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TNs agreement executed on this 14e day of June, 2025 AMONGST

rlrc OOISIBUSnOIA i DEIIELOPE*S Frr. LlD, a company

duly incorlrerated under tlxe provisions of companies Act 195'6'

having its rcgisterEd addr€ss at D-277, Vrbhuti Khand, Gomti Nagar'

Luckrow-226o1 (LIg being represented tluough its Director M.-

Jawd lrshad duly authorizd vide Board R€solution passod in the

meeting d thc B@rd of DirEctds hdd o8 05-062018 @einafter
rffi to as tlte !Ir* hilF sfrich shqtl' qfl63

repugnaot to tlle context or meaning thereof, be deemed to include its

successors, subsidiaries, associates aod permitted as"signs) of tlrc

First Part

Efcf,tolIf EAlDff,cEa FYf L1D' a comFlny duly incorporated

under the provisims of companies Act, 1956, baving its registered

adft€ss at 405-{06, EII}DOO CORFORATE TOWER, VIBIIUTI

KIIAND, GOMII NAGAR, LUCI OW-?2@1O being represented

through its Directore Mr- Shastrank GWta, drrly authorized vide

WNG CONSTRUCTIONS
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Board Resolution passed in the meeting of the Board of Directors

held on 04.10.2023 (hereinarter referred to as tJ:e 'Devetoper/
gccotd Part P which expression shall, unless repugnant to the

context or rlteaning thereof, be deemed to include its successors,

subsidia-ries, associates and permitted assigns) of the Second Part.

AND

ROETAS PROJT'CrA LTD., a company duly incorporated under tlle
provisio[s of companies Act, 1956, having its registered address at
D-279, Vibhuti Khand, Gomti Nagar, Lucknow-226010 being

represented through its Director Mr. Jawed lrshad duly authorized

vide Board Resolution passed ilr tle meeting of t}le Board of

Directors held on 01-06.2022 (hereila.fter refered to as the 4lhird

Part5l which expression shall, unless repugnant to the context or

meaning thereof, be deemed to include its successors, subsidiaries,

associates and permitted assigns) of the Third Part.

AltD WSEREAS in pursuance thereof an agreement to sell was

executed between Lucknow Development Authority, Lucknow aid
Rohtas Projects Ltd. on 23.12.20O5 which ilstrument is duly

registered in Book No. I Jild No. 5455 at Pages 261 to 292 at Serial

No. 11112 in the oflice ol Sub-Registrar-Il, Lucknoy' on 23.12.2005-

AIID WEEREAS as per said agreeEeat total consideration was Rs-

72Aa654OO/- wit]: freehold charges total Rs. 144329250.20 out of

wlNG CONSTR UCTIONS
8 DEVELOPE

Director

lor HIGHToW{ RESIoE S PYT. L r ROHTAS P

lgnatory

fmIEREAS in a public auction Rohtas Projects Ltd, having been

declared as highest bidder was allotted Commercial Plot No. T.C.G.

4/4 at Vibhuti I(hand, Gomti Nagar, Lucknow.
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which 30% aEount i.e- Rs. 3,86,59,620/- was deposited with LDA

and balance {rmount was agreed to be deposited ire 1O equal half
years irstallments with interest.

AI{D WITEREAS Rohtas Projects Ltd. with a plan to develop a

Commercial Project with the name and style of "Presidential Arcade"

("said Project"), at Plot No. TCG-414, Vibhuti Khard, Lucknow,

started construction but could not complete the project for waat of

funds.

AIID WIIEREAfI mearrwhile Rohtas Projects Ltd. ("Corporate Debtof),

by the order of the NCLT, New Delhi passed on 30.09.2019 in C.P.UB)

No. 1O22/ND/ 2Ol8 tifled as "Gautam Mullick & Ors Vs. Rohtas

Projects Limited was declared ilsolvent and according\r lnsolvelcy

hocerding was initiated as per the provisions of the Insolvency and

Bankuptcy Code, 2O16(IBC) and Rules Framed therermder'

Ttrerea.fter, tie resolution profession was appointed to manage the

business and t]1e assets of M/s Rohtas Projects Ltd. ("Corporate

Debto/).

A. Ttre Resolution Professional (RP) invited resolution plan and

accordingly, First Party along with M/s Aatriksh Infra Design

Brt. Ltd and Rajbir Singh jointly submitted a Resolution Plan

dated 28.02.2021, whereby the First Party along with other

successt:l Resolution Applicants agreed, inter alia, to takeover

various pending real-estate projects of the Corporate Debtor and

to complete the same, as per tbe terms arld conditions of tl1e

For R0HTAS ROJE S LTDFor HIGHIoWN RESI0E

Auth !r sed Signalory

AltD WHERTAS in pursuance thereof possession vras delivered to

Rohtas Projects Ltd.

Direclor



I



-5-

Resolution Plan dated 2A.O2.2O2L. The FAst Party along with
the aforesaid two other entities were declared as successfi.

Resolution Appucant (SRA) by the Committee of Creditors of the

Corporate Debtor-

B. The said Resolution Plan of the SRA was, accordingly, filed

along with accompanying applications before the Honble NCLT

for the neeessar5r approval as required under regime of IBC,

20L6. Th.e said Application got registered as [.A. No.2A7l/2021

artd the Honble NCLT, Bench -III, New Delhi vide order dated

13-12.2021 allowed the said Application thus allowing the said

Resolution Plan.

C. With the approval of the said Resolution Plan the Flst Party

bas taken over the said Project as per the terms & conditions of

the Resolution Plan pertaining to the said Project'

D. The First Party has represEn'tetfthafrre said Project presently

has approved FSI area sanctioned by Lucknow Development

Authority, Lucknow, out of which 30,OOO Sq- ft. of FSI is

already consumed and duly constructed and the units therein

have alrcady been sold and there are no unsold inventories

in the said 30,OO0 Sq. Ft. area. It has turther been

represented by the First Party that the First Parg., according

to ttte Resolution Plan, is entitled to purchase artd develop tlle

FSI as per the approval received from LDA alongwith any

increased FSI/ FAR available at sny point of time as per

applicable b5re{aws. Ttre First Party has further represented

ttrat according to terms of approved Resolution Plan, ttre Firct

Party is also entitled to commercially exploit the said FSI/area as

WNG CONSTRUCTI oNS
LTDU
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per approved building Plan by Luctrrrrow Development

Authority, Luclcrow, subject to compliance of requisite terms

and conditions, as may be stipulated by the concerned

Govemmental Agencies.

E. The FAst Party alongwith Third Party knowing tlre expertise of

the Second Party, has approached the Secoud party with t}te

intention to collaborate, so as to purchase FSI from Luclnow

Development Authority and to develop the said hoject as per

the approved Plarr/ map within tle stipulated time frame-

F. The Promoters of the Second Party are leadiEg real-estate

developer and are engaged irl the con8truction, development

and marketing of real estate projects. That on account of the

said specialization in real estate market, they have created a

niche for themselves in given segment of industry.

G- The First Party has proposed the Second party to joi8tly take

over the entire Said Project till tlle completion of the said hoject

and has furt}.er assured the Second party ttrat it shall assist

Second partJr in every steP to complete the said Project.

H. The FAst Panty has also provided, to the Second Party, the papers

and docurnents, inctuding tlae Resolution Plan, NCLT oidera,

Confirmatiod L€tter and related approvals and NOCS, which,

according to the representations and warranties as made by the

Second Partjr to the Ftst Party, confirm the First Party's right on

the said Project qrtd tiereafter develop the saloe by purchasing

the FSI as per approvat of LDA and thereafter, to sell the sa.Be in

the open ma.rket to the customers through duly signed

Agreement(s) for SaIe. The First Party has also confirrred that

except for the papers and documents provided by the First hrty to

WNG CONSTRUCTION
S LTO

-6-
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Director
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the Second party, tiere are no other papers or documents, s,hich

have alay effect on the Said Project or which may be required to be

reviewed and verifi.ed by the Second Party with a view to verily the

correctne$s of the claim of rights and entidemerlt of the First Party

on the Said Project and land underneatl and also to carrj. out the

Sa.les and Development work in t}le said project as per t]1e

accepted plal. The FLst Party, in addition to foregoing, has also

represented to the Second Party that the said entitlement ot FSI

area as per the approval from LDA as inculcated in the approved

Resolutioo Pla! is free from aay legal defect whatsoever and, thus

there exist no impediments or embargo to that effect.

I. The Second Pa-rty, on the faith of and on tJ:e basis of ttre
statemelts and representations, declarations, assurancea,

confrmations and warranties made and/or given by the First

Par-ty, has agreed to enter into this Agreement for the purposes

of facilitating tJrc development, construction and completion of

the Said Project on t}Ie terms and conditions mentioned herein

after.

J. Based otr the mutual representations and assurances given by

the parties hereto, the parties have decided to execute tlis
Agreement for development of the Said Project by the Second

party in accordance with the apProved plan a:ed marketing and

sale of the Units of the Said Project subject to the pa.rties

performing their part of the obligations contained in ttris

AgreeEent and further subject to the terms, conditions arld the

limitations as contained in this Agreement.

K. The parties are desirous of recording ttre stipulations, terms and

conditions, governing this Agreement, in writing as follows.

VVING CONSTRUC For FoHTAS PRTIONS
LTD&

Directo.

For HIGHTOWN RESIDENC LTD
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ITOIT, TIIEREFTORE, IT IS AGREED, DECI,ARED, COVEIIAITTED

AXD RECORDED BY AND BEIVEEN THE PARTITSi HERETO AS

FToLLOWS:

1. Deliritlops:

In these presents (including Recitals), unless contrary and/or
repugnant thereto, t}le foliowing words and expressions shall

have the meaning set out herein:

l.l sAcccpted Plaac' shall mealr the design and layout plan

relating to the Said Project, the detailed construction plans of

building(s) to be constructed in the Said Project by the Second

parqr as agreed to and accepted in writing betweeE the First

Party and Second parB. pursuant to the regulations arld

approvals of LDA and other Statutory Authorities

1 .2 cAgreemetrt' neans this MOU inciuding recitals, Appendices

arld attachments hereto as may be amended, suPpleBented or

modified in accordance with the provisions hereof.

1.3 rAppendlx' arld dAppendlcee' means any of the schedules

exhibits, supplemeDts or doq.rments appended to this

Agreement.

l.4'Appltcsble Lass' mean any statute, 1aw, regulation,

ordinance, notjlication, rule, regulation, judgmeret, order,

decree, bye-law, approval, directive, guideline, policy,

requirement or other governmental restriction or any similal

form of decision of or determination by, or any interpretation

or administration of LDA Government of Uttar Pradesh, Court

of Iaw or by arry Goverirment Authority(ies) or instrurarentaliry

UCTIONS

tt:l c LTD

o

Director

For HIGHToW'l RESI0ENCES LTO For R0HTAS

ll Signalory



..i) r.



thereot as may be in effect on t}e date of this AgreeEent alrd

during the subsistence thereof.

1.5 oADpltcable Permlte' mean any or all licenses, permissions,

sanctions, permits, clearances (including environmenta-l

clearalces and approvals), authorizations, consents, no-

objections and/or approvals of or from any Govemment

Aut}lodty(ies), Airport Authority of India (AAI), Ministry of

Environment and Forest (MoEF), State/Local Fire Departrnent,

State/lDcal Electrical DepaitmeDt or arry other Government

Authority/Local Body required, as per applicable laws, in

connection with the developmeBt of the Said Project and for

undertaking, performing or discharging the obligations or

fulillrnent of the purposes as contemplated in this Agreement.

1.6'Approvcd SaactloEed Plans' shall mean the Accepted

Plans as approved, with or without modifications by LDA or

other concemed competeEt Government Autlodty and finally

accepted by t}Ie Second Party to be acted uPon as requted for

development of the Said Project.

1.7 sctango h law' means occurrence of any of the following

eveDts after the execution of this Agreement:

a. enactment of any new applicable law;

b. tlle repeal in whole or in part (unless re-enacted with

the same elfect) or modifications of any existing

Applicable Laws;

c. the change in ioterpretation or application of arry

Applicable Laws;

W|NG CONS
& OEVELOPE

TRUCTIONS

-9-
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d. the imposition of a requirement for an Applicable Permit

(s) (other tlar. for cause) not reguted on t.I.e date of this
A!treement;

e. after the date of grant of any Applicable Permit(s), a

change in ttre terms and conditions attaching to such

Applicable Permi(s) (other thare for cause) or the

attachme[t of any new terms and conditions to the

Applicable Permit (s) (other than for cause); or

f, a:ey Applicable Permi(s) previously glanted ceasing to

remain in fi.rll force aad effect, though there is no fault

of or breach by a Party (including a failure to renew), or

if $anted for a limited period, nor being renewed on a

timely basis on an application therefore having been

duly made in good time.

l.8aComooa Areas, Facllitles aad Amenltles" shall mean and

include terraces, driveways, securitlr areas, areas pertaining to

corlmon facilities and equipment for provision of support

services are installed, corrlmon open spaces, cornmon oPen

areas, coflrmon green areas, corridors, hallways, stairways,

lifts, passage-ways, co[unon lavatories, generator of sufficient

capacity for lifts, escalators, pump and lighting for corunon

spaces, pump mom, tube-well, overhead water tanks, water

pump and motor, sewerage treatment plant, water treatment

plant etc- and otleer facilities in the Said Project as may be

provided for common use by the Second Party.

WNG CONSTRUC TIONS&DE ti
Director

For HIGHTOWN RESIDEI{CE PVT. L orR'yi-"rr.u
Jho,LJsisn.to,v'
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1.9 (CoEpletion of the Satd Project' shall, inter alia, mean and

include completion of constructioB of building(s) and structure

in the Said Project and being ready in accordance with the

Approved Sanctioned Plal/ Maps, ready for occupation in
terms of ara Occupa[cy Certificate/Completion Certificate

issued by competent authority ilcluding completion of all

Common Areas, Facilities and Amenities.

1.1O 4Cortractor' means a Person or Persons witl: whom tle
Second Partjr may enter into a coDtract relating to the Said

Project and sub-contractors, including contxactor for

equipment, procurement ard engineering and contractors for

operation and srainteDaDce and/or any other contractors and

sub-contractors, manufacturerg or suppliera, as the context

may admit or require for developmeat of the Said Project.

L.116co3t of Cotratrqctioa aDd/os DevelopEeBt' shall mean

each and every cost, expenses, liability and charges relating to

fl1e development of the said Project including costs relating to

providing CorDmon Area. Facilities and Amenities, roads,

passages and a.ll inftastructure facilities including facility of

any nature whatsoever agreed to be provided in accordance

with the Approved Sanctioned Plan or otherwise and sha]l

include:

All fees, penalties, ottrer costs alad charges of

whatsoever nature that may be payable at any time

to arry Government Authority/loca-l body in relation

to the development aIrd constructioa of the Said

Project inciuding al1 such charges payable on

l

UCTIONS
L
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application for obtaining the license, Map Approval,

sanction of plans, sanction of water, electricity and

sewerage connections, completion and occupancy

certificates and/or for any saactions, permissions

and approvals.

ii. A1l fees and charges payable to aray local or statutory

authority, agency, compzrny or Person with respect

to carryirg out of the development and construction

activities in the Said Project.

iii. A11 charges whatsoever payable to al1 Persons

directly or indirectly employed, retained, associated

with or concemed with the development and/or

construction in the Said Project includilg all fe€s

and other charges or claiars of architects,

contractot's, labour, masons, carpenters, electricians

and other contractors and sereice providers by

Ehatever name including t]le cost towards project

insurance, claims, TPA and cost towards

maintenarece of temporarjr skuctures like sample

flats, project office, marketing ofrce, landscape area,

temporary lighting etc.

iv. All costs of materials used at1d to be used in the

development and construction and the completion of

construction of Said Project.

v. All cl:im+ fol damages and/or compensations and

all costs of proceedings before any legal or quasi-

ECTS LTDLTD

L-,1

&
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Oirector

PYT. L or RoHTAS PR
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judiciai or administrative or covernment Authority

in relation to the Said Project and/or to arry act of
omission or commission of any Person(s) concerned

with or directly or indirectly relating to the

development and construction of the Said Project

including all claims arising out of any accident or on

account of any act of God or otherwise arising out of

or conccrning ttre Said Project aEd/or t}Ie

development or construction in the Said Project.

1.12 "Developmeut Riglts" shall refer to the rights, powers,

entitlements, authorities that the Second Party would have to

undertake its obligations aDd dudes, as specified in this

Agreement, wit]l regard to constru.ction developmeut of the

Said Project on tlle given FSI arrd shall include (but not be

limited to), inter alia, tl..e following:

(a) To plan, conceptua.lize and design tlrc Said Project;

(b) To carry out the sale/management of the Said

Project and remain in possession, control of peaceful

eqioJrment of tl:e Project Land/Area or any part

thereof until the complete utilizatioa and

implementation of the rights vested in the Second

Parbr under tlais AgreeEent to the satisfaction of the

Second Party;

(c) To appoint, employ or engage architects, sur\ eyors,

engineers, contractors, sub-contractors, labour,

workmen, personnel (skiiled and unskilled) or otier

W'NG C CTIONS
OHTAS PR 'r:-u&

ONSTRU

Director

HIGHTOVJN RESIDENCES PW. L

Aulh el Signatory
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Persons to carqr out the development work and to
pay the wages, remuneration and salary of such

persons;

(d) To make palrment and or receive the refund of all
deposits, or other charges to and from a]l public or

Government Authorities or public or private utilities;
(e) To exercise fr:Il, free, uninterrupted, exclusive and

irrevocable marketing, leasing, licensing or sale

rights in respect of the said project inclusive of built-

up units on t]le said project by way of sale, lease,

license or any other manner of Transfer or creation

of third-party rights therein, have exclusive control

with respect to the pricing of residential units/ built-

up urdts to be constructed on ttre Said Land;

(f) To do all such acts, deeds and things that may be

required for the Said Project or for compliance of the

terms in this Agreement including obtaining the

building plan approvals, other Applicable Permits

required in respect of the Said Project/ Project tand,

and/ or modifrcation in conaection with the zonal

plan, layout plans, architectural plans or any other

Applicable Perrnits.

(g) To make applications to t}Ie concemed Government

Authority or semi-govemmental autlority, lor and on

behalf of the First party, in respect of Applicable

Pemits inclu.ling leveling water storage facilities,

water mains, sewerage, storm water drains,

TRUCTION S
LT1 HIAS PRO CTS LTD

A DEVELO

Oirector

For HIGHTOI'I/iI R€Sl0E s PW. t"

Sed Signat.n





WNG C UCTIONS

-15-

ROHTAS S LTO

recreation garden, boundar5r walls, electrical sub-

stations, water a.nd electricity connections and

app.ovals for cement, steel and other building

materials, if any as the Second Party may deem frt;

(h) To deal with, appear before arrd Iile applications,

declarations, eertificates atrd subnoit/ receive

information with, as may be required uader the

Applicable Laws, any Govemment Auttrority as may

be necessar5r for t}le firll, free, uninterrupted and

exclusive developmeat at the Said l,and,

(i) carry out and comply with all t}le conditions

contained in the Approved Sanctioned Plans as may

be obtained from time to time in relation to the Said

Project;

[) To assign all beneits, rights and obligations as

contained hereia (in whole or in part) to arry Third

Party;

(k) To execute all necessar5r, legal and statutory

writings, agreeEents and documentations for ttre

exercise of Development Fjgbts and in connection

with all the marketing, leasing, licensing or sale of

the built up areas to be constructed in the said

Project as envisaged herein;

(1) To manage the Said Project and the property arrd

facilities / coslmon areas constructed upoa the Said

l,s.Dd as may be required under tlte UP Apartments

Act arld rules ftamed thereunder or arry other

&o
ONSTR

Director

For H|GH rowN RESIDEIICES P

Auticr:s Signatory
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Applicable Laws and/or rules made there under and

/ or to Transfer/ assign right to maintenance to any

ttrird and to retain all benefits, consideration etc;

(m) To take appropriate actions, steps and seek

complinnces, Applicable Permits and exemptions

uader the provisions of the Applicable Laws, and

(n) To generally do any arld all other acts, deeds and

things that may be required for the exercise of tie
Development Rights, and as more elaborately stated

itr this Agreement;

1-13 gEasctre[ts" meals all easer:nents, reservationa, right-of-way,

utilities and other similar rights as to t]le use of the said Larld

or the real property developed tlrcreupon, which are necessary

or apprupriate for the Said Project.

1.14 oEffective Date' shall mean the date of execution of this

Agreemert.

1.15 'LDA' shal1 mea! Lucknow Industrial Development Authority

1- 16'Govcmn€Dtal Approval' shall Elean zrny consent,

permission or sanction as may be required with resPect to any

of the matterc covered by this Agreemeat from LDA or by any

GovernEental Authority.

1 . 1 7 'Ciover[Dent Autlorlty' means LDA or any State

Governsent or Governmental departmeDt, com-rnission, board,

body, br.reau, agency, authority, instrumentality or

WlNG CONSTRUCTIONS
& DEVELOPERS LTD

d-

For HIGHTOWN RESIDEI,iCES PW. L For ROHTAS PROJECTS !TD.

-1 t\"v/
/Aut[c*(ed Signatory
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1,18 ecovesEEetrtal Ordef shall mean arry judgment, order, writ,

injunction, decree, stipulation, determination or award issued

by any Governmental Authority.

1.19 &Lew' shall mean any applicable Governmental Order or aDy

applicable provision under the Constitution, law (including

principles of tJre commoo law), legally binding directive, ueaty,

statute, rule, regulation or order of any Governmental

Authority.

l.2o'Matedal AdveBe Ef,iect' means circumstances which may

or do (i) reBder aJry right vested in a Party by t}le terms of this

Agreement ineffective, or (ii) adversely alfect or restrict or

frustrate the ability of ar1y Party to observe ard perform in a

tioely manner its obligations under tlds AgreeBent or the

legality, validity, binding nature or enforceabilitjr of this

Agreement

1.21'occ!pancy certlflc.te or CoBpletion certilicate' shall

mean with respect to the Said Project, a certificate issued by

LDA or by a.rly other concemed Govemm.ent Authority either

separately or collectively certirying that the building/Project

is/are complete in accordalce with the Approved Sanctioned

Plans and within compoundable linits and is/are ready for

occupation and use.
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7.22 uPetsonn means any individual, conpany, corporatio!,
partnership, joint venture, trust, incorporated orgarlizatioq,

society, Government, Govemment Authority or agency or arry

other legal entity.

I.23 "Plal'" woul.d raeal such plan or plans prepared by the

Architect for the development aIId construction of the Said

Project as sanctioned by t].e concerned Government Authority,

as tl:e case may be, together wit]l any modifications and/or
alterations, which may be necessa-rjr and/or required during

the constructioD Ireriod,

1.24'Rate' would meal tJle average price at which the inventones

of the residential saleable area in the said Project shall be sold.

1.25 "said Project" shall mean "Presidential Arcade", wherein

development and construction and of the Commercial project

is to be carried out.

1.26 sSaleable Area' means the area available in the Project for the

sale in op€n market to prospective buyers.

1.27 $Tazn means all forms of taxation, whether direct or indirect

and whether levied by reference to income, proftts, gains, net

wealth, asaet values, tumover, added value, goods, services,

works, import, export, production or other reference and

statutory, govemmental, state, provincial, local govemmental

or mr:nicipal iapositions, duties, contributions, rates alad

levies (including wittrout limitatioa social secudty

contdbutions and any other p4yroll taxes), whenever ar}d

r ROHTAS PROJ tT0
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wherever imposed (whether imposed by way of a withholding

or deduction for or on account of tax or ottterwise) and/or
levies of arly nature whatsoever, try GovemEent Authority,

alrd in respect of any Person and all penalties, Cba.rges, costs

and interest relating thereto.

1.28'Thtrd Party" means Rohtas Projects Ltd., the first alottee by

fl:e Lucknow Development Authority, Luclo:ow.

1.29 sTransfcr', with its grammatical variations, shall mear}

txansfer withir1 the mealaing of Transfer of Property Act, 1882.

However, in case of tlansfer of saleable space, tEnsfer, with

its grammatical variations, shall mearl transfer by possession

ald by ary other meals adopted for etrectiteg what is
understood as a transfer of space irl a multi-storied building to

the purchasers thereof.

2. INTERPRETATIO NS

2.1. Reference to any legislation or law or to any provision

thereof shall include references to any such lale as it may,

after the date of this Agreement, from time to time be

amended, supplemented or re-enacted.

2.2 Words importing singular sha[ include p1ura1 and vice

versa, arld words importing one gender only shall include

all other genders,

2.3 The captions and headings are for the purpose of

convenience and relerence only arld shall not be treated as

having been incorporated in this Agreement and shall not

UCT,ONS
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be deemed to be any indication of the meaning of the

Articles or Secdons to which they relate and shall not affect

the construction and interpretation of this Agreement.

2.4 Tbe terrns and words beginning with capital letters arld

defined in tlris Agreement shall have the meanirrg ascribed

thereto herein, and terms and words defiled in Appendices

and used therein sha1l have the meacing ascribed thereto

in Appendices.

2.5 The words "include" ard "including" are to be construed

without limitation.

2.6 ADy reference to day shall mean a reference to a calendar

day, any reference to month shall mear:r a reference to a
calendar month.

2.7 Appendices to this Agreeraent form an integral part of this

Agreement and will be in full force and efect as though they

were exlrressly set out in the body of this Agreement.

2.8 Reference to tl.is Agreement or any ottrer agreement, deed,

instrument or documeat of any description shall be

construed as reference to such agreementt deed,

instrument or other document as the saEe may from time

to tilI.e be amended, varied, supplemented, modified,

novated or suspended.

2.9 References to Recitals, Articles, Sub-Articles, Annexures in

this Agreement shall, except where the context otlerwise
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requires, be deemed to be references to Recitals, Articles,

Sub-Articles, Annexures of or to tlis Agreement.

2.10 Any reference to a statute or other law includes regulations

and instruments under it and all consolidations,

amendments, re-enactments or replacements of any of

them.

2.11 Any word or expression used in tlds Agreemert sha.ll unless

defined or construed in this Agreement, bear its ordinary

English meaaing.

3. PI'RPOSE

A. That the purpose of this Agreement is to deftne the

relationship between the First Party, Second Party and

Third Party, who have joined hands, to sale and manage

tb.e constructed commercial units in the Said Prcject in
conformity with the plans, drawings, specifications and

elevations as approved by tl:e Concer-ned Authorities,

and also to share the Sale proceeds to be generated out

of the sale of t]:e constructed units in the manner as set

forth in the terms of this Agreement.

4. COMMENCEDIENT AND TERM

a- Ttris AgreeEent shall be deemed to have commenced on

ald with effect from the date of execution hereof.

5. GRANT OF DEVELOPMENT RIGHTS:

LTD.q
atory
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a. The Said Project is the subject matter of this Agreement,

which is to be developed by the Second Party in terms of
ttlis Agreement.

b. On and from the Effective Date, the First Pargr authorizes

and grants al exclusive Development Rights to the Second

party, to undertake t]le development, construction and

completion of the Said Project and thereafter, market & sell

the units in the said Project, in accordance wittr Approved

SaDctioned Plans/to be approved plans as per t]le need of

the hour.

c. That for all purposes, tlrc Second Party shall be t}re
Developer of the said Project and all braading/ marketing of

the said Project shal be done exclusively by the Second

Party.

d. The First Party arrd tl:e Secoad Party shall share the profit

out of the sale of the units in tle said project in ttre ratio as

defired hereinafter in this Agreement.

e. Simultaneous wit}r the execution of this Agreement, the

Fkst Parry shall handover possession of the space/ land/

Area of the said Project to t}Ie Second PartJr and Second

party is thereaiter entitled to put a board/ hoardirg at the

Project site, thereby mentioning its narne as Developer of

the said Project- The Second Party, a-lso with the execution

of the present Agreement, shall have the right to enter upon

the Said space/ land/ Area dAectly or through its aff.liates,

associates, nominees, agents, architects, consultants,
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representatives, contractors, and/ or subsidiary, and to do

all such acts arld deeds required and/or necessa5r for,

exercising the Development Rights or for t]le

implemeBtation and development of the Said Project, in
accordance with the terms of this Agreement.

6. APPROVALS AND SAICTIONS:

a. That it is agreed between the parties hereto that all

requisite steps, preseut or future, which shall be

required to be undertaken by tle Rohtas Projects Ltd-

Third Party to obtain requisite peridts/ sanctions/

approvals from LDA or for tbat oaater, any other

concerned Governmental or Quasi-Govemmental

Agencies, shall be applied and obtained in na:re of

Rohtas Projects Ltd. It is further agreed between the

parties hereto tlnt while all requisite steps as

mentioned foregoing shall be done in name of Rohtas

Projects Ltd., however, it shall be t}le Second Party, who

by virtue of contractual covenants as agreed in the

present Agreement, which shall carry out all t}te

development, marketi[g, sale, administration and all

other ancillaqr activities ttrereto.

b. That First Party aiongwith Rohtas Projects Ltd. further

agrees to and shal1 execute, as may be required , fi'om

tiloe to time all applications, affrdavits, plans or other

docr.rments and shall also extend all co4roration a:ed

assistance for the development, completion and

WlNG CONSTRUCTIONS
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disposal of ttre said project- The First Party together

with Rohtas Projects Ltd. shall furnish all relevant

inlormatioD respect to tl}e Project l.and as the Second

party may request for the purpose of car4ring out tlle
transaction contemplated hereby. In tlae event t]le
Second Party requires - 14 - any assistaDee including

application of any docuraent, application, affidavit,

power of Attorneya, etc. First Party shail reasonably

cooperate and organiz€ t.I1e same as and when required

without any delay or demur.

c. The detailing master planrdng, layout, bui.lding plan and

all other details and specification for development of the

said Project shall be done by the First Party, in the

Iluulner as specifed in Article 6(a) above.

d. That for t}re purpose of initial mobilization of funds, one of

tJre Promoter(s) of the Second Partjr, namely Mr. $hqshank

Gupta alongwitl a person, namely Mr. Parag Garg shall

infuse funds as specified in this Agreement into the

Second Party as Loan- The First Patty agrees &

actrmowledges tlat the said initial funds, as mentioned

foregoing, shall be treated as refundable loan, which the

Second Party shall, at an appropriate time, shali returo to

the aforesaid persons. It is fr:rttrer agreed by the parties

hereto that for all purposes, the said funds shall have

commercial effect of borrowing ald sbsll be considered to

be disbursed against time-value of money.
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e. That tl.e First Party shall be obligated to acqute 507o

shareholding in Second Party Co,npany within 7 days

from the date of execution of ttris Agreement against

consideration as per the Share value. It is further agreed

between the parties hereto that imnediately upon

induction of First Party as Shareholder of the Second

Part1. in a manner as specified above, the Board of Second

Party shall be reconstituted wherein Mr. Jawed lrshad,

DAector of the Ftst Party, shall be inducted as Director to

ttre Board of Second Party. Therea.fter, the four persons

(two each represeating Second PartJr and First Party) shall

be inducted as the Directors of tl:re Second Party. it has

been agreed between tl:e parties thereto that insofar as

Second Party's representation on t]le reconstituted Board

of Directors is concerned, Mr. Shashank Gupta & Mr.

Parag Garg shall be nominated/ appointed as Di.rectors.

From the side of First Party, Mr. Jawed Irshad alongwith

one other person shall be inducted as Directors to t]:e
Board of Second Party, lt is, tl1us, further agreed that the

aforesaid persons, who shall be inducted as the Directorc

of the Second Party shall continue and shall remain on

Board till completion of the said Ploject. It is, however,

agreed between the parties hereto that with mutual

consent of First Party & Second Pa-rty, the Board of

Second Party can be altered or reconstituted depending on

the requirements.

7. APPLICATION TO RERA REGISTRATION
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a- That it is further agreed between t]1e parties hereto that
in order to give eflect and for sake of smooth

implementation of tbe scheme as promulgated in this
Agreement, the requisite application for the purpose of
obtaining UP RERA registration for the said pmject and

shall be applied and obtained in the name of Second

Part5r Subsequently after the executioE of this

agreement.

8. PAYMENT OF LIABILITIES TOWARDS LDA AND OTHER

STATUTOBY AUTHORITIES.

a. For the avoidance of the doubt it is made clear that all

Iiabilities qua the said Project towards the LDA shall b€

the responsibility of the Second Pa-rty (post acquisition of

50% shareholding of Second Party by the First Party as

well as post induction of Mr. Jawed Irshad as Director in

tl1e Second Parqr, as specfied above).

b. That it is explicitly agreed between the parties hereto that

except of liability pertairaing to LDA as specified in Article

8(a) above, all liabilities, of whatsoever nature, which is

incumbent upon the First Party pr.rrsuant to terms of the

approved Resolution Plan, at a.ll times, shall remain with

the First Party. The second Partjr, in no event, whatsoever,

shall be responsible in any manner for any such liabitties.

The First Party, further, unconditionally & unequivocally

undertakes that it shall honour all the conditions as

for HIGHTO\ril RESI0ENCES ! RoHTA 'ryTFW. 110
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imposed upon it in terms of the approved ResolutioD Plan

and shall never defau.lt to that eIfect. The First Party shall

a,lwa5rs indemni$ the Second Party from arry liability,
which uay accrue against tJle said Project arising out of

any default on t}le part of First Party viz. ttre Approved

Resolution Plan.

9. OPERATIONAI. MA}IAGEMENT OF SECOND PARTY

a. T?rat inrl'ediately upon acquisition of 50yo shafeholding of

the Second Party by the FAst PartJ. as well as induction of

Mr. Jawed Irshad to Board of Second PartJr in a manner as

specified above, the day to day qlanagement of the Said

Project shall be handted and controlled by the

reconstituted Board of Directors of the Board of Second

Party.

b. Simultarneously, the Second Party shal open a new

bank account in any schedule bank ard the said Bank

Account shall be jointly operated under t]le signatures

of recorstituted Board of DAectors of the Second Party.

c. Notwithstanding the covenant as specified in Article

9(b) above due to any operational or legal rcquirement,

if it is required that t}le receiving from the customers of

the said Project can only be received into the bank

account of t]le First Party (since the Project has been

awarded to the Fist Party in terms of approved

Resolution Plan), then in such an event, tlle Ffust Party

shall be under obligation to open a new bank account
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i,x its own name orly designated for t}le said Project and

in t].e said bank account, t}le reconstituted Board of
Directofs of Seeond Party, n'rnely Mri. Shashank Gupta

& Mr. Jawed lrshad, shall be authorized to operate and

managed the said bark account under compulsory joint

signature. The First PartSr, irrevocably, conlirms tl1e

said understanding and to ensure the implementation

of the Covenant as agreed herein, it shall pass

necessa.ry Board Resolution, if so required, at any point

of time. It is further agreed between the parties hereto

that the said designated bank accor:nt shall o! y be

used for tlle said Project and no Parqr sha.ll be allowed

to use the bank account for any other purpose,

whatsoever, at any point of time. Al1 such amounts

shall receive in the said designated Project Account of

the Second Party.

10. STIARING RATIO BETWEEN THE PARTIF^S. RATE AND

PAYUENT BY TIIE SECOI{D WITH

ADJUSTMENT

a. The Parties agree that t]1e First Party shall not be entitled

to receive aly consideration of any Eature Aom the profit

of Second Party against assignment of development right

in tlrc favour of Second Party pertairaing to the said

Project. The First Party acknowledges that the

consideration pertaining to the assignment of

development, construction, marketing, sale,

adninistration, and other ancillary activities thereto
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pertaining to the said Project shall stand satisfied with the

acquisition of 50% of the shareholding.

b. Insofar as proft sharing ratio of the Second Party, post-

acquisition of shareholding by First Party, is concerned,

t}Ie sante shall be governed and regulated under regime of
statutory provision, governing the same.

c. That before t]le signing of tlle present Agreement, Mr.

Shashar& Gupta and Mr. Parag Garg, jointlS have infused

a fund to tune of Rs. 15O,00,OO0/- into the Second Party.

The said money of Rs. 150,00,O00/- shall be transferred

ty the Second Party to the First Party simultaneousiy with

acquisition of 5oo/o shareholding by the First Party into the

Secud Party. The said money shall be later adjusted

against the profit, which the Second PartJr shall book after

completion of the Project and furttrer shall ali times shall

be treated as refi.mdabie secu.rity.

11. REPRTSENTATIONS AI{D II'ARRANTIES BY TIIE FIRST

PARTY:

a- At the time of or before entering into this Agreement, t}Ie

First Party has, besides the representations, declarations,

assurances, corlfirl:natiorrs and warranties set out in the

Recitals hereinabove, further assured a,D.d represented to

the Second Parry that:

i. Apart from t}Ie liability of the LDA, aI1 land revenue,

Taxes, Charges and levies in respect of the Said
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Project LaEd or the said Project tiil t].e date of
execution of this Agreement has been paid by the First
Party or shall be paid by the First Pafty atod if alny of
such liability is unpaid tlen shall be paid by t]:e First
Party;

ii.The Said Project Land or any part fhereof as well as

the Project itself is not subject to any notice of

acquisition and/or requisition;

iii- The Said project Larrd or aDy part thereof is neither

subject to any tenancy or dght/claim of title or
right/claim of possession nor any Person is having

any tenancy right or right/clain of title or right/claim

of possession irto or upon the Said Project Land or'

a.ny part or portion thereof;

iv. That the First Parq. from the date of execution of this

Agreement, shall not Transfer its title arrd/or the

ow:eership and/or rights (including t}}e Developmeat

Rights) and/or interest in tl:re Said Land or create arey

lien thereon to any Party or enter into any negotiation

or discussion with any Person for Transfer of its tit-le
and/or the ownership and/or rights (includ'ing tlle

Development Rights) and/or interest in the Said l,ald
or creation of arry lien thereon nor shall it enter ialto

any joint development agreement and/or collaboration

agreemeat and/or similar arangement or arry other

arrangement of any kind whatsoever with respect to

WNG CONS
& DEVELOPE

TRUCTIONS
r ROHTA

-4
SP LlD

o-

Director

Fo! HIGHToWN RESl0El,lcEs W. LT
Fo

Aul ased SignatorY

-30-



i:l:/
I
I
t



& DEVELOPERS

-3i -

the Said Project Land/ area nor create any title,

interest, chaige, mortgage, lien, etc. in the Said

Project Land/ Area or arly part thereof or deal with the

same iD aray maflaer whatsoever and shal1 also not
part with t]le possession whether 1egal or actual, of

tlee Said Project Land/ area or any part thereof in
favor of any PartJ. other t]larr the Second Partjr or tlae

purchasers of the units or spaces in Project to be put

up at tl:le Said Land and that the Second Party shall

have exclusive rights to deal with the Said Project

Lartd/ area in the manner as agreed between the

parties to tlds AgreeEent.

v. The Said Project l,and/ area or any part or portion of

the Said Leld does not comprise of any place of

worship, adoration, reverence or devotion of any deity,

god, religion, sect, mutt, seer, hermit, mendicant, etc.

or any temple, Bosque, church, shrine,

samadhi, mausoleum, mqzaq.r, toElb, catacomb, crJ4)t

etc. or ajay monumellt, memorial etc. and no religious

establishment or religious Eust or religious body has

any interest whatsoever in t]le Said Land or aray part

or portion of tJee Said Land;

vi. The First Parfy is fr:I1y competent to enter into this

Agreeuent and has full power arrd authoritj. to

execute, deliver and perform this Agreement, and the

Ffust Party has taken all necessary actioa to authorize

ttre execution, delivery and performance of this
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Agreement, which constitutes its legal, valid and

binding obligation enforceable agairrst it irr accordance

with tlee terms hereof and tl:at there is no legal bar or
irq)ediment on hirn in entering into this Agreeoent,

which is being entered into by the Ftst Party for his

boaalide commercial purpose;

vii. That apart from the NCLT proceeding the details

whereof is meotioned hereila above, there are no

pending or threatened litigation or proceedings of any

natlue whatsoever in connection with the Said Project

Larrd/ Said Project ttrat may affect or are likely to
affect, tlle executioE ol this Agreement, the Tlansfer

thereof, or Fast Party's right and htereat irr the Said

Project Lard;

viii. The Said Project Laad is capable of being developed as

per t.l.e Approved Plan and t}le First Party has t]le

requisite entitlement, qua tlae said Project larld as well

as t}}e NoC including the permissions arrd approval$

from the GoverDment AutJrority (ies) or alay private

bodies like residents of Rohtas Presidential Towers or

whatsoever. That in case if arry approval is missing

and/or has not been hitherto otltained then the same

shall be obtained by the Filst Parg,, or Rohtas

Projects Ltd. as the case may be at the earliest.

ix. That First Party has not entered into an agreement

sinilar to this Agreement or agreement for sale or

Ttansfer or development of the Said Project I.and or
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agreement or arTangement of any natul'e whatsoever,

with any Person, regarding the Said Project Land

thereof ald bas lrot executed any registered or

unregistered agreement, deed(s) of powei of attorney

in favor of arly Person otl:er than t]:e Second Partjr

and/or its nominees to deal witl the Said Lald or aly
portion tJrereof;

x. That it shal1, for all times to come, continue to be

respoasible a.nd accountable for all the litigations,
past, present and future, related to tJee ownership ard
title of the Said Project Lard and/or rights of the First

Part5r therein, which oay arise on account of any

defect in the rights and/or interest of the First Party

in the title of the Said Land and shall keep t]le Second

Party ard/or its nominees indemrrified against all

losses, damages, costs and expenses incurred and/or
suffered by the Second Party and/or its nominees on

the Said accour.t and that the First Partjr shall not act

ia any manner ttrat may either prejudicially atrect or

have arry Material Adverse EIIect on the rights, title

and interests of the Second Party and/or its nominees

with rcspect to tie Said Project Land and tlle
development thereof in tenas of this Agreement and

the construction and completion of the Said Project

Lald ald a.lso marketing of tlle Said Project Land to

be undertaken in tems of this Agreement.
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xi. That Ftst Party alongwith its nomirree(s), afEliates

and associates, shall not iaterfere with or obstruct the

development, construction arrd completion of the Said

Project on the Said Project Land by the Second Party

and shall not do or oiait to do any act, deed or thing

which may, in any malner whatsoever, have arry

Material Adverse Effect on the development,

construction arld completion of the Said Project by the

Second Parqr.

xii. The First Pa-rty shal, at no additional cost to t-le
Second Palty ald/or its nominees, do all acts, deeds

and things, including execution ald/or signing of all

such documents and/or extending ald rendering all

assistarce and co-operation, as may reasonably be

required by t]1e Second Party ard/or its noDinees for

purpose of securing its rights rmder ttris Agree@ent.

xiii. That First Party, apart Aom tJee iiabilities towards the

LDA qua the said Project Laad, shall be responsible

for all the obligations as mentioned in tlee Resolution

Plan dated 2A-O2.2O21 submitted by tlre First Pargr

which stood approved by the Hon'b1e NCLT, Bench-III,

New Deltli. Ttre liabilities towards the CoC or otlaer

liabitties as mentioned in tie said Resolutioo Plan

sha-ll be met by the Ffst Party without affecting tJre

rights of tlle Second Partj/ on the said Project Land. In

case the First Pa-rty fails to fulfil the obligatioas as per

the approved Resolution plarl and on accoult whereof
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12.

the right of the First Party qua the said Project Land/

said Project is cancelled, then ttre Ftst party shal1 be

liable to indemrriff tl.e Second pa-rty to the extent of

the losses suffered by the Second party.

REPRESENTATIOT{S AI{D WARRAITIF,S BY THE

SECOND PARTY:

a. The Second Partjr has, besides the representations,

declarations, assur€mcesr confirmations arld warralties

set out in the Recitals hereinabove, further assured and

re-presented to the Fir:st Party that provided t}lat t-I.e title
to the Said Land remains clear arrd marketable during the

period of development, construction and completion of the

Said Project it shall complete the construction in
accordance with the terlos of and conditions of t]le
Applicable Permits, including t1le sanctioned building

plans ald specifications ald achieve the completion of

the Said Project witiin a maximum period of 24 months

frora the date of UPRERA approval witJ:r a further grace

period of 6 months in addition thereto and any further

extensions that may be agreed upon by the Parties.

However, such term shall be subject to imrnediate hareding

over of tfre said lald as well as Force Majeure Condition.

b. That Second Party sha.ll fully develop the Said koject afld

coraplete it in al1 respects as per the sarctioned

specifications and Plans and applicable FAR/ FSI after the

approval by LDA.
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13. RIGIIIS AND OF THE FIRST PARTY:

The First Party shal1 not do anything, at aI tilaes dudng
tlae development, construction and Completion of ttre Said

Project by the Second Partj. which may resrrt in stopping

the development of the Said Project by t}Ie Second Party.

The First Party & Rohtas kojects Ltd. shali provide all

requisite NOCs, required for Map approval in LDA, to the

Second Party within 3O days of signing of tlfs agreement.

Subject to other terms and conditions of ttds Agreement,

the First Part5r has upon the execution of this Agreement,

has given complete Development Rights of the Said Project

on tlee Said Larld to the Second Parq/.

The First Party shal1 not interfere with or obstruct in arly

manner with the execution and completion of the work of

development and construction of the Said Project and/or

booking and sale of the Said Project. That all saie proceeds

generated fi:om the sale of units in the said Project shali

be deposited in tlie said new bank account/ or ttre

Designated Project Account, as discussed above and shall

be disbursed in the parties herein in terms as stated

herein before.

The First Party shall not interfere with or obstruct in any

marrrer with tJee possession of the said Lald by the

Second Pa.rty reqrrired for development and completion of

the Said Project.

c.

e
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lutVea signato')

f. The Ftst Party shali dr:ly ald promptly convey its

suggestions and decisions when requested for by the

Second Partj. im respect of matters covered by this

Agreemeat.

g. The Filst Party, if required by t}Ie Second Parq/, shall dr:ly

a:rd promptly execute and make available to the Second

Pa-rty requisite application(s) and/or letter(s) and/or
document(s) including execution of General Power of

Attorney authorizing the Second Pargr to directly approach

to the coocerqed corapeteat GovemEent Authorities y to
pursue and obtain requisite approvals, salctions,

permissions and licenses in terms of this Agreement arld

to facilitate the completion of the development and

construction of the Said Project.

h. The Ftst Pa.rty shali dr:ly arld promptly irrform the Second

Party of all notices received by the First PartJr from the

concerrred competent Govemment Authorities connected

with or concerning with the Said Project.

i. The Firct Pa.rty shall not alienate or create any further or

other Encumbrance or in arry manner dispose off the Said

Land or any part thercof.

j. The First Pa.rty shall indemni{ and hold harmless the

Second PartJr lrom aI1 costs, claims, demarrds, losses and

danages relatirag to or arising out of t]le development,

constructioa arrd completion of tl:e Said Project due to

defect in t]:e tifle of the First Party-

'E-/
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14. RIGHTS AND ONS OF THE SECOND PARTYT

a. The Second Party shall carryout the construction and

development work according to t].e approved plan and

speciications.

The Second Party sha1l complete the construction of the

Said Project within 24 mont.hs with further 6 (six) months

grace period, including arly extension or as mutually
agreed between First Party and Second Party, from the

date of approval by UPRERA.

In case any portion ofjob work under tlds Agreement is

sub-contracted, the Second Party shal1, at all times be

directly responsible for tl:re due performance of each and

every obligation urder tlfs Agreement arrd further the

Second Party shall indemd& and keep indemnilied t]le

First Party from any ciairn on this account.

The Second Party will be responsible for carrying out all

construction and developmeat, arrd ary liability, litigation

(including labour dispute) etc., that may arise on account

of such construction and development activity shall be

borne by t}le Second Partjr, as long as such litigation or
liabilities do not arise out of the ownership and tit-le of tt1e

said Land and/or out of any deed, act or thirlg on the part

of t1l.e First Party, in which case the same shali be

exclusively borne by the Ftst Party.

The Second Part5r shall be entitled to obtain Project

finarce from arry schedr.rled bank/ NBFC and to that

c.

d.
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ry

effect, t]le Firct Par*ry shall provide or requisite assistaoce

as may be required by Second Party to the said effect.

Tlre Second Party shall not deviate froo the Approved

Salction Plan, the Accepted Specif:.cations, terEs and

conditions as approved, sanctioned and stipulated by the

compete[t Govemment Authority arrd the Applicable

Laws.

Ttre Second Party shal employ adequate and duly
qualified manpower including engineers, supervisors,

labour and other staff ald personnel as may be required

arrd in sufficient numbers so as to ensure the timely and

efhcient development arld construction of the Said Project.

The Second Party underbAes to carry out aII remedial

actions as may be required from time to ti]!e including

substitution of contractors, appointment of additional

contractors, supewisors a.r1d other personnel as may be

oecessa5r for developmert of the Said Project.

The Second Pa.rtJr shall duly comply with Applicable l,aws,

rules ald reg.rlations and abide by all safety norns and

regulations duly honou.r aI1 comudtments to labour and all

contractors employed by it as also to all suppliers of

materials and services arrd shall not do or permit anything

to be done which rnay result h any injury, threat, loss or

damage to t}Ie Fiist Party or to any other person.

Ttrat Second Party sha1[ cause ttre Contractor(s) and/or

sub-contractor or agencies to adhere and comply with all

h

L
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th.e rules and regulations related to sa-fety, medica-l or any

other facilities to labour under the applicable labour laws.

MUTUAL OBLIGATIOIS OF AHE PARTIBS:

a- In event of any compulsory acquisition/requisition of the

Said Land or arly part tl:ereof or publication of any

notification and/or declaratioa ald/or notice for the

compulsory acquisition/ requisition of the Said Land or

any part thereof before the completion of the Said Project

or ttre demarcation and division of the respective

allocations of the Parties, whichever is later, all the Parties

shall jointly contest t}Ie same.

b. The Parties herein have come together under tJeis

Agreement for the mutual benefit of each other and hence

each Parbr shall carry out and perform their respective

obligations in their true letter and spidt. It is agreed

between the Parties that none of the Parties shall take arry

step or action which mayjeopardize the rights to the Laod

and the der.elopment and construction of the Said Project.

c. That Parties undertake to aotiS/ each other in writing

promptly if either of tJlem becomes aware of any fact,

matter or circumstance (whether existing on or before ttre

date hereof or arising afterwards) which would cause any

of the representations or warranties given by the Parties

herein, to become untrue or inaccu.rate or misleading, at

any point oI time.

MARXETIT{G AI{D SELLING:

a. After tlle approval of the project by UPRERA, the

For ROHTAS PRoNG CONSTRUCTI
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b

Second Part5r shall solely be authorized alld responsible

for conceptualizing the marketing, selling, advertising,

branding arrd the pricing of t]:e Units in the Said

Project. The Second Parqr shall have final say in such

matters and Ffst PartJ. shall authorize any person of

Secord Pa.rq/, if required by operation of law, to collect

the sa.le proceeds, sign agreements, issue receipts for

tJle units in the Said Project.

The Second Party shail be solely auttrorized to appoint

Cllarnel Partners/ brokers for the said Project.

NO REPI'DIATIOIT

a. Since considerable expenditure, efforts and expertise are

involved in developing the Said Project, it is an express

condition of this Agreement that neither Parly and/or
it's/nominees, legal heirs, successors, etc. agent and/or

Persons claiming under the oth.er Party shall terminate,

repudiate, cancel ot back-out from this Agreement under

aily circumstarlces whatsoever, subject to other relevant

provisions of tlis Agreement. However, in such an

eventuality, either Parq/ shall be entitled, besides its other

rights, to get this Agreement specifically enforced/

performed ttrrough any or all legal measure available to it
for the specific performalce thereof at the cost arrd risk of

the ottrer Party/s.

b- In pursuance of the due performance of the obligations

herein contained and the Parties hereto duly performiog

and observing all the covenants herein contained, tJ.is

-4t-
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a.

b

Agreetraent sha1l not be revoked or cancelled, subject to

Clause/ Article 21 of this Agreesrent and shall be binding
on aII the Parties with full force.

c. In the event if any Party is not in a position to perform its
obligations under tlfs Agreenent, the other Party shal
take over t}Ie obligations of the defaulting Party at the cost

and expense of ttre defaulting Party but this Agreement

shall not be revoked or cancelled in any event v/hatsoever

subject to Clause/ Article 21 of this Agreement.

EXCLUSIVITY:

The First Par-ty hereby agrees that it shall laot enter into

arly agreemeot ior sale, Ttalsfer, lease and/or
development nor will it create any interest or any part

thereof or arry otter arrangeraerrt in respect thereof nor

create arry tifle, interest, charge, mortgage, lien, etc. in the

said Lard or arry part thereof or deal with the same in any

ma.rlner whatsoever ared shall also not interfere, in aly
manner whatsoever, with t}Ie possession of the Second

Parqr, whether legal or actual, of the said LaId or arry part

or portion thereof upon which tl.e said Project is going to

be constructed ,during the subsistence of this Agreement.

The First Party hercby agrees ttlat from the date of

execution of this Agreement, it shall neitJrer dtectly or

indirectly, through any representative or otherwise solicit

or entertain offers, negotiate with or in any manner

encourage, discuss, corasider o. accept aly proposal of

any otJeer Person or entit5r relating to tl.e acquisition or

LTO.
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development of the said l,and or creation of any charge

over the said i.and or arly part thereof in Erny manner

whatsoever nor sha-ll it, whetlrcr directly or indirectly,

enter into aay sirnilar arangement or any other

arrangeEent of any kind whatsoever with respect to the

said l,and with any Thkd Party and that the Second Party

shall have exclusive dghts to deal with the said land in
the manner as agreed between the Parties to this

Agreement.

19. FORCE MAJEURE EVENT

a. Force Majeure Event shall mean any event or

circr.Estance or a combination of events or

circumstances set out' hereunder or the consequences

thereof which affect or prevent the Party claiming Force

Majeure ('Afiected Partf) from performing its

obligations in whole or iE. part under t]iis Agreement

and which eveDt or circtuasta:ece (i) is beyond the

reasonable contlol aIId not a.rising out of the fault of

ttle Affected Party, (ii) the Affected Parq/ has been

unable to overcorre such evetft or circumstance by the

exercise of due diligence and reasonable efforts, skill

and care, arrd, (iii) has a Material Adverse Effect.

Acts of God or eveEts beyond t]le reasonable control

of tl.e Affected Party, which could not reasonably

have been exlrected to occu.r such as frre (to the

extent originating from a source external to the Said

WING CONSTR UCTIONS r ROHTAS
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Project), flood, earthquake, storm, hail storms,

tandslides, lightning exgrlosions, whirlwind, cyclone,

plagues, epidemic, pandemic and exceptionally

adverse weather conditions alfecting the

development, constnrction arrd Completion of the

Said Project on the Project Land;

ii. Epidenic, Pandemic, l,ockdown, Famine, and any

other similar situatioo covered under Disaster

ManagemeBt Act, 2005 ard Epidemic Diseases Act,

1897 [amended by Epidemic Diseases (amendment

Ordinance, 2O2O)l;

llt An act of war (whether declared or undeclared), war

like conditions, invasion, armed conllict, or act of

foreign enemy, blockade, embargo, revolution, riot,

rebellion, insurrection, terrorist or military action,

nuclear blast/explosion, politicaly motivated

sabotage or civil commotion;

iv. Major structural repair and/or destruction of

inftastructure, prolonged failure of energ/,

revocation of approvals, no objections, consents,

licenses grarted by Governmeat Authorities and/or

statutory authority, change of law, action and/or

order by Government Authorities and/or statutory

authority, Thtd Party actiot1, governmental or other

authority or any other act of commission or omission
-i'
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or cause beyond tlle control of the PartJr affected

thereby;

The non-graat of the Applicable Permits for the Said

Project and/or development of the Said Project Land

vrithin t1re stipulated time for the reasons beyond the

control of the Affected Party;

vl1. Any event or circl-uastances of a nature analogous to

the foregoing.

b. Neither Party shall tre liable for its failure to perform or

frrlil arly of its obligations to the extent that its
performance is delayed or prevented, after the

execution of this Agreement in whole or ira part, due to

Force MajerEe Event.

c. If a Party fails to perform arey of its duties or obligations

hereunder as a result of arly occurrence described

above, such partlr shall:

give prompt written notice to that elfect to the otliler

Party as soon as practicable a.fter such occurrence

together witJr a state@ent setting forth reasonably

fl;I1 particulars concerning such occurence, and

use reasonable efforts to remedy such occurrence as

quickly as possible.
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d- To the extent required by any such occurrence,

performance herer:nder 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 unallected

TERU AITD TERUUTATIOII:

This Agreement shall remain valid, effective and binding
on the Parties cornmencing from the Effective Date and

shall continue and remain in fi:ll force till it is terminated

by any Party only in accordance of the provisions of this

Agreement.

This Agreement may be terEdnated by the Parties on

mutually agreeable terms.

Tenalt'rtloa bv thc &cotrd Part": Not withstanding any

other right and remedy available under the Applicable

Lal*.s or under tlis Agreement, the Second Party shatl be

entitled to forthwith terminate this Agreement in the

following events:

(i) The First Party fails to discharge its obligations as

mentioned in this Agreement as well as the Approyed

Resolution Plan which has been approved by the

Adjudicating Authority (Honble NCLT, Bench-III, New

Delhi);

(ii) The First Parq/ goes insolvent or bankrupt a].rd /or
insolvenry proceeding is initiated against the First
Party.
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d. In t]:e event of termitration of this Agreement by the

Second Pa-rty in terms of tlis Article, tJ:re Filst Party shall

refuld the aggrcgate of t.lle following to the Second

Part,'within15 (fifteeo) Business Days of such termination:

(i) Totaf a.mount paid by tJee Secoud Party to the Ftst
Pafty. It is, however, made clear that upon receipt of

the payment by Second Pa-rty from First Pafiy, the first
priorit5r of pay'oents sha-ll be of Mr. Shasharck cupta &
Mr. Pa-rag Garg and the Second Party shal pay the

salIe to Mr. Shashank Gupta & Mr. Pa-rag Ga.rg against

their loan reflected in the Books of Second PartJ..

(ii) The a-mount incurred in constmction, marketing,

promotion, adrsinistration of the said project.

(in) Any other charges paid or expenses incurred by the

Second PartJr or on account of any default by the First

Party,

(rq arry palrments made to any governmental autlority
including but not limited to LDA ard

(v) Interest at the rate of 78o/o pet annum on all the

alloulats and other charges/expenses incurred by the

Second Party ir} terEs of this Agreement.

U

d=:i"uk'
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(iii) The Ffust party looses ttre right and entitlerrrent in the
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e. In tlle event of any default by the Fbst Pargr under this

Agreement, the Second Party may without prejudice to its
ottrer rights serve notice on the First Party to rectj& such

default or faiture within a period of 10 days and ii such

default or fai.lure is not rectjlied \rithin such period of 10

days, the Second Party shall be entiued to terminate tiis
Agreement by gving 7 days' notice in writing to t.I.e First

Party and also entitled at its own discretion to enforce the

specific performance of this Agreement.

f. Since of the Directors of ttre Ftst Party, pursuant to terms

of this Agreement, shall be inducted in the Board of

Directors of Second Parb/ and t}re First Party shall also

have 5oolo shareholding, as mentioned above, therefore, in
the event of termination, nominated Directors Aom the

side of the First Party shall tnmediately resign from t}re

Board of Directors of Second Party and First PaIty shall

further be required to transfer its shareholding of 5oo/o in
the Second partJ. Company in favour of Mr- Shashank

Gupta & Mr. Parag Garg.

uracELLlutEous
a. This Agreement shall be governed by, and coastrued in

accordance with the Laws of India.

b. ARBITRATIOI'I

i. That All disputes or differences whatsoever which shall

at any time hereafter (whether during the continuance

of this Agreement or upon or after its discharge or

determination) arise between t}Ie par-ties hereto or their

&
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respective heirs, legal representatives, successors-in-

title, transferees and assigns (as the case may be),

touching or conceming this Agreement or its

construction or effect, or as to the rights, duties,

obligations, responsibilities or liabilities of the parties

hereto or any of them, under or bJ. virtue of these

presents or otherwise, or as to any oftre. laatter ilr any

way connected with or arising out of or in relation to

the subject matter of contaiDed in these presents,

wldch camot be settled by mutual discussioa within

15 days from the date of arising of such dispute /
difference, shall be referred to arbitration in accordance

with and subject to the provisions ol the Arbitration

aad coneiliation Act, 1996, or a.ry statutory

modification or re-enactnent thereof for the time being

in force-

t. That the Parties shall mutually appoint a sole arbitrator

to resolve the dispute or differences, failing which it
shall be appointed in accordance with Arbitration and

Conciliation Act, 1996.

iii. The place/ seat of arbitration shall be LUCKNOW and

the lFnguage of the Arbitration proceeding shall be

E.agli5h.

iv. During the pendency of any dispute resolution exercise

whet]ler by negotiations or albitration, tlle Parties shall

be bour:d by the terms of this Agreement and shall

For RoHTAS P
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coatinue to perform their reslrective obligations not

under dispute ulder ttris Agreement-

c. firRISDIgUOll: In case of any dispute arising out of or

in cona.ection with this Agreement arrd its stipulations

betq,een the Parties or any part of ttris Agreement and

any matte. arising out of this Agreement, the only place

of jurisdiction shall be LUCKNOW i.e. tlle Courts and

quasi-judicial authorities at Lucknow shall have

exclusive jurisdiction and the jurisdiction of Courts and

quasi-judicial authorities at places other than

LUCKNOW stands specifically excluded.

d- The Agreement is drawn up irr tJle English larrguage. All

notices and other comrnunications under the

Agreement will be in English. Each partJ. agrees to

provide to the other party written notice in the event of

a change of address or change in ownership. A11 notices

given pursuant to this Agreement shall be in writing

arrd shall be given in person, by courier or by mail to

their respective address.

e. That parties do not intend to create in any other

individual or eotity the status of a third party

beneficiary, aIrd this agreement shall not be construed

so as to create such status. The rights, duties and

obligations contained in this agreement shall operate

only between the parties to this agreement and shall

inure solely to the benefit of tlle parties to this

agreement. The provisions of this agreement are

WNG CONSTRUCTIONS
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intended only to assist the parties in deteEr.ining and

performing their obligations uDder tlfs agreement. The

parties to this agreement intend and expressly agree

tl.at only parties signatory to this agreement shall have

any legal or equitable right to seek to enforce this

agreemeDt, to seek any remedy arising out of a party's

performance or failu.re to perform any term or condition

of this agreement, or to bring an action for tJle breach of

tlds agreement.

f. SEIIERABILITI: iI in case arry provisiou of this

Agreement is or becomes invalid, illegal or

unenforceable under tl:e laws of the lald, then such

provision shall (so far as it is iavalid or unenforceable)

be given no ellect and shall be deemed not to be

included in this Agreement but without invalidating any

of thc remaining provisions of this Agreement which

sha-Il not in any way be affected or ig:paired. The Parties

hereto sh.all then use all reasonable endeavours to

repl,ace the inva.lid or unenforceable provisions with a

valid and enforceable ald rsutually satisfactory

substitute provision, achieving as nearly as possible t]:e

intended commercial effect of tl.e invalid, il-legal or

unenforceable provision

g. That ir1 pursuance of tlle due performance of the

obligatioDs arrd Parties hereto duly performing and

observing al1 t]le covenants hereirt contained, t-Ilis

Agreement shall not be rcvoked or cancelled, arrd shall

WlNG CONSTRUCTIONS
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be binding on both the Parties arld their successors,

adminislrators, liquidators, nominees and assigqs etc.

This Agreement shall be read alongwith all previous

understandings/arrangements betwee4 tie parties

pertaining to t}Ie Said Land and the Said Ploject.

h. CONFIDENTIALTT:

i The parties agree and undertake that they shall treat

and keep secret ail confidential inforneation which

has already been disclosed to it or which may be

disclosed to it hereafter pursuant to this Agreement.

ii. Subject to tJ:e what has been stated hereinabove of

this Agreemeart, the Parties hereby agree to hold, arrd

to cause their respective eEployees, agents,

attornel/s, solicitors, oflicers and representatives and

also the class of the Persons which each of tiem
represent in terms of the authority colferred upon

them and/or its aJfr[ates, directors, offrcers,

employees, representatives and agents to hold, in
sldctest confidence any and all of the confidential

data, Plans, proposals, or other material or any otJrer

information related to the transactioB as

contemplated between the First Parly and the

Second Party not in the public domain concerning or

utiiized by t}le Second Party aled rrot to disclose any

such information to arry Third Party, except as

reasonably may be required in t}re fulfdlrnent of this

Agreement or in connection with the financing

u
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ll1

WING CONSTRUOTIONS

i. EI{TIR.ErY: That Agreement alone represeEts and

constitutes the entire agreement arld understalrding

between the Parties with respect to the subject matter

and matters dealt with herein and shall supersede a.ll

agreeme[ts or obtaining loans or ot]rer credit r.utder

the Financing Agreements- Notq.ithstanding the

foregoing the obligation of confidentia.lity shal1 not
apply to any disclosure - [i) of ilformation t}Iat is ir1

or enters the public domain otier than by reason of
a breach, by the Person receiving such information;
or (ii) of ilformation that was legally in the

possessi.on of the receiving Person prior to its
disclosure to such Person; or (iii) required by law,

regul,ation, 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, oJEcers and replesentatives and also the

class of the Persons which each of them represent in
tems of the authority conferred upon them and/or
its aftliates, directors, ofEcers, empl.oyees,

representatives alld agents.

T?rat disclosure by either party of the terms of this

Agreement to any Govemment body or any other

person shall be in the mamer as mutuaily agreed

upon by the Parties

& DEVELOPE . LTO.

"q 'Dt
Director

For HlGHTot/1,1 RESIDEIICES PW I ROHTASP

SignatorY
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I

otircr previous arrangement, Agreement alrd assurance

re the subject matter.
j. CONTImnNG OBLIGATIONS. The existence of arly

dispute, dtfference or claim shall not relieve either party

of its respective obligations under tlds Agreeraent.

K. WAIVER:

Any term or condition of tiis Agreement may be waived

at any time by the Party that is entitled to the benefit

ttrereof. Such waiver must be in writing and must be

executed by aI authorized ofEcer of such Pa.rqr. A

waiver ora occasion will not be deemed to be waiver of

the same or any breach or non-fulfilmerat on a futrre
occasior:r. No omission or delay on the part of either

Party to require due al}d punctual performance of any

obligation of tl.e other PartJr shall coastitute a rraiver of

such obligation of the other Party or the due and

punctual performanee thereof by such other Pa.rty ald
it shall not in arry marrner constitlrte a corrtil1lring

waiver aid/or as a waiver of otl:rer breaches of the

same or other (similar or otJrerwise) obligations

hereunder or as a waiver of alfy right or rcmedy that it
may otherwise have, in 1aw or in equity. However, the

waiver by afiy Pa.rty of any breach of ttris Agreement

shal1 not be deemed to be or construed as a waiver of

arry ot-her breach, whether pdor, subsequent or

contemporaneous, of this Agreement, nor shall such

"L-L-4& DEVELOPERS

Director

FoI HIGHTOWN RESIOEI,ICES PVT 0 r ROHT





waiver be deemed to be or consEued as a waiver by

any other Party.

ii. No forbearance, indulgence or ielaxation or inaction

by any Paitjr hereto at arry time to require performance

of any of the provisions of this Agreement shrll in ally
way affect, tlimirrish or prejudice the right of such

party to require pedormance of that provision a]ad any

waiver or acquiescence try arry Pajty hereto of any

breach of arry of tJ:e provisions of tlds Agreement shall

not be construed as a waiver or acquiescence of any

right under or arishg out of this Agreement, or

acquiescence to or recognition of any right under or

arising out of th.is Agreement, or acquiescence to or

recognition of rights afld/or position other tl:ran as

expressly stipulated in this Agreement.

iii. That the faitue of either party to enforce at any time,

or for any period of time the provisions hereof shall not

be construed to be waiver of any provisions or of tlre

right thereafter to edorce each and every provision.

l- This Agreement is rrot alrd shall not however, be

deemed to eittrer create any partnerstrip or similar

relationship between t]:e Parties hereto and the

relationship between the Parties is on a principal to
principal basis and at an arm's length and t]le same

shall never be deemed to constitute orte as tle agent of

the ottrer except to th.e extent specifically rccorded

-55-
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herein. Nothing contained herein shall confer, on any

Party, the authority to incur any obligation or liability
on behalf of the other Part5r or bind tbe other.

no.That Parties shall not do arry act, deed, matter or thing
whereby or by means whereof the license and/or
approval granted by any authority for the development

of the Said Project land is or may be or likely to be

cancelled, temdnated or otherwise made valid and

inoperative.

n. The Parties shall perform all acts including signing any

documents, papers, returns or compliaace with all

applicable state or CeEfaI laws or terms of license,

permission, sanctions, approvalE etc- for the

development of the Said Land.

o. Each Party sball indemni$ other against any claims,

demaads, actions, Ioss, damage, costs or expenses

sullered by ttre otJler(s) as a consequence of arry breach

of any of the terms of this Agreement.

p. The language of this Agreement shall be construed

simply according to its fair meaning and not stdcuy for

or against any party- The introduction, appendix,

exhibits and riders (if any) to this Agreemert, are a plrrt

of this Agreement, which constitutes t]1e eatire

agreement and understanding of tle parties with

respect to the subject matter hereof. Except as

otherwise expressly Fovided herein, there a.re no other

ora.l or written agreements, uoderstandtrgs,

,D/
JvING CONSTRUCTIONS
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Director
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representations or Statements relating to the subject

mataer of this Agreement that either partj. may or does

rely on or that will have any force or effect. Nothing in
this Agreement shall be deemed to confer any rights or

remedies on any person or legal entity not a parBr

hercto. Except as otherwise expressly provided herein,

this Agreement may be modified only by a written

agreement signed by all the parties.

q. The headings of articles and sections are for

convenience only and do not limit or construe their
contents. Capitalizrd words sha.ll have t]re meanings

defined where such terms occur in quotation marks in
ttris Agreement. All words used in any ou]Iber or
gender shall extend to include any other E-,ulD.bers or
gender as ttre context may require- If aly provision of

t}ris Agreement is capable of more than one

constructioa, one of which would render the provision

void and tl:e other of which would reuder the provision

valid, then the provision shall have the mealing which

renders it valid. The word 'including" shall be

construed to include the words "without liraitation."

r. AMENDMENTS AND MODIFICATIONS: Any

modification or amendment to this Agreement must be

mutually agreed upon and shall be effective on\r if
presented in writing and signed by the authorized

representative of the Parties,

r ROHTAS PR
ltNG CONSTRUCTIONS For HrGHr0$rr RES|0ETTCES pW. I
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S. STAUP DUTY AI{D REGISTRATION COST:

The St"rnp duty and registration charges, as applicable,

in respect of this Agreement, have been borne by the

First Party and Second parly in equal proportion.

The area over which the FSI is being consumed is roof

of the ground floor is 30,000 Sq. Ft. i.e- 2788.104 Sq.

Mtr. The circle rate for more than 18 Mt. wide road for

Vibhuti Khand, is Rs. 6O,0OO/- per Sq. Mtr. Since the

area for which this builder agreement is on roof of

Ground Floor so as per point 11(Ka) of prevailing circle

rate list, half of circle rate comes to Rs. 3O,000/-. The

value of 2788.1O4 Sq. Mtr. at the rate of Rs- 3O,O00/-

comes to Rs- a,36,43,I2O/-. The said property is

situated at two roads so after enhancement of 10olo in
Valuation, tJle Value as per eircle rate list comes to

Rs- 9,20,07,432/-, on which a stamp duty of

Rs- @,41,0OO/- only is being paid accordingly.

SCIIEDULE OF PROPERTY

All that piece and Parcel of Roof area of 3o,ooo Sq. Ft. i.e.
2788.104 Sq. Mtr- over Ground Floor at Plot No. T.C.G-4/4,
Vibhuti Khand, Gomti Nagar, Luclmow, wh.ich is bounded
as under:

BOUNDARY OF PLOT I{O. TCG.4I4

East

West

North

t/o
(_.,-

- Plot No. TCIG-5
- 30 Mt. wide Road

-. Pa.rt of Plot No. rcG-4 I 4 , Group Housing

- 30 Mt. wide RoadSouth

WNG CONSTRUCTIONS ECTS tTD
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Ir IrrlIEAA tErEOr, tEE PrErlES EEEIIO BAIIE

TEUI1rO ET 
'ID 

SIISCTIE' AEIIE IIEECIIIE E'IE
ffD SiEAIS on the day, moIlth and year fi!:t--atoE:- writteat in tlrc- WNG CONSTRUCTIONS
presence of the following witnesses. &

WITITBSSES:

I Dhector

FIRST PARTY

&iEstEr&rHct E-aEtEH-ld.
Sod*iJa-vrrP- k
R/o Yanva, Dhanrhua Jl-dlfri
-k-Kr@argmj, Dis AFdIrt-a lloble-gll f 5(D(bl7
Mob-8,6O4965231

to -Ot}lero 0

2

irP

Sm o[ Shafaet Ullab
R/o B- 1375, Indira Nagar,
Luclmow
Mob-9696565284
Occupation-Business

By:

ukla)
Advocste

SECOND
Ellfrrlncri.bh-Ird-

Irirlcctot
Shashant GuPts

Mobile-8141481414

SignatorY

Projects Ltd.
Dircctot

Jrrcd lrthrd
Mob-9415O2O617
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