Owners to DTCP on account of EDC for Land 3.

{iv) The Developer shall, within a period of 60 (sixty) days from the receipt of the Land 3 Final BIP
' Approval in favour of the Developer, provide fresh bank guarantees at its cost and replace the
bank guarantees submitted by the Land Owners to DTCP on account of IDW for the entire Land 3:

) The Developer shatl. within a period of 60 (sixty) days from the receipt of letter of intent under
TOD Policy, provide fresh bank guarantees. at its cost to bé submitted to DTCP on account of
enhanced TDW and EDC for the entire Project Land so that the TOD license for the Larger Land
can be jssued in favour of the Land Owners,

(vi} The Developer shall be entitled (i} to create a mortgage on the Project Land or (ii} create charge on
the saleable/ built up area of the Project for providing bank guarantees under Clause 6.10 (i) to {iv}
above.

{vii) The Land Owners shall, within a period of 60 (sixty) days from the date of issuance of the Land |
and Land Final BIP Approval, release the existing bank guarantees that have been submitted with
the DTCP for EDC and IDW in respect of the Project Land and obtain an uncenditionai and
irrevocable release letter from the Yes Bank releasing its charge and mortgage over the Mortgaged
land forming part of the Project Land, and file charge satisfaction form with the registrar of the
companies evidencing satisfaction of such charge and mortgage.

7 SALES AND MARKETING RIGHTS.

ol

The Project shail be branded, named, launched, marketed and sold by the Developer exclusively. The Land
Owners agree that the Developer shall be entitled to use and erect sign board(s) on the Project Land
advertising for sale and disposal of the Units in the Project and to publish advertisements in the
newspaper(s), magazine(s), website(s) and such other media seeking prospeclive Purchaser/s and otherwise
market the Project in any manner whatsoever, in accordance with Applicable Laws. The design of all
Marketing and selling materials will be at the discretion of the Developer. The layout of the components of
the advertisement/ Marketing materials etc. shall be in such formals as may be decided by the Developer.
The Developer may, at its sole option, market the Project in phases or otherwise as determined by the
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The Parties hereto agree that only the Developer's (or any of its affiltates as deemed appropriate by the
Developer} contact details {address, phone numbers, etc.) would appear on all Marketing and selling
materials.

The Developer has the exclusive right to launch the Project, and sell, convey, transfer, lease, license
dispose, monetize the Project or the Units, in such manner and on terms, as may be deemed appropriated by
the Developer.

The name and/ or identification numbers given to the buildings or portions thereof of the Project shall be
displayed in a manner as may be decided by the Developer. The Land Owners shall not do any act or thing
that may adversely affect the aesthetic appearance/ beauty of the constructions on the Project nor do
anything which may cause nuisance or obstruction or hindrance to the Purchasers of the Units in the
Project.

No signboard, hoarding or any other fogo or sign shall be put up by the Land QOwners on the buildings on
the exterior of the buildings or on the outer walls of the buildings of the Project.

The Developer shall be free and entitled to allot, sell, convey, transfer, lease, license, dispose and monetize
the Project and areas comprised therein as per Applicable Law. The Developer shall be entitled to execute
documents for such allotment, sale, conveyance, transfer, fease, license disposal, monetization of the entire
built~up units/ carpet/ super/ saleable area in the Project and receive ali amounts including the amounts
towards the sale consideration/ allotment money/ advance consideration etc., in respect of all Units, the
Project and areas forming part of the Project.

The Parties hereby agree, undertake and acknowledge that, (i) all agreements, conveyance deeds. allotment
agreements, builder buver agreements, allotment letters, transfer deeds, sale deeds, lease deeds, license
agreements, lellers, documents, writing deeds and fike for allotment, sale, conveyance, transfer, lease,
license disposal, monetization of Unit, flat, apartrent or any other space/ area in the Project; (ii) any other
agreement or memorandum of understanding or letter of intent for sale, booking of any Unit, flat,
apartment or any other space/ area in the Project; (iii) any other agreement or memorandum of
understanding or letter of intent or letter or form to accept or receive any request for booking or allotment
of sale/ lease/ license ot any flat, apartment, Unit or any other space/ area in the Project Land; and (iv) any
power of aftorney or indemnity bond or undertakings or other agreements which are ancillary to the
agreements contemplated above (hereinafter coliectively the "Unit Agreement(s)™), shall be prepared by
the Developer. The drafts of the Unit Agreement(s) shall be provided to NRPL at the time of finalization
and they shall provide their comments, if any, to the Developer within 5 (five} days of receipt of the same.
Any changes in the Unit Agreement(s) will be made by the Developer at its sole discretion and as per the
provisions ol RERA. All the rights, title and interest related representation, warranties, covenant,
undertaking and indemnities of the Land Owners in relation fo the (i) Licenses, (ii) Additional Licenses,
(i BIP Approval; (iv) clear title to the Project Land; (v) the Project Land is free from encroachment or
third party possession: (v) Project FSi, and {vi) Project Density and Final Project Density, under the Unit
Agreement shall be provided solely by the Land Owners. The Parties hersin agree that such clauses refated
to indemnities in the Unit Agreement(s) shall be as mutually discussed, agreed and incorporated by the
Parties.

The Land Owners shall provide all representations and warranties and requisite assistance and co-operation
as may be required by the Developer in connection with the Project and proper execution and registration
of the Unit Agreement(s) for transferring, sefling, leasing, disposal and monetization of the Units in the
Project.

The Developér is hereby authorized to sign, execute, register and deliver, whether in its name or in the
name of the Land Owners or on behalf of the Land Owners, all Unit Agreement(s) and other agreements to
be executed by the Developer with any Third Party with respect to Project or any part thereof or the phase,
including but not limited to Purchasers for sale, transfer, conveyance, lease and monetization of the Units
of the Project along with the undivided proportionate share in the Project Land comprised in such Units.
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8.1
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9.2

MORTGAGE.

The Land Owners hereby -agree, undertake and acknowledge that the Developer shall have the right to
create mortgage and, or, charge and, or, hypothecation, security, and, or, Encumbrance over the Project
Land, the Project, the Development Rights, Project Ground Coverage, Project Density, Fival Project
Density. Praject FSI and Total Project FSI, charge over the receivables from the Project; for the purposes of
obtaining construction finance for the construction and deveiopment of the Project, and, or, for submission
of any bank guarantees/ securities to any authority in respect of the Project and, or, the customer financing
for the Purchasers of the Units, areas in the Project with prior intimation to the Land Owners. The Land
Owners hereby agree and acknowledge that the Developer has the irrevocable right to execute and register
ali the documents, agreements, leiters, undertakings, writings, letters, declaration, etc. including but not
limited to mortgage deeds, memorandum of entry, declaration, guarantees, hypothecation deeds, loan
agreements, -debenture trust deed, debenture subscription agreements, trust deed, pledge, no objection
certificates, declaration, affidavits, powers of attorney, etc. and the like, for and on behalf of the Land
Owners as may be required to record or create such security/ mortgage/ Encumbrance/ charge/ lien, on
behaif of the Land Owners without requirement of any consent of the Land Owners for any such lending/
financing or mottgages/ charges/ Encumbrance. 1f requested by the Developer, the Land Owners shall
execute and register all the documents, agreements, letters, undertakings, writings, letters, declaration, etc.
and the like that may be required by the Developer for any such lending/ financing or mortgages/ charges/
Encumbrances. The Developer agrees that (i) repayment and release of such mortgage and, or, charge and,
or. hypothecation, security, and, or, Encumbrance, shail be the sole liability and responsibility of the
Deéveloper; and (if) the Developer shall be liable fo repay, and setile any financing/loan obtained by the
Devetoper for the construction and development of the Project. In the event of any default by the Developer
in repayment of the financing/loan, then the Developer shall have the period of 180 (one hundred and
eighty) days to rectify such default. In the event of failure of the Developer to rectify such default within
the aforesaid period of 180 (one hundred and eighty) days, then the Developer shall be liable to indemuify
the Land Owners for any direct Losses incurred or suffered by and, or, which is made levied or imposed on
the Land Owners due to such default of the Developer in the repayment of any financing/foan availed by
the Developei- for construction and development of the Project. The liability of the Developer to indemnity
the I.andowners shall be limited upto total outstanding amount (including interest and penalty} which is in
default of payment by the Developer to such lender.

The Land Owners have created a mortgage on the approximately 3.0812 (three point zero eight one two)
acres of land forming part of the Project Land {"Mortgaged Land"} in favour of Yes Bank for obfaining
the bank guarantec facility. The said bank guarantee facility has been utilized by the Land Owners for
submitting the bank guarantee for EDC and 1DW in relation to the Licensed Land. The Land Owners shalf
satisfy such mortgage created in favour of Yes Bank and obtain the absolute release of such mortgage over
the Mortgaged Liand in terms of Clause 6.10 (vii) hereto.

PROJECT ACCOUNTS,

All the Gross Sales Proceeds shall be collected in an escrow account ("Master Coflection Aceount”). The
Partics agree that the Developer will appoint a bank as an escrow agent and execute an escrow agreement
with such escrow agent in refation to Master Collection Account. The Master Collection Account shall be
solely operated and controlled by the Developer.

Out of total amount of Gross Sales Proceeds deposited in Master Collection Account, (i} 70% (seventy
percent) of Gross Sales Proceeds shali be deposited in a separate bank account ("RERA Escrow Account”)
which RERA Escrow Account shalj be operated and controiled by the Developer, and (if) remaining 30%
(thirty percent} of Gross Sales Proceeds {"30% Account") shall be deposited in a separate bank account
opencd by the Developer and operated and controlled by the Developer as per an escrow bank agreement
mutually agreed between the Parties and executed between Developer, Land Owners and the bank, The
Fscrow Agreement shall be as per the payment mechanism set out in the Project Business Plan. The Master
Collection Account, RERA Escrow Account and 30% Account are hereinafter collectively referred to as the
"Project Accounts”.
1
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The Parties agree that the Developer and Land Owners shall jointly appoint a bank as an escrow agent and
execute, prior to registration of phase 1 of the Project with authority under RERA, escrow agreement(s)
with such escrow agent for 30% Account (hereinafter referred to as the "Escrow Agreement').

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

The Developer shall furnish to the Land Owners quarterly statements of bank accounts as received from the
bankers in relation to the Master Collection Account and RERA Escrow Account, within |5 (fifteen) days
of the end of every calendar guarter.

The Developer shall prepare and furnish safes report to the Land Owners within |5 (fifteen) days of the end
of every calendar quarter as per the format to be mutually agreed between the Parties. The format for such
sales report shall be mutually agreed between the Parties prior to registration of phase I of the Project with
HRERA.

The waterfall mechanism of the payouts to be made to the Land Owners and the Developer from the Project
Accounts is detailed in Project Business Plan.

The Parties hereby agree that the Parties shall on quarterly basis reconcile the accounts of the Project and
calculate the Net Sales Revenue and pay-out towards any deficit in the Land Owners Share and the
Developer Share by 21* day of the month immediately succeeding the quarter to which the pay-out towards
Land Owners Share and the Developer Share relates to,

The amounts payable to the Land Owners towards the Land Owners Share from the RERA Escrow
Account and 30% Account, shall be deposited by the Developer in.the Land Owners designated bank
account {opened in the name of the Land Owners) ("Land Owners Designated Bank Account”) in the
manner as sel out in Project Business Plan and Escrow Agreement respectively.

A final reconciliation of the accounts shall be carried out at end of the life cycle of the Project.

The Parties may mutually agree to vary the escrow mechanism as set ouf in this Clause prior to RERA
registration of Phase 1 of the Project.

COVENANTS, UNDERTAKINGS AND OBLIGATIONS.
Covenants, Undertakines and oblizations of the Land Owuners— In addition to the covenants, undertakings

and obligations of the Land Owners as set out in this Agreement. the Land Owners hereby agree.
undertake, and covenant in favour of the Developer the following:

Renewal of the License —

i The Land Owners shall be obligated to apply, maintain and keep the Licenses and the Additional
License valid, subsisting and renewed till the issuance of completion certificate for the entire
Project. For the first renewal of Licenses and the Additional License, the Developer will be liable
to bear an amount of upto Rs. 75,00,000/- (Rupees Seventy-Five Lakh Only) towards the statutory
fees payable for the renewal of the Licenses. Any and all cost, expenses, charges, statutory fees,
etc. payable over and above the aforesaid amount for the first renewal of the Licenses and the
Additional License shall be borne and paid by the Land Owners,

{ii) For any subsequent renewal{s) of the Licenses and the Additional License, the Land Owners shall
be obligated to obtain such renewal prior to the expiry of the renewed Licenses and the Additional
Licenses. The Developer will be liable to bear the applicable statutory fees in ratio which Project
Land bears with the Licensed Land, required to be deposited to DTCP for renewal of the Licenses
and the Additional License, till receipt of the occupancy certificate of final phase of the Project.







Other than the statutory fees for renewal to be paid by the Developer, all the any cost, charges,
statutory fees of the Licenses and the Additional License shall be sole and exclusive liability of the
Land Owners and shall be borne and paid by the Land Owners.

(iif) In the event that the Developer dees not receive occupancy certificate for entire Project within 15
(fifteen) years of faunch of first phase of the Project, and the Land Owners have received
occupancy certificate for the Remaining Licensed Land and Remaining Land, then Developer will
be liable to bear the applicable statutory renewal fees and all other cost, charges, statutory fees
required to be deposited to DTCP for the renewal of the Licenses and the Additional License, and
other Approvals required for renewal of Licenses and Additional License, if any required, till
Developer receives occupancy certificate for the entire Project.

(v} Any other cost, expenses, charges, statutory fees, ete. required (o be paid for the subsequent
renewal(s) ol the Licenses and Additional License as a result of any amount being due under any
other license/ approvals/ consenis obtained by the Land Owners and, or, their group
company/affiliates and are required to be paid to DTCP for obtaining renewal of the Licenses,
shall be borne and paid solely by the Land Owners without any recourse to the Developer,

(v) In the event the Land Owners fail to submit the application or renew the Licenses and the
Additional License in the timely manner, the Developer shall have the right, but not an obligation
to submil and renew the same on behalf of the Land Owners. Any cost and expenses in respect to
the aforesaid shall be to the account of the Land Owners, which shall be refunded by the Land
Owners within a period of 60 (sixty) days from the date of payment by the Developer at 18%
(eighteen percent) interest rate, calculated from the date of payment by Developer, failing to
which the Developer shall have the right to deduct the same from the Land Owner's Share payable
under this Agreement with 18% (eighteen percent) interest, in the manner as may be deemed fit by
the Developer.

10,12 “The Land Owners shall ensure that there is no interdependence, obstruction or impediment by any other
project or approval or license of the Land Owners, for the Developer to undertake consiruction
development and exercise the Development Rights on the Project Land.

10.1.3  The Land Owners shall not: (i) initiate, solicit or consider, whether directly or indirectly. any offers or
agreements from any Third Party for the sale/ transfer or disposal of the Project Land, the Project, Project
FS1, Total Project FSI, Project Ground Coverage, Project Density, Final Project Density and the
Development Rights in any manner whatsoever; (ii) enter info any arrangement or agreement of any nature
whatsoever for sale/ transfer or disposal of the Project, the Project Land (or any rights or entitiements,
including any Development Rights in the Project Land), Total Project FSI, Project Ground Coverage,
Project Density, Final Project Density in any manner whatsoever with any other Person; and (iii) negotiate
or discuss with any Third Party the financing, {ransfer, mortgage of the Project Land, Project, Total Project
FSI. Project Ground Coverage, Project Density, Final Project Density and the Development Rights;

10.14 The Land Qwners shall not directly or indirectly or through any Person, acting under or through them, do,
any act of commission or omission that {i} interferes with or causes any obstruction or hindrance in the
exercise of any of the Development Rights by the Developer, and, or, (ii) whereby, the sale, transfer.
conveyance of the Unit(s)/ areas of the Project or grant and assignment of the Development Rights or the
rights of the Developer in respect of the Project and the Project Land, the Total Project FSI and the
Development Rights are prejudicially affected. '

10.1.5 In the performance of duties and the exercise of their rights, powers and authorities under this Agreement,
the Land Owners and the Developer shail act in the best interest of the Project and shall not, in any manner
whatsoever do any act, deed or thing that is detrimental to or against the interests of the Project.

10.1.6 Al expenses and costs pertaining to the release of charges as set out in Clauses 6.10 and 8.2, shall be borne
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10.1.7 Al expenses and costs pertaining for obtaining Approvals from the concerned Governmental Authorities
for the sale, transfer, assignment, conveyance and grant of the Development Righis in favour of the
Developer shall be borne and paid by the Land Owners.

10.E.8  The Land Owners undertake to notify the Developer in writing, promptly, if they become aware of any fact,
matter or circumstance (whether existing on or before the date hereof or arising afterwardsy which would
cause any of the reprasentations or warranties given by the Land Owners herein, to become untrue or
inaccurate or misleading, at any point of time.

10.1 9 The Land Owners undertake to pay any and all the costs, charges. taxes required to be paid for obfaining
and maintaining the License, Additional License, EDC/ IDC proporticnate to its share, scrutiny charges,
conversion fees, or any other forms of charges required to paid to the DTCP for the License, Additional
License or- any oulstanding charges or taxes that are required to be paid to any municipal authority
including the Gurugram Metropolitan Development Authority, Gurugram Municipal Corporation, Haryana
Shehri Vikas Pradhikaran, etc, in a timely manner, as prescribed and required, save and except the
proportionate charges for EDC and 1DC (Clause 6.1), replacement of bank guarantees (Clause 6.10), the
BIP Charges {Clause 3), limited cost of renewal of Licenses (Clause 10.1.1} and other charges payable by
the Developer under Clause 10.2.7 of this Agreement with respect to the Project Land.

10.1.10 The Land Owners hereby undertake to bear all the cost and expenses; including the responsibility of the
renewals, if any of the Approvals of the Project are stalled due to the delay or violation or non-compliance
of the Land Qwners in any of their other projects, the Land Owners agree to keep the Developer
indemnitied in this regard at all times.

0.1 1% The Land Owners shall apply and obtain all the Approvals as mentioned in Clause 4 and 10.1.1 of this
Agreement within the timelines mentioned hereunder.

10.1 12 The Land Owners shall render all assistance and cooperation to the Developer in obtaining the requisite
construction related Approvals, including but not limited to height clearance, sanctioned building plans of
the Project, consent to establish, consent to operate, fire approvals, approvals for municipal authorities,
occupancy certificate, completion certificate, etc. The cost and expenses for obtaining the aforesaid
Approval shall be borne by the Developer.

10,1 13 The Land Owners shall render all assistance to the Developer in provision of the facilities/ utilities over
Project Land including the levelling, electricity connection, water connection and tap off points and
pipelines for sewage, storm water, etc. The cost and expenses for provision of the facilities/ utilities over
Project Land including the levelling, electricity connection, water connection and tap off points and
pipelines for sewage, storm water, etc. shali be borne by the Developer.

10.1 14 The Land Owners shall not do or have any right to do any act or deed which may or tend to have the effect
of interrupting the progress or completion of the development and construction of the Project on the Project
[.and or which either renders the Developer incapable of performing its obligations under this Agreement
and, or. exercise its rights under the Agreement or which affects the Approvals and, or, the Project Land,
the Project, the Total Project FS1, Project Ground Coverage, Project Density, Final Project Density and the
Development Rights. Without prejudice to the generality of the above, the Land Owners shall not enter into
any arrangement of any nature whatsoever with any Person concerning the Project Land, Project,
Development Rights. Project Ground Coverage, Project Density, Final Project Density, Project FSI and the
Total Project FS1 or alienate or in any manner Encumber the Project, Project Land, Development Rights,-
Project Ground Coverage, Project Density, Final Project Density, Project FSI and the Total Project FSI.

10.1.15 All of the development and constructions on the Project Land shall be awned by the Developer and shall
vest absolutely in favour of the Developer without any further requirements of any actions, transfer or
conveyance from the Land Owners in pursuant to this Agreement, provided thal the Developer is
performing and in compliance of its obligations and responsibilities undertaken under this Agreement.

10.1.16 All taxes, duties. cess, levies, penalties, cost and expenses, damages, etc. levied by or payable to any
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Governmental Authority or any municipal or cther authority relating to the Project Land, Project, Project
FSI, and Development Rights for the period prior to the receipt of the BIP Approval, save and except the
proportionate charges for EDC and 1DC to the Developer's Share, the BIP Charges which is to be paid by
the Developer as per Clauses 6.1, and 3.4, respectively, of this Agreement, shall be the sole and absolute
responsibility and liability of the Land Owners, and shall be borne and paid by the Land Owners, and the
Land Owners shall keep the Developer fully indemnified in refation to the same.

101,17 All the taxes including property taxes, including any claims, arrears, penalties or interests made by any
authorities perlaining to such taxes, in relation to the Project Land for the period prior to the exccution and
registration of this Agrcement and for the period thereafter till the time the conveyance deeds for Units in
the Project are not executed in favour of the Purchasers, shall be borne and paid by the Land Owners.

10.1.18 The Land Owners recognize that the Developer shali be investing substantial money and incurring
substantial expenditure in connection with the construction of the Project and the Land Owners hereby
agree that they shall not restrain, object to or do any act which hinders the Developer from carrying out the
coenstruction of the Project in any manner whatsoever,

10.1.19 Without prejudice to the Developer's tight to seek indemnification pursuant to Clause 15 hereto, the Land
Owners undertake to settle any claims received from Third Party disputing/ contesting the title of the Land
Owners in the Project Land or any part thereof at their own cost and expense without disrupting and, or,
stalling all or any of the construction and development of the Project.

1G.1.20 Custody / safekeeping agreement for deposit of title deeds and Approvals related to the Project/ Project
Land/ Remaining Licensed Land: o

m Prior to the issuance of the BIP Approval (i) ali the original title documents/ deeds for the Project
Land {as set out under Schedule VIl of this Agreement), (i) all original title documents/ deeds
which are common for the Project Land and Remaining Licensed Land; and (i) {a) the Licenses,
(L) the Additional License, and (c} all other Approvals and licenses which are commaon for the
Project Land, and the Remaining Licensed Land; shall be kept with the trustee mutually appointed
by the Land Owners and the Developer,

fii) As and when the land forming part of the Remaining Land is acquired, all the original titie
documents/ deeds which are common for the Project Land and the Remaining Land: and {ii) all
approvals and licenses which are common for the Remaining Land and the Project Land shall be
kept with the trustee mutually appointed by the Land Owners and the Developer,

(i) The BIP Approval and all the Approvals (except the Additional License) which are exclusive for
the Project 1.and shall be handed over to the Developer, and the Developer shall have the right to
retain and, or, handover the same to the person/ lender as may be deemed fit by the Developer.

{iv) The documents which are common to the Project Land, Remaining Licensed Land, Remaining
ELand shall be held by the trustee for the benefit of the Land Owners, Developer, lenders of the
Developer, the Purchasers, allottee and the residents association.

{v) The Land Owaers and the Developer shall execute a custody/ safekeeping agreement with the
trustee mutually appointed by the Land Owners and the Developer with respect fo the release/
utilization/ review of the documents deposited with the trustee within a period of 30 (thirty) days
from the date of execution of this Agreement,

10.1.21 The Land Owners shall extend all requisite cooperation and do all such acts and deeds, that may be
required by the Developer to give effect to the provisions of this Agreement, including, providing all such
assistance 1o the Developer, as may be required by the Developer from time to time for the purpose of
carrying out the transactions contemplated hereby.

10.1.22 [t being expressly agreed that in the event the Land Owners fail to complete any of the Land Owners
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obligations, including with regard to obtaining the Approvals (as required to be obtained by Land Owners
t terms of this Agreement) and, or, any renewal/ extension in respect of the same as well as renewal/
extension of Licenses, then notwithstanding any other right or remedy available to the Developer under this
Agreement or Applicable Law, the Developer shall be entitled to take necessary steps for undertaking the
Land Owners obligations at the Land Owners cost and expenses,

The Land Owners shall construct the service road from Pataudi Road - Dwarka Expressway function to
access to the Project from Dwarka Expressway (as per planning by Developer} (as mentioned in plan
annexed hereto as Annexure I to the Project Land, providing access from the Northern Periphery Road
{i.e. connecting the Project Land to Northern Periphery Road), if the same is not constructed by the
concerned Governmental Authorities before the filing of application by the Developer for grant of
occupation certificate for the phase | of the Project with DTCP. The Land Owners confirm and undertake
that once the aforesaid access is constructed by the Land Owners, the Project Land shall always have a
permanent access to the Northern Periphery Road, at the cost and expense of the Land Owners.

The Land Owners shall not seek to separately market or brand the Project.

All communications received by the Land Owners firom the Governmental Authorities in relation fo the
Project Land/ the Project, shall be shared by the Land Owners promptly with the Developer which shait in
ne event later than 14 (fourteen) days of receiving the same.

The Land Owners shall not take any steps, deeds or actions with respect to the Project Land and shall not
make applications for any sanctions/ lay-out plans to any Governmental Authorilies or enter into any
understanding, arrangement ot agreement with any Third Party for raising any construction or development
on the Project Land in any manner whatsoever. The Land Owners further undertake that the Land Owners,
shail not do any act, deed or steps on the Project Land which may: (i} impact, obstruct, affect or jeopardize,
in-any manner whatsoever, the usage, entitlements, privileges, occupation, benefits, rights (including rights
of passage, easement rights, right to sale, transfer, conveyance Unit(s)/ areas of the Project or grant and
assignment of the Development Rights or the rights of the Developer in respect of the Project, the Project
Land. Total Project FSI, Project Ground Coverage, Project Density. Final Project Density and the
Development Rights. ete.) ot the Developer in the Project Land or the physical und peaceful possession of
the Project Land with the Developer and other rights and entitlements and titles of the Developer as set
torth 1 this Agrecinent,

The Land Owners shall not create any Encumbrance on the Project Land on and from the date of execution
ol this Agreement without the prior written consent of the Developer.

The Land Owners shall not take any steps, deeds or actions or seek or initiate any legal proceedings or seek
a stay or an injunction or any other relief before any court, tribunal or forum, Governmental Authority in
refation to the Project, the Project Land, the Total Project FS1, the Development Rights and any other rights
and entitiements of the Developer.

In the event, the Land Owners receive any refund of any amounts from any Person and, or, Governmental
Authorities which have been paid by the Developer or incurred by the Developer in refation to the Project,
the Project Land and the Approvals, then the Land Owners shall pay such amount to the Developer within a
period of 15 (fifteen) days from the receipt of such amounts. In the event of any delay in payment of the
aforesaid refund amounts by the Land Owners to the Developer, the Land Owners shall pay the refund with
an interest at the rate of 18 % (eighteen percent) per annum for the period of delay.

The rights, title and interest related representations, warranties, covenants and indemnities of the Land
Owners in refation to the (i) Licenses, (i) Additional Licenses, {iii} BIP Approval. (iv) clear title of the
Project Land: (v} the Project Land is free from encroachment or third party possession; (vi) Project FSI,
Total Project FSL (vii) Project Density and Final Project Density, to the Purchasers and Governmental
Authority and RERA Authorities shall be provided by the Land Owners and the Land Owners shall be

solely responsible in relation to the same, _ . pyt. 11d.
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The Land Owners shall provide all requisite co-operation and assistance to the Developer, as may be
required for compliance with the applicable provisions of RERA and rules framed thereunder. at
Developer's cost and expense.

The Land Owners hereby agree and undertake that the Land Owners shall be solely and absclutely
responsible to contest and settle all the pending and future legal, quasi-legal, administrative, claims,
actions, notices. litigations, arbitrations, mediation, conciliation, garnishee, appeals or other proceedings of
any nature whatsoever in relation to the Project Land, Licenses, Additional License, BIP Approval, and
Total Project FSI, at its own cost and expenses, without any recourse from the Developer, Project Land,
Project. Total Project FSI. Project Ground Coverage, Project Density, Final Project Density in refation to
the following litigations (i} Suit for Declaration bearing case no. CS 365/2018, filed by Vijay and Ram
Singh against NRPL. DPPL and others before the court of Civil Judge, Senior Division, Gurugram, (i)
Civil Revision Petition bearing no. CR 2732/2021filed by DPPL against Vijay and others, before Hon'ble
High Court of Punjab and Haryana and (iii) execution petition bearing ne. EXE/309/2022 filed in the court
of Civil Judge {Junior Division) Gurgaon, with respect to the land forming part of the Project Land, and
keep the Developer fully indemnified in relation to the same and any appeals arising therefrom.

Compoundable FSI- [n the event, additional FSI upto 0.5% (zero point five percent) of the Total Project
FSI is utilized for the construction and development in the Project, then any compeunding/ composition
fees or any similar fees, required to be paid to any Governmental Authority including the DTCP, then such
fees shall be solely to the account of the Land Owners and shatf be borne and paid by the Land Owners. In
the event, FSI over and above the 0.5% (zero point five percent) of the Tota} Project FSI is utilized for the
construétion and development in the Project, then the Parties shall mutually discuss and agree on the
commercial terms in relation to such additional FSI including payment compounding/ composition fees or
any similar fees, required to be paid to any Governmental Authority including the DTCP.

The Land Owners shall comply with the terms and conditions of the Approvals. Licenses. bilateral
agreements and other documents. agreements ete,, executed/ issued by Governmental Authorities in respect
of the Project Land, Project, License, Project Ground Coverage, Project Density, Final Project Density.
Total Project FST and the Development Rights, etc. and Applicable Laws including RERA and rujes made
thereunder, byelaws, regulations, etc., as may be applicable on the Land Owner, from time to-time in
respect of construction, development, implementation and completion of entire Project.

The Land Owners shall bear and pay any past labilities, for the period prior to the date of receipt of BIP
Approval, connected to or in relation to the Project Land, Development Rights, Licenses, Total Project FSI,
or part thereto including any liabilities on account of any land acquisition cost, compensation, damages,
claims, dues, etc.

Other than community infrastructure to be developed by the Developer on the Project Land in terms of
Clause 10.2.19, the Land Owners shall develop the community infrastructure on the Remaining Licensed
Land and, or. the Remaining Land as per DTCP norms under existing License as required to obtain the
completion certificate of the Project. For the Additional FSi obtained by the Land Owners the Land Owners
shall also develop the community infrastructure on the Remaining Licensed Land and, or, the Rematning
Land as per DTCP norms for the population achieved on the Remaining Licensed Land and, or, the
Remaining Land. In the event, the Land Owners fail to develop the required community infrastructure on
the Remaining Licensed Land and, or, the Remaining Land, the Developer shall have the right but not an
obligation to take the possession and the Land Owners shall handover the possession of 'site earmarked for
development of such community infrastructure’ on the Remaining Licensed Land and, or. the Remaining
Land and shall develop the community infrastructure on behalf of the Land Owners on Land Owner's cost
and expenses. in such an event, any cost and expenses in respect to the aforesaid shall be to the account of
the Land Owners, which shall be refunded by the Land Owners within a period of 60 (sixty) days from the
date of payment by the Developer at 18% (sighteen percent) interest rate, calculated from the date of
payment by Developer. failing to which the Developer shall have the right to deduct the same {rom the
Land Owner's Share payable under this Agreement with 18% (eighteen percent) interest, in the manner as

may be deemed fit by the Developer.
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10.1.37 Inthe event, DTCP requires obtaining the approval for the transfer of license with respect to the Land | and
Land 2, under the HDRUA Act and HDRUA Rules, at any time, whether prior to or after obtaining the
Land | and Land 2 In-Principle Approval and, or the Land | and Land 2 Final Approval, then such
approval for the transfer of ticenses shall be obtained by the Land Owners, at the Land Owners cost and
expenses,

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

1(:2.1  The Developer shall either itself maintain and manage the Project and the common areas and facilities
constructed thereon in accordance with the provisions of RERA; or appoint a maintenance agency as the
Developer may deem fit in its sole discretion. The Developer and, or, the maintenance agency shall have
the right to levy, collect, retain and appropriate the maintenance charges or charges of similar nature
collected from the Purchasers.

10.2.2 The Developer shall submit the quarterly progress reports of the Project to the Land Owners in the format
as may be mutually agreed between the Devefoper and the Land Owners.

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

1024 The Developer shall not: (i} initiate, solicit or consider, whether directly or indirectly, any offers or
agreements from any Third Party for the sale/ transfer or disposal of the Remaining Licensed Land and, or,
Remaining Land / Additional FS1 in any nanner whatsoever; {ii) enter into any arrangement or agreement
of any nature whatsoever for sale/ transfer or disposal of the Remaining Licensed Land and. or. Remaining
Land {or any righls or entitiements, in the Remaining Licensed Land and, or. Remaining Land), the
Additional FSI, in anv manner whatsoever with any other Person; and (iii) negotiate or discuss with any
Third Party the financing. fransfer, mortgage of the Remaining Licensed Land and, or, Remaining Land
texcept the right t create mortgage on Remaining Licensed Land and, or, Remaining Land as provided in
Clause 6.10 of this Agreement, right to earmark the Remaining Land and, or, the Remaining Licensed Land
as provided in Clause 2.5, deposit the EDC/ IDC amount for the Remaining Land and, or, the Remaining
Licensed Land as provided in Clause 6.7, renew the bank guarantees to be submitted to the DTCP for the
Remaining Licensed Land and, or, the Remaining Land as provided in Clause 6.10, develop the comununity
infrastructure on the Remaining Licensed Land and, or, the Remaining Land as provided in Clause i0.1.36)
and the Additional FSI.

10.2.5 The Developer shall not directly or indirectly or through any Person, acting under or through them, do, any
act of commission or omission that (i) interferes with or causes any obstruction or hindrance in the exercise
of any rights by the Land Owners in respect of the Remaining Licensed Land and, or, Remaining Land,
and. or, (i} whereby, the sale, transfer, conveyance of the areas of the project to be developed on the
Remaining Licensed Land and, or, Remaining Land or the rights of the Land Owners in respect of the
Remaining Licensed Land and, or, Remaining Land and the Additional FST are prejudicially affected.

10.2.6  The Developer shall have the right to develop the community infrastructure subject to and as per Clause
10.1.36 on the 'site earmarked for development of such community infrastructure' on the Remaining Land
and, or, the Remaining Licensed Land. Further, the Developer shall have the right to carmark the
Remaining Licensed Land and, or, Remaining Land as the future development in the Approvals of the
Project to be submitted to DTCP and any other Governmiental Authotity. Except for the foregoing and
required by the Governmental Authorities, the Developer shali not take any steps, deeds or actions with
respect to the Remaining Licensed Land and, or, Remaining Land and shall not make applications for any
sanctions/ lay-out plans or for any other Approval to any Governmental Authorities or enter into any
understanding, arrangement or agreement with any Third Party for raising any construction or development
on the Remaining Licensed Land and, or, Remaining Land, in any manner whatsoever.

10.2.7  All expenses and costs pertaining for obtaining Approvals from the concerned (Governmental Al&thorities
Pt Lid.
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for exercise of the Development Rights shall be borne and paid by the Developer, save and except the
proportionale charges for £DC and IDC Lo the Land Owner's Share payable by the Land Owners in terms of
Clause 6 and cost of renewal of License and Additional License payable by the Land Owners as per Clause
10.1.1, and the cost of obtaining the Additional License, and the cost of obtaining the Additional FS[ in the
Project Land as per Clause 2.10.2.

10.2.8  The Developer shall be absolutely entitled and responsible to make and submit applications for all requisite
permissions and the clearances, Approvals, etc. as may be required for development and construction over
the Project Land, and follow-up the same and obtain Approvals for the same.

10.2.9 The Developer shall pay the amounts payable to the Land Owners towards Land Owners Share under this
Agreement in the manner and as per terms agreed herein.

10.2.10 1f so required, the Developer, at the Developer's cost, apply in the name of the Land Owners for temporary
connections of water, electricity, drainage and sewerage for the purpose of the Project.

10.2.11 The Developer shall ensure that the contract/ agreement executed by the Developer with the contractor(s)
appointed by the Developer for the construction of the Project, shall provide for the contractors to ensure
compliance with the Approvals, applicable labor laws and safefy regulations.

10.2,12 The representations. warranties. covenants and indemnities in relation to construction and development of
the Project to the Purchasers and Governmental Authority and RERA Authorities shall be provided by the
Developer and the Developer shall be solety responsible in relation to the same.

10.2.13 The Developer shall be liable for and shall bear ali claims and liabilities that may arise in regard non-
compliance of any provisions of RERA, and, or, any other Applicable Laws, for the reasons not attcibutable
to acts or omissions of the Land Owners, in relation to the construction and development of the Project
{save and except the liabilities and obligations of the Land Owners set out in this Agreement). The
Developer shall render all assistance and cooperation to the Land Owners in obtaining renewals of the
Licenses and the Land Owners shall remain responsible for such liabilities and obligations.

10.2.14 The Developer shall render all assistance and cooperation at the cost of the Land Owners to the Land
Owners in obtaining the requisite construction related approvais/permissions, including but not limited to
height clearance, sanctioned building plans of the Remaining Licensed Land and, or, the Remaining Land,
consent to establish, consent to uperate, fire approvals, approvals for municipal authorities, occupancy
certificate, completion certificate, etc. The cost and expenses for obtaining the aforesaid
approvals/permissions shall be borne by the Land Owners.

10.2.15 The Developer shall be absolutely and solely liable to carry out construction, development, implementation
and completion of entire Project in accordance with the terms of this Agreement and bear and pay the
Development Cost, and the Land Owners shall not be required to incur or pay any cost and expense in
respect to the development, construction, Marketing and sale of the Project.

10.2.16 The Developer shalt comply with the terms and conditions of the Approvals, Licenses, bilateral agreements
and other documents, agreements etc., executed/ issued by Governmental Authorities in respect of the
Project Land, Project, Licenses, Total Project FSI and the Development Rights, etc. and Applicable Laws
including RERA and rules made thereunder, byelaws, regulations, etc., as may be applicable on the
Developer, from time to time in respect of construction, development, implementation and completion of
entire Project.

10.2.17 The Developer shall contest, settle and be liable for all claims and pay alt liabilities, of any nature
whatsoever. to the Purchasers, Governmental Authorities and third parties listed in Angexure 111 hereto, in
respect of construction, development, implementation and completion of Project and any delay in
completion of development of the Project, for the reasons not attributable to acts or omissions oitlgg Land
Owners. et frd mo Realtech Pyt Li0.
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The Developer shall construct EWS apartments/ Units/ spaces in the Project as per the Licenses, at its cost
and expense, and allot EWS apartments/ units/ spaces as per the applicable pelicy.

The Developer shall provide for community infrastructure including the EWS apartments/ Units/ spaces
over the Project Land as per DTCP norms, enly for the population achieved on the Project Land. In the
event, the Developer fail to develop the required community infrastructure on the Project Land, the Land
Owners shall have the right but not an obligation to develop the community infrastructure on behalf of the
Developer on Developer's cost and expenses and for the same to take possession and the Developer shall
handover the possession of 'site earmarked for development of such community infrastructure’ on the
Project Land. Tn such an event, any cost and expenses in respect to the aforesaid shall be to the account of
the Developer, which shall be refund by the Developer to the Land Owners within a period of 60 {sixty)
days from the date of payment by the Land Owners at 18% (eighteen percent) interest rate, calculated from
the date of payment by Land Owners. In the event, the Land Owners develop the Remaining Land and, or,
the Remaining Licensed Land before the Developer obtains the occupancy certificate for the last phase of
the Project, then the Land Owners shall provision for community infrastructure (over and above the
community infrastructure to be developed by the Developer under this Agreement in relation to the
Project), in the Remaining Licensed Land and, or, Remaining Land and develop the same at Land Owners
cost and expenses; and the Developer shali have the right to include such community infrastructure in its
Approvals including butlding plans, if required.

Save and except sale/ transfer of School Site in terms of Clause 2.13 herein, the Developer shall not sell,
transfer and, or, dispose any undeveloped parcel of the Project Land, Total Project FS1 or part thereof, to
any Third Party. The Developer shall have the right to sell the built-up area/ saleable area along with
undivided share in Project Land to Purchasers.

The Developer shal} deposit the taxes collected by the Developer from the prospective Purchasers. In case,
there is any action in respect of any taxes or c¢laim or demand from the Governmental Authorities in respect
of the Project, the Developer shall be responsible to deal with the same. All the taxes {other than property
tax). including any claims, arrears, penalties or interests made by any authorities pertaining to such taxes, in
relation to the Project for the period after the execution and registration date of this Agreement shall be
burne and paid by the Developer.

The Developer shall appoint/ engage, at its sole discretion and at its own costs and expenses. the
contractors for construction, development, implementation and completion of the Project, and shali be
solely responsible and liable for payments to such contractors and for wages, salary, tees, cess and other
dues whatsoever owed to Developer's staff engaged and/ or employed by the Developer.

The Developer shall be responsible to rectify the defects within the defect Hability period agreed with the
Purchasers in their agreements, at its own cost and expenses, without any liability en the Land Owners.

The Developer shal! provide to Land Owners the copies of atl documents submitted to the DTCP, Haryana
and /or such other Governmental Authority in respect of development of the said Project on the Project

Land.

The Developer shall not, without the written consent of the Land Owners, use the Project Land or allow the
use of the Project Land or any part thereof for any purpose other than execution and completion of the
Project.

I the event, any insolvency proceedings are admitted against the Developer, the Developer shall share the
copy of such notice and order with the Land Owners within the period of 14 (fourteen) days from the
receipt of such notice and order from the National Company Law Tribunal.

Tn the event any notice is received by the Developer from any Governmental Authority in relation to any
non- compliance of any Applicable Laws in relation to the Project and, or, the Project Land, the Developer
shall share the copy of such notices with the Land Owners within the period of 14 (fourteen) days from the
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10.2.28 in the event, any notice is received by the Developer for initiation of any |iigation in relation to the Project
and, or, the Project Land, the Developer shall share the copy of such notices with the Land Owners within
the period of 14 (fourteen) days from the receipt of such notice.

10.2.29 The Parties hereby agree that after the receipt of Additional License, and prior or subseguent to the filing of
application for BIP Approval in the name of Developer, if (i) any document is required to be submitted by
the Developer as per BIP Policy and, or, Land 3 In-Principle Approval issued under the BIP Policy
received from the DTCP, and (ii} BIP Charges required to be paid by the Developer as per Clause 3.2 and
3.4, and EDC/ IDC Charges required to be paid by the Developer as per Clause 6, then such requisite
documents will be provided by the Developer to the Land Owners; and BIP Charges and EDC/ IDC
Charges will be paid by the Developer to the DTCP, within a period of 5 (fifteen) days from the receipt of
intimation from the Land Qwners.

10.2.30 The Developer shall comply with all the applicable obligations as set out in the RERA and rules framed
thereunder, as applicable to the Project and the Developer. The Developer further agrees and undertakes
that any addition of the name of Land Owners as co-promoter in registration of the Project under RERA, if
required under the Applicable Laws or view of the competent authority, shall be only in relation to the
Land Owners obligations to provide rights, title and interest related representation. warranties, covenants,
undertaking and indemnities of the Land Owners in relation to the (i} Licenses, (i) Additional Licenses,
(iii) BEP Approval, (iv) clear titie of the Project Land: (v) the Project Land is free from encroachment or
third party possession; (v) Total Project FSI, and (vi) Project Density and Final Project Density, under the
Unit Agreement, in terms of Clause 7.7.

10.2.31 The Developer hereby agree (o bear (he cost of 15% (fifteen percent) of Infrastructure Augmentation
Charges payable to the IYI'CP in rvelation to the Project Land, as may be applicable.

14 REPRESENTATIONS AND WARRANTIES.
o Fach of the Parties hereby represent and warrant to the other Party that:

FLLLL It bas the full power and authority to enter into, execute and deliver this Agreement and any other deeds,
documents or agreements, including the GPA, and to perform: the transaction contemplated hereunder, and
is duly incorporated or organized with limited liability and existing under the laws of the jurisdiction of its
incorporation.

11.1.2  The execution and delivery of this Agreement and the performance of the transaction contemplated herein
has been duly authorized by ail necessary corporate or other action of the Party.

11.1.3 This Agreement constitutes a legal, valid and binding obligation on the Party, enforceable against it in
accordance with ity terms.

1,14 The execution, delivery and performance of this Agreement by such Party and the consummation of the
transaction contemplated hereunder shall not: (i) violate any provision of its constitutional or governance
documents (including their respective memorandum and articles of association): (1i) require such Party to
oblain any consent. Approvals or aclion of, or make any filing with or give any notice to, any
Governmenial Authority or any other Person pursuant to any instrument, contract or other agreement to
which it is a party or by which it is bound, other than any such consent, Approvals, action or filing that has
already been duly obtained or made or contemplated to be obtained under the terms of this Agreement; (iii)
conflict with or result in any breach or violation of any of the terms and conditions of, or constitute {or with
notice or lapse of time or both will constitute) a defauilt under, any instrument, contract or other agreement
to which it is a party or by which it is bound; (iv) viclate any order, judgment or decree against, or binding
upon it or upon its respective securities, properties or businesses; or {v) resuit in a violation or breach of or
default under any Applicable Laws.

11.1.5 For avaidance of doubt. the representations and warranties mentioned in this Clause shall continue to be in
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force and effect til] the completion of the Project and shall survive thereafter.
The Land Owners hereby jointly and severally, represent, warrant to the Developer:

The Developer is entitled to construct and develop the Project over the Project Land by utilizing the entire
Total Project FSI. The description of the Project Land as provided for in Schedute I Part A of this
Agreement is true and correct and not misleading in any respect and corresponds 1o the description as
mentioned in the land revenue records and the records maintained in the office of the concerned sub-
1egistrar ol assurances.

The Land Owners possess clear, marketable, unfettered, absolute and unrestricted rights, title, ownership
and interest in the Project Land and the Development Rights, Project Ground Coverage, Project FSI on the
Project Land, and no other Person has any right, title, interest or claim of any nature in the Project Land,
Project FSI and the Development Rights on the Project Land and the Land Owners are the sole, absolute
and exclusive owners of the Project Land.

The Project Land and the Development Rights are free from any and all Encumbrances of any nature
whatsoever except for the mortgage over the Mortgaged Land, which mortgage shall be cleared by the
Land Owners as per the timelines set out in Clause 8.2 above.

The Land Owners have vacant, peaceful, legal and physical possession ofthe Project Land.

All estate, interest, ownership, right, entitiement and title in the Project Land vests with the Land Owners,
and the Land Owners have full power and absolute authority to hand over full, Jegal, physical, vacant and
peaceful possession of the entire Project Land to the Developer, The Land Owners have made all payments
to be made in terms of the sale deed/ documents under which the Jand parcels forniing part of the Project
Land were acquired and there are no impediments, defaults, omissions or constraints whatsoever with
regard to the rights. ownership, titles, estate, privileges and interests vesting in the Land Owners.

The consideration mentioned in all the title deeds including the antecedent title deeds have been duly paid
and no amount is outstanding or due fo paid to any of the erstwhile Jand owners of the Project Land. All
antecedent title deeds pertaining o the Project Land are duly registered and stamped at the correct
valuation of the Project Land as required under the Applicable Law.

The list of title documents relating to the Project Land set forth in the Schedule V11 of this Agreement are
true and correct in all respects and except for title documents set forth in the Schedule VI of this
Agreement, there are no other title documents, deeds, agreements, contracts pertaining to the Project Land
which have heen executed by the Land Owners or any other Person on behalf of the Land Owners,

The Land Owners have caused the mutation and transfer of the Project Land in their name in all the
necessary land recerds (including revenue records) with the relevant Governmental Authorities such that
the Land Owners are reflected as the absolute owner of the Project Land in all the necessary land records of
all the relevant Governmental Authorities.

There are no surviving rights, claims, demand, dues, entitlements or obligations of any nature whatsoever
pertaining to the Project Land.

The Project Land is segregated from the surrounding properties by barbed wire fencing exists on the
Project Land.

There are no circumstances which exist that would restrict or terminate the continued occupation, use and
enjoyment of the Project [.and by the Developer. There are no acts or omissions on the part of the Land
Owners including without limitation: (i) any non-payment or delayed payment of any statutory dues; and
(i) any modification in the usage of the Project Land and, or, any act or omission which in any manner
interferes with or otherwise adversely affects or may affect the rights of the Developer to use and occupy
the Project Land. .
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! The Project Land is contiguous land and there are no impediments with regard to the development and
construction of the same. The Land Owners have free and unhindered, unconditional access to and trom the
Project Land. Such access to the Project Land is not shared with and no means of access to the Project Land
including the access of the same from the Northern Periphery Road is subject to rights of determination or
réquires payment to any Third Party.

11.2.13 The Land Owners have not issued and/ or executed any power of attorney or any other authority, oral or
otherwise empoweting any other Person(s) to deal with the Project Land or any part thereof or the
Development Rights for any purpose whatsoever.

11.2.14 The Project Land has not been acquired by the Land Owners in violation of any Applicable Laws,
including, without limitation, laws in relation to urban land ceiling.

11.2.15 No notice for acquisition has been issued to the Land Owners in respect of any portion of the Project Land
nor has any portion of the Project Land been acquired under the Land Acquisition Act, 1894 or the Right to
Fair Compensation and Transparency in Land Acquisition, Rehabilitation and Resettlement Act, 2013, or
any other Applicable Laws.

P2 16 The Project Land is neither the subject matter of any hindu undivided family nor does it belong to a joint
hindu family, and no part of the Project Land is owned by any minor and/ or no minor has any right, title,
interest and claim or concern of any nature whatsoever on the Project Land.

11.2.17 The transfer of Development Rights herein includes the transfer, assignment, conveyance, sale. grant,
assignment from the Land Owners to the Developer of the entire Development Rights including in all areas,
compounds, fences, trees, plants, shrubs, ways, paths, passages, commen guilies, waters, water-courses,
lights, liberiies, privileges, casements, right of ingress and egress, profits, advantages, rights and
appurtenances whatsoever on the Project Land or ground hereditaments or land areas and premises or any
part thersto.

11.2.18 The Developer shall have sole and exclusive right with respect to the Project Land or any areas
appertaining thereto ur with the same or any part thereof now or at any time heretofore usualiy heid, used,
oceupied or enjoyed thereof and {0 belong or be appurtenant thereto and all the estate right, interest, claim
and demand whatsoever of the Land Qwners in, to, out of and upon the Project Land hereditaments and
premises, and every part thereof to have and to hold the Project Land; for exercising Development Rights.. -

11.2.19 The Land Owners have all the approvals required and necessary for the Land Owners to hold a valid,
subsisting, legal and marketable title to the Project Land, without any Encumbrance.

11.220 The Land Owners have fully performed and complied and wili continue to comply with the provisions of
HDRUA Actand HDRUJA Rules.

11.2.21 No notice with respect to any non-compliance or violation ot the Applicable Laws and, or, the Approvals
on the Project Land has been received by the Land Owners.

11.2.22 The scheme of arrangement fited under Sections 230 to 232 of the Companies Act, 2013 for demerger of
Namo Realtech Private Limited from DPPL is complete in all aspects and the land forming part of the
Project Land transferred from DPPL to NRPL is absolutely owned and recorded in the name of NRPL on
the (i) Project Land or any part thereof; (ii) any rights, title and interest of the Land Owners on the Project
Land or any part thereof: (iii} the Project FST; (iv) the Development Rights: {v) any development on the
Project Land or any part thereofl’ and (vi) the Approvais granted for the Project Land.

11.2.23 Compliance is being made and has a1 all times been made with all Applicable Laws, conditions. restrictions
and requirements with respect to the Project Land, its ownership, occupation, possession and there s no
outstanding, unobserved or unperformed obligation with respect to the Project Land necessary to comply
with the requirements (whether formal or informal) of any Governmental Authority exercising statutory or
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defegated powers in relation to the Project Land use.

The Land Owners arve left with no right, interest or title in the Development Rights and that the Developer
has the absolute right to transfer, assign, convey, sell, grant, Encumber, charge, mortgage, monetize,
alienate the areas of the Project developed on the Project Land and for exercising the Development Rights
to any Person at such terms and conditions as it deems fit and proper, at its sole discretion, and deal with
the Project Land in this regard in any manner whatsoever without any interference and hindrance from the
Land Owners, subject to and as per terms herein.

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

All rights and entitlements of the Land Owners under any existing or subsisting agreements/ arrangements
pertaining to the Project Land automatically and absolutely vest with the Developer, and the Land Owners
shall not make any claims of any nature whatsoever in such rights and entitlements of the Developer,

There are no encroachments on the Project Land, of any nature whatsoever

The Land Owners have not created any Third Party rights of any nature whatsoever on the Project Land
either as lessees, licensees, trespassers or squatters.

The Project Land or any part thereof is not subject to any covenants, restrictions, stipulations, easements,
licenses, grants, exceptions or reservations or other such rights (whether legal or equitable) the benefit of
which is vested in Third Parties nor is there any agreement to create the same.

No Third Party is in adverse possession of the Project Land or has acquired or claimed or is acquiting any
rights adversely affecting the Project Land.

There is no ptace of worship or faith on any part of the Project Land including any temple, mosque, church,
dargah, graveyard or cremation ground or any other such similar place, that may result in any individual,
family. group of people, community or the general public or any Third Party claiming to have the right to
anter upon, access, use, build upon or maintain for worship, prayers, cremation, burial or for any matter
refated to faith or religion or belief, upon any part or pottion or place in the Project Land.

There is ne prohibition on carrying out construction/ development or creation of third party rights on any
part of the Project Land.

There are no underground storage tanks or pipelines under the Project Land.

There are no court orders or any orders/ directions from any Governmental Authority(ies) or any other
Person, which may have an adverse effect on the ownership of the Project Land or on the contemplated
transaction under this Agreement and there is no impediment of any nature for the transfer, assignment,
conveyance. sale, grant, mortgage, Encumbrance or any other manner exploitation/ monetization, and
development of the Project Land. the Project FSI and the Development Rights.

There is no impediment or restrictions in procurement of any Approvals in relation to the Project Land.

There have not been and there are no legal, quasi-legal, administrative, arbitration, mediation, conciliation
or other proceedings, claims, actions or governmental investigations of any nature pending against or with
respect to the Project Land except as disclosed in Schedule VIII attached hereto. In the event it is later
found that the Project Land is under any dispute of any nature whatsoever, the Land Owners undertake to
keep and hold the Developer indemnified and harmless from all Losses, damages, costs and expenses
suffered and, or, incurred by the Developer.

There have been no disputes or litigation touching or concerning the Project Land or any part thereof and
thete s no circumslance, fact or act or any impediment prejudicially affecting the Land Owners right or
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authority ta sell, transfer, assign, convey and grant the Project Land or any patt thereof to the Developer.

The Land Owners represent {o the Developer that they have not received any notices, letters or any other
communications of any nature whatsoever from any Governmental Authorities in respect of any matter
which may affect in any manner the peaceful possession, usage and enjoyment of the Project Land or
entitlement of the Land Owners to sell, transfer, assign, convey and grant the Project Land in any manner
whatsoever.

The Land Owners further represent and assure to the Developer that they have not received any
compensalion in respect of the Project Land from any Governmental Authorities or other Third Party and
have not delivered or agreed 1o deliver possessien of the Project Land to such Governmental Authority or
Third Party.

There exists no distress. charging order, garnishee order, recovery proceedings, as arrears of land revenue
or otherwise, execution or other process which a court or recovery officer or similar body or authority may
use to enforce sale and/ or create any restriction of any nature on the sale, transter, assignment. conveyance
and grant of the Project Land or any part thereof in the manner contemplated herein with regard to payment
of any debt, tax, duty, cess or outstanding, of any nature whatsoever.

The fand Owners represent and warrant to the Developer that all taxes {including property taxes
corporation and non-agricultural taxes), rates, duties, levies including assessments, water charges,
electricity charges, dues or any other charges, including any infrastructure charges, charges, rents,
demands, claims, revenue, cesses, penaities and all other dues and outstanding under any Applicable Laws
towards any Governmental Authority and, or, any other entity including all EDC/ IDC in respect of the
Project Land pertaining to the period prior to the date of execution and registration of this Agreement has
been paid in full without any existing outstanding demand; and if any are found due the Land Owners shall
be responsible and liable for the same and they undertake to keep and hold the Developer indemnified and
harmless from all Losses suffered and, or, incurred by the Developer on this account. [n the event any such
existing laxes, charges, rents, demands, claims, revenue, cesses, penalties or any other amounts payable
towards any Governmental Authority and, or. any other entity in respect of the Project Land are found to be
due, the same shall be the sole responsibility of the Land Owners irrespective of when the bill or notice for
such payment has been issued or received.

There are no tax recovery dues (under the Income Tax Act or otherwise) pending or payable by the Land
Owner.

That there are no other co-owners, partners, tenants, occupants or squatters on the Project Land and no
other Person or Persons including any worker, laborer, staff (in respect of any pending dues like wages
retrenchiment or retirement dues, or any other benefits etc.) has/ have any right, title, interest, claim or
demand of any nature whatsoever in, {0 or upon the Project Land being considered for developmend under
this Agreement or any part thereof including by way of sale, agreement for sale, memorandum of
agreement, charge, lien, mortgage, pledge, security interest, gift, trust, lease. sub-lease, license, tenancy,
easement, Encumbrance, or otherwise howsogver.

No Third Party has any right of way or the easementary rights through the Project Land.

That there are no drains, sewers, cables (excluding overhead HT/LT cables which shall remain as it is),
water pipes, gas pipes, passing through or over the Project Land. The Project Land has not been affected by
any landfill, gas or other contaminants nor has there been deposited, used, disposed of, generated, stored,
transported, dumped. released, burned or emitted on, in, under or from the Project Land any hazardous

substances.

The Land Owners do not require any Approvails which is necessary for the Land Owners to hold a valid and
tegal title to the Project Land, without any Encumbrances.

The Iand Owners and ali Persons having or lawfully or equitably claim on any estate, right, title or interest
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in or to the Project Land have hereby conveyed, granted, assigned, transferred and assigned from, under, or
in trust for the Land Owners or their respective successors and assigns or any of them shall and wiil from
time to time and at all times hereafter at the request of the Developer and cost of the Land Owners do and
execute or cause to be done and execute all such further and other acts, deeds, things, maiters, conveyances
and assurances under Applicable Law whatsoever for the better, further and more perfectly and effectually
and absolutely granting unto and to the use of the Developer in the manner aforesaid or as may be
reasonably required by the Developer or its successors or assigns or its or their counsel in law for assuring
the Project L.and and every part thereof o the use of the Developer.

‘The Land Owners have not entered into any agreement or arrangement with any Person or Persons for
disposing of or dealing with the Project Land, the Project, the Project Land, Licenses, Project FSI, or the
Development Rights any part thereof or each of the Land Owners right, title and interest in the Project
lLand, the Project, the Project Land. Licénses; Project FSI, or the Development Rights in any manner
whatsoever which is subsisting and further Land Owners are not a party to any subsisting agreement for
estate contract, option, development, right of pre-emption or similar matter whereby any Third Party has a
confractual right or obligation to acquire an estate or develop the Project, the Project Land, Licenses,
Project FSI, or the Development Rights.

There are no payments that are due and payable under the Licenses, or pursuant to the Zoning Plan and
Approvals to any other Governmental Authority in relatien to the Project Land.

The Land Cwners have not received any notice of violation of any Law or municipal ordinance, order or
requirement affecting the Project and the Project Land.

There are no revenue rasta, areas earmarked/ reserved for roads in the Project Land as per the master plan
for Gurgaon, except the part of 24 (twenty four) meter wide service road and |8 (eighteen} meter green beit
passing through the part of the Project Land as set out in the Zoning Plan attached herewith as Schedule
V.

) There are no easementary rights, going through any part of the Project Land and a service road and green

belt is passing through a part of the Project Land as set out in the Zoning Plan.

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

There are ne monuments/ ASI restriction in or around the Project Land.

The Land Owners are not in breach of Foreign Exchange Management Act, 1999 and all the rules and
regulations framed thereunder or the consolidated Foreign Direct Investment Policy, 2017 as in force and
shall not be in hreach of any Applicable Laws by entering into this Agreement.

All information in relation to the transaction contemplated herein for the purposes of entering into this
Agreement, and consummating the transaction contemplated herein has been made available and disclosed
to the Developer and continues to be, true, complete and accurate in ali respects and not misleading in any
manner.

There is no un-divided share being owned by any third party ip relation to the Project Land, nor there was
any acquisition of the Project Land.

The land comprised under Rectangle no. 125, Killa no. 16/2 (6-4) has always been 6 Kanal and the land
admeasuring 4 Marla, has always been forming part of land comprised under Rectangfe no. 125, Killa no.
26 which do not form part of the Project Land,

The land admeasuring 7 Marla comprised under Rectangle no. 123, Killa no. 17/2/1 {0-7) is solely and
exclusively owned by NRPL and no third party have any right, entitlement or ¢laim of any nature,

whatsoever, in this regard.
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