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JOINT DEVELOPMENT AGREEMENT

This Joint Development Agreement (hereinafter referred to as "Agreement"”) is executed at
Ghaziabad on2, S%January 2021

BY AND BETWEEN

SPARSH BUILDERS PRIVATE LIMITED, {CIN No. U45202UP2003PTC0272]0),6 company
validly existing under the provisions of the Companies Act, 2013, having its registered office at
51/47, Naya Ganj, Kanpur- 208001 (hereinafter referred to as “Sparsh”, which expression shall
unless repugnant to the context or meaning thereof, be deemed to include its successors-in-
interest, representatives, executors, administrators and permitted assigns)represented through
Its Director, Sh. Shishir Agarwal S/o Sh. V.K. Agarwal R/o A-54. Swasthya Vihar, Dethi-
110092 duly authorized vide resolution passed in the meeting of the Board of Directors held on
28.09.2020, being party of the FIRST PART:

AND

MAHAGUN HOUSING AND CONSTRUCTION PRIVATE LIMITED, (CIN No.
U70101D1L2010PTC204838) a company validly existing under the provisions of Companies Act,
2013, having its registered office at C-227, Vivek Vihar, Phase 1, Delhi ~ 110095¢hereinafter
referred to as “Mahagun”, which expression shall unfess repugnant to the context or meaning
thereof, be deemed to include its Successors-in-interest, representatives,  executors,
administrators, nominees and permitted assigns), acting through its Director, Mr. Amit Jain, son
of Mr. Pawan Kumar Jain, resident of €-215 Vivek Vihar (Block-C), Delhi — 110095, duly
autherized vide resolution passed in tihe meeting of the Board of Directors held on 25.09.2020;
being party of the SECOND PART.

The expressions "Sparsh” and "Mahagun” shall hereinafter individually be referred to as such
or "Party” and collectively be referred to as “Parties”,
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RECITALS

WHEREAS:
Sparsh represents, assures, covenants, warrants and confirms to Mahagun that:

L

AI

Bl

cl

Under the leadership of M/s Crossings Infrastructures Pvt Ltd ( hereinafter referred to
as the Lead Party) a Consortium was formed by registered agreements consisting
various companies inter-alia Paramount Propbuild Pvt Ld ( formerly known as
Paramount Residency Pwt Ltd), Panchsheel Promoters Ltd, Munak Buildcon Pvt Ltd,
Mahagun (India) Pvt Ltd (formerly known as Mahagun Developers Ltd ) and Supertech
Limited ( formerly known as Supertech Constructions Pvt Ltd and/or Supertech
Constructions Ltd) as well as  Amazon Infrastructure Pvt Ltd, New Capital
Infrastructure Pvt. Ltd. (Constituent Company)

Consortium purchased severa!l pieces of land including the subject matter land parcel
in the revenue village Dundahera Tehsil and District Ghaziabad under various sale
deeds duly registered with the office of Sub Registrar, Ghaziabad with the view to set
up and develop thereon an Integrated Township in the consonance with the policy of
the Govt. of Uttar Pradesh published vide G.O No. 2711/Aath-1-05-34 vividh/2003
dated 21.05.2005 for which Certificate of Registration has been issued by Ghaziabad
Development Authority to M/s Crossings Infrastructures Pvt Ltd as a Private Developer
{ P.D.) under category ‘A’ for the purpose of Land Assembly, Infrastructure
Development and Construction Works for Housing Scheme within the Ghaziabad
Planning Area.

Amazon Infrastructure Pvt Ltd & New Capital Infrastructure Pvt Ltd, the constituent
companies of the Consortium, have already been merged into lead party of Consortium
i.e M/s Crossings Infrastructure Pvt Ltd vide High Court of Delhi order dated
29.08.2016. So M/s Crossings Infrastructure Pvt Ltd has legally right to sell the land
belonging to said Constituent Companies as well as has legal right to receive sale
consideration on behaff of them,

The license has been granted by Ghaziabad Development Authority {(GDA) to the Lead
Party to set up and develop an Integrated Housing Scheme/ Township in Ghaziabad.

A defailed Project Report (D.P.R.) of the said Township has been sanctioned by
Ghaziabad Development Authority.
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F.

constituents companies/nominees vide their Board Resolutions have duly empowered
Mr. Manoj Gaur & Mr. Ashok Choudhary, Directors of the Lead Party and also executed
General Power of Attorney in their behalf jointly to sign & execute Agreement to Sell,
Sale Deed and any other deeds, agreements & documents etc. pertaining to their land
in the said Township for registration, get it registered, and to receive the sale
consideration from the Purchaser.

Crossings Infrastructure Pvt Ltd sofd land admeasuring 7621.85 5g. mtr. { 0.762185
Hect.) falling in Khasra No. 709 (area 0.2020 Hect.) and in part of Khasra No. 674 (
area 0.0933 Hect.), Khasra No, 675 ( area 0.1170 Hect.), Khasra no. 708 { area 0.1410
Hect.), Khasra No. 710 (area 0.1750 Hect.) & Khasra No. 741 (area 0.033885 Hect.)
located an  Plot Ne. C-7 in the Township known as "Crossing Republik” situated at
village Dundahera, Ghaziabad, UP. through its authorized Directors Mr. Manoj Gaur
and Mr. Ashok Choudhary jointly vide Resolution dated 31.10.2016 to M/s Gaursons
India Pvt Ltd vide sale deed no. 3914 date¢ 15.05.2019 free from all the
encumbrances, charges and lien etc.

Further M/s Gaursons India Private Limited sold above land admeasuring 7621.85
S5g. mtr being plot No. C-7, Crossing Republik, Ghaziabad to M/s Sparsh Builders
Private Limited vide duly registered sale deed dated 27.08.2020 duly registered at
Bahi No. 1, Jitd No. 17467 at pages 55-104 at Serial no. 4096 dated 28.08.2020 with
Sub Registrar , Sadar I Ghaziabad for the proposed development of the project free
from ail the encumbrances, charges and lien etc, as shown and marked in the site plan
attached hereto ( hereinafter referred to “Project Site”)

Sparsh, in terms of the Sale Deed No. 4096 dated 28.08.2020, is entitled to develop
Plot Ne. C-7 at Crossing Republik, Ghaziabad with the Floor Area Ratio ("FAR™) as
permitied to it and as per other applicable norms, building bye-laws, regulations and
directions of Ghaziabad Development Authority { GDA)and layout plans approved/to
be approved by GDA.

Sparsh is the owner of the free hold rights in the Plot No. C-7, Crossing Republik,
Ghaziabad admeasuring 7621.85 $q. mtr. and is in peaceful and vacant possession of
the Plot No. C-7, Crossing Republik, Ghaziabad which is earmarked for use and
development of the Project.




1I.

7.

K. Sparshis legally competent teo grant development rights over the Plot No. C-7, Crossing
Republik, Ghaziabad and to execute this Agreement granting Development Rights (as
defined hereinafter at clause 1.1.6) in the Plot No. C-7, Crossing Republik, Ghaziabad
exclusively to Mahagun

L. Plot No. C-7, Crossing Republik, Ghaziabad is free of all Encumbrances, mortgages,
liens, charges, pledges, security, assignment, privileges or priority of any kind having
the effect of security or other such obligations, acquisition, injunction, gifts,
attachments, hypothecation/s efc., disputes, encroachments, litigation, injunction,
attachment in the decree of any court, stay order or equitable mortgage, will, trust,
exchange, claims, subsisting agreements (in favour of any person, body corporate,
firm, association of persons, trust, society-etc.) or any other charges of any nature
whatsoever and there are no pending proceedings of the Income Tax Department or
any other department with respect thereto and no pending proceedings for acquisition
ar reguisition or notices thereof. There is no impediment whatsoever in the way of
Sparsh in granting by way of this Agreemert, the Development Rights to Mahagun.

Mahagun is engaged in the business of development of real estate projects and has the
expertise and requisite infrastructure to develop Commercial and Group Housing Projects,
The Parties have approached each other to develop a Project on the Plot No. C-7, Crossing
Republik, Ghaziabad and are desirous of acquiring/granting the Development Rights (as
defined hereinafter at clause 1.1.6) in favour of Mahagun as per the terms of this
Agreement,

Based on the aforesaid representations, assurances, warranties and confirmations of Sparsh
and Mahagun to each other, Mahagun has agreed for acquisition of Development Rights of
the Plot No. C-7, Crossing Republik, Ghaziabad admeasuring 7621.85 Sq. Mtr. in its favour
and has agreed to develop a Project on the Plot No. C-7, Crossing Republik, Ghaziabad and
Sparshhas agreed to grant the Development Rights of the Project (as defined hereinafter at
1.1.6) on the Plot No. C-7, Crossing Republik, Ghaziabad to Mahagun along with other
rights and entitlements as mentioned herein. Mahagun shall be entitled to peacefully and
quietiy hold and enjoy the Development Rights and carry out the construction of the project
on the Plot No. C-7, Crossing Republik, Ghaziabad by utilizing FAR as permissible/ allowed
under the terms of policy, scheme and/ or bye-laws of GDA
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IV. Now therefore, the Partieson the basis of their previous discussions have agreed to enter
into this Agreement for recording the mutual understanding and arrangement arrived at
between them for proper and successful implementation of the Project.

NOW, THEREFORE, THIS AGREEMENT WITNESSETH AS UNDER AND_THE PARTIES

HERETO AGREE AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION

1.1 DEFINITIONS:
The following expressions shall unless repugnant to the centext or subject, have the

meanings hereunder respectively assigned to them:

111

"Agreement”’ means this Joint Development Agreement, its Schedules and
Annexures attached hereto and any amendments from time to time hereof and
the contracts, certificates and other documents executed and delivered pursuant
thereto.

“Applicable Laws” shall mean provisions, legally binding directives, treaties,
statutes, rules, regulations, notifications, policies etc. or order of any Competent
Autherities, which are presently in force or which may be formutated, modified,
amended and implemented by the Competent Authorities in Uttar Pradesh
during the subsistence of this Agreement and which are applicable to the Project
including but not limited to Real Estate Regulation Act, 2016 and Rules formed
there under, Uttar Pradesh land laws, building bye-laws, municipal laws,
planning norms etc.

"Approval(s)” shall mean permissions, no-objection certificates, approvals,
Clearances, permits, sanctions, licenses, etc. obtained and to be obtained for the
development, construction and implementation of the Project.

“Competent Authority” shall mean any government or political subdivision
thereof, or any ministry, department, board, autherity, instrumentality, forum,
agency, corporation, commission, board, court or tribunal whether central, state,
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1.1.5

local, municipal, judicial, quasi-judicial or administrative of the Government of

India or any state government or any other sub-division thereof including but

not limited to RERA Authority and any other statutory/non-statutory authority

having jurisdiction over any matter pertaining to construction, development and
implementation of the Project.

“Completion” or “Completed” in respect of the Project, shall mean the

completion of the construction and development of the Project as per the plan,

architectural design & relevant permissions/approvals and as evidenced by
relevant approvals (i.e. completion/ occupation certificate) with respect to the

Project.

"Development Rights” shall refer to the entire development rights of the

Project and shall include (but not be limited to), /nter afia, the right, power,

entitlement, authority, sanction and permission to:

a) enter upon and be in permissive possession and control of the Plot No, C-7,
Crossing Republik, Ghaziabad with free and unhindered rights and liberty of
way & passage and ingress and egress for the development of the project;

b) to plan, conceptualize and design the fayout of the Project, to prepare,
revise and modify the drawings, designs, building/ figor plans and all other
documents as it may deem fit and required, in its absolute discretion for the
construction, development and implementation of the Project:

¢) to apply for, persue and obtain Approval(s) including obtain of additionai
/purchasable/compounding/green building/other FAR from the Competent
Authorities under applicable laws, as may be required to be obtained by
Mahagun for construction and development of the Project, including but not
limited to revisions of sanctioned building plans, service drawings, designs,
plans etc., as it deems fit and proper by Mahagun and submit the same to
the Competent Authorities for re-sanction under applicable laws;

d} to apply for, persue and obtain all renewals, modifications, amendments
required for Approval(s) from the Competent Authorities in respect of the
Project under applicable laws;

R o &



e)

f)

a)

h)

D

carry out and comply with all conditions contained in the Approval(s) and
take appropriate steps, actions and seek compliances, Approval{s) and
exemptions under the provision of the Applicable Laws;

deal with, appear before and file necessary applications, declarations, and
other documents required as it may deem fit and required, in its absolute
discretion and to submit information with concerned Competent Authorities
for obtaining permissions and Approval(s) relating to Project;

fo appoint contractors, sub-contractors, architects, engineers, experts,
consultants, accountants, surveyors, labourers, carpenters, electricians, and
other service providers, independent personnel(s)/person(s) (skilled and
unskilled) as may be required for construction, development and
implementation of the Project and to pay remuneration, wages, fees etc.;

to decide the components to be developed on Project including the extent
of development of units, common areas, parking spaces and/or any
combination of the above-mentioned components, and utilizing the
maximum FAR/FSI permissible in respect of the Project under Applicable
Laws and bye laws and for that purpose to prepare, modify, change
building plans, designs, drawings, layout plans etc. and do all acts, deeds
and things in this regard;

to carry out construction, development and implementation of the Project
on the Piot No. C-7, Crossing Republik, Ghaziabad and remain in control
only of the constructions along with all common areas and facilities subject
to compliance with all the terms & condrtions of this agreement until
Completion and handover of all the units to the concerned customers and
the association of apartment owners respectively in accordance with
Applicable Laws;

to demarcate the common areas and facilities in the Project in its sole
discretion, as per the fayout plans and Applicable Laws and to file and
register all requisite deeds and documents under the Uttar Pradesh
Apartment Ownership Act, 2010 or any other Applicable Laws made there
under with the Competent Authority;
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k)

m)

nj

0)

p)

to exercise full, free, uninterrupted, exclusive and irrevocable marketing,
promation and advertisement rights of the Project and branding the Project
subject to clause 6;

to obtain financing to construct the Project and camry out all ancillary
activities relating to obtaining of such finances for the Project subject to
clause 2.14;

to create mortgage on the Plot No. C-7, Crossing Republik, Ghaziabad or
any part thereof, for raising finance as per cap set out herein subject to
clause 2.14;

call upon Sparsh to execute all documents, mortgage deeds, no objection
certificates, declarations, affidavits etc. as may be required by Mahagun in
this regard subject to clause 2.14;

to make payments and/ or receive the refund of all deposits pass through
amounts to and from all public or Competent Authorities or public or private
utilities relating to the development of the Project;

to exercise full, free, uninterrupted marketing, booking, allotment, {easing,
licensing andy/ or sale rights in respect of the built-up units on the Plot No.
C-7, Crossing Republik, Ghaziabad by way of agreement to sale, lease,
license er any other manner of transfer or creation of third-party rights
therein and to have control with respect to the pricing (as per terms
decided herein) of the Saleable Area (defined hereinafter) to be constructed
on the Plot No. C-7, Crossing Republik, Ghaziabad and enter into
agreements with such transferees on such terms as it deems fit and against
such , leasing, ficensing or sale, to receive the fufl and complete proceeds
from such transferees as per the terms herein and give receipts and hand
over ownership, possession, use or occupation of the Saleable Area and
proportionate undivided interest in the land underneath i.e. the Piot No. C-
7, Crossing Republik, Ghaziabad;

rmanage, maintain and deal with the Project and the property and facilities/
common area constructed upon the Plot No. C-7, Crossing  Republik,
Ghaziabad as may be required under the Uttar Pradesh Apartment
Ownership Act, 2010 or any other applicable faw made there under;
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r)

5)

13

v)

w)

x)

¥)

to set up, install and make provisions for various fadilities/ services at the
Project as may be required under Applicable Laws;

to demarcate the common areas and facilities and the limited common
areas and facilities in the Project in accordance with lay out plan and
Approval(s);

to handover the maintenance of the Project to the association of apartment
owners or the maintenance agency of the Project, as the case may be;

to make applications to the concerned Competent Authorities in respect of
development work to be carried out by Mahagun including leveling, water
storage facilities, water mains, sewages, storm water drains, recreation
garden, boundary walls, electrical sub-stations and all other common area
and facilities for the building(s) to be constructed on the Plot No. C-7,
Crossing Republik, Ghaziabad as may be required under any Approval(s),
layout plan or order of any Competent Authority and acquire relevant
Approval(s) for obtaining water and electricity connections and Approval(s)
for cement, steel and other building materials, if any, as Mahagun deems
fit;

to launch the Project and manage allotment and sale of the entire Saleable
Area and car parking spaces of the Project as per Applicable Laws and as
per the terms contemplated herein;

to open, operate, manage and administer the Project Related Accounts
within the applicable laws;

execute all necessary, legal and statutory writings, agreements and
documentations for the exercise of its development rights and in connection
with all the marketing of the Project;

deal with, appear before and file applications, declarations, certificates and
submit/receive information with, as may be required under the Applicable
Laws, any Competent Authority in relation to the Project necessary for the
full, free, uninterrupted and exclusive deveiopment of the Project;

to defend, compromise and settle all suits, proceedings and cases against
any/ all acts with regard to development, construction and implementation
of the Project; '

9
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117
1.1.8

1.1.8

1.1.10

1.1.11

1.1.12

1.1.13

aa) generally do all other acts, deeds and things as may be required for
exercising all the above rights and development of Project; and
bb) other rights and entitlements as stated specifically in this Agreement as
being part of rights and entilements of Mahagun.
(hereinafter referred to as the “Development Rights").
"Effective Date” means the date of execution of this Agreement.
"Encumbrance” means any pledge, negative lien, positive lien, non-disposed
undertaking, charge, priority, hypothecation, assignment, attachment, claim,
restriction, outstanding land revenue or other taxes, sale, gift, mortgage,
disputes, litigation, attachment in the decree of any court, court injunction, Will,
Trust, Exchange, iease, legal flaws, prior Agreement to Sell, acquisition or
requisition proceedings, set off or other security interest of any kind, any cther
agreement or arrangement having the effect of conferring security upon or with
respect of saleable/ leasable area of the Plot No. C-7, Crossing Republik,
Ghaziabad or any covenants that restrict the creation of rights in favour of
buyers on Plot No. C-7, Crossing Republik, Ghaziabad subject to this agreement.
"Force Majeure Conditions” shall have the meaning ascribed to it in Article
10.
"FAR” shall mean & refer to the Floor Area Ratio as provided & sanctioned/to
be sanctioned by GDA in terms of bye laws and policies of GDA on the Plot No
C-7, Crossing Republik, Ghaziabad and any revisions thereof in future.
“"Additional FAR” shall mean any additional floor area ratio in the Project
which Mahagun is entitied to construct in future under any scheme and / rules &
regulation of GDA and/or under Green Building Certification, over and abave the
sanctioned “FAR ™ inciuding purchasable/ compounding/ green building FAR.
"Sparsh Entitlement” shall refer to the entitlement of Sparsh as provided in
Clause 3.1 of this Agreement;
“Sparsh Obligations” shall mean the obligations required to be fulfilled by
Sparsh in terms of this Agreement which are as follows:
a) To keep its freehold rights in respect of the Plot No. C-7, Crossing
Repubiik, Ghaziabad clear, marketable and free from all Encumbrances
subject to clause 2.14;
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b)

c)

d)

e)

f)

To provide full support as may be required by Mahagun for the Project for
obtaining all other approvals and keep the same valid and subsisting;

To make applications to the concerned Competent Authority or semi-
governmental authority in respect of carrying out the entire infrastructure
work, including levelling, water storage facilities, water mains, sewages,
storm water drains, recreation garden, boundary walls, electrical sub-
stations and all other common areas and facilities for the proposed
buildings to be constructed on the Plot No. C-7, Crossing Republik,
Ghaziabadas may be reguired under any Approval(s), layout plan, or order
of any Competent Authority or semi-governmental authority and acquire
relevant Approval(s) for obtaining water and electricity connections and
Approval(s) for cement, steel and other building materials, if any, as
Mahagun deems fit and necessary and requires Sparsh to obtain at the
cost & expense of Mahagun;

As and when reguired by Mahagun, to deal with, appear before and file
applications, declarations, certificates and submit/ receive information, as
may be required under the Applicable Laws, any Competent Authority in
development of the Project at Plot No. C-7, Crossing Republik,
Ghaziabadand the development and construction of buildings on the Plot
No. C-7, Crossing Republik, Ghaziabad at the cost & expense of Mahagun;
To execute, maintain and cause to be registered (if required by Mahagun),
the General Power of Attorney in terms of this Agreement and not to
modify the same and to keep the same subsistingin full force and effect as
stipulated under the terms of this Agreement;

To pass necessary board resolutions in favor of Mahagun/nominees of
Mahagun for execution of documents including but not limited to
documents related to Approvai(s), allotment letter, builder buyer
agreement, sale deed (if required), letter of intent, lease deed, bank
documents, ftripartite agreement with the banks/financial institutions,
permission to mortgage up to specified limits, etc. in terms of this



1.1.14

1.1.15

1.1.16

1.1.17

Agreement and not to cancel, revoke or modify the same and to keep the
same in full force and effect as stipulated in this Agreement;

g) Not to do any act of omission or commission that would prejudice the
Development Rights of Mahagun or cause any adverse impact on the
construction and development of the Project as contemplated in terms of
this Agreement;

h)y  To provide full support as may be required by Mahagun to comply with all
the terms and conditions contained in license, building ptan pertaining to
the Project;

i) Yo provide full assistance and co-operation to Mahagun to enable it to
perform its Development Rights and for carrying out the construction and
implementation of the Project; and

1) To comply with all other obligations as set forth in this Agreement.

“Mahagun Entitlement” shall refer to the entitlement of Mahagun as provided

in Clause 3.2 of this Agreement;

"Net Sales Revenue” shall refer to the basic sale price, the preferential

location charges and the car parking charges, collected from the

allottees/purchasers/ lessees/ lessce{s) of the Saleable Area and all such other
simifar charges and any kind of incidental income whether received from
prospective buyer or any other person that can be retained by Mahagun for the

Project. However, the term “Net Sales Revenue” shall not include the collection

of amounts towards Other Charges

"GDA” means Ghaziabad Development Authority setup under Government of

Uttar Pradesh;

“Other Charges” shall refer to the pass-through amounts/ charges vis. a vis.

Goods & Service Tax, stamp duty, registration charges, Interest Free

Maintenance Security Deposit, advance monies caollected towards maintenance

andfor contribution towards corpus fund, power back-up, and/or the legal

charges in relation to registration of sale deed, lease deed, share meney, society
membership fees, water meter charges, electricity meter charges, insurance of
the complex, meter charges or similar type of charges; and all other similar
charges that are collected from the allottees/ purchasers/ lessees of the Saleable
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1.2

1.1.18

1.1.19

1.1.20

1.1.21

1.1.22

1.1.23

1.1.24

1.1.25

Area and that are required to be transferred/ deposited with a Competent
Authority or association of apartment owners;

“QOther Documents” shall mean deeds, documents or agreements including
General Power of Attorney and consents contemplated hereunder or pursuant
hereto;

“Persan” means any individual, partnership firm, limited fiability partnership,
sole proprietorship, unincorporated association, corporation, body corporate,
company, trust, un-incorporated/ unregistered organization, joint venture,
limited liability company, Competent Authority or other entity or organization.
"Project Related Accounts” shall have the meaning ascribed to it in clause
4.1,

“"Project” shall mean project to be developed on Plot No. C-7, Crossing
Republik, Ghaziabad admeasuring 7621.85 Sq. Meter comprising of retail, food
court, oifice, shops, entertainment zone etc. and such other permissible
components as may be decided by Mahagun by utilizing maximum FAR
permissible and sanctioned by the Competent Authority under applicable laws,
whether in present or in future under any policy, scheme and/ or bye-laws,
“Plot No. C-7, Crossing Republik” shall have the meaning as ascribed to it in
Recital and as depicted in the Schedule-I attached to this Agreement,
“Saleable Area” shall mean and refer to such portions of the Project and ali
construction/ development in the Project that can be sold and/ or leased in open
market.

“Tax” or collactively “Taxes” shall mean any and all taxes, assessments, duties,
impositions, liabilitiess and other governmental charges imposed by any
Competent Authority, inciuding but not limited to Goods & Service Tax, cess etc.
together with all interest, penaities and additions imposed with respect to such
amounts.

“Third Party” shall mean a Person, other than a Party to this Agreement.

INTERPRETATIONS:

In this Agreement, unless the context requires otherwise:

g2

unless the context clearly indicates a contrary intention, a word or an expression
denoting a natural person shall include an artificial person (and vice versa), any

i
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1.2.2

1.23

1.2.4

125

1.2.6

1.2.7

1.2.8

129

one gender shall indude all other genders and the singuiar shail include the
plural (and vice versa);

reference to any individual shall include his/ her legal representatives,
successors, legal heirs, executors and administrators;

reference to any article, section, schedule or annexure shall be deemed to be a
reference to an articte, a section, a schedule or an annexure of this Agreement;
headings in this Agreement are inserted for convenience only and shall net be
used in its interpretation;

the recitals, schedules, annexure, appendices, if any, to this Agreement shall be
deemed to be incorporated in and form an integral part of this Agreement;
references to the words “include” or “including” shall be construed as being
suffixed by the term “without limitation”;

reference to a law shall be a reference to that law as amended, re-enacted,
consolidated, supplemented or replaced:

reference to any agreement, deed, document, instrument, rule, regulation,
notification, statute or the like shall mean a reference to the same as may have
been duly amended, modified or replaced; and

the Parties acknowledge that they have read and understood the terms of this
Agreement and have participated equally in the negotiation and drafting.

Purpose

i.3.1

This Agreement is to set forth the terms and conditions with respect to the grant
and transfer of the Development Rights with respect to the Project on Plot No.
C-7, Crossing Republik, Ghaziabad admeasuring 7621.85 Sq. Meter In favour of
Mahagun and the rights and obligations of the Parties in respect of the
implementation of the Project,

GRANT OF DEVELOPMENT RIGHTS AND CONSTRUCTION AND DEVELOPMENT OF

THE PROJECT

2.1

Sparsh, in consideration of the Sparsh Entitlement receivable as set out in
clause3.1of this Agreement, hereby grants and transfers in favour of Mahagun
all the Development Rights, subject to the conditions/ restrictions/ limitations as

[4
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2.2

2.3

2.4

2.5

2.6

per the terms of this Agreement at the cost, expenses, risks, responsibility and
liability of Mahagun under the applicable Laws and Approvals of the Competant
Authorities.

Sparshfurther agrees that from the Effective Date, Mahagun shall have the right
to enter upon Plot No. C-7, Crossing Republik, Ghaziabaddirectly or through its
affiliates/suhsidiaries/ associates, nominees, agents, architects, consultants,
representatives, contractors, to do all such acts and deeds required and/or
necessary for, exercising the Development Rights or for the implementation and
development of the Project.

The Parties agree that Mahagun shall be entitled to construct and exploit the
entire development potential including additional/ purchasable/ compoundable/
green building FAR or any other FAR of the Plot No. C-7, Crossing Republik,
Ghaziabad,

Simultanegus to the execution of this Agreement, Sparsh has handed over the
permissive possession of the Plot No. C-7, Crossing Republik, Ghaziabad to
Mahagun to enable Mahagun to exercise its Development Rights as per this
agreement only.

The landscaping, architecture, construction, design, implementation etc. of the
Project shall be decided by Mahagun only. Mahagun shall be entitled to appoint,
employ or engage architects, surveyors, engineers, contractors, sub-contractors,
labour, workmen, personnel (skilled and unskilled) or other persons to carry out
the development work and to pay the wages, remuneration and salary of such
persons.

Except as otherwise provided in the Agreement and/ or agreed between the
Parties, the cost and expense towards carrying out construction, development
and impiementation of the Project such as (i) cost of construction materials,
equipments etc., to be used in the development/construction of the Project, (ii)
cost, fees, charges and expenses for obtaining Approval(s) and sanctions
required for the Project (iii) cost and expenses for carrying out advertisement
and promotion of the Project, (iv) obtaining connections for utilities (electricity,
sewer and water) and (v} civil, electrical, sanitary works, water waorks, internal
and approach roads, common facilities, shall be borne and paid by Mahagun, It
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2.7

2.8

2.8.1

2.8.2

is further dlarified that Sparsh shall not bear any type of cost or expense for any
Approval or Completion from any Competent Authority and for carrying out
construction, development and implementation of the Project or any other cost
or expense under this agreement.

Expenses, salaries, remuneration, insurance etc. for the workmen and officials/
contractors/ personnel that may be employed/ appointed by Mahagun for
development and implementation of the Project shall be borne by Mahagun.
Mahagun shall be responsible for (i) providing safety and necessary facilities to
its employees, labour and liable for alf consequences including cost and other
liabilities for any injury to any workers / other person at site; and (ii) observance
and compliance of all laws, rules and regulations governing

employment/appointment of such workmen/personnel.

Approvals —

Mahagun shall be entitled to carry out the development of the Project on the
Plot No. C-7, Crossing Republik, Ghaziabad including units/ spaces etc. and
common and community facilities for the purchasers/ lessees/users of
spacefunits in the Plot No. C-7, Crossing Republik, Ghaziabad as per the
development norms prescribed under the Sale Deed No. 3914 dated 15.05.2019
and sale deed No. 4096 dated 28.08.2020, as per DPR , consortium agreement
of Crossing Infrastructure Pvt. Ltd, and policies and bye laws of GDA and other
Competent Authorities.

Mahagun shall obtain all requisite Approval(s) including
additional/purchasable/compoundable/green building FAR from the Competent
Authorities, at its own costs and expenses, as may be required in respect of
construction, development and implementation of the Project. Sparsh shall co-
operate and provide necessary assistanice to Mahagun in this regard including
but not limited to execution and signing of relevant documents, applications,
undertakings and affidavits etc., as and when required by Mahagun for obtaining
such Approval(s) and for carrying out construction, development and
implementation of the Project.
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2.8.3

2.9

2.10

Mahagun shall be entitled to prepare and apply for sanction of revised building
plans from the Competent Authority, further revise/ modify the building plans,
service drawings, designs, plans etc. already sanctioned in respect of the
Project, if any as Mahagun may deem fit and proper and submit the same to the
Competent Authority for approval. As and when required by Mahagun/
Competent Authority, Sparsh shall sign the Project related building plans, fayout
plan, service drawings, designs and any other documents and revisions thereof
plans as prepared and submitted by Mahagun, for the construction, development
and implementation of the Project. Mahagun, at its sole discretion, shail have
the right to prepare, submit and obtain approval of such plans, layout plan,
service drawings, designs etc., in respect of the Project at its owh costs and
expenses..

The Parties agree that Mahagun shall have contro! with respect to the pricing of
the entire Saleable Area in consultation with Sparsh. However, the launch price
of the Project (of all the different units as is decided by Mahagun and which are
to be constructed on the Plot No. C-7, Crossing Republik, Ghaziabad) shall be
decided by Mahagun only. Further, Mahagun shall have the right to negotiate
and enter into Builder Buyer Agreement, Letter of Intent, agreements to sale, of
the Saleable Area/Leasable area with any purchasers/ lessee/ on such terms and
conditions, as may be agreed by and between Mahagun and such purchasers/
lessee. However sale deed, conveyance deed, lease deed shall be executed
jointty by Sparsh & Mahagun till Sparsh get full consideration/Sparsh Entitilement
as per this agreement, once Sparsh get full consideration/Sparsh Entitilement as
per this agreement, Mahagun shall have full right to execute sale deed,
conveyance deed and lease deed in favour of prospective customers without any
consent/permission of Sparsh.

Simultaneous to the execution of and in consideration of this Agreement, is
executing and registering in favour of Mahagun and its nominee, General Power
of Attorney (“GPA"} for authorizing Mahagun to take requisite action for and on
behalf of Sparsh and represent Sparsh incdluding but not limited to for inter alia
(i) preparing, filing and obtaining Approval(s), sanctions from Competent
Authority as may be required in respect of the Project, (ii) to represent before
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2.11

2.12

2.13

2.14

the Competent Authority in respect of Project, (iii) to do all acts and deeds for
the smooth construction, development and implementation of the Project, (iv) to
market, promote and advertise the Project, (v) sign application forms, allotment
letters, agreement to sell, transfer deed and other document(s) in respect of
booking, aliotment, sale (once Sparsh get full consideration/Sparsh Entitilement
as per this agreement), mortgage, transfer of Saleable Area in the Praject, (vi}
receive consideration, issue receipts,(vii) to get the Project pre-approved by any
Bank(s)/ financial institution(s), for enabling the allottees, buyers, transferees,
investors etc., to avail loans and other financial assistance for booking of area/
units in the Project. and sign all requisite deeds, agreements, mortgage deeds
etc. and documents as may be required by the Bank(s)/ finandial institution(s) in
this regard, (viii) for exercising such other powers as provided in the said GPA,
and (ix) receive benefits and entitlement under this Agreement.

Mahagun shalf be authorized and entitled to book, allot, transfer and/or deal
with the entire Saleable Area in the Project in favour of the prospective
buyers/transferees and execute the tripartite documents as per the terms of this
Agreement including allotment letter, agreement to sell, letter of intent, sale

~ deed/lease deed, transfer deeds etc. in respect thereof and receive advances,

payments, consideration, security deposits, charges and other receivables in
respect thereof for the sale of such units/ areas of the Project.

Sparsh agrees to execute special power of attorney in favour of Mahagun and its
nominee, as and when required by Mahagun, for obtaining requisite Approval(s)
for carrying out construction, development and implementation of the Project.

It is agreed between the Parties that, the original Sale Deed No. 4096dated
28.08.2019 will remain with Sparsh and shall be handed over by Sparsh to
Mahagun as and when required by Mahagun for the purpcse of creation of
equitable/ Registered mortgage by depositing the original title deeds and/or for
showing it to prospective allottees/purchasers/ lessees/ customers and/or the
Banker's granting the loan to such prospective allottees/purchasers/ lessees/
customers,

To facilitate the construction of the Project, Mahagun is entitled to create
equitable/ Registered mortgage or any other form of mortgage to the tune of
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2.15

2.16

maximum amount of Rs. 50,00,00,000/- ( Rupees Fifty Crores Only ) by
depositing the original title deeds and other reievant documents of the Plot No.
C-7, Crossing Republik, Ghaziabadto raise construction finance, for the purpose
of performing the obligations of the development and construction of the Project
and exercising the Development Rights mentioned herein, Sparsh agrees and
undertakes to forthwith sign and/ or execute all the necessary documents,
agreements, cleeds, declaration, no-objection certificates etc. in favour of such
lender and/or Mahagun, as and when required by Mahagun.It is clarified that
Sparsh shall not provide any guarantee to avail above loan, It is further clarified
between the parties that Sparsh shall not be liable for any repayments of loan or
servicing the interest on loan in any manner whatsoever and there shall not be
any risk and liabilityof Sparsh in this regard. Al repayment of loan, interest etc
shall be paid by Mahagun only. Mahagun shall be exclusively responsible, liable
for all consequences, claims, liability etc in this regard,

Mahagun shall be entitled to proceed to develop the Project in accordance with
green building norms and avail any Additional/Purchasable/Compounding/Other
FAR as permissible for the Project at its absolute discretion and Sparsh shall
provide all the co-operation for the same. . -

It is agreed between the Parties that the entire responsibifity of complying with
all the provisions & rules of Applicable Laws and of Real Estate (Regulation &
Development) Act, 2016 & UP RERA Rules ("RERA") as applicable for
development and construction and booking, allotment, leasing etc of the Project
shall be of Mahagun. Any liability that may accrue & arise with respect to non-
compliance by Mahagun of Applicable Laws , RERA or any law that may come
into force related to this in the future in respect of development, implementation
and construction of the Project shall be borne solely by Mahagun. Further,
Mahagun shall fully indemnify Sparsh & its directorsfofficers/representatives
towards actual and direct loss (whether accrued or paid, but not limited to
litigation expenses or any other expenses) in this regards. Mahagun shall inform
in writing within reasonable time of any liability that arises in this regard to
Sparsh. Sparsh shall extend all cooperation that is required for compliance of
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RERA including submission of requisite documents and undertakings under
RERA.

3. CONSIDERATION

3.1

3.2

3.3

In consideration of the grant, transfer and assignment of the Development Rights
under this Agreement by Sparshto Mahagun, Sparsh undertaking the Sparsh
Obligations under the terms of the Agreement and Sparsh Authorizing Mahagun
by executing a GPA in favour of Mahagun to execute necessary documents for /
transfer/ lease/ license etc. of the Project induding transfer of any perpetual
lease rights thereon in favor of the prospective purchasers/ lessees/ lessee in
accordance with this Agreement, it has been agreed between Sparsh and
Mahagun that Sparsh consideration/ entittement under the Project would be 30%
(Thirty percent) Plus applicable GST (if any) of Net Sales Revenue generated
from the sale of the total Saleable Area (“SparshEntitiement”). It is agreed
between the Parties that Sparsh Entitlement shall accrue and arise to Sparsh only
as per the terms of clause 3.3.The full and final settlement of the Sparsh
Entitilement shall be evidenced by a written communication from Sparsh in this
regard. _

In consideration of Mahagun its obligations under this Agreement, Mahagun shall
be entitled to 70%( Seventy Percent) of the Net Sales Revenue generated from
the sale of the total Saleable Area (“Mahagun Entitiement”).

It is herein agreed between the Parties that Mahagun alone shall be entitled to
collect and receive in its own name the entire receivables and revenue from the
Project including Net Sales Revenue from the allottees/purchasers/ lessees of
Saleable Area. On and from the launch of the Project, Sparsh’s Entitlement shall
accrue in terms of this agreement but it shall be disbursed by Mahagun on yearly
basis within three years starting from 30.11.2021.Sparsh shall provide rebate @
10% p.a. on any advance payment of Sparsh Entitlement by Mahagun. Any delay
in payment of Sparsh Entitlement by Mahagqun shall attract interest @ 18% p.a.
In case there is any unsold inventory in the Project after three year, Mahagun

shall pay Sparsh Entitlement considering average sale price or market price for
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3.4

3.5

unsold inventory after three year. Mahagun and Sparsh agree that once all the
Sparsh Entitlement is paid by Mahagun to Sparsh, Mahagun has full right on
Unsold Inventories, land, building and other refated assets and Sparsh shall
execute any additional documents such as GPA/Board Resolution/ addendum of
joint development agreementor any other documents required in this regard.
After making full payment of Sparsh Entitlement, Mahagun shall be treated as
land owner for the unscld inventory including unregistered booked area and
Mahagun sotely can execute sale deed, lease deed, transfer deed etc in favour of
prospective buyers without any interference of Sparsh.

Further, it has been agreed between the Parties that Mahagun shall not use any
amount received in this Project either through finance raised/ or realized from
customers of the Saleable Area in any other way except for purpose of this
Project in respect of the Plot No, C-7, Crossing Republik, Ghaziabad.

The Parties agree and confirm- that all withdrawals from the Project Related
Account including withdrawal towards Sparsh Entitlement/ Mahagun Entitlement
shall be subject to and in compliance with the provisions of RERA.

Parties hereby agree that on payment of entire Sparsh Entitlement as per this
agreement, Mahagun shall have full right on all common areas, unsold saleable
area or leasable areas of the project. Mahagun will have absolute right to sell and
lease these unsold areas/ leasable areas to any prospective customer/
buyersfiessee and Sparsh shall not have any right on these areas. Further
Mahagun can mortgage these unsold areas/ leasable areas in favour of any bank/
financial institution/NBFC or any other entity for taking any Loan/LRD/Financial
Assistance without any consent or permission of Sparsh after payment of entire
Sparsh Entitlement. Mahagun and Sparsh further agree that once all the Sparsh
Entittement is paid by Mahagun to Sparsh, Mahagun has full right on Unsold
Inventories, land, building and other related assets and Sparsh shail execute any
additionai documents such GPA/Board Resolution/ addendum of joint development
agreement of any other documents required in this regard. After making full
payment of Sparsh Entltiement, Mahagun shall be treated as fand owner for the
unsold inventory including unregistered booked area and Mahagun solely can
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3.6

3.7

execute sale deed, lease deed, transfer deed etc in favour of prospective buyers
without any interference of Sparsh.

Parties hereby agree that Sparsh shall hand over all the original title deeds/ chain
sale deeds/ possession, other approvals and other relevant documents relating to
the project land of Plet No. C- 7, Crossing Republik, Ghaziabad to Mahagun on
payment of full and final Sparsh Entitlement as per this agreement.

Parties hereby agree that after completion of the project and on payment of full
and final Sparsh Entitlement by Mahagun to Sparsh as per this agreement, Sparsh
shall not have any right in any type of revenue such as maintenance charges,
advertisement, kiosk revenue, parking fee etc to be generated after the operation

of the project and Mahagun shall have full right on these type of collection/ revenue,

4 Bank Account Operation & Management

4.1

4.2

Upon execution of this Agreement, Mahagun shall be entitled to open bank
accounts ("Project Related Account”) for managing the receivables and the
outgaoings in respect of the Project. Mahagun shall be solely entitied to operate,
manage and administer the said Project Related Account including but not limited
to depositing money collected from prospective allottees /buyers, making
withdrawals, utilizing funds received, collected including funds lying in the Project
Related Account etc., in the manner it deems fit and proper and as permissible
under RERA and within the applicable laws. However till the payment of entire
consideration to Sparsh, Mahagun shall net utilize any funds, coliections, receipts
etc for any other purposes except for the construction & development of the
project.

It is agreed between the Parties that Mahagun shall provide quarterly statements
of all the Project Related Accounts to Sparsh within 30(Thirty) days of the
beginning of next quarter.

5 Sale/ Lease of the Saleable Area
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5.1

5.2

Mahagun shall be entitled to launch the Project in the manner it deems fit and
appropriate and in such phases as it may deem fit. Mahagun shall be entitled to
the allot/ sell / lease / transfer the entire Saleable Area and undertake all steps in
respect of the same and Mahagun is vested with absolute rights and entitlements
in this regard. Mahagun shall have the right and be entitled under the GPA
{provided by Sparsh in accordance with clause 2.10above) and the board
resolutions, to sign, execute and deliver all documents for lease/ sale/ transfer/
dllotment of the Saleable Area which are to be executed with the
aliottees/purchasers/ lessees including the allotment letters, builder buyer
agreements/ agreement to sel|, sale deed, lease deeds, conveyance deed etc., in
the format containing such terms and conditions as decided by Mahagun only,
However, in the event Mahagun so requires, Sparsh as Land Owner of Plot No. C-
7, Crossing Republik, Ghaziabad shall from time to time s5ign and execute any and
all documents with the allottees/purchasers/ lessees/ lessees refating to the lease/
sale/ transfer/ allotment of the Saleable Area and other documents relating to
Project.

It is agreed and understood that Sparsh shall, at no stage, sell the Saleable Area
orany part thereof directly to the purchasers/ lessees/ lessees/ buyers. All sales of
Saleable Areas in the Project shall be the prerogative of, and will be, as
determined by Mahagun.

& Marketing, Branding Advertising & Promotion of Saleable Area in the Project

6.1

6.2

Sparsh and Mahagun agree that the Project shall be promoted under the sole
brand name of Mahagun (or its group entity).

Mahagun reserves the right to select the set of brokers., All advertisement rights
shall vest absolutely with Mahagun including its timing, format etc. The designs of
marketing material inciuding brochure, pamphlets, standees etc. and organising of
various events for pubiicity of the Project shall be decided by Mahagun only.
However, the Parties agree that in order to increase the sales volume & generate
better revenues from the Project and for the development of the Project, Sparsh
shall also be entitled to advertise and promote the Project with the prior consent
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6.3

6.4

6.5

of Mahagun, Sparsh may, if Mahagun sc requires, provide consuitancy to Mahagun
regarding the advertisement, marketing & promotion of the Project.

Mahagun shall be entitled to select a Project name solely and make such changes
alterations to the same as may be deemed appropriate by Mahagun from time to
time.

The Parties hereto agree that only Mahagun’s contact details (address, phone
humbers etc.) would appear on all marketing collateral and selling materials. The
layout of the components will be as per the requirements of the relevant
department of Mahagun and will be finalized by Mahagun oniy, keeping all the
components in all collaterals,

Mahagun shall undertake the above at its own costs 8 expenses within the
apphcable laws,

7 MutuAL UNDERSTANDING, COVENANTS AND OBLIGATIONS

2l

7.2

7.3

Upon completion of construction and development of the Project as evidenced by
relevant Approvai(s) i.e completion/ occupancy certificate, management of the
Project and maintenance of the common areas and facilities of the Project shall be
Carried either by Mahagun itself or through its nominated maintenance agency till
the same is hand over to RWA/AOA, handing overof the common areas and
facilities of the Project to RWA/ACA etc. shall be at the sole discretion of Mahagun
without any liability and responsibility of Sparsh at applicable laws,

Both Parties shall bear their respective costs, charges, stamp duties, fees,
expenses or payments of any nature or description whatsoever (and hold each
other harmless and indemnified) towards the avoidance, mitigation or cure of
direct or indirect infraction or breach of or deficiency in adherence to performance,
by both Parties and/or any person acting under, through or on their behalfof their
obligations with respect to their obligations/assurances & warranties under this
Agreement,

Both Parties shali perform all of their respective obligations as agreed to be
performed by then in terms of this Agreement,
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7.4

7.5

7.6

7.7

7.8

Sparsh agrees and covenants that at any time after the Effective Date, and except
in accordance with the terms hereof, it shall not enter into any agreement,
commitment, arrangement or understanding with any person which shall have the
effect of creating, directly or indirectly and whether immediately or contingently,
in favour of such person any right, interest, title, claim or Encumbrance in or over
or in relation to the Development Rights of the Piot No. C-7, Crossing Republik,
Ghaziabadand/or the Project.

Sparsh shall ensure that no other person, acting under or through it, does any act
of commission or omission that (i) interferes with or causes any obstruction or
hindrance in the exercise of any of the Development Rights or (ii} whereby the
grant, transfer or assignment of the Development Rights or the rights of Mahagun
in respect of the Plot No. C-7, Crossing Republik, Ghaziabad are prejudicially
affected. Without limiting the generality of the foregoing, neither Sparsh nor any
of its representatives or agents shall interact with, apply to or appear before any
concerned Competent Autherity or any third party(ies) in respect of the Plot No. C-
7, Crossing Republik, Ghaziabadand/ or the Project except in the manner as may
be required by Mahagun. In performance of its duties and the exercise of their
rights, powers and authorities under this Agreement, both Parties shall act in the
best interest of each other and shall not, in any manner whatsoever do any act,
deed or thing that is detrimental to or against the interests of each other.

Both Parties assure that they have the full power and authority to enter into,
exectite and deliver this Agreement and any other deeds, documents or
agreemernts, incduding GPA and consents contemplated hereunder or pursuant
hereto (hereinafter referred to as the “Other Dacuments”),

The execution and delivery of this Agreement and GPAand the performance of the
transaction contemplated herein has been duly authorised by all necessary
corporate or other action of the Party.

The execution, delivery and performance of this Agreement or any Other
Document by such Party and the consummation of the transaction contempiated
hereunder or under any Other Document shall not: (i) conflict with or result in any
material breach or violation of any of the terms and conditions of, or constitute (or
with notice or lapse of time or both will constitute) a default under, any
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7.9

instrument, contract or other agreement to which it is a party or by which it is
bound; (ii) violate any order, judgment or decree against, or binding upon it or
upon its respective securities, properties or businesses.

Mahagun shall be entitled to get the Project pre-approved by any Bank(s)/
financial institution(s), for enabling the allottess, buyers, transferees, investors
etc., to avail loans and other financial assistance for booking of area/ units in the
Project. Sparsh acknowledges and undertakes that it shall extend all co-operation
and assistance and sign and provide all requisite deeds, agreements, mortgage
déed etc. and documents, as and when required by Mahagun and theBank(s)/
financial institution(s) in this regard as per the terms of this Agreement without
any costs, risk, liability and responsibility of Sparsh.

8 R tati W i

8.1

In addition to the representations and warranties of Sparsh provided elsewhere in
this Agreement, Sparsh, hereby represents and warrants as follows:

8.1.1  All information in relation to the transactions contemplated herein which -
would be material to Mahagun for the purposes of entering into this
Agreement, and consummating the transaction contemplated herein, has
been made available and disclosed to Mahagun and continues to be true,
complete and accurate in all respects and not misleading in any manner.

8.1.2 That as on the date of signing of this Agreement, there are no
Encumbrances, pending or threatened litigations(including any appellate
proceedings), arbitrations, suits, proceedings, lis-pendens, attachment,
claims, demands, notices of acquisition or requisition, reservations,
prohibitory orders, notices of any nature whatsoever or court orders from
any Governmental Authority or any other person, which may have any
material adverse effect on the transaction contemplated under this
Agreement, on the Project and/ or the Development Rights.
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8.1.3

8.1.6

There is no restriction, reservation, impediment or any other implication
which may prevent construction development of the Project by Mahagun
as envisaged in this Agreement in the knowledge of Sparsh

Sparsh confirms that it has not executed any power of attorney(s) or any
other document / contract / agreement {other than those that are
spedifically mentioned in this Agreement) or any other authority, oral or
otherwise empowering any third person(s) to deal with Plot No. C-7,
Crossing Republik, Ghaziabador any part thereof, for any purpose.

Sparsh confirms and agrees that in the event any Income Tax demand,
claims, assessments, enquiries, outgoings etc. are found to be outstanding
or become payable in relation to Plot No. C-7, Crossing Republik,
Ghaziabad till the date of execution of this agreement, Sparsh shall be
liable to pay the same to the concerned Governmental Authority(ies) and
shall keep Mahagun fully indemnified,

Sparsh shall extend all cooperation required for timely implementation of
the Project and shall not act in a manner which will disturb, interfere with
or interrupt the construction activities carried cut by Mahagun/ its
nominees and /or commit any act or omission that may result in stoppage
or detay of the Project related construction and activities to be undertaken
by Mzhagun. Mahagun shall extend all cooperation required in this matter
to Sparsh and will not hold Sparsh liable if any disturbance or interruption
occurs in the construction and development of the Project due to this
matter,

The entitlement of Sparsh is limited to Sparsh Entitlement that is
receivable in terms of this Agreement. After completion of Project, and
complete receipt of Sparsh Entilement as per terms set out in this
Agreemeant, Sparsh shall cease to have any further rights/ entitlements in
the Project, the same shall be subject to reconciliation of accounts and full
and final settlement of the amount evidenced by a written communication
from Sparsh in this regard.

B.2 In addition to the representations and warranties of Mahagun provided elsewhere

in this Agreement, Mahagun hereby represents and warrants as follows:
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8.2.1

8.2.2

8.2.3

8.2.4

825

8.2.6

There are no prohibitions against Mahagun from entering into this
Agreement as recorded herein under any act or law for the time being in
force;

The execution and performance of this Agreement will not violate, conflict
with, or resuft in a breach of or default of any of its constitutional
documents,

Mahagun subject to Force Majeure conditions, will be responsible ‘to
complete the construction of the Project within a period of 60 (Sixty)
months from the date of receipt of all necessary approvals required for
start of construction including environmental clearance with a further
grace period of Six (6) months, provided that the development,
construction and Completion of the Project is not in any way adversely
affected by breach of any representation warranties or covenants of
Sparshor of Encumbrances, if any, on the title of the Plot No. C-7,
Crossing Republik, Ghaziabad by Sparsh. However, Sparsh Entitlement
shall be and remain in terms of clause 3 above.

Mahagun confirms and agrees that in the event any demand of Income
Tax, daims, assessments, enquiries, outgoings etc. are found to be
outstanding or become payablein relation to Plot No. C-7, Crossing
Republik, Ghaziabad after the date of execution of this agreement,
Mahagun shall be liable to pay the same to the concerned Governmental
Authority(ies) and shall keep Sparsh fully indemnified.

Each of the representations and warranties set forth in this clause above
shall be construed as a separate warranty and (save as expressly provided
to the contrary herein) shall not be limited or restricted by reference to or
inference from the terms of any other representation or warranty.
Mahagun shall, at its own cost and expense, settie all disputes, claims,
demands, suits, complaints, litigation, etc., which may be raised, filed or
created during the subsistence of this Agreement by any person or any
Competent Authority, in relation to the Project.
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8.2.7 Mahagun shail disburse the Sparsh Entitlement as per clause 3 of this
Agreement. In the event, Mahagun fails to disburse the Sparsh
Entittlement then interest @ 18% p.a. shall be levied on Mahagun

8.2.8 Mahagun shali comply with all Applicable Laws and other regulations
either notified or to be notified by State Govt. / Central Govt. in respect of
the Project at its own costs, expenses, risks, liability and responsibility.

8.2.9 It is agreed between the Parties that the entire responsibility of complying
with all the provisions & rules of Real Estate (Regulation & Development)
Act, 2016 & UP RERA Rules {"RERA") as applicable for development and
construction of the Project shall be of Mahagun. Any liability that may
accrue & arise with respect to non-compliance by Mahagun of RERA or
any law that may come into force related to this in the future in respect of
development and construction of the Project shall be borne solely by
Mahagun. Further, Mahagun shall fully indemnify Sparsh & its
directors/officers/representatives towards actual and direct loss (whether
accrued or paid, but not limited to litigation expenses or any other
expenses) i this regards. Mahagun shall inform in writing within
reasonable time of any liability that arises in this regard to Sparsh.
Mahagun shall extend all cooperation that is required for compliance of
RERA inctuding submission of requisite documents and undertakings under
RERA. 1t is further darified between the parties that Sparsh shall not be
responsible for any liability arises towards buyers of the project due to any
delay of the project or any defidiency in the Project or on any other
account and Mahagun shall be solely responsible for the same

8.2.10 It is agreed between the parties that Mahagun shall provide a CA
certificate and Management Certificate every year within six month from
the closing of financial year to Sparsh regarding working/ calculation of
revenue on the basis of Percentage of Completion Method (POCM) or any
other method as may be applicable at that time.

8.3 For the avoidance of doubt, the representations and warranties menticned in this
clause shall continue to be in force and effect il the final completion of
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construction and development of the Project as evidenced by relevant Approvals

and shall survive thereafter.

9 Indemnification

Sl

9.2

9.3

All documents, material and statements provided by Sparsh at the time of signing
of this Agreement have heen considered as a material representation made by
Sparsh to Mahagun, based on which Mahagun has decided to invest in and
participate in the development of the Project on the Plot No. C-7, Crossing
Republik, Ghaziabad, In case of any defect in the title/fownership including any
charge/ lien/ mortgage on the title deeds of Plot No. C-7, Crossing Republik,
Ghaziabad or part thereof, impugning the development of the Project is noted or
found at any stage, Sparshshall rectify and remove such defects at its own cost
immediately to ensure that there is no impact on the development of the Project.
In the event of failure at the part of Sparsh to remove such defect, Mahagun shall
be entitled to have such defect rectified or removed at the cost and expense of
Sparsh. If any loss, cost, damage, claim, demand, expense and/or liability is
caused to or incurred by or suffered by Mahagun due to any defect in the title of
the Plot No. C-7, Crossing Republik, Ghaziabador the possession of the Plot No. C-
7, Crossing Republik, Ghaziabadis taken away from Mahagun, Sparsh shall keep
Mahagun, its directors, employees, agents, nominees and shareholders fully
indemnified towards actual and direct loss (whether accrued or paid, but not
limited to litigation expenses or any other expenses) in this regards.

Save and except as disclosed in clause 8.1.5, if there be any claim, demand, tax,
litigation of any nature whatsoever against Sparsh or by Sparsh, then it is a
condition of this Agreement that the work of development and/ or Completion of
the said Project and/or any other matter incidental to this Agreement shall not at
any time or during construction or after the Completion or on handing over
possession to the intending purchasers/ lessees, be stopped, prevented obstructad
or delayed in any manner whatsoever by Sparsh/ anyone claiming under or
through it.




9.4

8.5

Mahagun shall keep harmless and indemnify Sparsh against all claims and
demands for damages, losses, costs and expenses which Sparsh may sustain or
incur on account of {i) any misrepresentation ¢r any breach of any representation
of warranty of Mahagun contained in this Agreement, (ii) any material breach of or
non-compliance of this Agreement, (iii) failure on the part of Mahagun to make
payment of mortgage amount/installments / interest or any other payment related
to finance being raised on the Project and/or Plot No. C-7, Crossing Republik,
Ghaziabad created by Mahagun, and(iv) failure on the part of Mahagun to follow
any provisions of any law for the time being in force applicable on the
development of the Project, (v) Any claim, liability or demand in pursuance of
clause 7.9 above.

Mahagun shall keep harmless and indemnify Sparsh/ its directors/ representatives
towards actual and direct loss (whether accrued or paid, but not limited to
litigation expenses or any other expenses) in this regards if any, that may arise in
the future by any prospective customer or Competent Authority with respect to
the quality of construction/ development of the Project by Mahagun.

10 Force Majeure

10.1

10.2

Force Majeure: If the performance of certain obligations of this Agreement is

prevented, in whole or in part, by causes beyond controf of Mahagun, which it

could not avert despite its best endeavor and diligence, the causes being:

10.1.1  Acts of God;

10.1.2  Riot, war, blockade, embargo;

10.1.3  Food, explosion, fire or earthquake; and

10.1.4 Change in Applicable Laws materially affecting the development of the
Project.

Mahagun shall be excused from performing such of its obligations mentioned in
this Agreement during and to the extent of the subsisterice of the above events/
conditions (‘Force Majeure Conditions'). Mahagun shall be entitled to extension
of time for Completion of construction of Project equivalent to the period of delay
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due to any Force Majeure Condition i.e. during which such Force Majeure
conditions prevailed, without any liability for penalty/interest,

11 Dispute Resolution, Governing Law & Jurisdiction

£t

11.2

i1.3

Amicable Settlement: In case of any dispute or claim arising out of or in
connection with or relating to this Agreement, the Parties shall atternpt to first

resolve such dispute or claim through amicable discussions, within a pericd of 30
(Thirty) days from the date a notice regarding existence of dispute is received by
any Party.

Arbitration: If the Parties fail to resolve such dispute or claim amicably, such
dispute or ciaim shall be finally settled by arbitration, For the purpose of such
arbitration, the dispute shall be referred to a sole arbitrator to be appointed
mutually by the Parties. Failing such mutual agreement between the Parties, the
dispute shall be referred to a sole arbitrator to be mutually appeinted by the
Parties in accordance with Arbitration and Conciliation Act, 1996 and any
amendment/ madification thereof (‘Arbitration Act’). The arbitration proceedings
shall be conducted in accordance with the Arbitration Act. All arbitration
proceedings shall be conducted in the English language and the seat of arbitration
shall be New Delhi. The Arbitration award shalt be final and binding on the Parties.
Each Party shall co-operate in good faith to expedite the conduct of any arbitral
proceedings as determined by the arbitrator. The Parties shall be responsible to
bear their respective costs and expenses in relation to any such arbitration
proceedings as determined by the arbitrator. While any dispute is pending, the
disputing party shall continue to perform such of their obligations under this
Agreement, without prejudice to the finai determination of the dispute.

Governing Law & Jurisdiction; This Agreement shall be governed by and construed
In accordance with the laws of the India and shali, subject to the provisions of
dispute resolution mechanism stated herein above, be subject to the jurisdiction of
the courts at Deihi except such matters which are under the exclusive jurisdiction
of the courts at Uttar Pradesh.
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12 CONFIDENTIALITY

12.1

This Agreement, its existence and all information exchanged between the Parties
under this Agreement or during the negotiations preceding this Agreement is
confidential to them and shall not be disclosed to any third party. The Parties
shall hold in strictest confidence, shall not use or disclose to any third party, and
shall take all necessary precautions to secure any confidential information of the
other Party. Disclosure of such information shall be restricted, on a need to know
basis, solely to employees, agents, advisors, consultants, financial institutions and
authorized representatives of a Party or its affiliate/subsidiary who have been
advised of their obligation with respect to the confidential information. None of
the Parties shall issue any press release or organize a press meet or make any
public announcement or any disclosure in relation to this Agreement or the
relationship between the Parties without taking prior written consent of the other
Party and all such press releases/public announcements shall be issued with
consent of both Parties. The obligations of confidentiality do not extend to
information which:

(a) is disclosed with the prior written consent of the Party who supplied the
information;

(b) Is, at the date this Agreement is entered Into, lawfully in the possession of
the recipient of the information through sources other than the Party who
supplied the information except where the Party knows that the source has
this information as a result of a breach of a confidentiality obligation;

(<) is required to be disclosed by a Party or its affiliate pursuant to Applicable
laws or the rules of any relevant stock exchange or i5 appropriate in
connection with any necessary or desirable intimation to the Government or
any regulatery authority by such Party or its affiliate;

(d) is reguired to be disclosed pursuant to judicial or regulatory process or in
connection with any judicial process regarding any legal action, suit or
proceeding arising out of or relating to this Agreement, after giving prior
notice to the other Party: or

(e) is generally and publicly available, other than as a result of breach of
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confidentiality by the person receiving the information.

13 Miscellaneous Provisions

13.1

13.2

13.3

13.4

13.5

No Partnership: The Parties have entered into this Agreement on principal to
principal basis and that nothing contained in this Agreement shall constitute or be
deemed to constitute a service contract, & partnership, sale/ transfer of property
and/ or a joint venture, an association of persons between the Parties, and no
Party shall hold himself out as an agent for the other Party, except with the
€xpress prior written consent of the other Party.

Varfation: No variation of this Agreement shall be binding on any Party unless such
variation is in writing and signed by each Party.

Taxes:Each Party hereto shall pay and discharge their respective tax liabilities
under the Income Tax Act, 1961 and all their personal debts and shall indemnify
and keep indemnified and harmless the other from and against all dlaims, charges,

proceedings, penalties in respect of any default or failure to pay or discharge such
liabilities and debts,

Stamp Duty & Registration: The cost of registration and stamp duty payable in
réspect of registration of this Agreement and GPA shall be borne and paid by

Mahagun only. Deficiency, if any, shall be payable and dealt by Mahagun.
Notice: All notices required to be given under this Agreement shall be deemed to
have heen properly served by one Party upon the other, if served by email and/or
f dispatched by Registered/Speed Post with Acknowledgement Due, to the
address of the other party mentioned hereinafter, or at such changed address as
may be notified by such other party. Any changes in the below information shall
be duly notified to the other Party:

To

M/s Sparsh Builders Private Limited
Attention: Mr. Shishir Agarwal
51/47, Naya Ganj, Kanpur- 208001

E-rail :shishi, agarwal@redittmail.com
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13.6

13.7

13.8

13.9

13.10

To

Mahagun Housing And Construction Pvt, Ltd,
Attention: Mr. Amit Jain

A-19, Sector 63, Noida — 201301

E-mail :amijain@mahagunindia.com

Waiver: No waiver of any breach of any provision of this Agreement shall
constitute a waiver of any prior, concurrent or subsequent breach of the same of
any other provisions hereof, and no waiver shall be effective unless made in
writing and signed by an authorized representative of the waiving Party.
Severability:If any provision of this Agreement is invakd, unenforceable or
prohibited by law, this Agreement shall be considered divisible as to such provision
and such provision shall be inoperative and shall rot be part of the consideration
moving from any Party hereto the others, and the remainder of this Agreement
shall be valid, binding and of like effect as though such provision was not included
herein,

Assignment: The Parties shall not be entitied to assign any of their rights and
obligations contained herein (in whole or in part) to any person except in favour of
any of its affiliates/subsidiary(ies).Further, substantial shareholding of the Parties
shall not be changed, altered, transferred to any third party before the Completion
of the Project.

Survival: The provisions of this Clause 13.10 (Specific Performance), Clause 9
(Indemnification), Clause 11 (Dispute Resolution, Governing Law & Jurisdiction},
Clause 13.5 (Notices) and Clause 12 (Confidentiality) shall survive the expiry/
termination of this Agreement. Any termination as mentioned above shall not
affect the accrued rights of the Parties hereunder,

SpecificPerformance: The Parties agree that, to the extent permitted under
Applicable Laws, the rights and obligations of the Parties under this Agreement
and Other Decuments shall be subject to the right of specific performance and
may be specifically enforced against a defaulting party. The Parties acknowledge
that any breach of the provisions of this Agreement and/or Other Documents
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supersede any and all  prior discussions, cemmunications, negotiations,
Understanding, agreements, or contracts, whether written or oral. No modification
of, or amendment to, this Agreement, nor any waiver of any rights under this
Agreement, wilf be effective unless in writing signed by the Parties,
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13.12  Further Assurances: Each Party agrees that it will, at any time, and from time to
time, do execute, acknowledge and deliver all such further acts and execute
further agreements, documents, and instruments as may be reasonably required
by the other Party in order to carry out fully and effectuate the transactions herein
contemplated in accordance with the provisions of this Agreement.
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IN WITNESS WHEREQF, the Parties hereto have set and subscribed their respective hand an this

A&reement on the day month and the year first herein above written in the presence of the
Folpwing witnesses:

e o aEfh % \J-‘;ii"irdlcn l.:‘\l‘?.. I,t{:v
QAN | Diactor
Sigé'ied and delivered by Signed and delivered by

For Sparsh Bmlders Put. Ltd,
Ltd L

3

For Mahagun Housing And Construction Pvt.

Narh'e: Shishir Agarwal Name: Amit Jajn
Designation: Director Designation: Director

i
#

WITNESS:
L. M Sunny 5/0 Shri. Sunder Mishra R/o Chamber No.-23, Tehsi} Compound, Ghaziabad,

a AL

2. Mr. Umesh S/o Shri. Prabhans Gaur R/o Chamber No.-23, Tehsil Compound, Ghaziabad,

RELVTEE

Drafted 3y - _ SR
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