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AGREEMENT

STAMP DUTY PAID 51,85,500/-

This AGREEMENT (the “Agreement”) Is executed at Ghaziabad on this 14th day of January, 2016
in pursuance of agreement signed on dt, 05-04-2014,

1I

2!

BY AND BETWEEN

Dhoot Infrastructure Projects Limited, 3 company incorporated under the Companies
Act 1956 and having its registered office at 904-807, Time Tower, M.G. Road, Sector-28,
Gurgaon, Haryana-122002 represented through its Director Mr. Vaibhav Tapdiya s/o Mr.
Parmanand Tapdiya R/o A-130, First Floor, Niti Bagh, New Delhi — 110049 duly
“authorized vide board resolution dated 05/03/2014, (hereinafter referred to as the
“First Party” or "DIPL”, which expression shall, unless repugnant to the context thereof,
be deemed to mean and include its successors, representatives, and assigns) of the
FIRST PART;

AND

Nandini Buildhome Consortium Private Limited, a company incorporated under the
Companies Act, 1956 and having its registered offices at B-15/1, Okhla Industrial Area,
Phase-ll, New Delhi — 110020 represented through its director Mr, Gaurav Gupta, s/o
Mr. Mahesh Gupta, R/o B-224, Kailash Colony, New Delhi — 110048 duly authorized vide
board resolution dated 28/03/2014,(hereinafter referred to as the “Second Party” or
“NBCPL”, which expression shall, unless repugnant to the context thereof, be deemed
to mean and include its successors, representatives, and assigns) of the SECOND PART;
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AND

3. Mr. Vaibhav Tapdiya s/o Mr. Parmanand Tapdiya Rfo A-130, First Floor, Niti Bagh, New
Delhi — 110049, GPA holder of Mr. Rampal Juria son of Shri Devram Juria, duly
authorised vide General Power of Attorney dated 26.9.2007 registered as Document No.
5411, in Additional Book No. IV, in the office of Sub-Registrar, Jalandhar, Punjab,
[hereinafter referred to as the "Third Party or GPA holder or Confirming Party”, which
expression shall, unless repugnant to the context thereof, be desmed to mean and
include its legal heirs, successors, representatives and assigns) of the THIRD PART;

(The First Party, Second Party and Third Party/Confirming Party are hereinafter jointiy referred
to as the "Parties” and individually as “Party”.)

WHEREAS:

. There exists a Plot No. 15/C-2 (cormer) admeasuring 6465.19 square meters situated in
Sector 15 of Vasundhra Yojna, Ghaziabad, Uttar Pradesh (said “Plot” or “Property”)
more particularly described in the Schedule hereunder, was allotted by Uttar Pradesh
Avas Evam Vikas Parishad (“UPAVP") to the Third Party, vide Allotment Letter bearing
No. [5] dated 4.01.2007. Initially the said Plot was allotted for development of
commercial project, however, subsequently UPAVP has accepted proposal for
conversion of change of land use of the said Plot from commercial to residential group
housing project.

[Hreel
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The Third Party entered into Agreement to sell dated 25.9.2007 with First Party In
respect of the said: Plot, wherein the Third Party transferred 2ll its interest in the
allotment and development right of the said Plot to First Party. The First Party has paid
agreed consideration under the said Agreement to Sell to Third Party and further
obliged to pay the balance installments /dues of UPAVP against the said Plot. The
parties therein further agreed that the Third Party is left with no right in the said Plot
and First Party became entitled to the said Plot absolutely and First Party was vested
with all the right to use and enjoy the said Plot in any manner the First Party [lkes. The
Agreement to sell dated 25.9.2007 was duly registered as Document Na. 2171, in Baok
No. |, on pages 383 to 564, in the office of Sub-Registrar, Mod| Nagar, Ghaziabad, Uttar
pradesh. To facilitate the transaction consumed under Agreement to Sell dated
25.9.2007, the Third Party executed General Power of Attorney dated 26.5.2007 in
favour of Mr. Vaibhav Tapdiya Sfo Mr. Parmanand Tapdiya R/o A-130, First Floor, Niti
Bagh, New Delhi - 110048, {2) Mr. Amit Jain S/o Mr. Ranjit Singh Jain R/o Flat No. 803,
Amber Court-ll, Essel Towers, M.G. Road, Gurgaon, Haryana, (3} Mr. Vishal Gaur Sfo Mr.
Raj Kumar Sharma R/o A-92, Delta-|, Greater Noida, Uttar Pradesh and {4) Mr. Tushar
Khator S/o Mr. Shyam Sunder Maheshwari R/o 652, Sushant Lok-l, Gurgaon, Haryana
and authorised its attorneys to do, jointly and severally, various acts and deeds in
respect of the Plot, including authority to sell and mortgage the said Plot and
construction thereon. This General Power of Attorney dated 26.9.2007 was duly
registered as Document No. 5411, in Boak No. IV, in the office of Sub-Registrar,
lalandhar, Punjab, which is still valid and subsisting and has not been cancelled.
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On the request of the Third Party, UPAVP vide its Office Order dated 27.07.2013 added
name of the First Party along with Third Party in respect of allotment of the saild Piot
and in records of UPAVP, the Third Party and First Party jointly became eligible to
develop the project over the said Plot as per the record of UPAVP.

The Second Party NBCPL herein had expressed a desire to acquire all the rights with
respect to the said Plot and for the said purposes had approached DIPL who had also
agreed to sell its rights to NBCL accordingly the Second Party entered into an Agreement
to Sell {along with right to develop the project) dated 5.04.2014 with First Party and
Third Party with respect of the sald Plot,, The Second Party has paid entire sale
consideration agreed between the Parties under the Agreement to Sell dated 5.04.2014,
receipt of which has been acknowledged by First Party and Third Party. Apart from
payment of sale consideration by the Second Party to First Party and Third Party, the

Second Party is also obliged to pay dues of UPAVP or any other liability against the said

Plat as per the terms and conditions of the agreement to sell dated 5-4-2014 and as per
the policy of UPAVP.

Now, at the request of the Second Party, the First Party and Second Party have agreed
to execute this Agreement to reaffirm the terms and conditions of the said Agreement
to Sell dated 5.04.2014. oA

R
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NOW THEREFORE THIS AGREEMENT WITNESSETH AS FOLLOWS:

e

The Parties do hereby declare, acknowledge and affirm that the terms and conditions of
said Agreement to sell dated 5.04.2014 are still valid and subsisting between the Parties
herein and the Parties are bound by the terms and conditions of sald Agreement to sell
dated 5.4.2014. The Agreement to sell dated 5.04.2014 s attached herein in Schedule A
of this Agreement.

All the terms and conditions contained in the Agreement to sell dated 5.04.2014
between the Parties shall be construed to have been incorporated In these presents.

This Agreement shall farm an integral part of the Agreement to sell dated 5.04.2014,

The Parties agree and acknowledge that the consideration paid in the Agreement to Sell
dated 5.04.2014 shall be treated as consideration for this Agreement and no other
consideration shall be payable for making the terms of this Agreement binding on the
Parties and shall not be







e

The Second Party shall bear all expenses for the execution and registration of this
Agreement including the cost of stamp duty, registration and other lawiul incidental
charges. Further, the Parties have also agreed that if there is any additional levy on the
stamp duty, as a consequence of any order of government / statutory or other local
authority, the same, if applicable, shall also be payable by the Second Party.

This Agreement along with the Agreement to Sell dated 5.04.2014 constitute the entire
agreement among the Parties hereto with respect to the subject matter hereof. The
preamble and recitals to this Agreement shall form an integral part of this Agreement.

This Agreement shall be governed by the laws of India, the courts at New Delhi shall
have exclusive jurisdiction in respect of all disputes in relation to this Agreement.

= Projec Liml
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IN WITNESS WHEREOF THE PARTIES hereto have hereof set and subscribed their respective
hands at the place and on the day, month and year mentioned above under their respective
signatures In the presence of witngsses:

For Dhnﬂ*nfrastructure Projects Limited

e
Ap LS
{Authurik&‘gnatnw]
For Na&dini E@Wmum Private Limited
i
W

{Auth ignatory)

Waibh Tapiva
e
GBA holder of Rampal Juria

Witnesses:

1 Al L~
5 e
Sudhir Kumar Ral

5/o Lalit Mohan Ral

R/o Plot No. C-58/29,

A-212, Sector-62, Noida U.P.
Voter ID No. ZYH3025075

2. '1.“:\~ fﬁ.}';h-] 1;}1—j .

Rohit Aggarwal

5/o Ravi Kumar Aggarwal
R/o 17/16, Alipur Road, Civil Lines, Delhi
Voter ID No, XVP1145142

DRAFTED BY :-

SANIAY KUMAR CHAUDHARY Alias SANJAY SINGH (ADVOCATE)
Registration No. 4361 /2001, Chamber No. 64,

TEHSIL COMPOUND GHAZIABAD (U.P.).

Has Not Seen/Visited The Site & Has Prepared /Written

the sale deed as per facts explained by both the Vendor & Vende
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i AGREEMENT TO SELL
This AGREEMENT TO SELL is made on 21# March 2014 and executed on this 5% day of April 2014 (the
“Agréement”) amongst the following parties:-

DHD&T INFRASTRUCTURE PROJECTS LIMITED, a company incorporated under the Companies Act
1956 and having its registered office at 904-907 Time Tower, M.G. Road, Sector-28, Gurgaon, Haryana -
122082 represented through its Director Mr. Vaibhav Tapdiya sfo Mr. Parmanand Tapdiya rfo A — 130,
First Floor, Nifi Bagh, New Delhi — 110049 duly authorized vide board resolution dated 05/03/2014 (a
copy fvhere of is enclosed as Annexure -*A”), (hereinafter referred to as “DIPL", which expression shall
unless repugnant to the context or meaning thereof be deemed to include its successors in interest, legal

representatives, executors, administrators and permitted assigns).
g AND

Mis NANDINI BUILDHOME CONSORTIUM PRIVATE LIMITED, a company incorporated under the
Companies Act, 1956 and having its registered offices at B-15/1, Okhla Industrial Area, Phase - II, New
Delhls- 110020 represented through its director Mr. Gaurav Gupta, sfo Mr.Mahesh Gupta, rfo B-22A,
Kaflash Colony, New Delhi — 110048 duly authorized vide board resolution dated 28/03/2014 (a copy
wherpof Is enclosed as Annexure “B"), (hereinafter referred to as “I.BCPL", which expression shall,
unless repugnant to the context or meaning thereof be deemed lo include its successors in interest, legal
rapr'?antaiivas , executors, administrators, and permitted assigns).
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Mr, Vaibhav Tapdiya s/o Mr. Parmanand Tapdiya Rio [A-130, First Floor,Niti Bagh, New Delhi — 110049,
GPA Holder of Mr. Rampatl Juria (hereinafter referred to as the "GPA Holder® or "Confirming Party”),
copy of General Power of Atiomey dated 26 Sepiember 2007 registered with the Competant Authority at
Jalandhar vide book no. 4, pags no. 5411 is enclosed as Annexure *C).

WHEREAS there exisis a plot No 15/COMM/2 admeasuring 6465.19 sq. mirs, in Vasundhra Scheme,
Tehsil Ghaziabad District Ghaziabad, Uttar Pradesh, bearing such detalls as are set out in Schedule |
hereinafter referrad to as the "Said Property™,

AND WHEREAS the Said Property has been originally allotted to Mr, Rampal Juria sfo Mr, Deva Ram
Juria rfo Village & Post Office Kalaru, Merta City, Magour, Rajasthan (hereinafter referred to as the *Co-
owner 1') by Uttar Pradesh Awas Evam Vikas Parishad (hereinafter referred to as the “Authority")
having its office at Hall No 5-1 Vasundhra Enclave, Sector 16A Vasundhra, Ghaziabad in terms of g
Letter of Allotment No 5 dated 04-01-2007, the “Allotment Latter” a copy whereof is enclosed as
Annexure "D" herein.

AND WHEREAS the Co-owner 1, thereafter transfermed for a consideration, all his rights, interest,
benefits, privileges, obligations with respect o the allotted and leased land i.e, the Said Property in favour
of DIPL by execution of an Agreement to Sell, General Power of Attomey and other documents ete.
collectively referred to as the 'Transfer Agreements”, copies whereof have been enclosed here as

Annexure *E".

AND WHEREAS pursuant to the Allotment Latter, the Authority vide its letter dated 08.10.2007 intimated
the Co-owner 1 regarding the completion of acquisition process of the Said Property and the amount
payable thereon by the Co-owner 1 to the Authority (‘Authority Payment Letter”). Further, the Authority
execuled a lease deed dated 16.10.2007 in favour of the Co-owner 1, the “Authority Lease"), a copy
where of is enclosed as Annexure "G", ;

AND WHEREAS as a consequence of execution of Transfer Agreements between DIPL and the Co-
owner 1, they joinly moved an application dated 27-06-2013 to the Authority for recording the name of
DIPL as the joint lessee of the Said Properly which was approved by the Authority and the name of DIPL
was recorded as the joint lessee in the records of the Authority vide Letter dated 27-06-2013. Further vide
its letter dated 30-08-2013 the Authority approved the conversion of the use of the Said Property from
commercial to residential use and increased the floor area ratio (‘FAR") of the Said Property from 1.2 to
2.5 subject to the terms and condifion stated in ils letter dated 30-08-2013 and as per Policy of Authority.
Copies of these applications and approval letters, collectively referred to as the “Approval Letters’, have
been annexed as Annexure "F" herein.

AND WHEREAS NBCPL herein is desirous of acquiring the entire rights with respect to the Said
Property and for the said purposes has approached DIPL / Confirming Party who have also agreed fo
sall its rights to NBCPL on the terms and conditions conitained herein,

AND WHEREAS NBCPL has expressed a desire to acquire all the rights, interests, benafits of contracts
and held and possessed and belonging to DIPL with respect to the Said Properly herein for a
consideration of Rs. 25,92,65,000/- (Rupees Twenty Five Crore Ninety Two Lacs Sixty Five Thousand

crores only),
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AND WHEREAS the General Power of Attorney executed by Shri Ram Pal Juria In favour of the GPA
Holder is In force and valid on this date hereof and as such GPA Holder is fully entitled to represent Shei
Ram Pal Juria for the purposes mentioned in the General Power of Atiorney and the same has fiol been
revoked till date.

AND WHEREAS relying upon the representations of DIPL / Confirming Party, NBCPL has conducled its
due diligence relating to the Said Property and has read and understood the contents, terms and
conditions of the Allatment Letter, Authority Lease, Authority Payment Letter, Transfer Agreements,
Demand Nofices and the Approval Letters and all other relevant documents, deeds, agreements, letters
exchanged, till date, between the Authority and DIFL in relation to the Said Property and fhe documents
set out above (coliectively the “Property Documents”) and is fully satisfied with the veracity,
enforceabllity, completeness and validity of the same and of the rights, interests, privileges etc. of DIPL
therein.

AND WHEREAS in order to avoid any misunderstanding or litigation in fulure hereto the Parties have
mutually decided to record the terms and conditions inter-se their relations and also in order to bind each

other, in this Agreement.
| . §
NOW THEREFORE THIS AGREEMENT WITNESSEITH AS FOLLOWS:-

1. Thatin consideration for a total sum of Rs. 25,92,65,000/- (Rupees Twenty Five Crores Ninety Two
Lacs Sixty Five Thousand only ) which NBCPL has agreed to pay to DIPL (“Total Consideration”),
(within a stipulated period as detailed herein), DIPL / Confirming Party agrees to transfer all the
rights, Interests and entitlements vested in it with respect to the Sald Property in favour of NBCPL,
Qut of the above referred Total Consideration, NBCPL has already paid in Rs. 5,00,00,000/-
(Rupees Five Crores only ) by cheque/RTGS (Rs,2,00,00,000/- by RTGS on 31/3/2014 and
Rs.3,00,00,000/- by DD No. 002412 dated 04/04/2014) which is duly acknowledged by DIPL as
having received the said amount and the balance sum of Rs, 20,92,65,000/- (Rupees Twenty
Crore Ninety Two Lacs Sixty Five Thousand cnly) (“Balance Consideration®) shall be paid in the
manner provided in Clause 2 below.

2, The Balance Consideration shall be paid by NBCPL to DIPL on or before 22 August 2014 as per
following monthly installment. For the aforesald purposes, simultaneous to the execution of this
Agresment, NBCPL has submitted the post dated cheques to DIPL, details of which are as under,
collectively the *PDCs"™: ]

Dated Chegue No. Bank Amount (in Rs.)
09/04/2014 000173 HDFC 2,00,00,000.00
21/04/2014 000174 HOFC . 3,78,53,000.00
30/05/2014 000175 HDFC 3,78,53,000.00
21/06/2014 000176 HDFC 3,78,63,000.00
21/07/2014 000177 HDFC 3,78,53,000.00
21/08/2014 000178 . HDFC, 3,78,53,000.00
20,92,65,000.00

rojects Limjted
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It Is hereby agreed thal the total amount atiributable to the PDCs above is an acknowledged debt
owed by NBCPL fo DIPL and NBCPL is under an obligation to pay the same fo DIPL. If any of the
PDCs are dishonored, DIPL shall be entitied to proceed against NBCPL under the provisions of the
Negoliable Instrument Act, 1881 or any other law as may be applicable.

Further, In addition lo the Total Consideration payable by NBCPL to DIPL in terms of Clause 1 and
2 above, NBCL shall pay an amount of INR 23,31,00,000/- (Rupees Twenty Three Crore Thirty
One Lacs anly) to the Authority in relation to the Said Property being the cutstanding amount as
on the date of this Agreement, payable in terms of the Authority Lease, Authority Payment Letter
and the Approval Letiers ("Authority Dues") along with any interes!, penally, charges, fees as
and when demanded by Authority. It is hereby clarified that the FAR Payment mentioned in Clause
4 below is not included in the Authority Dues,

Furthermore, NECPL hereby agrees to pay the applicable charges for increase in FAR from 1.2 to
2.5, which are payable to the Authority in relation to the Said Property for additional FAR (‘FAR

Payment").

It is hereby agreed that NBCPL shall be solely responsible, at its own cost, for making the
payments towards the Authority Dues, fhe FAR Payment and all payments to the Authority or other
authorities, as may be regquired under applicable laws on lheir respective due dates, charges, fees,
interests, penalties related to the Said Property, its alloiment and the charges and fees payable, if any, in
relation to approvals, registrations, licenses, permissions etc, for construction or developmant of any project
on the Sald Property and NBCPL hereby agrees to indemnify and hold DIPL harmless against the same.

It is hereby further specifically stated and agreed upon by the Parties that in case NBCPL is
requested fo pay or is required fo deposit any additional amount by way of inferest, penalty fees
stalutory charges or any dues (including non construction penalty, if any) lo the Authority over and
above the Authority Dues, the same shall be bome by NBCPL solely and shall not be recoverable
from DIPL/ Confirming Party and/or the consideration payable fo DIPL under this Agreement.

On receipt a payment of Rs.2,00,00,000/- {Rupees Two Crores only) from NBCPL to DIPL
(towards the due payment of 8/4/14 in Balance Consideration),, DIPL shall hand over the physical,
peaceful and vacant possession of the Said Property 1o NBCPL along with the right to carry out
promotional activities of the proposed residentialicommercial project in its name and shall be at
liberty to receive payment from prospectivefintended investors/buyers. It is however agreed that
any claims whatsoever from Lhe Authorily or any other authorities or third parly pertaining to the
use of the Said Property including manner thergof and relating to any representations,
adverlisements and allotments made by NBCPL with respect to the proposed project to be
developed thereon shall be the sole responsibility of NBCPL and NBCPL hereby agrees fo
indemnify and hold DIPL harmless against the same (including without limitation the cost of

defending any such claim).
That on receipt of the entire Balance Consideration;

{a) DIPL shall make application(s) to the Authority, requesting the Authority to execute the lease
deed directly in favour of NBCPL with regards the Said Property (the “Lease Deed®) or as the
mode may be decided by NBCPL, In case the Authority is not willing lo execute a Lease Deed
with respect t~::| ihe Said F‘mpert'; dlrecllyr in favour of NBCPL, In that case DIPL shall get the
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10.

11.

lease deed executed In its own favour (along with Co-Owne: 1) from the Authority and then
simultaneously Iransfer the same In favour of NBCPL by executing the Transfer Deed as
mentioned in B{b) below. NBCPL shall be entitled te choose and selec the mode of ransfer fo
which DIPL/Confirming Party shall have no objection. It is however agreed that all costs,
charges and expenses including without fimitation stamp duty, registration charges, transfer
charges or any other charges of any nature whatsoever that may be levied in relation to the
above including without limitation, in procuring permission, exgcution and regisiration of the
relevant documents, shall be borne and paid by NBCPL,

(b) I the Authority does not execute the Lease Deed directly in favour of NECPL. DIPL shall
execute a transfer deed transferring all rights, interests, benefits, privileges of DIPL in the Said
Propety in favour of NECPL (the “Transfer Deed"). NBCPL shall thereafter ulilize the Transfer
Deed for addition of its name in the records of the Authority with respect to the Said Property.
NBCPL hereby agrees fo pay all costs and expenses including without limitation stamp duty,
registration charges, transfer charges or any other charges of any nature whatsoever that may
be Incurred in relation to execution and registration of the Transfer Deed.

(c) DIPL shall hand over originals of F'rupew'ﬂo:umants fo NBCPL on receipt of Total
Consideration,

That DIPL and the Confirming Party accept that on receipt of the Total Consideration and subject
o Clause 8 © above, DIPL andfor fhe Confirming Party shall not claim any right o interest in the
Said Property, under the Properly Documents, so far as the Transfer Deed/Lease Desd is
executed and registered in favour of NBCPL as per Clause 8,

That this Agreement shall be effective from the date of its execution and shall remain valid until the
eariier of the happening of eariier of the following events (“Term"):

(a) Failure of NBCPL to pay the Balance Sale Consideration within the timelines prescribed under
Clause 2, in which case DIPL shall have a right fo terminate this Agreement; or

(b) If NBCPL commits a material breach of this Agreement, in which case DIPL shall have a right
to terminate this Agreemant; or

It Is hereby agreed that on and after termination of this Agreement under Clause 10 (a) andfor 10
(b) ‘above, DIPL shall forfeit the amounts already paid by NBCPL under this Agreement till the date
of such termination and NBCPL shall not be entitled fo claim refund of any amounts paid by
NBCPL towards any amounts (whether paid towards Balance Consideration or towards Authority
Dues) and NBCPL shall vacate the Said Property forthwith, if possession of the Said Property is
already handed over by such date to NBCPL in terms of Clause 7 above. Furlher, NBCPL shall
immediately cease to market or sell the project proposed to be developed at the Said Property and
any claim whatsoever from any third party regarding the same shall be the sole liability of NBCPL
and NBCPL shall indemnify DIPL for the same (including the cost of defending any claim). It is
further agreed that on and after termination as per Clause 10 (a) andfor 10 (b) above, NBCPL
agrees not to claim from DIPL, Confirming Party, Co-Owner 1 or from the Authority, the amounts
paid by NBCPL fill the date of termination and any, such: claim or right fo claim the said amounts
shall automatically stand relinquished.
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13.

ISR L EeE BHEL e TEQUliEU o UepusiL ally ainount wilh the Authonty against the Authofity Dues
or any other demands, amounts, interest, payments etc. of any manner for any reason whatsoever
(except for payments made under Clause 13(a)(iii} below) after the date of execution of this
Agreement, NBCPL shall reimburse the same to DIPL forthwith.

COVENANTS AND INDEMNITY

(a) NBECPL hereby covenants thal till the date of execution and registration of the Lease
Deed/Transfer Deed or recording of the name of NBCPL in the records of Authority with

respect to the Sald Property:

I all or any correspondence between NBCPL and the Authority shall be done through DIPL
only. NBCPL shall not approach the Authority or Co-Owner 1 directly for any reason
whatsoever.

. If NBCPL proposes to submit the building plans or any other applications for approval
with the Authority or any other government departments in relation to this Agreement or
its proposed development on the Said Property, NBCPL shall prepare such applications
andfor building plans and provide the same to DIPL. DIPL shall forthwith submit the
same to the Authority andfor concerned department. It is hereby agreed that any such
applications and /or approvals shall be made and/or received in the name of DIPL Hill the
date of execution and registration of the Transfer Deed/Lease Deed. Any such approvals
received during the Term of this Agreement shall also be transferred in the name of
NBCPL simultansous to the execution of the Transfer Deed/Lease Deed.

iii. ~ All payments towards Authority Dues, FAR Payment ar any other payments of any nature
whatsoever shall to be made by NBCPL to the Authority shall be made through DIPL
only. Accordingly, NBCPL shall make such payments to DIPL and DIPL shall deposit the
same lo the Authority forthwith.

(b) NBCPL acknowledges and covenants that it shall be entiied to market/launch the project
proposed to be undertaken by it on the Said property only as per Clause 7 above,

(c) NBCPL agrees and undertakes to indemnify DIPL, its directors and shareholders and the
Confirming Party, (collectively, the “Indemnified Party) against any and all fines, fees,
penalties, demands, cancellation/termination charges, obligations, charges, stamp duty,
registration charges, judgments, awards, amounts paid in settiement, losses (including loss of
value or opportunity), liabilities, claims (including third party claims), damages, costs and
expenses (including reasonable attomey fees), cost of enforcing this Clause 13(c)
(collectively, the “Losses”) which the Indemnified Party may, in its reasonable discretion
assess or which may arise or is claimed or incurred or suffered by the Indemnified Party due
to or in relation to:

() Breach of any provisions of this Agreement, the Authority Lease or the Transfer
Deed/Lease Deed by NBCPL or persons claiming under it; and/or

(i) Breach of any permission, approvals, registrations, igendies B RRURHHE:
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14.

NBCPL or persons claiming under it; and/or
(ili} the Said Property or proposed project on the Said Property; andior

(i) claims of any subsequent ownersflessees/aliotises of the Said Properly or the proposed
project or part thereaf;

(v} claims from Authority or any other statulory or administrative authority in relation to the
Said Property or the proposed project o be developed on the Said Property,

That each Party represent and warrants to the other that it is in good standing and that it has full
authority to enter into this Agreement and has the necessary corporate approvals to perform its
obligation hereunder according to the terms hereof,

15. That DIPL and GPA Holder (as attorney of Co-Owner-1) represents that as on the date of this
Agreement, to their best knowledge and belief, the Said Property is encumbrance free and there are
no third party claims existing with respect to the Said Property. DIPL agrees to indemnify and hold
harmless for any third party claims (except any dues of Authority) in relation to the Said Property for
the period prior to the date of execution of this Agreement.

16.

17.

18.

18,

¥ .i 9 " T |

That DIPL represents that as on the date of this Agreement, there are no existing disputes
between DIPL and the Co-owner 1 with respect fo the Said Property. It is hereby clarified that any
claims of any nature whatsoever as may be made by Co-owner 1 after the date of execution of this
Agreement shall not be the responsibility of DIPL.

That DIPL/Confirming Party shall directly or indirectly not be entitied to enter into any other
discussions with nor salicit any party regarding the saleffransfer of the Said Property or any other
similar arrangement in respect of the Said Propsrly nor accept any other competing offer from any
third party thereof during the Term of this Agreement.

That the DIPL has represented and warranted that the Total Consideration payable by NBCPL for
beneficial rights and entitiements of the Said Property will be in full and final payment and that it
shall nol have any claims with regards fo the Said Property (except the indemnity claims as
mentioned under this Agreement), ,

That NBCPL shall be solely responsible for liaison, dealings and interactions with the Authority for
the transaction contemplated under this Agreement. However, DIPL hereby undertakes to provide
all reasonable assistance as may be required by NBCPL (with reasonable prior notice) with
regards to dealingsfinteraction with the Authority and further provide &ll reasonable cooperation
With regards to the transaction contemplated under this Agreement,

This Agreement represents the complete agresment funderstanding between the Parties relating to
the subject matter hereof,

This Agreement is being executed by payment of the entire stamp duty payable for the proposed
transfer of all rights, interests, benefits, privileges of DIPL / Confirming Party in the Said P 'E’Eﬂ
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24,

25.

28,
27,

28.

favour of NBCPL. It is agreed that all the expenses towards stamp duty, registration fees and other
incidental costs and expenses relaled to registration of this Agreement, the Lease Deed or the
Transfer Deed, as the case may be, shall be borme by NBCPL. Except as agreed in this
Agreement, each Party shall bear its own taxes, charges and costs related io negotiation, draffing
of this Agreement, the Transfer Deed and any other taxes as may be applicable,

Failure andfor delay on the part of any Party, in exercising any right or power under this Agreement
and/ or assent, express or implied by either Party to any breach of or default in any term, covenant
or condiion herein contained on the part of the other to be performed or observed, shall not
operate as a waiver thereof, nor shall any single or partial exercise of any such right or power
preclude any other or future exercise thereof or the exercise of any other power or right, The rights
and remedies of the Parties provided for in this Agreement are cumulative and not exclusive of
each other or any rights or remedies available under the law.

In the event that any one or more of the phrases, sentences, clauses or paragraphs contained in
this Agreement shall be declared invalid by the final and unappealable order, decree or judgment
of any court, this Agreement shall be construed as If it did not contain such phrases, senlences,
clauses or paragraphs; provided, however, that the Parties hereto shall endeavor in good faith to
replace such invalid aspect with another that Is valid and that insofar as possible manifests the
intent by the Parlies to this aspect.

Each Party shall keep all confidential Information and other materials received by it from any other
Party in relation to this Agreement (including all of the infarmation concerning a Parly's business
transactions and financial arrangements) and the terms of this Agreament (the "Confidential
Information”) confidential and shall not without the prior written consent of the disclosing Party,
disclose or divulge the Confidential Information to a third party or use the Confidential Information
other than for carrying out the purpgses of this Agreement, . ... [

Na Party shall be entitied to assign its rights and obligations under this Agreement without prior
written consent of the other Party.

The Parties hereto agree that time shall be the essence of this Agreement.

All rigtices under this Agreement shall be written and shall be delivered (a) personally with receipt
acknowledged or (b) by reputable overnight defivery services, with receipt acknowledged, al the
addresses of the Parties mentioned in this Agreement above.

That this Agreement shall be governed by the laws of India and subject to Clause 29 below, the
courts at New Delhi shall have exclusive jurisdiction in respect of all matters in relation to this
Agreement.

That it s agreed by the Parties herein that any differences, disputes or concems of either parly,
any disputes or difference arising out of or in connection with this Agresment shall be referred to
the arbitrafion to be conducted by a sole arbitrator, who shall be appointed by mutual agreement

by Parties in accordance with the provisions of the Arbitration and Gonciliation Acl 1996, The
arbitration proceedings shall be conducted in English language at New Delhl and awarcjngf the
For Dhoot InfrastuktunyPiojects Limited
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Arbitration shall be final and binding upon the parties. The cost of arbitration shall be borme by the
parties in equal proportion.

Each Parly shall have a right to seek specific performance of this Agreement provided that NBCPL
agrees not fo exercise its right fo seek specific performance of this Agreement in case where
NBCPL is in prior breach of this Agreement.

The provisions of clauses 9, 11,12, 13(c), 18, 22, 24, 27, 28, 29 and 31 of this Agreement and
DIPL's right to proceed under Negotiable Instruments Act, 1881 as provided under Clause 2 above
and all indemnity obligations of NBCPL towards DIPL wherever provided under this Agresment
shall survive the termination of this Agreement
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IN WITNESS HEREOF THIS AGREEMENT HAS BEEN EXECUTED ON THIS DAY MONTH AND
YEAR MENTIONED ABOVE IN THE PRESENCE OF THE FOLLOWING WITNESSES:-

For NECPL

gt Atpndim puili
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AT DN I 4

Name: Mr. Gaurav Gupt
Designation: Director, .

Witnessed by: ;
q‘p\j_ {.Dt-'\ftﬁ
Name: (RASHANT STARMA
Address: B> 221-A [fecker B Mogorvitas IT

For PP bhoot Infrastructure ij d Witnessed by:

. ) e G
Mame: Mr. Vaibhav Tapdiya \J Name: i 2o +,.:“:§41‘g__uujun{
Designation: Director Address;  wE4t- \Wwe e il
Confirming Party Q Witnessed by:

\ (-* < N
i S
\j L Name: <. R

Name: Mr, Vaibhav Tapdiya

Address: C —tuaia mia ki, U yasy T
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