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THIS STAMP PAPER FORMS AN INTEGHAL FART OF THE DEVELOPMENT
WANAGEMENT AGREFMENT (THE “AGREEMENT") MADE ON THIS 547D
OF AUGUST 2016 BY AND DETWEEN

1
TATA YALUE BOMES LIMITED, 1210 FLOCR, TIMES TOOWER, KAMALA MiLLS
COMPOLND, BEMAPATIBARAT MARG, LOAWER PATEL (W), MUMBAL 300013

AN

L.t?i[} KART BUILDERS PRIVATE LIMITED, 7" [LOOR. TOWLUR B, FLOT KO &,
SECTTON TET, NOIRA EXPRIESSWAY, NODA - 201301
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DEVELOPMENT MANAGEMENT AdR EEMENT

THIS DEVELOEFMENT MhA NAGEMEXNT AGREEMENT {ihe "Agpreemeng?
e un this %™ duy of Auguan 2018,

BY AND BETWEEN

TATA ¥YALTIL HOMESR LIMITED, 2 conpony governed widers e provisivms of 1
Companics At 2003, having it pepistered offioe a1 1200 Fluar, Times Tower, Karoals
Mills Competmd, Senapar Bupal Marg, Lawer Parcl (W), Munsbai 400 (513 bireinz ficr
relerred ta as “Develapmoent Man mger” {uhich expreasion shall he deemied 1o e and
melude ity Suceessirs, nepresentatives permitted assiprs) of lhe FIRST PART:

AND

LAND EKANT BUILDERS PRIVATT LIMITED. & cotpsury governed ander e
provisions af the Cotnpenics Azt, 20/ 3, having ks eepisteeail office ot T Vloar, Tower
I3, Plad a0 8. Sector [27, Muida Ixpresswvay, Noida - 200301, hereinafier tedermel 10 o
“Promoter” (which expression shull unless i be repugnant 1o e cunlext oy meaning
uerenf be deerucd to mean and include iLs SUELesEars and permilted a2signs) of
SECOND PART.

The “Promoter™ and “Develvpment Munaper™ corllectively reterred 10 93 " Parties™
arkd individually s Party ™,

WHEREAS:

A The Wew Qkhla Indysirial Dewelapment Authority ("AOLDRA™T had theough »
seabed two bid tender invived bids for the w)lotmen ab spons city plot ng, S¢-
02, Sootor 130, M omds Mmeasurits approx. 1200000 squece melees {296 aeres)
{ihe “Spores City Ploi™y. The Sports City Plot way wwarded to Lats Greens
Consloctions Private Timited vide ullclmemt-com-resereation betler no,
NOMF&AComnereial 20141408 dated 10Y Seprember 2074 {“Allotmen)
Letter™),

L. I furttecrmee o the Allajment Leter, up arca measneing Apprexieately 1A0
dcres oud of the Spons Cite Ploc was sub divided, being ploc e, SC-p2A.
sector 150 (the “Swid Larger Froperty ™),

c BOIDA has demrised 1he S2id Larger Propery o lease foc a paricd ol %)
Feitrs emmenging from 19 Deceaber 2019 & fvopr of Lotas Cireens
Coastnections Private [imited by and under the |sae dugsd dated 19"
Deecember 2014, (*Docember Lease Deed ™y which is repistered in the office
of the Sub-Registrar- 1, vide Bogk No, 1. Yolume Mo, 6386, Fape No. 275 1o
AH as Dncument No.o EIZ9T dated 19 December 074 and lense dew
dated 5™ May 005, (“May Lease Deed™ which is jupisiered {n the alliee of
the Sub-Registrars 11 vide Hook o, L Vesiome M, 6710, Boge Ne. ] o 56,
as Pocument Mo, 3076 dared 117 May 2013 Nogether e Karlier [.case
Treeds™.
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The alorememioned Tots {recas Constmctions Poivate Limiled i
abnined permission fuoen SOI0A W0 sublease e S23d Properly {cofed
fereinefiory in Favous of Promoler o 00 subsidiery of Lot Greens
Conslruetions Private Linited) under Jeiter ne, NOIDAY Commerciald 2005
A1 dated 0640, 2016. M5 Lots Groens Constructions Prisate Limited has
subleased an aren sdmcasiriag 83,970 sq.mars, fegline’ent 1o 20 7d aeres |
being part of plol no. SC-02A, beivp ot Neo SO0, Sector 150,
MDA, Disziel Craatambudly Magar, U Pradesh, jmere paniculacly
descrbed in Schwdule-l hereunder and beeeinafer ceforred to 25 ke “Said
Froperns™ and delineued in sod colozr an he Plan asnexed hetcro as
Anmexwre A% vide sub lease deed imed 13" June 29316, whicy i resetslered i
the allce of the Sul-Repizergs 11 RO0I0A, vide Book R, I, Valume Ma.
TSR] Tage Neo 3 te 330, as Documert Moo 6335 Jated 177 June 20|14
(“Sub-Lease Deed™:. The NOIDXA  has informed o Laws Geeons
Consiruclions Prvate Limited under bester me. MOIDAConmne ¢ial 201 8566
tuted PRA72006 tha WA has confimmed the Sob [ewse e and also
tukin the 51 Lease Desd on record, The Said Prooeay is imended fo e
teveloped by lhe Promcter s o restdentipl ¢ oconanercial ¢ petadl prajet, by
aptinwmn utdizativn of the Uear arsa mate CFAR" 0 e exten? of 2218 s B,
o togcther with the inlffustuctare and comman areas and Amenities theroal’ in
tecondanee with the Applicable Luws (ater considering ser hack, pagued
SONVUTIPE, 100N dred, Gir patkinnge erc.) dhenanaftor sedomad s the “Project™).

In erder o develop the Said Propeny, Lotas Greens Constieton: Private
Tinited has reveived the Bailding plan approsal died 602003 from SEOUDA
bracing  Wo, NOIDAMYNZOLRIV- 14507 Apant from ke aprnal
mentivied bendnabowe, Lotus Greens Constractivns Private Limited s oo
aiamed the MO porrisiions from van ooy el Ahories, 10 cor =g
e Development on the Said Paupery and o mmlemen: the Projsel A list ol
Appreeals fonernissions ehained v Lotus Gresns  Conslrnetions Private
Limited i woexed hero 25 Annexure B Ihe Approva’s reyuired fior
cemmengament of constieron s been obtaned by MG Lanws Groeens
Comstractiony Prvate Limited. 1Te Peomcser shall catse Mo Doles Creens
Comstructions Private Limited wp obtain the rensfer of fhe  aforesail
Apprevals in the neme of Ty Premoates pricr 1o e Laacel,

Al Lutus Greese Constractions Privase Eimired Das banelid 3 eesidetial
prajeet o the Said Propesy wnd s received application moeics i eelation
Lo suleuble wrea admeesuring 3 42,830 59 b comprismge of 311 Premjsoy
thereicabier referced o s Sold Area™), A detaiied 150 of 1"reruses sald sl
with the names of ke purchasers of Premises is arresed hereto a3 Annexyee
L. The sforomentioned Prenises shall bz considered as purt af the 1*eaject
envisaced Berein,

L Proenoter inbends wo develop ke Prajees in seel number of Phases, 25 fay

b mymimally aprecd berween e Poroer ansd e Developrment Manager,
wrwfaf W expertise amd menageaent of the Devetupment Manager.
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The Prommater has represcared tut Lotas Greens Congtractions Poisate Limited
and ILEtES Trust Company |imited (*Debenture Trastee™), fhave eptered it
aprecments Jated 3% Decomber 2004 and 4% July 20086 alimge with certuim b
affilies of the Tanus Gecsox Consieuctions Private Limited {melading Al
Proamoteey MInvestor Aerecment”) i nelation to e sunscTIplicn by Aflico
Capital India Friviw Limited fearlier known s Clearwaner CapHal Pattoers
Jialia Priveie Lioniled) sed Asia Opportenities 11115 auribas) Lictsd {Facdice
bnows as Indin Mew Toricons Holdiegs Limited) (presem “Duebotiturg
Hohlews™) w dlebentares issecd by Loeas Gireens Cuastracsons Privete Lineted,
pracsuil 2o which [nvestor Agneemect, the Debentune Titsee has o charpe und
enearnbrance ever the Said Paepery. The Deberiuze Cruskee Tias veovided 3 s
abjection lerer e respesct of this Aatreencrl o oope of which loter i ctes e
lerck av Annexnre LIk,

The Dreveloperent Manawer s @ teadieg and ronwted vimnany svolved iy the
Prestaess of project managarment of neal estzie develepreert und Tus comsiderable
KPR 0 managemcet of real i developent of residentio, contime sl znd
nuxeslwser buildiegs gt cots.

Puzseant bl disgusaions, it is nosy fnnceded it the Paomater sl ankd
engage The Develapment Merager ve provide the 3 elapemen), Servioes felefind
fevetnefiery for the exezution of e Project d s camy ol braxling, Maketing
and tevililoimg sles of the Praject on ekl of the Pramoser, in aceoraece wsil
The 1emas of Lhis Agreemaent aml he Business Plun,

The Thevelopment dlunauoer g, subject o the wrns al this Apresment,
agreed o provide the Manapenein Senviees @ fecilitire e exceulon of e
Projecl. in aceardanze wivh this Apreemenn und acooriingly to associate its
Brrand Mame will e Praject strictly 53 the sanner and foc the Faited
Purpse sy da enbizned under shis Apreeme.

The  Fromiser Ras represented o the Duvelepment Mamayer that s pe: the
Sub Lease Deal the total lease premive pavable Sor ke Said Proocey iy Bs,
TOZB0TBAHAY (Rupees Qe [Tundred Stoy Two Crore Nieety 1o Eighieen
Thawsard Ooly) out ol which 20% s already been Faid, and the bakmos
BO9% s s dtbele.

b order o revord thedn muataal sgeeament with vospec: 0 interatio: i1 the
Wlamagement Sovices ro be peevidil by the Develonent 3anager aud tye
censideration £ Dovwelopment Manegemest Fees, Sold Area Fees and
Wwvethead Charges pa abde by Cae Promoter 1o 1he Mrevelagment Matisier fir
the sumat (i ke terms aml conditiors wn wiich the Developriens Manages
will pericle the Manapement Servizes: a0 (303 1he wetres and e manmer o
whigh the Brand Mare will be aseozioted with the Prodecl, the ®anics have
Agreel to cxecite this Agrcermet.

NOW THLREFORE, i considormicn of e mis covenaats, erms and
vondilions herein comained and tor ofler pood und val.ghle ;;u::.:.;i}l{:mliun the seceipt
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and suffizicocy of which aie hereby mutually acknowledeed, e Paivs heeeby
apmee {13 Jollows:

—
]

I this Apreement, unless the contrary inleation appenes, e Meadlarweingt el
anl expmessiony sladl have e following mearings:

*Aotion™ shall aean all eluitts. demsnds, notices and procoedimes made,
itigted, commenged, coctmmed andiar issued by any Goveenment Awthorily
Or prsonfs]

“Adfiliaee" meanz with respect o any speeificd peeson, any other Person that
directly, or iwlieectly (gl one or nwere dnlermediaries], Cantrals, is
Controbled byl or is under common Cunimal with, such speseifhed person;

“Agreement” shall rmean this Developmen Magagement Agreertent and all
schedules amd sonesarcs atlacked to it all coad wgether. and shall inelude
iy moditivations of diix Aprecmenl From fine w0 fime i aeeordatee with (e
terms ab this Developrment Mensgement Acreement;

“Applicable Laws" skall mean any stalwe, Lepislation, frealy, code, Lo,
regulativn, onfisance. mole, notilicaion, judement, order, decree, bye-law,
appraval. arder o judpmen of any corespuetemt auiharty, direciive, suileling,
palicy. regnirerem, or athar governmental resiriction op any similar form ol
decision of, or determination by. ar any intecpretative or mbiahealion having
the force of law in India, of any v the lowegedn, by sy competem aathioeily
[ Government Authority having jurisdictien aver 1he roatier in (s oo

“Appreval(s}t mewns any oand  all appronvials, authori=ations,  peceoits,
licenses, repisitations  permissions, consents. clearmees, no objeelion
cerlificates, entilements, liccnses, rulings, exemptions, declurations o
regilations ete. requived o be obtuined eluding from e Amathoritwfos
lefcfinedd Ivrcender] {or he Trroject mcluding  desipnimy,  developing,
consrelings und coompleting the Project and any clearsmess and camversiots
thar  enay  be necessaey for osueh ssmotion bl including  the
approvalipermissien from e Unien Ministey of Fnviconment, Forest
Climate Clunge ("MOEF"} andior the Polliion Caniral Baard (A L
chearznees for the commenssrecat af e develupment and canstietion on the
sl Progerty including  witheut lonitstion  envirenmesal clearinees,
teriperaey and peemasnent power copnections and all eher approvals andior
PeTInissions tam dny ather statutary or governmental pr SemMi-pervernamental
Authoriny whetler state or centeal, reguired for 1h paLrpstses of Sonnweng ing
vonstruction amd Levelopmem aativit,

CArbitration Act” shall have 1he mesing gives taitin Clagse 19,2

“Authorityfies™ means any concernmt guthorily  thal mavishall trant

Appronvals i conmection wicl 1he Sai) J“|'-|:||_'|..;:r[:,- anikiar Lhoe Prosjuotl andior any
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transaclion cootemplated Lerein o= alsa any gevernment, @eloding bae not
Faited 1 Central Geseramens or Goversment of Uiee Pradesh, wr other
palivenl subdivision theecof. any erlty cxencision execulive. lopislalive,
dwdicial. regululeey or ad=inisisdive  [angtions  off o peridining fa
LOVERIERG I, €1 ARy other governmenl subority ncluding bl not Smited ta
ICHLEA, Machayar, otber Loval ot Peblic Bodies and Planning Awthuriies.
Srate PO, Centesl PUB, MOZF, Undor. Ministey ol Ucbar Tevelopment.
State Fine aml Egesgency Secvices Deooriment sed any ot bodics, reluvam
statutery, Stale and Centoal Government Authoriles, apencies, deparmenss.
hoards, comeissions or any peliice. sshdivisions twrofl and any coars oo
ikl of corepetent Jueisdalion and any govermmenta) meecey ot suthority;
huv g Tirisciziban over the Projoet, oc any of The ransactions contzmplated
herehne:

L& “Arghiteet™ shall mean the unchilest appoimied oy the Frorcoter in
venrdanee vl Comuse TR LT

1.9 “Balance Arvea”™ shall dave the meaning given e i in O lause 17

106 "Beand Mawe" moans e beaedd come 'Tata Value 1emes Limited”
(worlTopofirade mark/dlabel mack as the gase maybe [owned v the
Develepmeat Manager und @ ar lgensed by e Denvelopmenm Managsr);

L1 "Business I'lan® shell heeve the measing ascribed oot in Class S0 and saacl
lirm pant 0T 1his Apres e

A2 MCommiencement Date™ saall have the moesning aseribel toit in Clavse 5.1;

113 "Completion of the Project” shall mean the stage 2t which the cimstrecticn
of the Priject has been completed. identitied 9y tne eeceist of the [ast of the
accupalion vertiticase, Jur the bulldingls} consirucled v the Said Traperiy, us
Pt of U Projest;

114 "Confidential Information” shill neean any and all nlbeeation relating
this Agreement and the trnsuctions cunlemplated heeein, ineluding but not
lintied to the Constrection L. the existenee arsl wrms of s Aptesment
or any uther fermation, whivk urder te clicumstacees oF disclozure aughe
W be treated s confidential of is netifizd as being confidentiol Ly 1he Bamye
dis, omipg sueh inderacetiaon, kol shall pel oelude inlaersation

i that s alecady mothe pudlic domiin vther than by breach of tis
Alreciegn;

b what is later acguared by o Facy Mmoo g osoutce not obligated W any
other Farly bereto, or s Athiliodes, 0 xeep such intormnation
carlzdential

c. thul was previously knewn e alremly o the lawdul possession of o
Farty. priod o Jdiselosure by any ot Fary.
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"Condraet” wilh respest we s person, sHall e amy and all agreements,
cantraets., wrlerahings, sub-conlvacts beases, wnderstendings, acrngermecins,
instruenents, Rebs, wartanties, insmeance pelicies, bene® plans or legally
Tandding comaitrets ar wlerlakings of any rature (whelher wrilten or ol
or expoess of wplicd b enleesd elo by e Promoler.

“Contracturs” shall mean the Main Contrector, contraciers, sub-conirmeors,
suppliers sl all wtier third pany consultmts ¢ vendats inclisdiop bul g
Lmited w0 e Archileer. enginvering consullann, cost comsehant, quantity
RUCVIYLT,  selviees  rowieeer, vl oacd  stmaciurg cnpineer, ploeening
supetsisor, mechamcal awd clecirical engimeer, envicenment] consulian
fwhere nevessary), pround ivvestigalion engineer, Lindseape architect and all
other comsultms (where necessaryy sppainted by e Promeder, en e
reconmmgnaditions of e Development dumiger, far the construction and
Dievelvpment of the Project and shall imelude any 1eplacement thepeol®

“Conlrol mzuns, with respect e a company a1 ofher entity, 1he cwnership,
dicecaly or indieectly. of more than 30% (Filly percenty of the willhg
seclritics < cights of sieeh entity, or the gonteel aver ke cirmposilivn af he
Loard of directors we similar ergan of such emiiny or 1he sharchaldimg or
stnifar inlerests which cntitles the ceceipt of distribnable profis crceeding
0% (Fifly Une peecentt and 2 oor Lie power 1w ldiegot the MLt Of
nedivies of such vetity, whedher Ty uperuion of law, contraet, o ofherwise:

“Construction Data” shall orean oll informion 7 matesial pectaining 1o the
Piaject, mehwling withown leviiation, die Business Flag. plins, desipnz,
desipn informenion, desecopions, calesdmions, selusdules, speeifications,
sannples, paterns, madels, eock-ups, computer sofware drawings and a]l
ather indormation and documems including all comprer er piher maching
readalde data relating e te Projest;

URefualitng Party™ sl have the meaning given 15 it in Clase |14

“Desigos and Deawings” shall mean all of the pluns, wiwials, drawias,
esipms, calswlanions, somples, models wul docwmenns peetiinityg m the
Frofeet or in vonnection with the exeeution al the Project approved by the
Develapment Manaper aml the Promaoer:;

“Develapment™ (with ol its derivatives) shall mean and inefele e
develupment wf the Fioject in sccordance with the Approvals, Applicable
Laws andd 1he werms and cotuditions of this Apieement;

“Development Cost”' shd mean sl costs and expenses relas) W Projec
chuding bt now lisited ;

iy Cionstietion cosl trluding, cost of matesial, labowr, eanescior and all
Al works and indreimetere cost, sales pallery and show flag
aprErichr vie. coal of appoach roods and allied serdees on coads like
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seweT, slorn wittor Uoe, streat Siphting e amd oost of develosnent of
prnenal infrzAmacture for the Spens Chv Phol (peo-caed 1o the ratis of 1he
sund Properiy in the Spadts Ty Motk s elanled betvecn the Parics
U infestngluny gost o afuyewrticned skall nol be applicable 1 1he
Sabd Prosesny ) .

HY Ak approval doels fnoavreed phases nchadling appmoval Tor wempotary
ferer S owaler al site ety pwluding the cost of oftaiune vocumalion
cerl e B apecd plages:

ey Conswlivl cests ke wahineed and design cost, guaniily ol cost
Surveyir fees, ooEls and oxpetdes Tur PO (elofmeed borcimgfer) ofe;

i AL casls rnd expongses ancaeed in secenduzee with Clause B4

L Coal ol salus, Pavjeel design

l:. Cosl ol adiminusirling personziw] /st as par 19e orgari sational
ginaclers provided by the Doveleponent Manager at s time of
eselinm ol the this Agreement; prxd

g ke dnamsnaton eost cinding cusiomer servioe 2nG sap o

v Cogtof maimenaocs aed wpkeep of e Project undil Teasdever oF the
e i e eseciation o purchasers of Preonises or any otber dhind
iy

(w1l [mterest eosts and televinn ehtemes Toes snd apnlicable fxes'daiessle jes
heveon oz the corstous ian finaneg aunbor s otk stk loans aken by
the Promosar for she e

ivitll  Marketing il promotion cost imcorred I accordance wath s
T2,

(witip  Catezbal  Iefristrociere deselopieent chasges 7 bremal developoient
chuarpes or sk olie? developmen? chasges lovied by the authasides, iF
LTy

(%) L tee for the Frojeel, elevirizily veses, worer and sgwerapme treantent
relataig 10 the Projec;

) Cast of s1e of10E TWNNILE eip=ses;

il JRecveling gysten: coss,

{xa)  Deelopmien: Monpement Fovs, Oveiend Charges, Salery o be paid o
U Fenplovees and Sold avea Fee deaelh on diefimed dedon and L
et Weremn, poyakle moaeordanc s with this Agreeiment;

i) Dnstnece premiue relied e ohe Projecl including that of cmplovess,
third parfics. el

(it ARY other overhend costoalong with aaplisable mxes neled o the
Paject oy demited in ke Bucizess Flar; e

'L"'r f
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{(xvlh  Sttutory  cost duliss and levies lor the Pruject andfar un the
toezcharpescovs 1hereal

Lawad  Luase S licenss charpes of Lo for sewinge wp labowe varmp ¢ barching,
nlarcl ele if reguinal:

{rviih Prenewal vost of all Approsals daring the Development of Meject:

1 [nfeetruetnre Augrrentition eluroes s roquined al mrevailing e snd
cost of slwnory complisocay .0, compliance consultons fees, Hees
chrarped by sulhosities;

(%

Ceicp  Costof TIERP sastems Ginchading liconsss, semvers. compubersy, These
coxts (rither Mlividually ar combins) gy ineluded in ke Busimess Pl

(s) Swmp duly ueml oeepistedion charpes e agrzgments relaed to s
Marduction 08 may e applicable front 1ime w i

{rxid Lease Peeminm, inclaling lease rental and premiun pavecols ynder the
el Lewse Deed, any property tives, e, which ace not vllecled fand
Nl eallection tum purchisers ol Premises fihat is. i such amownts ao
nusl forming pan of @ Piss Mrowgh Amoune;

{e8itd Fromoter Comerte s penses 10 be paid 1o 1he Promorer [ accondsmes
withy this Agresment; and

txxui} Cuses incatred or 10 b2 documed i respect e marketing ancl zale of U
Sald Aurew.

1.2: "Development Munagement Fees” shall Tave the oeaning pecribod o 3
Clayse 51.1;

24 Development Mamaper's  KRepresentative”™  shall mean the  person{s)
designated by the Mamager as its ropresentative, fir the peefommanee ol
Wlanagement Seevices and having the requisioe sutborinoy 1 acd on bsehall of
The Manaper and inebades any replocetse thereod:

125 ~Discbaser” shall have 1he I given to 3 n 4 laese 180
26 ispuoze™ shall kave the meaning piven w it in Clagss 9.7
127 I Dndemnity Cap™ shall have the ILeannge siven we i in Olanse 28,2:

123 "Eneumbranee” mens any kingd of SCCUTILY e rest of wililsosver patuo
inchnding (11 any toetsnp, charge [whether dixed o1 fleating], pledpe, Ten,
bypetbeeation, wsignment, deed of truss, it retention. oF athier enembrance
ooty kand seeusing or celilerming any prioriey of pavioen in respect of any
ebligation ot uny person, ineluding witkeul lmicnion ANy right granted by g
ks non wiich, e legal tecmes s nol the arauting of secarity but whicly has
an ceanomic or fimancial effeen sicsilar 1o e pranting ul sequrilty under

e Applicalle Laws: (id ony proxy, power of SNy, veling 1EUsT aprecniol,

7o MOmg Sy

- el - P
e e i A
S A

D R

N e Fage B of 63
£

— P

.
M, W oo



e,

[ / Page 9 of 69

wplIon. right al ficst offer ve relwsal or irnsfer restriction i favaeur of At
persaa; and (i any mdverse cliim as 10 tide, possession o use:

“Exeentivn Mate™ shall e the mepmine ascribed Wit in Clause 4.1
“Eit” sheall have e peaning asceibed oot i Clause 7.3

‘Foree bajenre Event™ shall reean ooy events o siroumstinges whick e
besand tie remonable contrel of a Pary inclading but not linbed w; fine,
droaghl, Mogd,  carthgaoke,  epidemics, tphoons, lurriganes. wlurms,
larulslides, Lighening, explesiony, ard other naured disasters or calumites, 1o
ol God, prolonged failare of SNCTRy, rwngation ot sanctioned Approvals
withewt ane Eelanln court srderinjunctions, chanpe af laws, action andéor
order by statutors andior bty ics, poliical/public sikes or lock ows
eiber them srikey initiined by empleyess of any Party or uers of terreorism,
cival conznotion. sabataee, ploues o nore-avaliabidiny of coment, stee] ar
ather vonstruchon snueris] due o ostrikes of rasalbetings, supplices,
transperlers oo other intermediaries beyond a period of 6 (six] menths Bosn
he inikial dode ol oen-availabiliog ilebaviobstractionsidistinmaices  or
mterterense fom the concetl Asthotieies resnliing in stullisg ol the
Frajest bewond 6 (six} months, evenls of war, war like conditions, Dockudus,
ernbansoes, mEucrection, povensnental @reetions and nervention of defose
awlhorives or gy oler agencies of wovermne il ok, ingluding bul oo
liesnited to delay inoblaining |, sawtary Approvals, conscit, sanctions el
reselline in wtalling of ot Poject bevond 6 (53] ooy,
acUisTlierreguisiion of 1he said Property o ey st < portion tercat by e
mVErIment T iy oliser stalulory avihorily and such oiher circomstances
allecting he Developmear of the Project the proanylgation ol ar aptendment
b sy Tawe, b or eegalation oe the issme of any MU L0, Cour order or
dirgetion feom any Authoriteies thar prevents o besliicts Ly foem
proceeding with implementation of Project as agreed in this ApTemenl or
pezfonm ils covemams andior okligations as cottempluted Rercumdee, or any
EVenl of clivumstinges Aaleos fo 1he Teregoioe, Brovided fhal mo Foree
Majeurs Fvent shafl relivve either Party froms ils ublipgion w pay ay swm
due o the other Farly in respeet of the period prior 10 the dae of secarrence
af Fares Majeate 1veni:

“Govermment Authorin" shall nwean any nationz, stae, [Frovineial, leval or
sirmtlar povernnwnt,  povernmentl, sefi-govetkinenizl,  repulztory  or
admuesistnive suthoeizy, branch. oy, any staltony rady or commission
ar iy non-gavernmental eegulatory o adminisirative wutharily, body or
other opanizumn e India i e exient thar the tbes, repulalions and
standards, requiceeens, procedures of orders of sueh authorny, ady or giher
ergaiiealion have U fierce of Law ot any cower, tribungl. a1bilcal or Judicial or
Quasi-judicial by, or any stock exchomue of India;

“larnss Sale Proceeds™ ahall mean all Beceivables feve the Pass Througeh
Amcunts, provided thot dw fellowing are excluded from the Gross Sales

“a Proceeds




(1 Any nefundable deposits awlior municipal deposits o e iy
spctfically fior any services to be jendered [otlier em eusloriation
cliargesp, collovied Fom the purcosiers of e Promizes, s the extent
nat representing he sule prive of 1he Premises,

Ll SLamr dty repisirlion Bees, Serviee Tax, VAT, G857 and zil ather
Suuaes r nakes [eher than e i deducted a1 souree ke e
purchasers Promises, which alrcady forom parl of 1he Reegivables) as
applicable fram e 1o tince as per Applicsble Laws and oter
inzicdental and allied costs sl expenses for al] parcemems, deeds o
ducuments, collected and recovercd  Froom the parchasers of the
I*eenizes,

134 “Erdemnified Party™ shat] have e meuning given o g in €' lwse 25.1:
L35 “Indermmifying Pariy™ shall have 1he merien piven oo in O lase 2%

L3 "Lawneh™ or "Laonch dage” shadl have the tereaning aclributed to the term in
Clanngze b 3 Tl

L3T "Litigation” ingludes all suits, civil and  crinins] acliams, arhitedrion
proceedmes, and wll lepal procecdiugs (ncluling aoy mvestipaioa, i,
vormplaint, pricvance. appedls and applicatians for Fevaenw), which ace
Peendin or are thecatensd;

L% Moo Conteaet™ jwans CUNIALE) e carny-out e comsibwetion and
develapment ul” the Profect for o phase thoreat), entered inlo berween [T
Promatee aral tee Maire Canntrcnoe:

139 “Main Conlractor” refers (a0 the entity with which the Prometer cxecotes 1he
Mam Captract far construcion amd develpment of the Project for any phase
thercat);

140 "Management Services” mean the services as specilied in Schedule-I] 1o be
Providud by the Deselopnwent Manazer sulyect t snd 0 secardanee with the
terims af thiv Ay resreecnt;

L4l "Marketing” shall mean a1t focms of ddvertising and promection al and iy
athier farm of disseminacon of informaion abouwl e Pregect snd the Premises
Woobeocensttueted  on the said Propeny o e public  for  the
sale/transfer/disposal of the Preraises, through any medium, mode or formar,
including whether (hrough print cwedia, television, online. digital, ¢lecloenic,
audio, viswal, signbeards, Biilhonrds, letierheads, fee receipts, deposi
recerpts, pramuetional walecisl and brochures or through channel pariners,
hrokces, partkcipatian in the exhibitions, ol skows, BT, 4T O rw s

142 "Master Aceount™ shall have meaning ascribed 10z in Clause 12,0
e — ol i
2 HOIMe /ﬁ\".
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“Son-Detauliing Farry™ shall have meaning aseribed ot in Claose 1) .4;

“Chverhead Charges® slall have the mewning aseribed oo it i Clavse 8.2.1;

IR shall rovan Sold Area cesidential seea admeasueing 1330835 sg. A
saleable argn wnd commercial atea adoweasuring LT3 sq. £l saleahle arva, as
per Business Plag unbess aereed othenvise mundly.

“Phase-1E" shall mean residential area adimeasuring 1233300 sg, 0 salealle
area. as per Bosioess Plan gnless aprecd omherwisse meoually.

“Fhuase-1I1" skall cocan residential avesa admeasuring 360540 sq. A saleable
arva s per Business Mo eoless ageeed otherwise matual |y,

“FACY shall hvve the meaniog asccibed 10000 Clanse 7R.9;

“I'ruetee’s Conditions Preeedent™ shall have the meinitg ascribed o i i

Cluuse 5.1,

“Preliminaoy Approval Nolice” shall have the meaniong given i i s Clause

1T

“Froject CHTer Nolice™ shall have the meaning given 4o it in Clawse LT,

“Fromoler's Cooditiens Precedene Period”
dscribasd vo 1 i Clopse 5,10

Ahall e e

medning

"Promoter’s Fondinpg Anount™ shall have meaning aseribed w30 elanse

TR

‘Tromoter's  Representutive”

numans ke personds) appointed by the

Prommoier s s represenlativels) for e perfommance of the Promoter's
alligatians ymgder this Ageecment ad having the reguiside authority 10 act oo

behalf of the Promuter and iegludes

decisiens shall b binding on the Broroeer;

“Pass Throough Account™ shall Bave

2.3,

any replaceineen theceol ond whess

the mesning asceibed 10 il in Clawse

“Pass Threugh Ameunt™ shall mean all statuory charges, Fees, espenses,
paymens O ocomribulions o be ceceived Tom the purchasers of 1'rerciees
towitds Jease ool clectricity, power back up, water. sewerape, mainienance
security depasid, advanes maintenance charges, association deposit, sociely !
psfugiation lornalion charges. legal feesfexpenses and charges, statap duly,
servige s and all such other similar slabetory
charges. fues and costs and neimbursemnem of specific fesiespense that are not
comsiilered s revenee by the Prometee, which would be collected 5 recovered
from e purchasees of Premiscs as contibutien from the putchasers of

reislpalicn charpes, WAl

2
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Authority or assoeiaien (F anvl of 1he purckasers of Premises or 10 the
muatetenancg geney o the Projeer, as the cose moy b

"Person” shell nocan sey petocal person. limded or onlimied  Habilice
cumpny, corpotation, partnérship (whether limdted ae unlimited liahiliy},
proprictursbip, Henda vadivided faryily, st union, associaton, government
or any ageney o peliteal subdivision thereaf ur uny other entity that may be
freated as a peasen under Applicable Laws;

HPower of Attrnes™ or *POAY means 1he Power ol Adtotney granted by
e Prosoter o faveur of the Deselopoent Monuger simulimeonsly wpoo
exweeutton of this Agrednient,

UPremdses” means aod includes all the shome, wnits tlats, apariments ang
catineretdl premeses i othe buildings constrocted ¢ to be ronstrggted on e
Auid Propedy. intended for any type of independent restdentialfcommercial
wse dlong with the ar parks, parages, common areas aml tacilices, limited
cormanen areas and gwililes w be consiructed ond developed on 1he Said
Propemye s part of the Project;

“Broject” shall have the meaning sseeibued 10 i1 in 1Recital D
"Project Account” shall huve the meaning aseribsi o i io Clause 12.4;

“Promoter Indemmily Cap'' shall have tw cleaning given to it o Claase
282,

“Recipbent™ shill hiave the measing giver w B in Clowse 18.0;

“Receivables™ slall mean all cush Pows'provecds! revenue received from 1he
purshisers & prospective porchasers lranste rees ! third pamics towards e sule
o any other arcamdcaneil in e lation 1 the Premises and stall include the hasic
sile price and the other revenue collected  for club membership focs.
prefecential location charges, toor rise, kepal fees, administiative charpes on
tracsters, lode pavment charges, forlyited caenest money, advertisement foe,
warssfer fue, fiture FARSESD benefits. i any as per the wenms of this Agneomen
al sy olher amounes e be reeeived from the prospective purclasers
transterees ¢ thind paries of whatseever nature, [ s eloificd tha any )
CEMNVAT benefit aniileld by the Promater (e YA laken from he
praspective purchasers ! tnunsdecees £ thind parties of e Preonises or sny sct off
on taeles pavabkle (i) any tax deductol 4 sioree by the parclasers of Premises,
shall ke considered as Receivables;

“Said Modificattons™ shall have the meaning aseribed o iU in Clawse
18000

"Said Property™ shall o the meaving iscribed 12 4t in Besital 1;

e Fage 12 of 69
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2.1

“Herviees™ mean tbe sereices which ae described in s Agceement W be
provided by ahe Dewelopnent Manaper w the Promoter oo the terms and
condificns comined in this Awxrevaent;
“Suld Arca Fees™ shall have seaning ascribed o it in Chuse 831
“Buld Aren Puss Throuph Amewnt” shall mean the Pass Theewgh Amoune
eeceived o respeed of the Sold A
“Snld Area Froceeds™ shall mean e Creoss Sale Posceeds fr Sold Arga;
“Hokl Area Meccivables” sball moemn all Receivables reeeived from the
purchasers & prospective purehazeratransterses £ thind patties, o und Town the
Commeseemaent 13, towanls the sale vr any olber amanpement in relation
b e Seld Srea;
“SEamdards” shall ave he nranieg aseribed it in Clisse 7.7.2;
"Supplier” means any Person(s) fom whom any goods or materials aee
procuncd in relation o the comstrug on pud Cevelopment of e Peeject;
“aupply Contraci(s)" shall mean and inglude ane and all coweracts aond
agreemenls e be enlered ima by e Proooter with the Supplien s m melation
by ke Prajeet andd in eonsulaion witk e Developnient Magg ey
“Suspenston Period” shall have the cocaning @iven 100 in Clanse 13.1:
"Taxei" shall mean ali formy of tenion, dubies, Jevies, imposts. including,
VAT, service s, and other  (ransaciion taxes, municipal tases and duiies,
caviromeital taxes and duties and any other trpe of taxes or duties in amy
redenent Jurisdigtion, fapether with any related hitercest, penalties, surcharges
or Fnes, due, pavable, levied. Smposed wpon o elained 10 be vwed in any
Televant jurisdiction monelstion o 1he sadd Mrapecty and the Projec;
“Term” shall have the meaning aseribed to b in Clause 34.2;
“Third Party” of "Third Partics” skall mean any Person othee thac a Bumy
ot iz Alkmes, and
INTERFRETATLON
huthes Agreement fualess otherwise speciled);
referceees 00 any dosurens, agreement or contract are o that ducument,
nErcetiienl or contrayt s amended, medified oc sepplemented from time
e in aeeardiance witl 18 ey,
o
._1:.:“1‘
Tey {;\,
\a))
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2.2 refatences e w Revital, Clawse or Seaedule are v g recital, elease or scitedule
of oo o this Apzeament aied worefarence woa Seb-chiuse or Paragraph is 1o a
suo-vlause or perzgcph afthe Clause or Schedule in which it PP

23 whenmver the words inelude, includes ur including are wesl, they will he
deeimed 1o be Tobllowed by the windy “witheul Lmitation", wletler o not thiy-
arc i Facl SHlowed By Thase wosds oc wordls of Lke import;

Za o the expressions hereel, *herein?, “hereto’ wul'or sicsilac EXACER I STl
he cmnsbried us relenenees w this Aprecnent s wowhe and el lmdied to the
particZar Clause oo Sup-Llause in waich suzh espression wppears,

o pefererees o an individual inclode such persecs estaie wnd persanal

Feprets et ves;

248 any reforecee ey Liw saall icelade 3 retersece 10 such s s amnenled,
maditied or resemacled Tt Ciie o time. and arey rele orrogulstion
prontizheaned thecewnd e

27 relerences o davs, muentits and FRArs ars W Gregaring davi, months und
G dar veuirs respectively;

OB w..‘!'i]‘.-l'v:::ib:[lﬁllf-i- n 1he :iirlgu];dr wi e lode the _r|||_”-:|_| ard e e Pyseadine sk all
mnclude W Teainies wrd neiies aoml vice viersa:

A the hewlimgs i this Aprcunent ome ST semvenisnee oily vk do nal atlue? 3w
T ST LT Or b provalion;

200 the Beeltals and Schedules form sointegral pastalhis Aproeient; and

EI1 dime Inoof he cssenee wothe porfocmance of the Parlies Fespeslive
wbligativis, 17any ke period specilinl hercin is cenended. sueh extended
tane bl alse e of Be vssence. When any number of davs is priscribed
hergin, the same shall be reckened exelusively of the st ang mclusively of
et last day unless ke last day docs rol fali 2n a Hoiiday, in which case the
Just ey slviall b the peat succeeding dav which is 3 Business Py,

LEE 0 The Panics ackrouswlodpes e this Apecment ks heen drufie jeintly by the
Puzlive and apzee thal the ruls of centea proferemen wil o be App. k(e
LOT I pcTIng e surse.

Fd
—
"rd

Any abligetian of @ Facty under his Agreessent shall 20 0] Gones momaio
sl te perfemmance of s obligaton being i evennlianee with
Aoplicable Laws,
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4.1

APPOINTMENT OF DEVELOPMENT MANAGE K

The Promoer hereby apgoinis tie e elopment Matager provide the

Servives in nelation 10 the Proceet as deserdbed o s Apreemon: and ke
Developrent Marirer hercby aocepts sack apavinsmen).

Lrie Peomueter skall within a period of 15 ({f3Beend dovs fram e Excetjon
Erre gomide tothe Trevelopreern: Maruyes. acee sfontey 1o the Suid Fropery
b ol Approvals wnd eelined docvmentatbon, avaibsble us of the Fxecuton
Do, ncluding dand siaked Crlemn! neconds, applicaion for Apprevalg,
wgrorents wih NCHDA, Alviment eeer. oo for dhe Jimited PUEpascs al
eiihline the Duevelapnwn: Manages 1o provide the Scevices.

I considecation af the Developmont Mlacrger [ wgroving o provide e
serviees (ingladicg the Matigenent Services us sel ol in Scheduleii) and
(i p peniciling the usage and assudivtion of 1the Brard Name an soc-moc]sive
busis s e the serms of Gy Aprecmest, the Promoter shil [ay bo Lo
Develnpirest Manager, the Develnsment Marapement Fees, Sold Arcu Fees,
reimborsenent of the muentibh remeunzsration of the 1A Emplevers in
avcordance with Clause & kel cnd Overliend Cliurzes in pocopdance win
he lerans of Ikis Aareement,

e Proceater avcoewledees, ugmees, acespls and contioms thal guriey the
tert of this Aprocmest, the Trononer shall POl appoint or ageee L appoit
Ly Person other Uzan the Duvelaqunco Manaper to providy a1l
Maragemenr Services or irsell wndderithe ahe RN Bemvices nd 4
developnunt sranager,

CEAIMENCEMENT AN TEES

The Agrecmos sLall come it Tore on z2nd fram the daw of exesston of the
Agrecenent by the Palies i Executinn Bt

Unless teneinmed cazlier i secardance with the s kcreol’ the leom of this
Agpeement shull be dior o peried comtencing, from e Exesytios Dute and
expiring oo the later of. (i) sale of a0 the Premises in the Praject o revep:
of ail Buezeivables fe reapeet thensel sibieet 1o what is mentioed in Clawise
P and iy handing over of Ik possession of ke Frojeat o the cammen
orgaeiation of e perchagsers of Promises, o such extended pevtod as may
be mutuelly agresd betwern he Pagties, i writimg, Clerm™) 0ois apreed
between the Pustics R subioet 4o the terms and vomditions mestioned hesein
the Froroter shali with the a=sisnee and support of She Developmc:
hlezager endenver 1o vause the Camalelion of the Project witin om estirnated
linee porigd ob 6 fsixd vezrs, Irom the Laweeh Dae andor 1his ALTECTEN o
the Gate wf reevips of all the Approvals reguined to commence the CURStL 0
Work o the 1ot eet, wehicloyes is lter,

The Promoter shall oblaim the Lige of Crsdin and the Mo Dnae Letter Yom
SOTA us enumeeatesd in 0 liuse 51D and S.1QiE) an ur hefore 317 agans

Fage 15 af €4



4.4

4.5

L

16, Lhe Parties shall cause ke Launch of the Project in accordance with
the Busirness Plan and this Agreement, within o perimd of 3 weeks from the
lrresaicl date, The exoct doe sl be muteally agreed Between e Pagties.
(Loawsrel Dade') The Fartics shal]l execite ol dusunweats sl takye all sich
Aetiongs s may ke rogudned tor Janmed, T 1 such e as e Mo Due Letter
i ebtaned, neither Pacy shall make oy poblie aniouncement and? or
marketiog of the 'roject.

The Prometer sball cause 1he development god completion of 1he Cleb 1lause
ad Lawn Tenps Academy to be developed on the Said Propeny alomg witke
e dvvelopment il completion of ke frst phase of the Froject i.e Phasg
[z per the plsing o he Project muoally agreed between the Promoter aml
the: Duvvelopment Manmgcr, and inany caze neluding the Sold Acea)

In the event that the Project construgsion i delaved bovond o pedod af & {514}
bkt Jremy e fime Tramy estianaced i the Business P, thep the Masaying
Lircctor and CEQ of the Developmem Manaper und the Chudean of e
Eroanoter shall diseuss aeal nursally apree an the remedia] mesnres regquired 19
ez unduitaken Jier Completion of e Praject.

FROMOTER™S CONBITIONS PRECERENT

Frivr i Developnent Minager commencing its chligalions 1o pertorm 1he
Dovelepnwnt Management Services sel vt in Sehedule - 0 oapd al
provisions, coveants and ablicalions af the Farties in respieet thereel coming
inle giteel, the Premoter stodl fulfill de following conditions ¢hereinaiive
relerred 10 ps the *Proowter's Conditions Precedent™y within e Purids
45 tehiweed moin Clavse 51 (010 & (501 hereip belaw tream the Exoe ition
Date e swch cxtended pesiol as wmay be muttgally apreed belween 1he
Promater anl the Developmem Manage:, in writing (bereindier retormed 1
as the “Promoier’s Conditions Precedent Periof™), The Mheveloprene
Mamager shall commence the Management Scrvices and all provisions,
carvenanls and obligations ot the Partics @ eospect herect sholl come L
elfeet, vnotke day immediolely succeeding e completion of Prooers
Conditions Precedent ¢ Commencerment Date™):

i1} all reyuisite Appravals tisted in Apseose B oand requicest wy Launech
the Phase-1 of the Projuet. shiall have been obtained and in case have
adyendy vbinned in the wome of Lots Coeens Constructions Privane
Limmed, shall have beer validawed endorsed in favour of the
Fromoter within 2 pericd vf 45 {faity Bvey days From the Fxeoution
Drasges:

{ii] the Promoter shall have abained s Ma De Letter issyed Ly NOIDA
ity pelation to the lease premiom payvreents wnder e Sub-Lease Deed

an or before 31 Apgnst 2016,

Ly Lame of Credil for Construsiion Flranee of Rs a0, OO00HKI0- K npecs

e Sily Crores  only) s parl of the Proznoter Funding Amicine ws por

;’éﬁ'& "‘mﬁﬁ %
) C
// Mage 15 of 85



i,

]

Clawse 4.3 shall e atnped by the Promoters before Launch of 1l
Project on or befoee 31 August 2016, subjet o the peith vush flow
Feqlureanent a5 peviected in the Dusiness  Plan provided by b
Development Manager.,

BUSINESS PLAN AND PERIORIC REVIEW

A el the date beeeof, 1he Thavelopnient Aliunageer has boreralsied (e proliminary
buinuss prun for the Praject in copsuluten with dod with 1l approval of the
Fresmoter which = mneesed herclo s setiedole-1T (™Business Plan™) which
Easiness plan d2 sdicative oaly wnd all underlying assanptions of sales arsd oot
e subjeet w chage Tased oo the oerkel conditons wd s ma] aw e of eotlr.
Botl prtics shall covion cvery G mentle and ke negessaey atepes o achiove g
blsiness plan on besl elTart Basis, provided thal the oeninue sies price sl
alwizss T dfered W Within 30 days of Bnalizaton of al pewsd for consiictivg
drawings ol kil of auantitics, by i ueternal dagency, the Development Maseypcr
amd Promoler stall Gointly Frmmukse e revisel busioess plan {anl gy
ceference b CBusitess Pl in this Agreernent slhall abwiys be the then ot
revised bisiness pland asd e IRevelepment 3L shull mamiags the Project in
Accondanes with the Business Plan, w hich Basiness Plas ine s

*  the cslimated Devebopment Cosi:

¢ aminimum sales price Galong with permissille deviations] pnd s
wirl Lerrics;

v u0st estimales amd buslding speciFearons:

+  Markeling and sales expetse s

o devclopiwnt mix, msssine:

+ salcable areq of the Froject ang inveniary;

v limlines for completion ol thy eonstrus Hor of the Meoject;

* bread parameters and the timelines for otilivaion abt the TAJST
wousrction schedule Tor e Developinent of e Projeet whizh shall b
Rewible, depending an e Mlarkezing ot the Premises on the saiy
Praperts. which sl be sulticet to e market cunditions:;

& snch oller infoamation as 1he Levelopment Manager may, from time o
lirtie, deem necessie:

& ke everall Bmie of costs and exprenditune 1o be ingurend by e Prometer
Cor obtiniige Appresvals, Sasionin Eeosls el and

* the overall indt ot the coste and wipenditorss b be iseorred by ghe
Baevclopnent Munager in respecl of the Praject (including the Overleod
Charges as memicned Clavss 8,21 of this SArrey o). v

—
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Tac Trbes agree hal the Moject shall be execuied g smamiped in
meCidance with Lhe Busizess Plan pnd anv deviation froen the Bossess 1Man
(over aned above Cie peomisanle duviations alpsdy nuentfioned in the Basiness
Flan] skall anly he penisbie voon il consent of the Pacties.

The Buesiness Plan sl be eeviened every 6 (Six) months Loe the Bt |2
Cowelvel nwmths front the Lxecndion Dace seat thereatter a2 mantealy aesecd
loegaery v, el non lzsg thae: vnee asean 1F S iy reason, 1he Pronwster nd
the Dhevelupruent Munager are unahle o ageee o 8 revised Musizess M o
dony Loz, then ke Busingss Blan in Jorge 881020 ne, shald continge e remain
watltd umis The revisod Basicess P iy mudval iy spproved by the Proroter
and Drveloneacd Muozager.

Metwitluling e drequency of eovisien mestianed i Clacse 6.5 ahave, in
The ewent G thees 38 g @dverse chanpe in markel comdizions which resile T
o 13% alverse deviztion from the Business Plan, ther the | rvelozrwn
Manaper acl the Fromoter shall pcully review 1he Busiress ™0 fuor
suitable revisiong, within M) days of 2 Pany roqiesting such revisw, In e
evnl that the Lreyvelapmen Manager amd the Prorioser are prskte 1 S 2
The revisions requind GE anv), ten the review saall be ciealaed Iy baustiy
Trtics 1wr delozoimation By e Aamaging Diveter & CL0O of the
Developnieny Menager and she Chairman ot the Premator. The Panies shall
adhere o ke Boasiness Mlan o in force, Trom e oo tie.

Resowreing phuc and erganization olen of iesoerees which ane dinatly Jinked Ly
e Praject alasg wilh eaperignes prodile shall se o pael el the Lusiziess Plan.

vae Pennwies shall be resporsikle Tur the desden acd sl rions of the
Protext and fon cost mumsagement 1o adbee o U estiennes of 1he Busioess
Ul aleng with underbying assumpiivns.

Tl Area to be completed incach phase stall be covered i cinnplers toveers
et tower sRall fagm part of mote tan ane phese. T is clilied 2onvecn
che Partes herews that wherever tawe tern Phase/phase 5 used in the
Agrecinenl shali e deerced w mear ced inglude the amenitics and services
tar sugh ihase.

PROJECT EXECUTION AND DEVELOPMENT MANAGER'S
UBLIGATIONS

The Development Manayger shall merform che Manaweren Services apd shall
comply with all related eblgstions ol the Developrwent MManaper in
corsidezation o] the Developmen: Manegement Fess, Sold Avea Vees, srd the
Overhuml CRarges pavable it acevadacee with this Agreceen. | he
Develepnwat Manager ewy slse render, w1 ils discreilon, suua scddinjomal
Rerviees 25 may be recaesied by e Pronmiler, for such additional faes o max
b dgieed betveen the Pales. The Dizvelepmen: Matawer shall exercigy
rudsonable shill, care and Eligener in the parfoemmes af Lhe wlanapement
Heryices., cm

B 1

A

Na\
% |l —
) J,‘!" Cage 18 of 4o

ad

g
y
e



=y

=3

==
.E-

A join ceminivee stall b focned e monilor te Project aed porloem seach
oty funclions as dJescribed in fhis Agrscimen! & aist Cowmitiee™ T he
laim Comminege shall congis ot twe individvzla, with ke Promoter and the
Chovelapinent Manaper cach amienting ale persin 13 be & pact of the Joint
Lommities. The trinimous decisicns faken by the Tolm Committes, which
are wizhin e porciow of the agreed Business Plan, shal] be Liczalizage o (e
Pronolee ol Developouent Manapwt .

1 vy disarresment belween the Jodm Commitlee members, seedor
marement af the respaciive Pumties sha] address (e issne within 30 (thir)
davs e the date of relesee of ke bong by the Toint Commites, e cuse
there 13 a0 resolmtion of the isue by the scnior naagernent ol the seapgetive
Panics tien tw same shall b resalved thea the Managing Tinsstar atl Cli
vl the Develupneect Manager and the Chadmso of the Promorer shall discuss
avil ewtually agree wn the rentediol nwsures requinred o be wedesaken for
Campletion af the Project.

The Lievelomeent Mapager shal) exil the Project afier 6 monthe from the dute
ur completien al the Project s ovidenced by granl ol Qecupaney Centinigate,
arovived har [0 Y3% of ke Prersises are sold and s ) M ol e ooyl
Peveivables and Bold Ama Recsivabivs of (he Project have Bees receive:),
o reteil ol Oveupansy Centificore, and 66 (5 95%0 Premises are suhl and
(i 9% ar the wial Receivaales and Sold Aren Recgivgbles of the Projet
e boen received. then te heveioproent Manaper shall Lave an optsc to
vail e Project with the DM fee foc e batance Premiscs vadoe i s
seding, price of wverupe of last 6 mosshs, The exereise of e rigral b il shall
Farcimatier reforred ooa " Sxi™ Provided 1hat upam sugll Exiz, e Promoter
Shall peemitled to sell the halanee Prendses, using Qe Bond Name in
aeondanee willl this Agrecment bul withay the parmem af gy further S or
charges s the Developmen: hanagur,

I iae Development Banager has cxercised iz rights o Exic, howewer, e
renliced [ stay heyond 6 (sin) omenths Gom e dabe of cenplaion of 1he
Prodeet as evidenved bn prant of Occupacey Certificate [preevild hae (1) Wi
b the Fremsdses are sold aml (i 2005 of the el Receivables ang Suld Area
Rvaeivables of the Praject have Been ceceivesd b for dhe reson nal a#ribylabi
ta the Levrfoproem Maneger (hat s, ae e reffeesl oF the Fromolecs, then
post expiry of the saidl & nontbs, the Developroent Momayrer shiall be cititied
b enly i fiwed Bees of Ry 25000 R0-- (Rapees Tweaty Five Lags Onlyh per
mantl sl the Develepment Management Foe, Sald Aren Fos acd Overbead
Clumges will 2ot se payalle w the Developmers Mainger. Fravided 1hat the
Develosment Maneger when required 1o continue bevand the alobcsaid
pectod of O jalx) months, will depuls resournge A8 may e required] m 1he
Develogizem Munager’s ozt W cnondinate and supervise  laeiliy
PRADZECICIL, CLEI e mandgemsenl, @od mandgement 10 relitios ur gho Y59
suld Premizes wel sl nog be obligeted to underabe sales of e FeLE N
% unsold Premises. It is cloniticd That he Promoter shadl bear the cost of
thurd parly facilie managecent and vustonser NN ag et
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Lo The Panies shall every & (i) months, review and disouss the LR[S
incurred  far the exceutionddevelopment of the Praject in 1he fret Lo
monlls, The Parties shall extend all co-operation to each aller, meTudinge
haring all relevant intoemation with each other, 03 may ke requiied in this
rgranl,

7 Lrajrcy Spweetfizatians

P The gweifieativns af the Pigjeet shull be mutually decided bemeen the
HrLies droom time to line aed shall be sor owt i 1he Basimess Plan sLEbjeCL L
vomplitnee witle Applicable Laws. Any change in such specitications shall
only ke widertaken with the mutal eonmsent of thy Lhevelopment Manager and
L Pronmate,

772 The guality, sulety standards sl operating standard of development as
provided by the Developmen Mansgse shall be mozually ugresd on wr before
Launch ("Standards") The Sundards shall he sideily adhered o belsern
the Parties. Any chimge in sueh Stawdards shall eily he underaken with 1he
rEtual eonsent of ghe Developmeat Manager and the Promaer.

T2A The Joading shalt be mutually and cplimally deternmiced by 1he Promater and
the Developiment Managers as per simatosy torms, Televane Appresls and e
mrarket venditions.

TR Main contracter, € ALY ate

TRI The Purties agree that e Main Cortractor shall be sppoimnied on an sam's length
boisis, prosided that it satizlies the Dievelopment hlanagers ermpanelnent crileria
and Al general conditions of eoctract for 1he Main Conract including comditions
aprhicable for sek-conszacting and widestakes w fellow fhe S1andacds,

LE2 0 Tihwe Prosoter shall e eotitled o appeint Main Comractor snd L onlractars
for exrontion of the Project oo sueh 1erms and conditions as may b dpreed
hetween the Promoter und such Main ContmeonContracier oo 1he
fecommuenidaion of the Development hMonager bascd upon o GOIPeliive
hidding process,

LY Inthe event any defiult/breach i commited b oy of the Main Contractor
Conteactors 7 Suppliees ¢ Uhied Pacty consulzants ¢ vendors, e Dgvelopment
Manaper shall promplly natify the Promoter of such detfaulvhreagh pnd
puesuant 1o rtual discussions between the Prometer wid the Pevelopmen
Mantgee, the Frometse shall noticy he defauhimg Mo Contracior
Contractars £ Suppliers £ Third Party consuliants ¢ vendoes of such defaulr ar
brewch. However, in ahe event hat the Promater and qhe Drevelapmuen:
Belamager hoth conctude dhat e =aid breachidefault is not renwdicd witin the
cure period, 0F sey. provided under the Comraet with sucl Perspn, the
IPromuster shall, pursesnd 1o consultaiion with the Development Manager,
erminate e relevant Comrogt with such Madt Contesclar ¢ Conlractors!
stpplice S Thivd Parly ¢ onsaltants £ vendars and sppoint new Main Conlrac or
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SCnmlracteoes; Supmieers SOLAird Farty coasuitants S vendors Ay repoacenione
Main Contraetar £ Comractors < sUupplicrs & Third Pty consaltanls £ verdors
shoatl alaes s pprpanled o the same anster a% oplemplated in Clamses 7.8.2
and 783,

Al mvenioes shall we rebsed o provided b e Nan Comlcler S CunsTeclors,
S Rnppliers £ Thind Parly consullangs & vendors e the FRUC The PALC shall
verive ared eerity the nvotees o Derasark 17 snme o e Progect Thend o ity
Uevelopment danaeer. Uper e recopl - e mwoces the Progeet
Hlead Chzcelipunen: Sharicer =hall Tersond @ com ol G sanes 1o Gee Proomnel:r
M seaficilivnsingzts Q1 oy in anlen ogee the e imeproges g 1
pivewenn, e che cven: of @y obae; v ens, upon s b v iLeation, Bl P romoner
shall cevwaanizate the aaine B the Trejeel Phemd Ter Azes-goey sactn, Jhe
Fropect JTead kol cerbls Rz wivsices lakine o acocanl Lhe
obrre Aot Eaput- e e e Prcnuta and Bereard She saomwe 3o Sl Pacmober Gor
fhe neacane ol the pasment, o G e e =20 eiller By $ailing 190 5200 tha
b T far seleives ol the cerlifed pasmeend - s Cimeis st Uie ke
P sl mat B Bable B sl deliog St

Lhe Develepmard wlamazer ahall ar beomospensishs o amy delay o nens
el b Flie Slisiee Cosiimte bor, excepn when sl adely i3 caused due 3o
the actor ematszivn cl ke Do mxrent Massgge

Al recards ine espect of i cc e tactar, suppler, vendoz, consulban e engnped
fr the cupstizetion znd hevzlepmeet of the reiecl oong with the Appooeeals
sl nemaiee in e posseseion of the Promoler and copies ol e same shall be kepy
Al e Brojeet sise snd te Developzrect Slamager shall a6 all thees have aecess
the e g Prozater shall imonedzae s upor regquest 5y 100 Devel oprent
Marzoer provide all sequasted nfmnatns: avalahle wit the Promaoler 4o e
Developmant Manager.

Tre Thomener shall specife i the tenders, agreements Tincluding e ale
LOOLR IS g e R desds with the purehasers el Premizes) and vonlracts thal
the Uevelopment Rlagaper iy o development oeanagee ol the Trhceiect and
the Moomamer wione wili he sespeasible for all conuacal matees as per 1w
aercementecontrasts amd the Develapmaat viznaper shall nat he aespoensibb; B
the snanic oadess the Developiment &lossger has exercised righes pursuant 19 the
POA S & manoer contrre e Claose TH L% belvn . The Poonaler shall
ihcarparate 4 clauge e ail sucl contragls o the 2fbect that o 1ervinalicn vl
this warangememt between the Promesgs wad e Pevelopment Manazer, L
Lravelopment Manager shall coase 10 have ans assoviatiom with e Project o
e Drevee fapanam Manager is snd shall nac he mesponsisle or iiable 1w oany el the
il ceusilur parties Jimclidimg the purchasess of Premises ) e season of this
Agrcemen ke Develzpment danieer haning evescised rigle st o the
FLIA IR a eianner contracy to Clacse 7808 balow.

1Le Development Mansger shadl 2ot be lable Tnany ntaon: e whitsce ver (ether

Lhizaay hure Sy breach oy She Development Sarier oF B0z Ageecm e ariny:

Clonracts, sulpect o Clinse 28 2T

2] amy eldm or muliline of azy nalure alolsoever arlsing fam o or i
vonzection with thw Miin Castzicl andfar any ContregeT, Sytered ino by
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the Prometee with the Main Contraciar andfor any of the Contractors,
Suppliers, Third Party consultanizvendors, prospective cuslotivrs or any
Covernmend Authoeioy: or

(i) any delay o Completion of the Pooject for amy reason shalsocwet,
including tor delays arising Jdue 1o Tadlure ur delay an the patd of the
Promoter in appointiog the Mam Contesctor, Conracier and'or Sapplicer
anlfor other Third Party consuliants®eendors, Bul eeher than on account
of terminaticn of fhe Main Commeter and/or any Contreet with oy
Cumtractors S Supplives ¢ Third Party consultans 7 vendors pucsuant o
Clanse 7.8.4 (including expenses incurred for apprintement of new Maio
Comtractor, Cenieaetor, Supplier or Thid Party consulietsfvendors]; or

{ia)any  actk ot omisstort of  lhe  Main  Comrwtor  andior oany
CoatractoeSupple=Third Party comsultan @ pertaceimg it ablipations
in accordbancy with 1he Main Cortrsct andfor contrace exesuwled by i or

{iv] Comeellalonirovocation of any Approvals that hayve been obtainedawill be
ablawwenl for the Development of the Project an account of any
acliomission of the Pramoter.

TEE The Thevelopraent Manager bas cecatarnended ERP vod osers leense fiom tie
verilor Indweleeity, loe the Project. However, the Promoter shall based on
recotmnendanons of the Development Managgr tinalise the refovam FRP
hcense based wpen pufual apreetment ol a cust benefit snalvsis including
nsgessment of existng TR wsed by Fromoter, It is clositied dun post
healizatune of the relevard BERL Lcense, the oblipation ta ose such ERE
bicense shall Be enly Bor the PMC and not tor the Conteacions, Supplicr o
Terd Party comsultanes or verdors or Uwe Promoter [each of w |'|_-|:r|'|'|_ Ay or
ey not wse BERE)L The Prometer has informed e e Desvelopment Managet
theat prrescimly 1he Promoter s using SAP bused CRLY 1he Banics bove apresd
to comtinue with the 3A31 based EREP tor the Project, provided that the
[revelgpnent Managers eam shall study the SAF based LE12J® implemented by
the Develuproent hanager and recominend chaoges, it ey, (sueh ehange W
be mutmally agreedd wo camply with the requirements as per e Develapment
runager s Staelurds,

TARS The Padies agree lhat the Promater shall appoint 2 prijest mandgeinent
comsulant ¢ PRIC™, from 2 list of 7 probable appointees listed in Schedule-
IV o1 any other appuintee aeceptable to the Development Manzper, o0 such
Leons sl conditions ss mweually agreed helween 1he Framoter and the PR,
All costs and expenses uf the FMC shall form pan of the Development Cost.
The cele sed pesponsibilities of the PRC shall be limited o oversssing 1he
quality. saery, hilling, sianery compliances and propressiioelings of the
copstouetion 'Parameters™) by ceperting 10 the Project Flead. The MO
shall provide numthly repons to the Promater amd the Disveloprment Manager
uf the Develupment of the Project, Pursuant 1o mutual discussions betwesn
the Fromoter aml the Development Sanager, the Promaoter stiall (uc iesimg
the PAAC 10} issue suitakle iesirugtions 1o the Conlractors.
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TEI Lresipaes qered f iy

TRIMA The Developprione Manager shall make recommendations to, and co-
etilinate wilth the architect appointed by the Promolter ("Architeet") and
lur prepacieg the detailed architectural designs and drawings for the
Protecl ["Designy and Drrawings"), master planning of the Project and
odher sueh reloed activities which shall form a part of any revised master
planming for e Duevelopment of e 875l Propecly presuant for any
changemoditicationaliermion i Applicabte Laws  [*Saja
Muodifications™) sral e Prmnoter shall eetend all co-npeeation e the
Davelopraent Manzuer in s reand.

TEI0D Upen preparation ol sueh Drosigns and Dwvwings, the Archftest shall
subntie the s b 1he Bevelopruen fanuuer and the Promater Bor their
approsal. e the event e 1he Dovelapment Manager or g Peomoter
reqlite uny chumges o be made b 1he Desipns and Thawings withuut
weindice o the Applicable Laws, the Architect shall carry oul such
vhanges and submit e covised Designs and Drawings for the approval of
the Developmuar Mangger and the Promoter, The Desigus and Drawings
shall be decmet te be fnal only upon the written approval of the
Developaent Manayer and tee Promoter. 1 is further agreed between the
Parties that nothing herein contained shall take oy the Tialiline andssr
the ubbgation of the Architect in relation to the Dresigns and ghe Ereuvings
andiar the said change/modi fication/alieration,

FATLE The Pronotr shull fike meelsiny Sleps ool the sanetioned plans
ameealed in avcondaoce with the i chanpefmaadilBention alteration aod
m terms e e Desipne and Lrravings, However, te S sken o suel
odificitions shall ke exeluded team 1w e For Cumpletivn of Project

TEI0A It gvent the Levelupment Mamoger reguites any chaoges to ke mpde
o the Duesigns and Drawings at any stage of the construction, the
Revelipment Manager shall with the prior approval of the Promoter,
supervise und Hicilinte seck: change, so that the Architect implements and
connies oul such clumges within the time period as may be agreed to
belveen the Peomoeter and the Architeet and the Promoter shall ensure
that szeh imended Desigans wnd Drvwings shall be foraarded o e
Ciovernment Aothorijms Jop Approval witkout anv inondinage delay or
deerrear.

7E.11 Frizject Finanes

TELLL s greed Tetween the Partios thar 1le Fromower shall arestnee Toe Tusding
lor Development Cogt oas Fer the Dusiness Plan ("Frometer's Funding
AUy o el the werking capityl requirgments for the Projeet. The
Promoters Funding Amoaunt shall be subject w afteration, in aconrdiee
witdi the eash few eeguirericnt in the Then grreed Busioess Flan. e
Pramater shall, with the peios approval of the Diebenture Ciustee, execule
essny agrecnentsdocuments with banks. finsncial institutions o
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thiard pactics, i ceyuined, for poocuring the Fromoter™s Funding Amount as
and when regueed For the Projeet, which requiretment shall anly arise and
the Frometer Funding Aot be only precureed with muoteal sgeeemen
e the Parties, G cese of 2shortad] in the Project Acceunt and solelr
tor the purpuses of megting suck shastfall,

Tl Fromoter shall procure the Prometer's Funding Sutount i 4 mamer mal
prejudicial e the ripht of the purchosee of Promises to avail hme loans,
(nosoch evene, ke Proowdter shall ensaee thit (ke lender ander Claose
LR sbove, ssues @ ne-obpection for the purposes of such bome loans.

makject o the extanl harge of Debenture Trostee and prive upproval of 1he
Frebenture Teustee, 3t is apreed etween the Pacties then 1he Fromoter shall
lvee U st o encaenher the Suid Propeeey ot asy patt wereol, for e
purpeses of ebtaining feocce for e Development of the Project
{ineludiog the Pronwdtecs Fundieg Amounty Funher in e oevene e
valug of the Said Propetly is mor sufficiem eoverage o secare the
additotal - funding  ax nwy ke orequired by dwe Danksoncial
mstivatiomsahind partics. then e Promoter shall provide sueh additional
seenrily 0 uy to moeet the coverppye peguiternent ab =ach kuksfamameial
matitztgmhivd panics,

Ie o clarifued et he Promotet™s Funding Arnount ool any other del
frdipg ameunt peovtaeed Goc the Tevelopment of the Faject shall e
deposited i thee Project Agcounl.

It iz agreed Between e Paries that the Pramaler shall nat, wichoot prive
written grnsen o 1he Development Maoaper, avail aoy loon andéor pan
with or create any Pocumbrance on the whole or pert of the Sail Property
ancdfor woy inberest thereon for any purpose ulher thap scouring the
funding clligatee of B Promoter for Develapment of the Projeet. The
Promater shall noify the Development Munaper of the credon of any
such Encumbeance. Tt aprecd between the Paies that e proctirement
el any Mnangial assisiance Tor the Prometer shall be without prejudics o
and shall oot i sy manner adversely affect any amounts paveble by the
Fromoter to the Development Mamger, as per the terms af (his
Agroemant.

The Promoter hereby covenants oed wndenakes wo e Daveluoproeent
Murager, 1hat 1t shall:

(1 ot deul with or apree o deal with the Said Property . whether by
sale, translee, creation af neembranee of in ooy olher mannce
whalspeser  exoepl  wilh the  privr written consent  of  the
Developeient Munager swve an oxcept pusitant @ the cxisting
charpe of Debenture Trustes or a5 comtemplaed wndee  ohis
Agrermenl,
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(iF ot withdew or feceis = any roonies from the Praject Accoun il
the entire amoents due and pavable 1o e Developoem Manager,
ircluding the Pevelopment Maeagememt Fees have been duly paid
to the Developrmeat Manaper in sevordence with 1his Apresment;
il

LTE Dear wil costs ool expenses Beluding staoy duty und cegistration
charpes  pavable in celdtion w proverecsent of  financing e

accotdacce with s Cloase 7.5.11.

Provioct seeme amef Marketing

The name of the Peoject (*Project Name™ shall be mutually decided by
thee I"ronuieter wned Developmett Manager before the Dauoch of the Project.

The Develepmert Wanager hereby peernits e wse of 1he Beand Namwe,
Cor the reswricted und Limited purpoges of use in selation ta the Prsject in
thee fullowing ranne;

Bur all marketing pitehes and in ol docuamentation: A Profoet srecnfed,
sgitsneed cnecd siprketed B "Tate Valie Howtes Liseeed ™ ws Development
Mamager. And in cvery cage, including hoardinps, site brasding,
adverierents, el the Lo of Totg Value Momes Lianiwed shall be
proennently visihle

For all morkelicg pitches and i all decumemiation: 4 Profecs oveed By
Letwr Leevns. And o every case, ircloding hoardings, sile brooding,
adventisermenms, vic. the luga of the Promoter as swaer promatee shall be
prominently visible,

Save and except as set oul Tesein alwove: (1) the Brand Mame shall not be
tused i any other oamner; either by the Pramoeler or i reladon o e
Praject; ang () no 1ight of license pertainieg to the Drand Muame iy
gritled ar inplied herein and shall not taee by vietoe of this Aprectoont,
excet o e extent stated herein,

Upon figalization of ty Froject Xame, in wriling by the Panies, o
Project Mamwe shall nat acany time be changed, amended or altered, in any
e @ aleoeyr.

The Parics agree that te Developraent Minager shall have the sole and
ewslusive Tights tor Markoting of tbe Project for und an behalt of e
Prumoter and 1he Promoter sball not al any fime during the Lo of 1hiy
Aprectwent enter mto any pgrecienl of permil oy olher Persan
unlertake auy Markering acivives worespect of the Praject andior Bar sale
of the Preanises in any masnner wharsoever, =)

L
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The macoer of depiciion ol tbe Project MNatne sha!l be motuadly finolized
by the Development Monager and 1he Protneter and stball be deemed we be
i of this Agrecimen.

The hudgeting imd strtegy tor the Marketing o lhe Project shall be
dezided by the Develupirent Marggee foranyd on behalf of the Promoter,
subject o romphanse with the Business Mlan

ALl Marketeng  colluterals meluding the  tinadisation of  hoardings,
broclueres, pamphleis welshe content, ete. e be wsed For the Marketing
of the Pruject shall be decided by the Develepment Manager.

The Developenent Maager shall ssseetate its Brond Same solely for the
prpese of bracdiog wul Marketing the Prajec as sot out hereirabove ip
Chanse 78,122, subject 10 the follewing terms and conditions;

(0 the usage of the Beand Maoe stat] at all dmes be subjeet to the sole
certrel ol the Deevelepment bMansger and 1he Promoter slall st ose
the Trand Wame in any manner or Bt sany puerpese (wheter or ool
relatesl Lo the Project) exvepl: (A making disclusures with repard o
the Developaent Manaper's association swith 1he Project i the
cupacity of o Developmeant Manager. (3 derification of the
Protect i all camtractual decementation exeewted o nelation 1o e
Prodecl. and 457 10 any mamer oz permnited wider this Apresment o
with the prine wriden eansear af the Development Minager

{ih the Promoter shall not associate the Brumd Mame wich the Project

beyuoed the Termubsistence of this Agreenen
{it1) the use of the Brand Name in he looos and Marketing and other
matceaal reloticge e e Projeet 2hall e only (o the Himted extent zmnd
m the manner specifically  permived  and  approved by the
LPreevatoptiem bMonuger (ineluding oz agread hereian);
tivk the associatian of the Brand MName with the Pesject shall not, under
acy cireumstanees, be censirued ws a lieense or ny other interest
griied 1 any Fersen e oothe Proneter in e Gramd Mame; snd
e Prooeoter shall nor aequire and wndenakes @ =hall not claim.
whether bedure, during or afler the Ter bhercol, o any time
thergatier, to have acguized any #ight, 10tle o tierest inoand 1w the
Breunel Name, adverse 1o thist ot 1he Developenent Manager, cxeapt
L the EBmited vxtenn ss expressly provided wedes this Agreement,
The Parties agree and acknowledee that shl intellectun) properiy
rights in and arising ot of or connegted with the Beand ame sod
awnerslip al the Brand Mame shall ar ol Gmes vest i oand be held
exchiively by lhe  Developmen Manager.  The  Promater
acknowledpes and aecepts that they shall have ne rights, intercst,
title andfor any license W wse the Brond Mome in ALY TTALTT
whiatseever, aral all selleetual propeny riphts i sed arising our af
of gonnected with the Bromd Ssame cthee thin as specificsdly
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peeeiied under this Ageceeent and shall ot during the Larre of
Uiy Agreement ot witer Qs cxply or bermination. dreelly nr
ubirecily, commit or acl of inlEngemnent or cantesi or md i
cimntesting the validiny or ownership af the Brand Same or toike umy
Ciler acteon: i deerialion threes

W hrand *ame shall be used by the Developmen: mamager fure the
purpnse w2 branding and Markeliog of Ike Pesjeet on signnuoands.
bisThonrez, leter heads, fee receipts. deposit receins, pre:motion)
mullerzal ansl Broclarces;

the 1romiver herchy expressy acknowledees und agrecs Uit Dy
turetruchvr snd Development of the Projeet andior by vrage of the
Eirand Nume in lhe mamwer permined in chis Agrcement, the
Peearoter hawe awet, dio eot and =kadl nal, o shall Wthey he dzermgdd
W S Uiee of sy dme now or horealier, oy righe, itle oo feleres of
winy e Whalsuever inoand winl respeet 1o the Brand Name,
eaceln B the Bl extent ax expressly prowvided uwnder this
AETEEICI

wl el fitses cuering e subsistence oC this Agcevaent and at ]| mes
thercafler, tie Pramater shall nag;

L dahue, harm. misase, dnsult or bring e linnd Mame 1o Ay
disTepatie;

b Use any name or mark other than those Brand Name
designated by Development Manager or its Affiliates for use at
the Project or any portion thereof, that consists of. contains, or
15 similar fo any Brand Name, in Development Manager's
reasonable opinion;

<. Transfer ur sublicense any of the Brod ™o or any olker
rrzhts o which it nny be canited uader this Agreemen::

d.  Commence any legal action, file any defence, settle or
otherwise compromise, or seek any relief or remedy with
respect to any claim or assertion by or against third parties
related to the Brand Name:

e register or attempt to register for Promoter’s ditect or indirect
benelit, in any country, the Brand Name or trade name which,
in whole or in part, incorporates or is similar to the Brand
Name.

Coniiy Tae Developreent hlaoager hereby covenants that the Promuwer

shalll lve the vight to e ahe Hrmd Mange in relution o e Projced
i the mateer contocplaied under <his Agreemenm and i g
Pronteter s10Tees o incies any Lubilitivs or lasses on geaunt al’
such esave then e Develepment Mapeger hereoy ageees o
indeznnify the Troomedr for any such tiabilices rtpsses thal miay
e W the Fromoder;
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{ixY  Tiwe Poomoter hereby agcee that i shall not ilrmge the Brand of the
Duovelppment Manager and in case of an infringeinem by the
Promater 1 shall indeimmity e Develppmens Momager for amy stcks
liabilaties or logses it may acenwe ta the Develapment Manager on
aceoint of such infringement by the Promoter:

(xb b iotell=cuesd propsty dglis inoall imacketae ond sclveitisenenn
wellatends, [ngos el produgt and builling names chated exclusively for
the Praject shail be 1he exclasive pnery of e Promote with the
Development Alacsiger hoving the g e wse 1he same wiile providite,
the: Seevives; und

(eid The intelleciel propety of e nespeetive famies shall giways comain
toir exelusive promery

1813 Sl wf Presniney

The Development Mansger skall undesoke oo belwlf of the Promuwter, e
siles o the Premines in the Project as part of e Mnagement Seevices,
rrovided b eccordance with this Agreemeol. Such Manaeemem Scevices
shall nictade assislian the Promower in Marketing of the Pretiises and
prepacation of legul davumens meluding lener of allotment, leter of e,
agrevanents Tor gale sablease, and sale deedsssub bease deeds in respect wl 1he
same. The Premeter shidl execute soch documents in e torot mutkiallv
agedil between the Promote: and the Mevelopeien Manaper angd as T
Applieable Liws. The Peorceter shall, in consalsation wity e | hevelopraeae
Maniger, opeesn e advocates and seliviners 1o fnilite 1he Prespacralion ond
linalisatboe of docneentation sl ofher formabities for commeneement and
cettipletion of the  weosacsot e sabe 0 lease’ license of any ke
arrzrpement o relation e ihe Bromises, The cost ol professional fees of suel
advorites sod selecitors, shall ferm part of the Lrrvelapment Casts, The
Prcrmcter shall issur alloiment iviters g the Sold sAren Furchasers 15 days
prar b he Lswneh providing the deails of the ol spect e dron ansd
amenities @ be provided along with a coverng luiter of indmaion ar
appeiniment of the Development Munager stofing abuul ite roles gl
resyoed b line s

TE14 Jafartv ed Seeidorr Complianeer

T LD Subgect o (i) e liakilities of the Main Comreter amlor iy
Comtragtors i this eegard and (i ne broach caused D i et or omissiun
ol the Develnpmen barsger, the Promater shall be liable for al] sLiutary
vomplianees,  incloding  envirommental Jaw  elated complinmees,
commpliance wih salety regutrceaems ool any such ather CAHTI[H FI1CCs
rypwited  wnder Applicable Laws for or in coooection with  the
Develupment of the Project, The Development sanaper skl have no
ahligitians or Habilitvs of ary natwe whalsoever (g this regard onlwer than
linbilities arising due w the any 3¢l or omission of Development
Alamirger.
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TRe Promoter skall ss ner the recommendation of fhe Develapment
Mamuger  appainl persobs for monitoning  eompliunce  with
ervirmnmental lass i e eocention of e Project.

TRET O The Prameter shall, as per the tecomucendmion of thy Develapmerl
wlarkmger ural i sccondiace with the Doginess Mare fanl subicul 1o the
Prewgoponens Cast estimanion thoteitsy 2ppainl e wonrnprisie conlrctass @
codsuliaas, el a5 maybe deatific] by the Deveioprees: Manaper Emeaange

il

TR Persons as itay be requirsd woaeepere safely plans in accordines with
Amlicable Taws:

FELE S The Procoter sholl ke all ceasenanle and prooes stiens for profeciiog,
sevvrmg, lighting amel guearding all places on ot abaut e said Propeiy
un or e Projet and mainwedn sullivient lichis, geards and fencing,
where rudessny e required by any Goverament Aullwrity o App.iagale
Laws tor the safey wnnd vorverivree of ali persuns an the suid Progen,
gtk S or ke Prodect and memibag s gt e rualis,

THIS Franrier® Repreveniaiive

The  ZPromater sl desipnde e pepressitative  CPromelerts
Representative™ who shalt be Jeemied o have el Aty Lo matke
tnding deeicions vn behalt o e Pooanater acdes this Avrecnuesd. The
Promatee shall e Gakle Ter all pcts sntissions, decisions and:gr de e
ol e Pronaen’s Beprescnnaive,

TR G e vefwrmert Masager's Representative

The  Development  bfanager  shall  designate s represeatmive
e elipment Mamager's Representative ) far dhe perforeames of
Sanapesiont Seevices. The Framater shall hasvs the ripht o rely o the
welions,  approvals  and  consents  of  the Dheveloprient  Mpunper
Repoesentative a: betag biodicy upos the Dovelapment Manaper in
rheiee ol any prior weiten insructon fom e Development Manager
e the eomirare. The Developren: Masoees shal cHily e romorgr
imanediately of fac Develonzae i Massger's Bepresentiive i repz L.

TRlT Qifter ablipations of e eveloprrend MWanager

TR The Developrmsent Manager sha!! inchuding  thromeh e various
POULCACHIRE e nelen as iy b2 appainied by tha Prmone Sl vine wid
maniter and ersure e guality o warks, proper sepervision. salety,
maoger atilisatiee of matcsials, wasle coatea! Giave and axcent 0 she
noeal courie o husiness) relating e execation af e Project.
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T Develaprament Manger shall eisiee st the Markcling and promation
cosls doonal exced 2.5 % (v and half petcem) of ke Gross Sule
Proceeds and e meweesd in secordance wilh the  Busioess Pl
Hiwever, the sume stall be mujdly decided by the Paies Gom thne o
tiowe depending on markel eonditions. The markeling campaign loe the
Project will be infimased by ehe Prevelapomem Woanmper 1o the Promote;,
i aelvanze, Inothe ovent the Peonmier chooses ol o Bove 1he Project
campmLre dx part aF the corpime campaign uf e [ 3evelapment Manaaee
hen the Project shall sepasnely bear the independest caost af such
wlanketing Canypagn of 1he Project suljoct e the storenwemisned Lip,

Thee Lrevelopmem Manawer shall cnsuee s the wasimun commission
Pl e Brokias shall nat caeeed 3.5 ol 1he apereEaie ol the Oross Sales
Frovecds (he ool and projected 25 per e then caistine Buasteecss M.
hecase af bulk bocking i€ 1he maxinwm conumission paicl 1o brokers for
such bouking exeeeds 3.5% of the aperenate 4f the Gross Sales Proceeds
feactual and rrofected ws per ahe thesy existiog Business Pland, then the
Develapment  Mhnaper skl cnswe thar e overal] apprepte ol
ML o nissEon paid 1 brokers and the Marketing aud pronusion
coals Taken ogether does net exceed 6% ol he agorecate af the Ciress
Siles Proceeds (e, netual and projecisd a5 por loe then cxisting Lusiness
o).

Tl Duevelupment Manager bercky covenants 1hal he NEmage et
services will be performed ina tmely manner, without ans noeglipenae
Las sueribiable w g peraon el reasenallvd or misie presentalion b e
Lesvelopment Meunaper, ar jis emplivess, persetinel or representnives s
the pertiorcnmee of s Munogesmnent Seevices shall ot all qmes: {it adhen;
e Busineas Plen and (i) cect the standiods thay 1he Lrevelapmnent
MEager b i el wod will vaminue to maimain s per the standard
or prolurmance o oher residential projects of similae characteristies
Lwnehed icross [ndea, ws of thee Exveunion Date,

Bl ithslaoding anvihioe stoesd above, dae Thevelopmment Manager also
COvTILI g 1hiir 1l D ppities adanaper, its
venplayees persotnel representitives zhall woall s during the Term ur
Ibis Apaemunt comply with Applicable Taws aod e tlerms nngl
conditions ol this Agrcement and shzll promptly narify thy Promoier of
iy violufons ol such Applicable Laws, Approvals anl eesalatory
reagpaneietits of which it hesomes awane which has matenizl adverge
it o the Proejed,

Foewer of Al (AR T Oretr aresef vzl

The Parlies apree that in urder 10 taeilitate an cHicivnt develeprent of the
PPruject wed solely for e purposes ot enabling 1he Lhevelopeneng Maniger
to Fatil ils abligations, e secardance with the Tenns of this A RIRETICH,
e Developomem Mamaper bas soupht Gom 1he Promoter : pover of
atbarac ¥ i Bvvaut ol te Developiment Manmwer (110, ).
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TEIRZ  ris upreed by the Tarties 1hat the Development Moanapger skall only be

eohled 10 exercise oghes uzder 1he 1MOA only in the event thal [} the
Yromoter fils o comply with any ubligsticns wihin he bme lises
prvided noder this Apresraent Iy the Development Manaoger; sk (s e
exerelie of the riehts undler the POA doca cof reselt i any (0} breach of
Aty Appceeble Taws, (W) breach of the Apreeent. bt is berehy clarificd
Lt e grans of the FOA by the Prosoer w the Developanent Mandger,
s ned ictended wogreate any nighes e favour of fhe Develepmert
R FITH [

FE13.5 The Development Manaper shall al all times agrocs 0 igdenmify sml hald

pocealess the Promoter and teelr otfieers. dirsctors, apents and emplovees
meac pgpaingt all costs, claies, lahilites aml expenses fincloling the Lepal
fres ard other costs sriging o any pudicial oz other proceedings) incurnsd
sl resulling 1Zem or connected with any ¢laim braugle by any thied saty
ar oy liubalicy arising w the Promater (and the viker merttoned persuns)
i relation to 2y misuse of tee FOA by the Developmeat Manaper,

TEI8d Lhe Promoter shall tssee 2 Hoard Resslution sutherizing e Managing
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Crirectar, e Chief Finanvial Officer, the Lepal 1lead and the Head
Fagineer ol the Developmert Manager, as nuay ke required for e
Developrient Manuger 20 perform under this Agreciment.

DEVELOPFMENT MANACEMEN] FEES, OVERHEAD CHARGES
AR EXTENSES

Bhevelfapmient Mawpgpemant Foes

[0 cunsideration of the Development Manaper providing the Scevices and
allowing e nse of e Lrand NMame on the terms hereln, (he Promoter
urnleetakes o pay the hevclopren Marager, the evelupment manapement
foes (*Drevelupment Manmeement Fees™ ot 11.5% [(Eleven Paint Five Perzent)
plus applvaie taxes o the Ciross Sales Procevds, The Development M andges
ehall be eatived o receive the Developmen lansgement Tees in the
T lowing matsher:

(tj The Developraes Manager shall mise the Invoice for he Developamect
Mlenzgemen Foees (s servive ey and such other indicect ses tha mayhe
directly appuicable on the Bevelopment Manapement Feeshin the s wesk
of every month oo fhe busis of the collectiony received in Lhe PV
mionth and the payeeot will, be sode wabin 2 (twresry vme} cays Ko dhe
date of the recei of the imvice, fom dhe menies gvailable in U Project
Accoat

(1)l ihe evene af the Development Management Tees is due and pavable wnd
mories aee o availible iocie Projest Acceut, the Development
Management Fees shall he nuid out of the eash available priovity sz
Tra sulsequent inflows in thee Project Accolnt,
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lagy Lhe Fanies shall vy owt o quacterly recenciliation, and wpon such
recengiliaton, i thene ig a dilferenve Betwioen Development Maapement
Fees hilled and Developroen: Management Fees pavabde oul from the
Project Account I aceordance with this Agrecment, the seme shall be
sellledd between the Pactizs in the ne poyoent cyele fineludieeg by way of
st ot

{iv] The Mevelopment Manapemend Fees will acorue on the Gross Sale
Proceeds buth in pespect ol residential and  cunumerneial Premisgs,
peovided s paser ol e Projest

(vl The Partivs shall eeconcile the Development Managessent Fess, in the
maanier sel out abie, af the time of sl of Lt Promises in the Praject o7 at
Lhe Timie of e rnination.

(i} The Trevelopmem Munagemem Feey ure paveble an the basis of Premises
ald which remait sold, and decosdingly in e event or any cancethulions
wz of the Sold Area e darementioned  umoimts shall sk
proparionate]y rxluced in terms of sush carcelled Premises | a5 per the
apphicable cancellaion and eparmem palicy for the sale of Premises in
the Faojeet. It being elaritied that {27 where there are cancelations o
Lo the Developmem Maniger exervising the Exic cight, Use praportinnate
edugtion shall be adruimistercd by an wljustoent apatosl finliee
Prevelopmnem Monapement Fees payuble 1 the Develonment lanaper,

812 Adfusroble Advasree:

A adpastable inenest free mobilisacon advomes of Ry 6000000005 (s Six
Cores onlyh ("™ Adjustal e Advamee™) shull be depesited by the Promicter witly
the Deevelepeaent Manager in the folluswing macmer:

(h B8 20000080 (Rupees Two Croes Only) shall he dueposiled upon the
exeoulicn of s Apreement.

() The badance sum of B $00000M (Rupees Four Orones Cidyd slaall he
peyable vpen Launch of the Praject o of the Geess Sale Proceeds and Sold
Anca Faeceeds {ronn e Presject, ot a liest priority basis.

The Adustable Advance shall be adjusted In 20 (wenivy eqeal mogtdy
instalmients ol 1Ks. 30.00,000/- (Rupees Thirty Lukhs}against the trst 20 (b
mstalmients at the Development Managemunt Feos and Sold Arca Fees, vkl in
accardinge with this Agreement, post e Lauach of the Frogect. Tt clauilisd that
st the Adjustable Advinmee pet Tl cahasted and adjled agezinst the
Developimem Management Yeos as contemplated above, then, for stthscguenl
Development Macapement Fees. the Premowr shall poy the Developen
Pelzmaagement Tees as comemplated wsclor Sl 8.1 .1

Subject (0w Force Mijeun: Fvent, it case the Promoter 3s upsble o obtain e
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8.1

L

Approvals regaived $or comrmenecment of the constiuetion of g Projuees within
e Aine-line dueresl zond detatbed our in this Agresment | then in sugh an cvent
e Dhevelopmem dManager shall Bave an wpEon B fenminate Lhis Agreement, |
subject o refiond o the Promiter. of the indtin] Adjustible Adsvomee of 1.
2,00 00 Rupees Twer Crozes onlyd andfer Rs, 40000800 {Rupees lour
Creres only} I the vvenl of e balaewse amount of 145, 5,00 00,000 (R upees Four
Comares anty ) @l bureing Teen paid 10 e Devieluepnent \aosger

B case of friluze e sefuzl the Adwestodle Adlvasce. the Promoter shll be
entitled e pecover the same feoom ang dues pevabily oo 1he Dovelopnient dampgr

All Taxes, dur und payuble cn e Duvelopment Manapement Fees or ame
vther feeccharpes pasable by ke Promoter 10 the Develosmem Manaper
under ihis Aurermen ay per Apalicalle Lows in toree romn 1ieme o e,
shall at el fimes beosolely borme by the Promorer and accordingly sueh
Addilanal s as are necessary ind reyuiresd For covering M apphivable
Lax [iabolity shiall be paid by the Fromoter each tirme that g Develapment
Mavagrment Fegs of any other fee is paid 10 the Bevelopment Manaecr, [e
Prometcr shull b entitled 1o withleid 115 as cequized wnder Incame 1ax
Ak, 1901 noior wothe pagmen of sov smeunts hereunder, peovided that e
Prometer  shall provide the  Dovelupment Mansger with appropriate
certficates f Loy deduction i the Srmal prescribed asdee the Ineeme 1ax
Acl, 14900 and as prer the e |Ges &5 provided imder 1he ncere Tax Aot
159401,

All paments under this Apreenient shall be made in Idian Hupees.

ly the event of caneellation of the sale by uny purchaser of Premises the
amount al maney secsived by the [Developmen Mareper whether as
Peveloprent Manapenent Fee ar $01d Arma Fee in respeet of such canee|led
Premuses, shall be adjusted against the Bnure Develepment Manaeennt Foes
or i there insullicieny armongt inothe Bogjeet Account then the evelopruest
Nhanaver shall redund the sane subiect Claese 7.4:.

(2verrfiecind Cfrerrpres

The Developmenst Mansger slong witk Development Mamizewent Fegs shall
chiree R 100 [Rupwes Tlooudred onlys pes s, L plus applicable taxes of the
el =aaleall e crea we the Prajeon towords Developmett Mamiger™s bead oee
everheud charpes (“Overhead Charges™, The Overhend Chirges stall e
payable an a monthly hasis on the basis of the projeeted Business Plan and
pivable from the Gross Sales Proceeds For the fiest 12 mambhe from the
Launck: Baie. Thereadter the Overhagd Charges shall by pas:ble un momg |y
basis on privrite from Dreveloprien: Cos,

The Promoter shall be emitded For 6,3% (%ix peimt Gve Porcent) on the Gross
Siles Proceeds and the Sotd Ans Procesds, wewards he  corpormte,
adaministretive, repayment of loans aod advances and athee expenses of the

-,
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5.3.2
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8.4

&4

8.4.1

Promoter, Such cxponses shall be pavable cnoa monthly Basis (eom the Gross
Sales Proceeds, o5 @ Develepment Cost ("Promoter Corparate Expenses™'),

Sehl Arvda Fooy

The Premdses comprising the Sold Atea shall b2 developed in the same manner
and wwith the sune specitivations o the emaning saleable sees of the Project.
The Development Manzper shall be eolitled to a1 Fees of 8% (Six Percent) plus
sprlicable doxes ot the Sold Ao Peoceeds for the Suld Arca sold by the
Paemoter prioe 1o e execution of this Aprcenent (5ol Ao Fees™), pavable
1 thee Sl Arca Froceeds, recelved i respect of the Scld Ao

A rmount of Bs 921000000 {Rupees Wine Crore Teenty One Lecs anly) s
pavable as bvokespe in rmspeet of the Sokl Area. The afarcsid amount s
requicenl b b poid s oset out an the Business P, and fomns panl of the
Povelepment Cost.

Additionally, an amowant of Rs 184000005 [Rupess Ons Crore Fighly Four
Lass wnly) s reignbursible to the Promaoter in respect of the ace med madketing,
wd promcticn:al costs in celativm e e Solil Anca

The amounts mentiened i Clawse | B3.2 and 8323 above are based upon the
Sold Area. Tnothe event of any cocelbations oul of the Sold Aren the
sforementicned wneums stall sl propamionstely reduced in weems of such
canvelled Premises, s per 1he applicable cancellation amd cepayment poticy
lor 1he sale of Pretmses i the Prajecr.

EXPENSES ANT) PFERSONKEL

Excepr the Marketing and mometion essts aod the Overhend Charges
incurred by the Developrcet Mansger in accordance with Clawse 7.5.17.2
£8.2 no other costs shall ke iocecred by thy Devedoprment Manaeer witho o
the prior approval of the Prometer (he cost aod expenses toenmed with e
mrar approval of the Prameatee ace herginafier referred o as YExpenses™).
The Experses meumed by 1he Dovelopment Munager shall be payable o the
Drevelapment Mansper over and ghove the Development Manapement Fees
and any ather foe piesitble by 1he Pictoer 1o b Development Mangger from
and ont ab the Project Accouel 0 the munner sot out in Clanse %101 and
within 21 {twenty one} days of the Developnent Managee raising it invodecs
in this regard, The Development Manaper acknowledges that if any Secvices
are delegaled andior rendered by 1hird partics. the costexpense Tor the same
would ferm part of the Develapment Maoagement FecfOvernead Clurges and
shat] in v event be chargeable os Ixpenses.

pel
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The Development Manager skall sppeint on s mayrells, dwer omplovees.
dirgh el g 1he Projeet Head, Projeet Fiewwe Head and the Soles Blesd | upta 3
(hive] sales L members and 3 {eee) Customer Relahonship Mansgemen
tenm, pespectively (DM Emplayees”) The momthly remmumeralion of sich DM
Emplovess alomg with applicable sases and al fcidental cxpenses shall be
reimbursed by Pramater to Development Manager, a5 a BDevelepment Cos,
subjeel 1o an anmmal cap s pee she Busingss Plao or sueke other revised cap ay
retonlly agreed  beoween the Partics. Any o ineedentil expeoses too e
cesnborsed b such T0 Eaployecs in teltion o the Project shall alsa be
ol Ly agereed.

HEPRESENTATIONS OF  THE  PROMOTER AND  THE
BEYELOPMENT BIANAGENR

The IPrmaeter hereby copresents and wammts 1w the Development Sdanaper
thaas e ol e Liseeniion Dae:

The Lardict Lemse Dueeds and Sabe Lozse Dewl execund i Beoor ol dhe
Lotns Ceeens Coosteuclions Private Timited and - Promuoter respectively ane
calid aind subsisting o e Promoter has nol commited any beeach ar
winthation of 1he werios ot the Lepse [heeds.

The Saidl Propecty presently has 4 proper acecss [eom the MDA master
plac read Tawing width of 30 metees (appros.] and all necessany permissions
for s Froom U abtcing eodsd e Been aMaioed by e Promoeder:

The Said Property iz a eomtiguows kmd with ne islands or parcels ol un-
aveuingd Lands dividing the same and 1here are no Tand lockued pareels/packets
within ihe Sanl Progercy

The Said Feoperty falls in the revesativral procn 2ome gl 15 locaned wirbun 1he
Loty o Mt Ploa area of MOI0A:

The aeailable / perrissible FALR on the said Propeny iacloding the available
Gireen FAI for residumial develapmem is 2218 Lacs sy, 1

The Sicd Propery iz fiee of any Tncoembeance, other than e charge of
Dreksentre Lrirstee amel WM,

There are na proceedimgs in respect of the Said Propery under Lebae 1aed
fCvilimg and Regabaion) Ao 1973 dsinoe repealed) or soy othee acyaisition
rrove il s

The Mrentcter hos nel wiateted oy peermassions negquiretl from e Dooess
P 4

departmant with respeet 10 teve custing el plamation, 3F ol as vequired from
e it seieh nespeet fo the Said Propetls
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Theee hayve been ne orders eom any s placeing awtherety, SH0EF o any
other compelent aulboeity cjecling any plans ot sanctions with respect do the
Sudd Property or pan thereof and thy develepnent rights o the Said Properly
Iras ever been cujected or denied by any Anthordy;

Gave prpl mxcepr the Frometer, NOE3A el Debentume Trotee, e olher
peoson of puTsons e any olsies, right, lisle o imersst of any nature
Tt saever e s Preperiy

The Prometer slose is in setual, quicl. vicont, Tewal, phyvsical prssesston, v,
i uepation and emioyenent uf the Said Property thrzre ire T LOGEpELSSED AT
eceeacher of any thotouehlfan: oo ke Said Property o any part therealy

Sulsjeet fa the temns of e Lartier Tease Deeds wml the bub Doise [hewd, the
Promoter has nol orested any Oind porty ioterest olher than the charpe ok
Dckbentore Trestee, in the said Property ool for endereliagresd 40 cnotered nte
aty kienl o agesement, memossoudum of vrderstaoding andliar writings or any
other  urrangements wilh any porson o vespect of  sale, imsfer of
develapment ight or otherwise Lot disposmg e said Prapery orank part
et

Savg and exeept the charge created in favour Dubentire Trostec. The
Promeier bas 6ot given any glatante er sectrity which, i invoked, woule
AfTewt or restrict e Peometer Toem desding with the Saud Propriy or iy parl
The s

There is o ottachenent or probibiwory onder isseed by aoy courttrihusal o
authocities ineluding hut et limited 1o Reserve Bank of ledio or aoy tasaon
andior Tevenue auority prohikitng e Promoter foum dealing with the Sad
Proapeity ar any par thereod,

Thers is no vasementary right over sy paet of e Said Property;

The Premeter bos paid 1l date all properly faocs, ries, cesies. 255053101,
water charpes, eleetrivity chirges or any olher ameoand due and pawahle to oy
Aurkoerity i respect of Baul Propemy:

There ue o dues peoding o contreelers, acchitests, congsltants, supplices.
wenloTs or any peron (0 Telation o said Froperiyg

The Mevelupment Manager hereby reprerents and warranis 1 She Fromater
that as af e Exectian Thate:

i, The Deseloptent MManager has Lul power and suthority to ender tnto this
Apeectnent and o perfomm and abserve the lesms and conditons hereal
including associziion of the Brand Neme with the Project and there are na
livigations. gotices, claims beloee any Govermmental  Authorty or aoy
judgemums ur mjunction granted by a Goveramental Authwrily and sy
sgreenenrdocument al any naloee whitsaover ar amy othersight [ any olher
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[eravais, lionitation ab any ke sshatsoever, mchidioe sny arcangeeeea or
iy agreement, whetber  comlittinal e othernwise that  restrices the
Faevelpment Manaer from entering inta 1his Agreenend,

L. Thix Apreement bus been duly exeruted and delivered by the duly
morized epnesematives of the Develepment dManacer and constitiles a
Legral, walid amd bioding aklugeioe of the Develapment Sdanager.

L. The meeguiion, delivery and perfarminge of 1his Agreemend and all
strument: or apreeroents  rogquieed Tereonder o wol senlrevene any
accengerend with any 1hird party.

A The execution, delivers and performanee of 1his Agreemnent and all
WRsTCUITERES of agreemends toquicad hercunder do nor reguine any thicl pacty
COTLEE TS,

L. Al information supplised by the Dewvelopment banager 1o in chis
Apmeement eicher divectly or throwgh ils reprosenlatives 35 e, suernplele, and
ULret il[I.IJ.

v The Developmenl Wocagrer bes o naght taoase e Breeml Same and
peomal Wbe association of the Brand Maw with the Pesject ocluding in
rclitaon Lo all Markeing materials and permetied i the vsipe of the same as
covisad wnher thes Agreement

COVENANTS AND AN TIONAL RICOTS OF THE FROMOTER

Corverarnts OF The Prosiofer: The Procioter e relew covvenints ansl underikes
as under:

The Prorcoter shall cemply witks all the wermy sl conditions of dwe Barlier
Leusy [heeds and Sub Lease Deed. The Promwter shull caose the develspmcnt
of he ommenities ol infrastrociony o be prosided under the Sehetme 2004-15
{Sports City ) Tor Development of Spoees Ui o Sector-1500 Noida

The Praomier shall comply with all the teoes and conditions of the Approvals
sl shall also underake e Developaem of the Praject in accordanes with
Applicably Lives;

The Promnter shall striedly abide be rules, repolagons and laws related e
foreipn direel investeents and the Foserss Bank ot Dimdsg

Thee TProonueter shisdl ensure 1hit any issue periaining . the sime is setelel
withoul adversaly Cnpacting the development of the raject;

L-pen the satislaction of the charee of Pebenture Trwstee, within g pericd of 7
davs Fhereed, he Promoter shall depigit all 1he tile docatmens penaining 10
e Said Propery witk sny eserow agesd juinty appointed by all the Parics
apainsl eeonntable receipl vr oo joint locker, such tHE ddcuments shal] be
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teacased m Fvour of the lending bankAinsneial institcionhied pariy Toe e
costrueiion Manee elaiced by the Prometcs o 1 e comman organization
wl purchasers of the Promises upoa Completivn ol the Project, as the case

My s

The Proneoger will ehiain and miintain all Appeovabs snd smendmicids e reto
in rclation o e Frogeet in accurdance with Applicable Laws and the
Bhasiness Flan, inchadiog bul ool limited 10 lasl clecranees, commencensnt
contificule, vpeo spoce deticiency, saircwse it and labby, enclose haleony,
infeasieeeiure desseloprocat, development license, hiph-rise approval, eivil
aviatioe, Prgect igveut pho, oscoent, sewergge, completion certifieate,
areapation ettifivate, chunge of load wse, I0any, and socl ather Appoovals a
may e required 1o be obirined fiom oy Govesomen Autherity, O s
clarificd thal. such Approvals shall be bassd wpon GBCIGIRUA conified
Euiblemge placs, The Praner shall withio 7 days of obtaining e Approvals
send i copy of the semre to e Develupment Mimapet:

Tlee Pramater sball ensure Tt tune of the deeds and doswuents or wrilings,
apalicetions reled to desiund construction sagprevals shatl carey e namie of
the Drevelapment Manager;

The Priemoter shall kear abl the Developoaan Cost (defined hereind of the
Fraject, cur vf the Gross Sales Procesds aod the Sold Accs Proceeds amd i
o cvem of Ui smne is event b insutficient to meet the Development Oosl
tren e Pronueer™s Fusding Aswont shall be gsed:

The Pecaster shall Tndly co-uperate with the Develipment wlanmaper in the
entice Buveloptoont priwess and shall provigde siee affies space and spase for
markelime offee along with e neeessary facilities neluding the reguired
supmort sl sl basic amenities as may be reasonably reguired by the
Develupriwent Manager aol conwereplated vader the Businesz Man, al the
Promioder™s g

P LT The Fremwoer el the Development Manger shall mulunlly ppeee on the

1001 ]

in1.12

recquited s1aff (oker than the DM Eaployiees) a3 por the Twsiness Plan, The
PFremoter shall appaint the st mutwally ageeed. However, the siaff so
appomtes] by he Prumater shabl elways be ooder Lhe supREvLEion ol
awtiaioe ot the Development Manaper for operation euse of the Project;

The Promoter shall hamdover pessession of e cespeotive Premizes 1o the
Purchusers:

Thes Prommoter shall:

{iv obtain sach facilities as may be sequired for U pracpueses of the
Frojeat inchadiog bt not lionitad e praviding and calitating adegume
elecioigily connectinn, wister aod wher basic eegléremenis in onder w
Erietlitale congtricion;
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(0] pay any aod all amounts regquined 10 be paid woany Goverment
Autlwrity inrespest of the Project undfor the Said Propetty: and

(i) pan all semounts in aceandance with this Apresment aod endesvour 1o
unsdertk e all ctions e obliiaing any ftme aoditiemsd FARTSL dul
is wequired girhe Project.

LT3 Within 30 (iharyd davs from reselpn ad the umended final plans Toom 1he
Arnchiteet, i g forn accemable to the Promoer and i complisnee with
Applicable [aws,  the Promoter shall sulmic the sames o e nelesvont
Authoriiles fur abtiibing cocessary Approvais based on the Toal plans for
consiruc oL velopament af e Mraject

I L4 The Peenwter shall in accordance with the Miin Contmet and all other
caniragts entered ol between e Mromweber and tbe Moun Connmie Lo
Contractoes Suppliers, make pavments wichin the time 1ha sugh payinens
ans e tcller such contracts. The Prumaeee shall solely bear any Tinbililies
fhal may arise inocase ef delay in any sueh pavaens, ncluding dely in
Complelion of the Projeet as o conseyuence of the same. cxvepl o the event
such delay s on aecoum of delay by e Develupment Manager in
cerifving acd appraving the relevans imoices;

1O 13 The Premoeter shiall shace alb cormminiealiaonesialomeion peeeived by them
o the smnus af any Approvals (6l such dne thae ey aoe e ahiztined}
within ¥ [geven] days Itoena receipt of agy sush cammerieilion infarmatimg
andl sball keep the Development Manmer informed in this repard:

MLL TG The Prometer shall appoint a powintennee ageisy 6 oupkesp the complex
111 Bandovee o the aftairs of the corstrugied complex o the sssocition al
purchusers af Pressises aoml ber the velevam costs us s Devidopent Cos);

TOLLL7 The Prmster shall sigo ooy and all agreements reguired o Be executed
with purcliesers of amy Fremises, in @ Tocm satisfetoey o the Dovelapine
Manmuger and the Promoer and cleacly stating hat all payments in respegt
af aeauisition ol the Premises shall be minle only fma the Master Accounl;

BELLIE The 1Meomter shali not eater into any agreements. contoacts, Arrangenents,
uodezsianding  with any Person with eespect w00 tie consiruclion.
Development or exeontion of the Project sava und exeepd in accorduney
Witk the derms of this Agreement:

MBS Itee s the purehagerTesseestivensces and the Promater. e Promaier will
b wolely respanzible for all oblipations w puechasers? |gasoes! licensees of
the Fremizes wwlee the purchaser docioments (agreenwe for saledloase
dloanent letlezs, sale deeds, subase devds, vie . without preiudice o Lhe
rphts of 1he Promater against the Duvelapment Marsger in the cvent it
unty diabality/abligatien arises on account of an beeach of 1he Dicvelopment
Manager, provided 1he vverall labilicy o the Developren Mlangper shiall
pel exeved the Bability specified in Clwwse 2% (Inclemmity). Ihe Promoter

y b regzanable
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Faving segard fo e oature of ey reuest, all oeesssary and relevan
mlormedtivn,  Approvils and Constrection Data in possession of the
Praameder  peguined by the Develapmem Alanaper to peclorm the
Mlrnapenenl Secvives;

The Promener shall e solely responsitle toe resulving ooy dispetes hat
ety serise Frorg o in eonnscion witl the constauction and Develeprent of
Prac *rajeg

The Promcter shail solely bear all pest and cxisting Habilides in respecr of
L Lrojoet aondfor the Said Properov, inelwding towseds any Aathomties, 1
related clomy o any other erson claimiog ierest of any nature
whatsoover oo wser the Saild Propery andar e Freject;

The Pramater shall be liable for ensesiag 1hat heic busiovss anl operaticns
ares eatrricd an b aceordance wilh Appicalle Laws and this AfTeement, 5o
A5 W ensure thal oo elamns anse avaing de Said Propeniy, the Receivables,
the Master Acceunt ardd the Projeot Aceounl stalfoe e Projee doe to aay
dutuuly, ire this regaed:

The Pronuder shall nec sell any Premises on ils own exeepl througte Lhe
markating  office of the Dewelopment Manaper sove al eseept s
cottteannplated 10 O lawsg 10 2,6

Unee all the Approvaly i eonneelivre with $he Prijecl have been obsined,
the Proinmoler shubl nad. Jor aoy ceason fexqept o Foree Majeure Eyvem ar the
Development Marager nod providing e eequisioe Munagement Sepvices),
deluy the ek ot e Project, which Launch shicl be in acconlooce with
the apprevesd Business Pl

The Promater shalt provide an o tmely basis and as anel when requested by
the Thevelopment danager, all consents, ettersawritings and permissions
that ace to be d=sued by the Promaoter for epsbling e Lrevelapmem
Manager 1o provide e Mecegemont Services und Fuloll s oblipntions
uridier By Agreenicnt;

Fhee Promoter will exceute all avresreents, desds, documents and ake all
wlher setions as may he eeevssiry for the exesution amd Complesion of the
Faoqect m aggordice swith the terms ol tkhis Agreemesnt:

The Promater shall camply awidy itz obligations under this Aprecment 1o
mike  timely  pavenem af the  Developiownt Costs, Developttent
Maagement Fees, Seld Asea Fees and Ower Llead Clurges, Fxpenses
pawalle by the Premuoter o 1he Developmient Manpger (swbject ta Lhe werms
alahis Agreement atd the subicer W the Developeent Maniper corifring
ihe invoice and operaiing the Proiecl Acvount on time), time bring esseng
al the candrace, -

il

i~
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The Promoter shiall ensare that i1s rights 10 develop the Prajecn is 1oee gnd
clear imd marketable and shal? cottimoe w romain a3 <ucl. athee than
nearsuant o (70 creation of acy richs in Browr of purchasersigb Jessee af
the premises: (i) aty Grancing msed in celalion 10 1he Pregeets (iB) any
shatutany o Govemmental dcionsamissions whicl atfects dw ks of
Frometer: (in] any actionsimissions of te Developienr Manaper witich
affves the riphng of the Fromaier: and (v any Force nlojeure Eveats,

The Pramater hereby further covenients aog uadertkes o the Prevelopenent
rlaniger tho:

() The Promowr shall not, wilhal the written cossect of the
Dyevelopment Mumuger, gse e Suid Propedy or allow the wse aof 1he
mand Propesty or oy pert thereat toe amy pmacpese othbc? Than ex eoution
and Developeient ot the Prejeet;

i) The Develepment Manaper and s wificers, cinplovees, servants gl
apeilts  shall during the Terse, have full and  complews and
wrhstrgeted decess e the S8 Property al all Boces of the Jay aml on
dl daye ancloding Sundays and public holidis, witoul
liemitation o reseiction; The Broreoter shal! nol submic 1o 1he
Altberities any docuteends (shntory or otherwise] relaed w desipn
comstection Approvils which will eamy (he name of Mheveleproont
Maniger s the Development Manager unless the sante is nequaped
atnler Applicalsls Liws, bowever tbe Protsater shall intimace the
Developrient Munager, 13 days pioe 4o such submission or such
sharer period as povided for sulimission of such inlormanion by the
Aucharity.

(biy [ is inteoded gt the Develepment Manaper s not b b considered as
oF pensrel 10 be iy promoter wnder the peovisions of any Applicable
Laws, inelaliog Abe Vuar Fiadesh  Apammest [Promotion (5
Constniclion, Cwnership Ard Maimenzoce) Agt 2010, Real Estate
(Repulation and Develoomenn Acl, 206 ("RERA"I3 miuy be
amended, modified e supplemented from tme to tiome amd 1hat the
Bromoter shull be exelusivaly Lable for sl sholl bear all cloims and
lialilities that may wrise in this cepard and the same shall be rellected
i all docaeenty execited with putctiatess for sale ol amy of 1he
Premiases; Provided that in the event the Duvelepment Monager is
runsired as o Prometer by virtag of the existing ananpemenl, then
the Lurties shall suitahle modily this Agreciment 3 ensure 1hat the
Bovelopment Mungger is ot construed as n Promoter undur any
Applicable Lave, Provided  furher thar i the event that the
DPrevelapinent bMumgper would he decmed a ‘proamcier” under BEHA
irrespective of any smendments, then the Pactiss shall i pecd Eiith
mutually discuss and agree on the aecessery amesdioenis that T
eeiuieed i obder 1 comply with the RERA. This arrangement will he
made known tooall the purchasers of Fremizes conirstors and 1he
same shall e suitably ineluded in all 1he agreements ¢ documents ¢
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writings 1o be cxccuted  with such purchosers of Pronses
Cartrctm:

(i) The Prosuster will, of s own ciet, clear ooy and all delects iooitle af
he Prometer 1o e Said Mrepeny and £ oor the Project and i eivlng
thereon. In the event soy clam s taised inorespeet of the 1itle of the
Prormeater 1o ke said Propeely and & or the Prajzct inchaling acisiog ot
any amrcedent ide JeedS the some shall he setiled By the Prometes
e el ko a2yt ibs awn costs and expenses, willuell any fecouese 1a
Hher Development dianaper;

(vh o [mthe evem, the Development Manaper sulfers gany [oss or damage on
aveount ot not-diselesure of suppresion of any material Gl by the
Froroter i celation by e ditle of the Sanf Property, then in soeh
ewentt, the Promoter shall Seen the Developmear Manager ratecied
aril mdersnlzed Jr the actend boss ol damanee (omd rot indirest and
eonsequential Josses) soffercd by lbe Developorwm Macager on
accomet ol suzh non-liselosume or suppression

(vl The Promoter shall not oreste ar permb the creation of any
Encumbrance over the Zail Fropery, Promises andfor Baecoivalles.
allizr then Bor oblaming financiog tor the Project, In compliznee witl;
the teces and conditors o this Agreement or the Ercumbratces i
tevaur of MO and Debetlune Tewstee, The Promoter shall notify
the Developraent Manager of 1he creation of any such Focarsbrane;

(vl TThe Promsoter shalle at all tiees, be fully responsible to appaint
socdrity aeencive s recemmended by the Development Manager 1or
seeurity i md arownd the Said Peoperly andtor e Prjeer;

The Promoter shall Torthwith provide the Develepment Monager notice of
amy Aclon in conhestion with the Sail Propeny and 7 ar the Prajest uf
which e Promuoter 15 made aware oft

The Promoter stall nel pernie or allies gny Person do snter upon the Said
Property and & or the Projeet exeept the Develupment Manaper and its
oiticors, employees, servants ind agents and such otber perons us may he
reyuwired for the purpeses of the Project;

The Prometer shall bave the absalute eiek 1o operane the R and revain al|
the Conisleietivn Duota sl al] Tielis inozelaion thereto, on completion of the
Project Bhe Development Manoger or their autharised eepresentalive shall
have also view aveess o the LRI covords from ame o time 2nd for such
period 25 may be antoally agreed with the Deevelopment Manaper:

I cuse there is amy seiicn in respeet of any Toxes or any ¢laim o deamand
tromm 1he income Tax autlorities an the Promoter, whetbur past, present o
futurs {including any 1nerepses. Levies, ey, the Labidily in mespecl thereof
shall west zoleiy wich 1he Pronseer.
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Ik1.34 The Promzter shisll pive and skall procaee that it agems, servants,
llier Sosultints sl conteeclams give, suclt assiemomes ws shall sy
Lo reguired by the Developmes: Mamper in the performance of e
sdanienme s Borvices.

10.1.35 “he Prometer shall desipe o Fromoter” Wepresemative who shall be
decaned o have autharity 1o reahe decisions an beanlt of the Promotes
undur the Agreament. The Progoter saall molifv the Develapment, Maroger
inemediately if the Promoeer's Reprosemative is replased.

TEL36The Lrovelopanent Macoper shill bevs the ripht we tske inspestion ol all
tinancial staterents and suppoesing dacuments o the feaecial soatements of
1he Prajest with poor e of 7 days Ur the Fapnoter.

02 Addiviomal Riphic 8 The Promoter

LO20 Thuine the excewtion of the Profver, the Pronzoter shali have rolit e visit the
Project and fake tw inspection of ke Projeel by reravading 24 haurs' potice
o Prenweter shall also bave rishn wo ke insscetien »f all scconds
ardintaimed i site’ macketing offive in nespeet Lo e Frodect with pror natice ol
3 b,

16.2F The Promates <hall be entitle:d to sach M08 op = osiv thonthly basis for
parivdiv eepozting afdhe progress of e Project.

o
—~
Fa
el

Lhe Prosaater shall hiave the ripats to pre-approve the Besiness Plan.

L2 Any marketing plans. thind party contracts, avelling loarding Godizge cosis
ol the Developroent Marage: pecsonusl et approsesd] in the Business 1Man
Wil v W b preappeoved By the Promodce.

Th2.5 The Prownacer sl appaine frore anorgst wp sepated audines, s stantosy alior,
o eomnpeianes wWith Applicable | aws

HLZ6G Motwitdwstanding anvihing 1o the contasy comained heesiz. the Partics agne
that 113 3F the Developroent Manuper is unable 1o el 0% of e szlog A e
ag el Basicess Plee for o conticus peviod of weelve monchs, then the
Prenwites aed the Development Manaper shadl In goad faith muoally discuss
A apres o remedal medscres, ipekading deputation of 1he Pramolec’s sales
epresentatives o the Develepmenl Maniger's swes fearn W cadertale
Sairkeling wnd sale of Lhe cemainder postions of the sach prnisesube rhasi
with such sales representatives repanming w ke Mackesing Head of the Projesl
and D Development Matager shall be cniitled 46 the Developnen
Paragemens Fees on such sold premeises by e sales restezcnlalives of the

Frinuler.
11 LIABILITIES & INSURAN(E =
T4\
5\ i
H
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1.2

L3

L14

The Develnpment bManuger 15 acting toa capacity #f an independent service
provider imd accordingly (1) uny hreach of Applicehle Taa in providiag
Services sulfor (1) any fiees, dimiges. penaltics, inkerest, soens, costs, that
mdy aide. from tlird pardy clams attmihutable oo the Seeviee of the
Provelopment #Mansger. shidl b o sele oblivation of the Developoeen
wirnageer.

[ shall b stenenl tee coch comiraet it ey Contrgtorns, st ol omd an delie
leabality in the gonstrociion of tie Project shall be sobely oo the sccaom of 1he
pespective Contractors, and that the Developmend Moeagser and the Paomaoer
slesdl ot havve sy lialuliny by this eespueet.

ALl Fines, damiges, penaloies, interest, soms cosls in celaion o the
U'eejecrSed Projpery, avtsiege from geny breach of Applicable Law and any
[res, domgpes, penaltics. terest, sums, costs, thal may e, ftom 1bind
oy clams, otbes than ws coversd under Clause 111, shall Beo the sele
abligation of the Promece.

[0 is claeefags] that e Moty (Non-Defaultimg Pacty™) shall ke lGable for the
liabilivies under Clavse 112 or 113 qha moy orise i eelation o e
Project'Smd  Fropedy due to aty aces or wredssions ol the ather Party
{efanliing Farty 0, which sl or omission of the Detauliog Paey resalt o
al a breach of this Apgvecment by e Delwcleing Pary; oc by o breach of
Applicalhe Liws.

PROJECT ACCOUNTS AND ITS OPERATION MECHANISM

Il s agresd kemaven the Parties o all Keceivab!'es 2ol Sold Anca Bocelvalfes
Irear the prosoective purchasers of Premisss wifn revpect 0 e Premises
(ineluding the Seld Ancad shall be depositsd i desipnoted seconms being 1w
“Teceivables Muster Accownr” s e “Sold Arca Reccivilles Master Avccoom”
rogeller e “dasler Accounts™),

The Adazler Accotwns shall be vpened in the gune of ik Procuder and be operited
srntly by the Promnoter, Developiaem Menager wnd the Debenture Tt ()]
suzl timw hat the Debenture "Urustes continues 1w uve o charps an the Said
Praperty and thereatier joiotly by the Development Masager and Pronuwler),
The Blaster Accouns shall ove o standing instnzetion, (which will Be pre aereed
between the Partivs and oy chaepes in the st sestruction shall be approved
Jointly bevwece the Paries] for wiansfee of ounies o5 under;

a) Dhizbugsement of Pass Through Amawrts and the Sull Area Pass [rough
Amalngs in accordance vwithy Clause 123 bl

k) 113 % of the temainder (e afer pavment as per (a)] shovel in the
Reveivables Musior acecunt (heing The Gress Sale Froceeds) and 6% of
s eeninder i the S0l Arca Reeeivables Masier Avoount (heing U
mobl Area Proveeds], w be ounsferied 10 the Praject Account, for amwards
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penaent of the Developroent dMoanaeernem Fess o the Developiuent
Aanager;

B.5 % of e memainder (e affer paynent as et {3) above) i the
Koveiviakles Master Ageoumt amd the Soll Arco Becervables Master
Accourl. 1 b triarsforred 10 the Project Accownt, for enwards payment of
U Promoter Corporaty Fepensces inaccemlaonoe wouh Claose 8225

Al of twe reminder ewmies (e wller pavmerl as per (a, (B) and (o)
ghavel  Ivimg i e Becenables Mastcr Accourt and e Sold Aea
Frgervables Masier Aocount ur be g el to e Project Accoam, anly
e fpes eMlent o ookl L el sencucls ogul e Podpeied Develepoient
Cas far the sueeediing & muembs perigd i por the extan Bosiness Flan,
mchiding provigios tor (U eepos ment o constniztion loae (interest and
prcciple dug s on suck date] wnd (n) poament ol lease premiuem Eor 4y
Said ropey ag per schedule of payment uctders The Sube-Lease Deed: and

Tharing 1he cieeney of Phoge- [ of e Peoject, upen £ale of 50% of the
sallable st of Phoe B mnd es ey aquoiter therenfier Gl the completion of
IMhase 1. post ionstor of manies i accordance witl G theaugh {d} (ol
melusive) abave, 5% ity peroeni} of the sorplus [hosed o the sold
wesk i the Becervablss Mlaeies Acccont shall oo teleased fom e
Bereivables wdumster Acoount, 3 the Fromoler, oo sech socoen as
decirded By O Frormanee.

Similkuny, dwing dw cumerey of Phascs 10 of the Projecn apen sale of
=0 f the suleable area af Phase 10 and every guarter Shenealler il the
compledion of Poase 101 pest wansbor ol monies in accenlance witk (a)
thoenaeh () (both sechevey abave, 50% of e sumplos fhivseld o 1he sold
weal in the Becervables wloster Accownt skad] Teoaeleased Inoine the
Receisables hfastor Aceount, to She Pronuder, inte such account as
desiginded T e Praroer,

The Parties shull reconeile the accouct= aononatly on the busis of 1
sndiled g conts o determine the peofic margin available under Mhase
[0 and Plase [T and 1F thoe transter of monies to the Promaler s por
12,3 (ehamel §1Y above, iy in exovsashort of the profic margin available
rliher such phoes, appuprizde adjeument shall e mode o the sugegding
LT ol iy,

Sotecithaancing, who is provided o Uus clause 1202, i the evend Duere ix
sulliciem sumpios afer transfer of monies 1o the Prometer o por L1240
amil (I abayve T Chainman of dwe Promoter onl e 340 & CFD of
Mevclopment Manaeer shall discuss and nogee for any additicacd trunskes
Of s fa the Proanaler.

Ircthwe event of there Being any csh shopiad] i Phose 10 o0 Phage 100 o e
Projeet, oo aceannt of Leanster of monivs oo Prontcter a8 provided 3015
Clawse 12.20e) ol 12.250] akove, e Promoter_shall arrange. tueagh
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cansiuction funding o otherwise, Tumds o mect such shoctiad] 2mou:t o
e earliost sng not e than 30 days o the date of imimagon by e
Developmenn Mlanager.

Ik The wmvoct o by paid wothe Peenabee owards Prosagter L onparete
Expenses (il suck Gme 1hat tre Delesntce Toester cantites o hyve 3
chavge e the sail Propesyy shad be trapsfoimsd w the Acoram Loty
Cireens Lansiractivns i, Lid- Debt Svevice Acgount Tesaanp. Bunk,
Grocind ar. BIREZO0ZZV63T30 weth Axis Dank, Swasihva Vilkar
Erunalihaving IFSC Code N, LTTBOHKGS.

Faa
]

A Duering the tewuee af the Projeet on the st working duy of overy maoath, all
o collegled ps Pass Jhrough Arernts aml Sold Arsa Tass Throcgh
Auzeants in the preeeding month s ks ransteered Grom the 3aster Aveuwd 1 g
desigrote] aceraml (“Fass Throngh Avenuni™). The Pass Throwh Account skall
b Juinly epercted by the Promoter ard 1he Tevelopoeent Manager, lor ok inng,
1amenti owids the Pass Thaeugh Arousts wed the Said Areo Pass Throwph
ATLNES (o Qe reluncen® nagipdents:

124 Project Accownt {perations -

1241 Al amuurts eeceival in e Proteer Avecust shall Le dishirsed T e
fotlenwing manige:

Lia) Pameris 1o Project lenders forthe pagpose af constouemon mrg.: enly

ik Repaymentsorvicing of che loacsfaciliies that ae availed ko the
Fromater 1o relasnon o the FPreject consouction and any ingersst thorsr:

i) Payment of Development Managemen: Fe=s, %o’ ATea Foes, Proonoter
Corporate Expenses, salaries to be paid to the 73 T plovecs angd
Overhead Charges, in accordance with this Aprewnet.

rd "ot relatl Travisenls: Afer maiing e pavingenals g cowenerged wider
paiinit £, b ared f) above, e Babuice amatt in the Praject Account
shall be used towals inevting che Dravelopmment Cos:, exceql the fees
prenmits o ke Beis] Propety, pasable to NOIDA.

£l Lease premiven of the Sakd Paopeny poyalle e MO0 A,
124.5 Nuwwitkstandieg the prosity of disbune ment mestioned ot 12,2 and 1247

fud ut the end of Fhase-Tof the Troject e upon e offer of prrisgsion of Mluase

1, an aepunt colivabent 19 518G | Fifty Pevcend) of all 1w Recepeanles for

Fliose—t e ol the cash outliows 1 respect of Phase -] [heiag the “Phase-1

Surplus Amwount™) shall by nxeased frore de Reoebvables Yarer Accoun

— A the Bold Aren Receivibles Master Account and the Pooject Aceount o

ﬁ"f‘ﬂ’f{ﬁ\ he Peetmater, ieto such wecouet as desiunaned by the Promuater, pros ided o
i ﬁ A\ e ditfereme bomveen Receivables and cush outdlows is 3 positive e,
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1247

(I an ke end of Phase- 10 0f the Priject, e upon haeml over of pessession ol
soded Promizes i Paisse 10 the panties shall seconeile the acoounts T the
chline phase wnd post soch reconciliasion, sn amount equivalent 1o 50% of
U Phase-11 Surplos Amonnt Le. ol e Reccivables for Prese (00 fes al] the
s Tl Toms sy reepsel of Pl - 10 shell be released frem the Keceivallos
Mlaster Account and the Project Account 190 the Froemeter, imo such fweouan
wi deszgnated by the Fromater, Provided thiag the swnaung ta b s teensiemed
by the Promater aat of Uie wfal availzble Phase [ Sumbos Anwant shall oo
excéad e 509 ol he el pealit moorpin avisilichle in eespaect of Phase 1

Gup an e erad of Plase I of the Project be, upon bnd over of pusscession of
sold Premises i Plase 10, the entize “Project Sorplus Awomt™ {iae. all
the Reveivables for the Probect fess all 9w eash eutfless inorespecy of Project
elnling: the repanment of the consintion o, ity wd de pament of
the lease premiuen in respeet of the il Property in [ull) <hal) ke neleased
T Becervables Master Avcoont and the Project Account o the Promoler,
e sl reoawnt as desi giaded by ths Promoter.

The algeled Deveioprent Cost foe the suceecding & (sixy montks shell b
revoncilesd onomentbly w¥ling basis of the approved Business [Man au that tme. The
penoal of recancilinlion shall chatee as per tie Bosiness Pla,

11 agreed betwees the Parties that in the ceent of any shotlall of money in the
Project Acconnt for meeting any Desvelopment Cost (inelading Deselopment
Maemspernent Fovs), Whe Tromeerer Funding Aumgant shall e ulilized o seoumdance
vty 1ha%s Adgrecmenl.

The autbwzized sipeatory of Lhe Development Mhcaper shall have the melt 1o
sty aperate e ojeel Acceam up to Ba 700000005 [(Rupees Suven Oroge
Onlv] {whick shall be over and abave Uw sdunex af the Projes cmployess and
ciniasiual wackess] peroarncm. The Dewelopment hlanaper stall sl all lmes
ensure thae wey dishursement oul of e storemeotioned Rs 700,00 KK - are
stgied by twe sipmatordes of e Deelopment Plawmeer, Revond the aforesaul
amennt, the Prajuct Account sball be operate] enly in aecotsdomce with jiie
instnctions of the Promoter and the Development Maoager.

It is imeutually ageeed betwsen the [farties that the Gross Sale Proceeds amd e Sold
A Procesds af 1he end of eseh yer shull be cepitied by the statatony aeditors of
T oot wond such centiligytion shall be fingd and bindieg on e |*amies,
acludiog for the purposes of reconciliazions in aeeordanes with Lis A presment,

I is agreed hotween the Pactes that if any treasuey nvesement is required w
be made from the Meceivables. then such fvestments shall be moale onlv
frosm e Brojeel Actounl

1248 The nterestvanied on any tneasary investrents shall belorg we te 1omeoner,

o TVOMg Sy
(3 )
N~ 1% =
I :‘I?
\\'h |
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1249 Spve and exeepl pavotewts thal will be nade by the purchascees of Premises
fowards Pass Tlueugh Amowis, all spovmeeats 1o 2OI0A perginine o e Sald
Property shull be borne by ke Propeoter.

LEAh TO0AL the vad ol each six maonths the Partics shiall reconeily the pecannts 1o determin
the Gevss Suly Praceeds aml the Sold Anes Proceeds for such =is ot and LI
sty Teeeneiliaticn any detieit or excess poid o vither the Duvelapment Manggser
o grls Development Muanagement Fees et or the Peomorer e hugling oxcesses
deterained o acooom of greellistions epd befunds) =hall be cepoid by (e
esmetive Luties.

TallAarthe el of vach phase aml alse ot e cxl of the Project. the Parties shadl di g
tinl rezoneiliation af the accowis o s o caleutate the 2oimd Cross Sale
Froceec: i the Seld Arca Procceds of the Profoet and any dadiait or vxeess priisd
T either ot shal) be seliwsoed sreonjee v,

12A T2 Thae cach plivie of the Project shall have sepamate Master Accannt and Progect

Aceount and will be eperiued otk same mmmee o give effoct as provided i this
Clawse 12

13 SLRIENSION

151 Lpon seeumience af g Foice Aoeure Event, the Developrient Minager reay
suspeild the performmice of its Managemenl Sepvices lur the Pegject or any
parl thereef, Bar such time and in the manner that e Develupment Manager
ity gonsicler neressiny Ruspension Feried™).

r-J

1t is apyecd, that durmg the Suspension Periad (i) peither the Promecer nor e
Development Manager shall be lisble for any tsilure or delay moperkoeraing
its obligations under or pursuant o this Aproemen durteyr the exisience of a
Force Majeure Event and {ii} any performance deadline ihat the Elevelupiment
Matagee wr the Prosoter i3 abligated to meen under s Agrecment shall by
extenled; umd (ki the Develapment Manaper and Fromoter zhall not he [able
Tor any [ess daut may be catse:d.

133 In the cvent that dhe Suwspension Pesivd veoeeds 4 conbnmos periad of
P2 [ Pwielvd) marhs, then the Parcies shafl mutwally agree and decide an the

WY fomwarnd.

14 TERMINATION AND CONSEQLENCES OF TERMINATION

P40 Torwiinatiom

TLLE Either Punies Leo the Non-Delauhing Parly shall a1 jre Lplion be
el fed o terminate this Agreemenl by piving o 490 (M) davy
praor weillen notice [tom he expiey of the cone pericd of 60 {Sixw
Uy from the dae of vither Pars notifving tbe other Pary of
secarrence ol any of the Wllhwing events which resull in che

/57 e\
(% 3) -
- N Vi Page d8 of 60
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Develupmend and'or sale of <he Projecl being stalled for @ continaous
ecignl of 365 davy:

I any Appraval obeained Dooteoms of this Agreemeny s onwedifed o0
reveked which eesully in stoapzae of suel constraction snd Develeproens
Tur 2 epnbinguas perisd of 563 diys or tore:

Aan inselvercy notice iy oseoved o e Defalting Pary ar the
Detauling Taty files o bankmptey or pecare or are declared wmsolvere
ar heve @ tecciver or hgueidaor aproined over all ae o sibgtantially al.
ol 115 fusscls;

Tl Thefimaliizg Pavy is enguged in Lrsed, Bad Bt o wilfel miscendoe
in conmeclion with this Agreement or the Projece, icluding oy of 1he
foluwinp: {1 the Detaolang Xany wmineles ane tunds inended o he
el e Tha Prodect with any tuzds of the Defaulting Farty, wr wae Tl
el 10 e vaed far the Propeet for purposes unrsiated to e Profect;
oF (1) The Laclaulieg oy commits g act of shetl ur emberdermen:
GrcTuding, withoul limizticn, aeaing Moe-Defingting Paty andfor any
purghasers ol Fremmses):

Any cxitered| bresch of the oblipmicnzéicovenints under this Agreenient
by a Dheliallinze Party, which sesults in stoppage of wark loe w comtinuows
perivd 4 of 363 davs or muery, Poovided that notwithssanding witvihipy
coatined wothe cortane sy aight of termitetion uméer s Claase
12 vy can aenly bo vaercised w1t derminning [0y ool in Tespecl
ol toe ingedd ad e-tlaaneled” pretiens of the Frojecl 10 is claried thm
nebwitsnmding aryvihitg comtrry in shis Apecment, reizher Parly sha|
hawe any rigle of wondnaion in wespeet ol eoy lvecked phese af G
Sroect anddor sny sald Premises, in respeet of whicl: the chlimtions ol
U Pacties shall cominue gy 2 aml this Apreemem skl snhaiss i
talaliny. It elzzified betwern G Firles 2 incche event of wermication s
afungsaig e Parties skall cnsme i the feis of G purchaszes of fhe
slllaunched Fremises are net adverscly afecied inoany manner
whatzegver ned Surther the Tanlies shall evctinne tadhere o compl
weille e TR < 1l aprlvonl sy WRITAETE aprsemeents,

[ 1.0 I il to what §s stated in Clase 14,11 bercinebove, cither Purty

sl beoennled o cemmingte dhe Agreement. 3F the other Bany
coramnils @ breach of the BERA, and which Breoch & a0 meclilied
wilhio the cure pericsd speeitied uader the KRR A

14,13 Men-pavimos of any amcunt due 1 1he Developrwnt dMinager vl

his Ageernen, cther than oo azcount of 203 brewcl or failere by gl
Aevelopment Manager, lor a contuous pericd o 3 {1 hreey monthe,
sucll cedaet nof exereding reore (a9 cice in one Sl o,
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14.2.0 Upan the reemingtion due n the conditiams stated in Clause
1411 ar expiny of Tenn of this Agrecment by e of tizne
epon Coampletion f the Project, 140 the Promser and the
Development Manage: shal iy complete all asraed
cbligations us set 0wl bescirabove: ) The Promoles shall
discaminue and  focbear froem any wie 2nd application
whatzeever ol ihe ind Nuame of e Development Manaper
in relaton toothe Prowel, Marketing, or elherwise and not
msne any further mistenils which beacs the Brand Nome of
Development Manager 0wy micizer whatsocver, exoep 1o
W et expresely prosided undor s Agresmenl in Clagse
Zar el The Promacer shal' relurn o lhe Develammam

Mazager ary Confideriiul  Information relabing o the

Druvelopanes Meamiger an:l i sitarclolders, as may e been

uteiyed Iy tre Premaler andior 3 sepacsentatives (or deemed

to b recuived by eitver of shend during, i sobsisience of this

Agrocment whelher S writing or in any vlaer Sarm or rediom

including any dovcments, peperts ele., coftaising all or oy

such Confidential Informativie. similarly the Develapment

Rlanwjre: shall retern Lo ke Promoter any Confidestial

Lafiereeation relating oo the Fromsoter i respeet of this Project.

s sharcholders or the Project gGreluding fe ¢onsmc o

Data) as may v been reccivid by che Mhevelopraar

Plamaper sndior it repressanives dor deemns? 1 ke peceived

Iy eithee of them) during the subaistence ol this ApTERmen,.

e pravisions of this Chuse shall survive the 1ermongt lon or

cxpivamee of this Agecomem.

It iz chuificd shat post e Torm of this Agtreezrem, the
romwter sl conbinee @ he oiited o nake e no!
representation with regaal ta fhe Dievelmpment Mo ec's
assesation o the Praject scdior selvr o the Prajec with ke
Peujuet Mime, a3 wsisting al e puint in imea heing refered o
such eeprosenistion zhell be for die ol purpree of this
Prajest.

1422 The Promaoser skall nod 11 use or cxploit (dicec:ly orindicert]y)
it previous cimnegtion wizth the Developimen Marager or [i2)
ke sy furcier wie of or repraduce e explolr iy of fue
rghts granted under this Apzeenent ar Brawl e and o
trade mames or logas, cuich lings, siogacs or otker imellectual
properttes of  Developmeat Aaeager o pwaxe any
representalion or wie 1zl thes may be corfugingly sintlar.
wmilarly, the Development Manaper shall Q) use or
expluil {directly or idivecilv} By proviews conmection with doe
Iremoter or (Y e any Surther wse of os refnodece or
explait any of the righes sranted oder thiz Ao eement or oliwer
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imellectual properties uf the Promoter (ineluding specifically
the Consuruction [ata) or make any represenlilion or s
thereal that may be conlusingly similac.

.23 The Parties sha'l refeain trom any act, irlications, pulti ity
ar agvenisemems which may misleul any inl pact inte 1he
buliet that the Parlics hereto sBI mainisin business
relwionships with excl other ued neither Py bereto shat?
cosmnin aey st dearimental W 1he busioess o remosion of Dy
ulbier wr of 1he Projrer.

4.2 Additionmdy, upoe (he leroimtien of this Agroement in
wldinon e the Lovelopeserd Mamieers entidlement in weems of”
Clhusge 7ol (83% exin Feesh, the Desslopnien Sager 2lull
b eaticled] T che averued Taevelopment Manapemest Fees
and the Sold Area FPees,

LREE The Primmoler shall be rezponsible for all payrents towneds
vt fees, churges and otlier cxpessses revaized to be mady o
the Muin Conactor, andior suppliers andier contrachurs
and‘or vther Tlisnl pacties appainted by the Promewrs and Lhe
Develapmem Mamaper shall in na mentee e Lable Hor 1he
SR

A The Promaler. al s gost oand  oxpense, shatl o sueh
termination or e expiry al tis Agreenent remave ey ond
all reterenaes e thee Brand Name v 1he Developiesg Hacuger
an gny website or athier o of Baesiet wsed by the Premotes
T eamnnes ey wilh U ol

1427 e Premeter shall within g owximun poinod ol 30 {1hieyg
exs fram the date of termication or expiry ol Mis Aarecoen:,
vease the asmgs of the Brand Name of tw Development
Muzmper inoall iweos, aricles, dovwmens: o Things eonlaining
he Brund Natoe iwcluding (an raet limited w Bill books,
lelpers. presceiptions. fes, papos. premutiomal  material
Bcardings,  Liliboenly, advertisements. brochgeres, diarics,
comimmication mateeials aml all documents aedfor miatecisl
Wsed inpelakivn 10 Makoting, whatssever rclianing oo g
Project aeal shall net use grd o apply the Braml Bame of the
Lrevelopment hMangger or sy varizton thereat @ A0V QoIGLE
WAL,

L2 Neither Mty skall hove the eght to terminate (his Apgrag et

exeenl s provided i Clavse 14 he reinaboye.

2N

T4

2
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I5 SHAREHOLDING
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17

The Promuoter ks [orpashed o ke Developenent Almmaper, o list of s
sharelolders and  eovonams that the Peomcier sholl oot chanpe  the
Controlling shacchobding of the Pronuter 2l the moansgemem of 1he pew
buildivge s P raject atd 1he coarnoe ares and amenities i3 handed over we the
assocLidion of puacchusers of Premises witheot the prioc written consenl of 1he
[evelopment Manager,

ASSIGNAENT

The Develapment Mamaper shald be entitled, in it sole and  absaluie
discoction 10 ey andfor transte by way ab novation o othenwise: () the
entire seplits selfor benefits prumed 1o it herein o (i) o pan of the yights
andlor bensties geaaned Berein, o any of oy subsidiaries Ot 35 awned and
Controlled by the Thevelopmem Sanager or Afiiliaes (proviced e Alae s
the capabdity fo wdenake T obligations meoativned 0 this Agneement 1o the
sotisfaction of the Promoter) upon sucl temms and eondittons and o such
evihideralaon andfr wber benetits ax the Develapment Sfugeer may deem
tiLand proqer, sabgest do the esape of the Beand Mame as sonteinplaied under
this Apreeroent. ool ke adverzely affectnl and the sronmsfereedsh hoing e
capability to provide the Scrvices

In sk casedsy, the Promeer shali be bound and Linbls o fecognize such
asslgnecdsy and franslercedsh, and such assigneesy and transferewds) of
Development Mansger shall lkewise Be Bound by the woms, conditions and
proviswwans ab this Agreenwnt amd all decwments related and meidental e
sane, Prosicded thet in the event than sueh assipnee’ tansforee ceases o b a
subsidiary o wifibiale of 1he Developenen Manmger then: () the eotire cishs
and’ur benetnys pranted g the assignes Gansfecee wr (1] any pace ol he rights
anelier benetits pranwed herein v he assipeee! tronsferee shall sond re-
asstgned? re-lransferred fo the Develoament Mansper and all obligaions
Tieruneder siall enee again beceme salely uf the Levelopeen Manager.

The Promwwer sball no be vetided o assign it rights in selaton o this
Auvrerment Woooany third pany swidwur the prior written censent of e
Presvelopiment Manayer.

RIGIHT OGF FIRST REFLSAL

Lo the vvent Promuoter s desirows of developing and ¢ or transfercing the
developmoent manaue nwent Aights amlor such a1her tihe ol the halaee ane, of
the Said Targer Property or any paet thereaf (*Balanee Area™) ihen 1hey shall
deliver o written ottur o Development lanapger w panticipate ue prvide jts
mandgeaenl seeviees n the developrent of the Talanes Area (such ofter, an
“Frojece Offer Natice ™) The Thevelopmen Manager shall have a period of G0
{slaay) dows afler reeeiving the Peodect (fer Yotice 1o inddca prelieminarily,
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v delivery of written notice o the Prommer (s "Preliminany Approval
Motiee "), whether it s ineerested in panictpatine or praviding it manaee e
services i 1he development ol the Oalance Area. IF the Developioene
Maemprer doeys not Jeliver i Preliminiey Apprecal Moetice woitkan seck 1iemg
period, Lhen Prometer shall e peemited o develop the Ihlanee Aren or oftes
the oppurlaeny o investpacticipale in ke developooem of Bulaoce Area 1o
Ay other Person,

COMNFIRESTIALITY

[£.1  Fach Moy (CRecinient™) undenakes o the ofhes Pay (O Discloser™)
[v3;

(i Fealul 2l Cocdideaoal Balocmatisan ef the Desclo=er which i oblsins in
relationt Lo this Apreement, in sirigh confiderey and contidentilicy;

{ith nul disclose, or amhorise the disclosure of, the other Pany's
Contidential oformation e any Thivd Paety other than o provided o
Ll Apereemend

{it]  nasl wse, or awthorise savone toowse, Che otber Pary's Confidetrial
Infarmation  tor  asy  purposs uther thon e pedduermarcs or
undlertaking the sty s oblipations or the exeseise of i righls o the
teevipl of aoy benediss pursuan o s Agreenwat; al

{ivk  promptly ooy e oether Pacy of any swspected or getual
urnalborised wse or duclosure of the ofher Pany™s Conlidential
Infarmatian af which dw wnderiaking Pacly beoomes awware and
prammplly take oll rewsanable sweps that the olker Parly may requing In
erder Lo prevent, slop et remedy the un-ootharised ose or dizclose.

Eact: Pucty nuay disclose the wiker Fory™s Contidentisl nformation mois
Adfiliates aml 1heic respective atticers, diveciors, emmployees, comnwctors,
ilvisors anil auditors, bur only Lo e extem, and provided, 1hat suzh Peysons:

(0 mevd 1o know the Coplidentionl Infommation disetosed o dwem:

{iiy ave boen dnformed noowilting of the confidential natwe of the
Conficential lafermation and Whe puepese for which ip muy Be Ly lally
wsel amd

gizteoanply with ke terms of this Agtecment in cespect of the Centidenial
Infernuaticn disclosed w e

Each ety wcuy disclose the other Pany's Condidentiad Jodurmation if, and 10
the extent tkat, it is egedzed to Jo sa by ar under any Applicable Laws.

S )
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Save where expressly srated (0 e contracy in the Agreconem, any
disputes ur diflerences atising between the Pasties a3 o the performance
ar nun-performance or ieoms of perfonmines oc Dinerpretion of any of
The torms o e Apecement andfor e breack tuereal ar validity or
teuminstivn e pbandenment or canceliation ef the Avreerment pnd all
olber aneitlaey acl woidenil ouestions hereo, owsoever srisity wider,
vlil el o a0 relation e Agreceneny CDispute™) shull in the figst
leslatiey b snemipled w be reseived armicably.

1.2 AREITRATION

1921 Aoy Dispmte which 35 oot resobved amicably inothe manacr
aforesaid shall by, refered o arhiteation, by cithee Parey,
under the prowizicons of the Arkitration and Conciliaton A
|99, ot any madification o re-cnzoiment tkereal far the time
being m toree & Arlilralion Ao,

19.2.2 The refereney shall ke miude Lo o sele aebitiatoee within £5 davs
L the parties ugnee upon such appointeent, Filing which, vach
Party shall wppoint aoe arbitestor, and Qe v Arbitrotars so
wppoeinted shull appoim a thisd presiding erbicratee within 13
daws From the Last of teeir appointioease, failing which fhe
pressding arhitestor shali be appoimed in gceordance with 3he
Acbunnion Act, The venuwe gad seat of achitrion shall be at
Mew: Dwelhi and the Delhi High Court shall hiave exelussve
jurisdiclion over any appeal fram aebitmation progecdings.

L%.2.2 The arbiication peoceedings shall take place in Enelizh.

1¥.2.4 The Punice shall teke ali nesessary actions zed request 1he
arbimator o comploe e proceedings withio a period of si
nunithy fram Lhe deee of reterenee. The Parlics apree that e
deeision er awand resullicg from arbiteation shall ke final and
binding wpen the  Parics and  shall he entorceahle in
Aceordabine with the proyizien afthe Arbimon &et

925 Notwithsianling the pendency of any  dispute or other
ilTereneey betwesn the "acties kerete andfoe any arbilezton
procecdimps. both he Partics shall voatinue 1o be fully catitlod
ard ot Jiberly to conliue and complele the Froject umd
exerelse W Ns riphts, powers, privilepes, discretions ool
duthorioes conlaiaed in this Apreermnent and all docunegts
related ar incidenial hereto, The Project slall centiug even
dusing wobilmson and acbivation to be conelnded in the gy
berongd mautace.
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INTEREST AND RLGHT OF SEV.0FF

Ay srn which becomes payoble under sy of i provisions of ihe
Agreement yooe Party to e other Paery shatl, if i sune be not T=nid
withine 1hs tiree allowed for paymeeat theeeof, shell be devered o e o deby
awed byoihe Pamy eesponsible Tor saymom therest o the Pazty emitled ta
rective Uy same. Savh som shail wntd] poasseent tkeseot ciery interest af PR
tlEipecn percenty per amaaen lronhe dog date Sy prument *hersol untid ke
sacwe 1 paid 10 or ofherwisg wealized by che Porty oiived wothe samne
Witheut prefudice W =sy oz iight or rerwedy hat nesy be avadlable crde
the Agreement ol albeswise unde: any Apalizable Laws, the Bany entiled Lo
resurve such amewnl skall also Sone e vgh ol s of*

Eoovided e azpuliions reganding imeczet los delvved paviments contained in
this vlause shall ceither be deenied nor construgd Lo sarhossed a delay m
et of any annmnt due oy Tacls nor ke deeraed 01 camstnzed o e a
witlvey of the wileclying broacl of payment ollieaioms.

FUIIRTHER ASSUEANCES

Boch Parly covenanty and agrees cun, subsegickl 1o the exection amd
delivery of 1his Agreement acd withowt any additiong] censideration. caeh
Party shall exeevdte wzd deliver any oot Ll irslownees and Ieriars any
ks thal aze ur may bovome cecessos o offsciuate thic plrposes of 1hjs
Agtreemenl.

Ay erm ar condition of the Agreenent may be waived 5 any mme by the
Barcv il is enticleil to ke Benefit Weeeeot, byl ne scck wilver shall
ellesine unless st Jorth in a wotten instromem sy excowsd by oar oo
Sehallal that Fany waiving seeh Lo o condition.

swovaiver by aey Pacty of any s o condstion of the Agrecmienl, moany
i of mere estanccs, stall be deemed e be or constacd ag w wver af e
s or any anher tenm or corditon of e Apreeieen: on any Tutore eecasion,

Meither dhe filyre By oeither Parte o ingisl o Any oeeasian upon e
pechermzsee of the werms, condiiivng and provisians al the Aprescicnl or any
shligativn beremler sor fime or ofier insdulgence granted by o Pacy w the
fher Party shall he resed o deemed s waiverbreach of ALY tering,
vomditions v provisions affhe Agreemem,

AlL reedies gither under tie Agreconent of under aey Appleable Laws or
wrherwise allurded, will e cumulatve and not alte-cative,

SLRVIVAIL
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Zil Clawses 34 [(Gortiealior and  Comeguences  of Terntingtion), LR
[ConfBelientionlindd, 19 (2imee Resodution ang Aetiteartrany, 33 (ervival) and
2 (wrisifictio gond Geveraing Laws) ol the Agrecment shall supvive 1he
lernieation af the Apreemeng,
“h “h ; H . aree) o=
252 Lxeept us ntherwise provided oany provision of te Apreemam) chpressly
Limiumg he Jinbiliny of cither Party, the wominetion of the Awceceem shall
ol telieve either Barly of any obligations ar lebilites fur luss of darcige 1w
ther other Faty arising aut of vr caused by a0 or amissions al sweh Pany
prior o the effeviivenses ol sweh eocdnajon o arising ot ol sch
frrniimativ,
24 AMENDMENTS AND MODIFICATTONS
The Apreemeo: and the Sckmlules togaher consiitule 2 cumplete and
exclusive understanding af the wroms of ugreament between the 1'arties an the
sublect hereat sl no amendment o medilGeation herete shall be valid el
eltective unless agreed 10 by bath the Pamties hereto arl evideneed in Wik,
25 NOTICES
2h 1 Lindess wheewise stated, notices 1 be siven werder the Aprcement ngluding
bt md lieniled tooo0nodies of waiver of any term, brench ol any teer of the
Apreient nd termination of e Agrecrent, slall Se in writihg and shall be
goven by hand debivery, recoumised Imenatomlalmmeste cutrier, mail, relex
wr fuesimils irnsmission und dedivered ar imnsmited to 1he Padies ot 1heip
respective asddresses se1 fanh elow:
Prumatey:
Registered Office and Corperate Office
Lotuz Bhesiecss Pack, Plot Mo, § Tower B, Level 7.
sector |27, Woids Expresswar,
WOIDA, Ltar Pradesh,
Development Yanager:
Tata Value Homes Limiied,
Limes Toveer, 1240 Floor, Kamata Mills Compound,
Senagati Tiaepan Marge,
Lowver Parel MWest),
Surnbai J00 013
L such addiess, wles number, or Gesingle number ay mLy e duly natified
by the eespretive Facties from time 1 wme, and shall be devmed to have been
made or delivened (k) in che ense of any crmmunication mades I Jetter, when
celiversd by hind. by recoanised internotional courier er by mail {repistered,
Bt receipt requested] ot thar address amnd (i} In e case of sy
—
3 ";;T_'I..El_ ;"::7;
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comenumction made by telex or faesimile, when trensmiteed  peepery
addressed to sech telex number or facsimile naober.

SEVERARILITY

Lach and every ubligatien under tne Agrement shall b oealcd as a sepacate
phligation and shadl e severally enforeealslz as sucte zod i the event mf any
obligation ar obligations heing or becomming unenforeenble in whale or in
pacl. To the extent that iy provision o provisions of te Agoecenent an
wngntoresable they shall ke deemed to be deleted from the Agrestent and
wrsy Such deletion shadl not affeer the entoeceabiliy of e rercainder of ghe
Agrecment ot 50 Jeleled provided 1he lomlanwental s of the Aprcemem
aee ool abereld. Any invalid or unentorccable provision of the Apresnwn
shall be repliced with o ppovizion., shbich is valid aed eafercealble and most
Neirly reltects the origaal inlent of the evalid and vaentorcealsle provision,

STAMP DUTY ARND REGISTRATION CHARGES

stam)y oty sned Begistrution charges and other charpes pavable, if any, on
this Agreement amd all Ineidental éecuments cveewed purzoam o 1his
Agrecetneni shall be Beere and paid by 1he Popmeter (i€ applicable).

INDEAINITY

Fach Purty [ Indemmifving Parny™ agrees 1o iedenmifs the other Pary
(rlndemnified Parly™ and hedr allicers, dieceiors, agants and canployvess
and agatsl alt cosis, chams, Dakiltics and vxpenses (ncluding the Yepal foes
and elher cosls arising oul any judicial ar other procecdinas) incurred and
resulting trom ar cannected with any claim brougln aainst the Indemnified
Party [whether alone ot joibcy with any other persony by any thind paety o
fany Lability v uny 1hind pay arising out af: ap o breach of ket Tespective
representaiions and wacrantes in this Agreement, andior B BOY TI00-
complisnce of Applicable Law by the Indemmilvieg Party in eelation 1o the
Proget.

s apreed between the Padics that, in e even of the Developmenl
Mamuger Belng liable wa indennily the Promoter far amy Joss as Jomagcs
suffered by the Promoters then such iabilite sbwll eot exeecd 25% of the
Drevelapment dlanagement Fees received (DX Indemnity Cap™}, sioilacly
in the oveol af the Promoters beine Lable w icdemnifye the Lrevelopment
Slanager for stny 1055 85 doorages suffered by the Developoent Manaper then
such liability shall also, shall not exeeml 23% of the Dovelopment
Maiagement Fees *Promoter Indemnity Cap®).

Tz Parties herely nutvally agree tha in the event cither Fary is inderutified By 2
third pauay foe e les sufferd by any Party then such Party shall not be entitbel i

bre mmlesnmtfissd by the other Pany.

JURISDLCTION AND GOVERNING LANYS
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This Agresment shall be governed and constried in zocordance with ehe Lawes
of India and shall be subject to all Appliceble Lo s, sepulations s may be iy
freg from liome o time Subject woakitmtion clause, the Court biwinge
Jueisdiction in any and‘or ) mattens ansing out of o¢ in reletion to s Apreeroe
shall entertzin and dispose of the s,

RET ATTONN BELWEEN TIIE PARTIES

sonhing herein shall be construed W cither constituie o pasmership o ALCHCY
benwren b Partics o woawherize the Develupment Manser, save and
exocpE as provided hercin o wic the Promoter price consent in writing, Lo
makey any representation or incur any liability for andicr behalt of the
Proozoter,

MON-SOLICITATION

Drumio the tenn ot this Agroemem ot sooner detenpition thereall the Bartics
shall b, withemt the prior writier consent of the afer Paniy, cither directly ar
idimeetly, an the Parties own behal o i the serviee o7 on bolplf of oiems,
solicit, smplay, conteaet o7 alempl o solisil. employ, contract, diven or Tie
away gy persan emploved by the ather Fary,

LANGUALE
ALl nofices reguired 10 be piven under  Lhe Apreemesmt and gl

communications; decuraentntion and proceedings which ure in ATV WLy
televant 1o e Apreement siall be in wriding and in 1he English |y,

WITNESS WHERLEOF the Parlics hereta have sel and  sybsceihed Lkyeir

respective hamds wthis weiting on e duy and vear fiest hersinalove writlen,

sgered and delivered tor and on behalf of  Siened amd delivered foc and on behalf ol
TATA Value Hlomies [imited Lind Karct Builders Private Limited

N =
(Khiroda Jeng)
Authorzed Sipnatory

Wilnessed by:

1. %&{ﬁ(\\/j{'f T VU N i\-“;
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SCIEDULE-]
(Deseription of 1he s0id Property)

ALL Fhat piece and parcel of land admeasuring 83970 sq. mir. equivalent to 20, 74

acres bedring Blar Mo, SC-02A], Sectar 150, NOIDA, District Gauambudh Mayar,
UMlar Pradesh
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