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JOINT DEVELOPMENT AGREEMENT

This Joint Development Agreement ("Agreement™) is executed atGurugram, as of thisNovember 08,
2024("Exeeution Date™), by and amongst:

NAMO REALTECH PRIVATE LIMITED (CIN: UT0101HR2ZMM2ZPTCO75003, PAN: AADCNS5IGE), a
company validly existingunder the Companies Act, 2013, having its registered office st 461-462, Udyog Vihar,
Phase-Il] Gurgaon, Haryana - 122016, through its authorized signatory Mr. Rambir duly suthorized vide board
resolution passed in the board mecting held onScptember 21, 2024 and the shareholders resolution passed in the
sharehalders meeting beld on September 21, 2024(hercinafter referred 1o as the “NRPL®/ "LandOwner”, which
expression shall, unless repugnant to the context or meaning thereof, be deemed to mean and include its successors,
execuiors, administrators and permitted assigns);

AND

MAX ESTATES GURGAON TWO LIMITED (CIN: Us§100DLI024PLC424818, PAN: AARCMG441M), o
company tntorporated ander the Companies Act, 2013, hayving its registered office at Max House, 333572,
355/18,337, and 1511/339, Okhla Industrial Estate, New Delhi -110020,India, through its authorized signatory Mr.
Puneet Sood duly suthorized vide board resolution passediin the board meeting held on October 24, 2024
(hersinafter referred to as the "Developer”, which expression shall, unless repugnant to the conlext or meaning
thereof, be deemed 1o mean and include its successors, execotors, administrators and assigns).

The Land Owner and the Developer are hercinafier individually referred 1o as "Party” and jointly as "Parties”.
WHEREAS: TR,

A, The Land Owner and the Developer have entered intoc(i) a joint development agreement dated May 02,
2024 registered as document no. 4503in Book No. land Volume No. 82, page no.33,.75dated June 26,
2024,("JDA 17) in respect of the land admeasuring 122438 {twelve point two four three eight) acres
approx. situated in Village Harsaru, Sector 36-A, Sub-Tehsil Harsaru, District Gurugram, Haryana ("JDA 1
Land®), and (ii) & joint development agreement dated 08.11.2024 registered as document no, 10184 in
Book Mo, | end Volume No. 89, page no. 76 dated 08.101.2024, (JDA 2") in respect of the land
admeasuring 1.6375 (one point aix three seven fivelapprox. situated in Villuge Harsard, Sector 36-A, Sub-
Tehail Harsaru, District Gurugram, Huryana (*JDA 2 Land®), for construction and development of a group
housing project or mixed use project or any other project over the JDA | Land and JDA 2 Land ("Existing
Project”);

B. The Developer,vide the JDA 1 and the JTDA 2 (collectively, "Existing JDAs}hasacquired the rights and
entitlemenis to construct and develop the FSI of area admeasuring 21,16,335 (twenty one lakhs sixteen
thousand three hundred and thirty five) square feefover the Existing Project;

C. The Land Owner herebyrepresents, warrants, covenants, undertakes and sssures to the Developer tharthe
Land Owner is the sole, absolute and lawful owner, and has the lagal, valid, clear, subsisting, and
marketable rights, title, ownership, and inferest of the contiguous parcels of agricultural land sdmeasuring
34 Kanal and 17 Marlsequivalent 10435625 (four point three five sixtwo five) acres, simated in Village
Hursary, Sector 36-A, Sub-Tehsil Harsaru, District Gurugram, Haryana ("JDA 3 Land”). The details of the
ownership of the JDA 3 Land are as set out in Part A to Schedule [ A layout map of the JDA 3 Land s
annexed herewith as Part B toSchedule [The JDA | Land, JDA 2 Land and JDA 3 Land are collectively
lereinafter referred 1o as the "LargerProject Land®;

D, The JDA 3 Land and the Existing Project Landfas defined hereingfter) together are contiguous with each
otherond upon execution of this Agreement, the Developer shall be entitled ro develop the total FS1 of area
admeasuring 27,580,489 (rwenty seven lakhs eighty thousand four hundred and cighty nine)square foet,
including the JDA 3Project FSI of area admeasuring 664,154 (six lakhs sixty four thousand one hundred
and fifty fourjsquare feet, ("LargerProject FSI™) on the Larger Project Land;
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\'id:t!ﬂsﬁmmt.ﬂuLmﬂumwumm:mmupumuu.mm,my.m:md
assign the Development Rights for defined horeingfier) andiDA IProject FSI fas defined
Mﬂnqﬁrjlrxiudingbﬂmﬂndlmmhﬁghumdﬂimd:vﬂup.:mummmm.hﬂh
Iul.m:i:.ull.di:puundmﬂmhlnﬁihnjmfndgﬁrﬂhﬂrmrqﬁrﬁmlﬁemh3La:|d,au|:-u1nf
thlﬂmﬁnim{mddbuﬁm'nqrmmﬂnmﬁnimLudrmdmwhnmqﬁwwmm;
the Larger Project FSIwhich inchides IDA 3Project FSlfas dgﬂmfﬁaﬂm&wj,mmmwhpu, for the
mﬁjﬁﬁmmqmmwﬁ)mm:mwmdmmnmumn

Th-:FmHmduimunrmwaﬁmmmhpm of the JDA 3 Project as part of the Larger Project
on the Larger Project Land, and in this regard the Land Ownor and the Developer shall jointly apply; and
ﬂwL:rutinHﬂulJuhutna{kwlnpmuﬂlizﬂm:fwlheﬂ:uhmﬂnfdxumuﬁnjmumm:
TOD Policy (ar deflsied hereingfier) on the Larger Preject Land; and

H:hingmmeumﬂmudmmm,mmm,wumwmnﬂmw
Orwner,including as stated sbove, the Developer has subject to the terms of this Agreementagreed to
acquire from the Lend Owner, exchusive, absolute, irrevocable, non-cancellable and non-terminable
Development RighisandJDA 3 Project F3l free from all Encumbrances (as defined hereingfier), on the
terms and conditions s contained hereinafier, L

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS, TERMS AND
CONDITIONS AND UNDERSTANDINGS SET FORTH IN THIS AGREEMENT AND OTHER GOOD
AND VALUABLE CONSIDERATION (THE RECEIPT AND ADEQUACY OF WHICH ARE HERERY
MUTUALLY ACKNOWLEDGED), THE PARTIES WITH THE INTENT TO BE IRREVOCABLY
LEGALLY BOUND HEREBY AGREE AS FOLLOWS:

.13

Far |

DEFINITIONS AND FRINCIPLES OF INTERPRETATION.
Deefinktiomns. !

Fwihapupmufﬂﬂﬁgmmnh;ddiﬁmum;md:ﬁnﬂhut introduction (o this Agresment,
whenever uged i this Agreement, unbess repugnant 10 the meaning or context thereof, the following
mmﬂlmmmlm]ngmﬂnp:

"AfMiliate(s)” sholl mean, when uséd with respect toa Party, 8 Person {ar defined hereinafier) that directly,
or Indirectly, Contrals (as defined hereinaffer), nr‘_iu.f.':mn'ulﬁud by, ar Is under commen Control with the
Porty specified and if such Panly is an individual, 'in addition to the aforesaid, Affiliate would also include
retatives (as defined under the Companies Act, 2013) of such Party;

"Agreement” and “this Agreement” means this Joint Development Agreement and all the pttnched
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 “"Applicable Laws” shall mean all statutes, applicable scts, laws, by-lawy, rules,
regulations, orders, ordinances, guidelines, notices, notifications, policies, directions, judgments, decrees or
other requirements, restrictions, austhorization, arder or official directive, codes, permit, decree, knjunctions,
writs or arders of any court of record having the force of law, or any interpretation of any of the foregning
by any of Governmental Authority(ies) (ar defined hereingfier) ot Person acting under the authority of any
ﬂnvtmmmlﬂmhnﬂi}ﬁu]mdfwufmymmmuﬂ}rhlnﬂn.Mﬂbﬂ'huﬂﬂlwhl:hhnﬂhh
Agreement or thereafter, and shall include any re-enactment, substitution or amendment thereod, &s may be
inﬁm:mdeffwtdndugmmnmnfﬂ:hﬁg&mtmdﬁmmﬂmnwﬂmﬁﬂ, including
without limitation, the RERA (ar defined hereinafiers:

“Approval{s)"mean any and all approvals, suthorizstions, licenses, permissions, clearances, consents, NOC
fas defined herelnafler), permits, certification, confirmations, sanctions, exemptions, clearance orders,
mmmmmwmmmmpmmmmutmwmdmﬁm Murketing (s
dfined hereinafier), sales, launch, conveyance, transfer, lease, license. disposal, monetization, operation,
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and like of the JDA 3 Project, JDA 3 Land, Larger Project Land, JDA 3 Project FS1, JDA 3
Total Project F51, Larger Project FSland Development Rights, including without limbtation environmental
clearances and consents, roning approval, change of land use, conversions, power/ water! other utilities
connections, building plan approvals, fire scheme approvals, clegrances from Airports Authority of India,
mining approval, NOC from the National Monuments Authority, Archasological Survey of India (ASI),
completion certificate, occupancy cenificates and all other approvals and, or, permissions from any othier
statutory or Governmenta] Authorities fas deflned hereingfier) whether State or Central or from any other
Person, 85 the case may be;

“Arbliration Act” means the Arbitration and Concilintion Act, 1996; the rules frumed thereunder and shall
include any modification and, or, statutory re-¢nactment thereof]

“Brokerage Cost” shall mean the average brokerage cost paid for wansfer of any area in the JDA 3 Project
including the arcas sold to the Parchaser, which will be reconciled after end of each phase of the JDA
iPraject. The illustration for reconciliatbon of the Brokerage Cost is given mt SchedulelThereto;

*Business Day” shall mean any day of the week (excluding Saturdays, Sundays and public holidays) on
which commercial banks are open for business in Gurogram, India;

"Club® means and refers to aclub to be constructed and developed on the Club Sheby utilising 4.5%{ four
point five percent) (appre.) of JDA 3 Project FSI,forming part of the Commercial FSI;

“Club Membership Charges” shall mean the Club joining/membership fees recelved by the Developer of
any of its Affiliates or an entity controlled by Max Group or its promoters from the Purchasers! Third
Parties of & capex nature, whether in a single instabment or multiple tranches. It is hereby clasifled that Club
Mmhuﬂﬁptﬂmguﬂﬂlﬂﬁmhﬂnﬂmnhngnufmﬂmﬂdmmuﬁmﬁﬂ:m:
operations and maintenance of the Chby;

*Clab Site"shall have the meaning set forth in Clause 2.25.1;

*Convenience Retall" means and refers 1o any convenience retalll F&B/ shops! offices or any other
commercis] built-upareas to be construcied in the JDA 3 Project, by utilising 0.3% (zero point Give
percent}(approx.) of the JDA 3 Project FSI, forming part of the Commercial FSI;

*Commercial Development” shall mean 5% (five percent) (approx.) of JOA 3 Project FSlio be utilised for
the construction and development of: (i) Convenience Retail, and (ii) Club;

*Commercial Unit” means and refers to any Unit (o defined hereinafler) and, or, any other buili-up arcas
forming part of Convenience Retail,

*Confidential Information” means all non-public information that a Party designales as being
mmwhhhmmcanrmmmmhmﬂmmmu
includes, without limitation, the terms and conditions of this Agreement, information relating 1o the
financial and sccounting books and records, marketing or promotion, business policies or practices,
mmﬁﬂmmwnwﬁmufinmmndnmmmmmm
technalogy, o information received from others that & Parry is obligated to treat as confidential;

“Coatrolling”, “Controlled by" or "Control” with respect to any Party, shall mean: (i) the possession,
direcily or indirectly, of the power 1o 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, pariners or other individuals exercising similar suthority with respect to such
Party; or (ii) the beneficial ownership/ possession, directly or indirectly, of more than 50% (fifty percentiof
voling interest and! or issued share capital of such Party;

"Development Charges" means the cost of EDC and IDC in relation to the JDA 3 Project
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1.1.17 “"Develepment Cost™ shall mean the following costs and expenses related to the development of the JOA 3
Project;

(i |Hmmdmmmmudwmmwﬁnnmdﬂmlmufmmﬁiﬁnjeﬁim!nﬁngm
Mmmmmmﬂm,mmmmmm:nfﬂwmAi
Project;

(i u1lmumHﬂhmmilmmMW1hmmﬂ[&.winmmd&m

Umﬂmgﬂmphmmim.lppumhymmﬂlmlurlh:deuhﬁmuﬂ
mruuucrhnarmmaﬂrnjmhmhdhahmﬂmﬁﬂmm:m:

{iii} rmmwmﬂuuwmmmgmmm}mmwuﬁmmmimhﬁm
mﬂ:urﬂnmahmﬂmrﬂnlm:qutmfmwmdﬂmpumhuuﬂ:Im
wmmmawmmmhmurmmﬂt}:

[iv} :umrnnpay:bhmmemmuhmuappnimdbylh:nﬂtlnpu,h:hmhzm:ﬂﬂmm
preparation and finalisation of the plans and drawings;

{¥) ﬂlmminmmmmmmmmmhdnﬁngmmﬂhhﬂunwﬁmmmh
terms hereaf;

(vl a]lnmum;lm:p-:uﬂmhwﬁmﬂuwjuhuﬂamuﬁmm&nﬂu}nmﬂmlml
Lwnmludh;mmdupumpmﬂuiuammmmm1dn:hmmmqumdmh:
wuinﬂkﬂiupnﬂwiﬂ]RUﬁMLHDmMRuhmdﬁpplluhhLamhuh:lmmm:m.hi
Project; '

{vi1) MmﬁﬂmanM[mWWa}mmﬂ{uﬁﬁde}umﬁmmm
Cﬂmé.hmﬁnﬂepuiu,hnkgummchmlmmnmlmmmmh
ﬂummmmwmﬂhmﬁmmammmmu{mhw

[kl mmmmhlﬂﬂhnmwmmwuphmpnldumhiﬁu]mmlﬁﬂ,
ﬁ;ﬂﬁﬁﬂa.mﬂilmmpleﬂnnu-ﬂhmthulﬂﬁ]ﬁnjmwhmhmﬂfﬂnmmmm
the common organization of Purchasers! association of allotives;

{ix) n]l-mmInuhliﬂnmlhedﬂ:lupmﬂtﬂflhesllrnfﬁmﬂ!nfniﬁﬁudtwmmniﬂwﬂ
site affbos;

(x) wmumwmummﬁnma:wmtmw
All Risk Insurance Policy';

i} all brokerage, promotion and Marketing cost;

{xii} mwm.mm:ﬂmm;mmmdﬁmnumm
mhthuuluﬂ:dﬁummnnh:mﬁim}ﬂwmmmmﬂlmm;mm
1iﬂ|.ﬂinmdhpﬂhamcluimmdmmm=mwhhﬂnmmldyHm‘huuhiun-l.hnamm
mhhmnfmﬂnw{mmm“mmhpidhyﬂnwmwmmmh
Agreement);

{xiii) mmwrmmmmmummmmﬂumﬁmr.mmm}md
deposits for approval of electricity & waler connections, sewerage eie.;

(xiv) !mlﬁumddmuhmMMmm:dmﬂhgnfmwmdﬂhﬂmmmh:
mmmmwmmmmmmmmmmmmu
issued to the Purchasers;

(v} muﬁrmnﬂuhkphyhmmurﬁymﬂﬂIh:MELludﬂlllhchnﬂlnjnmufﬂn
mmmhmmmmurwmmmm:w;m

v auindi:mmmiurﬂnﬂmmﬁnlﬂﬁﬂﬁnﬂm{hh“:hﬂﬂdmuuﬂndirmmlhhtﬂw
n-ill-n:.hm!.uhn!.nth:m&iﬁqjtﬁﬂiallh:hﬂmbymamﬂmmdhhmhbh
I’mruIL:JDhSijul}mhmirdimmhwmthmdmnmuhm[ud:ﬂmd
W}mhhbinﬁmtumﬂ-ﬂhmwmmuw.

I.1.18 'Dl:ﬂhp.nlnlll.!';hll"dzn“n[wm!hﬂhﬂmﬂhmnmnbhnﬂmﬂnbh.mhnhﬁghﬁ
for planning, designing. development, construction, Marketing, sales, launch, conveyance, transfer, lease,
mmmmmwmmnrmmummummmu
ijm.F‘Elmdlluﬁuﬂnmﬂ;hu,ﬁﬂr.irnmﬂmdnmhiplnﬂnmﬂimdmmmm
mfmmdﬁghmtiﬂ:mdhtumhmhuudmmmcﬂm,mwﬂrﬁmMMAled.Mﬁw
existing or 10 be constructed in accordance with Applicable Laws, along with all rights, benefils,
development, entitlements, development rights, the JDA 3 Praject FSI, JDA 3 Total Project FSlfar defined
hereinafier) TDRs, right 1o monefize, easements ﬂllmmdprtvﬂcgunpﬁmmmh:hﬂng any
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r Namo Reallech Pvi L ar AU ESTATES GLREADN TWO LIMITED







and all rights, entitlements, privileges, aitached to the JDA 3 Land, License, additionnl license, JDA 3

FS1, JDA 3 Total Project FSI, right of way and access, easements, whatsoever, and with all fixtures,
fittings, facilities, amenities, waterways, dmins, electricity and sewer connections, eic. fee from all
Encumbrances fas defined hereinafler), encroachments, hindrances, restrictions, disturbances, attachments,
liskility, legal defect, lis-pendens claims, disputes including any possession disputes, [ifigations of any
nature whatsoever and shall, inclade (but mot be limited %o), imfer alin, the sbsolute right, power,
eniitlement, authority, sanction and permission 10;

i) be thedeveloper of the JDA 3Land and carry out the development, construction and Marketing of
the IDA 3 Project,JDA 3 Land JDA 3 Praject FSIIDA 3 Total Praject F51, Units und right to jake
all decisions relating to the JDA 3 Project;

(i) enter upon and takephysical possession and control of the JDA 3 Land and every par thereof for
the purpose of the JDA 3 Project, grant access to its Affilistes, associates, development managers,
project managers, nominées, agents, archilects, consullants, represeniatives, contraciors,
subsidiary, eic. for ondertaking the development and construction of the JDA 3 Project on the JDA
3 Land, and to do all such acts and deeds required and, or, necessary in this regand;

(i) carry out the conseptuslization, :w:mguu, implementation and construction’ development and
completion of the JDA 3 Project on the JDA 3 Land in terms of this Agrecment;

L make, modify, withdraw applications withthe concerned Governmental Autharity(ies) for
obtaining the Approvals in relation to the JDA 3 Project and the JDA 3 Land, in its own name and,
or, in the name of the Land Owner and to sign, execute all applications, plans, Specifications (as
defimed hereingfier), writings, affidavits, undertakings, Indemnity deeds, other approvals and
documents 18 may be required for itself and on behalf of the Land Cwner, including but not
limited to the Approvals required for any infrastructure work, including levelling, wator stomage
facilities, water mains, sewages, storm water drains, recreation garden, boundary walls, electrical
sub-stations and all other common asreas and faciliies for the arca, building plans, to be
construcied on the JDA 3 Land, including environmental approvals and fire clearances, permits for
cement, steel and ofher bullding materials, if any, as may be deemed fit and proper by the
Developer, and obialn all such Approvals;

(v} deal with, appear before and file applications, declarations, certificates and submit' receive
information with, as may be required by and under the Applicable Laws, any Governmental
Authority(ies) in relation to the full, free, uninterrupted and exclusive right for construction and
development of the JDA 3 Project on the JDA 3 Land|

{wi) appoint, employ or cngage contraclors, architects, developmient manager, project manager,
SUrveyors, engincers, sub-contractors, lsbor, workmen, personnel (skilled and unskilled) or other
persons to cary out the planning, designing, development and construction, Marketing. sales,
launch, conveyance, transfer, lease, license disposal, monetization, operation, management and
like of the JDA 3 Project;

(vii)  carry out planning, design, all the infrastructure and reinted work/ construction and development
for the JDA 3 Projest, including levelling, waler siorage facilities, water mains, sewsges, slorm
water drains, recreation garden, boundary walls, electrical sub-stations, landscaping and all other
common areas and facilitles for the area to be construcied on the JDA 3 Land, and to sot up site
offices, marketing offices and construct sample units;

{wiii)  plan, conceprualize, design and execute the JDA 3 Project;
{ix) launch the JDA 3 Project aliogether or in phases us muy be deemed fit by the Developer, for
MMMHE.MMMTHMDEWWMIHMM

of disposal ind monetizstion of the Units far defined herginafrer) and areas in the JDA 3 Project,
and issue sdvertisements in such mode as may be deemed fit by the Developer and anmounce the
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(%}

{xi)

[xii)

(i)

{xiv)

{x¥]

(xvi)

(i)

{viid)

construction, development and launch of the DA 3 Project and invite prospective Purchasers fas
defined hereinafler), lessees, Heensees, ete. for allotment, sale, lease, license, transfer, snd other
forms of disposal and monetiztion of the Units and areas in the JDA 3 Project, and have the
unhindered right to the Marketing, selling, leasing, disposal, monetization of the Units and aress

developed in the JDA 3 Project;

to exercise full, free, uninterrupted, unfetiored, sbsolute, exclusive and imovocable Marketing,
leasing, licensing or sale rights m respect of the Units-and areas of the JDA 3 Project, by way of
sale, bease, license or any other manncr of transfer or creation of Third-Party rights therein and
other forms of disposal and monetization; and enter into agreements with all intending Purchasers,
b recefve and appropriate proceeds and give receipts and band over ownership, possession, use or
ocoupation of the Units, and to sell the Units;

to develop, construct, market, sell, execute, brand, implemvent, monetize, promote, book, allot,
lease, license, dispose, transfer, complete and fully implement the JDA 3 Project on the JDA 3
Land, Units thereon by wtilizing the JOA 3 Project FS1, JDA 3 Total Project FSI;

sell, allot, book, transfer, convey, lease, license or otherwise dispose of, create Third Party
rights{as defined hereingfter) interest or nlienate, monetize the JDA 3 Project, Units and areas in
the JOA 3 Project including Club, by way of sale, allotment, transfir, conveyance, bease, license or
any other munner of transfer and monetization; have the suthority to determine and control pricing
of the ares, car parking spaces and other nrea/ spaces to be developed on the JDA 3 Land;

enter into ngreements, conveyance deeds, allotment agreements, builder buyer agreements,
aliotment letters, tranafer deeds, sale deeds, lease deeds, license agreements, and the like, with the
Purchasers for itself and for and on behalf of the Land Owner, on such terms and conditions as
deemed fit by the Developer and present the zame for registration for itself, and for and on behall
of the Land Owner, to receive, retnin and spproprinte the full and complete proceeds from the sale,
transfer, conveyance, lease, license, revenue share, monetization and like and give receipts upon
recelpt of the samue;

10 add/ inclode’ amalgnmate any additional/ further/ incremental FSU TDRs on the JDA 3 Land;

1o add/ include any further density as may be decided by the Developer on the JDA 3 Land in the
manner as may be deemed fit by the Developer, in accordance with the Applicable Laws;

make payment and/ or receive the refund of all deposits 1o and from all public or Dovernmental
Authoriry(ies) or public or private utilities relating to the JDA 3 Project paid by the Developer, in
the manner the Developer may deem fit;

sturrender any portion of the JDA 3 Land or any part thereof (as may be required under the
Applicabie Laws) to the Governmental Autherity(ies) or any such area falling under the set-back
area or under any reservation to the Govemmental Authorities in the prescribed manner and to
mmmminmmﬂwrwmmﬁtnfﬂtmﬁiﬁnjmﬂhmh

NECEssAry cormespondences, .

creale security, morigage, Encumbrance, charge, lien od the JDA 3 Land, JDA 3 Project,
Development Rights, JOA 3 Project FSLJIDA 3 Total Project FS1 or any part thereof for the
mufﬂm%hh&mnmlhum:umhﬂmﬁmmﬂaijml,
including for fumishing the bank gusrantee to the DTCP, as per the applicable law, and fo cxecute
and present for registration as deemed fit by the Developer, all documents including but not
Mﬂhmmmdw.ﬂdmmmmwmm
loan agreements, debenture trust doed, debenture subscription agreements, trust deed, pledge, no
objection cenificates, declaration, affidavits, powers of attorney, etc. and the like, for and on
behalf of the Land Owner as may be required to record or create such securily, morgage,
Encumbrance, charge, lien;
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i)

(xx

(xxi)

{wxiii)

{xiv)

(v}

(xxvi)

{rovii)

{ouviid)

{oxi)

(xe)

exccute ull legal and statutory writings, and documentations for the exercise of the
Development Rights and appear before the jurisdictional Sub Registrar towards registration of the
documenis, 83 envisaged herein and in connection with all the mortgage, security creation and
hypothecation on the JDA 3 Land, and, or, the JDA 3 TomlPraject FSI including but not limited 10
brokerape agreements, exccution’ regisiration of the UnitA greement(s) (v defined hereingfler);

set up, install and make proviston for the various facilities” services ot the JDA 3 Project &s may he
required under the Applicable Laws and, or, rules made there under or as may be deemied fil by
the Developer, demarcate the common arcas and facilities, and the limited common arcas and
facilities in the JDA 3 Project, as per the lay out plan and to file and register all requisite deeds and
documents under the Haryana Apariment Ownership Act, 1987 including the deed of declamtion;

manage’ maintain the JOA 3 Project end the JDA 3 Land and the commaon areas constructed in the
JDA 3 Project upon the JDA 3 Land itself o through & nominee’ assign and to collect all benefits,

consideration, elc,, sceruing from such maintenance of the JDA 3 Project;

to manage, maintain and operate the community sites, Club, banquets, school, as may be
developad on the JDA 3 Lund or any part thereof, in the manner as may be deemed fit by the

Developer,

take appropriste sctions, steps and seek compliances, Approvals and exemptions under the
provisions of the Applicable Laws in relation to the JDA 3 Project;

give receipt, hand over ownership, possession, use or occupation of the Units, car parking spaces,
retail and commercin] premises, other mreas in the JDA 3 Project along with proportionale
undivided share in the JDA 3 Land or part thereof,

utilize and enjoy the JDA 3 Total Project FSI as per Clause2.8;

utilize the JDA 3 Project FSI, IDA 3 Toral Project FS1 for development of the JDA 3 Project on
the JDA 3 Land;

carry out and comply with all the conditions contained In the Approvals as may be obtained from
time to time;

obtnin completion certificate and occupation certificats in respect of the JDA 3 Project or any pari
thereof;

to lease out the Club end theCommercial Units,in the JDA 3 Project en the terms deemed fit by the
Developer; and

genarally, do any and all other aéts, deeds and things that may be required for the exercise of the
Development Rights as more elaborately stuted in this Agreement and all acts, deeds und things
that may be required for the planning, designing, development and construction, Marketing, sales,
launch, conveymnce, transfer, leass, license disposal, monetization, operation, management and
like of the JDA 3 Land, the JDA 3 Project, JDA 3 Project FSI, JDA 3 Total Project FSlor any part
thereof in terms hereof]

"Developer Base Revenue Share” shall have the meaning set forth in Clause3.3.1;

"Developer Share” shall kave the meaning set forth in Clouse 3.5;

"Dispute” shall have the meaning set forth in Clause 13.2.1;

“DPPL" means Delta Propeon Private Limited, a company incorporated under the Companies Act, 1936

7






and existing under the Companies Act,
registered office at 3rd Floor, Central Ploza

2013, having CIN po, U452006HR2012PTCO55969 and ifs
Mall, Golf Course Road, Sector-33, Gurugram - 122002,

1.1.23  "DTCP shall mean Direcior General Town and Country Planning, Haryana! Dtirector of Town and

Country Plenning, Haryana;

1.1.24 *"EDC means external development charges;

1.1.25  "Encumbrunce(s)"/"Encumber® meank

any lien, courl injunction, lis-pendens, lesse, parition,

unantherized occupancy, power of attomey, third party rights, memorandum of understanding, mortgage,
pﬁp.wmmhmmtpmmbywnfmﬂmmnﬁﬁmﬂﬂhumhmm right of
ather Persons, Ehl:rl't.‘l-u:mit}' interest, encumbrance, title daFFd, fitle m:uum agreement, wttnl, st

commitment, restriction or limitation of any nature whatsoever, inciuding restriction on use, transfer,
mi;tume:mmhtufmmhnnﬂr{humufmmhinﬂahtufm—uE. any arrangement (for the
purpase of, or which has the effect of, granting security), or anmy other security interest of any kind
whatsoever, or any agreement, whether conditional nr,nﬂ:_:mlm.bnmmurﬂu same,

1.126 “"Escrow Agreement” shall have the meaning set fonth in Clause 7.3;

1.127 "EWS" shall have the meaning assigned to

it in Cluuse 2.23.3;

I.128 "Existing JDAs" shall have the meaning assigned to it in Recital B;

1,120 "Exlsting Project® shall have the mesning assigned to it in Recital A;

1,130 “Existing Project Land" shall collectively

mean JDA | Land and JDA 2 Land;

1131 "ExtendedLOl Long Stop Date 17 shall have the meaning assigned to it in Clause 2,11.1;

1132 "ExtendedLOI Long Stap Diste 2" shall have the meaning assigned to it in Clause 2.12.1;

1.133 "ExtendedLOI Long Stop Date 3" shall have the meaning assigned 1o it in Clause 2,152

[.134 "FSI" means the floor space index;

1.1.35 “GPA" means the imevocable general pnmurlmmwnnﬁuﬂshnummrmmthym

Land Crwner in favour of the Developer;

]

I.1.36 "GRIHA" means Green Rating for Integrated Habitat Assessment;

1.1.37 "Gross Lease Revenve® means the following in relation 1o leasing/ renting of the Commerctal Units: (1)

rent and any other revenues, amounts and

receivables, Inclusive of TDS, if applicable; and (i) interest ol

prevalent fixed deposit rates on deposits of rent, CAM ({Common Area Maintenance) charges or others
exchuding the interest on fit out rental deposit, from the date of payment till refund of deposits. It is hereby
elarified that the following amounts shall not form part of Gross Lease Revenue und shall belong solely and

exclusively to the Developer 1o the exclus
rent, fit-outs, CAM or others and (c) amorti

fom of the Land Owner; () any CAM charges, (b) deposits on
zatlon of fit-oul reminls.

1,138 “Gross Sales Proceeds™ means the following in relation to the sale/ conveyance/ transfer of the Units and
areas in the JDA 3 Project (excluding the Club):

{i) Huk:ahpriwhcluﬂuul"l’ﬂﬁﬂuMﬂﬂdﬂhﬂﬂﬂdﬂ&ﬂlﬁﬂﬂtwm}:

(i) Preferentinl locatlon charges;
(i) Floof rise charges;
(ivi  Charges collected for allotment/ al

Jocation/ transfer of ear parking space (if applicablel;
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1,1.40

[.1.41

1.1.42
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1145

1.1.47

1.1.48

.LA%

(v} Power backup charges;

(i} Interest on delayed poyments received From Purchasers;

(vity  Forfeiure amount’ eamest money/ cancellation charges;

(vili)}  Chegque bounce charges 1o be collected from Parchasers, if any;

{ix) Pass Through Charges,

[x) Transfer foe/ charges collecied till completion;

(xi) Passession related charges;

(xit)  Receipt from the sale/ conveyance! transfer of land/ built-up area/ F51 sarmarked for community
infrastructure inchuding the land carmarked for School Site (ay defined hereinafier) in the JDA 3
Project and built-up arca thereon as per Clause2.24.2. It is hereby clarified that any proceeds from
EWS housing units and the revenoe from the operation and management of the School Site and
the Club Site, shall belong sobely and exclusively to the Developer to the exchision of the Land
Orwner, and sech amounts shall not form part of the Gross Sales Proceeds and same is excluded as
per Clause 2.24.2 and Clase 2252;

(xdiiy  Holding charpes collected from the Purchasers; and

(xiv) Al other amounts, révenue, et mmiuhl:'ﬁ'nmilh:'i"uuhﬂmm prmgu:ﬂw Purchasers.

"Gross Sales Proceeds from Club Site” means Club Membership Charges and all the consideration,
revenoe, receipls, elc, inclusive of TDS, if applicable, in relation twsale’ conveyance/ transfer of the Club
Site, the built-up area of the Club and/or F51 earmarked for the construction and deveiopment of the Club;

i

*Governmental Authority” means the central government, state government, including and bu nod limited
to Government of Haryana, any other local town and coantry planning authority, any government authority,
stafutory suthority, government department, agency, commission, board, tribunal or court or eny other law,
rule or regulation making entity having or purporting to have jurisdiction on behalf of the Republic of India
or any state or other subdivision thereof or any municipality, district or other subdivision thereof, including
mmmmwmlmn;jmmmmwummmm
development of the YDA 3 Project;

"HDRUA Act” means the Haryans Development and Regulation of Urban Areas Act, 1975 slong with all
its amendments and modifications as issued thereof,

“HDRUA Rules” means the Haryena Development and Regulation of Urban Arcas Rules, 1976
"HRERA" means Haryana Real Estate Regulatory Authority for Gurugram, Harynna;

"I micans infrastructure development charges;

“Incremental Revenue Share” shall have the meaning assigned to it in Claused.3.2;

"Indemnified Pariles® shall have the meaning assigned 1o B b Clause 13.1;

"Indemnifying Party” shall have the meaning assigned to it in Clause]13.13

*JDA 3Green FS1" means the additional minimuom FSI1 of 22,771 (twenty two thousand seven hundred and
seventy one)square feet available for GRIHA fay dieffwed hereinabove) 4 Bating or equivalent as per the
applicable provisions of Haryana Building Code, 2017;

"JDA 3 Project” means the conceptualization, execution, implementation, development, construction,
completion mmﬂumnfhmhmgmﬂmEMMmmmymMmm
JDA 3 Land, as part and parcel of the Larger Project Land, by the Developer as permitied under the
Applicable Laws by exercising the Development Rights, and utilizing the JTDA 3 Pm]mtl?ﬂl IDA 3 Total
Praject FSI, or any part thereof in the manner, the Developer may in its sole discretion, deems fit and
construction of other structures, buildings, commercial spaces; community bulldings cemer’ Club, schools,

criche, dispensary, sub-post office, religions buildings, other amenities, open spaces, parking spaces,
landseaping, developments, etc. as may be deemed fit by the Developer and permirted or compulsory in

9






L1:3]
lLs2
1.1.53

1.1.55
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1 EET
1.1.58
1.1.59

1.1.60

11L&l

162

1.1.63

iccordance with the Applicable Laws and rubes made thereunder by the relevant Governmental Authorities;

“JDA IProject F5I" means the aggregate of the TOD F31 (o defined heretngfier) and the TOR F51 {ar
defined hereimafier) Le. the FSI of 6,64,154 (six lakhs sisty four thousand one hundred and fifty four)
square feet, out of which 5% (five percent) (approx. Jof the FSI shall camprise of Commercial Development
{Canvenicnce Retail 0.5% (approx.jand the Club 4.5%{approx.)); and 93% (ninety five percent) (epprox.jof
F51 shall comprise of Residential Units, to be utilized by the Dreveloper for development and construction
of the JDA 3 Project, in single phase or in multiple phases;

"Land Owner Base Revenue Share” shall have the meaning assigned 1o it in Classed 3.1
*Land Owner Designated Bank Account” shall hive the meaning asiged 1o it in Clause 7.9;

“Land Owner Share under the 11,80 Acres JDA" means the catire revenug share of the Land Owner,
DPPL and PIPL and share of the EDC and IDC amount récéivable by the Land Owner, DFPL and PIPL
under the 11.80 Acres JDA;

“Land Owner Share” shall have the meaning assigned to it in Clause3.5;

“LargerProjeci” shall collcctively mean the Existing Project and the JDA 3 Project, 10 be developed over
the Larger Project Land, !

“LargerProject Land™ shall have the meaning assigned 10 it in the Recital C;

License® shall have the meaning assigsicd t it i Clause 2.20.1;

“LOI Long Stop Date” shiall have the meaning assigned 10 it in Clause 2.9.1.1;

“LOI Refundable Amounts" shall have the meaning as ascribed to it under Clagse 2.13.1;

"Losses" shall mmmyﬁmulclﬁmmlmﬁurmmnfdmmlmmlhhiﬁﬂm
nmmmmmmmmmmmmﬂmmmm
prosecutions, damages, Third Party Claims (as defined hereinafter), including, without limitmtion,
pm&tsl:rnllfm-‘-dﬂlmfnrmuwmnfﬁufwmningm‘mypwnﬂhmmhﬂmmwﬁrm
foregoing:

*Material Adverse Effect”’ "“MAE™ means any event, effect, change, or occurrence including without
limitation, any setion of any Governmental Authority or act of nature or change in Applicable Law In
relation to or affecting the JDA 3 Land, which: (s) is or is likely to materially and adversely affect the

the conswnmation of the transactions contemplated in this Agreement; or (b) ks or is likely 1o
mmﬂyﬂdmlyﬂm&ﬁﬁihﬂmhmmnﬂﬂmﬂlhmw
in rmw moderial prices;

“Marketing” (with all its derivatives and grammatical variations) means and include the strategy ndopted
by the Developer for advertising. nmhﬁngmdmmhnﬂfﬂnJDAthhu,ﬁﬂmurpﬂm,
allotment, sale or any other method of disposal, transfer or aliénation, monetization of the JDA 3 Praject
including the receipt and mmwmmmnrmwinmmmﬂm“mm
and registration ﬂmwmmmmmmwﬂuwmm thereto;

"Master Colléction Account™ shall have the meaning assigned to it in Clause7.1;
*Net Lease Revenue”™ means the amount equal to Gross Lease Revense minus the following: (1) Brokernge
Cost as per actuals for leasing! renting of the Commercial Units in the JDA 3 Project (plus GST on the

sama); [iﬂﬁnpeﬂrhmwmynﬂurmmmﬂﬂfﬁhﬂﬂﬂmmmﬁﬂlmmﬂm{ﬁi!
Development Chargss er any similar charges imposed by DTCP in relation to Commercial Development,

{1]
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{iv) Stamp duty, reglatration charges and other legal charges payshle by the Developer for regisiration of
lease/ license agreements in favour of tenants of the Commercial Units but shall not include stamp duty or
charges paid by tenants; () Insurance costs plus GST; and (vi) Repairs and Maintenance Costs nol
included in CAM charged from Tenants of Commercial Development;

"Mel Sales Revenue” means the amount equal fo Gross Sales Proceeds minus the following: (5} Pass
Through Charges, (i) Brokerage Cost up to an amount equivalent to 8 maximum of 3% (thres 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 Schedulell hereto; (iii) Brokerage Cost as per actuals for the sale/ transfer of land/ buils-
up ares/ FSI earmarked for community development in the JDA 3 Project such us school (excluding the
Cluby; 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 shiall not include any
imterest, penalty, compensation eic., payable to the Purchasers due to reasons sobely attributable (o the acts
or amiasions af the Developer;

“Met Sales Revenuefrom Club Site” means the amount equivalent to Gross Sales Proceeds from Clob Site
minus the following; (i) Pass Through Charges for Club Site, (ii) Brokerage Cost as per aciuals for selling’
transferring the Club Sise (plus GST on the same); (ji) Development Charges or any similar charges
impased by DTCP in relation to the Club Site; und (iv) any amounts refundable to the purchaser(s) of the
Club Site on account of cancellation’ termination of the sale ransaction of the Club Site;

"NOC{s)" means a no-objection certificate; !
*Notice for Discussions™ shall have the meaning as sseribed to it under Clause 153,17

*Pass Through Eh:r;u'mudhllminﬂmﬂufolhwmmﬂgmﬁ:pmiumd.w,mumﬁi:h
would be collected/ recoversd from the Purchasers (as defined hereinafter) in relation to the Units (as
defined hereinagfiery:. (1) collections in the nature of Interest free malntenance deposil (if any), sinking fund
and muintenance charges collected from the Residential Units and the Commercinl Units,as agreed in the
mﬂllgrmm{i}hmmdMﬂHdrpmhmﬂummdMﬂﬁlryurmhﬁmnfﬂtunﬁum
or the maintenance agency of the JDA 3 Project, as the case may be; (i) Development Charges or any
similar charges imposed by DTCP in relation to the FSI utilized for Residential Units and the Commercial
Unitsunder the License; (i} GST or any other similar present and future taxes and charges levied by any
Amuumummwwmmmm;w}wmmmﬁmw
rqimaruﬁlagmﬂumﬂi}ndw:dudhﬁmufmﬂm .

"Pass Through Charges for Club Site” means and is limited 1o the following charges deposity and, or,
amounts which would be collected! recovered from the purchaser(s) of the Club Sies (i) GST,
taxes of any other similar present and future taxes and charges levied by any Authority on the Club Sie and
paid by the purchaser(s) of the Club Site; and (ii) stamp duty snd registration charges for registration of
sale/ conveyance deed in favour of purchaser(s) of the Club Site;

Tenm{lrmwmmﬂmhﬁlﬁmnlmhmﬁmﬂpmmim{mmmmdu
un-incorporated), body corporae, corporation, pertnership {whether limited or un-limited), limited or
unlimited linbility company, hindu undivided family, trust, society, union, association, joint venture,
Governmental Authority or any agency or palitical subdivision thereof or any other entity that may be
treated as o person under Applicable Laws;

"PIPL® means Prompt Infravision Private Limited, company incorporated under the Companies Act, 1956
and existing under ihe Companies Act, 2013, having CIN no. U45400HR2012PTCOSG03T and s
registered office at 3rd Floor, Central Plaza Mall, Golf Course Road, Sector-33, Gurugram- 1 22002;
"Project Accounts” shall have the meaning assigned to it in Clanse?.Z;

*Project Business Plan" shall mean the Preliminory Business Planfaz defined hereingfer) or the Final
Business Planfar defined hereinafler), 83 the case may be, and any revisions o such Preliminary Business

--.:-\. ;'.”l Ui L 1'







11,75

1.1.76

1.1.78

L1.7%

|.1.80

1.1.81

1.1.85

1.1.87

1,1.88
. LES
1.1.50

1.1.91

Flan or the Final Business Plan in terms of this Agreement;

"Project Development Norms” shall mean JDA 3 Land, Development Rights, JDA 3 Project FS1 and the
JDA 3 Total Project FSI;

"Purchasers” shall mean and inclode any allotiee, developer, buyer, purchaser, transferee, lessce, investor,
termnt, licensee, occupant including # purchaser in defaull, assignor, transferor, applicant, whether an
individual, corporate or trust or otherwise, for Unit in the JDA 3 Project;

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

"RERA Escrow Actount” shall have the meaning assigned to it in Clause7 2,

*Residentinl Unlt” means and refers to any unit’ apartments/ flate/ or any other built-up areas earmarked
for residentialf group bousing development; .

"Security Deposit™ shall have the meaning assigned 1o 11 in Clanse 3.2.1;

"Security Docaments shall mean the documents for ereation of the exclusive first ranking charge by way
of mortgage over the JDA 3 Land and the deed of hypothecation for hypothecatlon of the Land Owner
Share under the 1 1.80 Acres JDA;

"Specifications” shall mean the specifications related 10 te interior designs, materials and other aspocts of
the Units and areas In the JDA 3 Project;

*TDR FSI" shall mean 1,89, 486 (one lakh eighty nine thousand four hundred and gighty six) square feet of
the FS1 to be ohtained by the Land Owner under the TDR Policy (ar defined herelnafier) for utilization of
the same by the Developer for development and construction of the LargerProject, in single phase or
muitiple phases;

“TDR Policy" means the policy notified by Government of Haryana vide memo no. Misc-454 2021728849
dated November 16, 2021, titled *Policy for Grant and Utilization of Transfersble Development Rights'
along with abl its amendments and modifications issued with respect thereof, from time to time, read with
the office order bearing Endst no, Misc-454C/JE(SB)2023/34695-700 dated Ociober 17, 2023 Baved by
DTCP with respect to the ‘Standard operating procedures for transfer and uiilization of transferable
dﬂﬁlﬂpﬂsﬂtﬁgiﬂtnﬂﬂﬁhﬁﬂﬂjpaﬂnﬂﬂdﬂ‘lhﬂﬂﬁﬂﬂdmﬂqﬁ

“Third Party” means any Person that is not a signstory 10 this Agreement;

*TOD Policy” shall mean transit-oriented development policy dated February 09, 2016, notified by the
DTCP, as may be amended and supplemented from time to time;

*TOD F51" shall mean the FSI of 4,74, 658(four lakhs seventy four thousand six hundred and sixy elght)
square feet to be obfained by the Lasd Ovmner an the JDA 3 Land, under the TOD Policy, which TOD FSI
is 10 be utilized by the Developer for development and construction of the JDA 3 Project, in single phase or
multiple phises;

*TDR" shall mesn transferable development rights;

“I'DR Certificate” shall have the meaning assigned to it in Clause 2.22(i);

*TDR Lonag Stop Date” shall have the meaning assigned to it in Clause 2.22(1%

"Unit(s)" mean and refer to any Residential Unit(s), Commercial Unit{=) and any other buili-up areasin the

tach Pl LG i Iz
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JDA 3 Project as tnay be developed and constructed or that may be developable in the JDA 3 Project;
“Unit Agreement(s)"” shall have the meaning given to such term in Clause3.T of this Agreement:
“&0% Withheld Receivables“shall have the meaning assigned to it in Clause 2.11.2;

"100% Withheld Receivables” shall have the meaning assigned to it in Clause 2.14.2,

"30% Account” shall bave the meaning assigned to it in Clouse7.2; and

"11.80 Acres JDA" shall mean the joint development agreement dated Febouary 17, 2023 bearing
document no. 13354, with the sub-registrar of assurance st Harsaru, Gurugram and execuled between Land
Owner, DPPL and PIPLand Max Estates Gurgaon Limited for the construction and development of the
groisp housing project being developedover the land parcel admeasuring |1.80 scres situated in village
Harsaru, Tehsil Harsar, Dristrict Gurnygram,

Interpretation.
In this Agreement, any reference 1o any statule of statutory provision shall include:

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

] mmeumﬁmmmMMMMWmﬂwMﬁuﬂ
before or after the dite of this Agreement) to the extent such amendment, modification, re-
ennctment or consolidation applies or i capable of applying to Eny transactions entered inio under
this Agreement and (1o the extent liability thereunder may exist or can arise) shall include any past
stafutory 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 femining and the neuter shall include ¢ach other;
any reference to 8 "company” shall include a body corporate;

any reference 1o & 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 rs may be agreed by or on behalf of the Parties);

the recitals, nnnexures, schedules and subsequent sddendumi(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
i this Agreement shall include any recitals, annexures and schedules 1o it. Any references to Clauses and
schedules are to Clauses of and schedules to this Agreement Any references to parts or parugraphs are,
unless otherwise stated, references to parts or paragraphs of the schedule In which the reference appears;

any reference to this Agreement or any other document shall be construsd a3 references to this Agreement
or that other document as amended, varied, novated, supplemented o¢ replaced from time to time,

the expression "this Clause™ shall, unless foliowed 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
D LLIES,

each of the representations ond worranties 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;
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12.10

1211

1242

1213

(214

1.2.15

1.2.16

1.217

218

1219

2.1

Hil]

any reference to books, files, records or odher information or any of them means books, files, recards or
ather information or eny of them in any form or in whatever medium held including paper, electronically
stored data, magnetic media, film and microfilm;

headings to Claises, parts and parngraphs of schedules and schedules are for convenience only and do oot
affect the interpretation of this Agreement;

"in writing” includes any communication made by letter or fic or e-mail; unless otherwise specified, any
reference to o time of day 1% (o IngHan time;

the wosds “include”, “including® and "in particular” shall be constricd 2s belng by way of illustration or
emphasis only and shall not be construed as, nor shall they take effect as, limiting the geserality of amy
preceding, wonds; -

references to o person (o to a word imparting 8 person]) shall be construed 50 a3 10 inclode:

(M Persans, individual, firm, partnership, trust, foint venture, company, corporation, body corporate,
unincorporated bedy, association, organization, any Government, or the State or any agency of a
Governmient or Siste, or any local or municipal authority or other Government body (whether or

pot in each case having separte legal personality];

(i) that person’s successors in title and assigns or transferees permitted in accordance with the terms
of this Aprecment; &nd

(i)  references to @ pérson’s representatives shall be to its officers, employees, legal or other
professional advisers, sub-contractors, agents, attomey's and other duly suthorized representatives;

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

any references to the phrases (i) “development, construction”; or (i) "development, construction,
mmnw:w{m]-ummmm'mmwmlmm.
conceptunlization, planning, designing, development, consimiction, execution, coordination, completion
and full implementation of the, JDA 3 Project on the JDA 3 Land and Marketing, promotion, branding,
lasunch, booking, nllotment, sale, conveyance, lease, liconse, disposal, transfer, execution, compbetion,
monetization, operation, management and like of the JDA 3 Project JDA 3 Land, and Units, arcas and JDA
3 Project FS1 in all aspects in terms hereof]

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

this Agreement is a joint drafl product of the Partics and any rule of statutory i

interpretation interpreting
Agreements against & party primarfly responsible for drafting the agreement shall not be applicable to this
Agreement; and

DEVELOFMENT RIGHTS.

The Land Ownerherchy irrevocably sells, iransfers, grants, conveys and assigns to the Developer, and the
mmmwmmmmdﬂm,mamm{ummmmmmﬁw
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FELJDﬁ.iTmIij:::tFEIwiﬂuﬁpaﬂmmmltiHﬁjaﬂmﬂﬂu!ﬂﬁllﬂdﬂﬂﬂgw'ﬂhiﬂﬂu
rights, entitiements, benefits, interests, easements, titles, privileges appurienant thereto, free from any and
all Encumbrances. and the right to plan, design, develop and construct, market, scll, launch, comvey,
wansfer, lease, license, dispose, monetise, operate, manage and like of the JOA 3 Project, 1IDA 3 Project
FSIIDA 3 T-uulI'm]mFEl,upnnmdpﬂmlnflhelmﬁﬂjmmmh:gmthn]ﬁtiwﬂﬂﬂt
Development Rights, JDA 3 Project FS1JDA 3 TotalProject FST, irrevocahly and exclusively vest in the
Developer, and the Developer has the irrevocable right to deal with the same as per this Agreement, The
Parties shall jointly apply and the Land Owmer shall obtain the License on the Larger Project Land (with
Mnmmwmmmmmwwqrmmammmmuw],ﬁmm
DTCP within the timelines as stated in this Agreement; and the Land Owner further underakesnot 1o
disturt, mehhuhmﬁ&n&m]mtmﬂmﬂm::ﬁﬁﬁﬁmhmidwt by the
Developer on the JDA 3 Land and utitization of the JDA 3 Project FSIJDA 3 TotalProject FSL, on the YDA
3 Land and, or, commit any ac of omission that may result in stoppage or delay or any hindrance of, or are
ﬂhmﬂmjmdm&#whmﬂmmﬂmhhmb}-ﬂumhpﬂﬂw of
the Development Rights of the Developer and the utilization of the JDA 3 Project FS1LIDA 3 TotalProject
F5I, by the Developer.

The Land Cwner grees, undertakes and confinms that on and from the date of execution of this Agreement,
e Land Cwher has handed over the vacant, peaceful, physical and exclusive possession of the JDA 3Land
to the Deveboper for carrying out the construction and development of the JDA IProject. The Developer
ahall have the exclusive possession of the JDA 3 Land and shall be ahsalutely entitied to comtinoe with it
and grant acocss 1o its affiliates, associstes, development managers, project MEARNERTS, NOMINGES, BEETHS,
architects, consultants, represcaiatives, contraciors, subsidiary, elc. for undertaking the development and
construction ufthvemﬁ.SF@mmﬁumA]L:nd,whhmumﬂinlﬂuarmm:Lmdmﬂu.

Upon handing over of physical possession of the JDA 3 Land to the Developer, the Developer shall have
the right o estahlish uitt-nmmup-:t,uhnﬂmuhiln;aﬁu:.wiingmmmltumﬁﬂmm
its own 1s¢ to monitor the development, constriction and on-site sales of the JDA 3 Project.

mmmwmmmummummmmdemu
imlud&ghﬂnmllmiudhﬂmuppllmmmwkmmm agreemmis, ele, as may be
required for obtaining the Approvals.

The Land Crwnershall simultanoously with the execution and reglsiration of this Agreement, execute and
register in favour of the Developer, the GPA to do all acts, deeds, matter and things for the JDA 3 Project
and the JDA 3 Land,

The Land Owner shall not do =ny act or deed that may in any manner prejudics or affect the powers/
authorities vested in the Developer pursuant to the terms hereal.

mmmmmmmmnmuwmdwmmmmm
mﬂiniutynrwhkhhmwbdgndmwmﬂiaimwmﬂ:ndmuh:pmmwmmmﬂf
hmmmmuﬁummlm,mmmmmrmmumhm
requirement of any consent/ reference to the Land Owner 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 Owner whhmmmmmnfwmmuﬁmuruumhyﬂwmm,
Tmmuhpumliwthdm&:hgﬂam‘wdlﬁlm powers and authorities under the GPAlo any of
its Afffliates, authorized employess or represenatives in relation to the JDA 3 Project. The Land Owner
wmmmmﬂmumﬁmhmwdghmw,mwmmuﬂEPh

FSl.
mmwhpuhmmwmmhummmqumeupmmmmmmunmlhﬂndmm
that:
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(i mmﬂmmﬂlrppuuﬂnmmummﬁwmumnmmmmnmm
Gurgaon  Two ljmiledﬂihlﬂﬂtﬁq:iﬂlﬁﬂﬂnthtﬁml"ﬂﬂﬂuﬂpﬂmftlﬂnhmh
Agreement, with the FARofM,74,668 (four lakhs seventy four thousand six hundred and =ity
eight) square feet available for JDA 3 Land.

(i) upmmﬁpmfuumm:wunuumwmmﬂmhﬂumhpmmm
Owner shall apply &nd obtain the: () TDR Certificate for utilisation of an mdditional FAR of
189,486 {one lnlh eighty nine thousand four hundred and eighty six) square festonthe Larger
Project with Max Estates Gurgaon Two Limited as the Developer, from the DTCP under the TDR
Policy.

(i) Ummnrmemmmmmnmpmmmmmm
Limited asthe Developer, the JDA 3 Land shall be aligible forand the Developer shall have the
right 1o develop the JDA 3 Project F5l i.e.F51 of ares admeasuring 6,64, 1 34{six kakhs shay four
thousand one hundred and fifty four) square foct as available/ permissible for the JDA 3 Land
(“JDA 3 Project FSI"). The JDA 3 Project FSland JDA 3 Green FSI, if obtained(collectively
referred 1o as the "JDA 3Total Project FSI7) shall bepermissible on the JI0A 3 Land/ Larger
Project Land, and the same can be obtained and utilized for the JDOA 3 Project! Larger Project.
ThelDA 3 Project FS1 shall in no manner be peduced or decreased,

{iv) ﬁ:PmiunpmﬂmﬂuFElufaw:ﬁLBlﬂHﬂﬁmhﬂmwsmdendmdmdﬂghﬂ
square feet forming part of the TOD FS1 (as defined in Clause 1.1.88) for which License on the
Larger Project Land is to be applied shall be available for Commercial Development; and overall
an the wmjmmmmlmwmﬂlmmuﬁmm point zero five
percent) (approx.) of F5l available through TOD Policy and residentinl development shall
comprise of 93.95% (ninety three point nine five percent) (approx.) of F5I available through TOD
Policy.

29 Procurement of LO1 and License over the LargerProject Land.
29.]  Letter of lntent for the Larger ProjectLand.

2911 The Parties shall jointly apply, and the Land Owner shall obtain the letter of intent for the Larger Project
Land under the TOD Policy, from DTCP with the Developer as developer’ collaboratar of the
LargerProject Land (*LOT), o, or, before November 30, 2024 or sich other exiended date as agreed in
writing by the Developer ("LO1 Long Stop Date®).

20,12 The Land Owner herehy agrees, acknowledges and undertakes that all the statutory fees, cosls, expenses,
charges, deposils, interests etc., for obtaining the LOI along with the Larger Project FSI to be constrocted/
utilized by the Developer on the Larger Project Land, and all smounts payable to the DTCP towards the
license fees, scrutiny charges, conversion charges, along with knterest, foes, penalties, charges und costs of
mymﬂnw’numﬁ.whhmgmmmmlmmmthcmuymﬁpmbymund
Owner, except the cost of bank guarantes for EDC/ [DW which shall be bome by the Developer and the
Land Owner as stated herein below:

(i} The Developer shall fumnish the bank guarantee for IDW at its cost;

{13} The bank guarantee for EDC shall be deposited by the Developer; and

(i)  The Land Owner and the Developer shall bear the cost of the bank guarantee for EDC in the ratio
of 38.5-61.5 (thirtyeight point five is to sixtyone point five), respectively.

2913 Further, notwithstanding the ashove, the Parties agree und undertake that the bank guarantee for EDC on
mmmatmlmmmmmmwmhmm,wmmmurmm
Project Land; and (1i) the Landl Owner and the Developer by way of submission of fixed deposit with the
EDC bank guarantce issuer bank, which fixed doposit component shall be shared between the Land Crwner
and the Developer In the mtio of 38, 5:61_5{thirtyeight point five fs to sixtyone point five). Amy costs and

fach Pl LY 16
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114

expenses in relation o the procurement and maintenance of the bank guarantee for EDC shall be shared
between the Land Owner und the Developer in the ratio of 38.5:61.5 (thirtyeight poin five is to sixtyone
point five).

The Developer shall execute and provide all the necessary documents required {o be submitted to the DTCP
within 7 (seven) Business Days from the date of notification sent by the Land Owner 1o the Developer in
this regard. In the event of delay by the Developer in providing necessary documents within the period of 7
{seven) Business Days as stated shove, then the LOI Long Siop Date shall stand extended by n period
equivalent to the period of delay by the Developer.

L Confrmation Process,

ThuLmdmmarﬂmllpmmpﬂrsiwmi:tmmmvﬂupﬂ'.illmiﬂn;,uflherwaiptufhml,lnm
form and manner as provided for at Anpevurel ("LOI1 Fulfilment Notice®). Along with the LOL
Fulfitment Notice, the Land Owner shall provide a copy of the LOI as received from the DTCP. In the
event the Land Chwner has jssued the LO1 Fulfilment Notice, the Developer shall have the right to review
the LOI and seek further information from the Land Owner and the Land Owner shall provide all such
information to the Developer,

It is hereby clarified that uipon receipt of the LOI, then subject 1o the Developer being satisfied with the
terme und conditions set out In the LOL, and there being o condition set oot in the LOL which s
detrimental fo the Developer and the LargerProject, the Developer will issue a notice in the form and
manner as provided for at Annexure 2 hereta, confirming that Developer is satisfied with the receipt of the
LOT (“LOI Satisfuction Notice”) within o period of 10 (ten) Business Days of receipt of the LOI
Fulfilment Motice. i

In the event, the Developer Is not satisfied with the terms and conditions of the LOI, then the Developer
shall provide a notice to the Land Owner of non-satisfaction within a period of 10 (ten) Business Days of
the LOI Fulfilment Notice, and the Land Crwmer shall finlfil such conditions within the 1O Long Sdop Date
and fssue 8 LOI Fulfilment Notice in the manner as set out in Clause 2.10.1, and the Clause 2.10.2 above
shall remain applicable in relation to such LOY Fulfilment Notice.

In the event, the Developer fiails to respond as per Clause 2.10.2 and Clause 2.103 mbowe within & period of
10 {ten) Business Days of receipt of LOI Fulfilment Notice, then upon expiry of 30 (thirty) days from the
date of receipt of LOI Fulfilmen Notice, it shall be deemed that the Developer is satisfied with the terms
and conditions of the LOI.

mmmﬂm:uﬂﬂuthﬂsmhmﬂwhHﬂﬂhp-ur.huriﬂng.nhmmﬂ
absolute discretion.

If ihe Land Owner becomes aware of any event or circumsiance that will or may prevent the receipt of the
Lﬂl,lﬂMmumyhu,ﬂnundﬂm,ﬂnﬂimhiﬂimmymmnhpﬂhwiﬁmg.

Extended LOI Long Stop Date 1.

If the Land Owner fails io obtain the LOI over the Larger Project Land, on, or, before LOI Long Stop Date,
then the Developer MmmdﬁuLﬂlegﬁwEthwPﬂhdﬂH{ﬁ:ur]nmhiﬁmnlhEﬂ]ﬁnruf
lhnLﬂthgEt-nde:i.ﬂ.tL‘llhhth}l.lmi'ﬂlﬁnﬂdmlhngmpml?wmiptn[ﬂu
L1, the LOI Confirmation Process set out in Clause 2, 10shall be applicable.

Durin;dnpuﬁudmwmhgﬁ-ﬂmlhrﬂpinfnfﬂuLﬂle;mupnu:ﬁﬂHHEnmﬂndLﬂILmn
Stop Date 1, the Developer shall bave the right to withhold 50% (fifty percent) of the Land Owner Share
under the 11.80 Acres JDA receivable by the Land Owner during such 4 (four) months period("50%
Withheld Recelvables™), The Developer shall be entitled to withhold such 50% Withbeld Receivables in
the Withheld Receivables Bank Account till the Land Owner has obtained the LOI within the Extended
L0 Long Stop Date | and the Developer has isswed a satisfaction nitice for the same or till appropriation

)







2113

213
2131

]

of 50% Withheld Receivables as per Clouse 2.13.2, whichever & carlier. Tt Is clorified that the amounts
withheld by the Developer in the Withheld Receivables Bank Account under this Clause shall be capped 1o
and at no time exceed the LOI Refundible Amounts (as defined under Clawse 2.13.1) olongwith applicable
interest thereon, payable by the Land Owner 1o the Developer under this Agreement and the Land Owner
shall be entitled to recatve the Land Owner Share under the |11.80 Acres JDA o= per terms of the sald 11.80
Acres DA over and above such withheld amounts.

The Land Owner hereby agrees, scknowledges and confirms that the 30% Withheld Receivables shall be
trmnsfierred by the Developer directly to the sccount nominated by the Developer, and the Developer shall
have the sole and absohute control of the Withheld Receivables Bank Account (ar digfimed hereinafter). The
Developer shall deposit such 50% Withheld Receivables in the fixed deposits,

The Developer ajgrees to release the 50% Withheld Receivables to the Land Cwner, on the date of the LOI
Satisfaction Notice or deemed satisfaction of the Developer, &s the case maybe, in terms hareol.

Fallure of the Land Owner to obtaln LOI within the Extended LOT Long Stop Date 1.

If the Land Owner fails to obtain the LO1 for mixed use project over theLarger Project Landwithin the
Extended LOI Long Stop Dute 1, then the Developer shall have the right af its sole discretion to terminate
this Agreement, Existing JDAs, GPA, Security Documents and other transaction documents in respect of
the Larger Project Land executed between fhe Particsand upan expiry of 30 (thirty) days from the
Extended LOI Long Stop Date 1, if the Developer fails to terminate this Agreement,Existing JDAs.GPA,
Becurity Mmﬂmmmhmﬂmmﬁwhﬂmmmm
between the Parties and, or extend ihe Extended Long Stop Date 1, then the Extended LO] Long Stop Dnte
1 shall be decimed to be exiended by a period of & (3ix) months ("Extended LOT Long Stop Date 2).

Terminztion doe to non receipt of the LOT wiliinm&lti:lﬂtd Long Stop Date 1.

In the event, the Developer decides not 1o extend the Extended LOI Long Stop Date 1, and decides to
terminate this Agreement, Existing JDAs, GPA, Sccurity Documents and othier transaction documents in
mﬂmwmmmmmpm,mmnmmlrmmmm
Security Deposit paid by the Developer to the Land Owner under this Agreement i) stamp duty and
registration charges paid by the Developer on this Agreement, GPA mdSecurity Documents and other
transaction documents in respect of the JOA 3 Land under this Agreement; (i} any amount paid by the
Developer towards EDC/ IDC 1o either the Land Owner or the DTCP in respect of JDA 3 Project under this
Agreement; and (iv) any amounts or charges incurred/ paid by the Developer towards any Governmental
Authority including for providing bank guarntees to DTCP for EDC/ IDW in respect of JDA 3 Preject, all
the foregoing amounts from (i) to (iv) along with an interest of 12% (twelve percent) per annum which
shall be calculated from the date of actual expenditie by the Developer for the aforesaid till the receipt of
the aforesaid amounts by the Developer ("LOT Refundable Amounts”). Further, upon termination of the
Existing JDASs in Mmmpmmmmwmwmwwm:mdem
Developer under the Existing JDAs, shall be refunded in the manner provided therein,

In the event, the Developer decides not 1o extend the Extended LOT Long Stop Date | and decides to
terminate this Agreement, GI'A Security Documents and other transaction documents in respect of the
Larger Project Land executed between the Parties, us per Clause2.13.1, then the Land Owner shall make
the payment of the LOI Refundable Amounts in the following manner within the 60 (sixty) days of the date
of the expiry of Extended LOI Long Stop Date |

ii the entire amount of tie 50% Withheld Receivables in the Withheld Receivables Bank Account
lhg\dlhrmdﬂ:pmﬂimmmmﬂd!hwhwwmmmmu
recovery of the LOI Refundable Amounts;

(i) any balance amount of the LOI Refundable Amounts sfter recovery at Clause 2,13.1 above, shall
be refunded by the Land Owner within a period of 60 (sixty) days from the date of the expiry of
the Extended LOI Long Stop Data 1;

I8 Err MAL ESTATES GURGAOH TWH LIMITED







(1) till the time, the entire amount of the LOI Refundabls Amounts is not received by the Developer,
the Developer shall withhold 100% (one hundred percent) of the Land Owner Share under the
11.80 Acres JDAn the Withheld Receivable Bank Account in fixed deposit and appeopriate and
retain such amount alomg with fixed deposit interest on the smme for the recovery of the unpaid
LOI Refundable Amoums along with interest at rate of 18% (eighteen percentjinteress (for the
period beyond the 60 {sixny) days of the expiry of Extended LOJ Long Stop Date 1). 1 is clarified
that the amoonts withheld by the Developer in the Withheld Receivables Bank Account under this
Clouse shall be capped to and 81 no tme exceed the LOI Refundable Amounts along with
applicable interest thereon payable by the Land Owner to the Developer under this Agreement;

(iv) in the event, the entire amount of the LOI Refundable Amounts is not recovered by the Developer
within a period of 60 (sixty) days from the date of expiry of Extended LOI Long Stop Date 1, then
an imterest of 18% (eighteen percent) shall become payuble by the Land Owner to the Devetoper
on unpaid LOT Refundable Amount, till the entire amount of the unpaid LOI Refundable Amounis
is recovered by the Developer; and

() it s hereby clarified that in the event no amount is payable (o the Land Owner as the Land Owner
Share under the 11.80 Acres JDA, the Land Owner sholl be bowtd to refiund the unpaid LOI
Kefundable Amounts from 45 own souUrces.

2,135 The Land Owner hereby agrees and undertakes that in the event, the Land Owner fails to make the payment
af the LOI Refundable Amounts within a periad of 60 (sixty) days, then the Developer shall also have all
the right to recover the unpaid LOI Refundable Amounts along with the 18% (eightoen percent) interest by
seeking recourse under the Applicable Laws including by way: (i) invoking the morigage over the Larger
Project Land and sell the Larger Project Landin the manner as may be deemed fit by the Developer in
sccordance with the Security Documents; and (if) invoking the hypothecation of the Lond Owner Share
under the 11.80 Acres JDA.

2.13.4 Further, In the eveni, the Developer does not revert within 10 (ten) Business Days of receipt of LOI
Fulfilment Motice, then the interest payable by the Land Owner to the Developer in terms of Chauses?.13.1,
2.13.2 and 2.13,3, shall not be applicable on duration from expiry of 10 (len) Business Days from receipt of
reply by the Developer, or expiry of 30 (thirty) days from the date of LOI Fulfilment Notice, whichever is
enrlier,

2,135 Simultancous upon the réceipt of the unpald LOI Refundable Amounts by the Developer alongwith interest
at rate of 18% (eighicen percent) interest (if applicable for the period beyond the 60 (sixty) days of the
expiry of the Extended LOI Long Stop Date 1), this Agreement GPA Secunity Documents and other
transaction documents in respect of the Larger Project Land executed between the Parties shall stand
terminated and the Partics shall entér into and register the termination deeds terminating this Agreement,
GPA.Security Documents and other transaction documents in respect of the LargerProject Land executed
between the Parties, and the Developer shall retumn all the title documents, Approvals and other papers in
respect of the Larger Project Land/Larger Projectin the custody of the Developer,to the Land Owner andall
necessary charge forms shall be filed with the registrar of companies, in accordance with the Applicable
Laws, ;

2.13.6 Unless the entire amount of the LO1 Refundable Amounts and the amounts refundable under the Existing
IDAs, along with the applicable inferest Is received by the Developer from the Land Owner, the Land
Owner shall have no right to sell, transfer, create Encumbrance on the Larger Project Land and the
Development Rights therein, in any manner, whatsoever, except with the prior approval of the Developer.
Till the aforesaid amounts along with interest are not refunded and received by the Developer in full, the
Developer shall have the lien over the Larger Projectland and the Development Righis.

2014  Extended LOI Long Stop Date 2.
2.14,1  In the event, the Extended LOI Long Stop Date | is extended to the Extended Long Stop Date 2 Le. up to

19







September 30, 2023, the Land Owner shall obtain the LOI within the Extended Long Stop Diate 2. Lpin
receipt of the LOI, the LOI Confirmation Process set out in Clause 2.10 ahall be applicahie.

21432 mm:wmﬁWMﬂﬁwnfmmmﬂmpDﬂlﬂﬂm:mmml
EmletaE,ihnD:v:hwihalEhmcl}urigh:mwlth]dImi[mtumdrnﬂpumlhfllml-mdw
Share under the 11.80 Acres JDA from Apel 1, 2025 upto Scptember 30, 2025 ("100% Wilkheld
Receivables™). The Developer shall be entitled 1o withhold such 100% Withhekd Receivables in the
Withheld Receivables Bank Account till the Land Owner has obtained the LOI within the Extended LOI
LuﬂgﬁmpDunlmdﬂmmﬂnpummmdluﬁjm&mmhufwﬂt.mmwwnmtﬂmﬂ
100% Withheld Receivables, as per Clause 2.162, whichever is ewrlier. It is clarified that the [00%
Withheld Receivobles are in addition to the 50% Withheld Receivables as per the Clausel.11.2, 50%
Withheld Receivables and 100% Withheld Receivable are collectively referred 10 as the
“TotalWithheldReceivables”. It Is clarified that the amounts withheld by the Developer in the Withheld
Receivahles Bank Account under this Clanse shall be capped to and at no thme excesd LOI Refundable
Amounts alongwith wﬁmhhhmmﬁmmmahhbyhlmmmumhmqummu

mumﬁwmwmmwmmmmammuhmmm
receive the Land Owner Share under the 11,80 Acres JDA as per terms of the said 11.80 Acres JDA over
ynd aboie such withheld amoonts. i

2143 mmmnmmmmmmdmmmﬂwmmmhwlu
transferred by the Developer directly to the Wi Receivables Bank Account, i.e. bank account
nominated by the Developer, and the Developer have the sole and absolute comtrol of the Withheld
Recelvables Bank Aceount. The Developer shall deposit such Total Withheld Receivables in the fixed

deposits

2.144 The Developer agrees (o release the Total Withheld Receivables 1o the Land Owner, on the date of the LOI
Gatisfaction Motice or deemed satisfaction of the Developer, as the case maybe, in terms hercofl

215 Non receipt of the LOT within the Extended LOI Long Stap Date 2.

5151 1fthe Land Owner fails to obtain the LOL for mixed use project over the LargerProject Land, on, or, before
Extended Long Stop Date 2 ic. Seplember 30, 2023for any reason whatsoever {except doe fo: () doe to
reasons solely attributable to Developer; or (b) solely aftributable to change in Applicable Laws), then the
Developer shall have the right to terminate this Agreement, Existing JDAs, GPA, Security Documents and
other transaction documents in respect of theLarger Projest Land exccuted between the Parties; and upon
expiry ﬂan{mmjmpmwmm:uﬂmmz. il the Developer does nol terminate
this Agreement, Existing JDIAs,GPA, Security Documents and other transaction documents in respect of the
Larger Project Land or extend the Extended Long Stop Date 2, then the Extended LOI Long Stop Date 2
shall be desmed to be extended for a further period as per the Developer's discretion.

2153 I.flh:Lm:IDmIIil.nunhlhtmmlﬂrmhﬁdmmjm“mm_ieﬂuﬂ,m,mbem
Extended Long Stop Date 2, ie. Seplember 30, 2005 due to: (a) reasons golaly witributable to the
Developer; or (b) solely attributable mmawlmmummmmmmmﬁmm
terminate this Agreement, Existing JDAs,GPA Seccurity Documents and other transaction documents in
respect of thelarger Project Land executed between the Parties, unless both the Parties mutoally agree o
extend the Extended Long Stop Date 2 for & period as may be mutuaily agreed between the Parties. The
period as stated in Clause2.15.1 above (as may be decided by the Developer) or this Clagse 2.13.2 (as may
be mutually decided by the Parties hereto), as the case may be, shall refer as the "Extended LO1 Long
Stop Date 3"

216 Termination due to non receipt of the LOI within the Extended LO1 Long Stop Date 2.
2161 lnlhtuﬂnLlhnDawTﬂpn'duﬂdﬂmtmr.mdﬂnEﬂ:ndﬂdLDILnugElimﬂduidum
terminate this Agreement,Existing JDAs, GPA,Security Documents and other transaction documents in

murmwmmlmmmmmumlm Clause 2.15.1; or gither Party
decitles to terminate this Agresment, GPA SecurityDocuments and other transaction documentsin respect

For Mams ) an






2.162

2163

ul'lh:LmPﬂmﬂﬂnmﬁhﬂmﬂ:?ﬂuﬂpﬂmmami;ﬂmhﬂﬂmm
refund the LOI Refundable Amounts §e., (1) Security Deposit paid by the Developer to the Land Owner
under this Agreement; (i) stamp duty and registration charges paid by the Developer on this Agreement,
GPA mnd Security Documents ancl oflser transaction docusents in respeet of the JDA 3 Project Land; (iil)
any amount prid MMBMMMEMEDEMdMHHLMMWMDTﬂF]umnF
DA 3 mmﬁ:wmfw]mmmwwwmﬂwmmww
towards any Governmental Authority Including for providing bank guamniees to DTCP for EDC/ IDW in
respect ofJDA 3 Project, all the foregoing amounts from (i) to (iv) along with an interest of 12% (twelve
percent) per unnum which shall be calculated from the date of actual expenditure by the Developer for the
afaresnid 11l the receipt of the aforesaid amounts by the Developer. Further, upon iermingtion of the
EﬂuglmhhmmummwmmﬂhwwMWmme
Developer under the Existing JDAs shall be refunded in the manner provided therein.

In the event, that the Developer decides not to extend the Extended LOT Long Stop Liate 2, and decides to
terminate this Agreement, Existing JDAs, GPA, Security Documents and other tramsaction documents i
respect of the Larger Project Land executed between the Partics as per the Clause 2.15.1, or {1i) either Party
decides to tarminate this Agreement, GPA, Security Documents and other transaction documents in respect
of theLarger Project Land executed between the Parties, as per the Clause 2.15.2, then the Land Owner
shall make the payment of the LO1 Refundable Amounts in the fallowing manner within the 60 (sixty) days
of the date of the expiry of Extended LO1 Long Stop Date 2:

(i)  the entire amount in the Withheld Receivables Bank Account j.e Toml Withheld Receivebles
longwith fixed deposit interest on same shall be appropriated by the Developer ioward the recovesy
of the LOT Refondable Amounis; -

() eny balance amount of the LOI Refundsble Amounts after recovery 81 Clause 2,16.2{Tjabove, shall
be refunded by the Land Owner within & period of 60 (sixty) days from the date of the expiry of the
Extended LOI Long Stop Dute 2; :

(iii)  till the time, the entire amount of the LOI Refundable Amounts ks not received by the Developer, the
Developer shall withhold 100% Withheld Receivables in the Withheld Receivable Bank Account in
fimed deposit, amd wumu:udmlnmh-mmuﬂm;ﬂﬂ:ﬁ:d&pﬁﬁimﬁmﬂnﬂum
far the recovery of the unpaid LOT Refundable Amounts alongwith interest at rate of 18% (eighteen
pﬂ@jh{n:ﬂﬂhﬁﬂpﬂhdb@ﬂﬂtﬁﬂﬁhﬁﬁnhw#mmﬁwmm&ﬂp
Dm}}.I1.i:chﬂﬁadmuﬁ:nmumwuhhﬂdhﬂhemwlupuhdummﬂmlﬂhlnm
Accoun! under this Clause ihall be capped to and at no time exceed LOT Refundable Amounts
alongwith applicable interest therean payable by the Land Owner to the Developer under this
Agreement and the Land Owner shall be entitled 1o receive the Land Owner Share under the 11.80
Acres JDA as per terms of the said 11,80 Acres JDA over and shove such withheld amounts,

{i¥) in the event, the entire amount of the LOI Refundable Amountsarenot recovered by the Developer
within a period of 60 (sixty) days from the date of the expiry of the Extended LOI Long Stop Date 2,
then an Enterest of 18% [ﬂglﬂmpmmt]lhﬂbmnmcmﬂhhwumlmﬂﬂmmﬂm
Developer on unpaid LOI Refundable Amount, till the entire amount of the unpaid LOI Refundable
Amounisarerecovered by the Developer; and

v} ir.hh::‘n;::lril‘i:ﬂﬂulinﬂntmtmmmﬁthmmﬂumﬂrmmumundmm
Share under the 11.80 Acres JDA, the Land Owper shall be bound to refund the unpaid LOI
Refundable Amounts from its own sources,

The Land Crwner heneby agrees and undertakes that in the evens, the Land Owner fails 1o make the payment
of the LOI Refundable Amounts whhnpﬂiudnfﬁﬂ{iiﬂ}'}d&hupﬂ Clause 2.16.2, then ibe Developer
siall lhhwﬂhﬁgﬂhw&ﬂuwﬂmmmmdmmwhhmﬂmhm
percent) interest by secking recourse under the Applicable Laws including by way: (i) invoking the
Mwnwmmmﬁuiﬁtmmduﬂhwm:dMMdeuwhmm
wmmmhmﬂhhww;mmmmwﬂmﬁmﬁm
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Land Owner Shiare under the 1 1.0 Acres JDA.

2164 Furiher, in the event, ihe Developer does not revert within 10 (ten) Business Duys of receipt of LOI
Fulfilment Natice, then the interest payable by the Land Owner to the Developer in terms of Clawse 2.16.1,
2.16.2 and 2.16.3shall not be applicable on duration from expiry of 10 (ten) Business Days from receipt of
reply by the Developer, or expiry of 30 (thirty) days from the date of LOI Fulfilment Motice, whichever is
earlier.

2165 Simultanecus upon the receipt of unpaid LOI Refundable Amounts by the Developer alongwith interest at
rale of 158% (zighteen percent) interest {if applicable for the period beyond the 60 (sixty) days of the expiry
of the Extended LOI Long Stop Date 2), this Agreement Existing JDAs GPA, Security Documents ad
other transaction documents in respect of theLarger Project Land executed between the Parties shall stand
serminated and the Parties shall enter into and register the termination deeds terminating this Agreement,
Existing JDAs,GPA Security Documents snd other transaction documents in respect of theLarger Project
Land execated betwesn the Partics,and the Developer shall return all the title documents, Approvals and
umupupmmmp:nurm:uwhn}mlmﬂluwhqlmhuummdynrﬂummﬁmm
Land Ownerand oll necessary charge forms shall be filed with the registrar of companies, in accordance
with the Applicable Laws,

2166 Unless the entire amount of the LOI Refundable Amounts and the amounts refundable under the Existing
mﬁnnlm;ﬂlhﬂuupp!imh&lnmmhmivﬂhylhtﬂﬂulnpwﬁnmHul.lndﬂ'rrrrr.rh: Land
ﬂwnwﬂnuhwmriammmﬂ.m&r.ﬂma&mhmamﬂnLurg:-Frnjmmmmﬂ:
Development Wmmﬁhmm,m.ﬂummhwwﬂnfhm,
1ill the aforesaid amounts along with interest are not refunded and received by the Developer in full, the
Developer shall have the Fien aver ihe Larger Project Land and the Development Rights,

217  Extended LOT Long Stop Dale 3,

2171 In the ovent the Exiended LOT Long Stop Date 2 stands extended to the Extended Long Stop Date 3, the
Land Owner shall obtain the LOI within the Extended Long Stop Dwte 3, Upon receipt of the LOI, the LOI
Confirmation Process set out in Clause 2,10 shall be applicable. i

2172 Mugmmmmmumwurﬂummmmztmmmm
Stop Date 3, the Developer shall have the right to withhold 100% (one hundred percent) of the Land Owner
Share under the 11.50 Acres JDA receivable by the Land Owner from September 30, 2023 along with the
Totwl Withheld Receivables (already in the Withheld Recelvables Bank Account) ("Aggregate Withheld
Receivables™). The Developer shall be entitied to withhold such Aggregate Withheld Receivables in the
Withheld Receivables Bank Account till the Land Owner has obtained the LOE within the Extended LOI
Long Stop Date 3 and the Developer has issued a satisfaction notice for the same or till appropriation of

Withheld Receivibles gs per Clause 2.19.2, whichever is carlier, It is clarified thal the 100%
Withiield Receivables are in addition to the 50% Withheld Receivables as per the Clause 2.11.2, 100%
Withheld Receivables as per the Clause 2.14.2. It is clarified that the amounts withheld by the Developer in
the Withheld Receivables Bank Account under this Clause shall be capped to and at no time exceed the
LOI Refundable Amounts alongwith :mlwnmmmmwmmmmm
Mehpumﬂurmhhymmuﬁhmmmuhﬂlhmﬂdﬂmm{wmm&mﬂmum
the 11.80 Acres JDA as per termis of the said 11.80 Acres JDA over and above such withheld amounts.

2,173 The Land Crwner hereby agrees, scknowledges and conflrms that the Aggregate Withheld Recedvables shall
be transferred by the Developer directly to the Withheld Receivables Bank Account ie. the bank account
nominated by the Developer, and the Developer shall have the sole and shsolute control of the Withheld
Receivables Bank Account ("Withheld Receivables Bank Account”). The Developer shall deposit such
Aggregate Withheld Receivibles in the fixed deposits.

2.174 The Developer ngrees to release the Aggregate Withheld Receivables to the Land Owner, on the date of the
LﬂISuhﬁmﬁunHuﬁmdnmmintBﬂﬂﬂmufmcmvﬂupmuﬂummﬁqhmmﬁ
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218  Mon receipt of the LO1 within the Extended LOT Long Stop Dafe 3.

2181 [fthe Land Owner fails to obtain the LO for mixed use project over the LargerProject Land, on, or, before
Exiended Long Stop Date 3 for iny reason whatsoever, then this Agreement, Existing JDAs GPA Security
Documents and other transaction documents in respect of theLarger Project Land executed betwesn the
Parties shall be deemed (o be terminated.

219 Terminstion due to non receipt of the LOI within the Extended LOI Long Stop Date 3,

21901 Inihe event, this Agreement, Existing JDAs, GPA, Seounty Documents and other trimssction documents in
respect of thelarger Project Land execuied between the Partics are terminatedas per Clause 2.18.1; then
Land Owner shall refund the LOI Refundable Amounts Le.: (i) Security Deposit pald by the Developer to
the Land Crwner under this Agreement; (if) stamp duty and registration charges paid by the Developer cn
this Agreement, GPA Security Documents ind other trinsactien documents in respect of the JDA 3 Project
Land; {ii) any amount paid by the Developer towards EDC/ IDC to either the Land Owner or the DTCP in
respect of JDA 3 Project under this Agreement; and (iv) any amounts or charges incurred! paid by the
Developer fownrds any Governmental Authority ingluding For providing bank gusraniees to DTCP for
EDC/ IDW in respect of JDA 3 Project, all the foregoing amounts from (i) 1o (iv) along with an inferest of
12% (twelve percent) per anmum which shall be cilculated from the date of achisl expenditure by the
Developer for the aforesald till the receipt of the aforesaid ammounts by the Developer, Further, upon
fermination of the Existing JDAs in the manner provided bereinabove, any mmount refundable by the Land
Orwner 1o the Developer under the Existing FD Az, shall be refunded in the manner provided therein.

2192 Inthe event, this Agreement, Existing JDAs, GPA Secunity Documents and other transaction documents in
respect of the Larger Project Landexscuted between the Parties are terminatedas per the Clause 2.19.1, then
the Land Owner shall make the payment of the LOI Refundable Amounts in the following manner within
the 60 (sixty) days of the date of the expiry of Extended LOI Long Stop Date 3:

] the entire amount in the Withheld Receivables Bank Account Le. Apgregate Withheld Receivabies
tlongwith fixed deposit interest on same shall be appropriated by the Developer toward the
recovery of the LOT Refundsble Amoinis;

(i) any balance amount of the LOI Refundable Amounts after recovery at Clause2.19.2() above, shall
be refunded by the Land Owiner within a perbod of 60 {sixty) days from the date of the expiry of
the Extended L.OI Long Stop Date 3;

(i) till the time, the eatire amount of the LO1 Refundable Amounisarenot received by the Developer,
the Developer shall withhold Aggregaie Withheld Receivables in the Withheld Receivable Bank
Account in fixed deposit, and sppropriate and retain such amount along with fixed deposit interest
on the same for the recovery of the unpaid LO1 Refundable Amounts alongwith interess at rate of
1 8% (eighteen percent) interest {for the period beyond the 60 (sixty) days of the expiry of Extended
LOT Long Stop Dare 3). It is clarified that the amounts withheld by the Developer in the Withheld
Receivables Bank Account under this Clause shall be capped to and at no lime exceed the LOI
Refundable Amounts alongwith applicable interest thercon payable by the Land Owmer 1o the
Developer under this Agreement and the Land Owner shall be entitled 10 receive the Land Owner
Share under the | 180 Acres JDA as per terms of the said 11.80 Acres JDA over and above such
withheld amounts.

(iv) in the event, the entire amount of the LO1 Refundable Amountsarenot recovered by the Developer
within a period of 60 (sixty) days from the date of the expiry of the Extended LOI Long Stop Date
3, then en interest of 18% (cightoen percent) shall become payable by the Land Owner to the
Developer on unpaid LOl Refundsble Amount, till the entire amount of the unpaid LOI
Refundable Amountsurerecovered by the Developer.

) it is hereby clarified that in the event no amount is payable fo the Land Owner as the Land Ovwner
Share under the 11,80 Acres JDA, the Land Owner shall be bound to refund the unpasd LOI
Refundable Amounts from it own soirces,

2193 The Land Owner boreby agrees and underiakes that in the event, the Land Owner Mmils to make the payment
of the LOI Refundable Amounts within & period of 60 {sixty) days as per Clause 2.19.2, then the Developer
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2.19.6

2.20
22201

2202

2203

shall also have all the right to recover the unpaid LOT Refundable Amounts along with the 18% (eighteen
percent} nterest by secking recourse under the Applicable Laws including by way of: (i) invoking the
mwmh%uﬁ@m@ﬂﬂlhlmﬁnjmlﬂhﬁewumwhmm
by the Developer in accondance with the Security Documents; and (i) invoking the hypathecation of the
Land Oiwner Share under the [ L0 Acres JDA.

Further, in the évent, the Developer does nol revert within 10 (ten) Business Days of receipt of LOI
Fulfilment Notice, then the interest payable by the Land Owner to the Developer in terms of Clause 2.19.1,
2.19.7 and 2.19.3 <hall not be applicable on duration from expiry of 10 (ten) Business Days from receipt of
reply by the Developer, or expiry of 30 (thirty) days from the date of LOI Fulfilment Notice, whichever is
earlier.

Simultancous upon the receipt of unpaid LOI Refundable Amounts by the Developer alongwith interest at
rate of [8% (cighteen percent) Interest (if applicable for the period bevond the 60 (sixty) days of the expiry
of the Extended LO] Long Stop Date 3), this Agreement, Existing JDAs,GPA, Security Documents and
other transaction documents In respect of theLarger Project Land executed between thie Parties shall stand
terminated and the Partics shall enter ioto and register the termination deeds \erminating this Agreement,
Existing JDAs,GPA,Seurity Documents and other transaction documents in respect of thelanger Project
Land exccuted between the Partics, and the Developer shall return all the title documents, Approvals and
other papers in respect of the Larger Project Land/ LargerProjectin the custody of the Developerio the
Land Cwner, andall necessary charge forms shall be filed with the registrar of companies, In sceordance
with Applicable Laws.

Unless the entire amount of the LOL Refundable Amounts and the amounts refundable under the Existing
JDOAs, along with the applicable inteest is received by the Developer from the Land Owner, the Land
Owmer shall have no right to sell, transfer, create Encombrance on the Larger Project Land and the
Development Rights therein, in any manner, whatsoever, except with the prior approval of the Developer.
Till the aforessid pmounts along with interest are not refunded and received by the Developer in full, the
Dieveloper shall have the lien over the Larger Project Land and the Development Rights.

License for the Larger Project Land.

The Land Owner undertakes to obsain the License Le, mixed use development license for the Larger
Project Land under the TOD Policy ("License") from DTCP with Max Estates Gurgaon Two Limised as
developer of the Larger Project within a period of & (six) months from the date of kssuance of the LOI
Satisfaction Motice (" LicenseLongStiopDate”).

If the Land Owner fails 1o obtain the License over the LargerProject Land, on, or, before License Long
Stap Date, then the Developer shall have the right 1o terminate this Agreement, GPA, Security Documents
and other transaction documents in respect of the Larger Project Landexscuted between the Parties.

In the event, the Developer decides to terminate this Agreement, Existing JDAs, GPA, Security Documents
and other transaction documents in respect of the Larger Project Land executed between the Parties, then
the Land Owner shall refund to the Developer within a period of 60 (sixty) days from the dute of expiry of
mnmmmsmmI.&m{i}ﬂmﬂyﬂmﬂtpﬂdbyﬂwmuﬂmmwundﬂwmmhﬂﬁa
Agreement; (i) stamp duty and registration charges paid by the Developer on this Agreement, GPA and the
Security Documents; (iif) any amount paid by the Developer towards EDC/ IDC to either the Land Crwmer
or the DTCP in respect of JDA 3 Project under this Agreement; and (iv) any amounts or charges incurred
by the Developer towards any Governmental Authority for EDC/ IDW in respect of JDA 3 Project, slong
with &n inuminflm{mﬂwpmmjprmwnMﬂmm:hn}mhmmﬂndnnfm
expenditure by the Developer for the aforesaid till the receipt of the aforesaid amounts to the Developer
(collectively refesred to as the *License Refundable Amounts”). Simultancous with the receipt of License
Refundable Amounts by the Developer, this Agreement, GPA Security Documents and other transaction
documents in respect of theLarger Project Land executed between the Parties shall stand terminated and the
Parties shall enter o and register the termination deeds terminating this Agreement, GPA Security
Documents and other transaction documents in respect of thelarger Project Landexecuted between the
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2.209

Parties, afl necessary charge forms shall be filed with the registrar of companies, in accordance with
Applicable Laws and the Developer shall return all the title documents, Approvals and other papers in
respect of the Larger Project Land/LargerProject in the custody of the Developerto the Land
Crwnes.Further, opon termination of the Existing JDAs o the manner provided herginabove, any amount
refundable by the Land Cwner to the Developer under the Existing JDAs, shall be refunded in the manner
provided therein.

During the period commencing from the License Long Stop Date till the receipt of the License Refundable
Amounts slong with the interest ot rale of 18% (eighteen percent) (for the period bevond the 60 (vixty) diys
af the expiry of the Licerse Long Stop Date), the Developer shall have the right to withhold, eppropriate
gl retain the 100% Witkheld Receivables ie. 100% (one hundred percent) of the Land Orwner Share under
the 11.80 Acres JDA till the Developer has recovered Liconse Refundable Amounts slong with the interest
ol rate of 18% (elghtecn percent) interest (for the period beyond the 60 {stxiy) dos of the expiry of the
License Long Stop Dake).

The Land Owner hereby agroes, acknowledgesand confirma that the 100%% Withheld Receivables shall be
transferred by the Developer directly to the Withheld Receivables Bank Account Le. the bank account
nominated by the Developer and Developer shall have the right to appropriate and retain such amount along
with fixed deposit interest on the same for the recovery of the unpaid amounts, and the Daveloper shall
have the sole and absalute cantrol of the Withbeld Receivables Bank Account. The Developer shall deposit
such Withheld Receivables in the fived deposity. 1t ix clarified that the amounts withheld by the Developer
in the Withhel! Recelvables Bank Account under this Clause shall be capped to and at no time exceed the
License Refundable Amounts alongiwith applicable interest payable therean by the Land Owner o the
Developer under this Agreement and the Land Owmer shall be entitled to receive the Land Owner Share
under the 11.80 Acres JDA as per the terms of the said 11.80 Acres JDA over ond above such withheld
smounts,

In the event, the entire amount of the License Refundable Amounisarenct recovered by the Developer
within & period of 60 (sixty) days from the date of the expiry of the License Long Stop Dute by the
Developer, then an interest of [8% (eighteen percent) shall become puyable by the Land Owner 1o the
Developer on unpaid License Refundable Amount, tll the entire amount of the unpaid License Refundable
Amountsarerecovered by the Developer.

It is hereby clarified that in the event no amoant is paid 10.the Land Owner as the Land Owner Share ainder
the 11,80 Acres JDA, the Land Owner shall be bound to refund the unpaid License Refundable Amounts
from ity own sources. ¥

The Land Owner hereby agrees and undertakes that in the event, the Land Owner faits to make ihe pryment
of the License Refiandable Amounts within a period of 60 (sixty) days as per Clause 2.20.3, then the
Developer shall also have all the right to recover the unpaid License Refundable Amounts along with the
13% (eighteen percent) interest by seeking recourse under the Applicable Laws including by way: ()
invoking the mortgage over the Larger Project Land and selling the Larger Project Land in the manner a8
may be deemed fit by the Developer in accordance with the Security Documents; and {ii) invoking the
hypothecation of the Land Owner Share under the 11,80 Acres JDA,

Simultanecus upon the receipt of License Refundable Amounts by the Developer along with interest af rate
of 1E% (cighteen percent) Interest (if applicable for the period beyond the 80 {sixty) days of the expiry of
the License Long Stop Date), this Agreement, GPA and Security Document and other transaction
documents in respect of the Larger Project Landexecuted between the Parties shall stand terminated and the
Parties shall enter into and register the termination deeds terminating this Agreement, GPA, Security
Documents and other transaction documents in respect of theLarger Project Landexecuted between the
Parties, and the Developer shall return all the title documents, Approvals and other papers in respect of
theLarger Project Land/ LargerProject in the custody of the Developer,to the Land Ovwner andall necessary
charge forms shall be filed with the registrar of companies, in sccordance with the Applicable Laws.

290,10 Unless the entire amount of the License Refundable Amounts along with the applicable interest is received
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2.20.11
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by the Developer from the Land Owner, the Land Owner ghall have no right to sell, transfer, create
Encumbrance on the Larger Project Land and the Development Rights therein, in any manner, whatsoever,
excepd with the prior approval of the Developer, Till the said License Refundable Amounts along with
interest are not refunded and received by the Developer i full, the Developer shall have the lien over the
Larger Project Land and the Development Rights.

Upon the termination of this Agreemient, subject to receipt of the License Refundable Amounts along with
interest as applicable by the Developer, to its satisfaction, the morigage deed end all other Security
Diocuments and other iransaction documents in respect of the Larger Project Land executed betwesn the
Parties shall stand terminated, and the Developer and the Land Owner shall execude and register the
cancellation deeds for cancellation of this Agreement, GPA, Security Documents knd ather transaction
documents in respect of thelarger Project Land exccuted between the. Parties in respect of thelarger
Project Land, and the Developer shall retumn all the title documents, Approvals and other papers in respect
of the Larger Project Land/ LargerProject, In the custody of the Developerio the Land Owner andall
necessary charge forms shall be filed with the registrar of companies, in accordance with the Applicable
Laws.

Zoning.

The Land Owner hersby agrees, undertzkes and confirms that along with the License, the Land Owner shall
obinin the combined zoning plan for the Lasges Project Land from the office of DTCP,

Procurement of TDR Certiflcate.

N Upen receipt of License, the Land Owner shall, on or before May 02, 2026 ar such other date as
may be mutually agreed between the Parties, in writing ("TDR Long 5top Date”), shall purchase
and acquire the: () TDR Cenificate with an additional FAR of 189,486 (ooc lakh eighty nine
thousand four hundred and eighty six)square feet as cumulatively under this Agreement and
tseJDA 1 ("TotalTDR FS17), which TDR FSI can be utilized on the Larger Project under the
TDR Policy ("TDR Certificate™). In the event the total TOD F5l, cumulatively under this
Agreement and the Existing JDAs, falls below the 22,96,146 (twenfy two lakhs ninety six
thoasund one hindred and forty six) square feet FSI, then in such an event the Total TDR F5I shall
be increased with the shortfall of the Total TOD FSL

(1) Upon the receipt of the TDR Certificate, the Land Owner shall apply and obtaln from the DTCP,
the revised zoning plan of the Larger Project Land with the Larger Project FSI to be utilized over
the Larger Projeciland, within a period of 30 (thirty) days from the date of acceptance of TDR on
Larger Project Land by DTCP or such other date a5 may be mutually agreed between the Parties,
in writing. The Developer underiakes to facilitate and provide the necessary co-openition to the
Developer, in this regard.

{iiil  The Developer shall execute and provide all the necessary documents required 1o be submitted to
the DTCP within 15 (fifteen) days of receipt of notification of requirement for such documents
from the Land Owner. In the event of delay by the Developer in providing necessary documsnts
within the period of 15 {fifleen) days as stated above, then the TDR Long Stop Date shall stand
extended by a period equivalent to the period of delay by the Developer,

{iv) The TDR charges including the scrutiny fees and the infrastrocture augmentasion charges shall be
paid by the Land Owner.

(v} Awmumpmﬂu:ps\tmmwmﬂmmanmmdlhm
FSI to be scquired through the TDR Certificate under the TDR Policy shall be shared between the
Parties in the ratio of the Land Owner Base Revenue Share and the Developer Base Revenoe
Share.

(i) IF the Land Owner fails to obtaln the TDR Certificate and TDR FSI within the TDR Long Stop
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2234

Date, then the TDR Long Stop Date may be éxtended mutually by both the Parties.

(vii)  In the event, the Land Owner fails 1o obtain the requisite TDR F5! and TDR Cenificate by the
TﬂRtn‘gﬂﬂpDﬂ:uﬂnﬂdpﬁMupﬂlin{i}mmlmmmﬂuﬂniﬂ:m
30 (thirty) days from the TDR Long Stop Diate or extended period as per Clanse 2.22(1) above, &5
the case mymmwumﬂ@mumﬂmmmmﬁuummmw
Owner has failed to obtain basis the TDR Certificate along with the interest calculated at 12%
{twelve percent) from the date of exccution of the JTDA 1,

{wiii) Imhue-.utnfmydeuyinpaymmmfm'nupmpminumﬁmﬁ'mpmitbjlh:hndﬂm
mmn:whperuﬁﬂ:mﬂ:umpﬂiﬂdmﬂipuhhudhmimhnw.mmdﬂmﬂwltmﬁmﬂlh:
memwmpmhm“mmnummaﬂmtﬁnhm‘mﬂ}wmm
Emn:llhedmhumuiiluljumnﬁngmcﬁﬁﬂufﬂmhlhupuindﬁllﬂndueﬂfmﬂuiptufm
refund by the Developer. Notwithstanding anything to the contrary contained herein, the
mmmmm&wmmmsmmiwmpmmhmnimummmtm
mmmmmmnmmmmmmwmmnmswmmwuf
enforcing the mortgage over the Larger Project Land (if applicable) and hypothecation of the
receivable of the 11,80 ncres Project.

I 1hustration:
For illustration purposes, if the following is considered:-

TDR FS1 [(A) = 1,589,486 square feot y
Actial TDR obtained by Landowner (B) = 179,486 square feet
Shoetfall in TDR (A-B) = 10,000 sguare feet

Proportionate Securlty Deposit fo be refunded = Shortfall in TDR x Rs. 93125 (Phs
spplicable interest)

= [MR 10,000 x 951.25
= [MR 9%,12,503 (Plus applicable interest)

Additional F51.

Th:lluﬁnhnﬁymWMwMMIH[MMMEhJMSMﬁmMmM
consent of both the Parties. The commercial terms for such FS1 shall be mutually decided by both the
mn:mwmmmmmlmmmmwmmmﬂ.mm
mmmmmmmmm&mwmnrmwmmmm
wtilized for the JDA 3 Project, then such sdditional FSI shall be applied and obtained by the Land Ovmer
for the JDA 3 Project at its sole cost and expenses.

Tthuﬁuhmtyﬁmhuwlhﬂﬂ:Dwﬂnpuerhwhdghlmhmmhdwmmt]ﬂpwiu
its sole and absolule discretion to reduce the wtilization of the JDA 3 Total Project FSI by maximum of
0.25% {zera point two five percent) of JDA 3 Total Project FSI for the JDA 3 Project, unbess otherwise
mumﬂhwmdhumﬂandﬂwmmdlh:mﬂhpurmmﬂwmﬂiﬂiun of JDA 3 Total
Project FSI by more than 0.25% (zero point two five percent).

The economically weaker sections ("EWS™) housing relating to the JDA 3 Land (ie., proportionately
attributable 1o the primary dwelling units to be developed on the JDA 3 Land) shall be constructed by the
mmmmmammwmmuhmﬁmdmmwmﬁmmnhm
monetization of the EWS housing units relating (o the JDA 3 Land and such proceeds shall not form part of
thi: Gross Salkes Procceds.

The landscaping, concepualization, planning, archilecture, constroction and design of the entire JDA 3
Profect shall be carried out ot the sole discretion and expertise of the Developer, without any interference
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from ihie Land Owner.
SehoolSite.

It is herehy clarified that the Developer shall have the sole and absolute right, title, interest and entitlement
to operate and mannge the site carmiarked in the Larger Projectfor the primary and numsery school
(*SchoolSite™). The Developer shall have the sole and absolute right o, either iiself and, or, through its
Affiliate and, or, & trust’ entity controlled by Max Group or its promoters, construct, develop, operate,
manage, sell, transfer, 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 rumming of the school on the School Site shall solely and absolulely
himgtulh:ﬂ:-.r:]up:rmdlhtmumuuntﬁrmpu:nfﬂmﬂmnﬂalm?muh.uﬂmmmm
shall not have any claim over the same, of any nuhure whatsoever, ;

It is hereby mgreed thut in the event, the School Site is sold by the Developer,

(i) without any development and construction of school therean; or '

(i} along with development thereon st sy time prior to expiry of 3 (three) years from cperation,
management mnd running of the school on the School Site;

thmmyprnm&fmmmhuhn}mllmmmﬂm;GrﬂaMPmmMMHuﬁhhm
from such sale shall be shured between the Land Owner and the Developer in the mtio of 33.5:61.5 (fhirty

eight point five is to sixty one point five),

It is hereby agreed that in the event, the School Site s s0ld by the Developer along with development and
construction of the school Userenn, after the expiry of 3 (three) years from operation, management and
numning of the school on the School Site, then any proceeds from such sale shall not form part of the Gross
Sales Proceeds and the entite procesds from any such sale shall belong o the Developer solely, 1o the
exchusion of the Land Crwner.

The Partics hereunder agree and undertake that, in the event the population of the Larger Project increases
from mare than 10,000 (ten thousand) persons as per the Haryana Bullding Code and its amendment, then
the Parties shall mistually discuss and decide the commercial terms in respect of the development and
monetization of the High School, dispensary, community center, eic.

Club Site.,

[Hahn:hj.'ulu.rllhdﬂmﬂmDw:hmtrﬂa.ﬂlhwﬁumhmdlhmiuwﬂmmlﬂ.iﬂmm:nﬂkm
to operale &nd manage the site in the Larger Projectearmarked for the construction and development of the
Club{"ClubSite™), The Developer shall have the sole and absolute right to, either itself and, or, through its
Affiliate and, or, an entity controlled by Max Groap or ils promoters, construct, develop, operate, manage,
sell, transfer, convey, run and monetise the Clib on the Club Site,

Any amousits/ revenue’ fees/ charges’ security deposit upfront amount of any nature whalsoéver received
from the operation, munagement and running of the Club on the Club Site, other than Club Membership
Charges, shall solely and absolutely belong to the Developer and the same shall not form part of the Gross
Sales Procoeds and, or Gress Sales Proceeds from Club Site, and the Land Owner shall not have any claim
over the same, of any nafire whatsoever.

It is hereby agreed thati(f) Clib Membership Charges, and (if) in the event the Club Site or Club FS1 or
Club built-up area i sold by the Developer, then any proceeds from sixch sale/ conveyance/ transfer of the
Club Site, the built-zp area of the Club and/or FSI carmarked for the construction and development of the
Club,shall form part of the Gross Sales Proceeds from Club Site, and the Net Sales Revenue from Club Site
¢hall be shared between the Land Owner and the Deveboper in the ratio of 38.5 (thirty eight point five)
(“Land Owner Club Revenue Share"):61.5 (sixty one point five) ("Developer Club Revenue Share™).

pul.






226  The Land Owner shall continue 1o remain the title ovwner of JDA 3 Land till the conveyance of the Units in
the JOA 3 Project in favour of the Parchasers,

227 1 bsalso clarified that upon execution of each of the conveyance deed{s) in favour of the Purchaser for thekr
respective Units along with the proportionste undivided share in the JDA 3 Land, the Land Cwmer will
remain the title owner of the balance proportionate undivided share in the JDA 3 Land. ft is further clarified
that unidivided share of the Land Owner will decrease with the execution of svery convevance decd,

228 The Developer has been given the possession of JDA 1 Land for the purposes of this Agreement, and bolh
the Parties shall continoe 1o romain responsible for their obligations as set out under this Agrecment.

239  The Pasties hereby agree to finalie and reconcile the payments to the Land Owner towards the Land
Owner Share upon completion of registration of the conveyance deeds In favour of the Purchasers of the
entire Linits.

3 CONSIDERATION.

3.1 In comsideration of the imevocable, non-terminable and non-cancellable, sale, transfer, grant, conveyanhce
and assignment of the exclusive Development Rights aver the JDA 3 Land, along with righls, bensfits,
inerests, casements, titles, privileges and sppurtenant thereto, snd all other rights, title and imerest set out
in this Agreement, free from any and all Encumbrances, in fsvour of the Developer, the Land Owner shall
be entitled to receivethe Revenue Shire as sel out in Clause 3.3 below, It is hereby clarified that the
Development Rights have been irrevocably sold, transferred, conveyed, granted and assigned to the
Developer, and the consideration for the same shiall be pild as perterms of this Agreement.

32 Becurily Deposit.

321  The Developer relying on the represenistions, warranties, covenants, obligations, undertakings, and
indemnities of the Land Owner, has pald and the Land Owner has received from the Developer an amsunt
of Ks.65,34,37.500/- (Rupees Sixty Five Crore Thirty Four Lakh Thirty Seven Thousand and Five Hundred

Cinly) ("Seeurity Deposit™)in the following manner:

gr. MName of | Amoail Deiail of the Hank/ Demand Dralt
No. | Porly RTGS/Cheque
R MRFL 65,34.37,5000- | RTOS Besring UTH number:
ICICRS2024083 100441378
{Made on 3 1/082024)

322 The Land Owner herehy acknowledges and confirms that the payment of the Security Deposit bas been
made at the instroctions of the Land Owner, and the Land Owner hereby confirms and acknowledges the
receipt of the entire Security Deposit. The Land Cwner hereby agrees, confirins and underakes that deposit
and the payment of the 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 Security Deposit; and nothing more shall be
due or payable by the Developer on account of the Sccurity Deposit.

31 Revenue Share
331 Base Revenoe Share.

The Partics hereby agree that (i) for the Residential Unit in the JDA 3 Project sold/ transferred at a Net
Sales Revenue of up o Ra. 17,000/~ (Rupees Seventeen Thousand Only) per square feet of saleable area,
and (ii) for the Commercial Unlt in the JDA 3 Project sold’ transferred at a Net Sales Revenise of up to Rs.
| 8,000/ (Rupees Eighteen Thousand Only) per siquare feet of saleable area;38.5% (thirty eight point fve
percent) of Net Sales Revenue, shall be shared by the Developer with the Land Owner ("Land Owner Base
Revenue Share”); and the Developer shall be entitled to all the balance amount of Met Sales Revenue

Ll 2 Far KAAX ESTRTES GUR
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3.7

("Developer BaseRevenueShare™).
Increémentnl Revenue Share.

Residential Unit — ThePartles hereby agree that in the event, any of the Residential Uinit im the JDA 3
Project is sold/ transferred af Net Sales Revenue of more than Rs. 17,0000 (Rupees Seveniesn Thirsand
Only) per square feet of saleable area, then in such an event, the Land Owner and the Developer shall ba
entitied 1o share difference between the: (i) the Net Sales Revenue on which the said Residential Unit i
sold; and (ii} Rs. 17,000¢- (Rupces Seventeen Thousand Only) per square feet of snleable area, in the ratio
of 60%40% {akxty percent I8 to forty percent) between the Land Crwner and the Developer.

Commercial Unit - The Parties hereby agree that in the event any of the Commercial Unlt in the JDA 3
Project is sold of a Net Sales Revenue of more than Rs. 5,000/ (Rupees Elghteen Thousand Ouly) per
square fect of saleable area, then in such an event, the Land Cwner 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_'I.I'_IRL!mamupmmﬂmmmdm?jpumﬁﬁufutﬁbhmhﬂnrﬂiﬂnfﬁﬂ‘.‘iﬂﬂﬁ
(sixty percent is to forty pencent) between the Land Owner and the Developer (collectively hereinafter
referred to 55 "IncrementalRevenueShare”).

Mustration-

A sale is affected for a Residential Unit in the JDA 3 Project at the Net Sales Revenue of Rs. 18,000/
{Rup:-:lEijlmmThuundDn1y}pﬂ'-qunrnﬂ,|h:¢umgmunadhmhmuhnuhmmm

[EIvED monner

(i) For Rs. 17,000/~ (Rupees Seventeen Thousand Only) per square feet — 38.5:61.3(chirty eight point
five Is to sixty one pakit five) - Base Revenus Share; and

(H) For Rs 1,000~ (Rupees Oné Thousand Only) per square feet — 60:40 (sixty is W forty) -
Incremental Revenue Share.

Lease Revenue Share: The Parties hereby agree that 38.5% (thirtyeight point five percent) of the Net Lease
Revenise shall be shared by the Developer with the Land Owner ("Land Owner Lease Revenue Share™);
gnd the Developer shall be entiled to all the balance amount of Net Lease Revenue
("DeveloperLeaseRevenueShare”),

The Land Owner Base Revenue Share along with Incremental Revenue Share (if amy), Land Owner Lease
mmmmmmmmwmhmwmuw'uudmm
Share"; and the Developer Base Revenue Share along with Incremental Revenue Share (i any), Developer
Lease Revenue Shareand Developer Club Revenue Share are hercinafter referred to as the "Developer

Share",

The Parties further agree that the Developer alone shall pay GST in sccordance with the applicable rates’
laws and its interpretation on the vesting of Development Rights under this Agrecment; and the Land
Cwmer shall mmmummmm,mmmmm.mmmmumm
GST on the Land Owner Share, if applicable, and therefore all such GST on the same shall be bome and
pa.ldh;rﬂuLtndDnmmdmnmﬂnpwﬂnﬂmbnuﬂﬂcmm'ﬂmm:.inmwrwm“t

mhniuhﬂ:lpﬁdﬂﬂtwhﬂnmkﬁﬂmmnflmdﬂumrﬂumﬁuﬂum&mm,ﬂm
Developer shall deduct TDS as per Applicable Laws from time to time. The Developer shall provide
certificate of TDS so deducted to the Land Owner after making payment of TDS as per law. It has been
MuqrdemymdduﬂdwmummwmmﬂunhmuhﬂumMMM
mmwﬂmmmmmmrﬂuhMymmmemummm“mmm
credit of the same from tax suthorities.

muﬂmmmummﬂmmmmmnmmmmwmmm
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4.5
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4.7

4.8
4.8.1

Developer simultaneous to receipt of the Land Owner Share from the RERA Escrow Accounl, as per the
mechanism for the refund of the Security Deposit set out in Project Business Pian. In the event, the Land
Owmer fails to refund the Security Deposit within the timelines stipulated in the Project Business Flan, then
the Land Owner shall not be entitled to receive the payment of the Land Owner Share from the RERA
Escrow Actounl,

PAYMENT OF EDC/ IDC.

The Parties hereby agree that the amounts payable to the DTCP towards the EDC and IDC along with
imterest {excluding detayed’ penal interest) for the JDA 3 Project shall be shared by the Land Owner and
the Developer in the ratio of 38.5:61.5(thirty eight point five is 1o sixty one point five) respectively, at all

times,

Upan issumnce of the License over the Larger Project, the Land Owner and the Developer shall arrange and
make the payment of the entire EDC and IDC amount for the License on the basis of their
respectiverevenus share, i

TheParties shall make arrangements for making payment of thelr respective share of the EDC/ IDC
Charges on or before the due dates prescribed by the DTCP. In the event of any delay/ non-payment of the
EDC! IDC on either Party, the defaulting Party shall also be salely liable to pay all delayed’ penal merest
imposed! demanded by the DTCP in this regard, without amy liability on the other Party.

Further, in the event, the Land Owner fails to pay its share of the EDC/ IDC on the JDA 3 Land in
accordance with the foregoing,in a timely manner, the Developer shall have the right but not the obligation
to pay the same through pursiant to the exercise of its Development Rights provided to Developer under
this Agreement, and powers vested in the Developer under GPA. The EDC/ IDC amount paid by the
Developer for and on behalfl of the Land Ownershall first be reimbursed by the Land Owner within a period
of 60 (sixry)days from the date of payment by the Developer along with interest @ 18%{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 it by Developer along with interest @ 18% (eighteen percent} per
annum. |

Similarly, in the event, that the Developer fails to pay its share of EDC/ IDC in terms of this Clause 4 In
timely manner, the Land Owner shall be empowered and suthorized to pay the same. The EDC/ IDC
amount paid by the Land Owner in liea of the Developer share of EDC/ IDC shall be reimbursed by the
Developer within a period of 60 (sixty) days from the date of payment by the Land Owner along with
interest @ 18% (eighteen percent) per ennum calculated from the date of payment by the Land Cwmer,

The Partics hereby agree that the Parties shall, on quarterly basis reconcile the EDC and 1DC accounts of
the JDA 3 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
4.1, then the additional EDC/ IDC paid by the Developer shall be scitled in the next subsequent quarterly
reconciliation and the Land Owner shall pay the said amount to the Developer within 7 (seven) days of
reconcilingion: sod if the same is not paid within 7 (seven) days, the same shall be deducted by the
Developer from the Land Owner's Share payments in 2 manner as deemed it by Developer along with
penal interest (@ 18% (eighteen percent) per annum calculsted from the expiry of 7 (seven) days till the
date of full recovery of the said amount to the Developer by the Land Owmer,

The Parties hereby sgree that the entire Development Charges collected from the Purchasers of Residential
Units and Commercial Linits shall be apportioned between the Land Owner and the Developer in the ratio
of 18.5:61.5 (thiryeight point five is lo sixtyone point five).

Furnishing of BankGuamnizes;

The cost for furnishing the bank guaristes for EDC/ IDW shall be borsie by the Developer and the Land
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Dwner as stated hevein below:
The Developer shall furnish the bank guarantes for IDW at is cost;
The bank guarantee for EDC shall be deposlied by the Developer;

The Land Owner and the Developer sholl bear the cost of the bank gusrantee for EDC in the ratio of
18.5:61.5 (thirty eight point five is to sixty one point five), respectively.

Further, notwithstanding to the sbove, the Parties agree and undertake that the bank guaranice for EDC oo
sccount of LOT and License shall be obtained by: (i) the Developer, by mortgaging the pant of the Larger
Profect Land; and (i) the Land Owner and the Developer by way of a submission of fixed deposit with the
ELKC bank juarantee issuer bank, which fixed deposit component shall be shared between the Land Owner
and the Developer in the mtio of 38.5:61.5 (thirtyeight point five is to sixtyone point five), Any costs and
gxpenses in relation to the procurement and maintenance of the bank guarantee for EDC shall be shared
between the Land Owner and the Developer in the mtio of 38.5:61.5 (thisty elght point five & to sixty one
polnt five).

The Developer shall be entitled: (i) to create a mortgage on theLarger Project Land or (if) create charge on
the sabeable’ built up area of the Larger Project for providing bank guarantees under this Clause 4.8,

SALES AND MARKETING RIGHTS.

The JDA 3 Project shall be branded, named, lmmehed, marketed and sold by the Developer exclusively. The
Land Crwner agrees that the Developer shall be entitied to use and erect sign bosrd(s) en the JDA 3 Land
advertising for sale and disposal of the Units in the JDA 3 Projeet and to publish advertisements in the
newspaper(s), magazine(s), websiie{s) and such other media seeking prospective Purchaser(s and otherwise
market the JDA 3 Project in any manner whatsoever, in sccordance with Applicable Laws. The design of
all Marketing and selling materials will be af the discretion of the Developer. The layout of the components
of the advertisement! Marketing materialy ete. shall be in such formats as muy be decided by the Developer.
The Developer miy, at its sole option, market the JDA 3 Project in phases or otherwise s determined by
the Developer.

The Partles hereto ugree that only the Developer's (or any of its affiliates as deemed appropriate by the
Developer) contact details (address, phone numbers, efc.) would appear on all Markeling and selling
miderials.

The Developer has the exclusive right to launch the JDA 3 Project, and sell, convey, transfer, lease, license
ﬁ:pnm,mmrﬁmﬂmlﬂﬂ!hujmmﬂmﬂrdﬁ,hmuhmmmdmtumumth

approprinted by the Developer.

The name and/ or identification numbers given to the bufldings or portions thereof of the JDA 3 Project
shall be displayed In a manner as may be decided by the Developer. The Land Owner shall not do any act
or thing that may adversely affect the aesthetic appearance’ beauty of the constructions an the JDA 3
Project nor do anything which may cause nuisance or obstruction or hindrance to the Purchasers of the
Units in the JDA 5Project.

No signboard, hoarding or any other Jogo or sign shall be put up by the Land Owner on the buildings on the
exterior of the buildings or on the outer walls of the buildings of the JDA 3 Project.

The Developer shall be free and entitled to allot, sell, convey, transfer, lease, license, disposs and monetize
the JDA 3 Project and areas comprised therein gs per Applicable Law. The Developer shall be entitled to
pxecule documents for such allotment, sale, conveyance, transfer, lease, license disposal, monetization of
the entire bullt-up units/ carpet/ super! saleable area in the JDA 3 Project and receive all amounts including
the mmounts towards the sale consideration’ allotment money/ advance consideration elc., in respect of all
Units, the JDA 3 Project and areas forming past of the JDA 3 Project.
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Thu?uﬂuhn:hqun.md:mhmﬂuhwlﬂpﬂu:mlummwymmmm
agrecments, builder buyer agreements, allotment letters, transfer deeds, sale deeds, lease deeds, licanse
qmmkm,dmuﬁﬁummd]ﬂmmﬁnnmanhnmwu}mnmﬂmm
license disposal, monetization nfﬂnmﬂumﬂmwmm:mﬂmhmmh] Project; (ii) any
umwwmmﬂmmwmufumwﬂ.mdmmm
mm:mmmhﬁspmdmhﬂ:ms ﬁnﬂm;{lH]mjnﬂiﬂwmm‘nummm&umﬂl
understanding or letter of intent or leiter of form 1o accept or receive any requesl for booking or allotment
of sale! Mli:mnufmyﬂﬂ,ameUn!m:nyam:pm'm{uﬂnIHHSl.and:.uﬁth'}ny
wmnfmmwaMmMﬂmuﬂh&Wwﬂrhmmﬂh;mm

mmﬁdmwﬂﬂmﬂuﬂvmﬂm"ﬂm Agreement(s)”), shall be prepared by
the Developer. The drafis of the Unit uuemmt[u}ﬂullhnprm'ldbdmlmﬂﬂwmutm:ﬂmur
finalization and they lhnupnuﬂ:ﬂaﬂrmmu,irw,lndu Developer within 5 (five) days of receipt
ol the um:.hny:hnﬁhmmhﬁpmmnﬁi}\dllhmhymwﬂil:l-nll‘:di.ﬂ:rﬂimmﬂ
a5 per the provisions of RERA. All the rights, title and interest related representation, warrantics, covenand,
undertaking and indemnities of the Land Owner in relation to te: (i) clear title to the JDA 3 Land; {ii) the
IDA 3 Lmdi:fmﬁmﬁtmmmntnrﬂﬂrdmpﬂﬂmﬂm;md{imlﬂﬂii‘rﬂjﬂﬂ”‘ﬁl.mﬂﬂth:
Unit Agreement shall be provided solely by the Land Crwoer. The Parthes herein agree that such clauses
related to indemunitics in the Unit Agreement(s) shall be as mutually discussed, agreed and incorporated by
he Parties.

The Land Owner shall provide all representations and warrantkes and requisite nssistunce and co-operation
s may be required by the Developer in connection 'with the JDA 3 Project and proper execution and
registration of the Unit Agreement(s) for transferring, selling, leasing, disposal and monetization of the
Units in the JDA 3 Project.

‘l‘hcDﬂt:lupﬂilimrchj-uuhiﬂmﬂmmruimmddﬂ[w,whﬂahiumwhﬂn
pame of the Land Cwoer or on behalf of the Land Cwner, all Unit Agreement(s) and other agreements 10
mwwmmmmmwmﬂmmmmmz Project or any part thereof or the

Land comprised in swch Linits.
MORTGAGE.

The Land Ownier hereby agrees, undertakes and scknowledges that the Developer shall have the right to
creale mongage and, or, charge and, or, hypothecation, security, and, or, Encumbrance over the JDA 3
L, the JDA 3 Project, the Develogment Rights, JDA 3 Project FS1 and JDA 3 Total Projec FSI, charge

muﬁmmnﬂwnpmlnfﬂlrmﬁlﬁnjmmd,m.ﬁtmhmiﬁhnnrmyhnkgmmﬂ
umn’tiﬂhnmyaulhmiwhr@mnnhemhjrmjwt-ﬂ,mMmmaﬁmniagﬁ:rmm:hum
nfﬂnUuh.minlhamAJPm]m\mﬂhpﬂulut‘nutimmﬂ::LmﬁDim.TheLndmmrhmby
ag.mﬂ-mﬂHmw}ﬂmuﬂﬂmnﬂvnhpﬂmm:hmuﬂbhﬂﬂilummﬂughﬂlﬂﬂu
dmwmﬂmmﬂﬂmnﬁ:ﬂhﬂﬂ#hﬂﬂﬂ:hhﬁhghﬂmmmm

mmﬂm,mwmm,mhwmmmmm
ﬂbmmmduidmm!nhcﬂmmummmmiﬂﬁdmmnﬁmmmm
dmlmlim.nfﬁmriu,pumnfllmer.mmdm:iﬂm,fwmdnnbdmlfnﬂhtmmmumyh
MMMHmwmmmﬁmwmmwlm.mw{ﬂmmﬂ
mmﬁmmmumﬁmmnfmuﬂmmhrwmhﬁm‘ﬁmmgu
mﬁmﬂw.lrmwwmmm.ﬂuwﬂwwﬂuuunmm
ngﬂummmwmmmﬂkmwﬁmmmmmMmmmm
mmmwmwmmumhmmwﬂmmmmmw
Emmhmmmwhpuwmtmmm!mEMn[mhmHWMmmm
ar, hypothecation, security, and, or, Encumbrance, shall be the sole linhility and responsibility of the
Dewlnpn".u‘tdfﬂ]lhemvﬂnpﬁﬂnllhlhbkmrtpﬂy.lﬂdﬂlﬂ:myﬂnlﬂﬁngfwnhuhdhyﬂw
D:whpﬂ'ﬁrlh:mmlmmdd:v:hpmmfﬂﬂIDAH'mﬂm.lulﬂemﬂmydcﬁulhyh
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mumhmmwmrmhmmmmmmmmmmuitmmne
hundred and eighty) days to rectify such defaalL It 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
iuhdnm'.‘f:.rl;h-l:Lmd-ﬁmwﬁruydhmmhmtmdﬂﬂﬂhmdh}rmd,mwhhhhmdehhdu
imposed on the Land Owner due to such default of the Developer in the repayment of any financing/loan
availed by the Developer for construction and development of the JDA 3 Project. The liabiliy of the
mmmm&mcmmm:muu:ummummmimmm
and penalty) which is in default of payment by the Developer 1o such lender.

PROJECT ACCOUNTS.

All the Gross Sales Proceeds shall be collected in an escrow sccount ("Master Collection Account”). The
Parties agree that the Developer will appoint @ bank as an escrow agent and execule &b ¢scTow agreement
with such escrow agent in relation to Master Collection Account. TheMaster Collection Account shall be
solely operated and controlled by the Developer,

Mﬂrwmﬂ&uﬁmmmmhmcdmmm{iﬂnﬁ{mn
mﬂptﬁmﬂd:?mﬁﬂﬂh#pﬁﬂhumhﬂmﬂrﬂm Escrow Account”)
whichRERA Escrow Account shall be operated mdqumlhdbrlhtﬂﬂuhpﬂ.uﬂlﬂ}mwmlﬂﬁ
(thirty percentiof Gross Sales Proceeds ("30% Account”) shall be deposited in & separate bank account

refierred to as the "Project Accounts”,

mnnhmhtmmmpnmummmuummumﬂmmm:m
emm.nk:,mMmﬂmﬁmﬂphmlnfﬂtJDAJﬁujmmmmhmﬁfuﬂrm,m
agrecment(s) with such escrow agent for 0% Account (hereinafier referred 1o as the "Escrow
Agreement™).

Any withdrawals and distribution fromProject Accounts shall be made by the Developer in accordance with
mm.udhﬁﬂmmmddmﬂbuﬁmﬁmimﬁmmﬁuhaﬂ be in accordance with theEserow

Agreement.

The Developer shall Mmmhmmmﬁrmﬂwmnmﬁﬂ&mh
bankers in relation to the Master Collection Account andRERA Escrow Account, within 15 {fifteen) days
of the end of every calendar quarter.

mm\ﬂupu'lhlﬁmput-ﬁﬂrnhhmlﬂmpmmﬂmlmﬂﬂmm#wiﬂﬂnIi{ﬁhm}dl_ﬂnﬂ]uud
nf:mynhndrmmwnpﬁmnﬁ:mtmbemmﬂlywmwhrliu'[hcl'mﬂ:wmh
sales report shall be mutually agreed between the Parties prior to registration of phase 1 of the IDA 3
Project with HRERA,

The waterfall mdﬂwwmhmwhmmﬂmmmmﬁm thefroject
Accounts i3 detailed in Project Business Flan,

Thmﬁnhmhrwlhﬂﬂufmhnhﬂlmqwh-hﬂimﬂnhmmﬂfmmimm
and calculnie the Net Sales Revenue and pay-out towards eny deficit in the Land Owner Share and the
Developer Share by 21"day of the manth inmediately succeeding the quarter 10 which the pay-out townnds
Land Owner Share and the Developer Share relates to,

The amsounts payable to the Land Owner towards the Land Owner Share from the RERA Escrow Account
and30%s Account, ﬂiﬂlh#ﬂ“ﬂﬂhfﬂtﬂnﬂhﬁhﬁuwmwdﬂigﬂmwm[w
in the name of the Land Owner) ("Land Owner Designated Bank Account”™) in the manner as sef out in
Project Business Plan andEscrow Agreement respestively.
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A final reconcilistion of the accoants shall be carried out at end of the life cycle of the JDA 3 Project.

The Parties may mutually agree 1o vary the cscrow mechanism as s¢t out in this Clanse prior to RERA
reghstration of Phase | of the JDA 3 Project.

COVENANTS, UNDERTAKINGS AND OBLIGATIONS,

pvenaits, Undertakings and obligatiol 2 Lapd Owner — In addition to the covenants, undertakings
and obligations of the Land Owner as set out i this Agreement, the Land Owner hereby agree, undertake,
#nd cavenant in favour of the Developer the following:

Cbtaining the Li .

(i} The Parties shall jointly apply for obtaining the License and the Land Ownershall be obligated 10
maintain and keep the License valid, subsisting and renewed till the issuance of completian
certificate for the entire Larger Projecl. Any and afl costs, expenses, charges, statutory fees, slo.
payable over and above the aforesaid amount for obtaining the License shall be borne and paid by
the Land Crwher,

(i)  Any other cost, éxpenses, churges, statutory fees, ete. required to be paid for the subsequent
renewal{s) of the Hoenses, License a3 a resylt of any amount being due under any other license/
approvals’ consents obtsined by the Land Owner and, or, iis group company/affiliates and are
required 1o be paid to DTCP for obiaining the first renewal of the License, shall ba borme and paid
solely by the Land Owner without any recourse to the Developer. The Parties funher agree and
undertake that any subsequent renewals for the License till the time of receipt of the completion
certificate for the Lasger Project shall be 1o the account of the Developer.

(i}  In the event the Land Owner fails 1o renew the License for the Larger Project Land in a timely
manner, the Developer shall have the right, but not an obligation o submit the said application and
renew the License on behalf of the Land Owner, Any cost and expenses in respect to the aforesaid
shall be to the sccount of the Land Owner, which shall be refunded by the Land Owner within o
period of 60 (sixty) days from the date of payment by the Developer at 18% (eighteen percent)
imterest rate, calculsted from the date of payment by Developer, falling to which the Developer
shall bave the right to deduct the same from the Land Owner's Share paysble under this
Agreement with 18% (cighteen percent) Interest, in the manner as may be deemed fit by the
Developer.

The Land Owner shall be responsible for scquiring and obtaining the: (i) TDR Cortificate; (if) License; (iii)
revised zoning plan of Larger Project Land, at the sobe cost and expenses of the Land Owner, except as
otherwise agreed under this Agreement. The Developer shall provide requisite assistance and co-operation
in this regard, at the cost and expense of the Land Owner.

The Land Owner shall ensure that there is no interdependence, obstruction or impediment by any other
project or approval or License of the Land Owner, for the Developer 1o undertake construction
development and exercise the Development Rights on the JDA 3 Land,

The Land Cwner shall not: (i) initiate, solicit or consider, whether directly or indirectly, any offers or
agreements from any Third Pary for the sale/ transfer or disposal of the JDA 3 Land, the JDA 3 Project,
JDA 3 Project FSI, JDA 3 Total Project FS1 and the Development Rights in any manner whatsoever; (i)
enmhmaww&nhmtwwmmﬂfmnmﬂummm“uhwdwnrmm
3 Project, the JDA 3 Land (or any rights or entitlements, including any Development Rights in the JDA 3
Land}, JDA 3 Total Project FSlin any manner whatsoever with any other Person; and (iii) negotinte or
discuss with any Third Party the financing, transfer, mortgage of the JDA 3 Land, JDA 3 Project, JDA 3
Total Project F51 and the Development Rights.






815 The Land Owner shall not directly or indirectly or through any Person, scting under or through them, do,
any act of commission or omission that (1) inderferes with or causes any obstruction or hindrance in the
exercise of any of the Development Rights by the Developer, and, or, (i) wherehy, the sale, transfer,
nmmwuflhnuﬂh{u}fmnrﬂumhiFrujnuwmmﬁndmigmnmnfﬂumwhpnumkw
or the rights of the Developer in respect of the JDA 3 Project and the JDA 3 Land, the JDA 3 Total Project
FS1 and the Development Rights are prejudicially affected.

Ele In mmqrm.mmmnrm&ﬁmﬁ.mmmﬁummham
the Land Crwner and the Developer shall uct in the best interest of the JDA 3 Project and shali not, in amy
m.-.n_mMmdnanym.duduhﬁﬂuhﬁﬁmﬂim«@hhmaﬁhﬂmj

Project

817 Mnxpmﬂuﬂmmﬂhhgmﬂﬂﬂhguﬁmmmhmmnmﬂﬂmm&mﬂn
for the sale, transfer, assignment, conveyance and grant of the Development Rights in favour of the
Developer shall be bome and paid by the Land Cwner.

818  The Land Owner underiakes to notify the Developer in writing, prompily, if they become aware of any fiet,
matter or circumstance (whether existing on or before the date kereof or arising aftsrwards) which would
cause any of the representations or wammanties given by the Land Owner herein, to become unirue or
innccurate or misleading, at any point of time.

%19 The Land Owner undertakes fo pay any and all the costs, charges, and taxes required to be paid for
uhﬂnhraudmd:ﬁhﬁn;thmaﬁEDﬂlDE,mﬁnymmmmuﬁmmm
gnmnm:u:humumyumufmnlmmﬂnqﬁmdmpﬁldmm:nﬁ:PfumuUmmmy
mmnd‘mgﬂw;um-mMmmu&ﬂmhﬂhwmwﬁ:lmlﬂhwhﬂmluﬂhgth:ﬁmym
Metropolitan  Development  Awthority, Gunagram Municips! Corporstion, Haryana Shehri Vikas
Pradhikarmn, ¢lc. in feems hereof in & timely manner, a8 prescribed and required,zave end cxcept the
wwr«zmmmmmmmmm‘hhwmmw
under this Agreement with respect o the JIIA 3 Land.

£.1.10 The Land Owner hereby undertakes to bear all the cost and expenses; inciuding the responsibility of the
mewn]l.ifmynflhtAﬁ!nﬂ!lnflbem;ﬁniﬁnjulmmﬂﬂiduuwmtdﬂl}'wmmm
mplhmanfmmnminuyaflh:trmhﬂpulnﬂmﬁ:undﬂmummmkﬂpuunmmhpn—
indermnifiad In this regard ut all times.

.1.11 The Land Owner shall apply and obtain all the Approvals as mentioned in Clause 8.1.land3.1.2 of this
Agreement within the timelines mentioned hereunder.

8.1.12 The Land Owner shall render all assistance and cooperation to the Developer in obtaining the requisiie
canstruction related Approvals, including but not limited to height clearsnce, sanctioned building plans of
the JDA 3 Project, consent to estublish, consem to operate, fire approvals, approvals for municipal
mmmummmwmﬂﬁm.mmmmm&mmmmmmdummmm
aforesaid Approval shall be bome by the Developer.

§1.13 The Land Owner shall render all assistance to the Developer in provision of the facilities’ utilities over
thelDA 3 Land including the levelling, cleciricily connection, water connection and tap off points and
pipelines for sewage, storm water, efc. The cost and expenses for provisien of the facilities! utilities over
IDA 3 Land including the levelling, clectricity connection, waler ¢onnection and tap off paints and
ymhw.mm.nn.hﬂhmhﬂwnmﬁnpﬂ.

8.1.14 The Land Owner 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 o completion of the development and construction of the JDA 3 Project on the
JDA 3 Land or which either renders the Developer incapable of performing its obligations under this
ﬁWMMHr.mwiuﬂihummmemmmApf,nnﬂhmd:.nr.lhmﬁ
3 Land, the JDA 3 Project, the JDA 3 Total Project FSI and the Development Rights. Without prejudice 1o
m:ymaﬁwnlﬂummnuﬂmdnﬂmmﬂhmnymgmmufuymmmﬂf
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with any Person concerning the JDA 3 Land, JDA 3 Project, Development Rights, JDA 3 Project FSI and
the JDA 3 Total Project FSI or alienate of in any manoer Encumber the JDA 3 Project, JDA 3 Land,
Development Rights, JDA 3 Project FSI and the JDA 3 Tolal Project FSL

81.15 Al of the development and constructions on the JOA 3 Land shall be owned by the Develaper and shall
vest absolutely in favour of the Developer without any further requirements of any actions, transfer o
conveyance from the Land Owner in puarsuant to this Agreement, provided that the Developer is performing
and In compliance of its obligations and responsibilities undertaken under this A greement.

£.1.16 Al taxes, duties, cess, levies, penalties, cost and expenses damages, etc. levied by or paysble 1o any
Gavermmental Authorlty or any municipal or other authority relating to the JDA 3 Land, JDA 3 Projecs,
IDA 3 Project FS1, and Development Rights for the period prior fo the receipt of the Licenss, save und
except the bank guarantee charges, which is 1o be paid by the Developer as per Clause 4.8shall be the sole
and mhsolute responsibility and Hability of the Land Owner, and shall be borne and paid by the Land
Crwner, and the Land Owner shall keep the Developer fully indemnified in relation to the same,

£.1.17 Al the taxes including property taxes, including any claims, arears, penalties or interests made by any
authorities pertatning to such taxes, in relation to the JOA 3 Land for the perfod prior to the execution and
reglstration of this Agreement and for the periad thereafier till the time the conveynnce deeds for Units in
the JDA 3 Project are not executed in favour of the Purchasers, shall be borme and paid by the Land Cwner.

8.1.18 The Land Owner recognizes thai the Developer shall be imvesting substantial money and incwring
substantial expendifure in connection with the construction of the JOA 3 Project and the Land Cwner
hereby agree that it shall not restrain, object to or do any act which hinders the Developer from carrying out
the construction of the JDA 3 Project in any manner whatsoever.

8.1.19 Without prejudice to the Developer's right to seek indenmiflcation pursuant to Clause 13 hereto, the Land
Orwner undertakes to setthe any claims received from Third Party disputing' contesting the title of the Land
Owner in the JDA 3 Land or any part thereofat their own cost and expense without disrupting and, or,
stalling ol or any of the construction and development of the JDA 3 Prajecl.

8120 The Land Owner shall handover all the title documents (2s enlisted in Schedulgl™), which are exclusive to
the JDA 3 Land and the JDA 3 Project to the Developer at the time of execution of this Agreement and the
Developer shall have the right to retnin the same.

B.1.21 The Land Owner shall extend all requisite cosperation and do all such acts and deeds, that may be required
by the Developer to give effect 1o the provisions of this Agreement, including, providing all such assistance
1o the Developer, &5 may be required by the Developer from time to time for the purpose of carmying out the
fransactions contemplaied hereby.

8122 It being expressly agreed that in the evemt the Land Owner fails o complete any of the Land Crwmer
obligations, including with regard to obtaining the Approvals far required fo be obiained by Land Chner i
fermis of this Agreemeni) and, or, sny renewal! extension in respect of the same as well as renewal/
extension of License, then notwithstanding any other right or remedy available to the Developer under this
Agreement or Applicable Law, the Déeveloper shall be entitled to take necessary sieps for undertaking the
Land Ownerobligations at the Land Owner'scost and expenses.

8.1.23 The Land Owner shall not seck 1o separntely market or brand the JDA 3 Project.

$.124 All communications received by the Land Owner from the Governmental Authorities in relation to the JDA
3 Land/ the JDA 3 Project, shall be shared by the Land Owner promptly with the Developer which shall in
no event later than 14 (fourteen) days of receiving the same.

£.1.25 The Land Owner shall not take any steps, deeds or actions with respect to the JDA 3 Land and shall not
make applications for any sanctions! lay-out plans to anmy Covernmental Authorities or enter into any
understanding, arrangement or agreement with any Third Party for raising anyconstruction or development

il . L |






B.1.26

1.1.27

B.128

3.1.29

B.1.30

B.1.31

B.1.32

B.1.33

on the JI3A 3 Land in any manner whatsoever. The Land Owner further agrees and undertakes that the
Land Owner, shall not do eny act, deed or steps on the JDA 3 Land which may: (I} impact, obstruct, affect
or jeopardize, in any manner whatsoever, the usage, entitlements, privileges, occupation, benefits, rights
(imcluding rights of passage, easernent rights, right to sale, transfer, conveyance Unit(s) areas of the JDA 3
F:u}mnfpﬂnlmHﬂipunﬂlﬂfﬂ:ﬂhﬂﬂphtﬂtﬂjﬂﬂlﬂmdﬂﬂﬂfﬂﬁﬂtﬂ]ﬂﬂhum:ﬁnfm:
IDA 3 Project, the JDA 3 Land, JDA 3 Total Project FSland the Development Rights, etc.) of the
Developer in the JDA 3 Land or the physical and peaceful possession of the JDA 3 Land with the
Developer and other rights and entitlements and titles of the Developer as set forth in this Agreement.

The Land Owner shall not create any Encumbrance on the JDA 3 Land on and from the date of execution
of this Agreement without the prior written consent of the Developer.

The Land Owner shall not take any steps, deeds or actions or scek or initiste any legal proceedings or seek
a stay or an injunction or any other relief before any court, tribunal or forum, Governmestal Authority in
relation to the JDA 3 Project, the JDA 3 Land, the JDA 3 Total Project FSI, the Development Rights and
any other rights and entitienients of the Developer, !

In the event, the Land Owner receives any refund of any amounis from any Person and, or, Governmental
Authorities which have been paid by the Developer or incurred by the Developer in relation to the JTDA 3
Project, the JDA 3 Land and the Approvals, then the Land Crwner shall pay such amount to the Developer
within & period of 15 (fifteen) days from the receipt of such amounts. In the event of any delay in payment
of the aforesald refund amounts by the Land Owner to the Developer, the Land Owner shall pay the refund
with &n interest af the rate of 1 §%(eighteen percent) per annum for the pericd of delay.

mﬂﬂmﬂﬁMMwwﬁmmmmwuﬂmm
Owner in relathon 1o the: (i) License; (i) clenr title of the JDA 3 Land; (iii) the JDA 3 Project is free from
encroachment or third party possession; and (iv) JDA 3 Project FSI andIDA 3 Total Project F3I, to the
Purchasers and Governmental Authority and RERA Authorities shall be provided by the Land Owner and
the Lind Owner shall be solely responsible b relation to the same.

The Land Owner shall provide all requisite co-operation and assistance 1o 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 Owner hereby agrees and undertakes that the Land Owner shall be solely and absolutely
responsible 1o contest and settle ull the pending and future legal, quasi-legal, administrative, claims,
ections, notices, litigations, arbitrations, mediation, concilintion, gamishee, appeals or other proceedings of
any nature whatsoever in relation to the JDA 3 Land, Licenseand JDA 3 Total Project FSI, at its own cost
and expenses, without any recourse from the Developer, JDA 3 Land, JDA 3 Project, JDA 3 Total Project
FSL.

Compoundable FS1- In the event, additional F5I upto 0.5% (zero point five percent) of the JDA 3 Totl
Project FS1 is utilized for the construction and development in the JDA 3 Project, then sny i

liu.uI‘mnrm:&ﬂlwfmmqu&ﬂwhpﬁwmﬂmnmmwlmhﬁmﬂu
DTCP, then such fees shall be solely to the account of the Land Owner and shall be borne and paid by the
Land Owner. In the event, FS1 over and above the 0.5%(zero point five percent) of the JDA 3 Total Project
FSI is utitized for the construction mnd development in the JOA 3 Projest, then the Parties shall mutually
dhcmqudnyc:mﬂtmmuﬁﬂmhnhﬂmhmrhaﬂﬂmﬂﬁll including payment
mmppuudh;fmmmdﬁﬂnﬁﬂwmrihﬁh:f&e&mqnhdmhpﬁdhmrﬁmmnuﬂmﬁy
including the DTCP.

The Land Owner shall comply with the terms and conditions of the Approvals, License, bilateral
agrecments and other documents, agresments etc,, executed’ issued by Governmental Autharities [n respect
of the JDA 3 Land, JDA 3 Project, License, JDA 3 Tatal Project FSland the Development Rights, etc. and
Applicable Laws including RERA and rules: made thereunder, byelaws, regulations, ete., as may be
applicable on the Land Owner, from time to time in respect of constroction, development, implementstion

“ 5 o
N ...f. Pyt Lt \.H‘L






B.1.34

B2

a.2.1

k12

B23

824

B.2.5

B16

827

8248

B2.9

8210

B211

and completion of entire JDA 3 Project.

The Latsd Crwner shall bear and pay any past lisbilities, for the period prior to the date of receipt of License,
cormected 1o or in relation 1o the JDA 3 Land, Development Rights, JDA 3 TotalProject FS1, or part thereto
including any liabilities on account of any land acquisition cost, compensation, damages, claims, dises, ete.

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

Thmuhperduﬂb:mﬂmhﬁwpmwnfmﬁimﬂbuuﬂu plans, power/ water/ other
wiilities connections, building plan approvals, fire scheme approvals, clearances from Airporis Awbority of
Indis, mining approval, NOC from the National Monuments Authority, Archaeological Survey of [ndia
{ASI), completion centificate and occupancy certificates. The Land Crwaer shall provide requisite assistance
and co-operntion in this regard, at the cost and expense of the Developer.

mmhpuﬂulluhhuimlfmammmdwmmiﬁﬁaﬂnﬂﬂummmm
facilities constructed theroon in accordance with the provisions of RERA; or appoint a mainlenance agency
as the Developer may deerm fit in its sale discretion. The Developer and, or, the mainienance agency shall
kave the right to m.munmnmhm:ppmpﬁmﬂumﬁmmmnhunnwmﬂnhmmum
collected from the Purchasers.

The Developer shall submit the quarerly progress reporis of the JDA 3 Project to the Land Owner in the
Wumumummwmdmﬂmmwwmmmm.

The Developer will use such specification in the JDA 3 Project so that the JDA 3 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 JDA 3 Green FSI for the JDA 3
Project as per the applicable provisions af Haryana Building Code, Z017.

All expenses and costs for obizining Approvals from the concemed Governmental Authorities for exercise
n-fuwnntl-uqmmtﬂightaﬁdlhahum:mdpuldhjlhemwhpmnumﬁnWmnpmpmﬂmun
nmmmmcmmcwmmmmmmmkmmhwﬂnmdmmah
terms of Clause 4.8and the cost of License and its first renewal thereofas per Clause 8.1.1 of this
Agreemégnt.

The Developer shiall be absolutely entitled and responsible to make andl submit applications for all requisite
permissions and the clearances, Approvals, cic. as may be required for development and construction over
the JDA 3 Land, and follow-up the same and obtain Approvals for the same.

The Developer shall pay the amounts payable to the Land Ownper towards Land Owner's Shars under this
Aymﬂhlh:mmumdnpatunﬂapﬂhmh

If s0 required, the Developer, al the Dws]npu‘tmﬂ,upplyhdumnﬂhtmmm:ﬁrm
EonnScthons nrm,ahm'idmmm:mdmﬂrﬂtpwpmnfﬂ: JDA 3 Project.

The Developer shall ensure that the contract! agreement executed by the Developer with the contractar(s)
appointed by the Developer for the construction of the JDA 3 Project, shall provide for the contractors to
ensure compliance with the Approvals, applicable labor laws and safety regulations.

The representations, wiaranties, covenants and indemnities in relstion 1o construction and development of
the JDVA 3 Project to the Purchasers and Govermmental Authority and RERA Authorities shall be provided
by the Developer and the Developer shall be solely responsible in relation to the same.

The Developer shall be Hable for and shall bear all claims =nd lizbilities that may srise in regard non-
complisnce of any provisions of RERA, and, or, any other Applicable Laws, for the reasons not attributsble
0 acts or omissions ofthe Land Owner, in relation to the constroction and development of the JDA 3
ijnu{ﬂuummmalhhﬂiﬂnmduhﬁpdmnrhund Crwner set out in this Agreement). The
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8.2.12

3.2.13

8204

82.15

§.2.16

8217

B.2.18

8219

8220

8.2.21

B222

Developer shall render all assistance and cooperstion o the Land Ownerin obtaining renewals of the
License and the Land Owner shall remain responsible for such Habilities and obligations.

The Developer shall be absobutely and solely liable to carry out construction, development, implemeniation
and completion of entire JDA 3 Project in accordance with the terms of this Agreement and bear and pay
the Development Cost, and the Land Owner shall not be required to incur or pay any cost and expense in
mmhﬂﬁm:whﬂlm,mm;ﬂﬂhufmmhﬂﬁqm

The Developer shall coply with the terms and conditions of the Approvals, License, bilasteral ajgreements
mmmwmmmﬂmwmmmtmmmﬂmmnfMJm
1 Land, DA 3 Project, JDA 3 Total Project FSI and the Development Rights, ete. and Applicable Laws
inclisding RERA and rules made thereunder, byelaws, regulations, etc., & may be applicable on the
Developer, from time to time in respect of construction, development, implementation and completion of
entire JDA 3 Project.

The Developer shall contest, settle and be lisble for all claims and pay all liabilitics, of any nature
whateoever, o the Purchasers, Governmental Authorities and third parties listed in Schedulelll hereto, in
respect of construction, development, Implementation and completion of JOA 3 Project and any delay in
completion of development of the JDA 3 mhwmutmhmmamﬂumuﬁh
Land Owner,

TlmDmmtmﬂummmﬂwammwumminmmhﬂmjmnwﬂml.imw:,-:'m:
cost and expense, and allot EWS apartments’ units/ spaces as per the applicable policy.

Save and except sale/ transfer of School Site in terms of Clause2,24 herein and the Club Site in terms of
Clause 2.25 herein, the Developer shall not sell, iransfer and, or, dispase any undeveloped parcel of the
JDA 3 Land, JOA 3 TotalProject FSI or pant thereof, to any Third Party. The Developer shall have the right
to sell the built-up area/ saleable area along with undivided share in JDA 3 Land o Purchasers.

The Developer shall deposit the taxes collected by the Developer from the prospective Purchasers, In case,
muthmﬂmninmq:mnfmyuxumchhwﬂmmdﬁnmmmmmmd Authorities in respect
of the JDA 3 Project, the Developer shall be responsible to deal with the same., All the taxes (other than
pmpumrm],lm]udiu;:nycﬂmmmﬂﬂunrmmwmrmhmhiupmﬂnwmm
taxes, in relation to the JDA 3 Project for the period afier the execution and registration date of this
Agreement shall be bome gnd pald by the Developer.

The Developer shall appoint/ engage, at jts sole discretion and at fts own costs and expenses, the
comtractors for construction, development, implementation and completion of the JDA 3 Project, and shall
hm]ﬂqumﬂmemmucﬂrwumbwmnmdfwmmm.ﬁmmmm
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 liability period agreed with the
Purchasers in their agreessents, ot its own cost and expenses, without any lability on the Land Owner.

The Developer shall provide to Land Owner the copies of all documents submitted to the DTCP, Haryana
andiar such other Governmental Authority in respect of development of the said JDA 3 Project on the JDA
3 Land.

Thl:Mthpﬂmnmmmmmuwﬂmmﬂﬁtudﬂwuﬂ.mm:mﬁlLmdunllnw'lh:
e of the TDA 3 Lmhlnrmypmm:ﬂfﬁllnrpmmumtﬂﬁuﬂmﬂmmﬂmmphﬂmuﬂhrmh
3 Projeci

In the event, any insalvency procesdings arc admitted against the Developer, the Developer shall share the

copy of such natice and order with the Land Owner within the period of 14 (fourteen)days from the receipt
of such notice and order from the Mational Company Law Tribunal.







8237 In the event any natice s received by the Developer from any Governmental Aushority in relation o any
nan- compliance of any Applicable Laws in relation 1o the JDA 3 Project and, or, the JOA 3 Land, the
Developer shall share the copy of such notices with the Land Crwier within the period of 14 (fourteen) days
from the receipt of such notice,

§.2.34 Inthe event, any notice is received by the Developer for initiation of any litigation in relation to the JDA 3
Project and, or, the JOA 3 Land, the Developer shall share the copy of such notices with the Land Owner
within the period of 14 (fourteen) days from the receipt of such notice.

£2.25 mneuhpaﬂmnmpirwiﬂuﬂﬂuapﬂkﬁhnhﬂpﬂmﬂummhmnﬂmmmﬁmnd
mumdmmapplimh]nmlhumhiﬁn&mwﬁumﬂupmmI:'.lewlnpnrfm‘r.huwmmd
underiakes that any sddition of the name of Land Owneras co-promaoter in registration of the JDA 3 Project
under RERA, if required under the Applicable Laws or view of the competent suthority, shall be onky in
relation to the Land Ownér obligations 1o provide rights, title and interest related representation, warranties,
covenants, undertaking and indemaities of the Land Ovmer in relation 1o the:(i) clear title of the IDA 3
Land; (ji) the JOA 3 Land is free from encroachment or third party possession; and (i) JDA 3 TotalProject
FSI, under the Unit Agreement, in terms of Clase 5.7,

£2.26 The Partles shall bear the cost of 15%{fifieen percant) of Infrastructure Augmeniation Charges payable to
the DTCP in relation io the IDA ¥ Land, in accordance with their Revenue Share in the JDA 3 Project.

B227 The Parties undertakes to extend all reasonable cooperation and do all such acts and deeds thut may be
required 1o give cffect to the provisions of this Agreement, including for obtaining the License and any
other Approvals, etc. and providing all such requisite assistance, as may be required, from time to time for
wmpmqrmhgmwmﬁmmmm.mmmam.
affidavits, bilateral npreement etc., required for the License, shall be submitted to the DTCP by the Land
:}mludﬂnmwlup:r,nhmmwnfwmm.mmwmlhmpmm:m
providing the bank guarantee with respect 1o the IDW and EDC cost in the manner and in accordance with
the terms and conditions stipulated in Clause 4.8 above.

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

9.1.1 It Yas the full power and authority 1o enter into, execute and defiver this Agreement and any other deeds,
documents or agreements, Including the GPA, and to perform the transaction contemplated hereunder, and
ia duly incorporated or orgenized with limited linbitity and existing under the lows of the jurisdiction of its
fncorporation,

912 The execution and delivery of this Agreement and the performance of the transaction contemplated hersin
has been duly suthorized by all necessary corporase or, other action of the Party.

013 This Agreement constitutes a legal, valid and binding obligation on the Party, enforceable against it in
sccordance with its terms.

9,14  The execution, delivery and performance of this Agreement by such Party and the consummation of the
iransaction contemplated hercunder shall not: (f) violate any provision of its constingtional or governance
documents (including their respective memorandum and articles of association); (1i) require such Party to
nhtlhmfnmsmhAppmwhnru:ﬁmaﬁ.ﬂrmﬂtmyﬁiiugwﬂhwghcmjmﬂum,m}'
Governmental Aumwﬂmemmmlmmmmmﬂwmagmﬂ
which iti.'rapm]rmbywhhhitiubuuﬂnﬂ:ﬂ'ﬂmmynthwl,ﬁwmwh,mﬁmwﬂﬂngum
already been duly obtained or made or contemplated 1o be obtained under the terms of this Agreement; (iif)
mfﬁﬁtwilhwrtﬂulti.nm}'hﬂ#hﬂfuinhﬂunhfmynfﬂummmuﬁﬁumu{.wumﬂhm{mwﬂi
natice or tapse of time or both will constitute) a default under, any instrument, contract or other agreement
to which it is a party or by which it khmtﬂr}ﬂuhﬂmymﬂn,jﬂmﬂnrﬁ:ﬂmhﬂ.wbhﬂ‘mg
upoa it or upan ity respective securitics, properties or businesses; or (v) result in a violation or breach of or






9.1.5

9.2

20

532

5.3

8.24

925

8.26

827

9.1.8

929

92.10

defanll under any Applicable Laws.

For avoidance of doubs, the representations and warranties mentloned in this Clause shall continue to be in
force and effect till the compietion of the JDA 3 Project and shall survive thereafter.

The Land Owner hereby represents, warrants to the Developer:

The Developer is entitbed 1o construct and develop the JDA 3 Project over the JDA 3 Land by utilizing the
entire JDA 3 Total Project FSI. The deseription of the JOA 3 Land a5 provided for in Part A o Schedule |
of this Agreement is true and comrect and not misleading in any respect and corresponds to the description
a5 mentioned in the kand revenue records and the records maimained in the office of the concemed sub-

reglatrar of assurances.

The Land Owner possess clenr, markotable, unfetiered, absolute and unrestricted rights, title, ownership
and interest in the JDA 3 Land and the Development Rights, JDA 3 Project FSI on the JDA 3 Land, and no
other Person has any right, title, interest or claim of any nature in the JDA 3 Land, JDA 3 Project F5] and
the Development Rights on the JDA 3 Land and the Land Owner is the sole, absolute and exclusive owner
of the JDA 3 Land.

The DA 3 Land and the Development Rights are free from any and all Encumbrances of any nature
whatsoever. N

The Land Crwhier has vacant, pesceful, legal and physical possession of the JDA 3 Land.

Al estate, intersst, ownership, right, entitiement and title I the JDA 3 Land vests with the Land Owner,
and the Land Cwiver has full power and absolute authority to hand over full, legal, physical, vacant and
peaceful possession of the entire JDA 3 Land to the Developer. The Land Owner has made all payments to
be made in terms of the sale desd! documents under which the land parcels forming part of the JDA 3 Land
wete acquired and there are no impediments, defaults, omissions or constraints whilsoever with regard to
the rights, ownership, titles, estate, privileges and interests vesting in the Land Owner.

The consideration mentioned in all the title deeds including the antecedent title deeds have been duly paid
and no amount is outstanding or due 1o paid to any of the erstwhile Land Owner of the JDA 3 Land, All
anlecedent title deeds pertaining to the JDA 3 Land are duly registered and stamped at the comect valuation
of the JDA 3 Land as required under the Applicable Law.

The list of title documents relating to the JDA 3 Land set forth in the SchedulelVof this Agreement are trse
and comrect in all respects and except for the said title documents set forth in the Schedule IV.there are no
other title documents, deeds, agreements, contracts pertakiing 1o the JDA 3 Land which have been executed
by the Land Owner or any other Person on behalf of the Land Ovmer.

The Land Owner has caused the mutation and transfer of the JDA 3 Land in itsname in all the necessary
kand reconrds (Including revenue records) with the relevant Governmental Authorities such that the Land
Cwner is refiected as the absalute owner of the JOA 3 Land in all the necessary land records of all the
relevant Governmental Authorities.

There are no surviving rights, claims, demand, dues, entitiements or obligations of any nature whatsoever
pertaining o the JDA 3 Land,

There are no clrcumstances which exist that would restrict or terminate the continued occopation, use and
enfoyment of the JDA 3 mwmn:vdup:.ﬂmmmmm@thMmﬂn part of the Land
Owner including withoat limitation: (i} any nof-payment or delayed paymient of any statutory duses; and (i)
any modification in the usage of the JDA 3 Land and, or, sny act or omission which in azy maner
interferes with or otherwise adversely affects or may affect the rights of the Developer 10 use and octupy
the JDA 3 Land,






9211 There are no impediments with regard to the development and construction on the JDA 3 Land. The Land
Orwaer has free and unhindered, unconditional access to and from the JDA 3 Land. Such access o the JDA
3 Land is not shared with and no means of secess to the JDA 3 Land including the access of the same from
the Northern Perfphery Road is subject to rights of determination or requires payment to any Third Parry.

9212 The Land Owner has not issued and’ or executed any power of attomey or any other suthority, oral or
otherwise empowering any other Person(s) to deal with the JDA 3 Land or any parl tiereol or the

Development Rights for any purpase whatsoever.

§2.13 The JDA 3 Land has not been scquired by the Land Owner in violation of any Applicable Laws, including,
withowt limitation, laws in relatéon to urban land ceiling.

9214 Mo notice for acquisition has been issued to the Land Owner in respect of any portion of the JDA I Land
nor has any portion of the JDA 3 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,

83,15 The JDA 3 Land is neither the subject matier of any hindu undivided family nor does it belong to a jednt
hindu family, and no pari of the JOA 3 Land & owned by any minor and/ of no minor has any right, title,
Enereat and claim or concern of any natars whatsoever on the JDA 3 Land,

82,16 The transfer of Development Rights herein includes the transfer, assignment, conveyance, sale, grant,
nssignment from the Land Owner to the Developer of the entire Development Rights including in all sreas,
compounds, fences, trees, plants, shrubs, ways, paths, passages, common gullics, Waters, Wer-courses,
lights, liberthes, privileges, easements, right of ngress snd egress, profits, advantages, rights and
nppuriznances whatsoever on the JDA 3 Land ar ground herediiaments or land areas and premises of any
part thereto,

9.2.17 ‘The Developer shall have sole and exclusive right with respect to the JDA 3 Land or any ancas appenaining
thereto or with the same or sy part thereof now or at any time heretofore usually held, used, occupied or
enjoyed thereof and to belong or be appunienant thereto and all the estate right, interest, claim and demand
whatsoever of the Land Owner in, to, out of and upon the JDA 3 Land hereditaments and premises, and
every part thereof 10 have and 1o hold the JDA 3 Land; for exercising Development Rights.

9218 The Land Owner has obtained all the approvals required and necessary for the Land Owner to bold & valid,
subsisting, legal and marketable title to the JDA 3 Land, without any Encumbrance.

9.2.19 The Land Owner has have fully performed and complied and will continue to comply with the provisions
of HDRUA Act and HDRUA Rules,

9220 Mo notice with respect to any noa-compliznce or viclation of the Applicable Laws and, or, the Approvals
on the JDA 3 Land has been received by the Land Cwner.

9221 The scheme of arangement filed under Sections 230 to 232 of the Companies Act, 2013 far demerger of
Mamo Realtech Private Limited from DPPL is complete in all aspects and the fand forming part of the JDA
3 Land transferred from DPPL to NRPL is absolutely owned and recorded in the nume of NRPL on the (i)
JDA 3 Land or any part thereof: (H) any rights, title and interest of the Land Owner on the JDA 3 Land or
any part thereof; ({if) the JOA 3 Project FSI; (iv) the Development Rights; (v) any development an the JDA
3 Land or any part thereof; and (vi) the Approvals granted for the JDA 3 Land.

9222 Compliance is being made and has t all fimes been made with all Appliceble Laws, conditions, restrictions
and requirements with respect to the JDA 3 Land, its. ownership, occupation, possession and there is no
autstanding, uncbserved or unperformed obligation with respect to the JDA 3 Land necessary to comply
with the requirements (whether formal or informal) of any Governmental Authority exercising statutory of
delegated powers in relation to the JOA 3 Land use,
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'.I'herdl'.‘rnmEaiuﬂWhI'lmﬁghthunmwlﬂl:hﬂuﬂ:whpnnntﬂigbﬁaﬂﬂmﬁzﬂcwlnpuhu
the sbsolute right to transfer, assign, convey, sell, grant, Encumber, charge, mortgage, monetize, alienaie
thse areas of the JDA 3 Project developed on the JDA 3 Land and for exercising the Development Rights to
any Person at such terms and conditions as it deems fit and proper, &t 18 sole discretion, and deal with the
IDA 3 mmmmﬂmmmwwmmmﬂummmwm
Crwner, subject to and as per terms herein,

Humuﬁnhuﬂlﬂnmmhgnf&aﬂmmanqummm:s:::hmztl of the Income
Tax Act, 1961 i required in connection transaction sei forth in this Agreement.

All rights and entitlements of the Land Ctwner under any existing or subsisting agreements’ arangements
pertaining to the JDA 3 Land suomatically and absolutely west with the Developer, and the Land Owner
mnmmhmyuhimnfmyuummhmmnumﬂmﬂrhmufhnwﬂmm

There are no encroachments oo the JDA 3 Land, of any nature whatsoever.

The Land Cwnér has not created any Third Party rights of amy nature whatsoever on the JDA 3 Land sither
B lpssees, licensces, UESpASSENS OF SQUALLETS,

The JDA 3 Land or any part thereof Is not subject to any covenants, restrictions, stipulations, easements,
Mammmwmmmmﬂgﬁﬂmm or equitable) the benefit of
which is vested in Third Parties nor ks there any agreemeént to create the same.

Mo Third Party Is in adverse possession of the JDA 3 Land or has acquired or claimed or is acquiring any
rights adversely affecting the JDA 3 Land,

ﬂmchnuphwquhipﬂﬁﬂlhmmymﬂﬂ[hlbﬁ!undhmlwlhmlnymlhﬂuﬂqmmm
dargah, graveyard or crematbon ground or any other soch 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
enter upon, access, use, build upon or muintain for worship, prayers, cremation, burial or for any matier
related to faith or religion of belief, upon any part or portion or place in the JDA 3 Land.

There is no prohibition on carrying out consiruction” development or creation of third party rights on any
part of the JDA 3 Land,

There are no anderground storape tanks or pipelines m:lu:r'llh::IEl.ﬂ 3 Land

Mﬂmmmmmmmmﬂmmmmﬁmmﬂmﬁmm}mmﬂn
m%hhmwmmWMmmmmmﬂmmAjMwmﬂnmm
mummmtmmamwmdmmmmmmmw;
mmﬂ,mmm,m@mwmnﬂwmmhmwm&muﬂ
development of the JDA 3 Land, the JOA 3 Project F5I and the Development Rights.

Mmmhtphdhnmtwumlnwmmnfmhppmﬂhhrmﬂmmﬂumﬁim

There have not been and lhmmmt:ml.qnﬁ@hdnﬂuhuﬂhu,nhﬁﬂlmmd%miﬁnﬂm
or other proceedings, claims, mimmgﬂ\mmlﬂimtﬂiglﬁmuﬂwmutp:ﬂiﬂimmﬂwuﬂh
mpmmmm.hzmmthunwithhmﬁwﬂm the JDA 3 Land is under any dispute of any
natre whatsoever, the Land Owner undertake to keep and hold the Developer indemmnified and harmless
from all Losses, damages, costs and expenses suffiered and, or, Incurred by the Developer.

MMMWWNHWMMHMMMJMNEEMMEd
there 18 no cirammstanice, fact or act or any impediment prejudicially affecting the Land Owner right or
Mwwuﬂ,mrﬁ.ml:n,mwmmmﬂ:mﬁlundmwpmm[

1‘h¢undWmmﬁuﬂmlmﬁﬂhhwuﬂmﬂwﬂwmﬁm.hnmwmym
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9.2.43

9.2.44

9.245%
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communications of any nature whatsoever from any Governmental Authorities in respect of any matler
which may affect in any manner the peaceful possession, usage and enjoyment of the JDA 3 Land or
entitlement of the Land Crwoer to sell, transfer, assign, convey and grant the JDA 3 Land in any manner
whatspover,

The Land Owner further represents and assures to the Developer that they have pot received any
compensation in respect of the JDA 3 Land from any Govemmentsl Authorities or other Third Pany and
have not delivered or agreed to deliver possession of the JDA 3 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 o autharity may
use o enforce sale andl or create any restriction of any nature on the sale, ransfer, assignment, conveyance
and grant of the JDA 3 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 Land Crwner represents and warranis o the Developer that all taxes (including properly taxes
comporation and nen-agriculiural taxes), rates, dutles, fevies including assessments, waler charges,
chwkiydwmﬁmwmgmhwchuﬁindndh;mhﬂmun'mmmm
demands, claims, revenue, cesses, penalties and all other dues and outstanding under any Applicable Laws
towards any Governmental Authority and, or, any other entity inciuding all EDC/ IDC in respect of the
JDA 3 Land pertaining to the period prior to the date of execution and registration of this Agreement has
h:mﬁdhhﬂhﬁﬂﬁmmyuxhﬁugmhndm&ﬂmﬂ;mdﬁmynfmmﬁmdﬁn.muﬂ
Owner shall be responsible and liable for the same and they undertake to keep and bold the Developer
indemnified and harmless from all Losses sulfered and, or, incarred by the Developer on this account. In
the event any such existing taxes, charges, rents, demands, claims, revenue, cesses, penalties or any other
nmounts payable lowards any Governmental Authority and, or, any other entity in respect of the JDA 3
Land are found to be dus, the same shall be the sole responsibility of the Land Owner imespective of when
the bill or notice for such payment has beéen issued or received.

There are no tax récovery dues (under the Income Tax Act or otherwise) pending or payable by the Land
Crwmier,

That there are no other co-oWners, partners, lenanis, occupants or squatters on the JDA 3 Land and no ather
Person or Persons including any worker, lnborer, staff (in respect of any pending dues like wages
retrenchment ar refirement dues, or any other benefits cic.) has' have any right, title, interest, claim or
mmarmm“win,mmdeMAiLnﬂhh;mﬁduﬂhdﬂﬂmﬂuﬁ
this Agreement or any part thereof including by way of sale, pgreement for sale, memorandum of
sgreement, charge, lien, mortgage, pledge, security interest, gifft, trust, Jeasc, sub-lease, license, tenancy,
casement, Encumbrance, or otherwise howsoever.

Mo Third Party has any right of way or the easementary rights through the JDA 3 Land,

That there are noe drains, sewers, cables, water pipes, gas pipes, passing through or over the JDA 3 Land.
The JDA 3 Land has not been affected by any landfill, gas or other contaminants nor has there been
deposited, used, disposed of, generated, stored, transporied, dumped, released, bumed or emitted on, in,
under or from the JDA 3 Land any hazardous substances.

The Land Owner does not require any Approvals which is necessary for the Land Owner to hold a valid
and legal title to the JDA 3 Land, without any Encumbrances.

The Land Owner and all Persans having or lavwfilly or equitably claim on any estate, right, title or interest
in or to the JDA 3 Land have hereby conveyed, granted, assigned, transferred and assigned from, under, or
in trust for the Land Owner or their respective successors and assigns or sny of them shall and will from
time to time and a1 all times hereafler & the request of the Developer and cost of the Land Owner do and
execute or cause to be done and execute all such further and other acts, deeds, things, matters, copveyances

Lk
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and mssurances under Applicable Law whatsoever for the better, further and more perfectly and effectually
andnhn]uﬁlygmu&uumndmlhmﬂlhmwhﬂrhMEmMmumh
mummhymmwuwamummmwmumemmmmm;
the JDA 3 Land and every part thereof 10 the use of the Developer,

Thnundmmhunmmmdhwuqummummg:mmwuhmyﬁmnmm&:
disposing of or dealing with the JDA 3 Land, the JDA 3 Project, JDA 3 Project FSL, or the Development
EiﬂﬂlmrpﬂﬂﬂlﬂﬁufmdlheuﬂﬂumhuﬁﬂmﬁﬂumdHﬂmiulhtil}.ﬂ.ﬂ-l-md.lh:l[}ﬂj-
Project, JDA 3 FrqlbdF‘ELmlh:Dh&upmﬂﬂiﬁuhujrmwhnﬂmﬂEﬁh ts subsisting and
further Land Ownet is not & party o any subsisting agreement for estate contract, option, development,
right of pre-emption or similar matier whereby any Third Party has a contractual right or obligstion to
scquine an estate or develop the JDA 3 Project, the JDA 3 Land, JDA 3 Project 51, or the Development
Rights.

The Land Owner has not received any notice of violation of any Law or municipal ordinance, arder or
requirement affecting the JOA 3 Project and the JDA 'S Land.

Mmmwmmmﬁﬂﬂmﬂﬁrmhwmhiwﬂuwhmﬁm
for Gurgaon.

T‘hﬂcmmmmml-ﬁhmmmdmm;mhﬂlwm'pmmwm@mmmmmﬁ
3 Land.

Th:thnnmlhh,w:rmmrmingcmmﬂymrmghmmﬂurlm: Land. There zre no mbe wells
or tube well pits on the JDA 3 Land,

There are no moniments/ ASI restriction in or around the JDA 3 Land.

The Land Owner is not in breach of Foreign Exchange Management Act, 1969 and all the rules and
regulations. framed thereunder or the consolidated Foreign Direct Investment Folicy, 2017 & In farce and
shall not be in breach of any Applicable Laws by entering into this AgreemenL.

Al information in relation lnlh:nmcﬁunmumluﬂdhutthhﬂhnpmpmunfmhwdﬁi

mw;mmmmmmmm&wmmd
1o the Developer and continues to be, true, complete and accurate in all respects and not miskeading in any
M.

There is no un-divided shire being awned by any third party in relation 1 the JDA 3 Land, nor there was
any acquisition of the JDA 3 Land.

Each of the representations and warranties set forth in this Clause shall be constroed =4 & separate warrnaty
nﬂ{muﬂml:rpmﬂdndmmcmmhmﬁnjﬂmﬂnuthullmhm:lwmkhdbruﬁ:muumf
hfumﬁmmmsnfmuhummuwmwwmwmwnﬂﬂmﬂﬂﬁsmmM
gualified by any actual or constructive knowledge on the part of the Developer or any of its agents,
representatives, officers or employees.

PROJECT BUSINESS PLAN.
Preliminary Business Plan:

Witlﬂn4(I'nur]nwﬂuﬁnmuheﬂﬂmﬁmﬂﬂ.lh:ﬁﬁuahﬂ@ydhwuudwnnm
preliminary business plan for the JDA 3 Project ("PreliminaryBusiness Plan"), which amongst other
parameters comprises of the following parameters ("Parnmeters”):

{i) hnmrﬂrl—Fmpmmmﬁwﬂmfﬁﬁ.ﬁﬂﬂmmmm}m s
AVETAEE OVET A Guarier.
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(i) F'lr.n:rh:ril—Fmpm:dhunrhthnelku:ufplnﬂnﬂhlﬁﬁSijaﬂuﬂﬁu]phnuuﬂht
JDA 1 Project.

(il Parameter 3~ Proposed specifications of the JDA 3 Project.
{iv) Parameter 4 - Proposed phase wise utilization of the JDA 3 Project F5 for the JDA 3 Project

v} Parameter 5 — Proportion of payment of Land Owner Share to be paid from 30% Account and
Designated Bank Accoont.

{vi} Parameter & — Deduction of Land Owner Share in lieu of recovery towards Security Deposit.

ivii) Parameter 7 - Waterfall mechanism of the payouts to be made o the Land Owner and the
Dieveloper.

Final Business Plan:

The Developer shall prepare the final business plan for the JDA 3 Project at least one month prior to launch
of the first phase of the JDA 3 Project (*Final Business Plan”) in the manner as may be deemed fit by the
Developer, which Final Business Plan shal fnter-alia comprise of the Parameters set out herein sbove.

(i) anmi,humﬂwiwmwr]:

{a) Iulh:ﬂuﬁ,ﬂwﬂqr:]ﬂpdpmpﬂﬂlInirllij‘lﬂmfl.lnd,m'.Pmlmﬂ.w+
Parameter 3 as set ot in the Preliminary Business Plan, then Developer shall seck prior
consent of the Land Owner before making such varistion in the Parameter 1, and, or,
Parameter 2, and, or, Parameter 3 in the Final Business Plan. In the event, the Developer
and the Land Ovwner agree for the variation in the Parameter 1, Paramcter 2, Parameter 3
in the Preliminary Business Plan, then such revised Parameter 1, Parameter 2, Parometer
3 ghall form part of e Final Business Plan,

(b} In the event, the Developer and the Land Owner is unable to agres an varistion of the
Parameter 1, and, or, Parameter 2, and, or, Parameter 3 within a period of 30(thirty) days
from the date of notification by the anﬂnpmﬂmduﬂnlldwhimnhﬂlhmdnh
gecordance with Clause 10.4 below.

{ii) Parameter 4:

{a} ThPmksMuberﬂﬂnhapmuhﬁbhdﬂlﬂimwiﬂimpﬂmme4,
as specified in the Preliminary Business Plan.

(b) The Developer shall have the right to make deviation in Parameter 4 ii thé Final Buginess
Plan upto the permissible devistion without requirement of any consent from the Land
Cramer.

(3] In the event the Developer proposes to vary Parameter 4 beyond the permissible
deviation, then the Developer shall seek prior consent of the Land Owner before making
such variation In Parameter 4 in the Final Business Plan. In the event, the Developer and
H::Lmdﬂmq;-nﬁnm:hm{nldﬁhhumimmuhm'mdanmd
shall form pant of the Final Business Plan.

{dy Inhmﬁwﬂwﬂmwmnmhmummmuﬂmﬂr
Pammmeter 4 withhapu{ﬂnfiﬂ{ﬂduﬂdﬂ:ﬁmﬂwdmﬂ'mﬁﬂmﬁmhym
Developer, then the final decision shall be made in accordance with Clause 104 below.

/ﬁﬂa b ¢ M ESTATES GURGBADN TR0 UKTTED
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(i} Parameter 3, Parameter & and Parameter 7

(a)

In the event. the Developer propeses 1o vary Parameter 5, and, or, Parmeter 6, and, or,
Parameter 7, 25 sot out in the Preliminary Business Plan, then Developer shall seek prior
consent of the Land Owner before making such varintion in the Parameter 3, and, or,
Parameter 6, and, or, Parameter 7, in the Final Business Plan. In the event, the Developer
and the Land Owner agree for the varfation in the Parameter 5, Parameter & and
Parameier 7, in the Preliminary Business Plan, then such revized Parameter 5, Parameter
6 and Parameter 7 shall form part of the Final Business Plan.

(iw) Oither Components of the Final Bosiness Flan:

(=)

Only the Developer shall be free to make any other changes in the Final Business Plan in
the monner as may be deemed fit by the Developer and no consent of any nature
whatsoever shall be required by the Developer from the Land Ownerin relation o the
same, and such changes made by the Developer shall be final and binding on the Land
Cwner and shall form part of the Final Business Plan.

Construction and development stage of the JDA 3 Project:

(i} Parameter 1:

(a)

{b)

()

()

During the construction and development stage of the JDA 3 Project, the Parties hereby
agrea that there 5 a permisaible deviation with respect to Parameter 1, as specified in the
Final Business Plan

The Developer shall have the right to make deviation in Parameter 1 in the Final Busincss
Plan upto the permissible devintion without requirement of any consent from the Land
Orwner,

[n the event the Developer proposes to make revision in Pammeter | beyond the
permissible deviation as set oul in the Final Business Plan, then Developer shall seek the
consent of the Land Owner before making such revision. In the event, the Developer and
the Land Owner agree for revision beyond the permissible deviation in Parameter 1, then
such revised Parameter | shall form part of the revised Final Business Plan.

In the event, the Developer and the Land Owner is unable to agree on revision of
Parameter | beyond the permissible deviation as set out in the Fimal Business Plan within
a period of 30(thiry) days from the date of notification by the Developer, then the final
decision shall be made in sccordance with Clause 10.4 below.

(3] Parameter 2 and Parameter 3:

(2)

(k)

In the event, the Developer proposes to vary Parameter 2, and, or, Paramieter 3 then
Developer shall seek prior consent of the Land Ownerbefore making such variation in
Parameter 2, and, or, Parameter in the Final Business Plan. In the event, the Developer
and the Land Owner agree for the varistion in Parameter 2 and Parameter 3 in the Final
Bm[mﬂth,ﬂmm;hmhadmewlandFmidﬂliﬁﬂﬂpﬂtnfﬂﬂ
revised Final Business Plan.

In the event, the Developer and the Land Owner is unable to &gree on variation of
Parameter 2, and, or, Parameter 3 within a period of 30(thirty} days from the date of
notification by the Developer, then the final decision shall be made in accondance with
Clanse 10.4 belaw.

(fi)  Porameter4 -
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(a) The Parties hereby agree thaf there i3 8 permissible deviation with respect to Parameter 4
in the Final Business Plan,

(B The Developer shall have the right to make revision in Parnmeter 4 in the Final Business
Plan up 1o the permissible deviation withou! requirement of any consent from the Land
Orwmer.

(] In the event, the Developer proposes (o vary Parameter 4 beyond the permissible
devintion, then the Developer shall seck prior consent of the Land Cwner before making
stch variation in Parameter 4 in the Final Business Plan. In the event, the Developer and
the Land Onwnier agree for sisch veriation in Parameter 4 then such revised Puameter 4
shall form part of the revised Final Business Plan.

(d) In the event, the Developer and the Land Owner i3 unable to agres on variatlon of
Parameter 4 within o pericd of 30 {thirty} days from the date of potification by the
Developer, then the final décision shall be made in secordance with Clause 10.4 belaw.

{iv) Parameler 5, Parameter 6 and Parmmeter 7;

{al In the eveid, the Developer proposes to vary Parameter 5, and, or, Parameter &, and, or,
Parameter 7 then Developer shall seek prior consent of the Land Owner before making
such variation fn Parameter 5, and, or, Porameter & and, or, Perameter 7 in the Finad
Business Plan. In the event, the Developer nnd the Land Owner agrees for the variation in
Paramater 5, Parameter & and Parameter 7 in the Final Business Plan, then soch revised
Parameter 5, Parameter 6 end Parameter 7 shall form part of the revised Final Business
Flan. -

(%} Other Components of the Final Business Plan at construction snd development stage:

{a) Only the Developer shall be free to make changes in any other components of the Final
Business Plan in the manner as may be deemed fit by the Developer and no consent of
any natune whatsoever shall be required by the Developer from the Land Owmer in
relation to the same, and such changes made by the Developer shall be final and binding
on the Land Owner and shall form part of the Final Business Plan.

Independent Experi: &

In the event, the Developer und the Land Owmer is unnble to agree on the revision of Parameter 1,
Parameter 2, Parameter 3 and, or, Persmeter 4 (1) &t the stage of the finalization of the Final Business Plan;
or (i) during the construction and development stage of the JDA 3 Project within the timelines a5 set out in
the respective Clauses sbove, then the Land Owner and the Developer shall mutually sppoint an
independent market expert ("lndependent Experi™) who shall provide its decision in respect of the
revision in the parameters within a period of 21 {twenty one) days from the dade of his appointment. The
decision provided by the Independent Expert shall be final and binding on the Land Owner and the
Developer, and the Final Business Plan shall be revised accordingly.

Until the revision of the lnst agreed Project Business Plan is done in pccordance wilh provisions of this
document, the last agreed Project Basiness Plan shall stay in effect.

The Parties agree that any variation in Parameter |, Parameter 2, Parameter 3, Parameter 4, Parsmeter 5,
Parameter 6§ and, orParameter 7, chall be considered as mutually sgreed if such variations are signed by Mr.
Mohit Jainon behalf of the Land Owner and Mr. Sahil Vachanion behalf of the Developer, or their
asaigmees notifed ln writing to the other Party.

STEP-IN-RIGHTS,

; P Far MR ES . '}\
5 A






1.1 Subject fo the Land Owner being in full complisnce with the terms and condition of this Agreement, and
there being no breach of any of representasion, warranties, covenants end underakings by the Land Owner
under this Agreement, in the event the Develaper for the reasons which are solely attributable to the scts or
omission of the Developer, fails to obtain RERA registration and lsunch all the phases of the JOA 3 Project
for booking/allotment/ sale to the prospective Purchasers’ aflottees within a period of 12 (twelve) years
{rom the date of lsunch of phase [ of the JDA 3 Project, subject to the Force Majeure Event far defined
hereinafier), then the Land Owner shall have the right, withowt any obligation, to revoke, cancel, withdraw
the Development Rights of the Developer in respect of un-launched phase(s), step in and take over such un-
launched phase(s) that has not been lmunched end exercise in respect thereod, the step-in right in terms of
Clause 112 below as may be decided by the Land Owner in their sole discretion ("Step-in Right”) by
giving & written notice to the Developer ("Step-in Notice"), provided that in case of default of Developer
contemplated under this Clause, the Land Owner may choose to allow additional time to the Developer, as
it may determine fn its sole discretion, to rectify the default, In the event such default i rectified by the
Developer or if the Developer had obiained RERA registration or launched all the Phases of the JDA 3
Praject for hooking/allotment! sale to the prospective Purchasers’ allotiees within & period of 12 (twelve)
years from the date of launch of phase | of the JDA 3 Project, subject to the Force Majeure Event fas
difimed hereimaier), then this Claise shall stand deleted, cancelled and removed from this Agreement, and
this Agreement shall stand smsended to the said extent.

112 Stepin Rights of the Land Owner:

i
1121 In the event the Land Owner gives the Step-in Notice to the Developer for exercising the Step-in Right
pursiant to Clagse [ 1. 1above, then:

(i) Al the rights, interest, entitlements and permissions including Development Rights granted 1o the
Developer under this Agreement and GPA in respect of the un-launched phase(s) in the JDA 3
mymnﬂhuwmmmmmmmmmmmunmwmcmm
prospective Purchasers! allotiees and the partion of the JDA 3 Land identified for such phase
i"Residusl JDA 3Land") shall stand deleted, cancelled and withdrawn and the Developer shall
have no rights, interest, entitlements, permissions, encumbrance, len or any charge, of any nature
whatsoever, on the Residual JDA 3 Land, and the Land Owner shall be fully and absolutely
responsible to undertake and, or, develop any project on the Residual JDA 3 Land i s own cost
and expenzes, without any recourse o liability to the Developer.

i} the Land Owner shall be the sole and sbsolute owner of the Residual JDA 3 Land aleng with
absolute rights, benefits, interests, easements, titles, privileges and appurtenant thereto, free from
any and all Encumbrances, rightto plan, design, develop and construct, market, launch, convey,
\ransfer, lsase, license, dispose, monetization, operation, management and like of the Residual
JDA 3 Land in the manner as may be deemed fit by the Land Owner,

LY all restrictions, covenants, and obligations of the Land Owner ander this Agreement in respect of
Residual JOA 3 Land shall cease and fall away and the Land Comer shall be free to camy out
development on the Residual JDA 3 Land by itsell or through any Affiliaste, conractor(s),
collaboratar(s) etc. on such terms and conditions as the Land Owner may deem fit and proper.

(ivi  The Land Owner shall be decmed to have re-entered and in possession of the Residual 1DA 3
Land.

(v) the Land Owner shall be free 1o apply for and obtain the applicable approvals for the Residual
JDA 3 Land, and the Developer shall provide all requisite cooperation, assistance and sign all
requisite applications, and form as may be required by the Land Owner, DTCP and other
Governmental Autharity in this regard at the cost and expenses of the Land Orwner.

(vi}  the Land Owner shall be free to apply for and obtain the sub-division of license for separating/
segregating the Residual JDA 3 Land from the JDA 3 Land, and the Developer shall provide all

liﬁfﬁ'r - 50 For MAAY FERITE &) JH.} LA
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13.1.1

13.12

13.1.3

13.14

13.1.5

isite cooperation, assistance and sign all requisite applications and forms, deeds ofc. as may be
by DTCP and Governmental Authority in this regard at the cost and expenses of the Land

1

(vii)  Purther, in the event any mortgage has been created by the Developer on the Residual JDA 3
Land, then such mortgage shall be removed by the Developer, a {5 own cost and expenses: within
:pn-hdpfIlﬂ{:mhm&udeluhtr}daﬁﬁmﬂ:ﬂMnfmnﬁpturummpianﬁﬂh}*ﬂu

Motwithstanding the Step-in Rights provided 1o Land Orwner herein, the Parties shall continie to abide und
fulfill fts respective obligations in respect of the phases already launched by the Developer prior to exercise
of Step-in nighuh:.ftheLuﬁmm.llhdmmmnﬂ:mmifuy,pﬂbybﬂmmmm
Developer's EDC & IDC Share in respect of the Residual JDA 3 Land, and cost incurred by the Developer
on the Residual JDA 3 Land for Approvals, prior to exercise of Step-in Rights by the Land Owner, shall be
reimbursed 1o the Developer by the Land Owner ("Relmbursable Amounts™) ms and when the same i
recovered and collected from the prospective Purchasers of arcas of the Residual JDA 3 Land. The Land
ummmpmjﬂummnwmwmmwmmmmmm
Amounts and such security shall be released by the Developer upon payment of the Reimbursable Amounts
by Land Owner to the Developer,

TAXES.

The Land Ownershall bear and pay and discharge all municipal taxes, rutes, cesses and other public Guss
with respect to the JDA 3 Land in relation to any period up to the grant of the License.

Each Party shall be responsible for its own income tax liability for incomes recefved and, or, gains arising
a5 a resoll hereof,

INDEMNIFICATION.

mmﬂm{"mmlhﬂf}wm and severally, agree and undenake to indemnify
defend, keep, and hold harmless, saved and defended at all times each of the Developer, its directors,
emplovees, and successors, and Affiliates (“Indemnified Parties"), prampily upon demand at any time and
from time to time, from and against any and all direct Losses which the Indemnified Parties mours o
suffiers, and, or, which is made, levied or imposed on the Indemnificd Parties, and, or, claimed from the
Indemnified Parties, due to, or by, reason or virtue or in connection with:

mydcﬁnmd,m-.dhpuuhlhuighumd.w,mh.mﬂmumﬁﬁmﬂ.m imdereat of the Land Cwoeer
in the JDA 3 Land, JDA 3 hﬂkﬁﬁl,ﬁuﬂnﬂnﬁﬂgmlllfahnnrnwmlhmﬁ

the LOJ, License or Approval in relation to the JDA 3 Land, obfained! t be obizined only by the Land
Ownerunder this Agreement, is cancelled/ revoked/ suspended/ terminated’ annulled! void, whether in full,
or in part {except due to the acts solely anributable to the Developer)

mmm«.ammwmmwunumwummmm
this Agreement has not been validly obtained by following due process under the Applicable Laws or has
been obtained in contravention of the Applicable Laws;

any restriction and, or, stay and, or, embargo and, or, challenge and, or, injunction and, or, ban which are
i limited 1o the JDA 3 Land only, snd, or, any part thereof (except due to the acts solely
attributable to the Developer);

mwu:&.mudmwmmwmmmummmm:mmmm
litigations, arbitrations, mediation, conciliation, garnishee or other proceedings or any liabilities and
mmwmﬁmmmmﬁmummmﬂmmmmuuummﬁ-mm
Land, the Development Rights and/DA 3 Project F51 filed by any Governmental Authority and, or, Third

51
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132
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Party, It is being clarified that in the event, the Land Owner falls to cure the Losses ariaing out of settled,
pending or threatened or future legel, quasi-legal, administrative, clalms, nctions, labilities, penalties,
nastices, litigations, arbitrations, mediation, concilistion, garnishee or other proceedings, as stated aforesaid,
wuhhnpuindnfﬁm:}unuhnfmmthnhuhwuhﬂmwdmlhludmuﬂﬁﬂnng.lhmm
Indemnifying Party shall be liable to indemmify the Indemnified Parties for all the Losses;

the JOA 3 Land or any part thereof, goes out of the possession of the Developer for any reason whatsosver
{encept for the reasons solely atribitable to the acts or omissions of the Developer)

any Approvaks required o be obtained for the construction, development, sales, and marketing, leasing,
monetization, creation of any encumbrances/ margags’ security, creation of any thind party rights in the
JDA 3 Project, JDA 3 Land, Development Rights, JDA 3 Project F5L, JDA 3 Total Praject FSI, are nol
granted for the JDA 3 Project for the reasons solely attributable to the title of the JDA 3 Land;

any migrepresentation, and, o, any breach of any of the representations or warrantics provided by the Land
ﬂmmdamhﬁwmmuﬂ.m.mmmﬂmnwwmﬂnpmmhymwmmrm
this Agreement being found 1o be false, untrue and/ or misieading in any manner, whatsoever;

the Land Cwner having suppressed or concealed any informution;
fraud of the Land Crwner;

any tax/ statutory liability/ smounts owed 1o & tax/ stRutory authority and, or, any claim made by any tax/
mmmﬁuﬁqmtﬁmﬂufmm&imand.m.lhtﬂewh:g:mmﬂiglﬁ.wmmﬂmlw
any tax/ stwtutory authority commencing any proceedings or taking any aclion in relation 1o the JDA 3
Project, JDA 3 Land, and the Development Rights, or part thereof, whether such proceedings are
commenced’ initinted after the execution of this Agreement;

any claims, liabilities, sctions and other demands of any nature whatsocver made by any Govemmental
Authority or taxation authority pertaining to the JDA 3 Project, the JDA 3 Land, the Development Right
including propesty tax, wishholding tax on acquisition/ porchase of land, GST, value added tmx, any stamp
duties for the period prior to the date ofreceipt of the License, whether soch proceedings are commenced’
initiated after the execution of this Agreement;

mypaﬂﬂu,hmmﬂhﬂudiugmmmfmmﬁhhmmmludhammmh
relnﬂunmrhﬂ]:m:lan,nd.m:lmmwhpunﬂmmutmmmrwmmnlclymrmahhm
Develboper).

In the event the Developer receives any written notice of chims/ demand from a Third Pasty (l.e. a party
Hiﬂr.hism:lipmwmmkhnmnmmm“mmaﬂmimmunmmﬂhm13.I
abave (“Third nmcmmmmmuﬂwmm-muﬁmmﬂmmpm
Claim to the Land Owner within 21 (rwenty one) days of receipt of such notice from the Third Party. The
Land Cwner shall setile such Third Party Claims promptly st their own cost and expenses (without any
mﬂumwmm\mh{:ﬂ;ﬂnmﬁ3ﬁujﬁLﬂ1ﬂm3L-d|ndﬂ1lﬂ=v:hﬁnmlﬁighLm.kJ
Tnu!haijSmemMmﬂndmm:ﬂﬂmufmuﬂimmmmmﬂpm

In the event, the Land Cwner is desirous of defending such Third Party Claim in the court of law, then the
Land Owner shall have the right to defend such Third Party Claim ln the court of Law, at their own cost
wmtmwmhmmm,mea Project, the JDA 3 Land, the Development
MUmJﬂthwmmﬁmem&mmmmWin;hel':ruan}':.m'rnfhw.
the Land Owner shall provide a copy of such flings to be made in advance to the Developer, and the Land
Owner shall incorporate any suggestions/ inputs provided by the Indemnified Parties before making such
filings. The Hmmiﬁh;?mhﬁﬁ?wmmhmm&mchdemmwﬁmfmmﬂhimmm
nfnﬁnndhrﬂwhﬂ:miﬁndPuﬁurhhgmnﬂwluimwunmtnfmmh:ﬁmnlm
Immiw;m,mmmmmw#mﬂhymmhswﬂhﬂmmm
Lang Owner shall continue to indemnify the Developer for any Losses as per Clause 13.1.

51







134 Inthe eveot, the Land Owner proposes to setile sich claim, then the Land Owner shall settle such claim a1
their own cost and expenses (without any recourss to the Developer, the JDA 3 Project, the JDA 3 Land,
and the Development Rights, License JDA 3 Total Project FS1, or part thereof) enly in writing and provide
the copy of the settlement agreement 1o the Developer for its review, snd the Land Owner shall incorparaie
uny supgestions’ inpats provided by the Developer. The Indemnifying Party hereby agrees to indemnify the
Indemnified Parties for any claims incurred or suffered by the Indemnified Partics arising out of, owing to
or a3 4 rasult of any such actions of the Indemnifying Party.

135  The indemnification rights of the Developer and the other Indemnified Parties und the Land Crwner and the
Land Owner, Indemnified Partiesfay defined hereinafler) under this Agreement are independent of, and in
addition 1o, such other rights, entitlements, and remedies it may have al Law or in equity or otherwise,
including the right to seek damages for breach of agreement, specific performance, rescission, restitution or
oiher injuncrive relief, none of which rights or remedics shall be affected or diminished thereby,

136  The Developer hereby agrees and undertakes to indemnify, defend, keep, and hold harmless, saved and
defended at all times each of the Land Owner, its directors and employees ("Land Owner Indemnified
Partles™) from anydirect Losses which the Land Owner Indemnificd Parties incur or suffer, and, or, which
is made, levied or imposed on the Land Owner, and, or, cloimed from the Land Owner Indemnified Parties,
due 1o, or by, reason or virfue or in connection with:

{i) myMimmm.mﬂﬁu!wwmﬂnvmA.Mmlh:l[miﬁuimln
relation to the construction and development undertaken by the Developer in non-compliance with

any Applicable Laws;

{ii) mmmwmuuwmmmmnm;mum
RERA in relation to the construction and development undertaken by the Developer, (except for
the reasons which are salely attributable to acts or amisskons of the Land Cwner);

(i)  any lability or amounts paysble to third: party set oul in Schedule 111 in relation o the
construction and development of the JDA 3 Project undertaken by the Developer (except for the
reasons which are solely sttributable o acts or omissions of the Land Owner};

(i¥) fraud by the Developer;

v) any claims, liabilities, actions and other demands of any nature whatsocver made by any
Governmental Authority or taxation anthority pertaining to the JDA 3 Project, the JDA 3 Land, the
Mummmhﬁuﬂngmmﬂﬂ,mmﬂﬂw,wmdmm&rmmﬂ
after the date of receipt of License, due to action/ insction of the Developer,

137 In the event the Land Qwner receive any written notice of claims/ demand from a Third Party (ie. 8 party
Hhi-l‘.hhrl.ntaﬂguﬂmylnﬁbhymm}iumlnﬁmhﬂ‘mindﬂmiﬁnﬂnmuunﬂminﬂm13.5
above ("Third Party Claim on Land Owaer”), then the Land Owner shall provide & copy of swth notics
of such Third Party Claim on Land Owner to the Developer within 21 (twenty one) days of receipt of such
notice from the Third Party. The Developer shall setthe such Third Party Claims on Land Owner promptly
at is own cost and expenses and provide evidence of such scttlement to the Land Dwmer,

13.8  Inthe event, the Developer is desirous of defending such Third Party Claim on Land Owner in the court of
law, thien the Developer shall have the right to defend such Third Party Claim o Land Owner in the court
of Law, at their own cost and expenses. Before making any filing before any court of law, the Developer
shall provide a copy of such filings to be made in advance to the Land Owner, and the Developer shall
mw:umwwmwmwmuﬂmhmﬂuﬁmmmmm
Developer hereby agrees to indemnify the Land Owner Indemnified Parties for any claims incurred or
w!l&:ﬂbyhlmdﬂmlndunﬂﬂﬂ?uﬁmﬂngﬂuﬂunhgmmunmmnfmy such actions
of the Developer, Notwithstanding the Developer defending/ contesting uny Third Party Claim on Land
Owner, the Developer shall continue to indemmnify the Land Owner Indemnified Parties for any Losses o3
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1526

per Clause 13,6,

In the event, the Developer proposes to settle such Third Pasty Claim on Land Owner, then the Developer
shall setile such claim af its own cost and expenses (without any recourse from the Land Owner) only in
wﬂwmmmmmyﬂmamwmmmnmmmm,mm
Developer shall incorporate any suggestions/ inputs provided by the Land Owner. The Developer bereby
aprees to indemnify the Land Owner Indemmified Parties for any claims incurred or suffered by the Land
Owner Indemnified Parties arising ol of, owing to or as a result of any such actions of the Developer.

The Parties agree that neither Party shall be liable to the other Party and such other Pasty shall not seek any
indirect, al, remote, special hosses, including any loss of any revenue share, regardless of
whether such linbility arises in tort, contract, breach of warranty, indemnification or otherwise,

NO TERMINATION AND IRREVOCABLE TERM.

The Parties recognize and acknowledge that the Developer will be fnvesting substantial sum of money and
has agreed fo enter into this Agreement on the specific understanding that the Lund Owner, shall not have
mﬁhmmmmhmumwmwﬁm&nmmmﬁﬁdmmmﬁ
Agreement.

GOVERNING LAW AND DISPUTE RESOLUTION.
Governing Law,

This Agreement shall be governed and interpreted by and construed in accordance with the laws of India.
Subject to arbitration, the courts &t New Delhihaving the exchusive jurisdiction.

DHspiite Resalutinn.

In case of any dispute, difference, controversy, or claim arising out of or in connection with this

including any question regarding its existence, validity, interpretation, breach, or termination,
between any of the Parties ("Dispute®), such Parties shall sttempt to first resolve such Dispute, difference,
caontroversy of claim smicably through discussions between senior executives or representatives of
disputing Parties, In this regard, such Party may give a notice ("Notkce for Discussions”) of such Dispute
or ¢laim 1o the other Party, In writing. Such discussions are to be held within 30 (thirty) dizys of recelpt of
such Notice for Discussions ("Period of Discussions™).

If Dispute is not resolved through such discussions within Period of Discussions, Le., 30 (thirty) days after
one disputing Party has served a written notice on the other disputing Party requesting the commencement
of discussions, such Dispute shall be finally settled through arbitration in accordance with the Arbitration
Act as in force on the date hereof or any subsequent emendment thereof.

The venue of arbitration shall be at New Delhiand the language of the arbitration proceedings shall be
English.

The arbitral tribunal shall be presided by the three arbitrators of which 1 (one) arbitrator shall be appointed
by the Develaper, 1 {one) arbitrator shall be appointed by the Land Ownerand the third arbitrator being the
presiding arbitrator shall be appointed by the 2 {two) arbitrators appointed by the Developer and the Land
Crwiser.

Each disputing Party shall co-operite in good faith to expedite the conduct of any arbitral proceedings
commenced umder this Agreement.

The Parties shall be responsible 1o bear their respective costs and expentes in relation w any such
arbitration proceeding and any cost with respect to sstting up of such arbitral tritunal,

4 -
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While any Dispute is pending, the disputing Parties shall continue o perform such of their obligations
under this Agreement as do not relate 1o the subject matter of the dispute, without prejudice 10 the final
determinationof the THspute.

Any dectsion of the arbitral tribuna shall be final, conchisive and binding on the Parties.
Each of the Parties shall bear its own costs and expenses in relation to the arbitration.

1t is an express condition of this Agreement that during the existence of any Dispute between the Partics,
the Parties shall during the pendency of such Dispute continue to be liable to perform their obligations
under this Agreement in the manner as contemplated in this Agreement and fulfil all their other obligations
under this Agroement, except, where such Dispule has impeded the ability and right of any of the Party 1o
perform its obligations.

FORCE MAJEURE.

Meither Party shall be liable to the other Party for any gdelay or non-performance of is obligntions under
this Agreement on account of an sct of god (being fire, lightning drought, flood, typhoon, tomada,
landshide, eyclone, hurricane, uvalanche, tempest, storm, earthquake or exceptionslly adverse weather
conditions and any other natural disasters), strikes, lock-ouis or other industrial action, blockade,
revolution, act of lemorsm, wor or other emergency, invasion, armed conflict, sct of foreign anmy,
embargo, insurrection, terrorist or military action, explosions, accident, breakage of facilities, plant or
equipment, structural collapss, radio-active contaminstion, riot, bombs, religious sirike, civil commotion
{other than of its own employees’ contractors' employees), lockdowns, restrictive Laws, cpidemic or
pandemic or plague or economic crises, travel restrictions, any failure of power, damages, demolitions,
destruction or collapse of any structures, roof or any other part of the JDA 3 Project; which destroction or
collapse of any structures, roof are not atiributable to the acts of the Party claiming the Force Majeure; and
the like or any other cause or event which ure similar to the above or beyond the reasonable contral of the
other Party ("Force Majeure Event”). It is agreed that during the Force Majeure Event: (i) neither
Developer nor the Land Owner shall be liable for any filure or delay in performing their obligations under
of pursuant io this Agreement; (ii) the timelines st out in this Agreement for the Parties to perform thekr
ruspective obligations shall stand extended by the period during which period such Force Majeurs Event
and its effect subsist. Any Party that is unable to perform any of lts obligations hereunder owing to any
Faorce Majeure Event shall be obligated to notify the other Party & soon as practicable to it but not kster
than 30 (thirty) days of the eccurrence of Force Majeure Event and discuss remedial measures.

SPECIFIC PERFORMANCE.

The Parties to this Agreement agree that, to the extent permitted under the Applicable Law, and
notwithstanding any other right or remedy available under this Agreement, the rights and obligations of the
Parties under this Agreement shall be subject to the right of specific performance and may be specifically
enforced against a defaulting Party. The Parties acknowledge that any breach of the provisions of this
Agreement will cause immediale imcparable barm to the sdversely affected Party for which eny
compensation payable in damages shall not be an adequate remedy. Accordingly, the Parties agree that the
affected Party shall be entitled to immediate and permanent injunctive relief, specific performance, or any
other equitable relief from a competent court in the event of any such breach or threstened breach by any
other Party. The Parties agree and covenant unequivocally and inconditionally that the affected Party shall
be entitled to such Infunctive relicl, specific performance, or other equitable relief without the necessity of
proving aetial damages. The affected Party shail, notwithstanding the sbove rights, akso be entitled fo the
right to oy remedies at law or In equity, including the recovery of damages from the defauliing Pasty.

MISCELLANEQUS.

Principal to Principsl Basis.
Nothkng contained herein shall be construed as constituting the Developer an agent or pariner of the Land







18.2

18.3

184

Owmer, and the relationship between the Partics is strictly on o principal 1o principal basis and thar nothing
contained herein shall be construed as constinuting any parmership.

Costs.

Each Party shall bear and pay the fees of legal professionz! and any other professionals appoinied by them
respectively. The cost of stamp duty and registrtion charges if any payable on or in respect of this
Agreement shall be borme by the Beveloper,

Entire Aprecment.

It is expressly acknowledged, declared, confirmed, agreed and understood by and between the Parties
hereto that this: Agreement supersedes all documents’ writings executed of exchanged betwesn the
Developer and the Land Owiser, and that this Agreement represents the entire agreement and understanding
between them regarding the subject matter hereof. Any additions, deletions, umendmants, plierations and/
or modifications of to any of the terma, conditions, covenants, stipulations and provisions hereof, shall be
valid, effective and binding on the Parties hereto, only if the smme are m&rﬂaﬂmmmﬂmw
mﬁmmwmmmrarmmm

Confidentiality,

This Agreement, i3 existence and all information exchanged between the Parties under this Agreement or
during the negotistions preceding this Agreement {3 confidential 1o them and shall not be disclosed to any
third party unless required by Applicable Law. The Parties and their respective officers, directors, affiliates,

ves or advisors shall hold in strictest confidence, shall not use or disclose to any third party, and
shall take all necessary precautions to secure any Confidentinl Information of the other Party. Disclosure of
such information shall be restricted, on & need-to-know basis, solely to employees, agents, advisors,
consultants and suthorized represeniatives of o Party or its affiliate, who have been advised of their
obligation with respect to the Confidential Information. None of the Parties shall jssue any press release or
organize a press meet or make any public announcement or any disclosure in relation 1o this Agreement or
the relationship between the Parties without taking prior written consent of the other Parties and all such
press releases/public announcements shall be jolntly issued by the Parties. The obligations of
confidentinlity do not extend o information which:

(i) is disclased with the prior written consent of the Party who supplicd the information;

(i) iz, ut the date this Agreement Is entered into, lawfully in the possession of the recipient of the
information through sources other than the Party who supplied the Information except where the
Party knows that the source has this inforation us a result of a breach of a confidentiality
abligaticn,

{iii} iz required io be disclosed by a Party or its affiliate pursuant to Applicable Law or the rules of any
relevant stock exchange or is appropriate in connection with any necessary or desirable intimation
to the Govemnment or any regulatory authority by such Party or its afiliate;

(iv) ooy third party cin ascertain independently on account of this Agreement or the Power of
aftorney(ies) being registered with the sub registrar of assurances or being filed with any
Governmental Aulhority;

(v The Developer’ its partners, may have 10 disclose 1o any of its partners, investors, affiliates,
consuliants, advisors, bankers, etc. or file the same as prescribed under the Applicable Law,
including but not limited 1o the listing regulations of Stock Exchange Board of India;

vi) is required to be disclosed pursuant 1o judicia] or regulatory process or in connection with any

judicial process regarding any legal action, suit or proceeding orising out of or relating 0 this
Agresment, after giving prior notice 1o the other Party; o
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(vii}  Is generally and publicly availabie, other than as & result of breach of confidentiality by the Person
receiving the information.

Counterparts.
The ariginal of this Agreement shall be retained by the Developer and the Land Owner moy keep copies of

the zame,
Severnbility.

A provision contiined in this Agreement is enforcesble hl-ﬂlpﬂ'lﬂﬂﬂﬂrﬂﬂl of the others and its validity
will not in any way be affected by the invalidity or unenforceability of any other provision hersof.

Allerintive.

If any term or provision of this Agreement is determined to be contrary, invalid, Illegal or unenforceable in
any respect due to begal constraints under Applicable Laws, the Parties shall make their best effonts to find
ot the best alternative to schieve the obj 'wnrﬂﬂltlrlmdud,mdmﬁmlh:sﬂdmtﬂnp:mmm
und if deemed necessary by the Parties, amend or re-negotiate the said clawse or term or provision of this
Agreement in good faith 50 & to reflect the commercial understanding between the Parties.

Wailver.

The failare of to insist, in one or more instapces, upon sirict performance of the obligations of
&w:wmmdumﬂmmhmmu not be construed as walver, or
mmmhmrmmaﬂmnurmﬂhumwﬁmwmmmmmmmmm
effect. No waiver of amy breach of any provision of this Agreament shall constitute a waiver of any prior,
concurrent or subsequent breach of the same or of any other provisions hereaf, and po waiver shall be
effective unless made in writing and signed by an suthorized representative of the waiving Party.

Notices,

All notices under this Agreement shail be written in English and shall be sent by courier or by registersd
post with scknowledgement of receipt or speed post and by email io the applicable Party &t the contact
details indicated below or 10 such other address or e-mail id as a Party shall designate by similarly giving
notice ta the other Partics:

I io the Land Owaer:

Address: Mr. Mohit Jain
X-44, Green Park Main
New Dalhi 110016

Email mj@krisumi.com
If to the Developer:

Address: Mr. Rishi Raj

Max Towers, Level 20,
office B, Plot Mo, C-001/A/1,
Sector 168,

Maoida 201301

Email: rishi.raj@maxestates.in







Delivery
Any notice, document, or commumication:

(i3 ﬂmhmﬁwﬁmﬂuﬂmmmﬂmﬁﬁ:ﬁmﬂﬂmuﬂu!wﬁmhdmﬂn
be received at the commencement of the Business Day next following delivery to that addressee as
per the date on acknowiedgement/ delivery receipt; or

(i spnt by e-mail is deemed to be received on the same day of sending the e-mail
18,10 Asslgnment and sub-contract.

18.10.1 The Developer shall at all times have the right 10 assign, sell, transfer, grant, slienate or dispose its rights,
obligations and interest under this Agreement to any of its Affiliste/ subsidiary company at its sole
discretion, at its own cost and expenses, without the consent of Land Ower.

18,102 mmhp:dﬂlﬂlilﬂmhnuuundwwudmnmmmﬁmmddrm]upmmnfm
JDA 3 Project or any specific aspect to any sub-contractor’ contractor on such termsdind condithons &5 the
Deeveloper may deem it and appropriate.

1£.10.3 The Land COvmershall not assign any rights and obligations contained herein to any Person.

18.11  Further Acts. . '

15.11.1 Each Party agrees that it will sign, execute and deliver any document as may be reasonably requined by the
oither Party and shall perform any other act which may be necessary or desirable 1o give full effect to this
Agreement and each of the transactions contemplated under this Agreement.

18.11.2 The Agrecment shall be irrevocable and no modification alicration etc. in the tzrms and conditions of this
Agreertent can be nderiaken except with mutual agreement between the Parties and if required necessary
prior approval of the DTCP, Haryana shall be obtgined.

18.11.3 The Parties shall be responsible for compliance of all the terms and conditions of llcense provision under
HDRUA Act and HDRUA Rules till the grant of final completion certificate with respest to the IDA 3
Project or relieved of the responsibility by the DTCP, whichever |s earlies,

|8.11.4 The Parties shall abide by all the terms and conditions of the license granted by DTCP including all and'or
any other condition imposed by DTCP from time (o tinse thereafier.

18.11.% Any change, modification or alteration ar any amendment, whatsoever, in this Agreement shall be made
anly with mutual writien consent of the Parties hereto before the grant of Letter of Intent/ In-principle
appreval of license by DTCP, However, upon grant of letter of Intent/ licence, this Agreement is
irrevocable and any change, alteration, modification, etc., in this Agreement shall be effected by the Parties
only upon obtaining prior approvil of the DTCP.
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IN WITHNESS WHEREDF, the Parties hereto have hereanto set and subscribed their hands on this Agreement on
the day, month and year first above written in the presence of the following witnesses who have signed these

preseats

i t?“?-ll::lg F-UJIIL::C:.I o 2 il'F LV ESTATES CLNGACH ﬂ%ﬂ]

Aisthorised gignnlory w :j

| Authorized Signatory N

In the Presence of in “= Freseice -nI".'

i
By: y |
I ] Hﬂl‘lﬂf
M: F Mﬂl
] {

Deeapak Kumar
i Degll. mﬂ; W
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SCHEDULE]
PART A - DETAILS OF THE JDA 3 LAND

o ool P oot IS5 7551

1. %] ] [0
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PART B- LAYOUT OF THE JDA 3 LAND

[Atrached separanely]
[ This space has been left blank intentionally]
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Assumptions

BSP (ot launch) 100
EDC/ IDC 10
IFMS/ Sinking Fund 10
Transaction Charges (Stamp Duty, 10
Reg Charges) ,
GST 7
Total 137 ¢

INR
INR
INR

INR
INR
INR

Please note - All pass through charges’ deductions from bocking value (Gross Safes Kevenue) will be as

per those defined in this Agreememnt

Payment Plan 1

BSP

20%

20%

2084

EDC/ IDC

50%

50%

[FM3/ Sinking Fund

Transaction Charges (Stamp Duty,
Reg Charges)

10

Payvment Plan 2

BSP

3%

405

EDC/ IDC

0%

50%

IFMS/ Sinking Fund

Transaction Charges (Stamp Duty,
_Reg Charges)

100

Units Sold

Sale (No. of units)

(3

Escalation in BSP

ﬁ-ﬁfﬂ






Master RERA Account

_BSP 20 50 20
EDCY IDC 5 10 §
IFMS/ Sinking Fund 0 0 L
Transaction Charges 10 10 0
GST ({@5%) 2 4 1
Total Customer Collection 37 74 26
Tax Deducted at Source (TDS) 0 i 0
Master Account Collection 37 73 6

Reconciliation amount to be paid
to Landowner (al the end of 1.8 INR

_phase)

[ This space has been loft Blank intenticnalfy]
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.AIIPmuwwmmumﬂhﬂumm,mwrﬂwmﬁﬁrmm
any goods, material, service, wark, consultancy cic., in respect of the JDA 3 Project including but not
limited 1o employess, officers, workers, labours, contractors, sub-contractors, consubtants, vendos,
suppliers, engineers, architect, representatives, agents, service providers ctc.

Any Person who is visiting the JDA 3 Land/ JDA 3 Project, incloding but not limited to visitors, guests,
buyers, etc.; and

Any occupants’ owner! developer of any project/ bullding ete., sharing a boundary with the JDA 3 Land.
[ Thix space hax been lefl Blank intentionally]
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SCHEDULE IV

LIST OF TITLE DOCUMENTS OF THE JDA 3 LAND

— _—

Deed No.

Trawaters

e

Sale Deed no. 7142, duly
registered in Book no. 1, Volume
85, at pages 1155 and
Additional Book no. I, Volume
no. 1897, at page no. 76 to 78, in
the office of Sub-registrar

Tk,

| ]

Gurgaon an September 2, 2024

Sﬂp‘lu.mbﬂ'

2024

2,

Mr. Virender Sirigh,
Mr. Jagdish Kumar,
Mr. Mahender Singh

NRPL

[This space has been left blank infentionally]
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Ref Mot [+], 2024

To:

[*]

Sub:  Certificate under Clause 2,10.1 of the Joint-Development Agreement dated|+], 2024 entered into by
and amongst the Land Owner snd the Developer ("Agreement”)

Dezar Sir,

We, the Land Owner, do hereby eertify that: f

(i}  we have obtained a letter of intent for the LargerProject Land wnder the TOD Policy, from DTCP with the
Developer as the developer/ collaborator of the Larger ProjectLand;

(i) we ore in full compliance of the terms of the Agreement;
(iil)  no MAE has octummed;

{iv) ﬂ::rqn'm1mm:]wmmiiupmuidﬁh}'mmmumd:mm.lndﬂuthmhndinfmy
representation and warranties; and

v) a copy of the LOT a8 received from the DTCP, is enclosed herein.
All eapitalized terms used herein but not defined shall have the'meaning given to such terms in the Agreement.

(Mr. [}
Encl: a‘a

[This speaee far beer left blank intentionally]
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ANNEXURE 2
AGREED FORM OF LOI SATISFACTION NOTICE

Ref Na: [*]. 2024

Ta:

|

Sub:  Certificate ander Clause 2.10.2 of the Joint Development Agreement dated [+ l.m:'l enterad inio by
and amongst the Land Owner and the Developer (" Agreement”™),

Dear Sir,

We, the Developer, do hereby certify that .

()] We n&rmﬂum;f.lﬂ:'l.nﬂhe w:mmmwhinh we, are required fo jssee this LOI
Satisfaction Notice.

I
{ii) Basts o review of the documents provided to, us by the Land Owaer, and the contents of the LOI
Satisfaction Motice dated [+] issued by [+] the DTCP ("LOA"), in terms whereof you, the Land Crwner, have
notified us of obtaining a letter of intent for the Larger ProjectLandunder the TOD Policy, from DTCPwith
the Developer as the developer! collsborator of the Larger Projectland as per the provisions of Clause
2.10.1 of the Agreement; and

(i) wcopy ofthe LOI as received from the DTCP, is enclosed herein,
AJZImph:l'r.ndtmmmﬂhfdnhnmld:hndﬂullhwﬂtmhmgiml?mhmmhhﬁmL
(Mr. [}

Enck: /a

[This space has been leff Blank intentionallyf
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