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DEVELOPMENT MANAGEMENT AGREEMENT

THIS DEVELOPMENT MANAGEMENT AGREEMENT (“Agreement™) is made and
executed at Noida on this 31 day of JTanuary, 2018 (“Effective Date™

BETWEEN

CREST PROMOTER PRIVATE LIMITED, (CIN NO U45204UP2011PTC089144) PAN
NO (AAECC9656M), a company incorporated under the Companies Act 1956, having its
rest Priodolerspistéted office at Plot No. 01/B, Sector-126, Gautam Budh Nagar, Noida-201303, UP,
= (hereinafter referred to as hereinafter referred to us “Developer™} through its authorized
Authonsed sapreseptative Mr. Ajay Kumar, duly authorized vide board resohulion dated L gp
(which expression shall unless it be repugnant to the context or meaning thereof be deemed to /
mcan and include its successors in interest, nomineces, executors and administrators) of the

FIRST PART; @/7
AND

GODREJ PROJECTS DEVELOPMENT LIMITED, (PAN AAECGO0366L) (CIN
U70102MH2610PTC210227) a Company incorporaled under the provisions of the Companies
snatdheh, | 430 having its registered office at Godrej One, 5th Floor, Pirojshanagar, Eastern Express
=z  Highway, Vikhroli (East),Mumbai 400 079 and also having ifs office at 3™ Floor, Tower A,
F’ UM House, Piot no. 35, Scctor-44, Gurgacn (Haryana) hereinafter referred to as
Authonsedy@feteiment Manager” through its authorized signatory duly authorized Mr. Saurabh
Mohindru duly authorized vide board resclution dated {which cxpression shall

unless excluded by or repugnant to the subject or context be deemed to mean and include its (: l \/

..||
-

SUCCESSOr OF SUCCessors-in-interest and permitted assigns) of the Second Part.
AND

GODREJ PROPERTIES LIMITED, (CIN: L74120MHI985PLC035308), PAN NO
(PAN-AAACG3995M) a Company incorporated under the provisions of the Companies Act,
1956 having its registered office at Godrej One, 5th Floor, Pirojshanagar, Eastern Express
Cres F'«rﬁ‘-‘ﬂ‘ﬂ'iﬂii\rﬁ Vikhroli (East),Mumbai 400 079 and also having its office at 3™ Floor, Tower A,
T"‘? UM House, Plot no. 35, Sector-44, Gurgaon (Haryana) hereinafter referred to as “Confirming
authonsdtaggyiathyough its authorized signatory duly authorized Mr. Surender Varma duly authorized
vide board resolution dated (which expression shali unless excluded by or
repugnant to the subject or context be deemed to mean and include its successor or suecessors- 9}, /
in-interest and permitied assigns) of the Third Part.
Godrej Projects Davelopment Lt
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‘The New Okhla Industrial Development Authority (“NOIDA™} had through a sealed
two bid tender system (the “Brochure™} inviled tids for the allotment of sport city plot
no. 8C-02, Scctor 150, Noida measurimg 12,00,000 square meters (the “Sports City
Plot™).

Under the said scheme, the Sports City Plot (including Subjcct Plot) was permitted to
be allotted in favour of consortiums. Lotus Greens Constructions Private Limited, Three
C Infrastructure Private Limited, Three C Infra Square Private Limiled, Three C
Buildeon Privale Limited, Flate Realtors Private Limited, Allure Developers Private
Limited and Crest Promoters Private Limited( the Developer) had formed a consortium
{“L.GCPL Consortium™) for allotment of Sports City Plot vide Memorandum of
Agreement dated 20™ June, 2014 (“*MOA") which detailed the rights. obligations,
shareholding and working rclationship of the eonsortium members.

LGCPL Consortium was the successful bidder and NOIDA vide its letter bearing no.
NOIDA/ Commercial/Sports  City/2014/1131  dated July 7, 2014 (*Acceptance
Letter™) acecpted to allot the Sports City Plot in favour of LGCPL Consortium, subject
to compliance of condilions contained therein,

NOIDA  vide allotment-com-rescervation  letter no.  NOIDA/Commercial/Sports
City/2014/1498 dated September 10, 2014.(“Allotment Letter™) alloited the Sports
City Plot in favour of LGCPL Consortium. Under the Allotment Letter, an area
admeasuring approximately 11,98,370.92 square meters have been ailotted to LGCPL
Consortium.

LGCPL Consortium had vide letter dated 11"March, 2015, requested NOIDA to sub-
divide the Sports City Plot into plots SC-02/1F and SC-02/G. Further, it was requested
to execute the lease deed for SC-02/F, Subjcct Plot{defined hercinafter) in favour of the
Developer and grant posscssion of the same to the Developer. In furtherance to the said
letter, an arca measuring 58064 Square meters out of the Sports Cily Ploi (“Subject
Plot/Lands™} was leased to the Developer vide lease deed dated Apnl 7, 2015 on lease
for a period of 90 vears commencing from April 7, 2015, which were registered in the
office of the Sub- Registrar, vide Book No. 1 Volume No. 6659 Page Mo, | to 96 as
Document No. 2411 dated April 7, 2015 (hereinatter such lease being referred 1o as
“Lease Deed™) The Subject Plot is more particularly described in Schedule 1.

The Brochure, Allotment Letter and the Lease Deed provide for the development of
residential, commercial and recreational components on the Sperts City Plet in
accordance with Master Plan (as defined hereinafier). The master plan of the Sports
City Plot has been sanctioned by NOIDA vide Reference No. NOTDA/MVN/2015/TV-
1451/780 daied 16" April 2015 {“Master Plan™) which is attached to this Agreement
as Schedule II. In accordance with the Master Plan, Developer is entitled to develop
the cemponents as described under the Master Plan on the Subject Plot. Further, the
FAR of 2 working out 1o 12,49,990 {Twelve Lakh Forty Nine Thousand Nine Hundred
and Ninety) square Feet, density and other facilities (including sports facilities and
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seclor level facilities) are permissible on the Subject Plot are as per the approved Master
Plun.

G. The Developmoent Manager is a leading and reputed company engaged in the business
of rcal cstate development in India and has considerable experience and expertise in the
business of management of real estate projects.

H. The Developer desires to develop, construct and erect a residential group housing
complex on the Subject Plot (“Project™) in accordance with the Master Plan and has
approachcd the Development Manager to render the Development Management
Services (defined herein} which shall include the association of the Godrej Brand Name
with the Praject in accordance with this Agreement.

I. In reliance of the mutual Representations and Warranties of the Parties, the
Development Manager has agreed to render the Development Manapement Services
and associate the Godrej Brand Name with the Project, as per the terms and conditions
stated herein and the Parties have entered into this Agreement for the purpose of stating
their respective rights, roles, entitlements and obligations including the manner in
which the Development Management Services shall be provided by the Development
Manager and the manner in which the Godrej Brand Name of the Development
Manager shall be permitted Lo be associated with the Project.

NOW THEREFORE, in consideration of the mutual covenants, tcrms and conditions and
understandings set forth in this Agreement and other good and valuable consideration {the
adequacy of which are hereby mutually acknowledged), the Parties with the intent to be legally
bound hereby agree as follows:

ARTICLE 1
1.1 DEFINITION

For the purposes of this Agreement, the following terms shall have the meanings sel
forth below unless otherwise specified.

1.1.1 #2016 Act and Rules™ shall mean the Real Eslale (Regulation and Development}
Act, 2016 and the Rules framed thersunder for the state of Uttar Pradesh as amended
from timc to time.

1.1.2  “Agreement” shall mean this Development Management Agrecment and all
modifications, attachments, Schedules, Annexures to this Agreement,

1.1.3  “Applicable Laws” means any applicable national, central, state, local or other laws,
statutes, codes, regulations, ordinances, rules, judgment, order, decree, byec-law and
includes directives, guidelines, policies of any Governmental Authority having force
of law including 2016 Act and Rules;
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1.1.4  “Approvals” shall mean all approvals {(including their rencwals thereof) required for
the Project including without limitation applications, permissions, autherizations,
consents, clearances, licenses, exemptions, no-vbjection certificates, letters of indend,
annexure, commencement certificates, occupation certificates, completion
certificate, sanctions of layout plans (and any modification or amendments thereto),
sanctions of building plans (and any amendments thereto), approvals for mortgage,
any othcr permission sanction, approval for transfer of constructed uniis as may be
applicable and/or required from various authorities or conumittees or departments or
apencies such as State Government, National Monument Authority, Archaeclogical
Survey of India { AST), NOIDA, UPRERA, Wild life Board, Fire Department, Water
Department, Sewerage Department, Airports Authority of India, Pollution Control
Board/Central Government, Ministry of Epviromment and Forcst, or any othor
concerned statutory and Governmental Authority as may be required under
Applicable law;

1.1.3  “Architect” shall mean any Person or Persons, who may be appointed / employed by
Development Manager on behalf of the Developer  for designing and planning of the
Project.

1.1.6  “Godrej Brand Name™ means the mark “Godrej” (logoftrademark/label mark, as the
case may be) or a combination of words with prefix, “Godrej”, which shall be used
in accordance with the Development Manager’s branding policies, including the
name of the Project or any such name as may be decided by the Development
Manager in consultation with the Developer, for the Project, of which “Godre)” will
be a part and which shall be used as the part of the branding of the Project in
accordance with this Agreement and of which the Development Manager is the
absolute legal owner.

1.1.7  “Business Day” shall mcan all working days, save and except Sunday and any day
that is a Bank Holiday or a Public Holiday in New Delhi, Noida or Mumbai.

1.1.8  “Business Plan"shall mean the plan setting out, inter alia, estimates of the sales
revenue projections, collection projections, Development Cost, project timelines and
Sale Price subject to Permitted Price Variance and Permitted Cost Variance, duly
prepared by the Development Manager and mutually agreed hetween Developer and
Development Manager, and shall include any modifications thereto in accordance
with this Agrcement;

1.1, “Common Organisation™ shall mean the organisalion like an association
/condominium of apartments/ company {/ co-operative society or any such entity 10 be
formed of the purchasers of flats / units in the Project.

L1.10  “Completion” /“Completion IMate” means the completion of the work of the entire
Project evidenced by the obtainment of the Ocecupation Certificate for the last building
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of the Project rom the appropriate authority, or any other cxtended date as may be
mutually agreed by the Partics as being the Completion Date.

1.1.11 “Confidential Information" shall mcan any and all information rclating to this
Agreement and the transactions contemplated herein, including the cxistence and
terms of this Agreement or other information which under the circumstances of
disclosure cught to be treated as confidential or is notified as being confidential by
the party disclosing such information, but shall not include information:

{a) that is alrcady in the public domain other than by breach of this agreement;

{b) that is later acquired by a party from a source not obligated to any other party
hereto, or its affiliates, to kecep such information confidential;

{c} that was previously known or already in the lawful possession of a party, prior
to disclosure by any other party.

1.1.12  “Construction Contract(s)” means and includes any and all contracts, agreements,
arrangements etc. entered into by the Developer with the Main Contractor, Sub-
contractors, all other contractors and/or Suppliers and/or the Professional Team in
relation to the Project as approved by ihe Development Manager.

1.1.13 “Contractors” shall mean Main Contraclors, Subcontractors, Architect, all other
contractors and/or Suppliers and/or the Professional Team appointed by the
Development Manager on behalf of the Developer as per the terms of this Agreement
for carrying out the Project.

1.1.14  “Developer’s Brand Name” shall meun the mark “Ace Group” (logo/trade
mark/label mark as the case maybe), which shall be used as part of the branding of
the Project in accordance with this Agrecment.

1.1.15 “Development Management Fee” shall have the meaning ascribed to the term in
Article 10.1.1 herem below.

1.1.16 “Development Cost” shall mean @nd include the total costs for undertaking the
development of the Project and cost/s towards all other aspects thereof which shall
entirely be borne by the Developer, including without limitation -

(a) construction cost including infrastructure cost, cost of labour and building
malerial etc;

{(b) Leuase premium, lease rent and intcrest payable by Developer o NOIDA plus
applicable taxes therzon;

Crast Prc/g:?o:ers Pwl. Ltd
i N1y ROPERTIES |1

Ahoree Sinatey Gﬂfggﬁujems Development Ltg, /.~

Adifiarize

5 Authunzgd Sigﬂatory if Signatar,



(c)

(d)
()
(f)

{8}
(h

()
(k)
(0

(m}

()
(0}
()
(q)
;

)
()

v}
(w)

Cost of Approvals, deposits and all ather fees, premium and charges payable 1o
any Governmenlal Authority tor obtaining Approvals and on revision of plans;
cosl pertaiming to any statutory development required by any Governmental
Authority including but not limited 1o, devclopment of schools, club house,
other reservations etc.;
All costs in relation to Construction Finance which the Developer may obtain
or DM Funding, in terms hereof
fine, damages, penaltics, interest etc. payable to customers, contraclors post
commencement of work;
planning and designing fees/costs/cxpenscs and all costs/ expenses associated
with the preparation and {inalisation of Submissien Drawings ;
cost and expenses for setting up, running, and maintenance of PMC officc;
All costs in relation to the development of the Sile and Marketing Office and
Site Office Expenses;
Development Management I'ees and Development Manzger’s Overheads plus
applicable indirect taxcs;
cost of demolition of any cxisting units on the Subject Plot;
Costs in relation to the maintenance and upkeep of the Project until Completion;
stamp duly and registration charges mcluding but not limited to Purchascr
Documnentation, Construction Contracts, agreements with Supplicrs, and any
other agreements as may be required and all legal fees/ cosls/ expenses
associated therewith; and
legal fees, direct site overhead fees, electricity cost, water and sewerage
trcatment and recycling system cost, applicable taxes in respect of the Subject
Plot save and except income tax of the Developer and Development Manaper.
It is clarified that all TDS deducted in relation to the Project cxpenscs shall be
part of Development Cost.
fees of the Professional Team, security personnel, Contractors, Architect, Sub-
Contractors;
Reimbursement of the Deveclopment Manager Personnel salaries during the
Term of this Agreement, in aceordance with Article 10.2.1 hercin;
Cost and expenses in relation to travelling and lodging expenses of the
Development Manager Personnel in accordance with Article 10.2.1 herein;
and any other miscellancous cost, cxpenses and charges for undertaking the
devclopment and completion of the Project and other, taxes related to the
Project, levies, pay-outs and other amounts payable;
preliminaries, running expenses of Project,;
Legal fees in relation to the drafting of the Purchaser Documentation and
Purchaser Communication
All Marketing and promotions cost, brokerage cost as per Article 14.4;
Project Handover related expenses society formation, conveyance to Common
Organization;
insurance premium, inchuding cost towards obtaining and maintaining a
comprehensive *Construction/ Contructors All Risk Tnsurance Policy’;
Cost/expenses/charges to be incurred during defect liability pericd as provided
undeg. 2016 Act and Ryles,
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{(x} Developer’s Reimburscment;

{v) All indirect taxes in relation to the Project {it being ¢larilied that any income tax
liahility arising in relation to the Project shall not form part of the Developmaent
Cost ).

It is clarificd that any cost and/or expense incurred by the Project on account of non-
fulfilment of either Party’s obligation for shortfall funding, default shall be a cost
relaling to such defaulting Party and shall not lorm part of Development Cost.

[.1.17  “Development Manager Overbeads” shall mean the cost of utilization of the
common / shared resources of the head office and regional offive of the Development
Manager for effective devclopment and manapement of the Project, which cost would
be charged at a pre agreed ratc of Rs. 75/~ {Rupecs Scventy Five Only) per square feet
of the Saleable Area of the Project plus applicable indircct taxes thereon by the
Development Manager to Developer excluding reimbursement of the Development
Manager Personnel salaries;

1.1.18  “Development Management Services” shall mean the services, in relation to the
Project, to be provided by the Development Manager as listed in Article 6 of this
Aprecment and the consequent obligations therein;

1.1.12 “Development Manager Personnel” shall mean such persormel engaged by the
Development Manager, on the pay roll of the Development Manager and deplovyed
at the Project/Subject Plot or any other office or part thereof, being dedicated
exclusively to Project related activitics, to render scrvices exclusively in relation to
the Project, without prejudice to thetr ability to attend training and review pregrams
of the Development Mavpager or attend on a non-routine basis the office of the
Development Munager. The list of such Development Munager personnel to be
deploved at the Project shall be agreed upon by the Parties before Launch Date ;

1.1.20 “Development Manager’s Representative” shall mean the Person's designated by
the Developrmeni Manager to the Developer, as its representative for the performance
of Services and having the requisite authority to act on behalf of the Development
Manager and includes any replacement thereof.

1.1.21  “Developer’s Representative” shall mean one person(s) designated by the
Developer as its representative for undertaking all the obligations, decisions under
this Agreement whose decisions shall be binding on the Devcloper.

1.1.22 "Encumbrance" means any disputes, claims, litigation, eazement rights, acquisition,
attachment in the deeree of any court, attachment (of the Ineome Tax Department or
any other departments of any Government Authorily or of any other person or entity},
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1.1.23

1.1.24

1.1.25

or any kind of attachment, lien, courl injunction, will, exchange, claims, partition,
memorandum of understanding, development agreement, jeint venture agreement or
agreement of any nalure whatsoever or any olher legal impediment, mortgage, pledge,
equitable interest, adverse claims, assignmeni by way of security, conditional sales
contract, hypothecation, right of other persons, claim, security interest, encumbrance,
title defect, title retention agreement, voting trust agreement, interest, option, lien,
charge, commitment, whatsoever, including restriction on use, voting rights, transfer,
reecipt of income or exercise of any other attribute of Ownership, right of set-off,
defauit or claim / noticc by NOIDA of any default of terms / condilions / provisions
of the Brochure, allotment scheme and / or Lease Deed, whatsoever, including
resiriction on use, any arrangement {(for the purposc of, or which has the effect of,
granting security}, or any other security intercst of any kind whatsoever, or any
agreement, whether conditional or otherwise, to create any of the same.

“Execution of the Project” or “Execution™ means development of the Project and
the terms on which the Godrej Brand Name shall be permitied to be associated with
the Project, in accordance with the terms of this Agreement and the Applicable Laws.

“Financial Year” means cach period of twelve (12} months commencing on 1% April
and ending on the lollowing 31* March which will be the fiscal year in relation to the
Project, or such other period as may be determined by mutual consent in accordance
with this Agresment and Applicable Taw.

“Force Majeure”’ shall mean any of the following events/ circumstances or a
combination thereof, which is outside the reasonahble control of a4 Party, being :

(1) Acts of God. e.g. fire, drought, (lood, typhoon, tornado, landslide, avalanche,
iempest, storm, earthquake, epidemics or exceplionally adverse weather
conditions and any other natural disasters;

{ii) Explosions or accidents, air crashes, nuclear radiation, subotage;

{ili} Strikes, lock-outs i government departments connected with the Project
causing delays in obtaining Approvals;

{iv) Delays in obtaining Approvals due to an electoral code of conduct being
applicable on government departments;

{(v) Civil war, civil commotion, uprising against constituted authority, niots,
msurgency, embargo, revolution, acts of terrorism, military action, vandalism,
rebellion, insurrection, acts of hostile army; and

{(vi) Any hazardous, dangerous, perilous, unsate chemical subslance, material or
Subject Plot, which is found on the Subject Plot which renders liable or
endangers the health and safety of either Party or the general public.

It is agrecd that, the above mentioned act cannot be treated as Force majeure in case
it is triggered or resulting out of the defaulting party’s fault/action,
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1.1.26

1.1.27

1.1.28

1.1.29

1.1.30

1.1.31

1.1.32

1.1.33

1.1.34

“Governmental Authority”™ means any government/semi-government or polilical
subdivision thereof, any department, agency, regulatory body or instrumentalily of
any government or polilical subdivision thereof including the local or municipai
authoritics, any courl or arbitral tribunal including, UPRERA, NOIDA and any
municipal/local authority having jurisdiction over any matter pertaining to ihe
construction and development of the Project.

“Launch™ “Launch Date” shall mean the commaencement of offering for sale of
the Saleable Area in the Project or part thereof, by the Development Manager;

“Main Contractor” refers to any entity appointed for undertaking the construction
activity for the Subject Plot.

“Marketing” (with all its derivatives and grammatical vanations)shall mean and
imclude the strategy adopted and approved by the Development Manager for salc /
lease { transfer of the Saleable Area in the Project, fixation of price {subject to Article
8.1) and includes all forms of advertising/publicity by various means including,
without limitation, on signboards, billboards, [ctterheads, fec rceceipts, deposit
receipts, promotional material and brochurcs and print & elecironic media,
pamphlels or otherwise and any other form of dissemination of information about the
Project and the Saleable Arca to be consiructed on the Subject Plot to the
public/private parties;

“Master Plan” shall mean the master plan for the Sports Cily Plot including the
Subject Plot as mare particularly described in Revital F.

“Person” meuns any natural persen, trust, firm, and company, Governmental
Authority, joint venture, association, partnership, society or other entity (whether or
not having separatc legal personality).

“Premises/Flats/Units™ means and includes, all the shops, flats, unils, apariments,
commmercial premises, car parks, parages, any saleable, tramsferable or other
commercially exploitable arca in the Project and comprised in the Project to be
constructed on the Subjeet Plol

“Project” shall mean construction, dcvclopment and  sales  of
{residential/commercial/retail/mixcd usc) building (s)ower(s) as agreed between the
Developer and the Development Manager in censonance with Development
Manager’s design guidelines/Development Manager’s business strategics and agreed
Business Plan by ufilizing the optimal development potential (presently available as
well that may become available in future) of the Subject Plot.

“Professional Team™ means any and all architcet, lepal consultants, tax advisors,
cngineering consultant, cost consultant , quantity surveyor, services engineer, civil

and structural engincer, planning supervisor, mechanical and electrical engincer,
environmental econsuliaml (where necessary), ground investigation cngineer,
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landscape architect and all other consultants (where necessary) who may he appointed
by the Developer {at its own costs) for the Exccutien of the Project and as may be
recommended by the Development Manager to the Developer as per its policies; and
includes any replacement thereol.

1.1.35  “Pass Through Charges” shall include all statutory charges, foes and expenscs,
such as payments / contributions received from Purchasers towards clectricity, water,
sewerage, maintenance security deposit, advance mamienance charges, power
backup charges, cxternal electrification charges, fire fighting charges, legal charges,
association deposit goods and service tax{from Purchasers), any future laxes levied
by any Governmenlal Authority, lcase rent payable to NOIDA (including applicable
taxes, interest and penaliies), siamp duty, registration charges, legal costs, costs in
relation to registration of sule deeds, and all such other similar statutory charges, fees
and costs which are collected / recovered from the Purchasers and all other charpes
collected from the Purchasers for onward transfer / deposili 1o the concerned
Governmental Authority or the association (if any) of the apartment owners or with
the maintenance agency of the Project, as the case may be, provided that any amounts
collected as Pass Through Charges but not spent by the Developer shall form & part
of Revenue;

1.1.36  “Purchasers™ shall mean and refer to the customer/purchasers to whom the Saleable
Area is allotted/sold/sub-lessed and wherever the context so requires, shall include
the prospective customers / purchasers of the Saleable Area;

1.1.37 Reimbursement Cap" means such amount payable from the Launch Date as may
be mutually agreed between the Parties which shall be increased annually by 10%
till Completion Date{ the first increase being on the first anniversary of the Launch)

1.1.38 “Revenue” shall mean all revenue/monies/receivables and cash inflows that arc
received from any Purchasers including but not limited to:

(i) Basic 8ale Price on all compenents of the Project including rcsidential,
commereial, retail, community, common ares, amenities etc.;

(ii}  Car Parking Charges;

{(iii)  Prcferential location charges;
(iv)  Floor rise charges;

(v)  Club membership charges;
(vi)  Transfer charges;

(vii} Holding charges;
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(vili) Treasury Income;

(ix} Interest on delayed payment received from Purchasers,

{x}  Amount forfcited from Purchasers and canccllation charges;
{xi)  Pass Through Charges;

(xii) Input fax credit of goods and service tax;

(xiii} All other Revenue received from the Purchasers of whatsoever nature

1.1.39  “Saleable Area” means Premises and includes the proportionate share in the
common areas and facilities at the Project that is attached/sold with the said flats/
apartments, commercial premises to be constructed on the Subject Plot.

1.1.40 “Sub-Contractors” shall be those contractors appointed by the Main Contractor.

1.1.41 “Supplier” mcans any person or persons from whom the supply of any goods, or
materials is procured and services are hired.

1.1.42  “Sit¢ Office Expenses” shull mean the expenses to be borme and paid by the
Developer in respect of the Site and Marketing Office;

1.1.43  Site and Marketing Office" shall mcan the office located at the Subject Plot.

1.1.44 “TDS” shall mean tax deducted st source collected in accordance with the provisions
of the Income Tax Act, 1961.

1.1.45 “Trostee” shall mean agent appointed jointly by Partics to manage the Project RERA
Account and Project Escrow Account in accordance with Article 12,

1.1.46 “UPRERA” shall mean Uttar Pradesh Real Estate Regulatory Authority
1.2 INTERPRETATION

1.2.1 Any reference in this Apresment to any statute or statutory provision shall be
construed as including a reference to that statute or statutory provision as from time
to time amended, modified, extended or re-enacted whether before or after the date
of this Agreement and to all statutory instruments orders and regulations for the time
being made pursuant to it or deriving validity from it.

1.2.2  The words “hereof,” “herein” and “hergunder” and words of similar import when used
in this Agreement shall refer to this Agresment as a whole and not to any particular

provision of this Apgreement.
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1.2.3  Unless the eoniext otherwise requires words denoting the singular shall include the
plural and vice versa and words denoting any gender shall include all genders and the
words denoling persons shall include bodics corporatc unincorporated associations
and partnerships.

1.2.4  Unless otherwise stated referéences to articles, ¢lauses, sub-clauscs relate to this
Agreement.

1.2.5  Words or phrases used in this Agrcement which are not defined in Article 1.1 above
may be defined in the context in which they are used, and shall have the respective
meaning there designated, unless the context otherwisc requires.

ARTICLE 2
PURPOSE AND OBJECTIVE OF THIS AGREEMENT

The purposc and objective of this Agreement is to engage the Developient Manager
for the development of the Project in terms hereof.

ARTICLE 3
APPOINTMENT OF THE DEVELOPMENT MANAGER AND BRAND NAME

3.1 The Engagement

3.1.1 The Developer hereby appoints the Devclopment Manager and the Development
Manager hereby accepts and agrees 1o undertake the Development Management
Services in accordance with the terms contained in this Agreement.

3.1.2 The Developer acknowledges, agrees and aceepts that during the subsistence of this
Agreement, 1t shall not, under any circumstances, appoint or agrec to appoint any
Person ether than the Development Manager to provide any of the Development
Management Services or to undertake whole or part of the transactions
contemplatcd under this Agreement.

»
—
i

The fines, damages, penalties, interest, sums, costs, that arise, from third party
claims including penalty under UPRERA, compensation payable to the Purchasers
as per the Purchascr Documentation in relation to er consequent to a breach of this
Agreement and/or failure to infuse DM Funding and/or breach of Applicable Law
solely by the Development Manager, shall be the sole obligation of the
Development Manager. The Development Manager shall be liuble to make such
payments to the Developer and shall be adjusted against the amounts due to the
Development Manager under this Agreement.
Crest Prormoters Pyt Lid.
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114

3.2

3.21

3.2.2

323

3.24

3.2.6

All hines, damages, penaltics, intercst, sums, costs in relation to the Project/Subiject
Plot, arising trom third party claims, other than as covered under Article 3.1.3, shall
be the sole obligation of the Developer.

Brand Name and Project Name

From the Effective Date, the Development Manager shall, subject to the terms ol
this Agreement {1} associate il’s Brand Name with the Project solely for the limited
purposes of Markcting the Project; and (i) permit the association of the word
“Godrej” as part of the Project Name. The Project shall at all times be promoted
and markcted as a Project being developed by Developer with *Godre] Properties
Limited” being the Development Manager.

The name of the Project shall be decided solely by the Development Manager and
ihe suid name shall at all times include the word “Godre)™ as a prefix to the other
words, alphabets, numeric or a combination, cumulatively formming part of the
project name (“Project Namc™),

‘The Parties hereby agree that the Developer’s Brand Name and Godrej Brand Name
shall be used in relation to marketing and salc of the Project, on and from Effective
Date, in accordance with the terms horeot.

The Developer’s Brand Name and Godre] Brand Name shall be used only in the
manner provided in this Agreement as illustrated in Schedule III, unless if
athcrwise permitied by the Development Manager or Developer, as the case maybe,
in writing.

Godrej Brand Name shall be used in the Project Namie and both the Developer’s
Brand Namc and the Godrej Brand Name shall be used in the Marketing Material
and all other advertisements and projections relating to markcting / sale of the
Praject, with clear and cxplicit projections / representations 1o the market and the
Purchasers that the Project 15 being developed by Developer and ‘Godrey’ as a
Development Manager in the Project.

Assoggation of the Devcloper’s Brand Name and Godre] Brand Name with the
Project shall not, under any circumstances, be construed as a license or any other
interest granted to any Person in the Developer’s Brand Name and Godrej Brand
Name, The Association of Developer’s Brand Namc and Godrej Brand Name shall
be limited for use in accordance with the terms of this Agreement. All intelleetual
property rights in and arising cut of or connected with the Developer’s Brand Name
and ownership of the Developer’s Brand Name shall at all times vest in and be held
exclusively by Developer; and (i) all intclicctual property rights in and arising out

of or connected with the Godrej Brand Name and ownership of the Godrej Brand
Crest Promoteors Put Lid,
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Name shall at all times vest in and be held exclusively by the Development
Manager.

3.2.7 Both Parties acknowledge and accept that they shall have no other right, title or
interest of any nature in the brand name of the other Parly and/or any intellectual
property rights pertaining thereto, except the right to use, as provided in this
Agrcement. Both Parties shall not, during the term of this Agreement or after its
expiration or termination, dircetly or indircctly, commit an act of infringement or
contest or aid in contesting the validity or owncrship of the brand nams of the other
Party or take any other action in derogation thercof. Both Parties agree not to use
the brand name of the other Party with respect to any of its own business and/or
activities or those of its subsidiary companies or associate companies, except as
provided in this Apgreement.

3.2.8 Notwithstanding anything contained herein, during the Term ot this Agreement,
Developer shall be entitled to use the Brand (including the word “Godrej/ Godrej
Praperties™)for the limited purpose of® (1) making diselosures with regard to the
Development Manager’s associalion with the Projeet in the capacity of a
Development Manager and (ii) identification of the Project in all contractual
documentation executed in relation te the Project, including but not limited to the
Purchaser Documentation and Construction Contract{s). Post the Term of this
Agrcement, Dieveloper shall continue to be entitled to make factual representation
with regard to the Development Manager’s association to the Project and/or refer
to the Project with the Project Name, as existing at the point in time being referred
to.

3.2.9 MNetwithstanding anything contained herein, during the Term of this Agreement, the
Development Manager shall be entitled to use the Developer’s Brand Name for the
limited purpose of: (i} making disclosurcs with regard to Developer’s association
with the Project including Developer being the developer/owner of the Project and
{i1) identification of the Project in all contractual documentation executed in relation
to the Project, including but not limited to the Purchaser Documentation and
Construction Contract{s). Post the Torm of this Agreement, the Development
Manager shall continue to be entitled to make factual representation with regard to
Developer’s association (o the Project and/or reler o the Project with the Projcct
Name, as existing at the point in time being reterred to.

3.2.10¢ Developer shall also be entitled to use all the Markcting Material, as it deems
appropriate fur the benefit of the Project, subject to it being in thc same form as
agreed with the Development Manager. However, Developer agrees and undertakes
to not advertise, market or promote the Project in any manner, with any material
other than the Marketing Material as approved by the Development Manager.

3.2.11 Both Parties shall not defame or otherwise injure the reputation of the brand name
of the other Party/ the Projcet Name and/or the other Party.

Crest Prgmoters Pyt 1id GODRE] PROPERTIES LTD.
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3.2.12 The Partics agrce that the Devclopment Manager shall grant the Common
Orpanization, the right to usc the Godrej Brand Name in Project Name in perpetuity,
for the purposcs of which, prior to the handover of the Project, the Development
Manager shall enter inle an agrecment with the Common Organization
(“Development Manager Common rganization Agreement”). In the event,
prior to execution of the Development Manager Common Organization Agreement,
the Development Munager adopts any brand usage guidelines in respect of the
Godre] Brand Name, it may under the Development Manager Common
Organization Agreement, require the Commeon Organization to adhere to such
guidelines to the extent as pertaining to proper operation and maintenance of the
Project, failing which the Development Manager shall have the right to withdraw
the rights of the Common Organization to include the Godrej Brand Name in the
Projcct Name. It is agreed that the Purchase Documentation shall cxpressly mention
the requirement for the Common Organization to enter into the Development
Manager Cornmon Organization Agreement, prior to handover of the Project to the
Commoen Organization.

3.2.13 Notwithstanding anything to thc contrary, Dievcloper shall not be liable for any
obligations, vndcrtakings, claims, penaltics, damages or likewise arising cut of or
in connection with the Development Manager Common COrganization Agreement.

ARTICLE 4
CONDITIONS PRECEDENTS FOR LAUNCH OF THE PROJECT

4.1  The Developer shall, within 4 (four} months from the Submiszion Drawings Finalisation
Date obtain all Approvals that arc required for registration of the Project with UPRERA
including approvals enumerated in Schedule TV herein (“Developer’s Condition
Precedent).

4.2 The Developer shall inform the Development Manager in writing about the compliance
of the Developer’s Conditions Precedent for Launch of the Project.

43  The date on which, Developer’s Conditions Precedent is achieved, shall be referred to
as the "Conditions Precedent Satisfaction Date™.

4.4  The time period stated in Aridicle 4.1 above shall be extended by delay caused duc to a

Force Majeurs event.
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45 If Developer fails to complete the Developer's Conditions Precedent within the aforesaid
periad, then Developer shall be entitled to an extension ol the peried for complying with the
aforesaid obligations for a further period of 3 (Three) months (“Grace Period™).

4.6 Launch of the Project

4.6.1 The Dcvelopment Manager shall on completion of the Developer’s Conditions
Precedent as per Article 4.1 above, Launch the Project within the timelines as mutnally
agreed between the Parties, provided that:

4) Development Manager has sold 1 million sg.ft of saleable area of project known
as Godrej Nest;

b) the Representation and Warranties of the Developer with respect to title of the
Suhjcet Plot, contained herein hold truc and correct as on Launch Date;

c) there being no stipulation from Governmental Authority which prevents the
Launch of the Project.

ARTICLE 5
RIGUTS AND OBLICATIONS OF THE DEY LLOPMENT MANAGER

5.1 The Development Manager shall have the following exclusive rights, entitlemenis and
cbligations with regard to the implementation of the Project as Development Manager.
The Development Manager shall undertake the construction and development,
Marketing and sale of the Project subject to adherence to the Sale Price (with Peroutted
Sale Price Variance) and Development Cost (with Permitted Development Cost
Variance) as mentioned in the Business Plan by utilizing such FAR, densily and ground
coverage as may be permitted by Govemmental Authority on the Subject Plot and to
take ali decisions solcly on the follewing matters:

3. to utilize all amounts deposited in the Master Escrow Account, RERA Project
Escrow Account and Project Escrow Account for such purpeses and in such
manner as 18 specifically provided under this Apreement.

b. to register the Project with UPRERA in such phases as the Development Manager
deems fit and apprepriate. The fee towards registration of Project with UPRERA
shall be borne by the Developer. The Developer shall, as and when required by
the Development Manager, provide all such information / documents to the
Development Manager and do all other things, execute documents/ undertakings
at its cost and expensc as may be required for registration of the Project {either
as whole or in a phased manner) with UPRERA.
GODRE] PROFERTIES LT
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to sign and execute all documents, deeds and writings acting on behalf of the
Developer {subject to such restrictions as expressly sct out in this Agreement)
which the Developer is entitled or reguired to execute for the implementation and
Execution of the Project.

to decide upon and implement the design, quality, design, layout, aesthetics,
landscaping, architecture cte. of the Project, including caleulation of the carpet
area of the apartments/units, super built up arca and Saleable Area of the Project;

to cause the construction ot amenities on the Subject Plot such as club, retail shops
and other general facilities, us muy be required under Applicable Laws and the
Approvals.

to allot / scll! transfer the Salcable Area, along with entitlements thereto
{including car parking spaces, commeon arcas} in the Project to the Purchasers and
receive and recover in the name and acting on bchalf of the Developer the entire
Revenue from such Purchasers, and in this regard to issuc, cxecute and admit
execution of the Purchaser Documentation,

to make payiment and / or receive the refund of all deposits, or other charges to
and from all public or Governmental Authority, or public or private utilities
relating to the development of the Subject Plot;

to camry out and comply with all the conditions contained in the Approvals as may
be obtained from time to tume;

to apply for and obtain all Approvals {other than Approvals required for
registration of the Project with UPRERA ) required for construction development,
Marketing and sale of the Project;

to apply for and obtain all rencwal, modifications, amendments required to
Approvals, obtained in respect of the Project / Subjcet Plot

set up, install and make provision for the various facilities / services at the Project
as may be required under the Applicable Laws and/or rules made there under and
to handover the maintenance thereot 1o the association of apartment/unit owners
or the maintenance agency of the Project, as the case may be;

take appropriate actions, steps and scck compliances and exemptions under the
provisions of the Applicable Laws;
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to demarcale the common arcas and facilities, and the limited common areas and
faeilities in the Project in accordance with the Approvals and 1o convey the
common area and facilities of the Project to the Common Organisation;

in consultation with the Developer inveke all legal remedies acting on behalf of
the Developer for the purposes of protecting the Project, other than those
mentioned in Article 15.2.2 of this Agreement, and in this regard commence
and/or defend (including act, appear and plead) against any and all litigations,
disputes, notice, proceedings or impediments in relation to the Project or any
matters in relation thereto, in any Governmental Autherily, provided that such
remedies shall be invoked by Development Manager acting on behalf of the
Developer in the best interest of the Project. The Development Manager shall,
from time to time, notify the Devcloper in writing promptly if it becomes aware
ol any {acl, matler or circumstance in relation to disputes, claims, demands, suits,
complaints, Jitigahion ete, and the steps being taken for settlement thereof and
shall consider the inputs fiom Developer while deciding the stratcgy and course
of action.

to obtain construction Finance and infuse DM Funding in accordance with
Article 13

to provide monthly MIS and financial and accounting data in a mutually agreed
format to the Developer to enable the Developer to prepare the books of accounts
for the Project to ensure statutory compliances

to deploy Development Manager Personncl, employees, consultants, workiman(
through Contractor) and such other resources in the manner mentioned in Articles
6.1.2 and 6.1.3 to the Project, provided such deployment is made by GPL in
compliance with the Applicable Laws;

to undertake and cxecute the Project and to do all acts, deeds and decisions acting
on behal{ of the Developer with all roles, authoritics and entitlements for the
Execution of the Project, except the vbligations io be undertaken by Developer as
expressly provided under this Agreement or such actions as are cxpressly
contcmplated to be undertaken mutually Parties under this Agreement,

To allot / sell / transfer the Saleuble Area solely on a down-payment plan with a
downward variation of a maximum 5% of the Sale Price (defined hereinatter)

10 issue instructions to the Trustee for operation of RERA Project Account and
Project Escrow Account as mentioned in Article 12

To appoint and terminate Contractors;

other rights and entitlements as stated specifically elsewhere in this Agrecment
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5.2 Timeline Obligations

521 The Development Manager shall be obligated to complete and/or perfonn ihe
tollowing strictly as per the timnelines stated below:

i. To launch the Project / phasc as per Article 4.6 of this Agreement;

ii. To start the construction of the launched phase of the Project within 120 (One
Hundred And Twenty Days) days of the Launch Date;

iii. To complete the construction of various phases of the Project within the
timelines committed by the Developer in the Purchaser Documentation to the
Purchascrs.

{(all the sbove sialed timclincs are being coliectively referred to as
*Development Manager Project Timelines” hereinafter).

5.2.2 ltis hereinafter clarified that the Development Manager Timclines as stated above shall
be subject to (iy any delay caused due to Force Majeure events; and/or (ii) breach of
Applicable Laws or thc Approvals or any provisions of this Agrecment by the
Developer which prevents Development Manager in adhering to the Development
Manager Project Timelines. In any of such cvents, the Development Muanager Project
Timelines shall be extended by the period of delay causcd.

5.3 Award of Contracts

The Development Manager shall appoint the Contractors and prior to the award of
various Construction Contract(s), share the conunercial terms with the Developer who
shall provide its inputs to thc same which shall be considered by the Devclopment
Manager.

ARTICLE 6

DEVELOPMENT MANAGEMENT SERVICES

6.1 In consideration of the payment of Development Management Fee and Development
Manager Overheads, the Development Manager shall undertake the following in respect of
the Project (“Development Management Services”) including the following { being
illustrative and not exhaustive) as per the terms hereof:

6.1.1  General Management Services:

(i) Proposing revisions to the Busincss Plan every 3 (three ymoenths{in accordance

with Article 8, subject to the consent of Developer; [ -
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6.1.3

{ii}  Prcparation of MIS reporis related to sales, accounting, administration and
management in relation to the Project.

Project Management

{i) Approving and releasing the purchasc orders for the supply of materials
necessary for construction and development of the Project,

{11} Reviewing and approving of invoices raised by the Contractors.;

(iiiy  Deploying Development Manager Personnel, s for the Project and other
emplovees and personnel as the Development Manager maybe deem fit, subject
to costs being bome in accordance with this Agreement;

(ivy  Advising upon, approving and co-ordinating the execution and administration
of all Construction Contractis) on behalf of Developer

(v) Management of all third party advisors, agents, the Contractors and consultants;

(vi)  Monitoring Project compliances including quality and processes tor the samc;

(vii) Monitering and reporting to Developer and/or the Contractors, on a best effort
basis in the event any condition is violated or any statutory compliances for the
development of the Project are not complied with byContractors;

(viii) Owverseeing and monitoring the smooth Exccution of the Project;

(ix) Inputs for finalization of the timelincs and intermediale milcstones for
construction of cvery phase of the Project and detailed bill of quantitics and bill
of materials, in agrecment with Developer; and

{x) Cu-ordinating with relevant consultants in relatien to property management and
rectification of defects during the Term of the Project and under defect liability
period provided under 2016 Act and Rules on cost of the Developer.

Marketing

(1) Determination of the budget for sales, marketing, and promotion of the Project,
subject to Article 14.4;

(i)  Deploying marketing and sales personnel;

(ili)  Sales and Marketing of the Project;

{ivi  Co-ordinating construction, operation and maintcnance of Site and Marketing

Crost F‘mmg}érs Pwi Lid,
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(v)
(vi}
(vii)
(viii)

Designing & printing of Marketing collateral including hrochures, flicrs cte.;
Underlaking promolional campaigns for the Project;
Advertising and Marketing of the Project in various local medis,

Entering into appropriate arrangements with brokers and estate agents and
approving all invoices raised by the said brokers/estate agents.

IL being clarified that all costs in relation to Arlicle 6.1.3 (iil), {v),(v1), (vii) and
{wviii} shall be subject to Article (14.4}.

Customcr Relationship Management

(i}

{i1)

(ii)
(iv)

(¥)

(vi)

(vii)

(viii)

All activitics in rclation to the acquisition of Purchasers and addressing all
querics of Purchasers, brokers and estate agents prior and post the purchasc of
the Saleable Area, The Developer shall provide all information as may be
required by the Development Manager for providing reselufions / information
to the Purchasers; '

Sales management Hke maintaining record of enquiries, processing ol
applications, issue of allotment letters and other demands. Tt is clarified that
Developer shall provide requisite authorizations to Development Manager to
sign and issue the above mentioned documents;

Managing site visits by potential customers;

Co-ordinating with banks and other housing loan providers for facilitating
sanction and disbursement of housing loans for the Purchasers. The Developer
undertakes to provide all documents/support/undertakings required for
obtaining such loan by the Purchascrs;

Finalizing the Purchaser Documentation and Purchaser Communication as per
Arlicle 7.4.2;

To follow up and collect installment amounts, entire sale proceeds or any other
receivable in relation to the Saleable Area and to deposit the same in the Master
Account;

Extend payment timelincs for customer to pay the instalments, which shall not
cxcecd 15 days in any evenl. In case any timcline is to be cxtended beyond 15
days or any interest waiver is to be done, same shall be done with the prior
written consent and approval of Developer;

In the event of cancellation of allotment to the Purchasers, co-ordination of
cancellation and facilitation of refund of money to the swid Purchasers; and
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6.1.3

6.2

0.2.1

6.2.2

6.3

6.3.1

6.3.2

6.3.3

{ix) Complete supervision in relation to all ¢lements and aspeets of customer
relationship managemcnt with respect to the Purchasers.

(%) Proposing cancellstion which shall be binding on the Developer if the
Purchasers huve not paid or is in breach of the Purchaser Documentation,

Monitoring And Reporting

{i) Organizing quartcrly management meetings and preparing necessary materials
including quarterly reports in relation te the Project;

{ii) Assisting the Devcloper in carrying out statutory financial reporting with
respect to the Project without incurring any liability in this regard; and

{(iiiy  Sharing customer related data with the Developer including all wrillen
communication with the Purchasers.

Performance of Services

The Development Manager hereby agrees and underiakes to render Development
Management Services from the Effective Date of this Agreement.

The Development Manager shall Launch the Project (as a2 whole or phase wise) as per
Article 4.0 above,

Standard of Performance of Service

The Development Muanager hereby covenants that the Devclopment Management
Services will be performed in a timely manner, without any nepligenee, or
misrepresentation by the Development Manager. The Development Manager Personmel
and the performance of its Development Management Services shall at all times meet
the slandards that the Development Manager has maintaincd and will contimue to
maintain in other residential projects of similar characleristics launched across India.

Notwithstanding anything stated above, the Development Manager also covenants that
the Development Manager, the Development Manager Personnel, shall at all times
during the Term of this Agreement comply with Applicable Laws and the terms and
conditions of this Agreement.

The Development Manager shall promptly notify the Developer of any violations of
such Applicable Laws, Approvals and regulatory requirements of which it becomcs
aware. The Developer shall promptly notify the Development Manager of any written
notice received by it regarding a violation of any Approvals and/or Applicable Laws
that impact the Project.
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6.4  Authority of the Development Manager

6.4.1 The Development Manager shall have such authoriy to act on behalf of the Developer
as i necessary to perform the Development Management Scrvices in accordance with
the provisions of this Agresment.

0,4.2  Notwithstanding anything to the contrary, the Development Manager shall have the
ghsulute and exclusive Marketing nights with respect to the Subject Plot and the
Developer and/or any Person claiming through the Developer shall not, in any manner
whatsoever, undertake any Marketing activity with respect to the Subjcct Plot.

6.4.3  All communications to be made in writing 1o Developer’s Representative who shall be
one point contact and the responsibility, liability of the Development Manager to
intimate/communicate to Developer under this Agreement after communicating the
samc to the Developer’s Representative shall cease. All decisions laken by the
Developer’s Representative shall be binding on all the partners/successors/assigns of
the Developer. The Developer’s Representative shall canse Developer to execute
necessary deeds/ documenis/ writings necessary for the Exccution of the Project from
time to time. All the decisions/ approvals/ communications of the Developer shall be in
writing in the format jeintly approved by both the Developer and the Development
Manager.

6.4.4  All communications to bc made in writing by the Developer to the Development
Manager shall be made 1o the Development Manager’s Representative whe shall be one
point contact and the responsibility, Hality of the Developer to intimate/communicate
to Development Manager under this Agreement after communicating the same to the
Development Manager’s Representative shall cease. All dewisions taken by the
Development  Manager’s  Representative  shall be  binding on  all  ihe
partners/succcssors/assigns of the Deveclopment Manager. The Development
Manager’s Represeniative shall cause the Development Manager to execute necessary
deeds/ documents/ writings necessary for the Execution of the Projeet from time to
time. All the decisions/ approvals/ communications of the Development Manager shall
bc in writing in the format jointly approved by both the Developer and the Development
Manager.

6.5 The Development Manager shall be permitted te enter upon the Subject Plot for the purpose
of fulfilling and performance of the Development Management Services as mentioned
herein.
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7.1
7.1.1

7.1.2

7.14

7.1.3

7.1.6

PROJECT IMPLEMENTATION
Drawings and Approvals

The building plans for the Project have been obtained vide leiter dated 08.03.2016. The
Parties have mutually agreed to revise the building plans for the Projcet. The
Development Manager shall co-ordinate with the Architect and prepare all drawings
that may be required for making application/submission to the concemed authority for
revision of building plan in respect of the Project (“Submission Drawings™) and
provide the same to Developer within 180 days from the date of appointiment of the
Architect by Development Manager . The Developer shall provide its suggestions and
input on the Submission Drawings to the Development Manager within 15 days of
receiving the same from the Development Manager, which suggestions and inputs to
the extent agreed between the Parties and as may be required under Applicable Law,
shall be incorporated in the Submission Drawings. The revised Submission Drawings
after incorporating the inputs / suggcstions in the manner stated above, shall be
provided by the Development Manager to the Developer. The date on which the
Development Manager provides such revised Submission Drawings to the Developer
shall be referred io as “Submission Drawings Finalisation Date™.

Approvals required for registration of the Project With UPRERA: The Developer
shall within 4 {four) months from the Submission Drawings Finalization Date, obtain
all approvals required for regisiration of the Project with UPRER A including approvals

as listed 1n Schedule TV,

Approvals required pursuant to the registration of the Proiect with UPRERA: All
Approvals that may be required to be obtained after the registration of the Project with
UPRERA till Completion shall be obtained by the Development Manager within such
time that the construction / development of the Project 1s not delayed.

Renewal, maintenance and extension, modification/amendments of Approvals: All

renewal / maintenance / extension / modification/amendments of Approvals in respect
of construction, development and completion of the Project shall be obtained by the
Development Manger from the relevant Governmental Authority within such time that
the construction / development of the Project is not delayed.

Costs / expenses and charges: All cost and charges for obtaining, renewal and
modification in the Approvals shall be bome by the Developer.

In the event the Developer fails to obtain (a) the Approvals within such timelines os
provided in Article 7.1.2 then the Development Manager may at its sole discreticn
take steps itsell (however without any obligation} lo obtain such Approval(s) on behalf

of the Developer which are required for registration of the Project with UPRERA. In
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7.7

casc the Development Manager steps-in 1o obtain Approval(s) of the Developer as
statcd above, all costs towards obtainment of such approvals/renewal/modification shall
continuc to be Development Cost. The Developer shall in capacity of a leasc holder,
sign / cxccute and deliver all requisite documents, authorisations, power of attorneys,
undertakings, affidavits and applications and any other document as may be required
by the Development Manager solely for the purposes of obtaining such Approval(s), if
any. Furiher, in casc the Development Manager steps-in, the Developer shall render ali
support, assistance and provide nccessary autherizations for obtainment, renewal and
modification of such Approvals.

Sharing of documents: The Development Manager shall act in good eamest and take
appropriate steps and mcasurcs to obtain the Approvals above within the timelines as
stated herein, The Developer shall, at its cost, sign all application, undertakings,
documents, affidavits, etc. as may be required by the Governmental Authority and
furnish to the Development Manager all documents and information as the
Development Manager may require from time to time in connection with
obtainment/rencwal/modifications of the Approvals and provide all such support as
may be required by the Development Manager in  connection with
obtainment/renewal/modifications of the Approvals.

7.2 Sharing of Information

7.2.1

722

7.3

The Developer shall supply to the Development Manager, in such lime as may be
rcasonable having regard to the nature of any request, with all necessary and relevant
information in possession of the Developer or which may be obtainable by the
Developer, but not by the Development Muanager, and which is required by the
Development Manager to cnable the Development Manager to perform the
Development Management Services.

The Developer shall provide a copy of all Approvals obtained by it to the Development
Manager. In the event any Approval is not provided by the Devcleper, the
Development Manager shall have the right Lo ask the Developer for the said Approval
and the Devcloper shall be obliged to provide the said Approval to the Development
Manager within 15 (fifteen) days from the receipt of the Devclopment Manager’s
notice requesting for the said Approvals.

Lease Premium payments to NOIDA

The lease premium and interest shall be paid to NOIDA as per the inslalments provided
in the payment plan as per Schedule V to this Agreement without default and the same
shall form part of the Development Cost. It is further agrecd that any increase in the
lease premium/penally, whether from immediate effect or from the retrospective effect,
shall be paid by the Developer along with applicable taxes and the same shall form part
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of Development Cost. The provisions of this Article 7.3 are subject to any concessions,
waivers, moratoriumn or restructuring vbtained by the Developer from NOIDA.

Notwithstanding the above, it is agreed between the Parties that installments of lcasc
premium falling due and pavable before the Launch Date shall be funded by the Partics
in equal proportion i.c. 50% to be funded by the Developer and 50% to be funded by
Devclopment Manager. The 50% lease premium so funded by Development Manager
shall, form part of DM Funding as mentioned in Article 13.1.4.

The Parties further agree that the Developer shall infuse such funds as “Developer’s
Land Payment Funding” to mect the 50% of land premium installment to be funded
by Developer as agreed above. The Developer’s Land Payment Funding shall be lent at
interesi of 18%, which shall be repayable in accordance with Articlel2.3.4 along with
an interest thereon of 18% per annum on the amounts lent,

T4 Purchaser Documentation

7.4.1 The Developer and the Devclopment Manager, as the case may be, shall not
unrcasonably delay any decision required to be taken by the Developer or the
Development Manager, as the case may be under this Agreement, in rclation to the
Project,

7.4.2 The Development Manager shall have the right io coordinate with law firm/ advocates
lor dratting and finalizing the form of i) documents and agreements that are 1o be
executed between the Developer and the Purchasers (“Purchascr Documentation™);
and ii) the letters. communications and notices that are to be sent by the Developer to
the prospective Purchascrs and the Purchasers (collectively  “Purchaser
Communication™). The Purchaser Documentation shall contain the Pavment Plan, or
such other payment plan as mutually agreed belween the Partics. The Developer
hereby confirms that it shall execute the Purchaser Documentation or disseminate any
Purchaser Communication to the prospective Purchasers or Purchasers, as finalized by
the Development Manaper.

7.4.3 The Developer shall mutually choosc the law firm/advocates which shall draft the
Purchaser Documentation.

7.4.4 Cancellation of Allotment

Upan cancellation / termination ol the bookings of the flat/units / spaces forming part
ot the Saleable Area in the Project, amounts of the Revenue to be refunded to the
Purchasers of the said units shall be refunded by the Developer to such Purchaser
within the period as provided under 2016 Act and Rules.

7.5  Common Organisation / RWA GLDRE) PROPERTIES LTD
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7.6

7.7

1.5

1.9

8.1

The Developer shall bear the costs and expenses relating to formation and registration
of the Common Organisatien. The Developer shall also cxceute the necessary transter
deeds and documents for the conveyance of the common arca of the Subject Plot in
favour of such Commen Organisation as per provisions of 2016 Act and Rules. The
Development Manager shall assist the Developer in the formation of the Commeon
Orgamization.

Addition of land and FAR to Project

Tt is agreed that in the event there is any increase in the FAR of Subject Plot and/or
additional land is proposed to be added to the Subject Plot, then the same shall he
added to the Project anly if mutually decided by the Parties. The Devcloper shall
be required to obtain the prior written consent of the Development Manager to
usc the Godre) Brand Namc and Project Name with respect to the development of
such additional land and/or FAR and the Development Manager shall be entitled
to receive the Development Management Fec and other entitlements on the same
terms and at the rate stipulated in this Agreement, with respect to such additional
land/FAR. The Parties shall enter into appropriate contracts in this regard.

Neilher party (defaulting party) shall be deemed to be in default of its obligations under
this agreement and/or applicable law if such non-performance / default has occurred
on account of breach/non-performance of the other party (non-defaulting party). The
defaulting party shall be solely liable for such default and consequences thercof.

All erginal title documents in respect of the Subject Flot shall be deposited with
escrow agent to he jointly appointed by the Parties.

The Confirming Party is the Holding Company for the Development Manaper and
confirms the terms of this Agreement and in the event the Development Manager 15
not able to confirm its oblipations of providing the DM Funding, or any other liability
under the Agreement, the Confirming Party shall step in and fulfil such obligation of
the Development Manager under this Agreement.

ARTICLE B
BUSINESS PLAN AND REVIEW

Development Managcr shall prepare the initial Business Plan in respect of the Project
and precsent the same for the approval of the Developer before Launch of the Preject.
The Parties agree that at all times, Development Manager may, in its discrction, effect
a downward deviation of upto 5% in the prevailing Sale Price(s) (“Permitted Price
Variance™), and a 5% upward variation in the Development Cost (“Permitted Cost
Variance™} as mentioned in the last approved Busincss Plan for allotting / selling the
Salesble Ares in the Project ("Sale Price™);
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8.2

8.3

a4

£.5

G.1

0.2

Development Manaper and/or the Developer shall from time to time {and in any case
cvary 3 {three) months) review the Business Plan. Any revision to the Business Plan
shall be cffective only if both Development Manager and the Developer agree and such
revision shall be cffected through a written document signed by Development Manager
and the Developer. If the revisions to the Business Plan are nol mutually agreed by
Developmenl Manager and the Developer, the previously agreed Business Plan shall
be the applicable Business Plan. In this casc, the Development Manager shall have a
right to cuntinue trying to sell and develop the Project as per the last approved/agreed
Business Plan.

The Development Manager shall implement the Project and carry out its Execution as
per the Sale Price and Development Cost provided in the last approved Business Plan.

The Parties agree that on revision of Business Plan, the Parties shall mumally decide
upon Development Manager Personncel which will be deployed at the Project.

In case of non-consensus on Revisions to the Business Plan leading to a deadlock
situation, whereby the Development Manager 15 unable to adhere to the prevailing
Business Plan in the project for more than 30 days (“Deadloek”), the Parties will
appoint onc of the following lnternational Property Consultanis (“TPC™) in the order
of Priority for wvalidating the Revision to the Business plan (“TPC
Recommendation™):

a) Knight Frank
b) JLL

¢) CBRE

d) Collicrs

ARTICLE 9
TERM OF THE AGREEMENT AND POSSESSION

The term of this Agreement {*Term™) shall commence on and from the Effective
Date and terminate upon the later of: (i) sale of 100% of the Saleable Area and
receipts of all Receivables in respect thereof and receipt of the catire Development
Management Fee and all other amounts receivable by the Development Manager;
and (i1} handing over of the possession of the Project to the Common Organization
and signing of the Development Manager Common Organization Agreement in
accordance with the Article 3.2.12 herein,

It is hereby agreed between the Parties that the possession of the units/apartments to

the Purchascrs of Salcable Area in the Project shall be offered only after reecipt of

oceupation certificate / parl occupation certificate in respect to the Project
. GOORE
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DEVELOPMENT MANAGEMENT FEES, DEVELOPMENT MANAGER
OVERHEADS AND OTHER CHARGES

141  Development Management Fees

In consideration for the Development Manager rendering the Development
Management Serviceswhich includes association of the Godrej Brand Name with the
Project in accordance with the terms of this Agreement, the Developer undertakes to
pay the Dcvelopment Manager, the development management fee @ 11 (Eleven)%s
(less TDS plus applicable indircct taxes) of the totu]l Revenue less Pass Through
Charges generated from the Salcable Arca and such performance bascd incentive as
mutually agreed between the Parties under a suitable structure. . The Devclopment
management Fee shall start aceruing from the Launch Date upon raising the demand
letters to Purchaser and shall be payable to the Development Manager in terms of
Article 12.3.5 (a) of thizs Agreement. The Development Manager shall raise monthly
invoices towards DM fees basis the demand raised to Purchasers, however, the liability
Lo pay same shall arisc on receipt of such amount from the Purchascrs.

10.1.1 It is agrced that the Development Manager Overheads along with applicable indirect
taxes shall be paid by the Developer to the Development Manager in 48 equal monthly
instalments, commencing from the expiry of 30 days from the Launch Datc. Howcver,
in case the completion of the Project is achicved prior to 48 months from Launch Date,
then the Developer shall be liable to pay the balance amount towards the Development
Management Overheads at the time of Completion. The Development Manager's
Crverheads shall be paid to the Development Manager on or before 5th of every month.

10.1.2 All sales activities in respect of the flats / units in the Projcct shall be routed through
the Devclopment Manager enly. 1f the Developer desires to sell any units in the Project
to any person then the same shall be done only through the Development Manager. In
the event of breach of this Arlicle 10.1.3, the Developer shall be linble tor a penalty of
50 {Fifty percent) %s Revenue from such sales.

10.1.3 All indirect taxes (as and when applicable) payable on the Development Management
Fees, Development Manager Ovcrhcads and any other reimbursements as per
Applicable Laws in force from time to time shall at all times be solely borne by the
Developer. The Developer shall be entitled to withhold TDS as per prevailing
regulations and taxcs prior to the payment of any amounts hereunder, provided that the
Developer shall provide the Development Manager with appropriate certificates of tax
deduction in the format prescribed under Applicable Law. It is clarified that payment
of Development Management Fees, Development Manager Overheads and any other
reimbursements shall be paid along with indirect taxes (as and when applicable) and

withholding TDS, as required under law.
GQODRE] PROPEETIES LTD
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10.1.4 All Payments to the Development Manager under this agreement shall be made in
Indian Rupccs only.

10,2 Other charges:

10.2.1 Tt is agreed betwecn the Partics that from the TLuunch Dale the yearly reunbursement
of the Development Manager Personnel remuneration including related allowiances
{including cost and expenses in rclation to travelling and lodging cxpenses of the
Development Manager Personnel), shall not exceed the Reimbursement Cap.

10.2.2 The Development Manager shall be enlitled to raise invoices with regard to the
rcimbursements relating to the Development Manager Personnel salarics and
expenscs as stated above, on a monthly basis, The Developer shall reimburse the said
costs lo the Development Manager within 15 days of recciving the said invoices.
Sularies of the Development Manaper Personnel over and above the Reimbursement
cap, shall be bome by the Development Manager and shall not form part of the
Development Cost.

ARTICLE 11

DEVELOPERS WITHDRAWAL

11.1 The developer shall be entitled to following withdrawals from the Project  Escrow
Account as its entiflement:

11.1.1 An amount equivalent to DM Fee being transferred to the aceount designated by the
Developer as per Article 12.3.5 (b) (“Developer’s Withdrawal™);

11.1.2  The Dcveloper shall also be entitled to a reimbursement of Rs. 435,00,60,000/-
(Rupees Forty Five Crores Omly) (“Developer's Reimbursement™) which the
Developer has incurred towards the Project. This amount shall be paid as per Auticle
12.3.5(c).

ARTICLE 12

BANK ACCOUNT MECHANISM

The Parties shall open following Bank Accounts:
12,1 Master Escrow Account

12.1.1 Master Escrow Account shall be opened jointly by the Developer and the Development
Managefr wilh such bank as mutually agreed by the Parties. GODRE] PROPERTIES LD,
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12.1.2 The cntire Revenue (reccived net of TDS deducted by the Purchaser) arising from and
in relation to the Project shall be deposited in the Master Escrow Account.

12.1.3 The Master Escrow Account shall receive imrevocable standing instructions from
Launch Date to transfer amounts received in the said accounts at the end of every
Business Day as under:

1. At the end of each day transfer 70% of thc amounts received as Revenue to
RERA Project Escrow Account;

i, At the end of each day transfer 30% of the amounts received as Revenue to
Project Escrow Account;

12.1.4 Ttis hereby agreed between the Developer and Development Manager that the standing
instructions to the Master Escrow Account shall not be changed during the subsistence
of this Agreement, except when the Developer and Development Manager issue the
same jointly in writing.

12.2 RERA Project Escrow Account

12.2.1 ‘The RERA Project Escrow Account shall be opened by jointly by the Developer and
the Development Manager with such bank as mutually agreed by ihe Partics.

12.2.2 The RERA Project Escrow Account shall be uperated by Trustec who shall receive
instructions by Development Manager.

12.2.3 The RERA Project Escrow Account shall receive amounts from the Master Escrow
Account as per Article 12.1.3(1) above;

12.2.4 The RERA Project Escrow Account shall receive with instructions from the ‘I'rustee to
transfer such amounts which are eligible to be withdrawn from RERA Project Escrow
Account in accordance with provision of 2016 Act and Rules to the Project Escrow
Account,

12.3  Project Escrow Account

12.3.1 The Project Escrow Account shall be opened by jointly by the Developer and the
Development Manager with such r bank as mutually agreed by the Partics.

12.3.2 The Project Escrow Account shall receive money from (a) Master Escrow Account as
per Article 12.1.3(ii); {b) RERA Project Escrow Account as per Article 12.2.4 andic)
Construction finance, and funding by Partics.

12.3.3  The Pruject Escrow Account shall be operated by Trustec who shall receive instructions

by Development Manager. GODRE] PROPERTIES |
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12.3.4 The amounts lying te the credit of Project Escrow Account shall be utilized in the
following order of priority:

a) Repaviment of any instalments of Construction Finance,

b) Repayment, DM Funding, DM Optional Funding, Developer Optional
Lunding, Developer’s Land Payment Funding  and interests thereon, pari
passu and pro-rated to each other,

c) Payment of Devclopment Cost;

12.3.5 After utilising the amounts in order of prierity as mentioned in Article 12.3.4 above,
the Trustee shall ascertain the balance of Project Escrow Account. In case the credil
balance of Praject Escrow Account at the end of every Business Day is Rs. 50,00,00,
000 { Rupees Fifty Crore Only} (“Threshold Balance™), then the trustee shall transfer
the amounts over and above the Threshold Balance (“Surplus Amount™) to accounts
designated by Developer and the Development Manager. The Surplus Amount shall be
distributed, as per mutual agreement between the Partics as under:

a} towards the accrued DM lee;
1} amount equivalent to {a) above towards the Developer’s Withdrawal,

c} amount equivalent to  (a) above lowards the Developer’s
Reimbursement. Tt being clarified that the aforesaid transfer of amounts
to the account designated by the Developer under this Article 12.3.5 (c)
shall cease omce the Developer has received entirc Developer’s
Reimburscment.

d) The Balance amount shall be retained in the Project Escrow Account

12.3.6  Speeial Instructions: Notwithstanding the instructions mentioned in Article 12.3.5,
the Development Manager, shall have the right to issue a special insiruction notice
(“Special Instruction Notice*) to the Trustee 1o refain the Developer’s Withdrawal in
the Project Escrow Account Gill Stall Period. Upon resolution of the disputes related to
the titlc of the Subject Plot the Special Instructions shall ceasc and instructions
mentioned in Article 12.3.5 shall tellow,

12.3.7 The Development Manager shall provide monthly MIS (as per mutually agreed format)
to the Developer of the expenses made from the Project Escrow Account.

12.3.8  All the amounts that are remaining in the Project Escrow Account on Completion of the
Projcet and on settlement of all the claims/dues etc. in respect of the Project (especially
including Construction Finance, and DM Funding including interest thereon) shall be
the entitlement of the Developer.
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12.3.9

12.3.10

12.3.11

Reconciliation of 1% TDS amount deducted by the Purchasers shall be carmed out at
the end of each financial uarter from the Launch Date. On each such reconaliation,
the Developer and Development Manager shall ascertain the lotal amount deducted by
the Purchasers towards TDS during the preceding financial quarter and (i) 11% of said
TDS amount (less TDS plus applicable indirect taxes) shall be transferred to account
designated by Development Munager and (ii) remaining amount of the said TDS
amount shall be transferred to the account designated by Developer within 15 days from
the date of the said reconciliation of the Project Escrow Account.

‘The Parties further agree that in case Construction Finance is availed from any bank /
financial institution then Article 12 shall be amended {if required) so thal it conforms
to the terms agreed with such bank / finaneial mstitution.

The Parties shall jointly decide 10 appoint new trustee in place of Trustes.

ARTICLE 13
FUNDING

13.1 Construction Finance and Short fall funding

13.1.1

13.1.2

At any time if the aggregate balance in the Project Escrow Account has a credit balance
below Rs. 30,00,00,000/~ {(Rupees Thirty Crorc Only) (“Minimum Balance™) and {a)
there is a shortfall in meeting with the Development Cost and {b) the projected cash
inflows in the Master Escrow Account from the Project expected in the next 13 days
would not be adequate to mect the required shortfill amounis, as the Development
Muanager may reasonably determinc; then the Development Manager shall, acting on
behalf of the Developer, be entitled to arrange for the Construction Finance to the
cxtent of shortfall below the Minimum Balance as set out in this Article 13.1.1 and the
said funds shall be directly deposited in the Project Escrow Account. The Construction
Finance shall be shall he utilized only for the specific purpose of the Exccution of the
Project and to meet Development Cost.

While raising such Construction Finance fiom financial institations, the Development
Munager shall create such security / charge over the Subject Plot and/or reccivables of
the Project as the financial institutions may require, however, the Developer shall
ensurc that no charge is created on the Development Management Fees to be paid to
the Development Manager. It is clarified that, the Developer shall be responsible for
the repayment of any Construction Finance obligations and providing
necessary/appropriate security towards the same, REJ PROPERT]
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13.1.3 Notwithstanding the priorily order of expenses to be made from Project Escrow
Accounl  as mentioned in Article  12.3.4, the Parties agree that repayment of
Construction Finance and interest thereon and charges related thereto shall be made
as per repayment scheduled provided by the bank/financial institution.

13.1.4  Tncase the Development Manager is unable 1o raise Construction Finance as per Article
above 13.1.1, {1) Lrsily, the Developer shall bave the option to arcange for Construction
Finance or deploy its own funds (“Developer Optional Funding”) within 15 days of
receiving the of request from Development Manager (“Funding Cut OFff Date)
tcpavable along with an interest thercon of 18% per annum on the amounts lent in
accordance with Article12.3.4 and {ii) in the event Developer fails to deploy Leveloper
Optional Funding by Funding Cut Off Date, then the Development Manager shall have
the obligation to infuse funds with interest at the rate of 18% {per cent) per annum
(“DM Funding"), within 15 days from the Funding Cut-Off Date, which shall be
repayable in accordance with Article 12.3.4 along with an interest thereon of 18% per
annum on the amounts lent, To secyre the refund of DM Funding the Developer shall
provide corporate guarantee except for amount of Rs. 15,00,00,000/- as mentioned in
Article 13.1.6,

13.1.5 Notwithstanding anything contained herginabove, the Development Manager shall be
entitled be fund such amounts towards working capital as may be required betore the
Launch of the Project, which shall form part of DM Funding,

13.1.6  Notwithstanding the Article above, Parties mutually agree that the Development
Manager shall within 15 days of Launch Date fund the Project Escrow Account with
Rs, 20,00,00,000/ (Rupees Twenty Crore Only) as part of DM Funding  out of which
an amount to Rs, 15,00,00,000/- shall be paid to the Developer. Further an amount of
Rs 5,00,00,000/-, shall be retained in the Project Escrow Accounl for mecting with the
working capital requirement of the Project for Launch.

13.1.7  All costs and expense pertaining to the Construction Finange, DM Funding, including
without limitation, stamp duty and registration charges payable in relation Lo the same
shall be borne solely by the Developer.

ARTICLE 14
MARKETING AND SALE
14.1 Strategy& Budeeting

a)  The Development Manaper shall have the exclusive right and obligation to
market and promole the Salcable Area and the strategy for the Marketing and
sales of the Project shall be decided by the Development Manager and the
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Developer shall not interfere in the Markeling and sales strategy of
Development Manager, subject to the terms of this Agreement.

h) It is hercby agreed between the Parties that the Purchasers of the Project shall
be entitled to avail the facilities / amenities which are developed for the entire
Sports City Plet. It is further agreed that the charges for availing such facilities
charged 1o the customers of this Project shall not be higher than the amount
charged to similarly priced projects in Sports City Plot. It being confirmed that
no guarantees in relation to the price at which the sports facilities shall be
provided to the customers of this Project shall be stated in any Markcting
Matcrial or any other agrecment or documentation in relation to the Project that
is provided te any prospective Purchasers of this Project.

14.2 Site and Marketing Office & Development Manager Representatives

a) The Development Manager shall at the cost and expense of the Developer
construct a Site and Marketing Office on the Subject Plot .

b) It is clarified that the Development Manager shall have full and
unobstructed/uninterrupted access 1o the Site and Marketing Office on the
Suhject Plot at all hours of the day and on all days, including Sundays and public
holidays, without any limitation or restriction.

c) The Development Manager shall excecute the Marketing and sales strategy and
provide such employees, as may be determined by the Development Manager
al its discretion, for the purposc of Marketing and to facilitate the sales of the
Saleahle Arca at the Subject Plot and the Marketing office.

14.3 Marketing Maierial

All malerial to b used for the Marketing of the Project (“Marketing Material”)
shall be under the control of the Development Manager. All the Marketing Matcrial
which contains the logo of Development Manager shall ulso contain the logo of the
Developer. The Development Manager shall provide digital and physical copies of
all Marketing Material used by it to the Developer. In the event any such Marketing
Material is not provided by the Development Manager, the Developer shall have the
right to ask the Development Manager for Marketing Maierials and the Development
Manager shall be obliged to provide such Marketing Materials to the Developer.
Notwithstanding anything contained in this Article, it is clarified that the
Development Manager shall not be liable to provide physical copies of signage,
billboards, and hoardings.

14.4 Marketing and Brokerage Cost

It is hereby agreed between the Partics that the Development Manager, on behalf of
the Developer, shall be entitled to make the expenditure towards the marketing and
promotion of the Project and towards brokerage costs upto maximum of 5.5% of
the Revenues as projected in the Business Plan. In case the Development Manager
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intends to incur marketing and brokerage cost in excess of 5.5% of the Revenues as
projceled in the Business Plan then, the Development Manager shall take prior
consent of the Developer. The Developer shall have the right to quarierly audit the
expenses made towards Markeling and Brokerage Cost.

ARTICLE 15

COVENANTS, UNDERTAKINGS AND OBLIGATIONS OF THE
DEYELOPER AND THE DEVELOPMENT MANAGER

15.1 Mutual Obligations of the Parties

i.  The Partics shall comply with Applicable Laws and the conditions of Approvals
during the Term of this Agrcement.

1.  EBach Party agrees and undertakes to comply with provisions of 2016 Act and
Rules.

ul.  The parties shall provide true carrect and complete information for the purposc
of registration of Project with UPRERA and shall keep each other harmless and
indemmnified against and penaltics, damages costs that may arise on account of
providing ineomplete or inaccurate information to UPRERA.

iv.  The Parties shall comply with all the conditions coniained in the Brechure,
Lease Deced and all conditions imposed by NOIDA or any Governmental
Authority for the development of the Project on the Subject Plot

v.  The Parties will promptly notify each other in writing of any event or matter
which it is aware of, which may delay the proper and timely completion of the
Project, and shall provide details including:

{1} the particulars of such cvent or matter;

(ii) the expected effects of such event, including an cstimate of the
extent of the delay; and

{iily  thc actions or measures required to remedy such event or
malter to prevent and/or stop the delay;

152 Developer’s Obligation :

152.1 The Developer covenants and undertakes that the Developer shall ensure al all iimes
thal there are no impediments, restrictions and Encumbrances {other than those of
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NOTDA as already mentioned in the Lease Deed) to the development/construction/sale
of the Project or the leasehold rights of the Developer over the Subject Plot under the
Lease Deed and the same are valid, subsisting and enforccablc at all times.

Provided that the Developer shall not be liable for a delault in performing the above
covenants and obligation if the owner is restricted in performing the same duc a) Force
Majeure event, till the time such Force Majeure event exists; and/or (b) to any breach
of Applicable Laws or the Approvals or this Agreement by Development Manager,
which impedes the Developer’s ability to perform the above covenants and obligations,
till such time that such breach is cured by the Development Manager.

15.2.2  shall settle all disputes, claims, demands, suits, complaints, liligalion, notices cte. which
may be raised, filed, issued or created against the Developer by any person or
Governmental Authority, pertaining to the development of the Project and /or leasehold
rights of the Developer in respect of Subjeet Plot. In this regard the Developer shall be
entitled Lo invoke all legal remedies for the purposcs of protecting its interest over the
Subject Plot, other than those contemplated in Article 5.1 {n} including to comunence
ancd/or defend any and all Litigations, disputes, notice, proceedings or impediments in
relation to the Subject Plot or any matters in relation thereto, n any Governmental
Authority. Such remedies would be invoked by the Developer in the best interest ol the
Project. The Developer shall, from time to time, notify the Development Manager in
writing promptly if the Developer becomes aware of any fact, matter or circumstance
in relation to disputes, nolice, claims, demands, suits, complaints, litigation ete. and the
steps being taken for settlement thereol and shall consider the inputs from the
Development Manager while deciding the strategy and course of action. However, in
the event any such disputes, notice, claims, demands, suits, complaints, litigation ete,
results in suspension / stoppage in the construction, development, Marketing er sule of
the Projeet for a period of 365 days out of a continuous peried of 400 days
(“Unresolved Land Disputes™) then all inputs / instructions provided by the
Development Muanager shall be binding on the Developer. The Devcloper shall be
obligated to follow such instructions/inputs provided by the Development Manager,
without prejudice to Developer’s rights to settle all such Unresolved Land Dispules.
However if anytime the Development Managcer issues instructions to the Developer to
settle any Unresolved Land Disputes (subject to settlement amount not exceeding Rs.
5 Crores for each such Unresolved Land Disputes) then these instructions shall be
binding on the Developer to settle such Unresolved Land Dispute{s). Any such
Unresolved Land Disputes which invelve a scttleanent amount of over Rs. 5 Crores, the
same shall be jointly decided between the Developer and Development Manager.

Any cost and expensc required to be incwred, to settle the disputes, notice, claims,
demands, suits, complaints, litigation ctc. as mentioned in this Article 15.2.2 which may
be raised, filed or created against the Developer by any person or Govemmental
Authority, pertaining to the leasehold rights of the Developer in respect of Subject Plol
or the development of the Project, shall be bome solely by the Developer.
Crest Promolerp P, L GODRET PROPERTIES LD
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15.2.3

15.2.4

15.2.5

152.6

15.2.7

The Parties agree that in (he event any such dispute, ¢laim, demand, suit, complaint,
litigation etc. resulls in suspension / stoppage in the construction, development,
Marketing or sale ol the Projeci, then for the period the same is suspended / stopped
(“Stall Period™) the Developer shall, notwithstanding any monies lying in the Project
Escrow Account, shall be liable {o make payment of land premium instalments lo
NOIDA during the Stall Period, Upon cxpiry of the Stall period the land premiumn
instalments shall be paid from the Project Escrow Account. In the event the Devcloper
does not make payment of land premium instalments as per the preceding paragraph at
least ten (10) days pricr to the due date of NOIDA, then the Development Manager
shall have an option to provide such shortfall funding (o the Project {“DM Optional
Funding®), repavable along with an interest thereon of 18% per annum on the amounts
lent. Furthcrmore, in casc Development Manager funds the DM Optional Lending,
Developer shall be lablc to pay to Development Manager sn amount equivalent to the
interest of 8% per annum on the amounts so lent by Development Manager as liquidated
damages (“L.D-1"), which damages the Developer hercby agrees and acknowledges to
be a reasonable and genuine pre-estimate of the damages that shall be incurred / sutfered
by Development Manager, not being punitive in nature. Such LD-1 shall be calculated
and paid by Developer to Development Manager on every 25th day of cach month from
the date when Devclopment Manager has lent, failing which Development Manager
shall have the right to adjust the same from Developer’s withdrawal as mentioned in
Article 12.3.5 (h).

the Developer further agrees and covenants that any enhanced compensation payablc
(i any} o the anlecedent owners under the land acquisition proceedings of NOIDA
shall, at all times, to the extent not recoverable from the Purchasers be payable by
Developer and in this regard.

All construction and development related costs and expenses inclnding Development
Cost and also any funding rclated cxpenses and title clearance expenses (if any) shall
be to the account of the Developer;

Shall ensure that the Godrej Brand Name at all points in time in rclation to the Project
is uscd in accordance with the terms and conditions of this Agreement and Brand usape
guidelines/branding policies of the Development Manager;

Shall promptly provide the Development Manager, with all necessary and relevant
information, consents, letters/writings and penmissions, approvals and data in
possession of Developer or which has to be obtained by Develuper 10 enable the
Development Manager to perform the Development Management Services;

Ensurc that the Subject Plot is fully vacant and is in peaceful possession of the
Developer during the Term of this Agreement and necessary steps will be taken to
remove any encroachers, trespassers and protestors within the ambit of Applicable law.

Cros Prom :';;i'.! i 0
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15.2.8 The Developer hereby further covenants and undertakes to the Developmenl Manager
that:

{a) The Development Manager, the Development Manager Personnel,
employees of Development Manager and third party consultants, shall
have acuess to the Subject Plot. On and from the Effective Date, the
Development Manager the Development Manager Personnel and
employees of Development Manager shall have access to all the deeds
and documents include the Approvals documents in respect of the
Subjcct Plot.

{b} the Devcloper shall not crcatc or permit the creation of any
Encumnbrance over the Subject Plot and/or the Project or on the Revenue
except as per the terms of this Agreement;

(¢) The Developer will, at all times, at its own cost and expense, in relation
to commencement and conclusion of the Project provide adequate
electricity connection,

{d) The Devcloper shall solely bear all liabilities of any existing or prior
stakcholders in the Project and/or the Subject Plot, including any previcus
owner of/Persons holding intcrest in the Subject Plot, Govermmental
Authorities, tax related claims or any other Person claiming interest of
any nature whatsoever in or over the Subject Plot and/or the Project prior
to ar during the Term of the Project;

15.2.9 The Developer shall maintain proper books of accounts in respect of the Project. The
Development Manager and the Developer shall jointly appoint an consultant/auditor
and the Development Manager shall have a right for inspecting the books of accounts
and other documents, conlracls pertaining to the Project at any time during the tenure
of project

15.2.10 The Developer shall ensure that the payment is made to the Development Manager in
terms of this Agreement.
ARTICLE 17

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE

DEVELOPER. GODRED PROPERT R
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17.1 The Developer hereby represents and warrants to the Development Manager as
follows:

{1y The Developer has full power and authority to enter into this Apreement and to
perform and observe the terms and conditions hereol,

fii} ‘This Agreement has been duly execuled and delivered by the duly authorised
representatives of the Developer and constitutes a lcgal, valid and binding
obligation of the Developer.

(iiiy ~ The execution, delivery and performance of this Agreement and all instruments
or agrecments required hereunder do not contravene, violatc or constitute a
defanlt of any of its contracts with any other Person or breach of any of its
constimtional documents or any other law, rule or regulation as applicable to
the Developer nor does it require consent of any shareholder, director, authority
or third party.

{iv} Developer™s  rights, title and interest to the Subject Plot are clear and
marketable and the Subject Plot is complctely free and clear of any/all
Encumbrances, except for the first charge of NOIDA towards payment of all its
dues

{v) The Developer is in exclusive, vacant and pcaccful possession and use of the
Suhject Plot without any encroachment at the Subject Plot, pursuant to the Lease
Deed.

{vi)  'There is no restriction under the Brochure, Lease Deed or any other document
exceuted with or issued by NOIDA or under Applicable Laws on the Developer
to undertake the devclopment and construction of the Project on the Subject
Plot. Further, the Developer represents and warrants that it is not under violation
of any terms of Brochure, Lease Deed, and any other documents executed with
NOIDA.

(vii}  All information duly reguested by the Development Manager in writing has
been disclosed to the Development Manager and the informatien is truc,
complete and correet.

(viii) There is no restriction, reservation, impediment or any other implication
{(including any restrain order from any judicial forumy/court or the National
Green Tribunal) which prevents construction development of the Praject by the
Developer as covisaged in this Agreement.

(ix)  There arc no pathways, nallas, canals, high tension lines, gas pipclines passing

through the Subject Plot. The Subjcet Plot or any portion thereof is nol affecled

; PERTIES LTD.
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by any notification for reservations, acquisiiion cte. by any Governmental
Authority.

fx) There is no writlen notice, litigation, impediment, legal proceedings, acquisition
proceedings, injunction, order of any nature whatsoever regarding the Subject
Plot / Project.

{xi)  All payments including land payments due and payable till Effective Date,
government charges required Lo he madce by the Developer with respect to the
Subjeci Plot have been duly made by or on behalf of the Developer, and there
are no arrears or outstanding liabilities ot the Developer in respect of the Subject
Flot.

(xii)  Neither the Developer nor any of the assets of the Developer arc subject to any
insolvency procesdings.

(xit) There are no exisling Construetion Contract(s), development
agreement/development management agreement executed by the Developer
with any Third party.

{xiv)  The Developer has paid upto the daie hereof all Subject Plot taxes including income
tax, rates, duties, cesses, levies mcluding N.A, assessments, other asscssments,
water charges, electricity charges or any other amount payable to any anthority
respect of the Subject Plot and there are no outstanding dues in regard to the same.

(xv}  The Developer represents that the Subject Plot has proper access through a
motorable road having a width of at least 45meters which emunates from sector
150 circlc adjacent to Noida- Greater Noida Expressway.

(xvi} There is no prohibitory order or proceeding or order of attachment of any revenue
department including income tax for taxes or of any department of the Govermiment,
Central or Stale or Local Body, Puhlic Authority for taxes, levies, cesses, with
respect to or affecting the Subject Plot or any part thereof;

{xvii) Each Representation and Warranty is separate and independent and none of the
Representations and Waurranties shall be treated as qualified by any actual or
constructive knowledge on the part of the other Party or any of their agents,
representatives, officers, employces or adviscrs.

ARTICLE 18
REPRESENTATIONS, WARBANTIES AND COVENANTS OF THE
DEVELOPMENT MANAGER. GODRET PROPERTIES LTD
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18.1 The Development Manager hereby represenis and warrants te the Developer as
Tollows:

{iy  The Development Manager is a limited company duly organized, validly
existing and in good standing under the laws of India and has all nccessary
power to execute and deliver this Agreement and perfonn all iis obligations
hereunder.

(i)  This Agreement has been duly authorized by all requisite action on the part of
the Development Manager and is a valid and legally binding obligation of the
Development Manager enforceable in accordance with its tenms.

(iiiy  The execution, delivery and performance of this Agreement and all instruments
or agreements required hereunder does not contravene, violate or constilute 2
default of any of its contracts with any other Person or bresch of any of its
constitutional docwnents or any other law, rule or regulation as applicable to
the Development Manager nor does it require consent of any shareholder,
dircctor or authority.

{iv)y As on the Effective Date, there are ne actions, suits, proceedings, or
investigations pending to the Development Manager's knowledge, which is
affccting Brand Name of the Development Manager.

{v)  As on the Effective Datc, it has no knowledge of any violation or default with
respect to any other writ, judgment or any decree of any court or any legally
binding order of any Governmental Authority which may result in any material
adverse effect or impaimment of the Development Manager's ability (o perform
its ubligations and duties under this Agreement.

{vi} The Development Manager is well and sufficiently entitled to the Brand Name,
The Brand Name and the use thereof in terms of this Agreement do not infringe
any valid right of any third party. The Development Manager is autherized to
usc the Brand Name in accordance with this Agreement.

{(vii} Each Reprcsentation and Warranty is scparatc and independent and none of the
Representations and Warranties shall be treated as qualified by any actual or
constructive knowledge on the part of the other Party or any of their agents,
reprasentatives, officers, employees or advisers.

ARTICLE 19
TERMINATION & CONSEQUENCES OF TERMINATION

19.1 During the tenm of this Agreement, the Development Manager shall have an
option but not an obligation to terminate the Agreement, at any time on or after
the occurrcnec of the following cvents: AODRE] PROPERTIES LTD
Crasl Pr molers Pwi. Lo

-FF'J Y
‘F’{* Godrej Projects Development |td. /

Authonsed Signatory Auth

Authorized Signatory

42



i. Developer’s Condition Precedent as stated in Article 4.1 have not having
been completed within the time period provided in Article 4,

ii,  If the construction, developiment, or sale of the Project {as contemplated
in herein) is suspended / stopped for a period of 365 days or more during
a continuous period of 400 days, due to any breach of Articlel 5.2.2 by
the Developer, and on the date the Development Manager communicates
the decision to cxercisc its right to terminate this Agreement in terms of
this sub-clause, the construction, development, or sale of the Project is
still suspended / slopped.

iii.  if the Developer files for bankrupicy or becomes or is declared
insolvent;

19,2 During the term of this Agrecement, Developer shall have an option but not an
obligation to lerminate the Agrcement, at any time on or atter the occurrence of’
uny of the following events:

i If the Development Manager does not Launch the Project on or prior to
the Launch Date provided there being no restriction on Launch as per
Article 4.6;

ii. I the Devclopment Manager files for bankruptey or becomes or is
declared insolvent;

fii. In case the brand name “Godre]™ is disassociated with the Developmeni
Manager on account of Development Manager losing the nghts thereto.

19.3 In the evenl of termination of this Agreement by the Development Manager in
terms of Article 19.1 ghove, the Dcveloper shall within 30 days of such
termination:

i. Pay thc Devclopment Management Fees and Development Manager
Overheads plus applicable indirect taxes due and payable by Developer
till the date of termination;

ii.  repay the, DM funding, DM Optional Funding ( if any) together with
accrued interest thereon.:

iii.  Pay liquidated damages being equivalent to 30% of aggregate of the
amounts referred in (i),

iv.  The amounts to be claimed by thc Dcvelopment Manager upon
termination under this Article 19.3 (1), {i1) & (iit} shall be transferred to
GODRE] PROPERTIES LTD
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an escrow account jointly opened by the Parties which shall be
appropriated after the settlement between the Parties.

Subjeci to the above, the Developer shall be free to solely operate and
use the Master Escrow Account, RERA Project Escrow Account and
Project Escrow Account.

v,  The Development Manager shall sign novalion deed for all contracts
Contractors and assign the same to Developer to the exlent signed in the
name of the Development Manager. The Development Manager shall
stand discharged from all its obligations under the said contracis and the
Developer shall keep the Development Manager hannless and
indemnified in this repard,

The “Godrej™ brand name shall cease to be associated with the Project
and the Projcct name as per Applicable Laws. In such an event the
Parties shall not represent, inform or give an impression to any Third
Party in any manner whatsoever that “Godrej™ brand name continues to
be associaled with the Project Name,

19.4 In the Event of termination of this Agreement by Developer in terms of Article
19.2 above, following shall apply:

i.  The amounts payablc to the Development Manager upon termination
under Article 19.3 (1) and (i1)] shall be transferred to an cscrow account
jointly opened by the Parties which shall be appropriated after the
settlement between the Parties.

Subject to the above, the Developer shall be free to operate and use the
Master Escrow Account, RERA Project Escrow Account and Project
Escrow Account.

The Development Manager shall sign novation deed for all contracts
Contractors and assign the same to Developer to the cxtent signed in the
name of the Development Manager, The Development Manager shall
stand discharged from all its obligations under the said contracts and the
Developer shall keep the Development Manager harmmless and
indemnified in this regard .

The *Godrej” brand name shall cease to be associated with the Project

and the Troject name as per Applicsble Laws, In such an event the

Partics shall not represent, inforin or give an impression to any Third

Party in any manner whatsocver that “Clodre]” brand name continues to

be associated with the Project Name, WE] PROPERTIES LTD.
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ARTICLE 20
CONFIDENTIALITY

20.1 Each Parly recognizes that they will be given and have access to confidential and
proprietary information of the other Party pursuant lo this Agreement. The other
Party undertakes nol Lo use any of such confidential information for purposes
other than for the purposes of the transaction set out herein without reasonable
consent of the Party owning such information and shall use their best efforts to
keep confidential and not to disclosc to any third party, the other Partics
confidential and proprietary information. The Parties shall also causc their
respective dircetors, employees, officers agents, advisers and any other persons
to whom the shove mentioned information is disclosed to execute a letier of
confidentiality or make such arrangements as required to the effect provided in
this Article.

20.2 The obligations of confidentiality shall not apply to any information that:

i.  was known to the Party prior to its disclosure by the disclosing Party;
ii.  has become generally available to the public (other than by virtue of its
disclosure by the recciving Party);
iii.  may be required in responsc to any sumumons or subpoena or in connection
with any litigation;
iv. may be required to comply with any law, order, regulation or ruling
applicable to any Party hereto.

Provided (hat prior to any disclosure in respeci of a request to disclose
confidential information under Article 2001, to the extent practicablc a Party must
first notify the Party owning such confidential information, who shall then have
the opportunity to respond te and/or dispute such request. The provisions of this
Atticle shall survive the termination of this Agreement.

ARTICLE 21
MISCELLANEOUS

21.1 Notices

21.1.1 Any notice or other communicalion required to be sent under this Agrecment
shall be sent or delivered to the receiving Party at the address set forth herein,
or at such other address as the Parties muy from timc to time designate in
writing:

For Developer:
Crest Promoter Private Limited
Plot Ne. 01/8, Sector-126, GODRE] PROPERTIES LTD
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Gautam Budh Nagar,
Noida-201303, UP,

For the Development Manager:

Godrej One, 5™ Floor,
Pirojshanagar,

Eastern Express Highway,
Vikhroli, Mumbai — 400079

For the Confirming Party:

Godrej Onc, 5% Floor,
Pirojshanagar,

Eastern Express Highway,
Vikhroli, Mumbai — 400079

21.1.2 Any neticc or other communication shall be sent by ceriified or registered mail,
facsimile or by hand delivery.

21.1.3 All notices referred in this Agreement or other communications shall be deemed to have
been duly given or macde:

a. 5 {five) working days after being deposited in the mail with postage pre-paid,
registered post, speed post, hand delivery ete; and-

bh. 1T delivered by facsimile, when the activity report confirms successful
transmission, or if such day is not a Business Day or after 5 pan. on any Business
Day in the place of delivery, the next foliowing Business Day.

21.2 Tax Liabilities

21.2.1 Each of'the parties hereto shall be respoensible for their respective tax liabilitics,
such as Income-tax, GST/service tax, capital gains tax and all ather applicable
laxes, if any, arising cut of or as a result of this Agreement save and except
applicable taxes on the Development Management Fee and Develepment
Manager’s Overheads which shall be borne by the Developer. In the event of
the Governmental Authority announces any scheme wherein a tax benefit
becomes available o the Devcloper by availing such scheme then the
Developer shall be entitled to exercise such option and this Agreement shall
be amended as may be mutnally agreed by the Developer and the Development
Manager.
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21.3  Entire Agreement

21.3.1 This Agreement constitutes the enfire agreemeni between the Partics with
respect to the subject matter herecof.

21.4  Governing Law and Jurisdiction

This Aprcement and the rights and obligations of the Parties hereunder shall be
construed in accordance with and be governed hy the Laws of India.

Subject to the provisions of Article 21.5, the courts of Noida shall have cxclusive
junisdiction to try and entertain and disputes arising out of this Agreement.

21.5  Dispute Resolution and Arbitration

21.5.1 Tn the case of any dispute, controversy or clatm arising out of or in connection
with the terms of this Agreement, including any question rcgarding iis
existence, validity, interpretation, breach or termination, between any of the
Parties such Parties shall attempt to first resolve such dispute or ¢laim through
discussions betwecn senior executives or representatives of the disputing
Partics. Howcever, if the Partics arc unable to resolve the same within 15
{Fifteen} days then same shall be referred to Managing Director of the
Development Manager and the Director of the Developer within 15 (Fiftcen)
days from the disagreement. The Managing Director of the Development
Manager and the Director of the Developer shall resolve the dispute within
aforesaid 15 {Fifteen} days. However, it is further agreed between the Parties
hercto that, in the event, Manaping Dircctor of the Development Manager and
the Director of ithe Developer are unablc to rcsolve the same within
abovermnentioned agreed timelines then same shall be referved to the Arbitration
under the Arbitration and Conciliation Act, 1996 as per Arlicle 21,52
mentioned herein below.

21.5.2 The arbitration shall be conducted as tollows:

(a) Each Party shall appoint an arbitrator and the arbitrators so appointed shall
appoeini the third arbitrator 1o resolve the aforcsaid disputes or differences.

(b} All Proceedings in any such arbitration shall be conducled in English.

i{c) The seat of the arbitration proceedings shall be New Delhi.

{d} Thc arbitrator shall he froe to award costs as he thinks appropriate and the
same shall be bome by the Parties,

{e) The arbitration award shall be final and binding on the Parlies, and the
Partics agree to be bound thereby and to act accordingly.

21.6  Waiver Crest Promoters ut. Lid GODRE) PROPERTIES LTD
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21.7

21.8

21.9

21.10

21.11

No failure or delay on the part of any of the Parties to this Agrecement relating to the
cxcreise of any right, power, privilege or remedy provided under this Agreement shall
opcratc ag a waiver of such right power privilege or remedy or as a waiver of any
preceding or succeeding breach by the other party to this Agreement nor shall any
singlc or partial cxercisc of any right power privilege or remedy preclude any other or
further exercise of such or any other right, power, privilege or remedy provided in this
Agreement all ol which are several and cumulative and are not exclusive of each other
or of any other rights or remedies otherwise available to a party at law or in equity.

A mendment

No change or modification of this Agrcement shall be valid unless the same shall be
in writing and signed by the Parties,

Severability

If any of the provisions of this Agreement may be construed in more than onc way,
one of which would render the provision illegal or otherwise wvoidable or
unenlorceable, such provision shall have the mcaning that renders it valid and
enforceable, The language ol each provision of this Agrcement shall be construed
according to its fair meaning and not strictly against any party. The remainder of this
Agreement shall be valid and binding and of like effect as though such provision was
not included herein.

Indemnity

Each Party (“Indemnifying Party™ agrees 1o indemnify the other Party
(“Indemnified Party’™), and its affiliates and their officers, directors, agents and
emplovecs and keep them indemnified, for reasons solely attributable to the
Indemmnifying Party, against all costs, claims, Habilities and expenses {including the
legal tees and other costs arising out of any judicial or other proceedings or ctherwise)
incurred and resulting from or connected with any elaim brought against them
{whether alone or jointly with any other person) made by any third party and / or
arising out of a (2)matcrial breach of the terms and conditions of this Agreement by
gither Party; b} a breach ol the Representations and Warranties of either Party; and ¢}
any non-compliance of Applicable Law by either Party.

Assignment

Neither Party shall assign its rights and obligations under (lns Agreement without prior
written approval of the other Party.
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This Agreement may be signed by facsimile or in any number of counierparts, cach of
which is an original and all of which, taken together, constitutes one and the same
instrument.

21.12 Survival

Notwithstanding anything conlained in this Agrcement Article 20 {Confidentiality),
Article 21 4{Governing law and Jurisdiction), Article 2 1.5{ Arbitration) and Article 21.9
(Indernmity) will remain in effect together with such provisions which expressly or by
implication will survive termination.

21.13 Construction

Each Party represents, warrants and acknowledges that it has read and understood the
terms and conditions of this Agreement and has sought ncecssary advise in relation to
this Agreement and that the Agreement or any or other documentation will not be
construed i favour of or ageinst either Party due to thal Parly’s drafting of such
documents.

21.14 The Parties shall be liable to perform their respective obligations under this Agreement
in a lawful manncr. Both Partics have complicd with all Applicable Laws and shall
comply with all Applicable Laws in future. It is further agreed between the Parties that
non-performance of the obligations of either Party (o the extent impacted by the default
ot the other party shall not be trested as a detault under this Agreement.

21.15 Costs

Subject o the lerms of this Agreement, each party shall pay their respective costs and
expenses relating to this Agreement and the matters referred to herein.

21.16 Amount Due

Unless specifically provided under the Agreement, any amount payable by cne Party to
the other Party under this Agreement, it not paid on 30" of every month, shall attract an
interest of 24(Twenty Four)% per annum for the period of delay.

21.17 No Partnership

Savc as cxpressly provided otherwise in this Agrecment none of the Parties shall have
any right, power or authorily, whether express or implied, to enter into, assume any
duty or obligation on behalf of or bind any of the others and nothing in this Agreement
shall constitute a partnership between the Parties.
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IN WITNESS WHEREOF the parties herete have caused this agreement to be executed on
the day and vear first hereinabove written and in the manmer hereinafter mentioned.

Signed and Dclwcygﬂ;E:tl_'la-r___i__ﬂljf_:n&r&'.ccl

“Developer” -7
=

through its authorised Bigmiters Signalory

authorized pursuant to Board Resolution
dated

in the presence of
1.

Signed and Delivered by the within named

“Development Manager”, Godrej #yai :
(GGodrej Projects Development Limited) lopment Lty
through their

authorized pursuant to Board Resolution A . i
dated Uthorizeq Signatory
in the presence of
1,
2.
. ! e E TD.
Signed and Delivered by the within named GODRE) PR
“Confirming Party™

through its anthorised Signatory

authorized pursuvant to Bouard Resolution
dated
in the presence of
1.
2.
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Schedule I
{Plan demarcating the Subject Plot)
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Authorised Signatory
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Schedule 11
{Master Plan)
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Schedule 111
(Brand name of Parties to be used for Project)
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Schedule I'V

Approvals

5. No

Approval

NOC from Airport Authority India

Fire NOC

Building Plan Approval

Environmental Clesrance

Consent To Establish

Mining permit

O [ wd | G | i (|

Swimming pool NOC

Crast Prﬁera Put. Ltd,
P

Authorised Signatary

Godrej Projects Developmant Lid.

%thnri:&d Signatory
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Schedule V
(Land Premium Instalments)
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