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JOINT DEVELOPMENT AGREEMENT (JDA)

THIS AGREEMENT is made and executed at New Délhi on this 9th day of December, 2016

BY AND AMONGST

(i}  M™s. Chintels India Limited, a company incotporated and existing under the. Compariies Act,
1956 and having its registered office at A-11, Kailash Colony, New Delhi and its corporate office at 301,
3rd floor, Spanish Court, Palam Vihar, Gurgaon-122017, Haryana (India) acting through its Director Mr.
Ashok Sofomoti having Aadhar No. 722661254585, who has been duly authorized vide resolution dated
25/02/2015 passed by the Board of Directors of the company (certified true copy whereof is annexed
herewith as Annexure -I); '

@) M/s. Vidu Properties Pvt. Limited, a company incorporated and existing under the Companies
Act, 1956 and having its registered office at A-11, Kailash Colony; New Delhi acting through its Director
M. Ashok Solomon who has been duly authorized vide-resolution dated 25/02/2015 passed by the Board
of Directors of the-company (cértified true copy whéreof is annexed herewith as Annexure ~I1);

' (i-fi)_ M/s Chingels Credit Corporation Limited, a company incorporated and existing under the

Companigs Act, 956 and having its registered office at A-11, Kailash Colony, New Delht acting through
its Director Mr. Ashok Solomon who has been duly authorized vide resolution. dated 25/02/2015 passed
by the Board of Directors of the company (certified true copy whereof'is atinexeéd herewith as Arnexure -

ne;

{ivy  M/s Madhyanchal Leasing Lintited, a company incorporated and existing under the Companies.
Act, 1956 and having its registered office at A-11, Kailash Cblony, New Delhi acting through its Director
Mr. Ashok Solomon who has been duly authorized vide resclution dated 25/02/2015 passed by the Board
of Directors of the company (cettified true copy whereof s annexed herewith as Annexure -1V},

(V) M. Prashant Solomon having Aadhar No, 515516749294 son of Mr. Ashok Solvinon, resident
of 44, Golf Links, New Delhi-110 003, acting through his duly constituted atierney Mr. Ashok Solomon
son of Mr. E. H. Solomon resident of 44, Golf Links, New Delhi 110 003, who has heen so appointed
vide Deed of General Power of Attorney (*GPA™) dated 30/04/2008 is annexed as Annexure-V,

(vi)  Mr. Rohan Solomon having Aadhar No. 884211927104 son of Mr. Ashok Solomon, resident of
44, Golf Links, New Delhi-1 10 003, acting through his duly constitited attorney Mr. Ashok Solomon son
of Mr. E. H. Solomon resident of 44, Golf Links, New Delhi 110003 , who has been so appointed vide

Deed of General Power of Attorney (“GPA”) dated 30/04/2008 is annexed as Annexure —V,

{(vii)  Mr. Ramesh Solomon having Aadhar No, 445258266610 son of Late Mr, E. H. Solomon
resident of 44, Golf Links, New Delhi-110 003, acting through his duly constituted aitorney, Mr. Ashok
Solomon son of Late E. H. Solomeon resident of 44, Golf Links, New Delhi-110 003, who has been so
appointed vide Deed of GPA dated 14/12/2007 is annexed as Annexure — VI,

(viii)  Mrs. Chanderlekha Solomon having Aadhar No. 307276897680 wife of Mr. Ashok Solomon, resident of
44, Golf Links, New Delhi-3, acting through her duly constituted attorney Mr. Ashok Solomon son of Mr, E. H.
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Solomon resident of 44, Golf Links, New Delhi 110 003, who has been so appointed vide Deed of
General Power of Attorney (“GPA”) dated 30" April 2008 is annexed as Annexure - VII.

hereinafter collectively referred to as “THE OWNERS” {which term or expression, unless repugnant to
the context unless excluded by or repugnant to the subject or context hereof, shall mean and include the
successor in title, and their permitted assigns in case of First to Fourth constituents of the Qwners and the
respective legal heirs, successors, legal representatives, execuiives, administrators, nominees and
perrhitted assign in case of Fifth to Eighth of the Owners) OF THE FIRST PART;

AND

M/s. Sobha Limited a company incorporated and existing under the Companies Act, 1956 and having its.
‘registered office at Sarjapur-Marthahalli Onter Ring Road (ORR), Devarabisanahalli, Bellandur Post
Bangalore and Hs cotporate office at Plot No. 136-B, 5th Floor, Rider House, Sector - 44, Gurgaon-
122003, Haryana, acting through its Authorised Signatory Mr, Jagadish Naugineni, , having aadhar
- number 647502954681, who has been duly authorized vide Board resolution dated 16™ September 2015 ¢
Copy whereof is annexed herewith as Arnexure VIIT), hiereinafter referied to as “the DEVELOPER *
{(wliich terin or ¢xpression, unless excluded by or repugnant to the subject or context hereof, shall mean
-and include its legal successors, legal represertatives, liquidators, group companies, Associates,
Affiliates, executers, administrators and permitted assigns) OF THE SECOND PART. :

The terms “the OWNERS” and “the DEVELOPER” individually are hereinafter referred to as “the
Party” and the terms “the Qwners” and “the Developer” are hereinafter colloctively referred to as “the
Parties”. :

WHEREAS:

A, That: the Owners ate the joint owners of certain Jand admeasuring 39.375 acres situated in the
Revenue Estate of Babupur, Village Babupur, Sector 108, Gurgaon (more particularly described
in Annexure IX alongwith details of the respective owners and hereinafter refersed to as “the.
Said Land"), :

B. That the Owners have obtained licence no. 107 of 2008 dated 27" May 2008 from Director,
Town and County Planning, Haryana for development of the Said Lgnd as Residential Group
Housing Project and this licence is renewed upto 26* May 2018.

C. The Owners desirous of entering into an A'g_r.eem'e.nt with the Developer in respect of the Said
Land have approached the Developer for developing the same as a residential group housing
(hereinafter referred to as “the Said Project”).

D. The Owners have répresented, unequivecally declared, assured, confirmed and warranted to the
" Devefoper that:

(i) they are joinily the absolute, legal and rightful owners, in possession and otherwise well
and sufficiently entitled to the Said Land and are legally entitled to utitize the same for
the purposes of the Said Project;

(i) they have a good, valid and marketable title over the Said Land and are (i) competent to
execute a development agreoment with respect to the Said Land; (i) fully entitled to
hand over Vacant Possession thereof to the Developer for Development purposes, in the
manner contemplated in this Agreement; and (iii) fully entitled o deal with the same in
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(iv)

)

o

(vi)

 (vidd)

any manner it desires, and there is no impediment in law or otherwise within the
knowledge of the Owners that may have the effect of preventing the execution of this
Agreement with the Developer;

the GoH and GOI and/or any Governmerit Authority including statutory authority has no
pending claims, sanctions or notice against the Said Land and the Said Land is capable of
being developed for residential purposes as per Master Plan for Gurgaon-Manesar Urban
Complex 2021 AD and the HUDA Regulations as per the licence granted by the Director,
Town and Country Planning, Haryana.

the Said Land is completely free and clear of afl manner of all Encumbrances including
prior sale, gift, mortgage, disputes, litigation, acquisition, attachment in the decree of any
court, attachment (of the Income Tax Department or any other departments of GoH, Gol
or any other Government or Authority or of any other Person or entily), acquisition,
requisition, or attachment, lien, court infunction, will, trust, exchange; lease, legal flaws,
claims, partition, prior agreement to sell, or any other legal imipedinidrit in respect of the

Said Land andthat it possess a clean title fiv respect of the Said Land;

The Owners, solely or jointly, has/have not entered into an agreemént similar 1o ‘this
Agreement or sgreement for sale or Transfer or development of the Said Land/part of
said land or agreement or arrangement of any nature whiatsoever, with any Person;
regarding the Said Land or any portion thereof and has not executed any registered or
unregistered agreement, deed(s) of power of aftorney, Mols, ete. in favour of any Person
other than the Developer and/er its nominees to deal with the Said Land or any portion
thereof;

“The Owners, solely or jointly, from the date of execution of this Agreement, shall not

Transfer its title and/or tie ownership andfor rights (ineluding the devalopmeiit rights)
and/or interest in the Said Land or ereate any lien thereon o any Third Party or enter into
any negotiation or discussion with any Person for Transfer of its title andlor the
ownership and/or rights (including the development rights) and/or interest in the Said
Land of creation of any lien thereon nor shall it enter into any joint development
agreement and/or collaboration agreement and/or similar arrangement or any other
artangement of any kind whatsoever with respect to the Said Land nor create any title,
interest, charge, mortgage, lien, etc. in the said Land or any part thereof or deal with the
same in any manner whatsoever and shall also not part with the possession (including
Vacant Possession), whether legal or actual, of the said Land orany part thereof in favour
of any Third Party other than the Develaper or the purchasers-of the units or residential in
the Said Project to be put up at the Said Land or the Nominges of the Owners and that
the Developer shall have exclusive tights to deal with the Said Land in the manner as

- dgreed between the Parties fo this Agreement;

there is no notice of defanlt or breach of any law, rules, regulations etc. in respect of the
Said Land;

as per the Master Plan for Gurgaon-Manesar Urban Complex 2021 AD and as on the date
of this Agreement, the Said Land or any portion thereof does not fall in the “No
Construction  Zone” as specified by the order of the concerned Deputy
Collector/Commissioner in respect of the area, which falls within the jurisdiction of the
Ministry of Defence of Gol and/or within the prohibited periphery from the defence
establishments as falling in the vicinity of the Said Land.
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(ix)

)

(xi)

(xii)

the Owners shall, for all times o come, continue to be responsible and accountable for
all the litigations, past, present and future, related to the ownership and title of the Said
Land and/or rights of the Owners therein, which may arise on account of any defect in
the rights and/or initerest of the Owners and shall keep the Developer and/or its nominees
indemnified against all losses, damages, costs and expenses incurred and/or suffered by
the Developer and/or its nominees on the satd account and that the Qwners shali not act
in any manner that may either prejudicially aftect or have any Material Adverse Effect
on the rights, title and interests of the Developer and/or its nominees with respect to the
Said Land apd the development thereof in terms of this Agreement and the construction
and Completion of the Said Project and also marketing of the Said Project to be
undertaken in terms of this Agreement on e Said Land or any part or portion thereof}

the Owners shall simultaneously with the execution of this Agreement permit the
Developer to enter upon the said Land. for carrying out survey and taking such other steps
which may be pre requisite for tle. Intended development of the Said Project. The
Owners shall permit the Developers to commence development in terms of this
Agreement once all the statutofy clearances and approvals are obtained which are pre
requisite for the commencenient of the Sajd Praject. '

it shall, at its own sole costs and cxpenses, to the complete exclusion of the Developer,
cause that;

a. all the agricultural and/or other activities carried on by any of the constituents
of the Owisers or Persons claiming under them on every part or portien of the
Said Land are discontinued forthwith;

b all the Persons claiming under the various constituents of the Owners , who are
in- occupation of the various portions of the Said Land, are vacated therefrom
forthwith; and,

¢. all the claims and demands, if any, of the Petsons claiming under the various

constituenis of the Owners , ‘who. were in occupation of thie various portions of

- the Said Land till the date of execution of this Agreement, are fully and finally
settled to the complete satisfaction of the Developer;

d. There are huge pifs and cratérs in the Said Land and the same have a highly
uneven sutface. The Owner shall fill up the pits existing upon the said Land
and cause the leveling of the said Land at their own cost 1o the complete
satisfaction of the Developer. The Owner shall also secure the said land by

putting a boundry wall/fence around it at its own cost. The owner has already

procured the licence and has engaged several consultants such as Architects,
MEP consultants, Landscape Architects ete. for the development of the project
and undertakes to handover all the plans dnd records to the Deve_Iojjer.
However the developer shall not be under any obligation to use these plans,
drawings etc., neither shall the developer have any obligation to reimburse the
cost already incurred by the owner.

it, alongwith its Affiliates and Associates, shall not interfere with or obstruct the
development, construction and Completion of the Said Project on the Said Land and shall

i
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not do or emit to do any act, deed or thing which may, in any manner whatsoever, have
any Material Adverse Effect or;

{xiii) .At all times during the period of development, construction and Completion of the Said
Project, the Owners shall not do or cause any act, deed or thing or omit to do or cause the
same which may affect the contiguous form of the Said Land and in case of any third
party claims to the title of the Said Land or any part thereof which s iikely to affect the
contiguity of the Said Land or any part thereof, shall, at its own cost and expensgs, ensure
that the Said Land remains in contiguous form provided that the Owners shall however,
not be responsible if the contiguity of the Said Land or any part thereof is distupted by
any action of the Developer; and,

(xiv) each of its constituents ie. each of the rh_embe_r constituting: the Owners are fully
competent to enter into this Agreement and that there is no fegal bar or impediment on
each of them in entering into tiils Agreement,

The Owners have handed over, to the' Developer, the papets and documents, inciuding the
origingl title dosuments of the Said Land, which are more particularly desceibed in ‘Schedule- A?
{o'this Agreement, and have also confirmed that except for the papers and documents provided by
the Owrlers to the Developer, there are no other papers or decuments, which have any effect on
the Said Land or which may be required to be reviewod and verified by the Developer with a
view to verify the correctngss of the claim of title of the Owners. in the Said Land or which may
be an impediment in the smooth implementation of the Said Project to be undertaken in terms of
this Agreement on the Said Land.or any part or portion thereof, :

The Developer, on the faith of and on the basis of the statéments and represeatations,
declarations, assurances, confirmations and warranties made and/or given by the Owners , hag
agreed (o enter into this Agreement for the purposes of facilitating the development, construetion
nd Completion of the Said Project on the Said Land includitip markeéfing that shall be
exclusively done by the Developer and/or its nominees on the ferms and conditions set forth.
hereinafter in this Agrecment. '

The Developer has also represented, ungquivocally declared, assured, confirmed and warraited to
the Owners that:

(i) the Developer shall not act in any manner that.may either prgjudicially affect or have any
 Material Adverse Effect on the rights, title and interests of the Owners andlor its
nominees with respect to the Said Land and the development thereof in terms of this
Agreement and the construction and Completion of the Said Projeet and also marketing
of the Said Project to be undertaken in terms of this Agreement on the Said Land or any

part or portion thereof;

£ii) it, alongwith its Affiliates and Associates, shall nof interfere with or obsirict the
development, construction and Completion of the Said Project on the Said Land and shall
not do or omit to do any act, deed or thing which may, in any manner whatsoever, have
any Material Adverse Effect or diminish the marketability of the Said Project or any part
ot poition thereof; : "

(ii) it (the Developer) shall, at all times during the period of development, construction and

Completion of the Said Project, provide all such information as is pertinent or relevant to
the transaction contemplated herein, {o the Owners .
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H. Based on the mutual representations and assurances given by the Parties hereto, both the Parties
have decided to execute this Agreement for development of the Said Land by the Developer
subject to the Pastics performing their part of the obligations contained in this Agreement and
further subject to-the terms, conditions and the limitations as contained in.this Agreement.

L The Parties are desirous of recording the stipulations, ferms and cenditions, governing this
Agreement, in writing as follows.

NOW, THEREFORE, IT IS AGREED, DECLARED, COVENANTED AND RECORDED BY.
AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

i L Definitions:

In these presents (mcludmg Recitals), unless contrary and/or repugnant thereto, the f’ellowzng %
‘wotds and expressions shall have the meaning set out herein:

L1 - “Affiliate” as to any Person, shall mean -
a. any other Person which, directly or indirectly, is in close connection with, allied with,
associated with or attached to such Person: or
b. any other Person which, directly or indirectly, is in control of, is controlled by, or is
under coinmon controf with such Person; or
' - ¢. any other Person owning beneficially or controlling, directly or mdlrect]y, five
percent (5%) or moré of the equity interest in such Person; or
{ d. any Person who is a director, or partier of such Person; or

Explanation:- For purposes of this definition, control of a Person shall mean the
: possession of the power, direct or indirect, to direct or cause the direction of the
!' ‘management and policies of a Person, whether through the ownership of partriesship
; interests or voting securities, by coniract or stherwise.

12 “Agreement” means this Agreement as of date hereof, in¢luding recitals, Appendices
aiid attachments hereto as may be amended, supplemented or modified in accordance
with the provisiong hereof,

1.3 “Appendix” and “Appendices” means any of the schedules, supplements or documents
appended to this Agreemeit.

14 “Applicable Laws® mean any statute, law, regulation, ordinance, notification, rule,
regulation, judgment, order, decree, bye-law, approval, directive, guideline, policy,
requirement or other govemmentaI restriction or any similar form of decision of or
determination by, or any interprotation or administration of GoI GoH or by any
‘Government Authority (ies) or instrumentality therecf, as may be in effect on the date of
this Agreement and during the subsistence thereof.

L5 "“Applicable Permits” mean any or all permissions, licenses, sanctions, permits,
clearances (including environmental clearances and approvals), authorizations, consents,
ho-abjections and/or approvals of or from any Government Authority(ies) (including the
Town and Country Planning Department of GoH, Haryana Urban Deveélopment
Authority (HUDA), Dakshin Haryana Vidyut Prasaran Nigam (DHVPN), the Chief Fire
Officer of GoH, Airport Authority of India (AAI), Public Works Department (PWD),
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1,10

1.5

1.7 .

1.8

1.9

efc.} required, as per Applicable Laws, in connection with the Said Project and for
- undertaking, performing or discharging the obligations or fulfitlment of the purposes ag
contemplated in this Agreement.

“Architect” shall mean any Person or Persons, who may be appointed by the Developer,
at its sole discretion, for designing and planning of the Said Praject.

“Associate” as to any Person, shall mean a Person, who is united in dction or who has a
purpose common with or who shares authority or responsibility with such Person.

“Business Day” shall mean a day on which bauks are generally open in the State of
Haryaria for transaction of normal bankirig business.

“Charges” mean any charges payable by the Developer with respect to the Said Project
in accordance with the Applicable Law and if not prohibited by Applicable Law,
subsequently recoverable from the entire oévered and uncovered built/unbuilt area of the
Said Project:

“Clange in Law” means occurrence of any of the following events after the execution of this

Agreement: :
a _enactment of any new Applicable Law;
b. the repeal in whole or in part {unless re-enacted with the same effect) or
modifications of any existing Applicable Law;
c. the change in interpretation or application of any Applicable Law; .
d. the Imp ifion of I.a -fequi“rémeﬁt. for an Applicable Permit (s) (other than for
cause) nof required on the date of this Agreement;
€. after the date of grant of any Applicable Permit(s), a change in the terms and
conditions attachihg to such Applicable Permit(s) (other than for cause) or the
attachment of any hew terms and conditions to the Applicable Permit (s) (other
than fer cause); or
f. any-Applicable Permit(s) previously granted ceasing to remain in full force and
effect, though there is no fault of or breach by a Party (ineluding a failure to
retiew), or if granted for a limited period, nor being renewed on a timely basis on
ah application therefor having been duly made in good time.
LI “Common areas, facilities and amenities” shall mean and include all roads, pathways;

1.12

parks, playgrounds, driveways, security areas, arcas where commaon facilities and
equipment for provision of support services are installed, common open spaces, ¢ommon
open arcas, common ‘green areas, common lavatories, genetator of sufficient capaeity for
fifts, pumnp and lighting for common spaces, pump room, tube-well, overhead water
tanks, water pump and motor and other facilities in the Said Project as may be provided
for common use by the Developer.

“Completion of the Said Project” shall mean completion of construction and.

development of buildings, internal roads, power station/ sub-station, electrical load for
separate mefters, water tanks, provision for electricity and water, provision for fire safety

1




1.14

1.15

1.16

1.17

1.18

1.19

1.26¢

121

1.22

equipment, lifts, EWS Flats alongwith all other common areas, facilities and amenities as
required for grant of occupancy certificate from appropriate authority.

- “Completion Date® shall mean the date on which the- Final Completion andfor

Occupancy Certificate of the last phase of the Said Project is applied by the Developer
(for and on behalf of the Owners ) from the concerned Government Authority (ies).

“Contractor” means a Person with whom the Developer may enter into a contract
relating to the Said Project and sub-contractors, including contractor for equipmert,
procurement and engineerinig and contractors for operation and maintenance and/or any
other contractors and sub-contractors, manufacturers or suppliers, as the context may
admit or requite. '

“Easemehts?’ means all easements, reservations, right-of-way, utilities and other similar
rights as {0 the use of the Said Land or the real property developed thereupon, which are
necessary of appropriate forthe Said Project.

“External Development Works” include water supply, sewerage, dralfs, hecessary
provisions of treatment and disposal of sewage; sullage and storm: water, roads, electrical
works, solid waste management and disposal, slaughier houses, colleges, hospitals,

- stadium/sports complex, fire stations, grid sub-stations ete. and any other work which the

DTCPH may specify to be executed in the periphery of or outside the area of the Said
Project for the benefit of the Said Project.

“External Development Charges”mean the Charges payable by the Developer/Owners
with respect to the External Development Works of the Said Project being developed on
the'said Land in aceordance with the Applicable Law and subsequently recoverable from

- the entire covered and wniéovered built/unbuilt area of the Said Project.

“Encumbrances” mcans any encumbrance such as mortgage, chatge, pledge, lien,

4

hypothecation, security interest, assignment, privilege or prigrity of any kind having the
effect of security or other obligation or restriction and shall inchude physical or legal
obstructions or encroachiments on the Said Land or Third. Party claims or rights of any
kind attaching to the Said Land.

“Gol” shall mean the Government of India.

“GoH” shall mean Government of Haryana.

“Government Authority(iés)” imeans Gol, GoH or any State Government or
Governmental depastment; ‘commission, board, body, bureau, agency, authority,
instrumentality or administrative body, central, state or local, having jurisdiction over the
Said Land, the Said Project or any part thereof, the Parties or the performance of all or
any of the services, obligations and covenants of the Parties under or pursuant to this
Agreement or any portion thereof.

“Material Adverse Effect” means circunistances which may or do (1) render any right
vested in a Party by the terms of this Agreement ineffective, or (ii) adversely affect or
restriot or frustrate the ability of any Party to observe and perform in a timely manner its
obligations under this Agreement or the legality, validity, binding natore or enforceability
of this Agreement.
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1.24

1.25

1.26

1.27

1.28

1.29

130

1.31

1.32

1.33

“Person” means any individual, company, corporation, partnership, joint venture, trust,
un-incorporated organization, society, Government, Government Authority or agency or
any other legal entity, - :

“Plan” would mean such plan or plans prepared by the Architect for the development
and construction of the Said Project as sanctioned by the Government Authority (fes), as
the case may be, together with any modifications and/or alterations, which may be
necessary and/or required.

“Shared Revenue™ shall mean recsipts from sales of said Project including sales of
residential apartments, EWS apartments, commetcial space; proferential location charges,
parking, club house, schools, trausfer fee, ete.

“Said Land” shall mean the land as defined in Recital C of this Agreement,

“Said Project” shall mean the construction and devélopment of the Said Land
primarily comprising of residential group housing -4t 1is complex, eommercial /
retail areas, club, house, schools, common areas, facilities and amenities including
parking space as per licence and applicable bhye-laws,.

“Specification” or “Specifications” shall mean the specifications required for the
purpose of construction of the Said Projectas in Annexure-X.

“Tax” means all forms of taxation, whether direct or indirect and whether levied by
reference fo income, profits, gains, net wealth, asset'values, turnover, added value, goods,
services, works, fmport, export, production or i pference and  statutory,
governmental, state, provineial, lecal governmental or wtnfeipal impositions, duties,
contributions, rates and Jevies (including without limitation social security: contributions
and any other payroli taxes), witenever and wherever imposed (whethier imposed by way
of a withholding or deduction for or on aceoiing of tax or otherwise) and/or levies of any
nature whatsoever, vhethier by Gol, GoH or Government-Authority, and in respect of any
Person and all penalties, Charges, costs and intérest refating thereto.

“Third Party” means any Person, real or legal, or entity other than the, Parties to this
Agreement,

“Transfer”, with its grammatical variations, shall mean transfer within the meaning of
Transfer of Property Act, 1882. However, in case of transfer of saleable space, trafisfer,
with its grammatical variations, shall mesn transfer by possession and by any other
means adopted for effecting what is understood as a fransfer of space 1 a multi-storied
building to the purchasers thereof.

“Transferee” shall mean a Person, firm, private/public mited company, association of
Persons, trust, society etc., to whom any space in the Said Project has been Transferred
by the Owners or the Developer, as the case may be. '

“Vacant Possession” means delivery of the possession of the Said Laad for development
purposes, free from all Encumbrances, restrictions or impediments and the grant of ail
Easements and all other rights appurtenant or in relation thereto, that could hamper the
development of the project in any way
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Interpretatios:

2.1

22

2.3

2.4

2.5

2.6

27

2.8

29

2.10

2,11

2,12

2.13

Reference to any legisiation or law or to any provision thereof shail include references to
any such law as it may, after the date of this Agreement, from time to time be ‘amended,
supplemented or re-enacted,

Words importing singular shall inelude plural and vice versa, and words imporfing one
gender only shall include all cther genders.

The captions and headings are for the purpose of convenience and reference only and
shail not be treated as having been incorporated in this Agreement and shall not be
deemed to be any indication of the meaning of the Articles or Seetions to which they
relate dnd shall not affect the. ¢onstruction and interpretation, of this Agreement.

The terms and words beginnihg with capital letters and defined in this Agreement shall

‘have the meaning ascribed théreto heéréin, and terms and words defined in Appendices

and used therein shall have the:meaning ascribed thereto in Appendices.
The words “include” and “cluding” are to be construed without limitation.

Any reference to day shall mean a reference to a calendar day, any reference to month
shall mean a reference to a calendar month,

Appendices to this Agreement form an integral part of this Agreement and will be in full
force and effect as though they were expressly set out in the body of this Agreement,

Reference fo this Agreement or any ofher agreement, deed, instrutmetit 'or documment of
any desgription shall be conistrued as reference to such ggreement, deed, Instrument or
othér document as the same may from time o time be amended, varied, supplemented,
modified, novated or suspended. :

References to Recitals, Articles, Sub-Articles, Appendicgs in this Agreement shall,

except where the context otherwise requires, be deemed to be references to Recitals,
Articles, Sub-Articles, Appendices of or to this Agreement.

Atly reference to any period commencing “from” a specified day or date and “till” or

“until” a specified day or date shall include: both such days or dates provided that if the

last day -of any period computed under this Agréement is not a Business Day, then the.

period shall rus until the end of the next Business Day.

Any reference to a statute or other law includes regulations and. instruments under it and
all conselidations, amendments, re-endctments or replacements of any of them.

Unless otherwise provided, any interest to be calculated and payable under this
Agreement shall acerue on a monthly basis and from the respective diie dates as provided
for in this Agreement.

Any word or expression used in this Agreement shall unless defined or construed in this
Agreement, bear its ordinary Inglish meaning.

,, . e
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2,14 The damages payable by a Party to the other Party as set forth in this Agrecment, are
mutually agreed genuine pre-estimated loss and damage/liquidated damages likely to be
suffered and incurred by the Parfy entitled to receive the same and are not by way of

penalty:

Harmonious Interpretation and Ambiguities within the Agreement:

In case of ambiguities or discrepancies within the Agreement, the following shail apply:

3.1 Between two Articles of this Agreement, the provisions of the specific Atrticle relevant to
the issue under consideration shall prevail over general provisions in the other Articles.

32 Between the provisions of this Agreement and the Appendlces the Agreement shall
prevail, save and except as expressly provided in the Agreenerit or the Appendices.

33 Befween any value written in numerals and in words, the latter shatl prevail.

The Transaction:

4.1 The Said Land which is detailed in Annexure IX to this Agreement is the subject matter
of this Agréement, which is to be constructed and. developed by the Developer as the Said
Project (residential group housing apartments complex; EWS apartments, commercial /
retail areas, elub house, common areas, school, facilities and ities mciudmg patking
spaces as per the sanctioned building plans) in terms of this Agreemient under Licence
No. 107 of 2008.

4.2 . For the implementation of the Said Project, the Qwners shall pool i the Said Land and
the Developer shall exclusively carry out the development, construction and completion
of the Said Project and shall also market and sell the same. The costs shall be incurred as
per Article 20 of this Agreement.

4.3 . The Owners and the Developer shall share revenue of the Said Project in the ratio of
36.86 : 63.14 respectively as described in Article 9 below.

:Qﬁmm'ez;_'é‘gm eni:

5.1 This-Agreement has wmmencad and/or shall be deemed to have commenced on and with
effect from the date of exesiition hereof,

Representations and Warmnti_es by the Owners ;

6.1 At the titne of or before entering into this Agreement, the Owners have besides the
representations, declarations, assurances, confirmations and warrantics set otit in the
Recitals hcremabovc further assured and represented to the Developer that:

i All the land revenue, Taxes, Charges and levies in respect of the Said Land il
the date of execution of this Agreement has been paid by the Owners ;

i. The Said Land or any part thereof is not subject to any notice of acquisition
and/or requisition;

\g/ 11 (%:@




1if.

iv.

vi,

vil.

VI

The Said Land is contignous land and can be developed as said project.

The Said Land or any part thereof is not subject matter of any HUF. Further,
none else other than the-Owners has any right, title or interest of any kind
whatsocver in the whole or any part of the Said Land and further there is no
impediment in the Owners right to deal with and/or Transfer all their respective
rights, title and interest in the Said Land and/or any part or portion thereof and
also to hand over Vicant Possession of the Said Land andfor any part or portion
thereof; .

The Said Land. or any part thereof is neither subject to any tenancy or right/claim
of title or right/claim of possession nor any Person is having any tenancy right or
right/claim of title or right/claif of possession into or upon the Said Land or any
part.or portign thereof;,

The Owiiers, solely or jointly, lias’have not entered #nte. an agreement simifar to
this. Agreement or agreement for sale or Transfer of development of the Said
Land/part of said land /Said Project/part of said project or agreement or
arrangement of any nature whatsoever, with any Person, regarding the Said
Land/Said Project or any portion thereof and has not executed any reglstered or
unregistered agreement, deed(s) of power of attomey, MoUs, etc. in favour of
anty Person other than the Developer and/or its nominees fo deal with the Said
Land orany pottion thereof, The Owners .h_f_:reby utidertakes that they will submiit
undertaking in this regard to authorities as and when reguired.

There is no péultry farm, warehouse, cattle livestock etc. on the Said Land is in
the form of vacarit land alone;

The Said Land or any part or portion of the Said Land does not comprise of any
place of worship, adoration, reéverence or devotion of any deity, god, religion,
sect, mutt, seer, hermit, mendicant, etc. or any temple, gurdwara, mosque,
church, shrine, samadhi, mausolebt, mazaar, tomb, catacomb, crypt ete. or any
monument, memorial ete, and no religious estabii's.lunent or religious trust or
refigious body has any mterest whatsoever in the Said Land or any part or portion
ofithe Said Land;

All the Persons, servants, employees, waichmien, durwans, guards, gardeners,
sweepers, cleaners, attendants, maids, eté. employed, working, performing duties
or staying at of upon the Said Land and eack and every part or pertion thereof at
any point of time have already left the Said Land and ali their claims and dues
have been fully and finally settled by the Owners and there are no outstanding
claims of any of the said Persons, seivants, employees, watchmien, durwans,
guards, gardeners, sweepers, cleaners, attendants, maids, ete., who were upon the -
Said Land and there are no outstanding claims of any Person associated with or
upon the Said Land;

Upon development of the said land, the vesting of all rights, title and interest in
the Said Land by the Owners to the Developer and/or its nominees andior
Transferees in the manner contemplated in this Agreement shall result in the
Developer and/or its nominees and/or Transferees becoming the absolute owner
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thereof and the undivided land underneath the same also becoming fully entitled
to the unrestricted and unhindered possession thereof;

. No part of the Said Land is subjeot to any rights of Easements, except for space
for the access road as.mentioned in clause 30.6,

xiH. The Said Land is not affected by any of the land ceiling laws;

Xifi, The Owners are fully competent to enter into this. Agteoment and have full power
and authority to execute, deliver and perform this Agreement, and the Owners
hiave taken all ficcessary action to authorize the execution, defivery and
performance: of this. Agreement, which constitutes its legal, valid and binding
obligation enforceable against it and all its constituedts, both severally and
Jjointly, in accordance with the ferms heteof and that there is no legal bar or
tmpediment on it in entering into this Agreement, which is being entered into by
the Owners for their bonafide commercial purpose;

xiv. There are no pending or threatened litigation or proceedings of any nature
whatsoever in gonnection with the Said Land that may affect or are likely to
affect, the oxecution of this Agreement, the Transfer thereof, or Qwners s or the
Land Owners’ right and interest in the Said Land;

XV The Owners have obtained all the required approvals including building plans for
development of Said Project on Said Land,

xvi. The Owners shall give authority to Developer to sign, execute all the documents
ineluding but not fimited to application form, allotment letter, agreement to sell,
possession letter or any otlier documents, deeds 45 may be required from time to
time to market, sell, construct, undertake all such activities to complete the
Project. Further, Developer shall have full authority to sell and convey the built-
up area: and undivided sharc in land to prospective customer upon
completion/part completion of said Project.

xvii.  The Owners shall, at no additional cost to the Developer andfor its nominees, do
all acts, deeds and things, includitig €xecutign and/or signing of all such
documents and/or extending and. rendering all assistance and co-cperation, as
may reasonably be required by the Developer andfor its nominees for purpose of
securinig ifs fights under this Agrgement. Provided that all subsequent
Government charges such as registration charges, licence renewal charges,
Labour Cess etg. atg paid.exchusively by the Developer.

On the bagsis of representations, declarations, assurances, confirmations and warranties

- given by the Owners. and enumerated in the Recitals and Article 5 hereinabove and
belicving the same to be true and acting on the faith thereof, the Developer has, prima
facig, accepted the marketable rights, title and interest of the Owners in the Said Land
and has agreed to develop the Said Land on the ferms and conditions as agreed fo
between the Parties and as summariséd and recorded herein in this Agreement in writing.
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Representations and Warranties by the Developer:

8.1

82

83

The Deveiop_er has, besides the representations, declarations, assurances, confirmations

and wartanties set out in the Recitals hereinabove, further assured and represented to the
Owners that provided that the title to the Said Land remains clear and marketable during
the period of development, construction and Completion of the Said Project, throiighout
the ferm of this Agreement, the Applicable Permits limited to obtaining change of land
use, license; Iayout plan and environmental clearance for the whole of the Said Land
become invalid andfor are not withdrawn, revoked and cancelied due to any act, deed or
thing or omission to do any aet; deed orthing by the Owners or cause the same, the
market conditions remain conducive to the development of the Said Project and the
necessary infrastructure required for the Said Project is provided by the Government
Authorities, it shall complete the construction in accordanice with the terms of and
conditionis; of the Applicable Permits (including the license granted by DTCPH) and

- achieve the Completion of the Said Project within & maximum period of 78 (Seventy

iiths from the date of ‘obtaining of all Applicable Permits including sanction of

Eight) 11
e whole. of the Said Project in terms of this Agreement with 2 further grace

Plans for

period of 12 {T welve) months in addition thereto and any further extensions that may be -

agreed upon by the Parties.

It (Developer) shall perform all the covenants and obligations of this Agreement
including the timely payment of the Deposit,

It (Developer) shall fully develop the said Project and fully complete it in alf respects as
perthe sanctioned specifications and plans. It shall build the maximum allowsble area.

Revenue Sharing:

9.1

{a)  Inlieuof the Owners providing the Said Land for the purpose of the Said Project,
the Developér, shall develap-, cofistruct and complete the _Sai_-‘jd: Project and in liew of the
Developer developing, constfucting and completing thie Said Project at the cost and

“expenses 10°be borne by the Developer in terms of this Agreement and marketing the Said

Project, revenues {(after deducting Exclusions as stated heréinafter) of Said Project
including residential apartments, EWS apartments, cominercial spaces, -preferetial
location charges, Development charges, car parking, school, transfer fee etc. but not
ingluding Exclusiotis i.e. the amounts mertisned in Articles 9.2 and 9.3 below, shall be
shared amongst the Parties in the following ratia;

QOwners : 36.86% (Thirty six decimal Eight six percent)

Developer: 63.14% (Sixty Three decimal one four percent)

(b} The revesnue share of the lélldoivners shall be paid in the following manner

W Developer shafl keep 3%. of the unit price at the time
of booking of unit itseif; _ '
(ii) To achieve 36.86: 63.14, balance 97% of unit price

in terms of 9.1{(a} shall be shared between partics in
the following ratio as and when received

QOwner 38%
Developer 62%
g i4
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9.2

The aforesaid revenue share of the owners shall be paid within 7 days of its receipt. If
there is any delay in the payment of the Owners share the Developer shall pay an interest
at the rate of 2% per month,-paid weekly, Any such interest shall be calculated on a daily
basis,

The Owners and tlie Developer agree that Chintels India Ltd, is authorized to receive &l
payments / reimbursemerits including Deposits and revenue payable to the Owners by the

- Develpper and under no circumstaices the Developer shall be responsible for the

distribution of such payments between the Qwners nor will incur any Hability on this
account, The Owners hereby jointly and severslly represent to the Developer that
Chintels India Ltd. is fully authorised 0 act on their bighalf and receive all the amounts
payable 1o ther, in relation to the development of the said project, in its name and upon
receipt of the aforesaid amounts by Chintels India Ltd., the obligation of the Developer
shall deem to have been met and hone of the Owners shall have any claim or lien of any
nature what so ever on the Developer in this regard. Furtherisiore-Chintéls India Lid. shall
also he responsible for the entire refund of the RSD being received on behalf of all the
OWNCTS.

The modalities of the receipts and distribution of the aforesaid shared revenue shall be in
the following manner:

The parties shall open a special agcount in the name of the project as mutually agreed to
between the parties which shall be jointly operated by the anthorized representatives of
both parties. All sale proceeds will be deposited into this decount. The Owners share shall
be immediately transferred from this account %o the account of M/s Chintels India Ltd.,

and the remaining balance shall be transferred to the account of the developer and the
developer shal} utilize that revenue for the construgtion and ather expenses relating to the
project. The developer herein undeitakes to comply with all the conditions laid down by
the: GOH for the utilization of the proceeds from the sale of the built up area, such as

IDW account ¢etc. and submit to the authotities as and when required, all the details of

space buyers, revenu¢ received eto, The Developet also undertakes to keep the
landowner fully informed of all such development relating to. the varions compliances
mandated by the GOH and GOI,

The parties herein agree that there will be a morithly reconciliation. of this account in
arder to determine the quantum of revenue share of the owners and develaper. Any
difference between the respective partlcs entitlement and the amount paid shall be
immediately seitled.

All amounits recovered/payable ds any statutory taxes, cess efc. payable by the
customers/developer on sale of Developed Property, Whethe: charged separately or
included in pricing, but not limited fo service tax, GST and value added tax or any
future applicable taxes by whatever name called, if any, or any payments/contributions
received from the customers of the Developed Property towards stamp duty, registration
fees, deposits and fee towards electricity instaflation charges and deposits for water,
scwerage, advance maintenance charges, sociefy/association formation charges, any
service fee, and legal fees, {save and except the balance thereof) any advance towards
refundable membership subscription and any sort of refundable deposit received or any
charges paid by the purchasers towards any modifications carried out by the Developer
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9.4

9.5

9.6

9.7
9.8

9.10

outside the scope of the Agreement executed by the purchasers, shall ot form part of the
Shared Revenue. The said amounts shall be refained by the Developer.

All amounts received from the purchaset/s of the Developed Property téwatds furnishing
/ providing the Piichaser/s of the Developed Property with additional amenities being
festricted to:

iy Al Conditioning equipment

(ii} Modular Kitchen

(iii) Wardrobes

{iv) Home Automation

the costs whereof is to be incurred by the Developer alone, shall not form part of the
Shared Revenue. {The above Article 9.2 and 9.3 are collectively hereinafter veferred to
as the “Exclusions™). The amounts, being Exclusions, shall be coilected by the
Developer separately and tetained by the Developer. However, it is specifically agreed
that any such charges shall not in any way effect/reduce the BSP which could affect the
Qwners share adversely. '

Statutory taxés on sale of Developed Property in Said Project and/or any portion thereof
sha!l not for_m_ part of the Shared Revenue in as much as the Shared Revenue shall bé net
of pass thiough taxes.

The owner shall not be liable to pay any cost or expense incurred on the selling
and marketing of their share in the said project. The Developer shall be solely
responsible to meet the entire expenses such as sale commission to the brokers _
and other related expenses such as service tax for the marketing of the share of the
OWIefs. '

The Owners have submitfed Bank Guarantse of Rs. 3,38,49,000/- (Rs. Three crore thirty
eight lakh forty nine thousand only) for IDW to Direstor, Town. and Country Planning,
Haryana. The Developer has already replaced the sajd Bank Guarantee, and shall pay any
future guarantes if so required., :

The Parties confirm that the ratio as mentioned herein is adequate for the tights being
provided to either Party and the Parties shall never challenge the correctness or the
adequacy of the said ratio at any time in future,

The Transfer of the undivided land undemneath by the Owners to the Developer and/or its
nominees and/or the Transferees shall confer a goot, perfect and marketable title theréin,
fres from any defect, o thigm.

The owners may opt to retain upto 1,00,000 sq.ft. of the saleable area within two years
from its share in the Said Project by giving written intimation to the Developer from time
to time to that effect and 1in that event, the Developer, shall also retain cofrespending area
Le. approx. 1.632 times of area retained by the Owner. Those saleable area/s will not -
form part of the Shared Revenue and each Party will be free to deal with their respective
saleable area/s in the manner each of them deems fit. The owners agrees o pay to the
Developer all taxes and duties leviable on the aforesaid Developed Property so retained by
it including but not limited to service tax, VAT, GST ete. and any other taxes, cess, fes
which, if and may be levied by Government agencies, on the retained Developed Property.
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9.11

The Developer shall at all times be responsible for the prompt payment of all Government
taxes, levies, VAT, GST, TDS ete. to the concerned Government departments and shall
always keep the owners fully indemnified af all times against any demands/obligations of
the same. However, the: owner shall pay its share of all the applicable faxes.

i0. Refundable Security Deposit:

16.1

10.2

10.3

10.4

10.5

The Developer has agreed to deposit and pay, a sum aggregating to Rs. 143,65,00,000
(Rupees One hundred forty three crore and sixty five lakh Only) as interest free®
Refundable Security Deposit”. The Developer has paid Rs. 98,00,00,000/~ (Rupses
Ninety Eight Crores only) to Owners. The balance refundable deposit of Rs.
45,65,00,000/~ (Rupees Forty Five Crores Sixty Five Lacs only) is payable as stafed
hereunder

S§¢. | Timeline of Payment Amount (Rs.)

2 [ 4" Janvary 2017 60,000,000

3. 1 4% February 2017 S _ '60 000 000

4, 4" March 2017 ' ' 6 '

5. 4™ April 2017 0, .

6. | 4"May2017 _ %0, 000,000 ]
7. 4™ hme 2017 60,600,000
(8. [4%miy2017 _ 60,000,000
19 | 4thAugust2017 | 36,500,000
' Total _ . _45,65,00,000 |

It is spemﬁcally agreed between the parties that the timely payment of all duss by the
Developer to the Owners is the essence of this Agreement and.any breach/delay if not
rectified within 30 days of notice. from owners, will antomatically nullify all the Powers
of Attorney issued to the developer by the owner and siich. Powers of Attorhey may only
be restored once all outstanding dues under the defaulted installments are fully paid
alongwith interest as provided within this Agreement,

The Owners shall refund the Refundable Security Deposit on pro-ratd basis én offcr of
possession of built up space by the Developer in said Project. Any such offer shall be
made only after the offered space is fully ready for occupation and upon ieceipt of

. Completien Certificate from the appropriate authority for the portion of built-up space

ready for possession. The Owners shall refund @ 500/~ per sq.ft. of FSI offered for
possession and upon receipt of 100% payment for sold flat to customers/Owners.

The Owners shall refund the interest free Refundable Security Deposit within 30 days
from the date of offer of possession and receipt of 100% payment as stated in clause 10.3

If either parly commits any breach or delays in any payment that is to be made to the
other party as specified in clavses 10 and 11 of this Agreement, then the defaulting party
shall pay the other party an interest of 24% per annum for the defanlted/delayed amount.
The interest payment shall be made on a monthly basis.
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) 11. EDCIDC:

11.1  The Owners have represented that entire applicable EDC amounting Rs,77,19,97,000/-
{(Rupees Seventy seven -crore nineteen lakh ninty seven thousand onlyy and IDC
amounting Rs. 11,62,59,000/- (Rupees Eleven crore sixty two lakh and fifty nine
thousand only} is paid by them to Director, Town and Country Planning, Haryana.

11.2  Developer shali refund its share of EDC IDC paid by the Owners ie, Rs. 56,08,44,838/.
i . (Rupees Fifty Six Crores Eight Lakh Forty Four thousand Eight hundred and Thirty Eight
only). The Developer has paid Rs. 17,25,00,000/~ (Rupees Seventeen Crores Twenty Five
Lacs only). The balance of Rs. 38,83,44,838/- (Rupees Thirty Eight Crores Eighty Three
Lacs Forty Four thousand Eight hundred and Thirty Eight only) ) is payable as stated

hereinunder:

St.No.{ Timeline of Payment Amount (Rs.)
114 Avwgust2017 1 2,35,00,000
2 | 4" September 2017 T 60,000,000
3 4" October 2017 I , 60,000,000
4 { 4" November 2017 60,000,000
5 ] - 60,000,000
6 60,000,000
= 7 e _ 60,000,000
i § 4th March 2018 - _ 4844838
Total _ _ ' 388344 838

L3 The Developer shall pay fo the Owners 36.86% of-all the EDC/IDC collected from 2l
~ customers /nominees of all built up ateas of the project, within 7 days of its receipt. -

114 Any addifional / enhanced EDC IDC charged by the government/authorities shalf be paid
by the Developer. The Developer shall have the right to collect additional EDC/ IDC
from the customers. The Owners shall have no right to receive any proporfion of such
additional/fenhanced BDC / IDC. The Developer shall also pay any subsequent Bank
Guarantees required by the Government,

1.5 That the Developer and its affiliate companies are performing certain contractual works
_ for M/s Chintels India Ltd and its affifiste company namely Chintels Infracon Pvt. Lid.,
i i some-of their other development projects at rates agreed upon for eachi such contract.
It is herein further agreed that payment accruing from any such contract shall be adjusted
by the Develaper as and when due from the tail end of the scheduled payment i.c from
4th March, 2018.- Timely payments between the parties is the essence of this Agreement,

Further Contracts awarded by the Owners to the Developer shall also be executed by the
Developer at reasonable market rates as reflected by the independent quotés received
from various contractors for the same work and the payments thereof shall be adjusted
by the Developer from the tail end of the scheduled payments.

12. ‘Possession:

'The-_OWne-rs shali simultaneously with the execution of this Agreement permit the Developer to
enter upon the said Land for carrying out survey and taking such other steps which may be pre

r _ 1%

N




13,

14.

Obligations and Covenants of the Developer subject to the Owner performin

requisite for the intended development of the Said Project. The Owners shall permit the
Developers to commence the development in terms of this Agréement once all the statutory
clearances and approvals are obtained which are pre requisite for the commencement of the Said
Project. .

The owners further affirm that upon completion of the project/part project and upon
receipt of the completion/part completion certificate, they will transfer undivided,
proportionate share of'the physical and proprietary possession of the land beneath to each
flat buyer simultaneously at the time of registration of each flat.

' Gbirgatwns and Covenants of the Owners, subject 1o the Developer ner” ‘ _ng ail 1t

bhgatmn

13.1  The Owners shall do all acts, deeds and things or for bear from doing all acts, deeds and
things in ierms of its representations, declarations, assurances, confirmations and
warranties set out in the Recitals and Article 6 hereinabove and the same shall be treated
as.obligations and covenants of the Owners,

132 The Owners shall not interfere with or obstro¢t jn any manner with the execution and
completion of the work of development and constraction of the Said Project.

13.3  Land Owners shall be liable to pay all the cost towsirds taxes i.e. serviee tax, VAT, GST
etc. incurred by the Developer in respect of their share (if any applicable), in exercise of
their option in clause 9:10, to retain built-up space of upto 1,00,000 5q: ft. as and when
received from the flat buyers.

13.4 The Owners hersby undertake that they will liaison, follow-up, ap;;ly with,
DHBVN/Government authorities for setup and install of electric substation in land.
dentarcated in. Said Land, at the sole cost and expense of the Developer.

13.5 The Owners hereby undertake that they will submit application alongwith documents to
Diirector, Town 4fid Conntry Planning, Haryana for inclusion of name-of the Developerin
Licencs, at the cost and expense of the Developer-and obtain approval of the same.

.

ing all its

eiﬂl afions:

14,1 Subject 1o. the conditions set out in Article 16.1 of this Agrecment and fiilfillment of all
obligations and covenants of the Owners under this Agreement, the Developer shall
develop, construct and complete the Said Project.

142 The Developer shall make adequate provisions for sewage and for supply of water and
electricity.and shall also undertake design of the Said Pro;ect including that of ‘Commen
arcas, amenities and facilities®, common roads, service roads, parks, public utilities,
COMIMON parkmg and shall take special care to ensure smooth flow of traffic afong with

- adequate provzszons for parking.
14.3  The Developer shall, subject to the design constraints, prepare the building plans for the

Said Project 50 as to constriset the maximum permissible covered area in the Said Project
on the current maximum prescribed FAR.
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14.4

14.5

146

14,7

14.8

The Developer shall, either itself independently or by appointing, at its sole and
unfettered discretion and without any reference being made to the Owners at any point of
time, Contractors/sub-contractors or other agencies, carry out the construction and
development of the Said Project as per the Specifications required by and as agreed to by
the Architect and in accordance with the development/building plans as sanctioned by the
concerned/relevant authority provided that any subsequent liability/expenses arising from
the Contractors/sub-Contractors or any other agencies engaged by the Developer fo carry
out the development/construction of the Said Project on the Said Land shall be the sole
responsibility of the Developer, The Developer shall be solefy responsible for all
payments such as PF, ESL, Labour cess efc. and shall keep the owners fully indemnified
against any such claim whatsoever,

In case any portion of job wiprk under this Agreement is syb-contracted, the Developer
shall, at all times be directly responsible for the dus performance of each and every
obligation under this Agreement and further the Developer shall indeninify and keéep
indeininified the Owners from aiy claim on this account.

' The Developer will be sesponsible for carrying out all construction and development, and

any Hability, litigation (including labour dispute) ete., that may arise on account of such
construction and development activity shall be bome by the Developer, as long as such
litigation or liabilities do not arise out of the ownership and title of the Said Land andfor
out of any deed, act-or thing on the part of the Owners, in which case the same shall be
exclusively borne by the QOwners.

The Developer shall apply and obtain completion / part completion geitificate from
authorities upon completion of preject at their own cost.

Thatthe Developer shalf:

(&) install all necessary infrastructure as required by the GOI and GOH for
oecupation of premises and cause the operation of all électricity, gas, water and
telecommunications, services, and surface and foul water drainage, equipment
and other support services and facilities in the Said Project and shall ensure that
the same ate directly connected to. the mains and the same do not. cause any
nuisanceto any Person;

(b) cause the Owners to give all necessary or usual notices. under any Applicable
Law affecting the demolition, clearance and the development of the Said Land, as

may be rigcéssary, in respect of development of the Said Project o thie Said Land -

provided. that all costs, fees and outgoings incidental to or consequential on any
such notice shalf be borne by the Developer alone.

{c) during the course of the development, construction and Completion of the Said
Project on the Said Land comply and/or procure compliance with, ail conditions
attached to any Applicable Permits that may be grarted; and, :

(d) make proper provision for security of the Said Land and the Said Project during
the course of its development, construction and completion.

r . b
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*16.

14.9
(@)

()

(c)

Insurance:

Deveioper shall maintain or cause to be maintained, at its own cost and expense,
insurance policies as are customarzly and ordinarily available in India for a real estate
praject.

Developer shall provide to the Owners copies of all insurance policies (or appropriate
endorsements, certifications or othet satisfactory evidence of insurance including copies
of all premia payment receipts, renewals, efc.} obtained by it in accordance with this
Agresment.

Developer shall pay the premium payable on sueh i insurance policy(ies) so as to keep the
policy(ies) in force and valid throughout the Term. Sugh insurance shall not be cancelled,
changed or terminated during the Term of this Agreement. The owners shall have no
obligation towards payment of any such insurance premaium;

Mutual and/or Joint Obligatio‘ns

15.1

In event of any compulsory acquzsatzonfrcqmsmon of the Said Land or any pait theréof or
pubhcatlon of any notification and/or declarstion and/or notice for the compuisory
acquisition/requisition of the Said Liand or any part thereof before the Completion, Both
the Parties: shall jointly contest the same.

Breach and Consequences of Breachs

16.1

16.2

In the event of the Owners failing to: .

a.  settle the claims or rectify the defects in titie in respect of the Said Land, as
communicated by the Developer or,

b. committing a breach of the exclusivity obligation contained in Article 23 hereof;
ot, '
c. doing of or causing of any act, deed or thing or omitting to do or causing the.

omission of any act, deed or thing by the Owners (which does not irclude the
acts of commission or omission by the atforney of the Owners appointed under
Article 22 of this Agieement) wheréhy the Applicable Permits limitéd to
obtaining change of land use, development license and other approval, permits,
and environmental clearance for the wholé of the Said Land become invalid
and/or are not withdrawn, revoked and cancelied,

the Developer may, at sole its option, either seek specific performance of the
Agreemerit by all legal means (including bul not lmited to injunction and
mandatory iijunetion,

If the. Owners commits a breach of this Agreement or doés any act of omission or
commission by which the Said Project is not completed or is abandoned or this
Agreement is not effectuated, the Developer shall be entitled for effecting the Transfer, in
fayour of itsell or its nominee(s) or any Third Party, the said Project {in the form of
incomplete stiuctures) alongwith the land underneath , either by invoking and exercising
the authority conferred in terms of the Deeds of Power of Attorney executed by the
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18.

Owners , in terms of Article 22 of this Agreement or by causing the Owners to do ali
acts, deeds and things as may be required for effecting such Transfer and for more
perfectly assuririg the fitle in favour of the Developer or its nominee(s) or any Third Party
provided that the claims, if any, of Third Parties due to such non-completion,
abandonment ot ‘non-effectuation shall be borne by the Owners strictly under this
Agreement and the Owners agree to indemnify Developers and purchasers of said
Project for all costs, charges, litigations, damages, deposits ete. :

No Repudiation:

17.1  Since considerable expenditure, efforts and expertise are involved in developing the Saig
Project, it is dn express condifion of this Agreement that neither Party ner the nominees,
tegal heirs, suceessors, etc. thereof nor the Persons claiming under any of the Parties shalt
ever fterminate, fepudiate, cancel or back-ont from this Agreement under any
circumstances whatsoever. However, in such an eventuality, either party shall be entitled,
besides its otler rights, (o get this Agreement specifically enforced/performed through
any or all legal measure available to it for the specific performance thereof at the cost and
risk of the other Party.

72 \pur_suai.ir:eé of the due performance of the obligations herein contained and the Parties
- hereto duly performing and observing all the covenants herein contained, this Agreement
shalf not be revoked or cancelled, and shall be binding on both the Parties with full force.

173 In the event if either Party is not in a position to perform ils obligations under this

Agreement, the othier Party shall take over the obligations of the defaylting Party at the

cost and expense of the defaulting Party but this ‘Agreement shall not be revoked or

cancelled in any event whatsoever,

Construction;

18.1  Subject to:

(a) ithe handing over of the Said Land by the Owners to the Developer in terms of
: this Agreenrent; '

(b}  the title of the Safd Land being free and remaining (through the period of
development and/or construction of the Said Praject) free from all
Encumbrances, litigations and other Charges ef¢:; '

(c) the Force Majeure Events;

{d) all the necessary and requisite- Applicable Permits being duly obtained and not do
or cause the doing of any act, deed or thing or omit to do or cause the omission.of
any act, deed or thing by the Owners (which does not include the acts of
commission or omission by the attorney of the Owners appointed under Article
22 of this Agreement} whereby the Applicable Permits the whole of the Said
Land become invalid and/for are not withdrawn, revoked and cancelled; and,

(&) Fulfillment of their part in the Said Project by the Owners in accordance with
Atticle 20 hereof,

£
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20.

 the development and construction of the Said Project and bringing the same to the stage
of completion and occupation of the buildings comprised in the Said Project will be
complefed in a phased manner (details whereof shall be prescrz,bed by the Developer at its
sole discretion) by the Developer within the period prescribed in the- Apphcable Permits
(including the license granted by DTCPH) and in any case, within 2 maximum period of
78 months from the date of sanction of all the Applicable Permits including
 development/building plans by the concerned/relevant authorities with a further grace
period of 12 (twelve) months in addition thereto and any further extensions that may be
agreed upon by the Parties provided the market conditions remain conducive to the
development of the Said Project and the necessary infrastructure required for the Said
Project is provided by the Government A) ities and further provided that if any,
levies, charges, fines, fees etc. for delayed/non-gempletion shall be exclusively borne by
the Developer.

Maintenance of the Said Project:

19.1  Upon completion of the development and the construction and cofiveyance of the built-up
atea to all the prospective Transferce(s), the Qwiiers. dnd the Developer shiall fortn a co-operative
society/association for effectively running and maintainisg the Said Project.. All the present or
future owners, occupants, who would use the Common areas, facilities and amenities, shall be
governed by t;he rules framed by such co-operafive society/association from time fo time. On
handing over the possession of the respective units/apartments/shops/office space to the
Transferee(s) or to the Owners and/or the Developer (and/or its nominees), the. maintenance of
the Said Project will exclusively rest with the said association/society. Tili the handisig over of the
said project or any part or portion thersof to the association/society, the Developer shall mmaintain

the said project or any part or portion thereof at its own exclusive cost and also charge a

maintenance fee from the buyer.

‘Costs of the Said Project:

A.  Costs.to be berne and paid by the Owriers:

a. All costs required to be incurr ed to pmvide a ciedr ané mmketable title of the said 1and

on pian etc. shall be excluswely bome by :aners All ilcence renewal

costs tlii Sth March 2615 is in the scope of the Owners. All subsequent costs 0 be
incirred for the aforesaid including Labour cess shall be exclusively borne by the
Developer.

B."  Costs to be borne and paid by the Developer.

a.  All construction and development costs of said Project;
b, All future licence renewal cost from the date of this agreement ;
c. Al marketing, selling and brokerage charges, administration charges, or any other

overhead charges on sale of the Said Project and/or any portion thercof.

d.  Stamp duty and registration chzuges and other expenses including but not limited to
payment-of-interest;-penalties-cto,-in respect -of the-Agreement for development, power of

attorney/s, agreement/s for sale, conveyances, sale deeds, mortgages, release deeds etc. i.e.
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all documents in relation to the development of this Project shall be borne and paid by the

| Developer alohe,

| ¢, All pass through taxes e.g. VAT, service tax, GST etc. shall be borne and paid by the
Developer alone. However, the same can be collected / recovered from the purchaser/s of
the Developed Property by whatever name called and will form part of revenue
“Exclusions”,

f Costs incurred in furnishing / providing to the Purchaser/s of the Developed Property / area

' with additional amenities being:

: _ i) Air Conditioning equipment
o : if) Modular Kitchen

ii) Wardrobes

iv) Hoine Automation,

will be to the account of the Developer alone and the Owners shall not be liahle to
share/contribute to the said expensés.

g  Any expense incurred for obtaining and servicing loans (as defined it article 24) such as
interest, fee, penalty or any othiet: charges shall be borne by the Deyosioper. h. Any
penalty, compensation paid to biiyers for late/delay deliverfes shall be borne by the

Developer.

i. Any penalty/fine imposed for faulty development/construction or any compensation penalty

paid to any contractors, labourers shall be exclusively boriie by the Developer.

21.  Marketing: | ' y

21.1  The said Project shall be branded as “SOBHA” as the primary brand with project name
prefix Sobha provided always that the Developer shall give the-address of the said project
as :

J . . SOBHA <Project Name>,
? Chintels:Metropolis, Sector 108, Gurgaon

The Developer further agreés that this address shall be mentioned in all ‘marketing
collaterals, wherever project'is mentioned. '

212 'The final marketing, selling and. advertising plan® and ‘the pricing of the Units in the
Said Project” shall be exclusively determined and all activities related thereto shall be
exclusively carried out by the Dewveloper and/or its group compaiies, Assopigtes,
Affiliates, ¢te., in any manner as they désm fit and proper withowt any interference or
obstruction from the Owners, -

‘213 Upon the coming into effect of this Agreement, the Developer shall be entitled to
exclusively market and sell the proposed constructed spaces in the Said Project either
through post-launch sale boekirigs of post-completion sale bookings or pre-launch sale
bookings as may be permissible under Applicable Law. On the approval of the Plans for
the Said Project, the Developer will be entitled to formally Jaunch the Said Project and
sell the proposed construction, collect the advances and make hookings on such terms
and conditions as it may deem fit and proper.

22, Power of Attorney: _
22,1 That the Owners undertake to irrevocab ly constitute the Developer andfor its nominee(s)
and/or it’s assignee(s) as its registered General Power of Aftorney for submitting

r
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applications to the GOI, GOH and/or Government Authorities for obtaining all
Applicable Permits and doing all acts, deeds and things as may be required for the same
and also for the sanctioning, development, construction and Completion of the Said
Plo_lect and for all purposes mentioned in the said Deed.of Power of Attorey till the
duration and full implementation of this Agreement in all respects.

The Owners shall also constitute the Developer vide the irrevocable Power of Attorney
as its attorney to sell the constructed space by the Devefoper. Further, the Owaners shall
also irrevocable Power of Attorney to execute all requisite documents in respect of such
bocking and allotment and for executing all the documents including sale Tetters,
conveyance deed or sale deed efc. in favour of purchasers of said Project. The Owners
shall not do or cause to do any act, which shall affect the Developer’s right to sell, lease,
Transfer or assign its right in the said Project. However, if the Developer delays any of

-the Owners payinents mentioned herein, the owners shall have the full right to caricel any

or all Power of Attorney issued to the Developer. Under no circumstances, the Power of
Attorney issued to the Developer shall be revoked/cancelled, provided the payments
under this Agreement are made by the Developer within the specified time.

The Developer and/or its nominees undertake; in their capacity as a developer in terms of
this Agreement and as an irrevocable attornev- of the Owners not to do or cause to be

~ done any act, omission or thing, which may, in any manner, contravene any Applicable

Law or which may, in any manner; amount to misuse of any terms of this Agreement or
which may create a liability for the Owners and herein fully indemnify the Owners from
any loss, harm or damage. The Developer shall not use the Power of Attorney to convey.
any Sale Deed and/or possession of any built up area before obtaining a completion
certificate from the appropriate Authority for that portion of the built up area.

23. Exclusivity:

23.1

23.2

23.3

The Owners hereby agrees that it shall not enter into any agreement for sale, Transfer,
lease and/or development nor-will it create any interest or any part thereof or any other
artangement in respect thereof nor create any title, inferest, charge, mortgage, lien, etc. in
the Said Land or any part thereof or deal with the same ih any manper whatsoever and
shall also not:inferfere, in any manner whatsogver, with the possession, whether legal or
actua), of the Said Land of any. part or portion thereof during the subsistence of this
Agreemem

Tfhe Owners hereby agrees that ﬂ‘om the date of executlon of’ thls Agreement it shali

offers negonaze with or in any manner encouragc dISC{lSS conszdcr or acccpt any
pfeposal of any other Person of entity relating to the a,c;;u‘isztzon ot development of the
Said Land or creation of any clidrge over the Said Land or any part thereof in any manner
whatsoever rior shall #t, whether directly or indirectly, enterinfo any similar artangement
or any other arfangement of any kind whatsoever with respect to the Said Land with any
Third Party and that the Developer shall have exclusive rights to deal with the Said Land
i the mantet as agreed between the Parties to this Agreement. _

Notwithstanding anything confained in this Agreement to the contrary, the Developer

shall be fuily entitled to develop, construct or carry on any other project in Gurgaon,
whether in the vicinify of the Satd Project or otherwise.
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26.

Loaxs by Developer:

After the execution of this Agreement, the Developer shall be entitled to secure any loan,
advance, credit facility or financial arrangement that may be obtained andfor availed and/or made
by it for the Said Project aloné (sind not for any project or purpose other than the said Project)
from any Bank, Financial Institution/NBEC oar any other entify for the purpeses of the Said
Project to be developed and constructed by the Developer upon the Said Land, inoluding for the
payment of the Deposit or any part or portion thereof, against.the security. However the
déveloper shall not pledge any revenue falling to the share of the owners. All charges such as
seivices, interest ete accruing from any such loans shall be paid exclusively from the Revenue
share of the developer and no part of it shall be paid by the landowner,

Tiideinnj

251 Each of the Parties agree to indemnify and keep the other Pdrty and their respective

officers, directors, agents and employees {the-“Indemnified Party”) Karmless from and
against any-and “all claims, losses, liabifities bb igations,damages, deficiencies,
Judgments, actions, suits, proceedings, arbiteations, assessments, costs and éxpenses
(including, without limitation, expenses of investigation and enforcement of this
indemiity and réasonable aftorney’s fees and expensés) (liercinafter referred to as "the
Damages™), suffered or paid by-the Tndemnified Party, directly or indirectly, as a result of
or arisitg out of (i)} the failure of ary representation or warranty made by the
Indemnifying Party in this Agreement or in any confirmation delivered pursiiant heretoto
bertrue and correct in all material aspects as of the date of'this Agreement or (ii} a breach
of atiy agreement or covenant by the Indemnifying Party contained ifi this Agreement.

252  Each constituent of the Owners jointly and severally agiee to indemnify and hold
haimless the Developer for any dispute atising between or amongst any of the
constituents of the Owners with respect to thé Said Land or any portion thereof for all
times to come:

253 The Developer herein indemnifies the owners against any claim from any homebuyers,
contractor and /or any-Governient agencies; against payments of any dues, penalties etc.
perfaining to- construction defects/delays, Iabour dispute, PF, ESI, VAT, GST ete.
Developer further indemnifies Owneérs. against any claims, fines, penalties imposed by
Government of India and/or Government of Haryana for any- violation of building norins,
FSI violation stc,

Sale Documents:

26:1  The Developer as the duly constituted irrevocable attorney of the Owners aid/or by the

- Owners shall have the right to sign and execute allotment leiter, agreement to sell, money
receipts and any other documents, which is reguired from time to time, with the
prospective customer as may be required.

26.2  Upon completion of development and construction of the Said Project, the conveyance
deeds and the sale letters of the units shall be signed by the Developer as the duly
constituted imevocable attorney of the Qwners and/or by the Owners (at no additional
cost to the Developer and/or its nominees), if so requested or required by the Developer
and/or its nominees. The Owners shall handover the physical and proprietary possession
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to each buyer of built up areas at the time of the registration of the conveyance deed of
each unit.

27, Dispute Resolution:

27.1  All disputes and differences between the Parties hereto regarding the construction or
interprefation of any of the terms and conditions herein contained or touching these
presents or determination of any liability shall be resobved by mutual discussions between
the Owners: -and Developer within 15 (fifteen) days of the said dispute arising, failing
which, such disputes shall be referred to conciliation in terms of the Arbitration and
Conciliation Act, 1996 and any statutory modifications or re-snactments thereof. I the
conciliation proceedings fail to resolve the disputes, then the disputes shail be referred for
Arbitration to a Sole Arbitrator. Both the Parties shall agree upon an. Arbitrator whose
decision shall be final and birding on the Parties. The Arbitrator shall not be below the
tank of a Retired Supreme Court Judge. This Agreement shall be subject io the. exclusive,
jurisdiction of Courts at Delhi to the specific exehision of all other Coints and the venue

_ for aibitration shall be at New Delli alone. The Arbitrator shall be required to give a
reasoned award within a period of 4 (four) mouths of entering the réference. The
Arbitrator shall observe the principles of equity and natural justice. The Arbitrator shall
consider the applications. for interim. protection and shall be réquired to give a reasoned
decision on. such applications within a maximum period of 2. (two) weeks of filing of
such applications. The award. of the arbitrator shall be a condition precedentto any action,
under this Agreement. It shall be obligatory on both the Owners and Devéloper to
produce all the reécord, which is necessary for the resofution of the disputes between fhe
Parties, before the Arbitrator or Courts, as the case may be. The Parties shall bear and pay
their respective costs, charges and expenses of the arbitrafion proceedmgs
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2.~ The work of development of the Said Land:and/or Completion of the- Said Pioject aid/or
_ any other matters incidental to this Agreement shall not at any time or during peudency
| _ of any dispute resolution exercise whether by negotiation, mediation or arbitration, be
stopped, ptevented, obstructed or delayed by éither Party in any manner whatsoever;

27.3  During the pendency of any dispute resolution exercise whether by negotiation,
mediation or arbitration, the Parties shall continue to perform their pbligations, which are
not subject to such negotiation, mediation er arbitration.

274 The Developer and/or its nominee, acting as the duly constituted attorney of the Owners
in terms of Article 22 hereof, shall continue to perform, for and on behalf of the Owners,
all the obligations of the Owners under this Agreement at the cost and risk of the Owners.
The Owners hereby specifically agree and undertake that the performance of any acts,
deeds and things by the Developer and/or jts nominee, as the duly constituted attorney of
the Gwhers Sh’lu not be stopped, prevented, obstructed or delayed by the Owners in any
manner whatsoever:

28, Jurisdiction:

281  In case of any dispute arising out of or i connection with this Agreement and its
stipulations between the Parties or any part of this Agreement and any matter arising out
of this Agreement, the only place of jurisdiction shall be Delhi i.c. the Courts and quasi-
Jjudicial authorities at Delhi shall have exclusive jurisdiction and the jurisdiction of Courts
and quasi-judicial avthorities at places other than Delhi stands specifically excluded.
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29.1

29.2

283

29, Communications And Notices;

All documents to be furnished or comniusiications to be given or made under this
Agreement shall be in the English language and shall be in writing.

All notices, communications, letters etc. required to be made, served and communications

in terms of the Agreement andfor under these presents shall be in writing and shall be .

deemed to have been duly made, seived, communicated or received:

(i) immediately, if sent by facsimile transmission to the correct fax munber
of the addressee (with a confirming copy sent the same Business Day by
registered post acknowledgement due or speed post acknowiedgment duc orby a
reputed and recognized national of international courier service) or by hand
delivery (with signed retum receipt),

(i) Within 72 (seventy two) hours of posting, if sent by prepaid registered
post acknowledgeniént due or speed post acknowledgment due or by a reputed

and reécognized national or international courier service only if the notice or letter
or-cofimunication is addressed to the other Party -

at the following addresses:
Ifto the Owners ¢

Mr. Ashok Solomion
A-11, Kailash Colony
New Delhi.

If to:the Developer:

Sobhi Limited

5% Floor, Rider House

Plot No. 136 — P

Sector 44, Gurgaon ~ 122003

If the Owners or the Deévelopér changes its address or acquires any new address,
telephone, facsimile fornotices, communications and letters etc. required by or under this
Agreement, the réspective party shall immediately notify, in writing, to the other Party of
that change as soon as may be practicable dnd in any event within 72 (seventy two) hours
of such ¢hange or acquisition. Written nofice required by this Agreement shall be deemed
sufficient and adequate, if sent fo the last known address of the Ownétrs or the Diveloper
in the manner provided hereinabove.

30. Special Coven_ants:

30.1

That the Parties hereto have agreed and undertaken to perform their part of this
Agteement with due diligence and mutual co-operation keeping in view the interest of
each other and execute and to do all other acts, deeds, matters and things whatsoever, as
may benecessary for implementing or giving effects to the terms of this Agreement.
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31.

303

364

303

Both the Owners and Developer shall endeavour to work with the spirit of co-eperation
and shall not work towards the detriment of each other’s interest or the interest of the
Said Project.

In enfering into this Agreement, the Parties recognizé that it is impractical to provide for
every contingency that may arise in the course of the performance hereof. Accordingly,
the Parties declare it to be their intention that this Agreement shall operate between them

with fairness and without detriment to- the interest of any of thex in accordance with the

terms of this Agreement.

From time 1o timg, the Parties shall take all appropriate actions and execute and deliver,
or canse to be executed and detivered, such documerts, agregments or instruments, which
ay Be reasonably necessary or advisable to carry out any of the provisions. of this
Agreement,

F'rom th’e '{:Iaté of the execuﬁ'en of 'th'is' Agreet'nen'% the BWners wilI not do anytt hing on or

bl gaticms of either Parky under this Agrccment in any me nner whazsoever including tlze.
right:of Basements.and the riglits of Developer in terms o this Agreernent;

Notwithstanding anything in this Agreement, it is agreed to between the partigs that a 20
mtr. wide space shall be left vacait to be used a5 access road to the Delhi Bovder, as
shown in Ansiexure - XI. The FSI arisitig out of this: vacant space shall be used in the
construction of the project. All ekpenses incurted forthe construction of the toad shafi be
borne by the Owner.

Force Majeure Event:

31.1

“Force Majeure Event” shall mean any event or circumstance or a combination of events

or circumstances set out hereunder or the consequences thereof which affect or prevent

the Patty claiming force majeure (“Affected Party”) from performing its ohﬁgatmns n
whole or in part under this Agreement and- which event.or circumstarice (i) is beyond the
reasonable control and not arising out of the fault of the Affected Party, (ii) itie Affected
Party has been unable to overcome. such event or ¢ircumstance by the éxercise of due
diligence and reasonable efforts, skill and care, and, (iii) has a Material Adverse Effect.

a. Acts of God or events beyond the reasonable conirol of the Affected Party,
which conld not réasonably have been expected to oceur such as fire (to the
exfent originating from a source external to the Said Land or the Said
Project}, flood, earthquake, storin, velcanie eruptions, typhoons, hurricanes,
tsunami, hail storms, landslides, lightning explosions, whirlwind, cyclone,
plagues, excéptionally adverse weather conditions affecting the development,
construction and Cormpletion of the Said Project on the Said Land,

b. Radioactive contamination, ionizing radiation;
c. Epidemic, famine, other epidemic quarantine;

d. An act of war (whether declared or undeclared), war like conditions,
invasion, armed conflict, or act of foreign enemy, blockade, embargo,
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revolution, riot, rebellion, insurrection, terrorist or military action, nuclear
blast/explosion, politically motivated sabotage or civil commotion;

e. Major structural repair and/or destruction of infrastructure, prolonged. failure
of energy, revocation of approvals, no objections, consents, licenses granted
by Government Authorities and/or statutory authority, change of law, action
and/or order by Government Authorities andfor statutory authority, Third
Party action, governmental or other authority or any other act of commission
or omission of cause beyond the control of the Party affected thereby:

f.  Any judgment or order of any eourt of competent jurisdiction or statutpry
- authority in India made against Owners or Developer in any procesdings
(which are non-collusive and duly prosecuted by the Party) for reasons other
than failure of Owners or Developer as the case may be or any Person
claiming through or under it't6 comply with the Applicable Laws, Applicable
Permits, efc. or on account of breaches thereof or of any coiftact, or
enforcement of this Agreément or exercise of any of its rights under this
Agreement, ' '

g the non-grant of the Applicable Permits for thie Said Project and/or
development of the Said Land within the stipulated time for the reasons
beyond the control 6f the Affected Party;

h. tlie Change in Law;
. Any event or cifcumstances of'a natirfe analogous to the foregoing.

Neither Party shafl be Hable for ity failure to perform or fulfill any of its
obligations  to the extent that its perfarmance is delayed or prevented, after the
execution of this Agreement in whole or in part, due to the Force Majeure Event,
In an Force Majeure event the time limit for completion of the said Project shall
stand extended unless both the parties to this agreement. consensually agree and
record. it in writing for an alternative arrangement and or agreement in which
event alfernative agreement or arrangement shall be acted upon by the Partiss
hereto in-its frue intent and spirit. All payments payable to the Owners shall not be
affected by any Force Majeure event and shall be paid as per the terms of ‘this
Agreement.

If a Party fails to perform any of its duties or obligations hereunder as a fesult of any
occilrrence described above, such party shall:

i. give prompt written notice to that effect to the other Party as soon as
practicable after such oceurrénce together with a statement sefting forth
reasonably full particulars concerning such occurrénce, and

il. use reasonable efforts fo remedy such occurrence as quickly as possible.
To the extent required by any such occurrence, performance hereunder by the Party

affected shall be suspended during the continuance of any such occurrence (but for no
longer period) and this Agreement shall otherwise remain unaffected.

-
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32.

33.

34.

Binding Effect:

32.1

That in pursuance of the due performance of the obligations and Parties hereto duly
perforining and observing all the covenants herein contained, this Agreement shall not be
revoked or cancelled, and shall be binding on both the Parfies and their successors,
admiinistrators, Hquidators, nominees and assigns etc.

Assignments

33.1

33.2

the Owners hereto shall not be entitled to Assign, Transfer, charge or encumber in any
manner this Agreement or its rights and benefits under this Agreement to any Person.

The Developer shall be at liberty to assign or nominate all or any of its: rights and
obligations under this Agreement to any of ifs Affiliates, Associates, Joint Venture
companies, subsidiaries, parent cofpany and holding company and perform any / or all
its obligations under 1his Agreement with the assistance of or in collaboration with them
subject o the written consent of the Owners and such consent shall not be unreasonably
withheld.

Confidentiatity:

34.1

Both Parties agree that the first public announcement of this fransaction shall be made
only after the consent of both the Parties has been obtained in writing of the. form, content
and timing of such announcement. After the first announcement, both the Parties shall be
free to make any forther announcements without seeking each other’s specific approval.
Either Party may disclose the existence of the fransaction to its legal counsel,
accountants, lenders, engineers, architects, interior designers, vendors, suppliers and
other Persons, who need to be aware of the existence of the-transaction, Either Party may
disciose fhe existence of the transaction to the extent that such disclosuré is required by
law or couit order, but in such case the other party must be first provided with a written
notice theresf. -

Subject to the what has been stated kereinabove of this Agreement, the Parties hereby
agree 1o hold, and to cause their respective eznployaes ageiits, attorneys, solicitors,
officers and répreseritatives and also the class of the Persons which each of them
represent i tefms of tlie authority conferred upon them and/or its Affiliates, directors,
officers, employees, representatives and agetts £6 tiold, in steigtest confidence any and all
of the confidential data, plans, proposals, or otlier material or any other information
related to fhe transaction as contemplated between the Ovwiers and the Developer nof in
the public domain concerning or utilized by the Developer and not to disclose any such

~information to any Third Party, except as reasonably miay be required inthe fulfillment of

this Agreement or in connection with the Financing Agieetnents or obtaining loans or
other credit under the Financing Agreements. Noththstandmg the foregoing, the
obligation of conﬁdentlalzty shall not apply to any diselosure = (i) of information that is in
of enters the public domain other than by reason of a breach, by the Person receiving
such information; or (ii) of information that was Tegally in the possession of the receiving
Person prior to its disclosure to such Person; or (iif) required by law, regulation, legal
process, or order of any court or governmental body having jurisdiction. Each Party shall
be responsible for any breach of this Article by its respective employees, agents,
attorneys, solicitors, officers and representatives and also the class of the Persons which

r 31

UL s S b e

i




each of them represent in terms of the authority conferred upon them and/or its Affiliates,
directors, officers, employees, representatives and agents.

L 35.  Representation Through Coupsel:

35.1  This Agreement shall not be censtraed to have ori_ginated: with any Party, and the Parties
hereto have been fully represented by counsel in the drafting, negetiation and execution
of this Agreement. '

36. Entire Agreem_ent‘:

I, 36.1  This Agreement alone tepresents and constitutes the entire agreement and understanding
| between the Parties with réspect to the subject matter and miatters dealt with herein. This
: Agreement supersedes any and all prior or previous understanding or agreemeni(s) or
i ' arrangement(s} between the Parties, whether written or oral, in telation to such matters,
5 : and any and all such pior-or previous understandiiiy or agteement(s) or arrangement(s)
between the Parties stand rescinded and ferminated and cancelled on the date of

execution of this Agreement and only this Agreement shiall govern the respective rights
and obligations of thie Parties to this Agreement. There are no prior understandings,
representations or watranties except as expressly set forth hefein and no rights are
granted to either Party except as expressly set forth herein or prior to the date hereof in
writing and signed by the Party or by a proper and duly authorised representative.of thie
Party 10 be botind hereby. Eacl 'R-aﬁy..here.by' acknowledges that in entering into this
Agreement, it has not relied on any reptesentation or warranty, save as expressly set out
herein or in any document referred to herein. This Agreement shall be considered to be ]
% . the sole depository of the terms and conditions agreed upon between the Parties hereto z
; regarding the subject matter of this Agrecment and: atiy correspondence between the it
Parties subsequent to the date of execution of thi¢ Agreement will not be looked into for
any inference or meaning of this Agréement,

37 ) Miscellangeous:

37.1  Prior Obligations: The expiration o tetmination of this Agreement shall not relieve
either of the Parties of their prior respective obligations or lmpair of prejudice their
respective rights against the other.

37.2  Amendments, Alterations And Modifications: This Agreement may be changed,
amended, altered or modified only by an instrament in writing, signed by each Party or
by the duly authorized representative of each of the Parties, which shall be annexed to
this Agreement and shall form part and parcel of this Agreement. No change or
modification of this Agreement shall be valid, binding or enforceable unless the same
ghall be in writing and §igned by all the Parties hereto.

- 373 Severability:

That if any provision of this Agreement shall be determined to be void or uneaforceable
under applicable law or is found to be contrary to applicable law by any applicable court
or governmental authority, such provisions shall be modified to the extent necessary to
comply with the statutory requirements while retaining as much as possible of the
original intent of the Parties or if not capable of being modified, shall be deemed to be
amended in so far as rcasonably consistent with the purpose of this Agreement and to the
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374

375

extent necessary to conform to applicable law or if not capable of being deemed to be so
-amended, shalt be deleted and severed from this Agreement and the remaining provisions
of this Agreement shall temain valid and enforceable in accordance with their terms.

If any provision of this Agreement or the application thereof to any Person er
circumstance shall be or becoms invalid or unenforceable to any extent or ineffective for
redsons beyond the control of the Parties, the remainder of this Agreement and
application of siich provision to thie Persons ar circumstance$ other than those to which it
18 held invalid or unenforceable shall not be affected thereby and each provision of this
Agreement shall be valid and enforceable to the fullest extent perinitted by faw. Any
invalid or unenfotceable or ineffective provision of this Agreement shall be replaced with
a provision, which is valid and. éuforceable aind effective and most nearly reflects the
original intent of the invalid or unenforceable: or ineffective provision and has the same
commeércial effect as the invalid or unenforceable or ineffective provision,

Exereise of Rights &Availment of Remedies:

RO The Parties. hereto agree and declare that irreparable damage would occur in the

event that any of thig provisions. of this Agreement were not performed in
“accoidance with their specific terms or were otherwise breached and, therefore,
in addition to any remedy that the: Partics may be entitled to at law or in equity,
they niay opt for claiming equitable relef, including, specific performance and
injunctive relief, and shall be entitled to an {ujunction or injunctions without the
posting of'a bond to prevent actual or threatened breaches of or defaults under
this Agreement and/or to enforce specifically the terms and provisions of this
‘Agreement.

(i)  Each right, power and remedy provided for herein or now or hereafter ex1stmg by
law or iti or otherwise shall be curmlative and shall also he in addit
without prejudice to all other rights, powers and remedies avaliablo to i:hat Paxty
in law or-equity, and the exercise or the forbearance of exercise by-either party of
one ‘or more of such rights, powers or remedies shall fof preclude the
simultaneous or later exercise by such Party of all or of all such other rights,
powers or remedies. No exercise or failure to exercise or delay in exefcising such
right, power or remedy by either party shall constitute an automatic waiver by
that Party of any such other right, power or remedy.

(it)  Either Party may release or compromise the liability hereunder of the other Party
* or grant to that Party time or other indulgence without affecting the liability of
that Party or the right of the Party granting such time or indulgence.

Waiver:

Q) Any term or condition of this Agreement may be waived at any time by the Party

that is entitled to the benefit thereof. Such waiver must be in writing and must be.

executed by an authorized officer of such party. A waiver on occasion will not be
deemed fo be waiver of the same or any breach or non-fulfillment on a future
occasion. No omission or delay on the part of either Party to require due and
. punctual performance of any obligation of the other Party shall consiiiule a
waiver of such obligation of the other Party or the due and punctual performance
thereof by such other Party and it shall not in any manner constitute a conlinting
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37.6

3779

37.8

waiver and/or as a waiver of other breaches of the same or other {similar or
otherwise) obligations herounder or as a waiver of any right or remedy that it
may otherwise have, in law or in equity. However, the waiver by any Party of
any breach of this Agreement shall not be deemed to be or construed as a waiver
of any other breach, whetlier prior, subsequent or contemporaneous, of this
Agreement, nor shall such waiver be deemed to be or construed as a waiver by
any other Party,

(ify  No forbearance, indulgence or relaxation or inaction by any Party hereto at any
time to require performatice of any of the provisions of this Agreement shall in
any way affect, diminish or prejudice the right of such party fo require
performance of that pr@msmn arid any waiver or acquiescetice by any Party
hereto of any breach of any of the provisions of this Agreement shall not be
construed as a waiver or acquiescence of any right wndes or arising out of this
Agreerent, or acqijiescence to or recognition’ of any nght under or arising out of
‘this Agreement, or aéquiescence to or reco gm‘tmn of rights and/or position other
than as expr essly stiplated i in this Agreement. :

@)  That the failure of either party to enfatee at any tithe, or for any period of time
the provisions hereof shall not be construed fo be waiver of any provisions or of
the right theréafter to enforce each:and every provision.

Principal To Principal Basis:

Thzs Agreement is not and shall ot however, be desmed to éither cteate: any partnership
: ar relationship betweesn the Parties hereto and ths telationship between the Parties
is o a principal to principal basis and at an arm’s Jength. and the same shall fiever be
destiied to constitute one #s the agent of the other ex sept to the extent specifically
recorded herein, Nothing contained herein shall confer, on any Party, the authority to

iiweur any obligation or lfability on behalf of the other Party or bind the other.

Authority:

Each of the Party to this Agreement viz. the Owners and the Developer hereby undertake
and declare that they have the ngcessary power and authority to:enter into this Agreement
and the respective signatoties signing and executing this: Agregmient on their réspective
part have the necessary authority and power to enter into, sign and execute this
Agref:ment The signatories. o this Agreement also pcisonaiiy govenant that they are each
duly suthorized to execute this Agreement on behalf of the fespective party whom they

represent.

No acts to jeopardize the Agreeémeni:

Parties shall not to do any act, deed, matter or thing whereby or by means whereof ‘these
presents or any other documents executed in pursvance of these presents is cancelled,
terminated or otherwise jeopardized.
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¥7.9  Np actstoinvalidate the Agreement: %
The Parties shall not do any act, deed, matier or thing whereby or by means whereof the

licence and/or approval granted by any authority forthe development of the Said Land is
or may be or likely te be eanceiled, terminated or otherwise made valid and inoperative;

37.10 Performance of 21l acts for compliance with Jaws:

The Parties shall perform all acts ineloding signing any documents, papers, returns or
complignce with alf applicable state or Central laws or terms of licence etc. for the
development of the Said Land. ' '

. 37.11 Tax Liability;
a. The Parties shall be responsible and Hable in respect of Tax and/or other statutory
liabilities withi respect to their respective Revenues received of the Said Project and :
shall directly meet their respective réquirements in this r_egard. :
b. The capital gains tax, if any, that may be leviable on the Developer with respect to ::f.
the Transfer of any rights of the Developer’s in the Said Project to the Transferee, as
the case 'may be s’hat! be borne by the Devclopcr’ and the capital ga'ins *tax, if any, that
37.12

Eacli Party shall indemnify otler against any ¢ldiins, demands, actions, loss, damage,
gogtd OF eXpenses suffeféd by the other(s) s
texins of this Agreement,

juence. of any breach ¢f any of the

37.13  The Parties tepresent that they have read the whole of this: Agreement consisting of 37
Articles, 1 Schedules herein and XI Atnexures herefo and further state that the Parties
shall be bound by sl the terms and conditions hereof including the material details
hereof.

IN WITNESS WHEREOF, THE PARTIES HERETO HAVE HEREUNTO SET AND
SUBSCRIBED THEIR RESPECTIVE HANDS AND SEALS- on the day, month and year first above
written ifi the.presence of the following witnesses

OWNERS

For Chintels India Lim

(1) Signed, sealed and delivered by CHINTELS INDIA LTD. Siractor

Acting through its Director Mr, Ashok Solomon

«
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R Mys, Chanderlekha Solomon

For Vidu Properties Pyl Lid.

N o~ &

\ _ oo wr”
2) Signed, sealed and delivered by VIDU PROPERTIES PVT. LTD. 7 Birector _
Acting through its Divector M#. Ashok Solomon

For Chintels Credit Corporation Lid,

(3  Signed, sealed and delivered by CHINTELS CREDIT CORPORATIONETD,  Director
Acting through its Director Mr. Asliok Solomon

Far ?\ffé:?{i%%ya'i‘_fc!’m'?E{-.eas'ingz Lt

Director

) Signed, sealed and delivered by MADHYANCHAL LEASING LTD.
Acting through its Director Mr. Ashok’ Solomon

A AR R L T L T b

Mr. ASHOK.SO QMON :
As duly coiigtituted attorne;g of :

5. Mr. Prashant Solomon

6. Mr. Rohan Solomon

7. Mr. Ramesh Solonion

Lt

;
Signed, sealed and delivered by SOBHA Limited., {\gﬂ./
Acting through its Authorised Signatory Mr. Jagadish Nangineni

In presence of :

Witnesses: . i . <
Hitnesses . i M RMM STo

s .._. o C‘/\GW\&QJC pc«m 1&\ 5
- pistt. Coufts , BTG : 750\ E;Q_ "53 Lﬂ(ﬂr\l
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