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DEVELGPMENT AGREEMENT

This Development Agreement is made and axecuted at New Delhi an this the h'tl"dciy of
January, 201¢

BETWEEN

M/s Ishayu Builders & Developers Private Limited, a Company incorparated under the
Comparmies Act, 1956 and having its Registered Office at F-38/2, Okhia Industrial Arca,
Priase-II, New Delhi- 110 020 acting through its Authorized Representative and Signatory Mr,
Manish Prakash, duly authorizec vide Board of Director's Resolution dated 24/12/2010
(attached herewith as "Annexure 17) (hereinafter referred to as the "FIRST PARTY", which
exoression shall, unless repugnant to the context or meaning theregf, mean and include its
SUCCESsars-in-interest, representatives and assigns) of the ONE PART.

AND

M/s Indra Technologies Private Limited, 2 Company incorporated under Companies ACt,
1956 and having its Registered Office at LG- 16, Som Dutt Chambers- 11, 9 Brikay Cama
P ace, New Delhi - 110066 acting through its Director Mr. Ra dfa Sharma, di Iy authorized

de Board of Director's Resolution dated _/ ks Thwreddy a&l%r ed herewith as “Annexure
2 ") (hereinafter referred to as the "Second Party”, which expression shall, untess repugnant
te the context or meaning thereof, mean and include its  successors-in-interest,
representatives, nominees and permitted assigns) of the OTHER PART.

Uniess repugnant to the context or meaning thereof, the term “First Party” and “Second
Party” are hereinafter collectively referrag to ag the “Parties” and individuaily as such ar

“Party”,
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WHEREAS:

A

The First Party is the owner of zlf that piece and parcel of free-hold Jand admeasuring
6.775 acres situated in Sector-58 in the fevenue estate of Village Behrempur, Tehsi
Sohna and District Gurgaon, Harvana, more fully described in Schedule-1 hereunder
written and shown in layout pian attached as Schedule-1I (hereirafter referred to
as the "Total Land"}, having purchased the same through several sale deeds duty
exeluted and registered in its favour, o basis whereof its name ic duly mutated in
the revenue recerds.

The First Party intends to construct and deveiop the Complex on the Total Land and
further represents that it has obtained the LOI bearing Memo No, LC-1429/DS(R)-
2010/9966 dated 10.08.2010 and License No.82 of 2010 dated 12.10.2010 from the
Director, Town & Country Planning, Haryana, Chandigarh (herein "DTCP") under
Harvana Development and Regufation of Urban Areas Act, 1975 (herein “Act of
1975 for development of an IT Park on the Total Land, pursuant whereof under
the License granted to it, total FSI amounting to 7.378 takhs sq. ft. approximately
{on the area measuring 6,775 acres being the Total Land) has been permitted as per
the existing norms of the planning department for development of IT Park on the
Total Lang.

The First Party has conceived a pian to develop a Cornplex on the Total Land under
the name ard styie of ‘Splendor Technology Park’ (i.e "Total Project”) and the
First Party intends tc utilize / distribute the total FSI permissible on the Total Lang irs
vartaus tower(s) / block(s) for construction of tower(s) thereon,

The First Party desires to wnstruct and develop on a plot of Total Lang {ie
"Designated Piot") an IT building comprising of various Units and commercial
spaces along with utilities and common areas on the Designated Plot as marked in
layout plan attached herewith as Schedule-IT (hereinafter referred to as "Tower
CONRAD") in accordance with the Building Plans to be sanctioned by the Regulatary
Authorities and in that respect has approached the Second Party for undertaking
Development of the Camplex at the costs and expenses of the Second Party with an
approved FS of appreximatety 1,25,600 (One Lakh Twenty Five Thousard) square
feet (i.e. the "Designated Project™),

The First Party'has provided to the Second Party the Title documents of the Total
Land including Designated Plot, copy of license obtained in respect of the Total fand
and the fentative layout plan of the Total Land including the Designated Plot.

The Secend Party has confirmed to the First Party that it has full knowledge of ail the
appiicable laws rules, reguiations, notifications efc. in general and applicable to the
Designated Plot and the Designated Project in particular, and the ferms ang
conditions  contained in this Agreement and that the second Party has clearly
understood its rights, duties, responsibilities, obligations under each and ali of the
clauses in this Agreement.

The Second Party has agreed to develop the Designated Project at its own costs and
CxpEnses and the First Party has agreed to assign the rights of development and
consiruction of Tower CONRAD on the Designated Plot and safe of Units therein to
the Second Party alongwith other rights and entitlements as mentioned herein,

In pursuance of the aforesaid agreed arrangement, the Parties hereto a7e Now
desirous of recording the terms and conditions mutually agreed amongst themselves
for developrment, construction and sale of the Designated Prodect as wel as transfer
therecf and to carry out their respective obiigations in respect therets, as under.
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NOw, THEREFORE, FOR THE GOOD AND VALUABLE CONSIDERATION
SETFORTH HEREIN, THE PARTIES HERETO AGREE, DECLARE AND COVENANT
AND THIS AGREEMENT WITNESSETH AS FOLLOWS:

L DEFINITIONS

I this Agreement Induding the recitals above, annexure and schedules attached
hereto, except where the context requires ctherwise, the following words and
expressions shall have the mean; W3 set-out hereunder:

(1)

(if}

{iv)

(vi)

(vii)

(Vi)

"Agreement” chall mesn this  Development Agreement, alongwith all
aneexures and  schedules hereto, as amended from time to time in
accordance with the provisions hereof and the contracts, certificates and
other documents executed and delivered pursuant thereto.

“Applicable Laws” shall mean all Acts, Rules and Reguiations in force and
In effect as of the date herecf including the Hatyana Apartment Ownership
Act, Haryana Urban Planning and Development Act, Haryana Development
and Regulation of Urban Areas Regulation Act, 1995 and Rules framed
thereunder, Municipal Laws or any other Act which may be promulgated or
brought into force and effect hereinafter in Haryana inciuding notificatians.
ordinances, policies, laws, bye-laws, orders, ordinances, protacols, codes,
guidelines, notices, directions, judgments, decrees, injunctions or other
requiremants or official directive of any Central/State Government or of any
statutery authority in Haryana, as may be in force and effect during the
subsistence of thig Agreement appticable to the Designated Project and
Farties hereto,

"Applicable Permits” shall mean and inciude g statutory clearances,
permits, authorizations, licerses, consents and approvals incuding but not
limitect to Sanctioned Plans, environmental clearance required £o be obtaired
or maintained under Applicable Laws from Reguiatory Authorities in
connection with the Designated Project.

"Building Plans” shall mean the buitding plans for censtruction of Tower
CONRAD on the Designated Plot earmarked on the Total Land tc be prepared
in accordance with the prescribed norms, bullding bye laws ang other
conditions of the Reguiatory Authorities.

“Completion” shall mean completion -of the Designateq Project including
unit(s) therecf in accordance with the Sanctioned Plans along with support
infrastructure, utilities, and services in accordance with the Appiicable Laws,
bye-laws and rules in force at the reievant time in respect of the Designateg
Froject.

“Complex” shall mean the IT Park comprising of IT tewers/plots/Units and
commercial area to be constricted on the Total Land.

“Completion Approvals” shail mean and include comptetion ; occupation
certificate as well as satisfactory completion of electric work and other
statutory approvals for completion and occupation of Saleable Area/Units,

“Contractor” shali mean and inciude ap Persons or companies or

partnership firms carrylng on any development or corstruction work, vendors
Or suppliers of material, machine, equipment far the purpese of construction




or Development or any ather work, labour or labour contractars, architects or
any other person doing any iok for the purpose of Designated Project.

{12 “Designated Project” shali mean the Development ang Construction of
Tower CONRAD in the Complex comprising of T Units, IT spaces,
Proportionate commercial spaces (i.e. 4%) and Jtifity and common areas on
the Designated PIGt Whick inter alia shali iictide construction of Units for
independent use alongwith Support infrastructure ke electricity, waler,
sewage, sanitation, power, lighting, commumcatJ'om'rer'eccn‘s;'eniertamment
sUpport fines/cabies, atcompanying access ways, roads or opther support
utllities & services, internal infrastructum, iandscape, green areas, parking
Spaces etc. in accordance with the Sanctioned Plans and to be given such
Mames as may be determined by the Second Party and the First Party shall
not have any objection to the same,

(%) "Designated Plot” shail mean the specific parcel of iand ag shown in fayout
pian attached herewith as Schedule-IT over which Tower CONRAD will be
constructed and developed by the Second Party as per the ferms of this
Agreerent, ,

{xi} "Designated FSI” shall mean the FS} of_1,25,000 .
Thousand} square feet out of the Total proposed FS] of 7.378 lakh sguare
feet approximately permissions for which have been granted by the
Reguiatory Authorities and Development of which will be carried out by the

Second Party as per the terms of this Agreement.

It s specified that the basement area / Designated Parking aiiotteg /
transferred to the Second Party shall not pe considered as part of the
Designated Fsi,

It is also specified that the Designated FSI assigned shall include the
Fropertionate part of Conwumerdial area component in terms of the Approvals
granted by the Regulatory Authoritias,

{xii} “Designated Parking/Basement” shail mean the area ds specified in
Clause 4 (xi) of thic Agreement

(x¢i14) “Development” shall mean and include construction of Tower CONRAD

comprising Units and develapment of commercial arca, suppert infrastruciure

_ facifitios, wilines and services, Superstructure, comman a4reds and faciitieg

@ and construction of any nature whatsoever to be tarried out by the Secong
Party on the Designated Plgt as per the terms of this Agreement,

{xiv) "Development Cost” shall mezn alt Costs and expenses incurred /1o be
incurred by the Second Party with respect to the Designateg Praject inciuding
cost of construction, raw Materials, expenses for approvals on pro-ratg hasis,
Completion Approvafs, permissions, sanction of plans, payment of taxes,
‘evies and fee, payment to Contractors or any other charges payatle to any
Regulatory Authority and described in detail in Clause § of this Agreement,

{3xv) "Prospective Buyer(s}” shall mean and include ag PErsons infending to
toak / purchase Saleable Area / Units in the Designated Project together with
the proportionate interest ang undivided share in the Designated Piot
underneath ang rights to use the facitities ang services provided in the
Designated Project incuding the tasementary rights attached theratp,




{2} Regulatory Authority(ies)" shall mean ang indude any governmental,
semj—govemmemaf, reguiatory, municipal, adma‘nistratr’ve, fiscat or Judicial
body, department, Comimissior, authority, tribunai, agency, board or entity in
Haryaﬂa,.s’Cemraf Government authorised to make laws and having jurisdiction
over the Totg Project / Totai Langd inctuding byt net limited o Municipal
Corporabion, Efectricity Supply Board, water Sewerage  angd Disposa!
Authorities, Forest Department, Paltution Contral Board, Airport Authority,
Nztiong! Highway Autherity ar ary other such authority appoirted under any
ACt oF faw, governing the Development of Totaf Preject ang/or to whom the
charges for the external and internal development of the Total Project
inCluding Designated Piot or other charges, levies and fee are tg be pad,

{xvii}  “Saleable Area” shail mean sych ared of the Tower CONRAD, whick can be
s0id as cyber LT ares ang shall include the units, permisginle Commercial
&rea equivalent g 4% of the Designated Fs] of other spaces of Tower
CONRAD forming part of the Development.

(il “Sanctioned Plans” shall megan fayout;’zoniﬂg,-"demarcation DlEn, Building
Flans duly sancticned by the Regulatory Authorties for the Designated
Project after payment of sanctioning charges or any other charges, levies,
cduties or fee Dayable in this regard,

Xix)  “Tax” stall mean ang include all taxes, fees, cesses, levigs, that may be
payable under the Applicable Law to the Regulatory Government Authorities
In connection with the Designateq Project, induding the taxes, fees, cesses,
levies etc. which may be imposed, tharged or levied in futlire on the
Designated Plat or ort the Developmens / construction theregn,

(0 “Total Consideration” shall mean the amount as detailed in Clause 3 of
this Agreement paid by the Second Party to the First Party wazh respect o
the Designated Project ang ransfer/ailotment of Designated Pl

(xxi)  “Totai Land” shafl mean al that is piece ang parcel of the izng admezsLring
6.775 Acres situated in Sector-58 in the Revenue Estate of Village
" B oafiria & District Gurgaon, Harvana, shown in fayout pian

annexed  herewith as Schedwle-1 guer which  the Complex  witl be

constructed and developed.

(xxii}  “Tota) Project” shali mean the development and construction of g Cyber /
) IT bui?djng ! Complex on the Total Lang which irter alia shail inctugde
@ construction of Unirs for Independent yse alongwith SUPPOIt infrastructyre
kg electricity, water, sewage, sanitation, power, lighting,
communfcat‘ion/tr:Iecomfer;tertamment Support fines;’cab!es‘. accompanying
acCess  ways, roads ar other support utilities & services,  internaf
Jnfrastructure, fandscape, green areas, parking spaces etc. in accordance
with the Sanctioned Plans and to be named as 'Splendor Technofogy
Park” or any other Name as may be consideredg approprate by the Firet Party
and the Sergng Party shalt net have any objection to the same.

{=xtiiy  “Unijts" shall mean the separate and self tontained cyher H 0T spaces
intended for Independent yse e be constructed on various floors of Tower
CONRAD alongwith Aroportionate  undivided rights zpd interest in the
Besignated Pint underneath, :

INTERPRETATION

Jnless the context of the Agreement otherwise requires:
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(k)

words denoting the singuizr shall inciude the Plural and vice versa:
words deroting any gender shali inciude a)! genders;

feadings to clauses, suh-clauses and paragraphs are for convenience only
and shall not be used in or effect the construction or itterpretation of this
Agreement and shall be tanored for the purposes of construing the same,
references to redifals, dauses or annexures are, unless the tontext otherwise
requires, be deemed to be references to recitals, clauses or annexures of or
to this Agreement;

reference to days, months ard years are references to calendar days,
caiendar months ang calendar years respectively;

any reference ko "writing” shatl indude printing, typing, lithogranhy and ather
means of reproducing words in visihie form;

the words "include” and "including” are to be construed without iimitation;

reference to laws shall mean Indian taws including the Jaws, acts, ordinances,
rutes, reguiations or bye-laws which have the force of law and shalt inctude

-such provision as is from time te time modified or re-enacted or consclidated

so far as such maodification or re-eradtment or consolidation applies or i
Capable af appiying to any lransactions entered into hereunder;

if there s any confiict in interpreting two or more Clauses of thig Agreement,
same shalt be interpreted harmoniousiy;

documents executed AUrsLEnt to this Agreement shall form part of this
Agreement; and

where a word or phrase is cefined, aother parts of speech and grammatical
forms of that word  or phrase and cognate expressions shal; have
corresponding meanings,

ARRANGEMENT BETWEEN PARTIES

(i)

{ii}

The First Farty 1n consideration of the Tolal Consideration paid and/or
realized as presented in accordance with Schedule 11 herein by the Second
Party, as per Clause 3 of this Agreement and promises made ang abigations
assumed by the Second Party under this Agreement and refying on
confirmations, representations and assurances of the Second Party contained
in this Agreement, hereby authorizes and grants exclusive rights to the
second Party to widertske the Devefopment and construction of the
Designated Project on the Destgnated Plot for Designated FsI, book, sell ang
allot the Saleable Area / Units in the Designated Project and hands over
passession of the Designated Piot to Second Party to extavate, develop,
construct and complete the Tower CONRAD as per the terms of this
Agreement and agrees to perform its promises and cbligations hereunder,

The Seccnd Party relying on reprasentations and undertakings of the First
Party and for the benefits to which the Second Party is entitied {0, has
agreed and accepted to construct, develop and complete the Tower CONRAD
In the Designated plor for Designated FS] as per the terms of this Agreement




end book, allot and seil the Salpabie Area/Units in Tower CONRAD to the
Prospective Buyer(s) ag Per the terms and conditions of thig Agreemant.

(iii ) The Firsy Parly has simultaneous tg the execution of this Agreament execyted
an irrevecable Power of Aftorney in favoyr of the Secong Party thereby
aranting all rights and permitting / authorizing the Second Party to enter into,
ang have fLasonabie access o, the Designated pigr 2nd develop the Tower
CONRAD on the Desigrated piot aiong with ather faclities ang areas, aliot,
book ana safe the Units constructed on the Designated plot and sian and
SXecute documents on its behalf for effecting such transfers, maintaining the
Tower CONRAD and comrmon areas and facilities appurtenant theretp,

{iv} It is further agreed between the Parties that the Second Party shall be
entitted to construct and deveiop the commercial area being 4% of the
Desigrateq FsJ {Designated FgJ Inciudes the FS for commesciai area) as per
the terms of this Agdreement,

TOTAL CONSIDERATION

(i) The Second Party has paid to the First Party, the totai agreed Consideration

Rupees Fifteen Crores Thirty One Lakhs and Twenty Five Thousand Only

. (Rupees.15,31,25,000;’- Onty) for the Designated £s1 of 1,25,000 {Ore Lakh

Twenty Five Thousand) 5Q. ft. and the rights of Development granted herein

In the manner as detailed in Payment Schedule attached herewith as
Schedule-111 recipt of which is hereby acknawledged oy the First Party.

POSSESSION AND RIGHTS oF DEVELOPMENT

(1) The First Pairty Fag simultaneous tg the execution of this Agreement handed
CV¥Cr possession of the Designatag Piot and granted unrestricted access to
the Designated Plor to the Second Party, However, the Second Party shall be
ertitled o Conmmence the Development work of the Designared Project only
after the Fust Party has obtained the sanction of 20Nhing plans, Building Plans
and ather Necessary Applicanle Permits from the Regulatory Authorities as
per the terms of thig Agreement, It js agreed between the Parties that
drafting of zona plans and getting the same approved from the Regulatory
Authorities shal: be responsibility of the First Party and same shall be done by
the First Party at its own C05ts and expenses and the Secongd Party shalt mot
o liable for the sarme,

{ii) It is further agreed between the Parties that the First Party, either itself or
through it nominees, shall be responsible  for developmens of other
areas/plots and ai) outer common areas and facilities in the Complex
including those in the Total Land in the manner as detailed in Scheduie-1v
attached herewith, However, for development of other areas/piots and ali
outer common areas and facilities in the Complex the Second Party shall pe
fizble to pay to the First Party amounts / charges / fees to the Firgt Party, in
Proportion to the Desigriated Fer,

i Further, in order to make the Complex look ocd with simijar developments,
the First Party shall in consuttation with the Second Party develop the
Common areas of the Designated fiot falling outside the Tower CONRAD,
This deveiopment shal De in lines with the development of common areas pn

ather plots in the Compilex. Howeve_r, Costs for such development of cuter

Lammon areas of Designated pigt shapl be borne by the Second Party,




(v)

(v)

i)

(vii)

The Second Party shall have the exclusive right and authomty to develop,
construct, complete, market, sell and maintain the Designated Project at s
Own Costs and expenses, which interaliz shall mcluge the following benefits,
privileges, authorizations and entillements, to be exercised in accordance
with the Applicatie Laws and subject to the terms and conditions of this
Agreement:

e To develop, engineer and construct the Designated Project aleng with all
support infrastructure services etc. in conformity with the Sanctioned
Plans and Applicable Permits { Laws. However, the Second Party in
consultation with the First Party shall make all efforts to design the
Tower CONRAD in lifies with the design of other Towers in the Comgptlex,

To complete the construction and Deveiopment of the Designated Project
However,  ail Completion  Aporavals in respect theresf from the
Reguiatory Authorities shal be obtained by the First Party and the
Second Party shall extend its full ce-operation &nd support and bear the
Droportionate costs in respect therenf.

rT

¢. To develop 3 {three) levels or such levels ac may be required as per the
then prevailing building bye laws of basement under the Designated Plot
for parking and other services as may be permitted by the Reaulatory
Authorities,

d. Ta maintain, up-keep, operate and preserve the Desigrnated Project
gither by itseif or by appointing any maintenance agency,

£ To promote, advertise and market the Designated Project.

f. To disnose of the Saleable Area [ Unit{s) developed on the Designated
Plot as pary of the Designated Project without FEQUERING any consent from
the First Party.

g To enter into any agreemeants with Prospective Buyer(s} for booking /
atiatment / transfer of Saleable Area / Units,

h. To raise finances for the Designated Project by Creating mortgage on the
Designated Piot on the basis of this Agreement,

The Second Party shall comply with ali Applicable Permits, Applicable
Laws, bye-laws, regulations, conditions of the Regufatory Authoritigs,
Local and Municipal Authorities as may be applicabie from time to time
in respect of the Designated Project. The Second Party shall ensure
that the Development is in confarmity with the license and Sanctioned
Building Plans.

The Secand Parly in its Capacity as a deveioper shall not do or cause to
be done any act, omission Or things which may in any manner
contravene or cause breach of any Applicable Laws, rules, bye-laws or
regulations or which may amount to misuse ; breach of ary terms
hereto, '

The First Party shali be Tesponsible/table for payment of al charges, taxes
and levies in respect of the Designated Project, if any, pertaining to the
period privs to the date of signing of this Agreement, whether existing or
imposed with retrospective effect in respect thereof. ;




fvind)

(1)

{x)

{xi)

Tre Parties agree et they may appoint the same architect and make a
common plan after mutuai decision S0 &5 to have untformity in the structure
ang design of the towers/huildings in the Complex, However, same is not
binding on the Parties ang in case the Parties do rot appoint a common
architect and/or have a common drawing then both the Parties can appoint
their respective architects and have their respective plans. However, the First
Party shall obtain the senction .of Building Plans and other necessary
Applicable Permits from the Regulatory Authorities. 1t iS5 agreed bebtween the
Parties that in case a common Buitding Plan is drawn and sanctioned by the
Regulatory Authorities then charges for getting the same approved shall he
borne by the Parties on preportionate basis, However, in case separate plans
are drawn by the Parties as per their respective requirements then the First
Party shail get the plans for the Tower CONRAD also approved from the
Regulatory Authorities and the Parties shall be liable to make payments for
their respective towers,

Furthér, in case the construction and Development of Tower CONRAD ang
tNe other building/tower is carried out by the Parties on the basis of common
Sanctioned Buiiding Plan then it skall be résponsibiléty of the First Party to
obtain various permissions and appravals from the Regulatory Authorities for
onstruction of the towers induding and not limited to the environmental
Clearance, comptetion/occupation certificate ete, and costs for same shail he
borne by the Parties O proportionate  basis, However, in case the
Devetopment and construction of the Tower CONRAD s carried out by the
Second Party on basis of separate Sanctianed Bullding lans, then the
Secand Party may obtain such Dermissions and approvals with respect to the
Designated Project from the Regulatory Authorities which can be obtained
from the Reguiatory Authorities in isofation from the other tawers in the
Complex at its own Costs and expenses and all other approvals and
permissions shall be the responsibifity of the First Party. The Second Party
shall pay to the First Party proportionate costs and expenses for such
COMMON approvals as May be obtained by the Eirst Party with respect {o the
development of Total Project/Complex, However, the Parties shalt extend all
their assistance and CO-operation in respect therecf as and when required by
the other Party.

The Secend Party agrees to construct and deveiop the Designated Project as
per the Sanctioned Buliding Plans ang in accardance with the layout pians.
However, 1 case a common Building Plan is sanctioned by the Regulatory
Aluthorities, then construction and Development of Tower CONRAD and
adjacent tower by the Parties shall be carried out with mutys! Co-operation,

The Parties agree that the Tower CONRAD and other buildirig(s) to be
developed by the First Party/its nominee shali be developed on 3 common

First Party shall be fiable 10 get the plans for same sanctioned from the
Regulatory Authoritics, It Is further agreed by the Parties that a5 of now
there s no earmarked layoLt plan for the basement showing the Designated
Parking/Basement. However, the First Party agrees 1o provide Designated
Parking/Basement preportionate to the Designated FSI which shall fall under
the footprints of the Tower CONRAD. However, final basement ang parking
plan shall be earmarked by the Parties once the plans for basemert are
sanctioned by the Regutatory Authorities, It Is agreed between the Parties
that upon finalization of the respective basement allocations, First Party / its
nominees and the Second Party shall bear the proportionate costs of
construction of the Designated Parking/Basement i Proportion to thair
fespective FSI It i further clarified that the Designated Parking/Basament




(il

{xiii}

shall riot be part of Designated FSJ. However, same shall be treated as part
of the Tower CONRAD and Designated Project. Further, the Second Party
shall be entitied to use the exit and entry spaces constructed in the basement
for parking and cther burposes irrespective of whether the same falls under
the Designated Parking/Basement.

Apatt from aforesan Designated FSI, the Second Party may develop,
onstruct and sell the permissible compoundable area as per Apolicabie Laws
I respect therec!, The Secong Party shali solely be responsibie for payment
of compounding charges, oenalty or interest, if ary, on account of excess
compoundable construction. If the Second Party constructs any excess area
which is not perm'rssibf'e{compoundable, then it shali solely be responsible for
the same and shail keep and hold the First Party farmless ang indemnified
fram all cansequential proceedings including costs {caunsels cost), awards,
and expenses efc,

It is agreed by the Firg Party that Tower CONRAD te be constructed ang
developed on the Designated Plot shatt be a stand aione tower and shall have
independent access, reception lobby and circulation area. In case any other
tower is construcred adjacent to the Tower CONRAD then also the First Party
shall ensure that Tower CONRAD shall have independent access, reception
lobby and sufficient dirculation area,

DEVELOPMENT COST

()

{iv}

v)

The entire amount to be incurred on account of Development Cost of
the Designated Praject shall be wholly to the account of the Second
Party inctuding  all proportionate  expenses and costs involved in
pedormance of the fighits, obligations and entitlements of the Second

- Party under thig Agreement,

The Secong Party shal! bear the proportionate cost of EDC/IDC/TIDC, Service
Tax and other taxes & tevies as payable to the concerned  authorities, | if
any, on the Totai Project, The proportionate cost shail be arrived 25 based
upon the total FSI as approved on the Total Project and the Designated 51,
re. (1,725,000 sq. ft.) which ig Droposed to he developed under the terme of
this Agreement, :

The Second Party shajl pay and bhear ail Taxes, if any, hayable under
Appiicable Laws to various Regulatory  Authorities in respect of the
Desigrnated Piot and on the Development thereon fram the date of taking
Qver possession of the Designated Plot and thereafter,

The Second Party shall reimburse to the First Party praportionate costs
incurred towards fees paid to arehitects, consuitants, project management
team, statutory Clearances,  and autharizations, nciuding  enviranment
Clearance that may be reguired to be obtained under applicable laws for
developing the Tower CONRAD,

Purpose of the Development / construction on the Desigrated Piot
and shall indemnify the First Party against any claims arising thereof
during the course of Development of the Designated Project. The
Second Party will be solely responsible  for any  caims  and
proceedings, if made or initiated by 8ny person or otherwise in
connection with the Development work of the Designated Project

indra Technologies Pvi. Lid,
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e provided such claims have not arisen due to the acts / omissians by
the First Party/its nominees/ employees etc,

{viy The Bevelopmen? Cost shall include but not be limited to costs incurred on (1)
Develooment feonstruction of the Designated Plot, (i) obtaining approvals
and senctions including fees and other costs in connection with the approval
of layout plans, bulding plans, and drawings etc. an proportionate basis, (i)
marketing, seiling, carrying out promotional activities for Tower CONRAD by
the Second Party, ({iv) obtaining  connections for Ulilities (electricity, sewer
and water) on proportionate basis, (v) advertisernent and other expenses
which are connected with or Incidental to the sale of the Designated Project,
{w1) civiy, electrical, sanitary works, water works, internal ang approach rozds,
commaon facilities on propartionate tbasjs,

{vii) It is agreed hetween te Parties that the Bank Guarantees that are required
10 be provided to the Town and Country Planning or HUDA with respect {o
EDC and / or IDC in respect of the Designated Project shall be arranged by
the Second Party from its swn sources. .

b, PARTIES’ RIGHTS, OBLIGATIONS AND COVENANTS

6.1 SECOND PARTY'S RIGHTS, OBLIGATIONS, AND COVENANTS

(i) The Second Party shall have the right to appoint, employ and
engdge Contractors, architects, professionals, agents, etc. for
undertaking  and implementing  the Development of the
Designated Project and/or enter into suitable agresments with
Contractars in this regard,

(i’ Al Person(s) Contractors engaged by  Second Party for
Development of Desigrated Project shatl at all times be and remain
the employees / agents of Second Parly, who alone shall be
responsitle and liable for alf their wages, safary, fees and other fdues
whatsoever, whether payabie to them as per the terms of their
Contract or as per Applicable Laws, The Second Party shall afso be
respensibie and diable for the payment of any statutery dues and
discharge  of any statutory obligations  as appiicable to  such
eniplovees. The Secand Party shall keep the First Party fuily

e indemnified and saved harmless from and against all claims and
demands raised or made by or on behaif of the Persons / Contractors
°C ehgaged, as also from and against alt actions, suits, fines,
penaities and praceedings, damages, losses, costs and expenses,
caused to the First Party as a resuit of 2y such claim and demangs

25 aforessid,

The Second Party shall, at its own cost, take nsurarce, as may be required,
With respect ta the Designated Project,

(i) The Secong Party shall complete canstruction of the Designated
Project within the period of sanction / or extended pericd{s). Any
fee, penalty or interest if levied or demanded by the DTCP or any
Other Regulatory Authorities N respect of Development of the
Oesignated Project shali be borne by the Second Party in adgition to
the expenses to be incurred for obtaining such extension(s).
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e {iii} The Second Party shall be responsible for the Completion of
Development of the Designated Project in aif respects in
accordance with the Sanctioned Plans, Apolicable Permits /

Laws.

(iv) The Second Party shall be fesponsible / liable ta obtain,
naintain and comply with all Applicable Permits / Laws in
connection with the Development of the Designated Project,
The Second Party shall ensure strict compliance of Applicable
Laws / Permits and shall solely be responsipie for alt actions,
Consequences, penalty etc, for breach thereof,

(v} The Second Party shall be entitied to raise loans / take any
financial assistance from banks/financial institutions and other
lenders for the butpose of Development by creating mortgage
or charge on the Designated Plot and the First ‘Party shali
provide all assistance in respect thereof. The Second Party shall
be exclusively responsible for repayment of such loans, 1t is
agreed that Second Party shall adhere to the repayment policy
as stipulated by the bank /financial institution,

{vi} The Second Party shall provide and maintain, either itseif or through
any rmaintenance agency, all infrastructure developments, facilities
and services in the Designated Project like sewage, drainage,
sanitation, water supply, electricity, power-back up, lighting, fire
fighting and safety equipments and other Civic amenities erc.

{wii) Tne Second Party shall defend, compromise and settie ail suits,
proceedings and  cases against any/ all acts with regard fo
development, construction and marketing of the Designated Project.

(Vi) Tt is agreed between the Parties, that the Second Party shall not seli
the undevelopeg Designated FSI to any third pafty without obtaining
prior written consent of the First Party, However, the Secong Farty st
any time , i.e. ejther curing the Development ang construction of
Designated  FSI andfor after completion of .Development  and
construction of Designated FSI, be entitled to book/aliot the Unit{s}
propcsed to be constructed on the Desicrated Plot ta any third
partylies) without obtaining any prior approval/consent, whather
written or oral, of the Fijrst Party and the First Party shall not raise

a nay objections to the same,

6.2 FIRST PARTY'S RIGHTS, OBLIGATIONS AND COVENANTS

{0 The First Party shall not irterfere with or obstruct in Ny manner the
execytion angd completion of the Development work, The pO530550n
of the Designated Plot once delivered / handed over to the Second
Party for the purpose of Development of the Designated Project shalf
not be disturbed nor shall any interference be caused by the First
Party/it's nominees,

{ir} The First Party shail supply and provide al documentary / title
evidence as may be required to be submitted to Regulatory
Authorities, and render all assistance and sign and execute
such apptications, representations, forms, documents, pans,
affidavits, undertakings, letters etc. as May be necessary for
obtaining Applicable Permits or Otherwise required for the




(i)

(v)

(i)

(x}

Development and completion of the Designated Project and
for giving effect {0 the terms of this Agreement, as and when
required by the Second Party.

The First Party shall be responsible for obtaining  all NOC's,
DEIMISSIons, Clearances and licenses pertaining to the Tota! Project
ncluding and not limited to obtaining sancticns of the Buiiding Plans,
approvai of zoning plans, completion certficate, environment
clegrances etc,

The First Party shall keep the licenses/approvals issued by the
Regulatory Authorities with respect ta the Totaf Project/Designated
Project valid during the period of Development of the Total /
Designated Project. In case any fee, penalty or interest is levied by
DTCP / Regulatory Authorities for obtaining extension of validity
perind of license, due to the act of omission/delay attributed to the
First Party, than the same shall be borne and paid by the First Party.
However, if any fee, pénalty or interest is levied by DTCP /
Regulatory Authorities for obtaining extension of vafidity period of
license, due to the act of omission/delay attributed to the Second
Party, then the same shail be borne and paid by the Second Party,

Ouring the subsistence of this Agreement, if any defect in title of the
First Parly with respect to the Designated Plot is faund, then the
same shzll be corrected and made good by the Firs Party at its gwn
cost and expenses and the Second Party shall always be kept
indemnified in regard thereto,

The First Party in consultation with the Second Parly may get the
combined basement area of the Total Project planned in such a
manner that it becomes functional and efficent for all the owners of
the different building blocks of the Total Project including the
Besigrated Project. The Second Party shall be free to deal with
preportionate Designated Parking/Basement in the manner as it
deems fit for granting exclusive usage of the same to any person,
without payment of any extra costs to the First Party/its nominees/
Maintenance Agency.

The First Party shall, at its own cost, take adequate insurance of the
Tota! Project required as per the applicable laws, '

The First Party shall endeavor to obtain the Zoning plans  apoaroved
from: the Regulatory Authorities at its own costs and gxpenses within
90 days(s) of the execution of this Agreement i order to enable the
Second Party to commence the Development of the Designated
Project in terms hereof,

The First Party shall not alienate, encumber or otherwise transfer or
deai with the Designaled Piot except as herein provided and at all
tmes be responsibie to keep the title of the Designated Plot clear
and in arketable condition, free from any encumbrance, lien,
charge or martgage of any kind whatspaver.

All claims, outstanding demands, litigation in respect of the
Designated Plot on account of any cause or causes whatsoever
Including refating to any defect in title, cutstanding(s), claim(s),
tax(s) etc., breack of any Applicable Laws against the First Party




shali be met/satisfied by the First Party from its own resources
and the First Party shail alche be liable for the above all, The First
Farty shall keep the Second Party fully indemnified i this
'egard, However actions taken By the First party shal! not prejudice
the rights, nterest, and title of the Second Party in any manner
created under this Agreement. The First Party shafi keep the Second
Party duly informed of such acticns.

(xi) The Fiest Party shali compiete / cause tg he completed construction
¢f the Compiey within the perind of sanction / or extended period(s).
Any fee, penslty or interest f tevied or demanded by the DTCP or
any ofher Regulstory Authorities in respect of Development of the
Complex due to the acr of omission/delay attributect to the First
Party shait be borne by the First Party in addition to the expenses to
be incurred for obtaining such extension(s).

{xii) The First Party shall ensure and take steps that the work of
Development and/or Completion of the Designated Project
and/or any matter incidenta! to this Agreement shall not at
any time or during construction or after the completion or on
handing over possession to the Prospective Buyer(s), be
stopped, prevented, obstructed or delayed in any manner
whatsoever dye to any act attributable tg the Eirst Party.

7. REPRESENTATIONS AND WARRANTIES
a. The First Party represents and assures to the Second Party as under:
(i) 1Lis the owner ang In exdusive, peacefy and ungisputed pGssession

of the Do_sjgnated Flot and as such s entitied to deal with the same
Or any part thereof in any manner whatsoever,

(it} The First Party has absolute, marketable and clear title to the
Desigriated plat.

{1it) The Designated Plot is freehald and can bg  ysed for IT
bBlrposes/commercig! PUpases as per the Lang Use Plan,

{iv} The Designated Plot is free from ail Encumbrances, sych as prior
sale, acauisition, charges, gifts,  liens, attachments, iiabilities,
a tenangies, unauthorized occupants, daims ang litigations inctuding
any public interest ltigation; and there are no attachment, claims,
demands, SWits,  decrees, injunctions orders, Hspendens, notices,
petitions, or adjudication arders affecting the Designated plot o any
part theraot,

(v} There is no order of attachment by the Income Tex Authorities or
SNy other authorities under any law for the time being in force ang
O natice or notification for acquisition / requisition under any of the
statutes of the past or presently in force, have beer recetved, served
Of passed by the Estate Office or any other Regutatory Authorities for
ACQUISItIon or requisition of the Tatal Land or any part thereof,

(wi} There is no notice of defauit or breach of any provisions of Applicable
Laws in raspect of the Designated Piot By the Firgt Party.
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{vit) Apart from the First Party, none else is entitled to or has any right,
title or interast, over and in respect of the Designated Plot or any
part thereof 25 & partner or partnership or co-parcener in any Jgint
famity or in any other manner howsoever,

{vit} It has not entered inta any agreement for sale or development or
any ather arrangement in respect of the Designated Plot or any part
thereof nor has it made any arrangement with any one what-sg-ever
regarding the same or any part thereof,

(%) Therg is no outstanding demand, statutory or otherwise, in respect of
the Designated Plot under the provision of Applicable Laws,

{xi) The execution, delivery and performance by the First Party of this
Agreement and the consummation by it of the transactions
contempiated herein (i) have been duly and validly approved by its
Board of Directors, (i) do not violate or contravane any law, rule or
regulation applicable to &, (i) do not viclate or conflict with any
provision of its memaorandum of association or asticles of association,
{iv) do not viglate any government license or permissions or any
other license or any contractual abligation on it

The Second Party represents and assures to the First Party as under:

{1 The Second Party shall not commit any breach of Applicable Laws as
in force :n relation to the Development and construction of the
Designated Project and shail comply with ang carry out all notices,
crders, reguisitions of any government, iocal, statutory or obher
competent authority under any Applicable Laws or regulations.

{in It has absolute right, power and authority to execute, deliver and
performy this Agreement and to consummate the transactions
centempiated herein.

{iii} The execution, delivery and perfarmance by the Second Party of this
Agreemert and the consumrnation Dy it of the transactions
contemplated herein (1) have been duly and vatidly approved by its
Buard of Directars, (i) do not viclate or contravene any law, rule or
regulation applicable to it, (i} do not viotate or conflict with any
pravision of its memorandum of association or articles of association,
(iv) do not viclate any government license or permissions or any
other Aconse or and contractual ohligation on it,

{iv) It is not restricted in any manner whatsoever, including without
fimitation, on account of any judicial or governmental order, action or
proteeding, or on account of any contractua! obiigation assumed by
it, Fom undertaking the obligations and entering inlo  this
Agreement,

8. MAINTENANCE

0

The common areas and facilities in open area in the Complex, i.e., area other
than area which has becn earmarked for construction of buiddings on the
Total Land, exchuding the areas on Designated Plot will be maintained by the
First Party/its appointed agency. The Second Party will be Jable to pay to the
First Party/its nominee the charges for maintaining, managing and up-keep
of the common areas and facilities in open area in the Total Project in



{v)

1)

{vif)

{viity

praporhion to the Designated FSI in accordance with which the Tower
CONRAD will ba constructed,

The meintenance, fanagement and operation of the Designated Project in
addition to upkeep and repair of services, utilities, jnf‘rast.r'ucture, piant and
achinery etc, therein gha!l be undertaken by the Secaond Party or any other
maintenance agency nominated by the Second Party for this purpose,

Unless taken gver by the Municipality or any other authority, it shail be the
responsibility of the Secong Partyfits nominated maintenance agency at all
times to carry out maintenance and upkeep of the Designated Project, in
terms of horticulture, electricity, power-back UpR, sewage, sanitation and
drainage disposai system, water supply system, fighting, security, and any
other facility provided / to be provided for the commion use of the Desigrated
Project.

The Second Party shall be entitled to Charge suct maintenance charges and
SECURty depaosit from the Prospective Buyer(s), as may be determined by it
While determining such maintenance charges, the Second Party should keep
in mind the charges on propartionate basis to be paid to the First Party / its
nominee for the maintenance of the open ares in the Taotal Preject.

The Second Party / Maintenance Agency shall execute g Maintenance
Agreement with the Prospective Buyer(s), lessee(s), OCcupant{s) and
transferee(sy for this purpose, The Second Party shall be at full liberty to
determine the termg and conditions of Maintenance Agreemeant, monthy
maintenance charges, maintenance deposit and ather matters incidental
thereta and the First Party shal! not have any cbjections in respect theregf.

The Second Party / Maintenance Agency shall te entitied to and shak have
valid rights to, put U signages and display material within Tower CONRAD.
However any signage or display materia| outside Tower CONRAD on the
Outer Fa-;ade;‘Terrace,fBalconies or anywhere in the Complex shal be done
strictly as per the signage norms issued by the First Party / First Party’s
Designated Maintenance Agency and for putting ségnages,«‘hoardings;’posters
etC. on exterior of Tower CONRAD or anywhere in the Complex spacific
approval of the First Party / First Party's Designated Maintenance Agency
shalt be required to be obtained by the Second Partnywner;’Occu;}ar‘.t. The
rules and requlations with respect to the sigrages applied/made appiicaiie
with respect to Tower CONRAD by the Firgt Party/designated maintenance
agency shatl be same as the rules and requlations for sigrages applied on all
the deveiopersjoccup[ers i other towers i the Complex,

The Second Parly/its nominated Maintenance Agency shail be entitted to
install, operate and manage various equipments in ang around the Tower
CONRAD on the Designated Plot for providing amenities in the Tower
CONRAD inciudmg and not limited 0 D.G sets, transformers, water
harvesting systers, chillers ete, and the First Party/its nominater Maintenance
Agency shal have no objections to the same,

Apart from the parking spaces that may be allotted to both the Parties in the
Basement as per the terms of thig Agreement, the Second Party/its visitors,
empioyees shall be entitled to use ather parking areas, wherever avaliable, in
the Comiplex. In case any charges are levied on such parking facility induding
and not fimited to making 2 pay and park facility then the Person parking its
vehicle shall be fignle to bear such charges and the Second Party shall not be
Fesponsibic for same in any manner whatsaever,




10,

i)

It is agroed between the Parties thal the revenue and / ar prefits earned
from maintenance of the common areas and faciifics, if any, in the
Designated Project, aliotted parking or frem any promotional events held in
the Designated Project shall beiong to the Second Party only and the First
Party shall not have any cdlaims in respect thereof,

SALE/TRANSFER OF SALEABLE AREAJUNITS

(1)

iin)

The First Party agrees and undertakes to sell, transfer and cenvey, to the
Second Party and [ or its assigree(s) mcluding the Prospective Biver(s), the
Saieable Arga / Linits to be constructed on the Designated Piot, in whole or in
parts, , @s the case may be, in the manner as may be desired by the Second
Party.

The Second Party shall be entitled to book, allot, or enter into any
arrangement/agreement for sale, lease of the Salezble Area / Urits in the
Designated Project and to receive the booking amounts, installments, rents
Or other considerationsicharges payabie by the Prospective Buyer(s) /
lessee(s}, The Secand Party shall ensure that all bockings, aliotment or any
other arrangement entered for allotment/sale/lease of the Saieable Area /
Units in the Designated Project are in comptiance with zli the Applicable
Laws, bye-laws, rules and regulations as may be notified by the Regulatory
Authorities, '

subject to the terms of this Agreemernt, the Second Farty shall exclusively be
entitied i 1ts scle discration 1o establish the terms of allotment / sale [ lease
of the Saleable Area / Units to be constructed in the Designated Project and
o enter into any Agreement to Sell/Space Buyer's Agreement/Memorandum
Of Understanding/Agreement to Lease/ Lease Deed { Sale Deed oy any other
such document, understanding etc. with the Prospective Buyer(s) / lessee(s)

“for sale/transfer/ lease of the same.

Howevar, it js apreed and understood between the Parties that sale or
transfer of Units / Saleabie Area in the Designated Project by the Second
Party in favour of Prospective Buyers shall not create any kability and / or
responsibility of whatsoever nature on the First Party, except as specified
herein, a5t is scie obligation of the Second Party to complete the Designated
Project in sl respects and to alse ensure that the Designated Project is free
from all encumbrances prior to the execution of sale deed in favour of the
Prospective Buyers, The Second Party agrees to keep the First Party fuily
indemnified from all claims from the Prospective Buyers in this regard.

Further, the Secong Party shall at a#f times be free to determine croper angd
actual name of the Tower CONRAD in the Designated Project and change if,
if required, at its sole discretion and the First Party shal! have no objections
to the same.

INDEMNITY

{0

Each of the Parties agree to incemnify and keep the other Party and their
respective officers, directors, agents and employees {each, the “Indemnified
Party”) harmless from and against any and all daims, cemands, losses,
habilities, obligations, aamages, deficencies, judgments, actions, suits,
proceedings,  litigation, arbitrations, assessments, costs and expenses
{including, without limitation, expenses of investigation and enforcement of
this indemnity and attorney’s reasonable fees and expenses) ("Damages”),



(i}

{nv}

suffered, paid or incurred by the Indemnified Party, directly or indirectly, as a
result of or arising out of (i) the failure / bBreach of any representation or
warranty made by the Indemmfying Party in this Agreement or in any
confirmation dellvered pursuant hereto to be true ang correct in afi material
aspects as of the date of this Agreement, or, (i) a breach of any Agreement,
obiigation or covenant by the Indermnifying  Party contgined in this
Agreement, or (i) arising out of any proceeding / demand made by any
persan claming through or under the Indemnifying Party in relation o this
Agreement,

The First Party from the date of execution of this Agreement, shall ngt be
responsivle for any consequences asising out of breach, ron-ohservance or
non-pedformance or any law, rules, regulations, directions, orders, directions,
notices ete. of any government, local, statutory, municipal and / or other
tompetent authorities and agencies by the Second Party in refation to the
Designated Plot or Devetopment thereof or any claim or demand or any
action or proceedings that may be made or taken against them in
tonsequence of any such breach including ail costs, charges, and expenses
ansing in respect therect.

The First Party shall in ne manner be responsitie for the Development,
Guality of the constraction, delay in the Designated Project or any false
warranty or representation given by the Second Party in respect thereof
including but not fimited to any civit or criming! ability which may arise
during and after the construction periad relating to construction  and
Development of the Designated Praject. The Second Party shall keep the First
Farty indemnified at ail times against any daims/ Habiity/titigation with
regard to the Development, quality of construction, aor-provision of any
service or facllity, statutory liabilities inctuding but rot limited to iabour
protection laws, which shall be the sole responsibiiity of the Secong Party,
Rowever, in case any delay in Development ang construction gf Designated
Project is caused due to any acts/omissions of the First Party then the First
Party shall indemnify the Secand Party in respect of any claims/actions
Initiated against the Second Party for delay in completion of construction of
the Designated Project,

The First Party shall keap the Second Party alone indersnified for the losses,
and costs resuiting to it because of any defect 1n the titke of the First Party (o
the Tote! Land comprising Designated Plot,

11, MISCELLANECQUS

0

(1)

TAX MATTERS

&. Both the Parties shali deal with their respective Income Tax, service tax,
works contracts tax and other fiscal liabilities matters at their own risks
and costs and both Parties shall cooperate with each other for providing
any assistance or for appearing before any authorities in connection
tharewith,

b. I case either Party does not pay any charges / fees / ievies [ duty / tax
e, which it s liable to pay and the other Party is required 1o pay such
charges / fecs / levies / duty / tax etc., on behalf of the devaulting Party,
then the defaulting Party shall Indemmify the other Party regarding the
same,

MUTUAL CO-OPERATION

TR




(i)

{iv)

a. The Parties hereto agree and undertake to perform their part of
Agreement with due diligence and mutyal Co-Gperation keeping
in view the interest of each other and shall execute and do all
other acts, deeds, matters and things whatsoever as may be
necessary for implementing or giving effect to the terms of this

Agreement,

h. The Parties shall not do or suffer to be done any act, deed or thing
wich Is or may in any way prejudicialy or adversety affect and/or
jeopardize the right, title and interest of the other Party under this
Agreement. Each Party shall always be responsibie and liabie to the
other for the due performance of their respective obfigations under
this Agreement,

STAMP DUTY

The stamp duty, registration charges and any other charges, incidental
expenses etc. for this Agreement, if any, shall be borne by the Second
Party ondy,

NOTICES

Any notice and other communication provided for in this Agreement shall be
in writing and shall be first transmitted by facsimile/electronic transmission
and then confirmed by internationally recognized courier service or registered
mail, i the manner as elected by the Party giving such notice o the
following addresses: :

In the case of notices to the First Party:

Address * Splendor Forum, 5% Floor, 03, Jesaia District Centre, New
Delti-110025
Attention ¢ Mr. Manish Prakash

Telephone : +91 9582795257

Irs the case of notices to the Second Party:

Address : R-89, GK-1, New Dethi-48
Attention :Mr Sumid Tyagi
Telephone & +91 9810020877

with Caopy To:

Address: 682 Sector 15 Part 1T (GF), Gurgaon, Haryana
Attention; Mr. Ramendra Sharma
Telephonre: +91 981 107 0774

Al notices ard ather  communications required or permitted under this
Agreement that are addressed as provided herein wil when delivered
personally or by courier or registered post shall be deemed qivers upon
delivery. Any Party from time o time may change its address for the purpose
of notices to that Party by aiving a similar potice specifying a new address,
but no such notice will be deemed to have been given until it is actualty
received by the Party sought to be charged with the contents thereaf.
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{wii)

(Viif)

(8¢)

(x)

MODIFICATICON / VARIATION

This Agreement may be medified or amended oniy by writing culy executed
by or on hehaif of Fiest Party and Second Party. Ng change, modification or
alteration in this Agreement shall be done withsut the written consent
of the Parties hereto.

WAIVER

Any terms or condilions of this Agreement may be walved at any time by the
Party that is entitled (¢ the benefit thereof. Such walver must be in writing
and must be exccuted by an authorized officer of such Party, A waiver on
one prcasion will not be deemed to be a waiver of the same or any other
breach or nen-fulfiliment on a future occasion. All remedies, either under this
Agreement, ar by law or otherwise afforded, wit be cumulative and not
alternative,

ENTIRE AGREEMENT AND CONFIDENTIALITY

Except for documents as may be executed by the First Party and Second
Party pursuant hereto, this Agreement merges and supersedes ail prior
discussions, exchange of documents or other papers or information and
agreements, memorandum of understanding with respect to the subject
matter of this Agreement and this Agreement containg the scle and entire
agreement between the Parties hereto with respect tc the subject matter
hereof. First Party and Second Party undertake to keep the contents of this
Agreement strictiy confidential,

BINDING EFFECT

a In pursuance of the due performance ¢f the obligations and
Parties hereto duly performing and observing all the covenants
herein contained, this Agreement shall not be revoked or
cancelled, and shall be binding on both the Parties and their
successors-in-interest, administrators, liguidators and assigns,

b. This Agreement constitutes legal, valid and binding obligations,
erforceatde against it, in accordance with the terms hercof. In the
event of falure by either Party to perform its obligations as
enumerated hereunder, the non-defaudling Party shail be entitled to
specifically enforce this Agreement by approaching the court of
cornpetent jurisdiction and the costs and expenses for such action
shall be hbarne by the defaulting Party,

INVALID PROVISIONS / SEVERABILITY

If any provision of this Agreement 1s held to be illegal, invahd, or
unerforceable under any present or future law, and if the rights or
obfigations under this Agreement of Second Party and First Party wi not be
materially and adversely affected thereby, (a) such provision will be fukly
severable; (b} this Agreement will remain in full force and effect and will fiot
be affected by the ilegal, invalid, or unenforceable provision or by its
severance here-from; and {c) in ticu of such illegal, mvalid, or unenforceatle
provision, there will be added automatically as a part of this Agreement a
legal, valid, and enforceable provision as similar in terms and effect to such
itlegal, invalid, or unenforceable provision as may be possible.
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(x1}  NO PARTNERSHIP

The Partics expressly do not intend hereby to form 3 partrership, either
Qeneral or fimited, under any Jurisdiction's partnership faw. The Parties ao
notintend to be partners to each other, or partners s to any third party, or
create any fiduciary relationship among themselves, salely by virtue of their
status as Shareholders,

{xii) FORCE MAJEURE

2. Neither Party shall be deemed to be in defa ult of the performance of
any of s obiigations hearein if it ig defayed or prevented by
conditiang constituting  Force Majeure which are occasioneg by
causes beyond the contrgl of such affected party which it could not
avert in spite of best endeayors and due diligence ang which has not
been occasioned due to any act of omission or commission of the
affected Party and shall Include but not be imited to any law, order,
rde or direction of any government or municinal or statutory agency
ar nther authority, restraints, injunctions, profibition, withdrawals of
PErmissions not due to default of the affected Party, fire,
carthquake, civil commotion or by reason of war or enemy action
Or any act of God ar any other reasons or cagse beyand the
rezscnable controf of the affected Party.

b. Non-performance by either of the Parties of any obiigation or
condition required by this Agreement to be performed shall pe
excused during the time and ta the extent that such perfarmance ig
prevented, wholly or in part, by an event of Force Majeure.

. Any Party who i5, by reason of Force Majeure, unabie to perform any
obligatior: or condition required by this Agreement to be performed
shali:

I notify to the other Party as soon as possibia specifying the
nature,  cause, Lemmencement  ang extent  of non-
performance due tg Force Majeure,

ti, use all reasonabie ditigerce and employ all reasonable means
Lo remedy or ahate the Foree Majeure as expeditiously as
passible;

resume  performance as expeditiously  as possible after
termination of the Farce -Majeure oy the: Force Majeure has
abated 10 an extent which  permits resumption of such
performance,

12, GOVERNING LAW, DISPUTE RESOLUTION & ARBITRATION

a. This Agreement wil be governed by and construed and  enforced in
accordance with the faws of Ifdfa,

b, The Courts at Gurgaon, Haryana alone shail have jurisdiction in all mattere
arising out of, teuching and / or concerning the Agreement.

c If any dispute arises amaongst Parties hereto during the subsistence of this
Agreement or thereafter, in connection with the validity, interpre!atjon,

brpires T ol
W 1£,u!‘.;h--.a,-b:. -
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implementation or aileged materig! breach of any provision of this Agreement
or regarding a guestion, including the questions as to whether the
termination of this Agreement has been fegitimate, the Parties shalt
endeavour to setlie such dispute amicably,

in the case of fadlure by the Parties to resoive the dispute in the mannrer set
out above within 30 {Thirty) days fram the date when the dispute arose, then
the dispute shall be referred to z sole arbitrator to be appointed mutualiy by
the Parties. The venue for arbitration shall be New Delhi. The arbitration
proceedings shall be governed by the Arbitration and Conciliation Act, 1996
and shell be conducted 1n the English language.

|8

e. The arbitrator's award shali be substantiated N writing and the Parties shafl
submit tc the arbitrator's/arbitral panel's eward which shiail be enforceabie in
any competent court of law.

IN WITNESS WHEREOF the Parties hereto have put and subscribed their respective hands
o \hese presents al the place and on the day, month and year first above written and in

(e of ke following witnesses, o (,\
. -,_f’/
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SCHEDULE-
DESCRIPTION OF TOTAL LAND

All that 15 piece and parcel of free-hold land bearing Khewat/Khata o 105/155 {oid
bearing no.95/147), Rect. Ne.13, Kila N0.8/2(3-2), 9/2(3-2), 12{8-0}, 13{8-0), 19{8-0),
22(B-0), Fielgd 6, area 38K - 4M Selam, KhewalfKhata Ne¢.151/202 (oid bearing
n0.137/190), Rect. No.13, Kila WNo.18(8-0), 23{8-0), Field 2, 16K —~ OM Salam, total area
of both Khewets 54K - 4M gouivatent o 6.775 acres in the revenue estate of Village
Behrampur, Tehsi Sohna falling in Sector-58, Gurgaan, Harvana,

Inarva Technoicoos Py oA

by -

?//‘»\ @"MJM

Director

s
S
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SCHEDULE-IX
Layout Plan of Total Land with demarcation of Designated Plot

24



SCHEDULE-IXX
Payment Schedule

.
!

| S.no  Cheque/DD/RTGSNo. | Date | BanksName | Amourt

iy _ ; - Bank of Baroda |

; 552800 | at ;

: i 10.01.2011 | Bhikaji Cama | 9,86,12,500/- '
Place, New |

Dethi-110086

; ‘ i l :.
| i | | ¢ 4,22,62,500/- I
S B - ——— e

fracen Technologios Pyl L

ot}

S RSN/,

—_

Darector

25



SCHEDULE-TV
Schedule / Layout for Progress of Gevelopment of Complex

26



'SCHEDULE-IV
Schedule / Layout for Progress of Development of Complex

The First Party has obtained Licence No.82 of 2010 dated 12.10.2010 from thé Director,
Town & Country Planning, Haryana, Chandigarh ("DGTCP") under Haryana Development ang
Regulation of Urban Areas Act, 1975 for development of an IT Park on the Tatal Land.

The First Party has engaged the services of 3 reputed architect, The planning and designing
of the IT Park project on the Total Land is at an advanced stage.

The case for approval of zoning plan of the Project is in process and will be obtained shortly,
The werk on preparation/finalization of submission plans is i progress. The Building Plans

will be submitted for approvai in DGTCP's office as soon as the zoning. of the Project is
approved.

26



SCHEDULE-1V
Schedute / Layout for Progress of Development of Complex

The First Party has obtained Licence No.82 of 2010 dated 12.10,2010 from the Director,
Town & Country Planning, Harvana, Chandigarh ("DGTCP") under Haryana Development and
Regulation of Urhan Areas Act, 1975 for development of an [T Park on the Total Land,

The First Party has engaged the services of a reputed architect, The' planning and designing
of the IT park project on the Total Land i$ at an agdvanced stage.

The work on preparation/finalization of submission plans is jn progress, The Building Plans
will be submitted for approval in DGTCP'S office as soon as the zoning of the Project is
approved. :

Indra Technologies Pyt Ltd.

Py 0

Director

#0%rs & Deve!eoe@%. i

Zifharizad Sinalony
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ANNEXURE -1
Board Resolution of the First Party
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ISHAYU BUILDERS & DEVELOPERS PRIVATE LIMITED

REG OFFICE- F-38/2, OKHLA INDUSTRIAL AREA, PHASE —II, NEW DELHI - L0020

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE BOARD
OF DIRECTORS OF ISHAYU BUILDERS & DEVELOPERS PRIVATE LIMITED HELD ON
JANUARY 03,2011 AT 11.00 A. M. AT NEW DELHI

AUHTOIRTY TQ EXECUTE DEVELOPMENT AGREEMENT:-

“RESOLVED THAT the consent of the Board of Directors of the Company be and is hereby
accorded to enter into Development Agreement and such other agreements and documents as
may be required to grant exclusive rights to undertake the development and construction of IT
building/Towers comprising of various IT units and commercial spaces along with utilities and
common areas on one of the Plot/Block with FSI of upto 1.25 Lacs square feet in the proposed
project of the Company under name & style ‘Splendor Technology Park’ at Sector-58 Gurgacn,
Haryana, to M/s. Indra Technologies Private Limited, LG- 16 Som Dutt Chambers- i1, 9
Bhikaji Cama Place, New Delhi - 110066 the draft of the Development Agreement is placed
before the Board duly initiated by the Chairman for the purpose of identification, be and is
hereby approved.

RESOLVED FURTHER THAT Mr. Anupam Nagalia, Director, Mr. M.C. Sharma and Mr. Manish
Prakash, Authorised Representative of the Company, be and are hereby severally authorized to
sign and deliver the final version of the said Development Agreement, Power of Attorney
pursuant to the said Development Agreement and other requisite agreements and documents
and de all such, acts, deeds and things as may be necessary for the aforesaid purpose, for and
on behalf of and in the name of the Company.

RESOLVED FURTHER THAT a certified true copy of this resolution under the hand of any
Director be furnished, wherever required, fur the purpose of placing reliance on the authority
herein conferred.”

Certified true copy
For and on behalf of Board of Directors of
Ishayu Builders & Developers Private Limited

drg Leovns,

Hridey Vikram
{Director)




Indra Technologies Put. Ltd.
LG - 16, Som Datt Chambers - 11,
Blithaji Cama Place, Newe Dellii ~ 110066 .

- Extract of Resolution passed Resoiution assed at the Board Meeting of the Indra
Technologies Pvt. Ltd., held on the 10th January 2011 at the registered office of

the Company.

‘Resolved that Mr. Ramendra Sharma, Director of the Company be and is hereby
“authorized to sign and execute all necessary papers and documents including Sale
Deeds / Agreements, Lease Deeds / Lease Agreements and any other Agreements stc,
in connection with the Purchase, Sale, Development, Construction, Renting, Lease stc
of any property in the name of the Company, whether in full or in part, any where in India
including for a building or part there of on a plot in Sector 58, Gurgaon; Haryana.

‘Further resolved that Mr. Ramendra Sharma, be and is also authorized to take all
necessary steps and to sign any papers, documents, Agreements, Deeds ete. in order to
complete the Purchase, Lease, Sale, development, management of any such property in
the name of the Company, including to giveltake possession and to receive/make
payments and to deallact in any manner with Vendor/Owner/Vendee/Purchaser/Lessee
or any other person in connection with the said properties in the name of the Company
or with the Owner / Vendor / Vendee / Lessee / Maintenance Agency / any Government
Departments etc, to undertake developmenUconstructionfreno\fations!interiors, fo enter
into the purchase / sale / give or take possession / Development / Lease / etc of all such
properties in full or in part, registered and recorded in the name of the Company
including for a building on a plot in Sector 58, Gurgaon, Haryana, in the office of the
Sub-Registrar, any Government Departments, Municipal Corporation and any other
authorities or any other persons etc. *

Certified True Copy
For Indra Technologies Pvt. Ltd.

(Mrs. Amrit Sharma )
Director

indra Technologies Pyt 14,
Dated : 10™ January 2011 e
Place : New Delhi Dty



ANNEXURE-2
Board Resolution of the Second Party
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