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DEVELOPMENT MANAGEMENT AGREEMENT

This Development Managemetit Agreement (“Agreement”) is execited on this 23 day of May
2022 (Exccution Date):

~ BY AND AMONGST

RUDRA BUILDWELL PROJECTS PVT. LTD.. u Company duly incorporated under the
provisions of the Companies Act, 1956 and having its regisiered office at D-53, Okhli. Phuse-1. New
Delhi- 110020 (hereinafter referred to as “Developer” or the “First Party™, 'which expression or
term shall, unless excluded by or repugnant to the context or meaning hereof, be deemed to include
its permitted assigns and successors), acting through its authorized signatory Mr. Mukesh
Khurana, duly authorized vide Board Resolution dated 21,05.2022 10 execute this Agreement on
behalf of the “First Party™;

AND

MILAN INFRASTRUCTURE AND DEVELOPERS PVT LTD. a Company duly incorpomted
under the provisions of the Companies Act. 1956 and having its registered office ar No. 101-102. A-
113, VIKAS MARG. SHAKARPUR, NEW DELHI 10092 (hereinafier referred to as
“Development Manager” or the “Seeond Party”, which expression or term shall, unless excluded
by or repugnant to the context or meaning hiereof, be deemed to include its permitted nssigns ond
suceessors), acting through its authorized signatories Mr. Navin Tyagi, duly authorized vide Bodrd
Resolution dated 20.05.2022 to exeoute this Agreement on behalf of the “Second Pa ry”.

(The “Develaper” or the *First Party” and thie ‘Development Manager” or the *Sceond Party” shall
individually be referred 10 as the respective “Party” and collectively ax the “Parties™).

WHEREAS DEVELOPER HEREBY REPRESENT TO DEVELOPMENT MANAGER AS
FOLLOWS:

A, The Developer is developing a group housing project by the name of “RUDRA PALACE
HEIGHTS" (defined us Project hereinafter) in sccordance with the terms and conditions
contained in the Lease Deed fterm defined below) located at the Plot No. GH-02B, Sector-1.
Greater Noida (West), Gautam Buddh Nagar- 201306, Uttat Pradesh, measuring 33,538 Sq.
Mtrs., (hereinnfter referred to as said Plot) more particularly detailed under Schedule 1 hercin.
acquired by the Developer on leasehold basis for o period of 90 years commencing from
04.04.2011, from Greater Noida Industrial Development Authority (GNTDA) vide the Lesse
Peed dated 04.04.2011, bearing No, 6184, in Bouk No, 1, Volime No. 8344, on pages 173 to
216, duly registered in the office of Sub-Registrar Sadar, Gautam Ruddh Nagar on 04,04 201 )
(heremnafter referred o s the “Lease Deed™) dnd physical possession of the said Plot has been
handed over 1o the Developer by the GNIDA on 04.04.2011.

B That, in accordance to the terms of the Lease Déed of the said Plot, the Developer is minhotized
to construct nnd develop the Project us pét the Byilding Plans approved by GNIDA and in
terms af the other Approvals. The Develgpe iﬁm%:ﬁzzd to allot the dwelling units in the

s

w155 AT stpupgiimte
JI’A //1r *%.\:-‘—' ‘.-:;5'__:31! /wri o



Project on sub-lease basis to the allottee(s) and also provide space for certain facilities. The
Approved Layout Plun of the Project is annexed hereto us Annexure- A.

The Developer has registered the Project with Uttar Pradesh Real Fetate Regulatory Authority
(UM RERA) as real estate project with registration number UPRERAPRJI7895 as per the
provisions of Real Estute (Regulution and Developnient) Act, 2016 (“RERA Act™), which is
valid till 31.12.2019,

The Developer represents that by and under and indentare of mortgage dated 15.09,2017
(hereinafter referred to as the “IOM™), the Developer inter-alia created mortgige and charge
over all right, title, interest. benefits and entiflemertt of whatsoever nuture of the Developer
under the Lease Deed on the sald Plot in favor of CEM ARC (assignee of ECL Finance
Limited, the original lender) (“Existing Lender™) for seeuring the due repavment and
discharge of the revolving credit facility of Rs. $5,00,00,000/- {Rupees Fifty Five Crores Only)
(“Facility”) availed by the Developer from the Existing Lender under the torms and conditions
of the facility agreement dated 01.01.2018 (“Facility Agreement™). The current outstanding
under the Facility Agreement as on the Execution Date is Rs, 55,00,00,000/-,

The total number of Units (defined hereingfter) sold in thie Project as on the Exscntion Date
along with the details of the allotiee(s) (“Sold Area™), the details of total consideration smount
received till date as well as balunce amount due and payable from sich customer(s) in a tabular
form is annexed hereto ns Annexure- B.

The Development Manager fs & reputed company involved in the business of project
management of real estate development and hag considerable expertise in mianagemen of real
estate development of residentinl, commercial and mixed use buildings/projects.

Pursiant 1o mutual discussions between the Parties, the Developer now intends to appoint arid
engage the Development Mansger to perform the DM Roles (term defined hereinafter) lor the
exceution, construction, development, management of the Project including to carry out
branding, marketing und sales of the Projeet on behalf of and in the name of the Developer, in
nccordance with the terms of this Agreement and the Business Plan (rerm dafined below).

At the request of the Developer, the Existing Londer bas by its leter dined 25.01.2022
("Existing Lender NOC”) (o be procured from ECL), granted its mo-ohjection to the
Developer for engaging / appointing the Development Manager and for entering into thie
PMA, subject to the terms and eonditions mentioned in suid Existing Lender NOC,

The Parties have prepared an indicative business plan, which, after deliberations and
discussions, hes been duly approved by both of thet (“Business Plan™), a5 st oul in
Annexure- C  hercofl The Business Plan contnins the broad and approximate framework
and operationu] parumeters within which the Development Manuger shall perform the DM
Roles as defined hereinafter, and which shall be reviewed by the Parties from time 1o time.
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That, relying on the representations of the Developer, the Develapment Manager have agreed
to enter into this Agreement as Development Manager of the Project, to provide nnd undertake
DM Roles (as defimed herein) and associate its Brand with the Project.

The Parties have entered into this Agreement for the purpose of stating their respective rights,
roles, entitlements and obligations ineluding the mannet in which Developmeit Maoiger shall
be associated with the Project and the manner in which the Developer shall pay the
Development Manager Fees to the Development Manager. '

NOW, THEREFORE, THIS AGREEMENT WITNESSETH AS UNDER AND THE
PARTIES HERETO AGREE AS FOLLOWS:

1.1

DEFINITIONS AND INTERPRETATIONS-

The following expressians shall unless repugnant o the context or subject, have the meanings
hereunder respectively assigned to them;

(i) “Agreement” shall mean this Development Management Agreement including all
Schedules and Annexure attached hereto or incorporsted hercin, s muy be antended /
supplemented by the Parties from time to time in writing;

(i) “Applicable Law™ or “Applicable Laws™ shall mean all applicable laws, bye-lows,
rules, master plan, development plan. regulations, orders, ordinances, notifications,
protocols, codes, guidelines, policies, notices, directions, judgments, decrees. rules and
regulations and other requirements or official directive of any Governmental Authority
(including but not limited to GNIDA) or person acting under the autherity of any
Governmental Authority and/ ar of any stutitory authority in India, whether in effect on
the date of this Agreement or thereafler;

(iit) “Approvals” shall mean 4l spprovals (including their renewals thereof) required for the
Project including without limitation applications, permidsions, suthorizations, cunsents,
clearances, licenses, exemptions, no-objection certificates. lettors of intent, antiexire.
commencement cortificates, occupation certificates, completion centificate, sanctions of
layout plans (and any modification or amendments thereto), sanctions of building pluiy
(und any amendments thereto), approvals for mortgage, any other permission sanction.
approval for transfer of constructed units as may be applicable and/or required trom
various nuthorities or committees or depurtments or agencles such as State Government.
National Monument Authority. Archaeological Survey of India (ASI), GNIDA, UP
RERA, Wild life Board, Fire Department, Water Department, Sewerage Department,
Airports Authority of India, Pollution Control Board/Central Government, Ministry of
Environment and Forest, or any other concerned statutory and Governmental Authority
ns may be required under Applicable [aw;

(iv) “Brand” means the mark "MILAN"TF(@Werﬂ mark, us the case muy be) or
a combination of words with prefix. “NUCANT, 0f which Development Manager is the
legal owner, which shall be ysed jn agcbrda _ﬁ:h Development Manager's branding

1

Ve U0 0l ptitn KRk 1. L
\ o~ A \:ﬂ /ﬁ“



(v)

(vi)

(vii)

policies, including the name of the Project or any such name as may be decided by the
Development Manager in consultation with the Developer, for the Project, of which
“MILAN" will bea part, and which shall be used as the pan ofthe brinding of the Project
in accordance with this Agreement.

“Completinn of Projeet” shull mean the dute of independent Architeet’s certificale
certifying the project good for applying before the concerned Governmental
Authority(ies) for grant of occupation/ completion certificate of the Project.

“Consultants / Service Providers” shall include all the third parties appointed / 1o be
appointed for development, construction. sale and marketing of the Project, including
architects, designing consultants, contrictors, project management consultants, brokers,
channel partners, advertising agency, ete.

“Development Costs™ shall mean the total cost incurred/ required 1o be incurred by the
Developer for undertaking development, construetion and transfer / sale of the Project,
including but not limited to:

(a)  construction cost including infrastructure cost, cost of labour and building material
elc,,

(b)  Lense premium, lease rent, costs and interest payable by Developer to GNIDA or
any previous owner plus applicable luxes thereon;

(¢) Cost of Approvals, deposits and all other fees, premium and charges payable to
any Governmental Authonty for obtaining Approvals and on revision of plans;
cost pertaining o any statutory development required by any Governmenial
Authority including but not limited to, development of schools, club house, othér
reservations ete.;

(d) All costs in relation to construction finance (including phyment of interest and
repayment of principle) which the Developer may obtain or shortfal! finding in
‘terms hereof;

(¢) fine, damages, penaltics, interest ete. payable to customers, contractors post
commencement of work;

() Development Manager Fees plus applicable indirect mxes;

(g) Costsin relation o the maintenance und upkeep of the Project;

(h) stamp dury and registration charges including but not limited 1o Purchaser
Documentation, construetion contracts, agreements with Supplices, and any other
agreements as may be required and all legal feew! costs’ expenses associated
therewith; and

(i) legnl fecs, direct site overhead fees, electricity cost. water and sewersge treatment
and recyeling system cost, applicable tixes in respect of the Project save and
except income tax of the Developer and Development Mannger.

()  fees of the, security personniel, Contractors, Architect:

(k) any other cost, expenses and charges for undertuking the development of the
Project and other, taxes reluted to the Project, levies, pay-outs and other amounts
payable; A2A PR

(1) legal fiees in mlation,{gta_th:} drgiti
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(m) All marketing, promotions and branding cost, subvention & brokerage cost;

(n) Project handover related expenses, society formation. convevance o Common
Organization;

(0) insurance premium, including cost towards obtaining and maintgining a
comprehensive *Construction/ Coritractors All Risk Insurance Policy”;

(p) Costlexpenses/charges (o be incurred during defect liability period as provided
under RERA Act and Rules;

(9} All indirect taxes in relation to the Project (it being clarified that any income tax
liability arising in relation to the Project shall not form part of the Development
Cost, however. shall be the sole obligation of the Developer horein)

(viii) “Effective Date” shall mean the CP Swisfaction Date on which date this Agreement

shall come itito effect;

(ix) “Fnenmbrance” shall mean any morigage, pladge, cquitable intorest, wsignment by

(x)

way of security, conditional sales contract, hypothecation, right of other persons, claim,
security iriterest, encumbrance, title defect, title retention pgreement, voling trust
agreement, interes, nption, lien, charge, commitment, redtriction or Hmitation of nety
nature, whatsoever, including restriction on use, voting rights, transfer, receipt of income
or exercise of any other attribute of ownership, right of set-o{T, any armagement (for the
purpose of, or which has the effect of, granting secwity). unauthorized oceupant,
bonndary dispute, dispute/defect in relation to possession, power of attomey, restriction
of use, lien, court injunction, clsim by any government authority or uny other security
interest of any kind whatsoever, or any agreement, whether conditional or otherwise. to
create any of the same;

“Force Majeure Event™ shall mean any events or circumstances which are beyond the
reasonable conwrol of a Purty including but not limited to: fire, drought. flood,
earthquake, epidemics. typhoons, hurricanes, storms, landslides, lightning, explosions,
and other natural disssters or calamities, sct of God, prolonged failure of cnergy,
revocation of sanctioned Approvals without anv default, cotrt orders/injunctions,
change of laws, action and/or order by statutory and/or Authorityfies, political/public
strikes or lock outs other than strikes initiated by emplovees of uny Pisty or acts of
terrorism, eivil commotion, sdbotage, plagues ¢ic.; non-availability of cement, steel or
other construction material due to strikes of munufacturers, vuppliers, tansporiers ot
other intermediaries beyond a period of 6 (six) months from the initial date of non-
availability; delay/obstructions/disturbances or interferenise from the concerned
Authority/ies resulting in stalling of the Project beyond 6 (six) months, events of war.
war like conditions, blockades, embargoes, insurrection, govemmental directions and
intervention of defense authorities or iny other agencies of government, riots, including
but not limited to delay in obtaining , stitutory Approvals, comsent. sanctions etc.
resulting in stalling of the Project beyond 6 (six) months, acquisition/requisition of the
Project Plot or any part / portion thereof by the government or any other statutory
authority und such other circumstances affecting the development of the Project the
promulgation of or amendment in agy=law, rule or regulation or the issue of any
injunction, eoust order or dirgetion’ front iy Authority/ies that prevents or restricts 4
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Party from procesding with implementation of Project as agreed in this Agreement or
perform its covenants and/or obligations as cortemplated hersunder: or any evenl or
circumstances analogous to the foregoing, Provided that no Force Majeure Fvent shall
relicve cither Party from its obligution 1 pay any sum duc (o the other Party in respect

of the period prior to the date of occurrence of Force Majeure Fvent:

(xi) “Governmental Authority(ies)” shall mean amy govemment authority, statutory
authority, govemment department, agency, commission, board. tribunal or court or any
other law, nile or regulation making entity having or purporting to have jurisdiction on
behalf of the Republic of India or uny state or other subdivision thercol or any
municipality, district or other a:bd.iviﬁiqm thereof, including GNIDA / RERA
Authority/local authority having jurisdiction over any matter pestaining 1w the
construction, development and sale of the said Project and/or the said Plow

(xii) “Marketing™ (with all its derivatives and grammarical variations) shall mean and
include all forms of advertising/publicity by various means including, without limitation,
on signboards, billboards, letterheads, fee receipis, deposit receipts, promotional
material and brochures and print & electronic media, pamphlets or otherwise and any
other form of dissemination of information about the Project, Units and the Saleable
Area constructed/to be constructed on the said Plot o the public/private parties. the
simtegy adopted. acts, deeds and things for: (a) sale / lease / transfer of the Saleable

- Area/Units in the Project, (b) fixation of price, and (¢) the allotment / sale / lease / transfor
or any other method of disposal, transfer or alienation of the Salesble Area and the
receipt and acceptance by Development Munuger of the payments in respect thereof and
the execution and registration of all agreements and other deeds, documents and writings
relating thereto;

{xiil) “Net Realized Value” Per Sq. FL shall mean the amount realized from sale of Units /
Salcable Area in the Project ( net of GST collected) nfter deducting the following

oxpenses from Revenve:

(n) Brokerages Payable

(b) Marketing Costs

{e) TFMS. and other pass through charges as applicable on sales values.
It is clarified that GST shall remain a pass through charge and as per the current
practice a discount of 7% is given o customer on account of input tux credit, this
discount shall be contributed by the developer. In no case GST shall be reduced
from the net realizable value,

(xiv) “Pass Through Charges™ shall refer to all statutory charges, Interest free maintenance
services deposit (IFMS), association deposit, GST or any fture indircct uxes levied by
mny Governmental Authority, stamp duty, registration churges, and all such other similar
statutory charges, fees and costs which would be collected / recovered from the
Purchasers in relation to the Saicuhlt_.ﬁ_ren s a contribution from the Pu::humn for

AN lﬂl?'nnmrd trunsfer / deposit to the oo i '
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Developet, shall form part of the Revenue;

(xv) “Project” shall meun the group housing project comprising of 10 towers having 1,474

apartments/Units on said Plot, with FAR of 3.67 with preen building. and having
17,26,436 sq. fis. of saleable commercial ares, including infrastructitre development an
the open spaces, purking spaces caping, comimon arcas, facilities and amenities cie. as.
may be permitied or compulsory in accordance with the Applicable I aws and rules made
thereunder hy the relevant Governmarital Authorities;

(xvi) “Purchaxer” shall mean and refer to the existing customers / purchasers ns well as the
prospective customers/ purchasers, to whom the Saleable Area/ITnits in the Project is
allotted / sold against considerution as decided by Development Manager.

(xvii) “Purchaser Documentation™ shull mean all the documents executed by the
Purchaser(s) of the Units/Apartments in the Project including but not limited 1o
upplication forms, provisional / final allotment letters, term sheets, memorandum of
understanding, built to suit agreements, agreement to sell, Unit Buyer agreements, Sub-
Lease Deeds, sale / conveyance deeds, Unit transfer letters or deeds ote.

(xviil) “RERA” shall mean and refer to Real Estate (Regulation and Developmen) Act
2016 as applicable in Uttar Pradesh, along with The Uttar Pradesh Real Esfute
(Regulation and Development) Rules, 2016 and any amendments. notifications,
clarificotions cic, thereto;

(xix) “"Revenue” shall mean all revenue/monies/receivables and cish inflows that are reccived
from any Purchaser of Sulenble Area/Units, including but not limited 1o:

a)  Basic Sale Price on all companents of the Project including residential, retafl,
corhmunity, commaon area, amenities ete, ;

b}  Car Parking Chages;

e} Preferentinl locdtion chorges;

d)  Floor rise charges;

e)  Club membership charges;

f)  Transfer charges:;

g)  Holding chinrges,

h)  Treasury Income;

i) Interest on delayed payment received from Purchasers;

1) Amount forfeited from Purchasers and cancellution charges:

k)  Input tox credit of goods and service tax;

I} Any mx deducted ar source (TDS) by the Purchasers

m)  All other Revenue received from the Purchasers of whatsoever nature

n)  Income received from the Project by advertising, displaying. marketing for
1 1{}?.?. uxhibifing hourdings, xig:mgu.hmudcr. artwork or otherwise.
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(%x) “Saleable Area/Units/Flats"” shall mean means and inchades, all the shopy, flus, villay,

units, aprrtments, commercial pretiises. car parks, garges, any saleable, transferable ar
other commercially exploitable area in the Project and comprised in the Project
constructed / 1o be constructed on the said Plot and refer to such partions of the Project
and all construction / development im the Praject that cun be sold in the open market,

Interpretation

In this Agreement, unless the contrary intention appears any referdnce to any statute or
statutory provision shall include:

L

(i1

(1)
(iv)
fvl

(v1)

(yii)

all subardinate leislation made from time to time under that statue or statutory provision
(whether or not amended, modified, re-enncted or consolidatéd):

such provision as from titne to time amended, modified, re-enacted or consolidated
(whether before or afler the date of this Agreement) to the extent such umendment,
mudificution, re-enacement or consolidation applies or is capable of applying to any
transpetions entered into under this Agreement and (to the extent liability thereunder
may exist or ean arise) shall include any post statutory provision (as from time to time
amended, modified, re-enacted or consoliduted) which the provision referred to huk
direculy or indirectly replaced;

any reference to the singular shall include the plural and vice-versa:
any references to the masculine; the feminine and the neuter shall include each other;
any references to @ “company” shall include a reference to 2 body corporate:

uny reference herein to any Clause or Schedule or Amnexure is to such Clause of or
Schedule to or Annexure to this Agreement. The Schedules and Annexures to this

Agreement shull form an integral part of this Agreement;

references to this Agreement or any other document shall be construed as references 1o
this Agreement or that other document us amended, varied, novated, supplemented or
replaced from time to time;

(viii) the expression “this Clause™ sholl, unless followed by reference to a specific provision,

(ix)

be deemed to refer 1o the entire section (not merely the siib section, paragmph or other
provision) in which the expression oceurs;

cach of the represeniations and warranties provided in this Agreement i independent of
other represeniutions and warrantics and unless the contrary is expressly stated. no
Clanse in this Agreement limits the nxttﬂ;&- application of unother Clause or any plirt
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(x}  any reference to books, files, reconds or other informiation or any of them means books.
files, recards or other information or any of them in any form or in whatever medium
held including paper, electronically stored data. magnetic media, lm and microfilm;

(xi) headings to Clauses, parts and paragraphs of Schedules dnd Schedules are for
convenience only and do not affect the interpretation of this Agreement;

(xif) “in writing” includes any communication made by letter, fix or e-mail:

(xiif) the words “include”, “including” and “in particular™ shall be construed i being by way
of illustration or emphasis only and shall not be construed as, nor shall they take effect
us, limiting the generality of any preceding words;

(xiv) reference to Approvals will include valid and renewals of validation OWing to expiry or
changes incomorated in plars from time (o time from prevailing at the time of effective
date. .

(xv) references to a person (or to a word importing a person) shall be construed $o as 1o
include:

(@) individual, firm, partnership, trust, joint venture, company, corporation, body
corporate, unineotporated body, associmtion, organization, any government, or
state or any agency of a government or state, or any local or municipal authoriy
or other governmetitul body (whether or not in each case having separate legal
personality);

(b) references to a person’s representatives shall be (o its officers, employees, legul of
other professional advisers, sub-contructors, agents, attomevs and other duly
nuthorized representatives;

(xvi) where a wider construction is possible, the words “other” and “otherwive™ ¢hall not be
construed cjusdem genetis with any foregoing words;

(xvii) all the recitals to this Agreement shall form an imegral and operative part of this
Agreement as if the same were set out and incorporated verbatim in the operative punt
and to be interpreted, construed and read accordingly.

PURPOSE AND OBJECTIVE OF THIS AGREEMENT

The purpose of this Agreement is:

(0 To uppoint Development Manager as a development mamuger of the Project and in
relution to such appointment, authorize and empower Development Manager to
undertike and perform the DM Roles (as dufined herein) in relation to the Project as
provided herein and the Development mﬂﬂ Fees puyuble 1o the Developmen
Manager in the terms agreed friing and- £7




3.1

32

33

(b} To set out the rights und responsibilities of Developer and of Devalopment Manager in
relition to the development, construction. marketing and sales of the Project; and

(e} To st out the agreed terms and conditions with regard 1o association of the Brand to the
Project and Marketing and Branding of the Project.

COMMFENCEMENT AND TERM
The Agreement shull come into force on and from the Effective Date.

The term of this Agreement shall be fior a period commencing from the Efective Date and
expiring on the Completion of the Project.

The obligation of the Development Mannger to perform the DM Roles shill commence upon
the Developer satisfying the fallowing Conditions Precedent (CPs in short):

(1) Arranging shortfull funding of a minimum of Rs. 133,00.00,000/- (Rupees One Hundred
and Thirty Five Crores Only) from State Bank of India under Stressed Assets funding
scheme with an upfront disbursement of Rs. 35,00,00,000¢- ( Rupees Thirty Five Crores
Only), which shall be used for payment to Greater Noida Industrial Development
Authority (GNIDA) towards outstanding Jease premium and Lense Rent in respeet ol the
suid Plot; and

(i}  Obtaining sanction of revised huilding plans in respect of the Project as per advice o the
Development Mannger, at the sale cost and expenses of Developer; and

(3ii) Obtaining Certificate from GNIDA against the said Plot (as on the date) and obtaining
extension of construction timeline from GNIDA, at the sole cost and expenses of
Developer; and

(iv) Obmining consent of the existing customers of the Projest for appointment of
Development Manager in terms hereof with an extension of timelines for completion of
the Project by 24 (twenty four) months commencing from Project Completion/CC
Date (as defined hereingfier) and oan additional 6 (xix) months for collegtion of
outstanding dues of sold inventory; and

(v) Obtaining 02 (two) years extension of RERA registration of the Project from UP RERA,
ut the sole cost and expenses of the Developer: and

(vi) Obtaining NOC from Existing Lender: und

(vii) Providing status of all pending litigations in relation to the Project, including but not
limited 1o RERA cases, GST cases, Service tax cases and VAT cases of Developer and/or
Promoters, Contractor and Vendor related cases. customer litigations, BOCW and uther
Inbour related coses, ete,

(wiii) Completion of Title, Corporate, Financial and other Due Diligence of the Plot/Project.
to the satisfaction of the Development Manager,
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34 Subject lo Clause 3.3 above, the Developmient Manager muy agree to take possession at site

35

4.

4.2

4.3

44

and/ or start performing ull or somo of the DM Rules prior to the CP Satisfuction Date,

Upon Cempletion of the Projeet the Development Manager Fees pavable 1o the Development
Mimager ealculated in the below manner shall be paid by the Developer to the Development
Manager in 60 days of the Completion of Project:

(1) Development Manager Fees for the Units sold till Completion of the Project shall be
calculated at the rtes prescribed in this Agreement less the Development Manager Fees
puid till the Complerion;

(b) Development Manager Fees for the Units remaining unsold at the time of Completion of
the Project shall be caloulated ot the on-going sale price of the Project as on Completion,

Development Manager shall have the option to accept allotment of Units in the Project at the
time of Completion of the Project towards the Development Manager Fees pavable as
calculated in the above manner, An amount of Rs 23,00,00,000/~ shall be withheld by the
Developer for a peniod of 12 months for mecting the expenditure during these 12 months on
account of DM Roles, the same shiall be pitid on completion of this 12 month period as peT

caleulation done in this clouse.

ROLES AND RIGHTS OF DEVELOPER AND DEVELOPMENT MANAGER

Developer hereby appoints and empowers the Development Mannger on sole and exclusive
basis to undertake and perform the services as stated in Clause 3 below herein for the Project
(“DM Roles™). Development Manager hereby nccepts such appointment and sgrees (o
undertake the DM Roles relating to the Project and against receipt of the Development
Mannger Fees (ax defined herein).

The Purties have agreed that the Development Munsger shall perform the DM Rolés in
aceordance with this Agreement and the Business Plan. The Project shall be constructed und
developed by the Developer by way of exploiting, utilizing and constiming the FS] of the
Project and constructing and developing the buildings with a clear and marketable title and
free from all Encumbrances (save and except the Facility along with the intercst thereon and
other amounts payable, if any) in the manner more particularly stated below.

To effectuate the above agreement and understanding, the Developer has appointed the
Development Manager as the sole and exclusive *Develapment Manager' of the Project o

perform the DM Roles,

It is herehy agreed and declared that each Party has undertaken obligations und has rights
specified in this Agreement o their own sccount. The relationship as embodied hercin is o
development munsgeonenl ggrecioent and oo rght ttle or interest of any narore whatsvever in

the Project is transferred in favour of the Dg;ﬁl&ggimt Manuger,
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4.5

4.6

4.7

4.8
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4.10

#.11

4.12

It is agreed that having regard 1o the scope and nature of the Project and to effectively work as
per the Business Plan, the Development Manager shall be invested with the requisite authority
and powers 1o carTy out construction and development of the Project and sale of the Units, in
accordance with the Business Plan and as mentioned in this Agreement. The Develaper shall
provide the Development Manager with all deeds; documents, writings, information ans
asgistance a5 muy be required for performing its roles, responsibilities and entitlements under
this Agreement. '

It is clarified that the Development Mannger shall deal at “arms-length™ basis with all third
parties providing services to or entering into contracts with the Developer und shall abide by
the Business Plan. The Development Munager shall, prior to muking any recomimendation or
selection of any thind party for the purpose of the Project to the Developer. make full disclosure
of all relevant facts reluting to any direct or indirect inerest that the Development Manager or
its dircctors/executives may have in such third party.

Develaper hereby granis and the Development Manager accepts the mles and rights conferred
upon Development Manager to undertake and perform the DM Roles relating to the said Mot
and the Projeet,

The Development Manager agrees that it shall be obligated to perform the DM Roles in
pecordance with the terms hereol,

Developer hereby grunts permission and leave to Development Manager (o enter upon and
aecess the said Plot / the Project for the purposes of implementing and discharging the DM
Roles and responsibility and utilising the rights, interest and benefits vested in Development
Manager under this Agreement. Developer agrees warrants and assures thmt the said
permission to Development Misnager to access to the Said Plot shull remain uninterrupted for
the term of this Agreement.

It is agreed between the Parties that save und except the aspects relating to the Project which
are to be decided and implemented with the affirmation / consent / consultation of Developer
and as specifically provided in the Agreement, Developer shall agree 1o and abide by the
ddvice, approach, requirements and suggestions of Development Manager in respect of the
Project as are provided in the DM Roles and as and when ealled upon by Develepment
Manager to undertake the same. Developer agrees and understands that Development Munager
has agreed to aceept the role of the Development Manager to the Project and wsiochate the
Brand to the Project, subject 1o this fundamental understanding.

Itis herein agreed between the Porties that Development Manager is appointed as Development
Munnager on exelusive basis in terms of this Agreement from the Effective Date and expiring
on the Campletion of the Project. subject 10 Development Manager recciving the entive
Development Mannger Fees i terms of this Agreement,

Nothing restricts Development Mansger everraller Completion of the Project 10 make factyal
representation without any obligution qn the offier’party that the Project was developed with
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4.13 The Consultants / Service Providers shall he appeinted by the Development Manager in
‘accordance with Clause 14 herein.

4.14 Subject to the Developer muking availuble funds at all times as per the Business Plan to meet
the Development Cost. the Development Manager shull endeavor on u best offort busis to
complete the project within 24 (twenty four) months from the CP Satisfaction Date.

4.15 The Parties agree that any collection in the Project after Exccution Date shall be accounted for
the purpose of payment of Development Manuger Fees, The Developer shall handover the
requisite Receipt Book to the Development Manager, for issuing the same 1o the respective
Purchisers.

4.16 The Development Manager shall be solely tesponsible for liaison with GNIDA and for
obtaining completion/occupancy eertificate of the Project from GNIDA.

4.17 The Development Manager shall be solely responsible for linison with Noida Pawer Compuny
Limited (NPCL) and/or any other electricity department/ govL. departments for change in
scheme from single point connection in the Project to multi-point connection, solely at ifs own

* 4.18 The Developer shull ensure thut no adverse impact contes on the development of the Project
by the Development Manager, due to any issue relating to the Developer and/or due to any
issue relating to any other projects of the Developer. The Developer shall always keep the
Development Manager indemnified in this regard. at all times.

4.19 Business Plan

(a) Ason the date of this Agreement, the Parties huve prepared and agreed tpon o Business
Plan for the execution of the Project. Every refereace to ‘Business Plan' in this
Agreement shall always be to the then extant revised Business Plan and the Developer
urid the Development Manager shiall manage the Project in secordance with the Business
Plan,

(b) The Parties shall review and approve the Business Plan after every | months from the
Effective Date of this Agreement. Notwithstunding the frequency of revision mentioned
herein, in the event there is any adverse chinge in the pricing or Development Cost. as
stated in the Business Plun, then the Business Plan shall be mutually revised,

(¢} I for any reason, the Developer and the Development Manager are unable to sgree on a
revised Business Plan at any time, then the Business Plan in foree st that time, shall
continue (o remain valid until the revised Business Plan is mutually approved by the
Developer and Development Manager, The Parties shall take necessary steps 1o achieve
the Business Plan on the best effort basis.

P _-:L-f E “"‘t
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5 ROLES AND RESPONSIBILITIES OF THE DEVELOPMENT MANAGER
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& Marketing, (iii) Project Management, (iv) construction execution and delivery of the Project
to the customers/allotiess and in connettion therewith identifying / recommending/appointing
project consultants. vendors & contractors thereafter coordinating with such project
consultants, vendors & contractors in relation fo construction and development of the Project,
(v) Preparing cash flows based on Sales Plans (vi) Depiting sufficictit competent manpower
for the Project, (vii) monitoring quality control, laking safety measures, compliance with
Applicable Laws and oversering the carrying out of the entire Projéct works and as indicatively
summarized hereunder:

nezricl ; Ces:

(8) Monitoring the Sales Plan and strive to achieve the Sales Plan, it being clarified that the
books of accounts of Developer andfor any financial reports ete shall be maintained by
Developer itself;

(b} To aceept all Revenue from the Purchasers of the Project and depaosit the samie in the
Master Eserow Account in terms of Clause 11 herein below, inchiding Pass Through
Charges as per terms and conditions of this Agreement

dpprovals

List of Approvitls which have been abtained by the Developer till date, is annexed hereto along
with the current status of these approvals as Annexure- D, All subsequent Approvals or any
modifications or alterations as per the need arising ss compulsion after this Agreement, shall

be jointly decided between the Parties, however, the same shall be solely obtained by the
Developer at the cost and expense of the Developer.

Until the Completion of Project, DM shall undertake the role of:

(n)  Approving and releasing various work orders for different contructors and vendors for
construction and development of the project subject to approved business plan with a
variance of + - 5% in quantity as well in rates.

(b)  Approving and relensing the purchase orders for the supply of muteriuls necessary for
construction mnd development of the Project;

(¢) Reviewing and approving of invoices raised by the Contmactors/vendors and service
providers;

()  Deploying Development Manuger Personnel for the Project and othet emplovees and
personnel as the Development Lhnagq?nwbcdcm fit;
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(d)

Management of all third party advisors, agents, the Contractors and consultants:
Oversceing and monitoring the Execution of the Project;

To oversee, supervise and manage the oversil construction of the Project;

To co-ordinate administration of all contracts on behalf of Developer in accordance with
the terms of the Agreement;

To Appoint Consultants, structural, clectrical/MEP Landscape, interior design, lightiny
design, quantity surveyor and such other Consultants as required for the Project in
accordance with the terms of the Agreement;

To oversee, supervise and coordinate with all third party advisors, agents and
contriclors;

To monitar und assist the Developer in Project compliances and quality standards of the
Project, as defined under RERA Act; and

To oversee, supervise and coordinate the handover! possession o the prospective
Purchasers upto 12 months from the completion date;

o monitor the maintenance of all the required reconds and statements as may be required
for the Project from time o time and provide copies of the same 10 Developer as

requested by Developer;

Through the various contractorsfagencics supervise and monitor and ensure the guality
ol works, proper supervision, safety, peoper utilization of materinls, waste control (save
and except in the normal course of business) relating to execution of the Project with
rework of corrective action a8 post construction completion,

Petermination of the budget for sales, marketing, and promotion of the Project;

Coordinating construction, operation and maintenance of site office and marketing
office;

To undermke sales and Marketisg umtsygm:s relating thereto;
i . lﬁf 2 .:.:‘}.
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5.5.1 The Development Mannger shall have 84

To oversee, undertske and manuge promotion campiigns for the Project;
To oversee and manage advertising and Marketing ol'the Project in various media;

To enisure finalization of all sales documentation and communication with the Purchascrs
and before execution of the same all sales documentation:

To be responsible to follow up and collect the advance amount, entire sale proceeds or
any other receivable of the Units in the Project and (o deposit the same in the Master
Project Account to be opened for the Project:

Through the CRM team, customer relationship management activities including but not
limited to the uequisition of customers, following up and collecting advance amounts,
entire sale proceeds or any other receivable of the Units of the Project and to deposil the
ssune in the Master Escrow Account to be opencd for the Project, addressing ull queries
ruised by the customers/Purchasers prior or post the purchase of the Units, responding
to letters, cmails or sny other communication made by the customers/Purchasers and
endeavor resolution of the same. All material communication shall be maintained by the
Development Manager and Developer shall be free to check records ns und when
necessary, subject to prior written intimation to the Develapment Manager.

To appoint, enroll and coordinate with brokers and estate agents and require Developer
to make payment of hrokerages on sales executed strictly as per GST and RERA
requirernents on taxation and RERA registration;

To collect from the transferées of the Units'Saleable Ares in the Project, smounts tha
are payahle by such transferees and deposit the same in the Master Eserow Account. and
eaordinate with Developer towards taking legal steps for the recavery thereol or (o gject
such defaulting transferees os the case may be;

To canse the handover of possession of the Flut/Units 10 the Purchasers upon receipt of
100% of the sale proceeds payable by the Purchusers of Units in the Project in
accordance with thetr respective purchase agreements upto 12 months from the
completion date,

For avoidance of doubt it is clarified that notwithstanding anything contained to the
contrary in 5.1 10 5.4 ubove, any other roles, and functions which are uncillary and
incidental to the DM Role of sales, Marketing, Bronding, Construction, Customer
Relationship Management (popularly known as CRM), shall form past of DM Roles.

uthority to act on behalf of the Developer

s 15 necessary to perform the DM
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3.6

.1

3.5.2 Nowvithstanding anvihing to the contrury, the Development Manager shall have the
exclusive non-transferable Marketing and Sales rights with respect to the Project and the
Developer und/or any Person claiming through the Developer shall not, in any menner
whitsoever, undertake any Marketing/Sales activity with respect to the Projeet.

5.5.3 The Developer shall appoint o representative and communicate the same 1o the
Developrnent Manager in writing within 7 (seven) days of the Effective date
{(“Developer’s Representative™). All communications to be made in writing to the
Develuper's Representative wheo shall be one point contact. All decisions taken by the
Developer’s Representative shall be binding on all the partners/successarvassigns of the
Developer. The Developer’s Representative shall cause the Developer to execute
necessary deeds/ docurnents’ writings necessary for the Execution of the Project from
time to time. All the decisions/ approvals/ commumications of the Developer shall be in
writing in general und in the format jointly approved by both the Developer and the
Development Manager.

554 The Development Manager shall appoint a representative and communicate the same to
the Developer in writing within 7 (seven) days of the Effective dite {“Development
Manager's Representative™), All communications o be made in writing by the
Developer to the Development Menager shall be made to the Development Manager's
Representative who shall be one point of contact All decisions wken by the
Development  Manager's Representative shall be  binding on  all  the
partners/successors/assigns of the Development Manager. The Development Manager”s
Representative shall emuse the Development Manager to excoute nesessary deeds’
documents/ writings necessary for the Execution of the Project from time to time. All
the decisions/ approvals/ communications of the Development Manager shall be in
writing in the format jointly approved by both the Developer and the Development
Muanager. No Verbal commitments made to third party on any business decisions will be
entertained by either Representative(s).

3.3.5 The Development Manager shall be permitted to enter upon the said Plot for the purpose

of fulfilling and performance of the DM Roles as mentioned hervin.

5.5.6 The Development Manager shall on & regular basis provide MIS information to the
Developer with regard 1o the Sales, collections of Receivables, Developatent Cost and
the progress of the construction of the Project.

The Developer herchy agrees that the Development Manager shall not undertuke any
maintenarice of the Project and/or provide any maintenance services in the Project.

OTHER RESPONSIBILITIES OF DEVELOPER AND DEVELOPMENT MANAGER

Developer shall incur the entire Development Castaf the Project through the sales accruals
and construction funding jo be availed from SB1 s fyaitgned above. The Development Cast
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6.2

6.3

6.4

6.5

ghall be met out of cash flows of the Project and in the event of shortfall. the Developmen:
Costshall be arranged by the Developer and Development Manager .

Developer has obtained the Approvals for construction and development of the Project as per
Annexure- A . The Developer shall obtain sanction of the revised building plans as
mentioned under clavse 3.3(ii) above, The Developer shall ensure that the Approvals are
renewed and kept valid and in force at all times during the execution of the Project and
completion thereof. The Developer shall comply with all the terms and conditions of the
requisite Approvals as may be issued from time to me, and shall undermke the necessarv aets,
deeds, matters and things us muy be mutually decided between the Parties. for medification.
re-validation, amendment, substitution and/or revisian of any requisite Approvals:

Peveloper shall maintain clear and marketable title of the said Plot and Developer shall ensure
that the Leage Deed shall remain valid and subsisting a1 all times and shall at all times be in
campliance ol the terms thereof. Developey shall (1) setle all disputes, viaims, demands, suits,
compluints, litigation, eie., which may be'have been raised, filed or created in refation to the
said Plot and the title of Developer and/or the said Project, (i) where any Approval has been
revoked, expired terminated or canceled rectify/renew such revocation, termination, {ii) reetify
iny default by Developer of any term/conditions of this Agreement or biesch of any
representation, warrant or covenant of Developer under this Agreement, and (iv) ensure clear
and marketable title and rights to the said Plot is always made availible to Developmen
Manager, enabling the Development Manager to develop, market and sell the Projeet without
any hindrance, impediment or obstruction.

The Developer shall settle all disputes, claims, demands, suits, complaints, litigation, notices
ete. which may bethave been mised, filed, issned or created ngainst the Developer by any
person or Goverimental Authority, pertiining to the development of the Project and Jor
leaschold rights of the Developer in respect of said Plot and/or any disputes, claims, demands,
suits, complaints, litigation, notices ete. ruised against Developer in relation to any other
projects of the Developer which may have any impact on this Project and/or which may affect
the Project. [n this regard, the Developer shall be entitled to invoke all legal remedies for the
purposes of protecting its interest over the said Plot and the Project, including 1o commence
and/or defend any and all litigations, disputes, notice, proceedings or impediments in relation
Lo the said Plot or any matters in relation thereto, in any Governmental Authority, provided
same shall not hinder/disrupt the development of the Project by the Development Mamnger.,
Such remedies would be invoked by the Developer in the best interest of the Project, The
Develaper shall, from time to time, notify the Development Manager in writing promptly
within 2 working days, if the Developer beconies aware of any fisct, matler or circumstance in
relation to disputes. notice, claims, demands, suits, complaints, litigarion etc. and the steps
being wken for settlement thereof and shall consider the inputs from the Development
Manager while deciding the strategy and course of action.

Any cost and expense reguired to be incurred, 1o settle the disputes, notice, claims. demands,
suits, complaints, litigation ete. as mentioned in this Clause 6.3 and 6.4 which muy be mised,
filed or created against the Developer by uny pemsonsdrGovernmental Authority, pertining
lo the leasehold rightstitle of the Developes Enmpt-un{m#l Plot or the development of the

i LIS OWTSAYT W 1 —F ot oy

g For Bt rapa bovhgrs . (o),




6.6

6.7

6.8

6.9

6.10

&.11

6.12

6.13

said Project, shall be bome solely by the Developer. The Developer chall ensure that the
development work of the Projest is not hampered under any circumstances due 1o the

Developer's dispute with any govt. depurtment(s)/person,

The Developer shall nt all times ensure compliance with the Applicable Laws particularly with
regard to GST and other taxes and ducs.

Developers shall be lizble and responsible for payment of all dues and smounts to GNIDA
under Applicable Law ar the Lease Deed, ineluding but not limited to lease premium and lease
rentals,  The Lease Deed is annexed hereto as Annexure-F .

The Developer has ropresented and confirmed that the Title Documents pertaining to the said
Plot are lying deposited with the Fxisting Lender,

The Developer shull ensure that development and comstruction of the Praject is done in
accordance with (a) Applicable Law (h) terms and conditions of the Lease Deed ant Approvals
(¢} all eommitments made to buyers of the Units/Saleable Area and (d) the underinkings and
the commitments made before the Real Esiate Regulatory Authority during and after the
registration of the Project under RERA, The Development Manager shall abide by all the terms
ugreed under this Agreement, in relution to development of the Project.

It is agreed between the Parties that the Development Manager shall not be considered %
promoter of the Project under RERA. it the event the Development Manager is considersd as
a promater under RERA, and incur certwn libilities as a promotes, the Developer shall
indeminify the Development Manager for all such linbilities.

The Development Manager shall be undertaking and providing DM Rolés in respect of Project
ond will be puid Development Manager Fees from the Revenue generated from the Project.

Developer shall supply to Development Manager, i such time as may be reasonable having
regard to the nature of any request, with all necessary and relevant information in possession
of Developer or which may readily be obtainable by Develaper, but not by Development
Manager, and which is required by Development Manager to enable Development Manager to
perform the DM Roles.

Developer shall ensure that during the subsistence of this Agréement, no person, acting
under/through it, does any act of commission or omission that (1) interferes with ar causes any
obstruction or hindrance in the provision of DM Roles by Development Manager or (if)
whereby the rights, responsibilities and entitlements of Development Manager as per this
Agreement are prejudicially affected,

Developer shtll ensure that except for the chirge ereated in fivvar of the Existing Lender, it
shall not sell or create any thied party rights including creation of any charge or morntgage on
the said Plot in any manner whatsoever, save and_except as specifically provided in this
Agreement. In the event Developer creates ity ulﬁw or third party right or Encumbranice
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6,14

6.15

6.16

6.17

T

7.1

72

7.3

wriften consent of Development Manager or which is nat categorically permitted under this
Agreement. then any such third party righits, mortgage or Encumbrance shall be void ab-initio.
Further, the Developer shall be obliged to obmin NOC from the Existing Lesider or any other
lender which may replace the Existing Lender for salé/allotment of the UnitsTlats/Saleable
Area in the Project.

The Developer and/or any athr.r person/entity claiming under the name of Developer, shall not
sell or allot any part of the Saleable Arca in the Project,

Developer undertakes and confirms that any Insolvency/bankruptey, liquidstion, andior
winding up proceedings or event lending to the same shall in no manser affect the rights and
entitlements of Development Manager under this Agreement. In case Developer is ever
impucted by any winding up process or amy other legnl impediment that may direetly or
ilirectly feud Lo or arise a possibility of transfer of ownership / nghts of Developer on the
said Plot 1o a third party, then Development Manager (iself or through its group companies),
shall, subject to Applicable Laws, have the firstright of offer to acquire the rights of Developer
on the said Plot

Developer covenuris that its employees’ personnel/ represeatatives shull dusing the Term of
this Agreement comply with Applicable Laws and the terms and conditions of this Agreement
at all times

Power of Attorney
The Developer shall grant one of more irrevocable specidl power of sttorney to the

Development Manager and/or in the name of its nominces. as and when requited by the
Development Manager, to enable the Development Manager to carry owt the DM Roles

mcluding the development of the Project and/or sale of the Units in the Pruject andior

execution and registration of Purchaser Documentition on behialf of the Developer, os
comternplated under this Agreement.

LIABILITIES OF PARTIES

It is agreed that Development Manager is acting in u capacity of an independent service
provider and accordingly no damages and costs that arise, from third party claims; in relation
1o or consequent toany sct or omtission by Develaper or any of'its subsidiary or group company
of Developer/promoters whether or not related to this Project. shall not be applicable to
Development Munager in atiy manner whatsoever.

All fines, dumages. penalties, interest, sums, costs in relation to the Project/ said Plot. arising
from third party claims, shall be incurred by the Developer nnd shall form part of the

Development Cost.

It consideration ol the Development Mnﬂn.gth' g the DM Roles. the Developer shall
pay the Development Mannger Fees (r:-t d‘ei‘h‘ial r} o Development Manager, in
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92

19).

The DM Fes, Sold Area DM Fees and the Additional DM Fee shall accrue in faver of the
Develapment Manager at the end of each Business Day starting from the Exeeution Date.,
The Development Manager Fees shall be payable in aceordance with the disbursement
mechanism provided in Clause 10 bisjow.

Goods and Service Tax or any other similar taxes (il applicable) or the Development Manager
Fees and relating to the services that the Development Manager shall render to Developer
under this Agreement and shall be home by Developer. T the event, the Development Manager
Fee acorued bul not paid by the Developer, the Developer shall pay to the Development
Manager an amount equal to the amount lishle to be deposited by the Development Munager
towards GST in respect of the Development Manager Fee seerned but not paid. All
Disbursements of Development Manager Fée will be subjected to Tax Deduction at Source. as

per law,

The Developer herein ugrees and confirms that in case of reduction in the Saleable Area of the
Project, the Development Manager shall be entitled for enhanced Development Manager Fees,
as mutually agreed between the Developer and Development Manager.

BANK ACCOUNT OPERATIONS AND DISBURSEMENT MECHANISM

The Developer has opened and established the below mentioned accounts:

10.1 Master Escrow Account

10.1.1 The Master Escrow Account has been already opened in HDFC Bank, Subject w0 the

provisions of UP RERA, the said Master Account shall, until payment/replacernent of the
Existing Loan/Facility, continue to be in control of the Existing Lender

10.1.2° The entire Revenue (received net of TDS deducted by the Purchitser) arising from and in

refation to the Project shall be deposited in the Master Escrow Account,

10.1.3 The Master Escrow Account shall receive irrevocable standing insiructions from the

Effective Date to transfer amounts received in the said accounts at the end of every Business
Day s under:

(i) At the end of each day, transfer 70% of the amouns received as Reveriue 10 RERA
Project Escrow Account;

(i) At the end of each day, transfer 30% of the smounts reccived as Revenuc w Praject
Escrow Account;

10.1.4 It is hereby pgreed that the standing instructions to the Master Edcrow Account shall not be

changed during the subsistence af this Agreement, except when (he Developer and
Development Manager issue the same Jointy in writing.
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10.2.1 RERA Project Escrow Account has been already opened in HDFC  Bank. Subject to the
provisions: of UP RERA, the said RERA Project Escrow Account shall. tstil
paymentreplacement of the Existing Loan, continue to bz in control of the Existing Lender.

10.2.2 The RERA Project Escrow Account shall receive amounts from the Master Escrow Account
as per Article 10.1.3(1) above;

10.2.3 From the RERA Project Escrow Account, such amounts which are eligible to be withdriwn
from RERA Praject Escrow Aceount in secordunce with provision of 2016 Act and Rules shall
be transferred to the Project Expense Account.

10.3 Project Escrow Account

10.3.1 The Project Escrow Account has been already opened in HDFC Bank. Subject 1o the
provisions of UP RERA, the sald Project Fserow Account shall. until payment/replacement of
the Existing Loan, continue 1o be in control of the Existing Lender,

10.3.2 The Project Escrow Account shall receive money ftom (4) Master Escrow Account as per
Clause 10.1.3(ii}; (b) Construction finance. if any.

10.33 the amounts available in the Projeet Escrow Account shall be tmansterred w the Project
Expense Account s per the Business Plan.

10.4 Project Expense Account

10.4.1 The Project Expense Acvount shall be opened jointly by the Developer and the Development
Muanager with such a bunk as mutually agreed by the Parties.

10.4.2 The Project Expense Account shall be operated by the Development Munager subject to
Clause 10.4.3 below

10.4.3 The amounts lying to the credit of Project Expense Account shall be utilized in the following
arder of priority:

(1) Payment of Development Manager Fees andlor any  sdditional
smount/reimbursement puyable to Development Manager including repayiment of
amount contributed pursuant to Clause 11.3 and Developer Muniager Shortfall
Furiding nlong with interest thercon;

(i)  Development Cost (other than Development Manager Fees) in respeet whereof
chigibility was created (o transfer money from the 70% sccount to the RERA Project
Escrow Account;

(iii) Repayment of Shortfall Funding, il uny, uvailed with the consent of the Develonment
Manager to meet the Development Cost;

(v} Payment of nll taxes and storutbry thargessor making provisions thercof, in any
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1044 The Parties hersto agree that if any of the expenses/payments mentioned above in Clause

10.4.3, are to be made in compliance of RERA. in that event those expenses’payments shall
be carried out/made dircctly from the Project Eserow Account prior to temsfer of amournts 10

the Project Expense Account.

10:4.5 The Development Manager shall provide-mionthly MIS (a5 pier mutually agreed format) to

10.5

10,6

111

.l

1.2

113

the Developer of the expenses made from the Project Expense Account.

The Parties further agree that this Article 10 shall be suitably smended so that it contorms to
the terms agreed with Existing Lender or any other bank / linaheial institution from whom mny
construction finance hus been availed or shall be availed.

It is clarified that any Pass-Through Charges collected from the customers shall at all times be
utilized for the purposes the same Have been collected and shall not be part of the waterfall
stated above.

PROJECT FINANCE AND SHORTFALL FUNDING:

The Developer has represented that by and under an I0M defined hersinabove, dated
15.09.2017, the Developer inter-alia cruntad martgage and charge over all nght. title, interest,
benefits and entitlement of whatsoever nature of the Developer under the Lease Deed in the
Plot in favour of the Existing Lender for securing the due repayment and dischorge of the
Facility availed by the Developer from the Existing Lender under the terms and conditions of
the Facility Agreement. As on the Excoution Date of this DMA the total outstanding of Rs.
55,00,00,000/- as on 23.05.2022 is puyable to Existing Lender under the Facility Agreemuent.

The Existing Loun/Facility shall be repaid and settled by the Developer from the cash Nows of
the Project. In the event of shortfall, such shortfall shall be aranged /funded by the Developer.

The Developer shall, us eluborated under clause 3.3 above, armange funding of a munimum of
Rs: 135,00 crores from Stite Bank of Indin under Stressed Assets funding scheme with an
upfront disbursement of Rs. 35,00 crures for payment 1o Greater Noids Industrial Development
Authority (GNIDA) towards outstanding lesse premium and other dues in respect of the said

Plot.

It has been agreed that the Development Manager shall infuse a sum as agreed between the
Developer and the Development Manager in such tranchies and installment #s may be required
townrds meeting the Development Cost which shall be considered us development  munager
shortfall funding. Thercafter, in the event the Developer is unable 1o amange Development
Cost and there is a shortfall in the Project. then Developer and the Development Manager sha)l
discuss and agree upon the fiture course of uction with regard 1 the Project. The Development
Manager may at its sole option (withowt any obligation in this regard) armange the loan/funding
to meet the shortfall (Shortfall Funding) cither through itseli or through any bask NBFC or
financinl institution. In such circumstunces, any.pri rioy approval™NOCs from Existing Lender,

und/or SBI and/or GNIDA shall be mmg,atltﬂ&gh?ﬁhy Developer, solely at its own cost and
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expenses. The Shortfall Funding. if any, brought in by the Development Manager shall be paid
in priority as per Clause 10.4.3 above.

1.4 All costs and expense pertaining to the project finance, Shortfall Fundipg without limitation,
stamp duty and registration charges payable in relation to the same shall form part of the
Development Cost. However, any/all liability towards repaymient of such projest finance and
Shortfall Funding shall be solely wpen the Developer. The Developer shall keep the
Developmetit Manager indemnificd against any such payment/Joss/bumages,

12, BRANDING AND NAME OF THE PROJECT:

12.1 Nante of Project and Marketing -

12.1.1 The Project is currently known as ‘"RUDRA PALACE HEIGHTS', The manner and form
in which the MILAN Brand is to be associated with Project shall be agreed berween the Partics
prior to the exceution of this Agreement. The name of the Project shall be “ “RUDRA™
MILAN PALACE HEIGHTS ", However, ahy approvals rquired from RERA for the change
of name of the Pmject, shall be mrranged/obtained by the Developer. The nume of the Project
shall not be changed ar any time and shall be used for all times 0 come even afier the
Completion of the Project.

12.1.2 Marketing collaterals, signboards, billboards. promotional materials, brochures, agreements
& allotment documents to be executed with the Purchasers and all correspondences sith such
Purchasers of the Units/ Saleable Area shall contain logo of Development Manager and the
Developer, on all Marketing nnd sales collateral or other promotional materials. ete. It is
hercinafter agreed that the name of both Developer and Development Manager shall appear in
the Marketing materials and it would be clearly represented to the Purchasers that the
Peveloper has the leaschold rights on the said Plot and Project is being developed by
Development Mannger in its capacity s a Development Manager.

12,13 All morketing collaterdls including the hoardings, brochures, pamphlets etc. 1o be used for
the Marketing of the Project shall be determined by the Development Manuger,

12,14 In all marketing collateral, sign boards, billboards, promotions] materials, brochure,
agreements and allotment documents and all comespondences with Purchasers of Units
/Saleable Arew, the eontuct detnils of Development Musinger as may be decided by
Development Manager shall be provided,

122 Brand

1220 Development Manager will associnte its Brnd solely for the purpose of Brandmg und
Marketing the Project on a non-exclusive biusis, subject o the following terms and conditions.

12.2.2 The Brand of Development Manager will be associated only to the Project during the term

of this Agreement, provided that the Rmnd-shqf!ﬁﬂlif for the limited purpose of Branding
£ ™ & -{f\'
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and Marketing of the Project with the Development Maninger being a Development Manager
Lo the Praject.

12.23 All documentation exccuted with the Purchasers ss stated herein executed between
Developer and each Purchaser, will, interalla, confirm that the Purchaser s aware of
Development Manager is only in the capacity of the Developmem Manoger,

12.2.4 Developer shall neither issuc a press release nor make any public announcement nor muke
uny other public disclosure with respect o any of the transactions contem plated herein, without
obtaining the prior written consent of Development Mansger.

12.2.5 The use of the Beand i the loges and Marketing and other muterial rélating to the Project
shall be only to the extent and in the manner specifivally stated herein,

12.2.6 Except the right #nd license to use the Brand for the Project, the association of the Brand
with the Pmject shall not, under any circumsturices, be construcd 85 a license or any other
interest granted to any Person in the Brand snd all intellectual property rights in and arising
out of ar connected with the Brand and ownership of the Brand shall at all times vest in and
be held exclusively by Development Mannger. Developer acknowledges and sccepts that
except the right and license to use the Rrand for the Projeet it shall have no rights amd/ or any
license to use the Brand MILAN ™ and all imellectual property rights in and arising out of or
conneeted with the Brand other thun as specifically permitted under this Agreement and shall
not during the term of this Agreement or after its expiration or termination directly or
indircetly. commit an oet of infringement or contest or aid in comtesting the validity or
ownership of the Brand or take any other action in derogation thereof.

12.2.7 Developer shall not be entitled or permitted to use the Brand *MILAN * andior any
intellectual property in the Brand “*MILAN " in any manner and for any purpose whatsoever.

[2.2.8 The Project Name will be used lor the purpose of Branding and Marketing the Praject on
signboards, billboards, letter heads, fec receipts, deposit receipts, promotional material and
brochures,

12.2.9 Developer shull be entitled to use the Brand for the limited purpose of: (i) making disclosures
with regard to the Development Manager's sssociation with the Project in the capagity of o
Development Manager and (if) identification of the Project in all contractun) documentation
executed in relation to the Project, including but not limited to the Purchaser Documentation.

12.2.10 Itiy clarified that Developmernt Manager shull be under ho obligation to assuciate the
Brand *MILAN * to the Project in any manner that may reflect or indicate u joim venture
between Developer and Development Manager nnd / or (o provide any roference of
Pevelopment Manager to be having any role to the Project, which is lurger than or difTerent
from, being u Development Manuger to the Project.

122.11 Nothing in this Agreeriient shall give Developer nny ownership right whatsoever in
the Brand. Dgveloper shall not do anything ingonsistentwith the ownership? proprietary/ usage
d A e e A
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rights of “MILAN * in the Brand, and all use of the Brasd and all goodwill developed
therefrom shall inure to the bénefit of and be an behalf of Development Manager and/ or its
affiliates. as the case may be. Developer will not challenge the title or right to use the brand of
Development Manager to the Brand in any manner whatsoever.

122.12 Developer agrees that it shall not duning the term of this Agreement or anytime

thercafier:

(i)  contest the title or any right of Development Mandger to the Brand or take any
action that could impair, violate or infringe the Brand;

(i)  claim adversely to Development Manager, its affiliates or anyone claiming through
Development Manager any right, title or interest in the Brand:

(iil) register ar apply for registration in any country, dirccily or indirectly, for
Developer's benefit, the Brand or any Brand which is sameé or confusingly similar
to the Brand; and/ or;

(tv) register or use any domain name or obtain any rights to keywords contsining the
Brand, a derivative thereof or & similar term, either wone or in combimation with
other words,

12.2.13 Notwithstanding anything contuined to the contrary, Development Manggor glall be

123

13.

13.1

132

14.

‘solely responsible to setle any claims, challenges and disputes relating to entitlement of

Development Manager to associate the Brand to the Project.

Iuellectual Propersy

The inteliectunl property rights of Development Manager or its group companics, if any
associated with any inpute/materinl provided by Development Manager in rendering the DM
Roles, shall vest with Development Manager. Provided however that Developer shall be
entitled 1o use for the Project, during the term of this Agreement, all such intellectual property
rights associated with any ideas, concepts, techniques, or druwings created by Development
Manager in performance of the DM Roles for the Project.

SITE AND MARKETING OFFICE;

The Development Manuger shall set up a site snd marketing office in the vicinity of the Project
and the cost thereof shall form part of the Developmertt Cost,

The Development Manuger shall exectite the Marketing and sales strategy and provide such

cmployees, as may be determined by the Development Manager nt its diseretion, for the
purpose of Marketing and tw [ucilitate the sales of the Saléable Arca at the Project

APPOINTMENT OF CONSULTANTS/ SERVIGE PROVIDERS
' e e CZaN o Ml Dnfiiesss h:-.rim:! i
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14.1

14,3

14.4

14.5

14.6

The Dévelopet and the Development Manager may decide 1o appoint a Project Management
Consultant (“PMC™) identified by the Development Manager before stant ol construction
activity on the said Plot. PMC shall be appointed for the limited purpose of overseeing the
quality, safety. billing, statwtory complisnces and progressitimelines of the construction
("Pammeters”), The Developer shall ensure that the contract to be executed with PMC shall
be appraved by Development Munager. The PMC shall report to the Development Manager.
The cost for such PMC shall be part of the Development Cosi. The Development Manuger
shall have the right to determine the seape of work for the PMC in accordance with and limited
to the Parameters.

As part of the DM Roles under this Agreement, the Development Manaser shall be entitled to
select all Consultunta/Service Providers, PMC and other contractors / sub-contractors for the
Project and require the Developer to appoint the said Consultaniw/Service Providers, PMC and
other contructors / sub-contractors, In selection / appointment of the main contractor out of the
Consultants/Service Providers, the Development Manager shall consull the Developer did
udopt reasanable inputs provided by the Developer is such appointment of the main contractor.

The Developer undertakes and agrees that it shall only appoint such Consulants/Service
Providers, PMC and other contractors / sub-contractors for the Project, as are identified ind
recommended by Development Manager in accordance with Clause 14,2 above. Appointmem
of any Consultanis/Service Providers, PMC and other contractors / sub-contractors without the

cunsent of the Development Manager, shall be void.

The Developer shall sign and execute the necessary contracts with the suid Consultants/Service
Providers, PMC and other contructors / sub-contractors, that sire identified by the Development
Manager in accordance with the above clause, Development Manager shall be entitled 1o
review and vet the contraots and agreements to be executed between such Consultants/Service
Providers, PMC and other contractors / sub-contractors and Developer. Costs and expenses
incurred, if any, towards sich vetting of the agreements including the fee and expense of the
legal consultants hired by Development Manager in this regard shall form part of the
Developtent Costs,

It is agreed that the Development Manager shall be entitled o instruct and supervise all
Consultants/Service Providers, PMC and other contractors / sub-contractors that are appointed
for the Project including for design’ Marketing / sale / construction and munagement of the
Project. It is also agreed that all Consultants/Service Providers, PMC and other contructors /
sub-contrctors shall report to the Development Manager and comply with the instructions of
the Development Manager at all times. Accordingly, it is agreed that al] contracts and
agreements exccuted with Consultants/Service Providers, PMC and other contractors / sub-
contrectors. o8 per Clause 142 above, shall contnin ndequate provisions for the
Consultants/Service Providers, PMC und other contractors / sub-contractors 1o accept and
receive instructions from Development Manager and to comply with the same,

Itis further agreed thit dll contracts / agreements to be signed with any third party contractor
by Developer in relation to the development of ihi&#mject shall be pre approved / confirmed
by Development Munager and Developer shall sedgptall advise, suggestions snd strtegies ol
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Development Manager, and views/ decision of Development Manager in relation 10 any
contractor shall prevail.

14.7 It isclarified that all costs, fees, charges puynble to the Consultants/Service Providers, PMC
and other contractors / sub-contractors in respect of the Projeet, shall form part of the
Development Costs.

15. UNDERTAKING BY PARTIES
5.1 Euch of the Parties ﬂl’l(l!‘.‘ﬂnkﬁlt} the other that:

(a)  They shill coopetate with each other and render full support and assistance to other Party as
may be required by the other Party to comply with their rights and obligation undee this

Agreement;

(b)  Developer and Development Manager shall be responsible to bear their respective linbilitics
for income tax, 2s may be applicable and leviable on their shares and entitlements under this

Agreement;

(¢) Developer and Development Manager undertakes that in event of insolvency/ bankruptcy,
liquidation, and’or winding up procecdings of the Party or event leading to the same, such
Party shall take all steps as are required (0 protevt the rights, entitlements and interest of the
other Parties under this Agreement,

16. AGREED TERMS AND COVENANTS AND OBLIGATIONS OF THE PARTIES,

16.1 Ivis clarified that the understanding between the Parties under this Agreement is that the entire
cost and expense relating to the Project including costs towards development and construction,
shall be borne by Developer. It is further clarified that Development Manager shall not be
linble to contribute any costs and expense relating to the Project or said Plot.

16.2 The Project shall be developesd in such phases as per the RERA approvals and in sccordance
with the terms thereof. Further the construction timelines, specifications, qualitics and
standards for each phase shall be as per the agreed Business Plan, The Development Manager
shall always require the Consultanis / Service Providers 1o ensure that the construction
limelines, specifications, qualities and stindards provided under the Business Plan shall he
adhered to all times, subject o Developer making availability of required funds for
development at all times.

16.3 Ench Party shall promptly notify the other Party of any violntions of Applicable Laws,
Approvals and regulatory requirements of which it becomes mware,

164 Developer undertakes and assures that the management control and sharcholding of the
Developer shall not be changed or diluted in any mgmer whatsoever, without the prior written
consent of Development "ﬂanugt:r during lh; tanure -hf ﬂ'ﬁ‘l Agrccmm1
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16.5

16.6

16.7

16.8

17,
17.1

(a]

th)

{e)

17.2

The Parties shull do all acts, deeds and things as may be required and be necessary for handover
of the Saleable Arza 1o the Purchasers,

Development Munager shall advise Developer and drafi the §) Purchaser Documentation that
are to be executed between Developer and the Purchasers; and ii) the lotters, communications
ind notices thit are to be sent by Developer to the prospective purchasers and Purchasers of
the Sileahle Area (callectively “Purchaser Communication™). Developer and Development
Manager hereby confirm that neither party shall execuic any Purchaser Documentation or
disseminate any Purchaser Communication to the prospective purchasers or 1o the Purchasers
of the Saleuble Aren, as the case maybe, that are not provided by Development Muanager to
Developer,

The Parties hereby agree that the sales in the Project shall only be undertaken by the
Development Manager, The Purchaser Documentation pertaining to sule of the Units in the
Project shall be executed by the Development Munager aa behall of the Developer, on the
basis of Power of Attorney executed by the Developer in favour of the Development Manager
and/or its nominee.

The Developer agree that sale/allotment/sub-lease and cancellution of any Units in the Project
shall take effect only upun eacvutivn of requined documents by the Development Manuger.
Any allotment/Sub-Lease/third party rights created by the Developer in the Project without the
prior written consent of the Development Manager, shall be void ab-initio. Upon cancellation
/ termination of the bookings of the flat/uniits / spaces forming part of the Units in the Project,
amounts of the Revenue fo be refunded 1w the Purchnsers of the said Units shall be refunded
to such Purchaser within the period as provided under RERA Act and Rules and shall form

part of the Development Cost.

REPRESENTATIONS AND WARRANTIES
Each of the Parties hereby represents, warrants and undertakes to the other Party that:

It has the full power and authority to enter into, execute and deliver this Agreement s uny
other deeds, Agreements or agreements.

The exceution and delivery of this Agreement and the performance of the transaction
contemplated herein has been duly authorised by its directors/ sharehiolders (s required under
Applicable Law) and all necessary corporate or other action of the Party;

For the avoidunce of doubt, the representations and warranties mentioned in this Agreement
shall comtinue o be in foree and effect till the Completion of Project and shall survive

thereafter.
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{a)

(b)

(€)

(d)

(e)

(f)

(g)

(hi

The Lease Deed is walid and subsisting and there is no restriction snd/or prohibition in
deveiopmeit 'of the Project under (i) the Lease Deed (i) Scheme and bid documents under
which: the said Plot was allotted to Developer, (1il) Applicable Laws or any rule / regulation /
notification / circular, for the exccution of this Agreement armd grant of entitlements as stited
in this Agreement 1o Development Manager, and the Develaper is legally competent 1o enter
into this Agreement, and to execute and register all necessary deeds and documents (if
required) in this regard including this Agreement.

The Project being developed is permissible to be developed on the said Plot as per the Master
Plan and Applicable Law.

Save and except the litigntions mentiotied under Anpesure J hereto, the ssid Plot and the
Project is not subject to any ltigation or proceedings in any court or tribunal or arbitration or
revenue proceedings or quasi-judicial proceedings nor is there any attachment on the said Plot
cither before or after judgment or in custody/symbolic or physical possession of the Coust
Receiver and there is no money décree passed against the Developer.

Thete is no easement, impediment, prohibition, restriction or negative covenant running with
the said Plot, whereby Developer is in any manner restrained, prohibited of prevented from
appointing Development Manager us DM and providing all roles and entitlements as stated in
this: Agreement. There is no impediment, prohibition or restriction upon the present or future
deyelopment of the said Plot. The execution and performance of this Agreement shall not
violate, conflict with or result in a bresch of or default under Applicable Laws or any of the
constitutional documents of Developer or any other document executed with or issued by
GNIDA orany term / condition of any Applicable Law,

Developer Has not executed any power of attorney(s) or uny other document / contract /
agreement or any other person/autharity, ol or otherwise empowering any third persun(s) to
construct or develop the said Plot or any part thereof or deal with the same in iny manner and

for any purpose,

There are no encroachments, trespassers or lenants or ocoupunis or any rights ereated in favour
of third parties with respect to the said Plot or any part thereol. There are no disputes vis-a-vis

boundaries of said Plot with any of the sdjoining plots.

The snid Plot is vacant and completely fonced! bownded without any encroachment on the
same.

There are no pathways, nallas, religious sites, existing structurcs, canals, gas pipelines ele.
pussing through the said Plot. The said Plot orany pertion thereof is not adversely affécted by
any notification for reservations, nequisition ete. by the Government or any other local

suthorities. The said Plot is dly fenced,

The execution and pérformance of thiy Agreemefil not violnte, conflict with or result in a
breach of or defiuult of the constitutional am':mm{: mﬁ ilup:r. 6o Miin Uirntracoens Oweiopees . .
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(m)

n)

(o)

()

(g

r)

()

(0

There is no prohibitory order or order of attachment of iy department of income tax for tukes
or of any department of the Government, Central or State or Local Body, Public Authority for
taxes, levies, cesses, with respect to or affecting the said Plot or any part thereof, In the event
any such demands, claims, pssessments, enquirics, outgoings ete. are found to be outstanding
or became puyable, Developer shall be liable to pay the same 1o the concerned Govemmental
Authorines immediate]y.

There is nu past Hability of Developer in relation to the said Plot except the outsianding Lease
Premium and the annual lease rent as per Annexare- EH.

Developer shall comply with all its obligations and responsibilities with respect of the
Project/said Plot as stated herein.

There are no hazardous chemicals, materials stored under the said Plot. which could affect the
construction development by Development Manager.

Peveloper have provided to Development Manager all information and documents relating to
the said Plot and the Project. The information and disclosures made by Developer are true,
complete and accurate in all respects and not misleading in any manner.

The Developer represents and warrants to the Development Manager that it has handed over
all the Units related documents of the Sold Area to the Development Manuger on the Execution
Date. However, if the sald representation founds 1o be incorrect, the Developer shall keep the

Pevelopment Manager indemnified against the same.

Each of the representations and warrantics set forth in this Agreement shall be consirued as a
separatc warrunity and (save as expressly provided to the contrary hercin) shall not be limited
or restricted by reference to or inference from the terms of any other representation or
warranty,

Developer and Developmient Manager undertake 1o notify each other in writing prompily if
either of them hecomes aware of any fuct, matter or circumstance (whether existing on or
befare the date hereof or arising afterwindy) which would cause any of the representations or
warmntics given by Developer and Development Manager herein, to becotne untrie of

inaccurate or misleading, ol any point of time.

All information supplicd by Déveloper in this Agreement either directly or through its
representilives are true, complete, nnd correct.

Developer shall comply with all its oblipations and responsibilities with respect 1o the Project
as stated in this Agreement, P

The Representation and Warranties of the A Lo title of the said Plot,
mentioned herein above shall continue 1o tirle fevie og Féatrgetilill linbility period informed 10
Purchusers as per the RERA Act, k-_ T L LHES IO b W Tt isce 1 Doviionn 7. AN
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17.3

(a)

(b)

(¢)

(d)

{e)

(N

18.1

182

Development Manager represents and warrunts to Developer that:

Development Manager has full power and authority to enter into this Agreement and 1o

perform and observe the ferms and conditions hereof including association of the Brand with

the Project and there are no order or decree passed by the Government Authority that restricts
the Development Manager from entéring into this Agreement.

This Agreement has béen duly executed and delivered by the duly wothorised represcniatives
of the Development Manager and constitutes a legnl, valid and binding obligation of
Development Manager.

The Development Munager has 4 right to use the Brand Name and permit the sssociation of
the Brand Nnme with the Project including in relation to all marketing materidls and permitted
to the usage of the same as envisaged under this Agreement.

For the avoidance of doubt, the represenmtions and warranties mentioned in this Agreement
shall continue 1o be in force and effect 1ill the Completion of Project and shall survive

therealler,

All information supplied by Development Mannager in this Agreement either directly or
through its representatives are true, camplete, and cartec.

Development Manager shall comply with all its obligatiors and responsibilities with respect
to the Project as stted in this Agreement.

INDEMNITY

Withont prejudice to the rights of Development Manager under any other provision of this
Agreement or any other remedy available to Development Manager under law or equity,
Reveloper sholl indemnify, keep indemmnificd, defend and hold harmless Developmont
Manager and its directors, officers, employees and agents against any and all losses. expenses.
claims, demands, suits, litigation costs and damages suffered, arising out of, or which may
arise in eonnection with (i) any misrepresentation or any hreach of any representation of
Developer contained in this Agreement; (i) any claims, demands, suits, Litigation and
proceedings of any nature or any non-compliance or failure of Developer to fulfil is
obligations arising out of this Agreement, (iii) any Encumbrance, defect in title in respect of
suid Plot and (iv) where any Approval has been revoked. terminated or cancelled on account

of uny act of Developer.

Without prejudice to the rights of Developer under any other provision of this Agreement or
any other remedy available to the Developer under lnw or equity, Development Manager shall
indemnify, keep indemnificd, defend snd hold harmless the Developer and its directors.
officers, employees nnd agents against any and ol losses, expenses, claims, demunds, suits,
litigation costs und damages suffered, arising out of, ar which may arise in connection with (i)
uny misrepresentation or any bronch of any mpfnsenﬂllﬁi‘ﬂﬂ)w:lupmm Mannger contained
in this Agreement; (i) any clo dr:uum;lg. smu Lmﬁm\m prmmlmgs of any nntm.-
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183

19,
19.1

19.2

193

19.4

19.5

19.6

19.7

19.8

199

arising due to wilful default, breach of Applicable Law by the Developmient Manager during
rendering the DM Roles.

The indemnification rights under this Agreement are independent of, and in addition 1o, such
other rights and remedies an indemnified party nuwy have at Law or in equity or otherwise,
including the right to seek specific performance. rescission. restitution or other injunctive
relief, none of which rights or remedies shatl be affected or diminished by the indemnification
rights set out in this Agreement. Further, the indemnification rights set out under this
Agreement will not he affected by uny investigation conducted, any knowledge acquired or
waiver granted with respect 1o the accuracy or naccuracy of any representation or wirranty o
compliance with any obligation.

GOVERNING LAW AND DISPUTE RESOLUTION
This Agreement shall be governed by, and construed in accordance with, laws of India.

In the case of any dispute, controversy. or claits arixing out of or in connection with this
Agreement, including any question regarding its existence, validity, interpretation, breach or
termination, between any of the Parties such Parties shall attempt 1o first resolve such dispute
or claim through discussions between senior executives or representatives of the disputing
Parties.

[Fthe dispute is not resolved through such discussions within 30 (Thirty) days afier disputing
Party hos served a written notice on the other Party requesting the commencement of
discussions, such dispute shall be finally settled through arbitration in accordance with the
Arbitration and Canciliation Act, 1996 as in force on the date hereof or any subsequent

amendiment thereof.

The seat and venue of arbitration shall be at New Delhi and the kmguage of the urbitration
proceedings shall be English.

The arbitral tribunal shall consist of arbitrators it accordante with the law of India in
accardance with the Arbitration and Congiliation Act, 1996.

Ench Party shall co-operate in good faith to expedite the conduct of any arbitral proceedings
commenced under this Agresment,

The Parties shall be responsible 1o bear their respective costs and expenses in relation to any
such arbitration proceeding and any cost with respect to setting up of such arbitral tribusal

While any dispute is pending. the Disputing Parties shall continue to perform such of their
obligations under this Agreement as do not relate to the subject matier of the dispute, withou
prejudice to the finsl determination of the dispute.

Any decision of the arbitral tribunal shall be finalandbinding on the Parties,
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NOTICES

20.1 Unless otherwise stated, all notices, approvals, instructions and other communications for the

21.

purposes of this Agreement shall be given in writing and may be given by email, personal
detivery or by sending the same by courier/dak addressed to the Party concerned ut the address
stated below and, or any other address subsequently notified 1o the other Partics for the
purposes of this Clause and shall be deemed to be effective in the case of personal delivery of
delivery by courier/dak at the time of delivery:

(i) (1o Develo

Address: Rudra Buildwell Projects Pyve. Lid,
D-53, Okhla Phase-1. New Delhi - 110020
mukeshi@rudrabuildwell com
Attn: Mr. Mukesh Khurana

(if)  Ifto Development Manager

Address: Milan Infrmstructures and Developers Pvt [td
101-102 A115 Main Vikas Marg. New Deihi - 110092
tyaginavin9@email.com

Atin: Mr, Navin Tyagi

CONFIDENTIALITY

This Agreement, its existence and all information exchanged between the Parties urider this
Agreement or during the negotiations preceding this Agreement is confidential to them and
shall not be disclosed 1o any third party. The Partics shall hold in strictest confidence. shall not
use or diselose to any third party, and shall take all necessary precautions o secure any
confidential information of the other Party. Disclosure of such information shall be restricted.
on a need to know basis, solely to emplovets, agents, advisors, consultants and sutharized
representatives of a Party or its Affiliate, who have been advised of their obligation with
respect o the confidential information. None of the Parties shall issuc any press release or

‘orgunize o press meet or muke any public announcement or any diselosure in relation 1o this

Agreement or the relationship between the Parties without taking prior writien consent of the
other Parties and all such press releases/public announcements shall be jointly issued by the
Parties. The obljgations of confidentiality do not extend to information which:

(i) s disclosed with the prior written consent of the Party wha supplicd the information;

{ii) s, at the date this Agreement is entered into, lasefully in the possession of the recipient
of the information through sources other than the Party who supplied the information
exeept where the Party knows that the source has this information ns a result of o breach
of a confidentiality obligation;
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22.

(&)

{b)

(e

(d)

(iv)

(v)

(vi)

b

(vii)

rules of any refevant stock exchange or is appropriste in connection with any necessary
or desirable intimation to the Government or any regulatory authority by such Party or
its Affiliate;

any third party can uscertain independently on account of this Agreement being filed
with any Governmental Autherity;

Development Mimager may have to disclose to any of its sharcholders, investors,
Affiliates, consultints, advisors, bankers ete. or file the same as preseribed under the
Applicable Laws;

is required fo be disclosed pursuant to judicinl or regulatory process or in connection
with any judicial process regarding any legsl sction, suit or proceeding arising out of or
relating 1o this Agreement, after giving prior notice to the other Party; or

is generally and publicly available, other than os a result of breach of confidentiality by
the person receiving the information,

GENERAL
Suspension

(i)

{ii)

Upon occurrence of a Force Majeure Event, the Development Manager may suspend the
performanee of its DM Roles for the Project or any part thereof, for such time and in the
maniier that the Development Manager may consider necessary (“Suspension Period™),

It is agreed, that during the Suspension Period (1) neither the Developer nor the
Development Manager shall be liable for any failure or defay in performing its
obligations under or pursuant to this Agreement during (he existence of o Force Mujeurs
Event and (i) uny performance deadline that the Development Manager or the Developer
is obligaled to meet under this Agreement shall be extended; and (iii) the Development
Munager and Developer shall not he linble for any loss thut may be caused.

No Partnership

Nothing contained in this Agreement shall constitute or be deemed to constitute an agency or
partnership or association of persons for and on behall of any dther Party, This Agreement is
executed on principal-to-principal basis and Parties under this Agreement shall be bound for
their distinet responsibilities, rights, liabilitics and obligations.

Varintion

No varfation of this Agreement shall be binding on any Party unless such variation is in writing
and signed by both Party. o
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(h)

(1)

Neither Party shall be entitled, at any point of time, 10 nssign / transfer this Agfecment
including any right or obligation thereof, to any third party, withour the prior written approval
of the other Party.

Walver

No waiver of any hreach of any provision of this Agreement shall constitute a waiver of any
priot, concurrent or subsequent breach of the same or of any other provisions hercof, und no
waiver shall be effective unless mude in writing and signed by an authorized representative of
the waiving Party.

Further Acts

Each Party will without further consideration sign. execute and deliver any document and shall
perform any other act which may be necessary or desimble to give full effect (o this Agreement
and each of the transactions contemplated under this Agreement Without limiting the
generlity of the foresining, if the Approvals of any Govermmenial Authority are required for
any of the wrmgements under this Agreement 1o be effecied, euih Purty will use all reasonable
endeavars to abtain such Approvals,

Authorization

The persons signing this Agreement on behalf of the respective Panties represent and covenant
that they have the authority to sign and exceure this Agreemient on behnlf of the Purtics for

whom they are signing.
Confliet

To the extent that there is any conflict between any of the provisions of this Agreement and
any other agreement by which the said Plot or any part thereof is bound, the provisions of this
Agreement shall prevail to the extent permitted by the Applicable Laws,

Specific Performance of Obligations

The Parties to this Agreement ugree that, 1o the extent permitted under Applicable Laws, and
notwithstanding any other right or remedy available under this Agreement, the nghts and
obligations of the Partics under this Agreement shall be subject to the right of specific
performance and may be specifically enforced against a defhulting party. The Purties
acknowledge that any breach of the provisions of this Agreement will cause mmediate
irreparable harm to the adversely affected party for which any compensation payable in
domuges shall not be an adequate remedy. Accordingly, the Parties agree that the affected party
shall be entitled to immediate and permanent injunctive relief, specific performance or any
other equitable reliel from @ competent court in the event of any such breach or threatened
brepch by any other party, The Partics ngme.nndmmnm unequivocally and unconditionally
that the affected party shall be entitled to ek mt&w;l!r lief, specific performance or ather
equitable relief withom the necessity ﬁﬁ’pwﬂus dpmagcs. The affected party shall,
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notwithstanding the above rights, also be entitled 1o the right to any remedies gt law or in
equity, including witlout limitation the recovery of damages from the defaulting purry.

(j)  Stamp Duty
The stamp duty and registration charges applicable on this Agreement shall be solely borme
and paid by the Developer. All the linbilities, if any, arising due to nan-paymient or lack of
payment of stamp duty an this Agreement, shall be solely borne and paid by the Developer.

IN WITNESS WHEREOF, the Parties have entered into this Agreement the day und vear first
above written,

 Signed and defivered for and on behalf of Signed and delivered for and on behalf of

DEVELOPER B i Schaas,

=

Authorized S ry Authorized Signatory
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