e-S_tamp =

: IN DL2838 25\72&3252&
F L Mﬂ.:ﬁé 18 04156, AM.:

Certificate ssued Dals

- hodount Reference " "5 _“J*ﬁENAcc{BKJf dietibkiiz! NEHHIJJDL DLH T e

“Unique Doc. Reference 't SUBIN. DLDLDBlEKuzﬁmsmada:zzmuQ Y,

Purchased by . . ROSEBERRY ESTATELLP 3 e ¢ o

Description of Document :  Aricle 46 Pastnership seo "

Propery Description : N"A.-'f . AR ° . AR
: C:}nsmaratmn Prica (Fls} IR e . S e 9°
Lo L (Zere) R o et \
O FistPany, - ©: ROSEBERRY ESTATELLP A

Secand Party - * NA o %. e LT

Stamp Duty Pald By :  ROSEBERRY ESTATE LLP RS

Stamp Duﬁu"ﬂrﬁounl{ﬁs.) ;1,000 R

. o (Une Thousand only)

i

1 .
-,---.-- ua ..-‘--.--_---.....n.-_-:

A ised Slgnatory
T@g 0000928098

q{ﬂqz

Authnnsed Signato%

Sintutary Aler; Y ;

1. The suiheniicity pf bhis Shn:feﬂeniﬁc.aln ENgrukd e uem‘ed at wrw smnasmmnmm Mrdmrqnanql i b datz .k on |his Cenlificaba and as
avalable on bhe wehaile r2n

Z. Theonus of chackng it [egilkmecy iz on twa users ef the carfifieals.

3. bn case of any dleciopancy plesse N e Comostan Authory.




I R T T I BT A © 1T L S R g e T T e PRTE= R L EE R T S AT T WA A S Ean e R SSSEAL Sk E S8 e aeer e aa = aieRpeie

BETWEEN

SHIPRA ESTATE LIMITED

AND

VYERVE HOMES PREVATE LIMITED
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ADMISSION AND RECONSTITUTION DEED \,,3(
A,'Wsed Sigr

This Admission and Reconstitution Deed (“Deed™) is made and executed. at MNew this g
[ & day of _SEPTEMDER 2018 (“Effective Date™) _ @) \g§

e o
i . P P
Between: " \.ﬁ“oi\%ﬁ"-‘“
+»

SHIPRA ESTATE LIMITED (CIN:- UT0101DL1987PLLC029594) (PAN — AACCSGllGI}D‘ﬁ"@{Jmpany A 5%°

incorporaied under the Companies Act 1936, having its registerad office at Flat Nn.'ﬁﬁ&, 502-A, :'gh?
Floor 23 Barakhamba Road, Narain Manzil New Delhi 110001, (hereinafter referred to as “Eqﬂ‘ﬂng
Partner” or “SEL™} through its authorized representative Mr. Deepak Garg, duly authorized vide board
resolution dated May 16, 2018 (which expression shall unless it be repuenant to the subject, context or
meaning thereof be deemed to mean and include its successors in interest, nominess, executors and
administrators) of the FIRST PART;

AND

VERYE HOMES PRIVATE LIMITED (CIN:- U45200DL2008PTC176303) {(PAN — AACCVYE9900),
a company incocporated under the Companiss Act 1956, having its registered office at Flat No-502, 502-
A, 5th Floor 23 Barakhamba Roed, Narain Manzil New Delhi 110001 chereinafier refered to as
“YHPL”) through its authorized representative Mr. Jai Prakash Sharma, duly authorized vide board
resolution dated May 16, 2018 (which expression shall unless it be repugnant te the subject, comext or
meaning thereof be deemed to mean and include its successors in interest, nominees, executars and
administeators) of the SECOND PART;

AND

REGALIA PROPERTIES PRIVATE LIMITED (CIN:- U45200DL2008PTC176481) (PAN -
AADCRS443G), a company incorporated under the Companies Act 1936, having its registered office at
Flat No-302, 502-A, 5th Flogr 23 Barakhamba Road, Namin Manzil New Delhi 110001 (hereinafter
refarred to 23 “RPPL”) through it authorized representative Mr. Amit Walia, duly authorized vide board
resolution dated May 16, 2018 (which expression shall unless it be repugnant to the subject, context or
mezning thereof be deemed to mean and include its successors in intevest, nominees, executors and
administrators) of the THIRD FART;

AND

GODREJ PROPERTIES LIMITED (CIN:- L74 | 20MH1985PLC035308) (PAM — AAACG3995M), a
company incorporated under the Companies Act 19536, having its registered office at Godre) One 5th
Floor, Pirgjshanagar, Eastern Express Highway, Vilkhroli (East), Mumbai - 400079 and regional office at
3rd Floor, UM House, Tower A, Plot Ne. 35, Secior - 44, Gurgaon, Harvana (hereinafier referred to as
“GPL™) through its authorized representative Mr. Gau%y}mdey, duly autherized vids board resclution
dated May B, 2018 (which expression shall, unless\'rﬁﬁe repugnani to the subject, meaning ot comtext

thereof, inglude its successors in interest, nomi exﬂcuta;é\ adminisireters and assigoness) of the
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AND

ROSEBERRY ESTATE LLP (ID No:- AAH-9841) (FAN — AAXFR1552K), a limited liability
partnership registered under the provisions of the Limited Liability Partnership Act, 2008, having its
registered office at Flat No-302, 502-A, 5th Floor, 23 Barakhamba Road, Narain Manzil New Delhi
110001 (hereinafter referred to as the “LLP™), through its Designated Partner — Amit Walia, of the LAST

PART.

For the purpases bereot

. ‘SEL’ shall hereinafter be referred to as the “Existing Pariner”.

. ‘VHPL' and ‘RPPL ' shall herginafter be collectively referred to as the “Retiring Partners”.

- *GPL shall heretnafter be referred to as the “GPL f Incoming Partner”.

- The *Existing Pariner’ and the ‘Thcoming Parier’ shall bereinafier be collectively referred to as
the “Partoers®.

. ‘SEL, ‘GPL’ and the *LLP’ shall hereinafier be collectively referred to as the “Parties™ and

individualty as the “Party”.

WHEREAS THE LLP AND THE EXISTING PARTNER HAYE REPRESENTED TO THE
INCOMING PARTNER AS 1UNDER:

A, The New Okhla Industrial Development Authority (“NOIDA™) had through 2 sealed bid tender
system (“Brochure”) invited bids for the allotment, development, ¢onstruction and marlceting of
group housing plots — 1 bearing plot no. GH — 01, Sector 43, NOIDA measuring approximately 1,
26, 600 squars meters (approximately 31.27 acres) (“Grouvp Housing Ploi™).

B. Under the said scheme, the Group Housing Plot (Including the Subject Plot (defined hereinggter))
was fnfer afiz pemitted to be allotted in favour of consortiums. SEL, Roseherry Developers
Private Limited, VHPL, Apace Properties Private Limited and RPPL had agreed tc formulate a
consortivm (“SEL Censortium™) for allotment of the Group Housing Plot vide the consortium
agreement dated August 10, 2016 (“Consortium Agreement™ which detailed the rights,
obligations, shareholding and wotking telationship of the consortiom members.

C. SEL Consortium was the successful bidder and NOIDA wide its lefler bearing no.
NOIDAM ommercial/2016/193Q, dated August 26, 2016 (“Acceptance Letter™) accepted to allot
the Groop Housing Plot in favour of SEL Consortium, subject to compliance of conditions
contained therein.

D. The Subject Plot was allotted by NOTDA vide its lefter datad 26-Aug-2016, bearing reference
number NOIDA/Commercial/2016/1930, in favour of the SEL Consortium {(“Allotment
Letter™).

E. SEL Consortium vide its letter dated December 27, 2017, requested NOIDA 1o subdivide the

Group Housing Plot in to 3 (Three) sub plots and allot & lease the sub-divided plots in favour of

SPChrelevant members. NOIDA bas given its permission for sub-division of the Group Housing

Flot into 3 (Three) sub plots, i the following pgdportion. It being clarified that each subdivided

plot is independent of other subdivided p}sﬁ“aud as such any default by the lessee of ather
.m\\,ﬂﬁhdmded plots shall have no impact whatsdever an the: Subject Plot. For Shipre Faes re Limice
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1 | Roseberry Estate LLP | 44,310sqmus | Date 15012018  Mema  no. |
Moida/GHE/GH-1 AS 43£2018/204

2 Regalia Homeas LLP 41,145 sqmtrs | Date 150172018 Memo ne.
Noida/GHP/GH-1B/ 43/2018/205

3 Verve Construction LLP | 41.145sqmtrs | Date 15012018 Memao Ro.
Meide/GHPAGH-1C/ 43/2018/206

Subsequently, NOIDA demised Mot No. GH-01/A, Sector 43, admeasuring 44,310 {(Forty Four
Thousand Three Hundred and Ten) square meters (“Subject Plot™) on lease for 2 period of 90
(Ninety) years commencing from the date of execution of the lease deed in favour of the LLP by
and under the lease deed dated Jaouary 19, 2018 which is registerad with the jurisdictional sub-
registrar as documnent no. 345 on “Jild ne. 6270, page no. 189 to 235”7 (herecinafter referred to as
the “Lease Deed”, a copy of which is annexed along with as Ammexure A hereto). The Subject
Plot is more particularly described and delineated in “Green”™ colour in the map attached as
Schedule I hercto,

The Brochure, Acceptance Letier, Allotment Letter and the Lease Deed provide for the

development of residential group housing on the Subject Plot in accordance with the Approvals

{defined hereinafier) granted by the concemed Governmental Awthority (defined hereinafier}. In
accordance with the Lease Deed, the LLP @5 entizled to:

{a}  the total permissible and available residential floor area ratio (*"FAR®) for development of

group housing on the Subject Flot i (TEsiiiiow), bzine it

(i
FAR™), which the Partners have agreed to utilise in terms of this Deed; and

(b)  the total permissible and available density of Sy (RSN
(“Density™) people per hectare on ithe Subject Plot.

The facilities that are required to he constructed on the Subject Plot as per the sectarial master
plan will be constructed thereon by the LLP, peovided however, it is clarified that as per the
approved layout plan of the sectot, no sector level facilities are required to be constructed on the
Subject Plot, Further, the Subject Plot shall have proper access as per the lay out mors
specifically demarcated in the plan annexed as Schedule I to this Deed.

The Lease Deed is valid and subsisting and there is no restriction and/or prohibition or regulation
under the Lease Deed, bid documents under which the Subject Plot was allotted or any rule f
regulation / notification f circular/ permission from NQIDA, for the execution of this Deed and
grant of entitlements as stated in this Deed to the Parties, and the LLE, the Existing Partner and
Retiring Partners are legally competent 1o enter into this Deed, and to execute and registsr all
necessary deeds and documents (if required) in this regard including this Dead,

The allotment and the registration of the Lease Deed in favour of the LLP has been carried gut
after taking all requisite approvals and sanctions from the relevant authorities, inclhuding NCIDA,
and in compliance of such approvals and sanctions. There is no restriction or regolation under

Lease Deed andfor any policies/notifications 1.2 DA with regard to induction of GPL as mﬁg
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The LLF is a limited liability partnership in the name and style of “Raseberry Estate LLP” having
certificate of incorporation dated December 09, 2015, (LLFIN AAI9841), received from the
Registrar of Companies, Delhi. The LLP was constituted under the original deed dated December
19, 2616 ("LLP Agreement™) end was thereafter reconstituted wide supplementary agreement
dated December 26, 2017 and supplementary agreement dated January 31, 2018,

VHPL and RPPL have notified the Existing Partner their intention of retiring from the LLP.

AND WHEREAS GPL has represented to the Existing Partner that GPL has expertise in real
estate development and has, in past, undertaken a number of real estate projects across Indin.

AND WHEREAS based on the representations made by GPL under this Deed, the Existing
Parther has agreed to inroduce GPL a3 a new partner in the LLP and to act and undertake the
functions and to acquire the entitlements as are stared in this Deed, and GPL has agreed to the
same based on the representations and warranties of the LLP and the Existing Partner as set out
herein, GPL confirms that it is legally competent to enter into this Deed, snd to execute and
register all necessary deeds and documents (if required) in relation 1o its admission as & partner of
the LLP, including this Deed.

NOW THEREFORE the Parties have agreed to erter into this Deed to record the terms rslating to the
reconstitution of the LLP and admission of GPL in the LLP, execution of the Project (dafined kereingfter)

and the

inter-se rights and obligations of Partners thersin.

NOW, THEREFORE IT IS AGREED BY PARTNERS AS FOLLOWS:

1

11

DEFINITION AND INTERFRETATION
Defimition

As used in this Deed, the following terms or expressions shall have the meaning hereinaficr
indieated, excepr where the context otherwise requires.

(il “Affiliate” shall mean a company or entity that directly or indirectly Controls, is
Cantrolled by, or is under common Control with, as the case may be, the relevant Party.
For the purposes of this definition, the term “Contrel” shall mean (a) ownership or
contro] (whether directly or otherwise) of 26% (Twenty Six Parcent) or more of the
equity share capital, voling capiial, or the like of the controlled entity; or (b) ownership
of equity share capital, voling capital, or the like hy contract or otherwise, contol of,
power to control the composition of, or power to appoint 26% (Twenty Six Percent) or
more of the members of the board of directors or other equivalent or analogous body of
the controlled emity;

{in) “Allottees/Porchasers™ shall mean and refer to the custemers / purchasers to whom the
Salzable Area in the Project are allotted / sold / transferred f leased against consideration

as decided by GPL;
(i) “Annoal Lease Rentals” shall mean the lease rentals that are requited to be paid$
' req pal
to NOIDA by the LLP in relation to tha@ubject Plot, as more specificaily detailed w&?ﬂ
Schedule IT hgreto; L '¥ K
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(ivy  “Applicable Laws” shall mean all applicable laws (including RERA), bye-laws, rules,
regulations, orders, ordinances, notifications, protocols, .codes, guidelines, policies,
notices, directions, Judgments, decrees or other requirements or official directive of any
Governmental Authority or person acting under the authority of eny Governmental
Autherity and/ or of any other statiwtory authority in India, whether in existence on the
Effective Date or thereafter;

() *Approvals” means and refer o all permissions, approvals and sanctions required fr
construction and development of the Project, including, lay-out plans and building
sanction plan sanctions, approvals including but not limited to Airports Authority of
India, Pollution Contrcl Board, Ministy of Environment & Forest, fire departments,
mining, Naticnal Board for Wild Life, Indian Green Building Couneil, imrigation, Public
Works Department, Indian Railways, Municipal Corporation, MNational Highways
Authority of India, ground water clearance, NOIDA approvals, occupation certificate,
completion certificate, permission to mortgage etc., required from any Governmental
Authority or from any Third Party, as the cass may be, for the (a) construction
development (including the Existing Parmer Approvals); (b) occupancy, operation and
menagemert of consbruction and development; (c) approval from MNOIDA under the
Lease Deed for leasing, disposal, transfar of or ereation of Third Party interest in the
construction and development; and (d) the layout plan & building plan;

(viy  “Approved Plan” shall mean the drawings pertaining to the Project on the Subject Plot,
which have been approved and accepted by the relevant Govermmental Authorities;

(vil) “Business Day” shall mean a day that is not a Satwday or Sunday or a public holiday for
the purpose of Section 25 of the Negotiable Instrumentcs Act, 1881, on. which schaduled
commercial banks are open for normal barnking business in Noida (India), Delhi {India),
Gurugram (India) and Mumbai, India;

(viii)  “Business Plan” shall mean a tentative business plan for the LLP as agreed to by and
between the Partners from time to time, covering inter olia Sale Price, projected
construction timelines, projected Development Coaf, projected sales /velocity and
projected cash flows and collection from the Project, which shall be finalizad in terms of
this Deed;

(i} Closare of the Project” shall mean the: (a) completion of the construction and
development of the Project as per the plen, architectural design and relevant
permission/approvals and as evidenced by the completion / occupation certificate issued
by the concemed Governmental Authority with respect o the Project; {b) All documents,
deeds and writings for such sale, ransfer and conveyance of the satire Saleable Area
have been executed in favour of the Allottees/Purchasers and the possession of the
Saleable Area has been offered for possession owver o the Allottees/Purchasers and all
censideration for such transfer / sale / kease of such Saleable Area has been received by
the LLP in full; {c) the association of apartment owners has been formulated for all
developments within the Project wherever it is applicable in accordance with RERA and
applicable provisions of the Unar Pradesh Apartment (Promotion of Construction,
Qwoership and Maintenance) Act, 2010; (e) all cash and equivalent balances of the LLP_ r
have baen distributed by the LLP to the Partners, if the manner set out in this Deed or s3¢™
mutually agreed b n the Partics; (f) after & finalisation and settlement of accoyhes .

between the Pm'i:}eﬁ@, mutually agreed betgeen the Partners all accounts are cl&g.gﬂ'and o
a8 settled withall_Fird 4 - 4"
ie® wer B QA Q{Q@ é"‘d\ :e..ﬁg £ p’
qoe® ¢ d & < ¥
ot e PO C R 4 .
& & <

. t:s‘-..-.a\"-ﬂ""'f & & &F _ eq,'b %. &>

s o W o & P &

K oy o e & ©
¢° o P ¥ <



(xiii)

(v}
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m. Legal fees {excluding respective parties’ legal faes for this transaction and any
legal fee pertsining to amy inter-se disputes between the Partners), electricity
costs, water & sewerage treatment & recycling system costs, 1axes as applicable
ete.;

n. Site office {including marketing office and sample flat) expenses and other
expsnses exclusively towards the Project levied and payable post launch of this
Project, including all cost payable towards any direct personnel deployed by GPL
for the Project and the cost incurred towards mock-up units;

o. Cost of maintenance and upkeep of the Project, until the: (i) Closure of the
Project; and (3i) formation of the building / society associstion, whichever i
earligr;

p. Apportioned cast of participation of this project in any pational or international
exhibitions, online campaigns ete,, by GPL

g. All direct & indirect taxes related to the Project (excluding any taxes on aceount
of any capital gains);

I.  Property tax, cess, ¢fc., pertaining to the Subject Plot, (if required);

8.  Cost for taking / availing any insurance in relation to the Project.

L Cost of managing and operating the Master Account, the RERA Accoum, the
Project Account and any other accounts that are opened and operated by the LLP
in relation to the Project,

u. Expenses related to Project handover to customers, society formation,
conveyance to hew organization, etc.;

v. Pass Thmough Charges; and

w. Any direct cost atiributable to the Project;

x.  any cost mutually agraed o be development cost between the Partnecs

Provided however, the Development Cost shall not include: (a) any cost that may be
incurred for rectifying any Tifle Risk and / or Development Risk; (b) any penal and
delaysd interest on Lease Preminm payments due prior to Effective Date over and above
the interest specified in Schedule IT; (c) any penal and delayed interest on Annual Lease
Rent payments due prior to Effective Date specified in Schedule I and (d) any other
amounts as may be agreed in writing by the Partigs. It being clarified that in relation to
{a) and (b) above, GPL shall be liable to bear such costs in case same arises due to
breach or default of GPL: (a) of the terms hereof and / or (b) Applicable Law.

“Development Risk™ shall mean any event which could have a prejudicial impact on
FAR and / or Density perfaining to Subject Plot on sccount of sny policy
change/orderfjudgment/notification by the Governmental Authority and 7 or any Third
Party action; provided however: (a) any impact {for the same reason) which impacts at
least 7 (in addition 10 the Existing Partner) developers within 5 Kilo Meters (Aerial
radius) of area from the Subject Plat ar any Development Risk occurs due 1o breach or
default of GPL: (a) of the terms hereof and / or (b) Applicable Law, shall not be
construed as & Development Risk.

“Effective Dats™ shall mean the date of execution of this Deed;

o
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)

(i)

{xii)

parties; (g) settlement of all disputes and legal proceedings (whether regulatory, tax ot
otherwise); and (h} completion of any defect [iability pericd / warranty period in relation
to the Project as per Appliceble Laws and RERA;

“Deed” shell mean this deed, including any schedules attached hereto or incorporated
herein by references, as may be amended by the Partners from time to time in writing;

“Designated Partoer(s)” shall mean and include any partner designated as such in
accordance with 3ection 7 of the LLP Act;

“Development Cest” shall mean the total cost for undertaking developent,
construction, Marketing and transfer feale of the Project, incurred on and from the
Effactive Date until the Closure of the Project, including but not limited to:

a.
b,

Lease Premium;

Existing Partner Reimbursement 1, Existing Partner Reimbursement 2, Existing
Pariner Reimbursement 3, Existing Parmer Overheads and Existing Partner Pay-
out;

GPL Variable Overhead and GPL Fixed Overhead;

Construction cost including infrastruckure developmenl cost (imermal roads,
landscaping, drainage, water network, electrification costs, labowr, meterials
atc };

All statutery govemnmenl charges / premiums to be paid to the statutory
authorities for obtaining Approvals post execution of this Deed, inciuding
Existing Parner Approvals;

Consultant cost in respect to Approvals (however excluding any consultant costs
pertaining to initial procurement of the Existing Partner Approvals, which are 1o
be arranged by Existing Partner), till Closure of the Froject;

Cost of all consultants like architecls and design consultants, PMC, QS5,
landseape consultants, fagade consultants, etc.;

The cost towards conducting various studies under techmical due diligence
{except cost of land, corporate and financial diligence, if any, undertaken by GPL
prior to execution of this Dead);

Interest cost an accoumt of any Project Finance andfor any GPL Shortfall
Funding;

Al costs pertaining to Marketing, prornotions, sales & brokerage cosis etc);

Cost associated with any statutory development required by munigipal /
government bodies including but not limited to schools, club house, reservations
{buildable), roads, interest access, sports facilities etc.;

Fine, damages, penalties, interesis, eto., payable 1 customers and 7 or the
contractors pertaining to the Project post commencement of wotk; provided
however each Party shall be solely responsible for any such fine, damages,
penalties, interests, ete., arfsing due to any breach or default by such Party of the
term of this Deed and / or Applicable Law, and the same shall not form part of
the Development Cost in any manner and shall be borne by the respective Party.
[t is further clarified that any fine, demages, penalties, inbercsts, cic., arising du@
to Title Risk andfor Development Risk shall solely he bome by the Exi
Parmer, except, in case any Title Risk and { or Development Risk occurs i 1o
breach or default of GPL of the terms %5t and / or Applicable Law, ingwhich
case the smt:‘%ghﬁ]] be borne by Gl:g(—‘ Q?q?
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(v}

(xvi)

(xvii)

(xviii)

(xix)
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“Encumbrance” means any disputes, written notice, 1ltigation (including any notice
which has been served on the Existing Partner), attachment in the decree of any court,
mentgage, pledge, equitable interest, assignment by way of security, conditional sales
contract, hypothecation, right of other persons, claim, security interest, encumbrancs,
title defect, power of attarney, unavthorised occupancy, title retention agreement, voting
trust agresment, interest, option, lien, charge, commitment, restriction or limitation of
any nature, whatgoever, including restriction on use, voting rights, transfer, receipt of
income or exercise of any other attribute of ownership, right to use/ develop or enjoy,
right of set-off, amy arrangement (for the purpose of, or which has the effect of, granting
security), or any other security interest of any kind whatsoever, or any agreement,
whether conditional or otherwise, 1o ¢reate any of the same;

“Existing Partmer Approvals” shall mesn those approvals that are requirad for
registrarion of the Project with UPRERA including approvals as specified in Schedule V
hereto;

“Existing Partner Lease Payout” shall mezn zn amount of Rs. /RN, - (Rupees

Only)
infused by the Existing Partner as loan in the LLP which has been uiilized towands
payment of first instalment of Lease Premium pertaining to the Subject Plot to NOIDA.
The payment receipt of Existing Patter Lease Payout and self-wmﬂcanon of Existing
Partner is antached in Aunexure B;

“Existing Partner Stamp Duly Paynuf’ shall mean an amount of Rs. _!—
(Rupees

only) infused by the Existing Partner as loan in the LLP which has been utilized towards
payment of stamp duty on the Lease Deed. Provided however it is clarified that in case of
any stamp duty implication oo this Deed for the same being executed in the siste of Uttar
Pradesh, any time umil the completion of the Project the same shall not be part of the
Development Cost and shall be splely borne by Existing Partner, except doe 1o this Deed
being taken out of the state of UP by GPL (for any reason whaiseever) shall be at sole risk
and cost of GPL;

"Existing Partmer Beimbursement 1" shall mean an amount of Rs.

(Rupees SN ol which has
been infused by the Existing Partner as current capital contribution in the LLP, The
aforesaid amount has already been incurred by the Existing Partner as allotment money

towards acquisition of the Subject Plot, Payment receipts of the same are annexure atong
with as Annexure A;

"Existing Partoer Reimbursement 2" shall mean collectively Existing Pariner Stamp
Duty Payout and Existing Partner Lease Payout;

"Existing Parteer Reimbursement 3" shall mean an amount of Bs. (Rupees

infused by the Existing Partner as currant capital comtribution in the LLP which has b
ufilized towards payment Lease Rent (including GST} till Effective date. The pay
receipt of Existing Partner Reimbursemnent 3 and sel%cm‘ttficanon of Existing Parnpr is

attached in Annexu[@b; \}{“{L
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(xxii) “Existimg Partner Overheads” shall mean an amount of R: SSIEEE/- (Rupees

Qnly) payable to Existing Partner towards utilization

of their office resources to comply with its obligation contained herein which shall be
payable in terms of Clause 12.6,2(v) 2and Clauss 15,18 hereto;

(xxiil) “Existing Partner Pay-out” shall mean an amount of Rs. ZHEES/- (Rupees QP
@R Cnly) payable per month to Existing Partner in terms of 12.6.2(vi);

(xxiv) “Finaneigl Imstitation™ shall mean any institution inclading a bank, lending and/or
funding the LLP for the development/construction of the Project;

(xxv) “Financial Year” shall mean a period of 12 (Twelve) months commeneing from April [
of one calendar year and emding on March 31 of the immediately succeeding celendar
year;

{xxvi) “Foree Majeure” shall mean any of the following events and circumsiances or
combination thereof:

a act of god such as fire, dranght, flood, typhoon, earthquake, epidemics, fornados,
landslides, avalanche, (empest, siorm or exceptionally adverse weather
conditions;

. explosions or accidents, air crashes, act of terrorism;

z. strikes or lock outs, industrisl disputes, labour unrest etc., other than the events
that occor due to breach/default GPL of the tenms thereof and / or Applicable
Law;

d. war and hostilities of war, riots, bandh, act of terrorism or civil commeotion;

B, shortage ot not-availability of cement, steel or other construction/raw material
due to strikes of manufacturers, suppliers, transporters or other intermediaries or
due to any reason whatsoever; and

£ any hazardous, dangerous, perilous, unsafe chemical substance, material or
property, which is found on the Subject Plot which renders liable or endangers
the health and safety of either Party or the general public.

{xxvii) “Governmental Authority(ies)” shall mean any government authority, statutory
authority, RERA Authority, government department, apency, commission, board,
tribunal or court or any other law, rule or regulation making entity having or purporting
to have jurisdiction on behalf of the Republic of India or any state or other subdivision
thereef or any municipality, district or other subdivision thereof, including any
municipal/ local authority having jurisdiction over any matter pertaining to the
construction and developmerst of the Project;

{(xxviil) “Gross Sales Revenue” shall mean the revenue collected by GPL on behaif of the LLP
in relation ta the sale / conveyance / lease / license of the entire Saleable Area of the
Praject calculated net of taxes as may he fixed / charged by GPL on behalf of LLP,
including the following and shall also include income received firom Subject Plot by
advertising, displaying, marketing for exhibiting hoardings, signage, poster, artvrork or
otherwise and shall include, without limitation, the following:

a} Basic sale price, ol F - .
" ) PassT Charpes excluding GST, _\yf or Shipra Hatate Lim},
o8 WO ) Prgkﬁg | location charges, 5 ﬁ.,;ﬁ."-g
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d} Floor rise charges,

€} Power backup charges,

f) Club membership charpes,

g) Interest on deposits (if any),

h) Interest on delayed payments,

i}  Charges collected for allotment / allocation of car parking space,

j}  Forfeiture amount / earnest money f cancellation charges,

k) Transfer fec f charges collected till Closurs of the Project,

I} Holding charges collected from Allottees/purchasers, and

m} All other amounts that may be recsived from commercial exploitation of the
Suhject Plot and for Saleable Area,

(xxix}) “GPL Loans" shall mean GPL Optional Stall Period Funding, GPL Optional Approach
Road Funding, GPL Optional Approval Funding, GPL QCpticnal Noo-Approval Period
Funding, GPL Drawing Non Submission Funding, GPL Loan Funding and GPL
Shortfall Funding.

(xxx})  “Lease Prewmium” shall mean and include all payments pertaining to the Subject Plot
that are required to be made to NOIDA, as more specifically detailed out in Schedwle 11
hareiog

(xxxi) “LLP Act and Rules” means the Limited Liability Partnecship Act, 2008, and the rules
framed there under, as amended from fime to time;

(xxxii) “Marketing” (with all its derivatives and grammatical variations) shall mean and include
the strategy adopted by GPL for (&) sale / lease / transfer of the Saleable Area in the
Project, (b) fixation of price and payment plan; and (c) the allotment, sale / [ease /
transfer or any other method of disposal, transfer or alienation of the Saleablz Ares and
the receipt and acceptance by GPL of the payments In respect thereof and the execution
and registration of all agreements and other deeds, documents and writings relating
therafo;

(xxxiii) “MIS 1” means management information system 1o be provided by GPL to the Existing
Partner within 15 (Fifieen) days from the end of every month, in the format armexed
herewith as Aunexure C;

Goody) “MIS 2™ means financial statements as per IndAS aceounting standards to be provided by
GPL to the Existing Partner within 45 (Forty Five) days from the end of every quarter

{xotv)  “Pass Through Charges™ shall refer to all siatutory charges, fees and expenses, Jease
rent collected from the customers, deposit towards electricity commections, water
connection, sewage connection, mainfenance security deposit, advance maintenance
charges, association deposit, goods and services tax (“GST™), any future texes levied by
any Governmental Authority, stamp duty, reglstration charges, and all such other
similar statutory charges, fees and costs which would be collected / recovered fiom the >
Allottess/Purchesers in relation to the Salesble Area as a contribution from the &
Allottees/Purchasers for the onward tmnsfe,@ﬁdeposit 1o the concerned Govermnemg‘ﬁ
Authority or gﬁaﬁon (if any} of t]'lq;(éfiaanmmt ovmers or with the maintenancge

agency of the Bib¥ect, as the case may_‘gg & 4',? "55'
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(xxxvi) “Profit / Loss” shall mean the net profit / loss after all the applicable taxes of the LLP
worked out in accordance with the Gemerally Accepted Accounting Principles
(“GAAP")in India / IFRS / IND- AS;

(xxxvii) “Projeet” shall mean the development of a residential group housing colony on the
Subject Plot by uiilizing the development potential / floor space index (“FSI*) FAR of
the Subject Plot in terms of this Deed and comstruction of other structures, buildings,
other amenities, open spaces, parking spaces, landscaping, developments etc., a3 may be
deemed fit by GPL and permitted or compulsory in accordance with the Applicable
Laws and rules made thereunder by the relevant Governmental Authorities;

(xxviii} “Project Finanee™ shall mean any loan or financial arrangement obtained/io be obtained
from a Financial Institution for the development and/or construction of the Project or
towards any charges payable / costs ta be incurred by the LLP towards the Project;

Powix) “RERA" shall mean the Real Estate (Regulstion and Development) Act, 2016, to the
extent the same is in force, and, wherever applicable, the rules framed thereonder and
any subsequent amendment, re-enactment, natification or replacement thereof for the
tirne being in foree;

(x1) “Surplus Mompies™ shall mean and inelude monies lying in the RERA Account and
Project Accournt maintained by the LLP as per Clause 12.4 and Clause 12.8 and which
have not be utilized;

(xli}  “Title Risk™ shall mean any Encumbtance on the title of the LLP pertaining to the
Subject Flot other than any Encumbrance (including any eanecellation / termination of
the Lease Deed) which may be created by GPL acting on behalf of the L1P pursusant to
the terms of this Deed or cansed due to breach or defauli of GPL: (a) of the terms hereof
snd / or (9) Applicable Law:

{(xlify  “Third Parey” or “T'bird Parties” shall mean any Person other than a Party;

{xliii) “Saleable Area” shall mean and refer to such portions of the Project and all construction
/ development in the Project that can be sold in the open market; and

(xliv) “Dtillsed FAR" shall mean the part of the Available FAR which is being utilised in the
ng
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Project as per the Approved Plans,
12 ilh'l addifion, tr]:; fulglwing c;glitalised terms shall have the respective meanings given to them in
& corresponding Clauses below:

Term Clauze / Recital

Acceptance Letter Reciial C

Allotment Letter Recital D ‘!}
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Brachnore Recital A
Consortium Agreemant Recital B
Default Notice 192(axi)
Default Amount 19.2(aXii)
Density Recital G{b)
FAR Recital Ui (3}
Existing Partner Apprcach Road | Clase 7.8
Funding
Existing Partners’ Approach Road EMI | Clause 11.3
Ezisting Partner®s Approval Funding Clause 9.2,
Existing Partmer’s Approval Fuonding | Cleose 11.4
EMI
Existing Partner’s Entidement Clause 11.9
Existing Fartmer Approvals Reeeipt | Clause 9.2
Deadling
Existing Partner Drawing Optional | Clause $.4
Funding
Existing Partner's Non-Approval Feciod | Clause .2
Funding
Existing Partners’ Non-Approval Period | Clause 11,3
EMI
Existing Partner L1LP Deposit Clause 11,9
Existing Partners’ Stall Period Funding Clause 7.2
Exisilng Pamtners’ Stall Period EiI Clamse 11.2
GPL Drawings Clause 9.1
GPL Drawings Submission Date Clanse 9.1
GPL Drawing Non Submission Funding | Clause 9.4
GFL Drawing Noo-Sobmjssion Funding ll.,@!? . f
A
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GPL Loan EMI Clause 11.1
GPL Fixed Overhead Clause 15.1
GPL Loan Funding Clause 11.1
GPL Optional Approach Road Funding | Clause 7.8
GPL Optional Approval Fundisg Clause 9.2
GPL Opfional Non-Approval Period | Clause 9.2
Funding
GPL Optional Stall Period Funding Clapse 7.2
GPL Shortfall Funding Clause 11,10 (4v)
Group Housing Plot Recital A
GPL Variable Overhead Clause15.2
IND-AS Indian Accounting Standarda
Lease Treed Recital F
LLP Apreement Erecital J
IFRS Internaticnal Financial Reporting Standards
Master Account Clause 1211
NOIDA Recital A
Eroject Account Clause 12.6
Project Name Clawse 13.1
Retirement Notice 18,15
RERA Aecount Clause 12.2
Sale Price Clause 6.2(c)
Site Dimensions Recital G
Stall period Clause 7.2 &
Subject Plot Eeciial F'[; *}é? u.:
S o oF
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a.

b.

any reference to any statute or statutory provision shall include:

FH all subordinate legistation made from time to time onder that status or statutory
provision (whether or not amended, modified, re-enacted or consolidaed);

(ii} such provision as from time to time amended, modified, re-enacted or consolidated
(whether before or after the date of this Deed) to the extent such amendment,
modification, re-enactment or consolidation applies or is capable of applying to any
ttansactions cotered into under this Deed and (to the extent liability thersunder may
exist or can arise) shall include any past stattory provision (as from time to time
amended, modified, re-enacted or consolidated) which the provision referred to has
directly or indirectly replaced;

any reference to the singular shall include the plural and vice-versa;
any refarences to the masculine, the feminine and the neuter shall include the other genders;
any references to 2 “compary” shall include a refarence to a body corporate;

any reference herein to any Clause or Schedule or Annexure is to such Clause of or Schedule
to or Annexure to this Deed. The Schadules and Annexures to this Deed shall form an
integral part of this Deed;

references to this Deed or any other agreement shall be construed as references to this Deed
or that other agreement as amended, vaned, novated, supplemented or replaced from time to
tirme;

the expressicn “this Cleuse” shall, unfess followed by reference io a specific provision, be
deemed to refer fo the entire section (not merely the sub section, paragraph or other
provision) in which the expression ocours;

each of the representations and warranties provided in this Deed is independent of other
representations and warranties and unless the contrary is expressly stated, no Clause in this
Deed limits the exvent or application of enother Clause or any part thereof;

any reference to books, files, recards or other information or any of them means books, files,
records or other information or any of them in any form or in whatever medium held
including paper, electronically stored data, maghetic media, film and microfilm,

headings to Clavses, parts and paragraphs of Schedules and Schedules are for convenience
only and do not affect the interpretation of this Dead;

“in writing” includes any communication made by letter, fax or e-mail;
reference 1o the ‘Business Plan’ shall meen tha n prevailing Business Plan { as modified Jv

by the Partnets from time 1o time in acc €:§ r—: with the terms hereunder ) and s
ercise (s deviation as provided in the £ 4
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m. the words “include™, “including” and “in particular” shall be construed as being by way of
illustration ¢r emphasis only and shall not be construed as, nor shall they take effect as,
limiting the generality of any preceding words;

n. veferencas to a “Person” {or to a word importing a “Person™) shall be construed so as to
inclie:

(i) individual, firm, parinership, trust, joint venture, company, corporation, body
corporzate, unincorporated body, association, erganization, any govermunent, or state
or any agency of a povernment or staite, or any local or municipal authority or othar
governmental body (whether or not in each case having separate legal personality);

(i references (o a person’s representatives shall be to its officers, employees, legal or
other professional advisers, sub-contractors, agents, aitorneys and other duly
authorized representatives;

0. where a wider construction is possible, the words “other” and “otherwise” shall not be
consirued ejusdem generis with any foregoing wards;

p.  all the recitals to this Deed shall form an integra! and operative part of this Deed as if the
same were ser out and incorporated verbatim in the operative part and to be interpreted,
consirued and read acoordingly.

P PURPOSE

2.1 The purpose of this Deed is to: (1) reconstitute the LLP (ii} to acespt and record the retirement of
WHPL and RPPL; and (iii) to admit GPL as a pariner in to the LLP, from the Effective Date and
to recerd the terms and conditions which will govern (a} the operation and management of the
LLP, {b) censtruction, development, execution, Marketing, branding and sale of the Project; and
(c) the I E’ rights and obligations of GPL and Existing Pariner vis-i-vis each other and vis-a-

vis q'g"l', n accordance with the terms and conditions hereinafter appearing. Y ale
&5
'q{\ a H'D
B&a‘b ADMTTAN,E{&@F GPL AND RETIREMENT OF THE VHPL ANRRISY. QIV‘

0‘? \
a“‘t‘a?{ 31 On .aer':éhs}om the Effective Datz, VHPL and RPPL shall retive from the LLE, and shall c&?ﬁmiﬁé
paittiers of the LLP.

“dq‘ ?\\C';L o Fatate Lix
- 32 On and from the Effective Date, GPL has been admitted as a partner of the'ﬁ{‘lr G%’L
contributed an amount of Rs. 4%,0001— (Rupees ey sve. Toovsand™a its capital [
P Q'Ebunon to the LLP by way of Sv.eheqU€ . o, _2A030Y 4 gcimeld: W
-w"'“ kB M50 04 901t drawn on (LR Botua 1 , which . C_he vg..: has been deposit &p'ﬁﬁg

account of the LLP simultaneously with the execution of this Deed. The LLP apgdf#} Existing

TF)

ol S‘chnow]edge receipt of the said amount % the LLF as capital contribution from GPL. a \ge
A e
hﬁm'&?ﬂe On and from the Effective Date, the capiial coniribution of Existing Partner and GPL s € a5
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3.6

3.7

4.1

Neither GPL not the Existing Partner shall be entified to withdraw their respective capital
contribution or contribute any further capital contribution in the LLP, withow the prior written
consent of all other Partnen(s) of the LLP.

On and from the Effactive Date, the profit and loss sharing ratio of the LLP shall be as follows:

Partoers Sharing Ratio {%)
Existing Partner 51%
GPL 49%
Total 100%

It is agreed that the above stated profit and loss sharing ratio is based on the peemise that the FAR
in the Project is the Available FAR. The Parties agres that any variation {whether increase or
reduction) up to 3% (Three -Percent) in the Available FAR, there shall be no change in the profit
and loss sharing ratio of the Partners as detailed out in Clause 3.4 above. Provided however, in case
any such variation (whether increase or reduction) in the Available FAR is more than 3% (Three
Percent), GPL and the Existing Partner shall mutually decide revisions (if any) in their respective
profit and loss sharing and other terms and conditions pertaining to the LLF and the Project.

Tt is hereby apreed between the Parties that the ratio of capital contribution infised / to be infused
! 1o be withdravm by the Partners in the LLP from time to time shall have no relation / bearing
whatsoever to the share of Pariners in profit/loss of the LLP as provided in this Deed, ot vice-versa.

This Deed overrides and supersedes the LLF Agreement/Supplementary Agreement and/or any
other prior agreements or deeds as may be made and entered into between LLP and/or any of the
Existing Partoer and Retiring Partners. This Deed shall for all intents and purposes be the agreement
between the Parimers of the LLP for the purposes of Section 23(1) of the LLP Act and Rules.

The change in the constitution of the LLP made by this Deed shall be notified or registered under
the LLP Act and Rules, and as per the legal requirements thereof,

DESIGNATED PARTNERS

It is hereinafter agreed beiween the Parties that at all times the LLF shall have 2 {Two) Designated
Partners. GPL and Existing Partner shall each nominate one individual, who shall be the Designated
Fartners of the LLP, subject to compliance with the LLP Act and Rules. Only such inGividuals who
gre nominated by GPL and Existing Partner in accordance with this Clause 4 shall be appointed by
the LLP as Designated Partners.

As on the Effective Date, Mr. Amit Walis (nominee of RPPL) and Mr. Jai Prakash Sharma
{nomines of VHPL) have already resigned from being the Designated Partners of the LLP, and the
statutory filings in this regard have been duly made with the Ministry of Corporate Affairs. [t is
agreed hereunder that Mr. Gaurav Pandey (nominated by GPL} (DIN:07229661) shall be appointed
by the LLP as the first Designated Partnet in the LLP, and Mr. Amit Walia (nominated by Existing
Partner) {DIN: 03123852) shall be appointed by the LLP &s the second Desigrated Partner in the
LLP, and all statutory filings in this regard shall be duly e with the Ministry of Corporate
Affairs.
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4.3 Each of GPL and Fxisting Partner shall be authorized and entitled on behalf of the LLP to give a
notice of termination andfor removal of the respective Designated Partners nominated by them, g
and when it deems fit. Such 2 notice shall be effactive immediately as and when provided by GPL
ot Existing Parther acting on behalf of the LLP and all the rights of such Designated Partner(s)
shall cease from the date of notice of termination/removal, GPL or Existing Partner, as the case
maybe, acting on behell of the LLP shall within a period of 30 (Thirty) days of such
removalfterminetion of the respective Designated Partner ncminated by them, nominate other
individualfs to be appointed as Designated Partner(s) to fill the vacancy created pursuant to such
termination andf/or removal of such Designated Partner(s). Such individual(s) nominated by GPL
or Existing Partner, as the case maybe, shall be appointed by the LLP &5 the Designated Partner(s)
of the LLP, in place of the Designared Partnet(s) removed in accordance with this Clauss 4.3,

44 A Designated Partner may resign &s a Designated Parter by giving notice in writing to the LLP
and to GPL and Existing Parmer. Such resignation shall take effect upon the later oft (i) the
expiry of 10 (ten) days from the date of receipt of the said notice, and (ii) the new Designated
Partner is nominated by GPL or Existng Partmer, as the case may be, whose nomines the
resipning Designated Partner was, and appainted by LLP to fill the vacancy to be created by the
said motice. Provided however in case GPL or Existing Partner, as the case may be, fafls to
nominate new Designated Partner within the specified period than the other Partner, being GPL
or Existing Partner (as the case be) shall be permitied to nominate a second Designated Partner,
and shall be authorised to complete all requirements, including fling of all forms, in relation
thereto, for an on behalf of all partners and the LLP, as their duly avthorised attarney. The Parties
agree that such an appoiniment shall be temporary in nafure and shall be effective unéil such
delaying Partner, 3.¢., GPL or Existing Partner, nominates its own Designated Partner.

5 ACCOUNTS AND AUDIT

21 The accounting year of the LLP shell be the Financial Year. The first accounting vear of the LLP
shall be from the date of incorporation of this LLP till 31st March following the date of
incorporation,

5.2 The LLP shall maintain complete records and books of account of the LLP in accordance with
Applicable Law containing full and accurate records of transactions amd such othet metters
relating to the Business as are consistent with indusiry practices. GPL shall be solely entitled to
mairmtain such records and books of accounts of the LLP. GPL shall (other than the infonnation
already provided in MIS1 and MIS2) provide all such information and documents pertaining to
the LLP and the Project to the Existing Partner as may be requested by the Existing Partner
within 10 {Ten) Business Days from the date of such request.

Bocks and records of the LLP shall be andited annually by an independent cheartered accourntants'
firm appointed as auditers of the LLP. The Parties agree that GPL shall, acting on behalf of the
LLP, be entitled to appoint and ¢hange the statutory auditors and internal auditors of the LLP, In
addition, the Existing Partner shall have a right to, at any time, however subject to not more than
otice in a period of 6 (Six) months, appoint independent auditors of Integrity and audit the books
and accounts f the LLP; Provided however all ::-n.rjs pertaining ta such auditor shall be sqlely
borne by the Existing Partner.

o &
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5.5 The sccounts of the LLP shall be maintzined on the accrual basis of accounting under the
historical cost convention in accordance with GAAP/ IND-AS in India and the Accounting
Standards & Guidance Wotes issued by The Institute of Chartered Accountants of India.

5.6 The LLP will follow the same accounting policies as followed by GPL, which will be in
compliance with the Applicable Laws.

6 RIGHTS, OBLIGATIONS AND ENTITLMENTS OF GPL

6.1 Motwithstanding anything else stated in this Deed, GPL shall be the working partrer of the LLP
and GPL shall, either itself or through its Designated Partners or through its authorised
representatives, be solely entitled and authorised ro the following rights and entitlements:

(a) to select and identify a new registered office for the LLP within Natignal Capital Region,
and to urdertake all such acts and deeds including to sign and file all necessary statutory
forms and records as pet the LLF Act and Rules, as are required to change the repisfered
office of the LLP from its present regisicred office 1o such place as is identifled and
selected by GPL. All costs pertaining ta the first change, if any, in the registered office of
the LLP shall be considered as Development Cost. Any stamp duty implication due to
any such change up to the limit of Rs. SNS"- (G Cnly) per change shall be
borne by LLP and anything over and above such limit shall be solely bome by GPL,
unless such change of address is required under the Applicadle Law;

{b} to select and identify a new name for the LLP and to on behalf of the LLP wndertake all
such acts and desds including to sign and file zll nacessary statutory forms and records as
per the LLP Act and Rules, as are required to change the name of the LLP to such name
as is identified and selected by GFL;

{c) to utilize all amounis deposiied in the Master Account, RERA Account and Project
Account for such purposes and in such manner as is provided under this Deed;

{d) to invoke all legal remedies an hehalf of the LLP and invoke all such remedies for the
purpases of protecting the interest of the LLP and / or the Project and/ or the Subject Plot;

{(a) to, subject to approval of all Permers, apply for and obiain any addidonal FAR that may
be available to the Subject Plot, and to undertake all acts and deeds in respect of the
same;

() to undertake and execute the Project on the bahalf of LLP with all roles, anthorities and
entitlements (except the obligations to be undertaken by the Existing Partner under this
Deed) for the execution of the Project. Subject to the tenms of this Deed, GPL shall be
solely entitled and authorized to take all decisions and underfake all acts, deeds and
things on behalf of the LLP to utilize / implement and assume all rights and entitlements
vested in the LLP with regard to the Project;

(g) to sign and execute all documends, deads wrilings on behalf of the LLP which the
LLP is entitled or required to execute fogghormel day o day functioning and/or for the
impIamematﬂiW execution of t,t;é"-“]?roject including comstruction, development, &

Marketing ¢ of the Projegt®and to appojnt officers for tl\};—iLLP, conitractors, w
. : . . ' .
archnteqtsjb{e@a advisors, c{the:;é'?wce prowd%@ kets ety 2 &

] o]
?{'\ \ci c}gc'

W @‘gﬂ :{\‘9'5 _ ﬁ" q:.b' (‘(\Q& @6 ) .a;b
o0e? e o i ) ¥ oF iy

. oTa% & > o o) hd o

v o .ggb\\ i 3 o o
o oWt ¥ < & ¢ F
: C}aé' S8 h%\u*q" & &Sg;i\ < v
51



(h)

o

0]

(k)

(1}

(m)

(nJ

(o)

(p)

(Q)

)

to undertake the construction, development, Marketing and sale of the Project by wilizing
the entire development potential, and decide upon, undertake and implement all acts,
deeds and things required in this regand;

o decide upon and implement the desipn, quality, cost, layout, acsthetics, landscaping,
architecture, Marketing, etc. of the Project, including to calculate the super built up
areafcarpet areafexclusive area ifrequired and Saleable Area of the Project:

subject to Clause 15.13, on behalf of the LLP, to appoint, employ or engage architects,
surveyors, engineers, contractors, sub-contractors, labour, workmen, persconnel (skilled
and unskilled) ot other persons to carry out the development work and to pay the wages,
remunzration and salary of such persons.

ta construct amenities on the Subject Plot such as club and other general facilities, as may

be required under Applicable Law / Approvals and as may be deemed appropriate by
GPL.

to alkot f sellf transfer the Saleable Area in the Project to any prospective purchaserss amd
receive and recover in the name of the LLP the entire Gross Sales Revenue and Pass
Through Charges from such prospective purchasers / transferees of the Saleable Area. To
execute and admit execution of the agreements for allot/ transfer f sale and all other
documents pertaining to the allotment/ transfer/ sele of the Salzable Area with the
prospective purchasers on behalf of the LLE in the format peepared and finalized by GPL:

to make payment and / or receive the refund of all deposits, or other charges to and from
all public or Governmertal Authorities or public or private utilities relating to the
development of the Subject Plat;

to deal with, appear before and file applications, declarations, certificates and submit/
receive information with, as may be required by and under the Applicable Law, any
Govermnrental Authority in relation to the Project develepment and necessary for the full,
free, unimemupted and exclusive construction of buildings on the Subject Plat;

to carty owl and comply with all the conditions contained in the Approvals as may be
obtained from time to time:

1o apply for and obfain all Approvals (other than the Existing Partner Approvals) for
construction, development, Marketing and sale of the Project in accordance with Clause
9.4.1;

to apply for and obtzin all renewal, modifications, amendments required 1o the Existing
Parther Approvals and f or the other Approvals abtained in respect of the Project / the
Subject Plot in accordance with Clause 9.4.1 herein;

to take steps itsell (however without any obligition) to perform the Existing Parmer’s
obligations contained herein, in case the Exifling Partoer fail to perform any of termns, .

conditions or any of its obligations or enants un@\ltﬁs Deed, at the cost of the-d
Existing Partner, as may be specified igStms of lhis(tked; ‘:"’
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() to create mortgage on the Subject Plot or any part thereof in accordance with Clause
11,10 of this Deed and to execote all docwments, morigage deeds, no-objection
certificates, declarations, affidavits, etc., 45 may be required by GPL in this regard,

() to launch the Project phase wise or in any other manner;

{u) to close the existing bank aceounts of the LLP and to open and operate such accounts as
may be required in terms of this Deed and / ar Applicable Laws. Provided however if is
clarified that any transaction from said accounts which in relation to the Affiliates of GPL
(if any), is more than Rs. WHE- (Rupecs G Only), then such transaction
from the Project Account shall requirs prior writien autharization from GPL and the
Existing Partner;

(v} to decide upon all activities pertaining to Marketing of the Project, including designing
and issuing advertisements. Provided however it is clarified that the maximum amount
that can be paid owsrds brokerage and / or Marketing shall not collectively exceed

Sy @gpdecimal poin"EEEERe Percent) of the Gross Sales Revenue or as may be
mutually agreed beiween the Pariners;

(w)  to appeint PMCs and other service providers in respect of the Project, deal with them,
sign and execute all contracts with them and pay their fee, remuneration and charge on
behelf of the LLP;

(x) to execute all necessary, legal and statutory writings, agreements and documentations in
connection with all the Matketing, leasing, licensing or sale of the premises in the Project
1o be canstructed on the Sobject Plot;

7] 56t up, install and make provision for the various facilities / services at the Project as may
be requived under the Applicable Laws and/or rules made there under and to handower the
maintenance thereof to the association of apartment owners or the maintenance agency of
the Project, as the case may be;

(z) take appropriate actions, steps and seek compliances and exemptions under the provisions
of the Applicable Law;

(na) 1o defend, act, appear and plead in any of the Court(s) andfor before Central/ State
Government, local bodies/ anthorities, Income-tax authoritics, and custom excise
sutharities and in the diszrict courts and also in the appellate Courts including High Court
and Supreme Court for the purposes of protecting’ defending the rights of the LLP.
Provided however GPL will be required to inform in writing and update fram time to
time the Existing Partner of any such cases, proceadings, etc.;

{bb}  todemarcate the common areas and facilitics, and the limited commeon arcas and facilities
in the Project as per the Approved Plans and to deal with the common areas and facilities
as per the Applicable Laws:

4]
(ee)  to handle the treasury operations of the Surplus Moy e[}ring in the accaunts maintained

by the LLP as per Clause 12.11. For abund utign it is clarfied that any and a]]:_&
proceeds from anysuch investments shall aetiie to the LLP; %qd
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6.2

{the above are collectively referred herein as “GPL Rights™)

It is agreed by the Parties that the Designated Partner nominated by GPL or GPL itself shall be
entitled for acting on behalf of the LLP including to authorize an employee of GPL, as required
on a case to case basis, o represent the LLP befors third parties for the performance of the
matters conternplated in this Clause 6.1,

GPL shall be obligeted to the Existing Pariner to comply with the following on behalf of the LLP:

(a)  In case the total saleable inventory available in the markat for sale is less than CD
(R squarc feet for a continuous period of ¢ (Six) months, then GFL shall
forthwith, in any event within a period of 30 (Thirty) days thereof, launch fresh inventory
50 as to ensure thai the toul saleable inventory available in the market for sale is at least

G (Ee®) zquare feet. For abundant eaution it is clarified that this obligation of
GFL shall be subject to availability of sufficient saleable anea in the Project which can be
legally lavnched under the terms hereof

&) Except as permitted in under this Deed, GPL shall not assign, mortgage, pledge, charge
or hypothecate its inferest and/or enter into amy bond or hecome surety to or for any
person or knowingly do or cause to be done anything whereby the LLP's maney, goods or
other property may be affected withowt the approval of all the Partners;

(c) except as pravided under this Deed, GPL shall account to the LLP with a copy to the
Existing Partner for any direct monstary benefit derived by it, without the consent of the
Existing Partner acting on behalf of the LLP from any transaction conceming the LLP, or
from any use by it of the property, name or any business connection of the LLP;

(d} to at all times comply with the terms and conditions of this Deed, ather than: (a) due to
any Force Majure event or (b) due to any breach ot default by the Existing Partner if such
defanlt or breach prevents GPL from fulfilling such term and condition.:

)] at all times to allot / sell / transfer the Saleabls Area, minimum at the pricing set out in
the existing Business Plan in terms of Clause 10, subject to a maximum dowmward
variztion 0T @)% @@ Percent) to the sale pricing for the Saleable Area as set out in the
existing Business Plan (*Sale Price™). Any variation beyond such downward variation of
©°: (@8 Percent) in the Sale Price shall require prior written consent of the Existing
Partner. It being clarified that any such restriction shall not be applicable to any other
glement of the Business Plan;

) to collect the Gross Sales Revenue and the Pass-Through Charges tn Master Account
anly from the Allottees / Purchasers in accordence with Clause 12,

(g to provide the monthly MIS 1 and quarterly MIS 2;

(b to submit the GPL Drawings fm;%qﬁc Project 1o Existing Partner on or before GPL @

Drawings Submission Date;, ,,§~
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fi) to ensure that minimum @% Percent) of the Available FAR is utilised for
the Project. Howeves, in case any such variation (whether increase or reduction) in the
Utilised FAR. is more than 6% @ Percent) from the Available FAR, GPL and the
Existing Partner shall mutually decide revisions (if any) in their respective profit and [oss
sharing and other terms and conditions perfaining to the LLF and the Project;

(i) to defend, act, appear and plead in any dispute, litigation, netice or proceedings, whether
regulatory, civil and / or eriminal, in relation 1o the Project

Provided, all dispute, litigation, notice and / or proceedings in relation to the Title Risk
and / or Development Risk shall be the sole responsibility of the Existing Partner,
however subject to Clause 6.1 (r);

(k) to maintain its right to use “Godrej” brand, logo and other intellectual properties that are
proposed to be utilised for the Profect; and

{H to ensure implementation and observance of cthical corporate governance and practices.

(m)  tolaunch the Project within 180 (One Hundred and Eighty) Business Days of the Project
being register=d with the Real Estate Regulatory Authority(RERA), provided that:

a) the there is no subsisting Title Risk and Development Risk; and/or

b) there being no stipulation from Governmental Authority which prevents the Launch
of the Project; and/or

c) the approach road of 18 meter width is constructed and functional, and receipt of
possession certificate pertaining to the Subject Plot.

GPL agrees and undertakes that in case GPL fails 1o launch the Project within the period
specified above for any reason ofher than the exceptions provided above or in case of Force
Majure: (a) no interest shall ba payable to GPL on any ameounts that may be infused by GPL
towards GPL Shortfall Funding and GPL Loan Funding, for the period commencing form the
date of expiry of the period of 180 (One Hundred and Eighty) Business Days of the Project
being registered with RERA till the day which the Project is actually launched; and (b) GPL
shall pay Rs. SRS/ - (Rupecs Gummilae only) per month (plus spplicable iaxes if any)
to the Existing Partner, for the period commencing from the date of expiry of the period of
180 (One Hundred and Eighty) Business Days of the Project being registered with RERA il
the day which the Project is actvally Jaunched.

7 RIGHTS AND OBLIGATIONS OF EXISTING PARTNER
7.1 The Existing Partner covenant and undertake to ensure at all times that there are no
Encumbrances o the Subject Plot and the rights vesied in the LLP pertaining to the Subject Plot
under the Lease Deed and the same are subsisting and enforceable at all times. .
3 ' -
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7.2 The Parties agree that all Development Risk and Title Risk shall be the liability of the Existing
Parmer, and in case of occurrence of any Development Risk and / or Title Risk, the Existing
Partner shall ensure that the same are rectified within a period of 6 (Six) months from the date on
which the Existing Partner becoming aware of occurrence of such Development Risk and / or
Title Risk Any cost and expense required to be incurred, to settle the Development Risk and Title
Risk, shall be borne solely by the Existing Partner. In case the Existing Partner is unable to rectify
such Title Risk and / or the Development Risk within the specified time period, then
notwithstanding anything else stated herein, LLP at the sole option and decision of GPL, shall be
entitled to undertake all such acts, deeds and things in order to contest and settle afl such dispute,
litigation, notice or proceedings, however gll costs, expenses and Habilities in relation thereto,
shall be solely borne and be attributable to the Existing Partner god shall not form part of the
Development Costs, In the event, Existing Partner default to bear the said costs, expenses and
liahilities, then at the sole decision of GPL, the LLP shall be entitled (but not obligated) to bear
the said costs and adjust the same out of the profit payable to the Existing Parmer. The Parties
agree that in case any such Title Risk and f or Development Risk is due to breach by GPL of the
terms and conditions of this Deed and { or Applicable Law, then GPL shall ba solely liable for the
same its own cost.

In the event any such Development Risk and Titke Risk results in suspension / stoppage in the
construction, development, Marketing or sale of the Project (¥Stall Perlod™} the Existing Partner
shall, notwithstanding any monies lying in the Project Account, be liablz io lend io the LLP
monies equal 1o any land premium instalment(s) and Ansual Lease Rental as stated in Schedule

I herein at [east fifteen (15) days prior to the same becoming due and payable in respect of the
Subject Lands to MOIDA during the Stafl Period (“Existing Partners® Stall Period Funding™),

The Existing Partners” Stall Period Funding shall be infiused in the LLP by the Existing Partner as
current capital coniribution. The Existing Partners® Stall Period Funding shall be repaid in .
accordance with Clause 11.2 and Clause 12.2.2(iv).

In the event if Existing Partoer do not fund the Existing Partners’ Stall Period Funding as per the
preceding paragraph at least fifteen (15) days prior to the due date of NOIDA, then GPL shall
have an option to provide such shortfall funding to the Project (“GPFL Optional Stall Period
Funding™), repayable by the LLP as per Clause 12.2.3(v) and Clauge 11.8. The GPL Optional
Stall Period Funding shall be lent at the miterest ﬂf‘% per aonum on the amounts lent. For
abundant caution it is clarified that LLP shall be liable to repay the principal amounts payable in
relation to any such funding and all amounts payable towards interest shall be directly paid by
Existing Partner to GPL. In case the Existing Pariner does not pay the intersst on the GPL
Optionsl Stall Pericd Funding, the same shall adjusied from the payout to the Existing Partner,

73 The Existing Partner agree and covenant that the amounts due and payable to the antecedent
owners in relation to the Subject Plot under the land acquisition proceedings of NOIDA shall, at
all times be payable by the Existing Partner and in this repard the Existing Parfner shall
indemnify end hold harmless the LLP and GPL from any soch liabilities.

74 Except as provided under this Deed, the Existing Partner shall account to the LLP with a copy to
GPL for any benefit derived by it without the consent of GPL acting on behalf of the LLP from
any transaction concerning the LLP, or from any use by it of the property, name o any business
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75 Othet than the charge created over the Existing Parmer’s receivables account, the Existing Partner
shall not assign, mortgege, pledge, charge or hypothecate its interest and/or enter into any kond or
become surety o or for any person or knowingly do or cause to be done anything whereby the
LLP's money, goods or other property may be affected without the approval of all the Partnera.

76 The Existing Partner shall furnish to GPL all documents and information as GPL may tequire in
undertaking the rights/entitlements and anthorizations it may have under this Desd. The Existing
Partner further apres to sipn all application, undertakings, documents, affidavits, eic., as may be
required by the Governmental Authorities from time to time in connection with execution of the
Project, however 0o such document or writing creating a personal security or collateral obligation
on the Existing Partner in any manner, including any guarantee or support of any matner shzll be
provided by the Existing Partner.

.7 The Existing Partner undertake to provide all such support and co-operation, at the cost of LLP
(except those cost that are 10 be undertaken by Existing Partner as per the present Deed), to GPL
as may be reasonably required by GPL in connection with ths rights of GPL and for execution of
the Project as siated in this Deed. GPL underiakes to provide all such suppaort and co-operation to
the Existing Fartner as may be required by the Existing Partner in connection with the rights of
the Existing Partner.

78 The Existing partmer shall ensure that the 18 (Eighteen) meter wide approach road lendmg 1o the
subject plot is constructed and developed on or before February 25, 2019,

The Existing Partner agree and understand that the project can be launched by (G 5 NGEE_ND,
only if the Approech Road constructed and functional. In case the Approach Road is not
constructed and functions! bySNNNNEEEES. then, notwithstanding any monies lying in the
Project Account, the Existing Pariner shall be liable 1 Jend to the LLP monies equal to any land
premium instalment{s) arl Annual Lease Rental as stated in Schedule II herein at least fifieen
{15} days prior to the same becoming due and payable in respect of the Subject Lands to NOIDA
after SRS (“Existing Partuer Approach Road Funding™). The Existing Pariner
Approach Road Funding shall be infused in the LLP by the Existing Partner as current capital
contribution. The Existing Partners’ Approach Read Funding shall be repaid in aceordanee with
Clause [1.3 and Clause [2.2.2(iv).

In the event if Existing Partner do not fund the Existing Partner Approach Road Funding as per
the preceding paragraph at least fiflean (15) days prior to the due date of NOIDA, then GPL shall
have an option to provide such shortfall funding to the Project (“GPL Optional Approach Road
Funding”), repayable by the LLP a5 per Clause 12.2.2(y) and Clause 11.8. The GPL Ogpdenal
Appreach Koad Funding shall be lent at the interest o per annum on the amounts lent. For
abundant ceution it is clarified that LLP shall be liable to repay the principsl amounts payable in
relation to any such funding and all amounts payable towards interest shall be directly paid by
Existing Partner to GPL. In case the Existing Pantner does not pay the interest on the GPL
Optional Approach Road Funding the same shall adjusted from the payout to the Existing Partner.

8 RESERVED MATTERS

T&w Parties apreOmRgalier Krssereas R ear pdl] be required for following:

{La“ﬂ“}ﬁ\w For Shipte Estate Limite
&
& ©" " | A sa ‘sr
Goﬂi (‘ J& g“a'i_ﬂ o \J‘”@b rized Signatory P
| oA v : | 25
p..\}m ‘rne?.! o
-cf“ﬁﬂﬁ %\ﬁw For Roseber Cstare Li
g
g ot -



a.1 Notwithstanding anything to conkrary in this Deed for effecting any changes in the profit and loss
sharing, partnership structure, capital structure of the LLP and/or making any ¢hange, whether
directly or indirectly, in its legal or beneficial ownership or control of the LLF;

8.2 create or permit 0 subsist any Encumbrance over any of assets of the LLP, other than as
permitted in terms of this Deed,

§3 incur any financial indebtedness for the Project, other than as permitted in terms of this Deed and
in usval course of business;

8.4 undertake guarantee obligations and / or provide any security (active or passive) on behalf of any
other Person, other than 25 permitted in terms of this Deed;

85  Noswithstanding anything to contraty in this Deed to sell, assign, dispose-of, transfar and / or
Encumber (in any manner) their respective interest / share in the LLP;

T3] Notwithstanding anything fo contrary in this Deed to wind up, liquidate or dissolve the LLP;

8.7 invest by way of investing in share capital, lend or advance funds to, or place deposits with any
other concem except as mentioned in Clause 12.11; or

83 Notwithstanding anything to contrary in this Deed to make any amendments in the constitutional
documents of the LLP.

8.9 Motwithstanding anything to contrary in this Deed to suirender any portion of the Subject Plot (as
may be required under the Applicable Laws) to the Governmental Avthoritics or any such area
falling wnder the set-back area or under any reservation to the Governmental Autharities in the
prescribed manner and to take ali necessary staps in that regard and for the benefit of the Project
and to make necessary correspaklences;

9 AFPROVALS

81 GPL, acting on behalf of the LLP, shall be entided to have the relevant layout plan and Jor
building plans, submission drawings (collectively referred to as the “GPL Drawings") prepared
based on the Project FAR, and provide the same to Existing Partner within 180 (One Hundred
Eighty) days from the Effective Date (“GPL Drawings Submission Date™).

02 The Existing Parmer shall, acting on behalf of the LLP, be authorized to and shall apply throuph
the LLP to the relevant Governmental Authority, and shall abtsin the Existing Partner Approvals
within a period of @ (SN ) = : Gom the GPL Drawings Submission Date
(“Existing Pariner Approvals Receipt Deadline™). The Parties apree that GPL shall appoint
technical consultants for preparing drawings / information for submissions and the technicsl
consuhtans will assist Existing Partners in terms of drawings/ information and representations to
competent authority in relation 1o procurement of the Existing Partner Approvals. In the scenario,
the Existing Partner does not obtain the Existing Partner Approvals by the Existing Pariner
Approvals Receipt Deadline then the deadline may be extended an the sole discretion of GPL.
Provided howewver it is clarified that in the evgdf of any change in GPL Drawings due to
___kequirements of any Governmental Authority, fisd Existing Rartner Approvals Receipt Deadline
\\™%shall be increased by such number of days thadiPL takes A submit the revised GPL Drawings
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Aukw; iged S1gnat

Authorised Signatory



The statutory cost of obfaining such Approvals as specified in this Clause shall be part of
Dewvelopment Cast. The Existing Partner shall, notwithstanding any amounts lying to the credit of
the RERA Account or the Project Acoount, lend to the LLP monies equal to any statutory
payment af least 15 days prior 1o the same becoming gue and payable in respect of obtainment of
Existing Partner Approvals (“Existing Partner’s Approval Funding™). The Existing Partner's
Approval Funding shall be infused in the LLP by the Existing Pariner as current capital
confribution, The Existing Partner’s Appraval Funding shall be repaid in accordance with Clause
11.4 and Clause 12.2,2(iv).

In the event the Existing Partner are unable to fund the Existing Partner’s Approvals Funding at
least 10 (Ten) days prior to the due date of NOIDA, then GPL shall have an option (but not an
obligation) 0 provide such shortfall in statutory payments (“GPL Optional Approval
Funding”), repayable by the LLF as per Clause 12.2.2(v) and Clause 11.7, The GPL Opticnal
Approval Funding shall be leni at the interest of .% per annumn on the smounts lent For
abundant caution it is clarified that LLP shall be liable to repay the principal amounts payable in
relation to any such funding and all amounts payable towards interest shall be directly paid by
Existing Partner to GPL. In case the Existing Parmer does not pay the interest on the GPL
Optional Approval Funding the seme shall adjusted from the payout to the Existing Partner.

MNon Approval Period Mechanism?

Existing Partner agree that in case the Existing Partner Approvals are not obtained by Existing
Partner Approval Receipt Deadline, then, notwithstanding any amounts lying to the credit of
accouMs owned by LLF, the Existing Partner shall fund LLP monies equal to any land premium
instalment{s) and Annual Lease Rental as stated in Schedule IT herein at least 10 {Ten) days prior
to the same becoming due and payable in respect of the Subject Lands to NOIDA {“Existing
Pariner’s Non-Approval Period Fanding™). The Existing Partnet’s Norn-Approval Period shall
be infused in the LLP by the Existing Partner as current capiial contribution. The Existing
Partnet’s Non-Approval Peried shall be repaid in accordance with Clause 11.5 and Clause
12.2.2Gv).

[n the event the Existing Pariner are unable to fund the Existing Pariner’s Non-Approval Period
Funding at least 15 (Fifteen) days prior to the due date of NOIDA, then GPL shall have an option
(but not an obligation) to provide such shortfall in statrtory payments (“GPL Optional Non-
Approval Period Funding™), repayable by the LLP as per clause 12.2.2(v) and Clause 11.7. The
GPL Optional Non-Approval Period Funding shall be lent at the interest of @% per annum or: the
amounts lent. For abundant caution it is clarified that LLP shall be lisble to repay the principal
arnounts payable in relation to any such funding and all amounts payable towards interest shall be
directly paid by Existing Parwer to GPL. In case the Existing Pantner does not pay the interest on
the GPL Optianal Non-Appraval Period Funding the same shall adjusted from the payout to the
Existing Pariner.

All decisions, acts, deeds and things in this regard shall be undertaken by the Existing Pariner
acting on behalf of the LLP in consultation with GPL. T Parties agree that in case the Existing
Partner in unable to procure all Existing Partner A uﬁ&ls within the agreed timeling, GPL shalk
have an optien, but not an obligation, to either step and proc#ra any pending Existing Partner
Approvals and / or extend the timelines. . X &
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94 The Parties agree that in the eveot GPL fails to provide the GPL Drawings by GFL Drawings
Submission Date, then, notwithstanding any monies lying in the Project Account, GPL shall be
lighle to lend to the LLP monies as an unsecured loan equal to any land premium instalment(s)
and Annual Lease Rental as stated in Schedule I hersin at least 10 (Ten) days priot to the same
becoming due and payable in respect of the Subject Lands to NOIDA {(“GPL Drawing Non
Submisslon Funding™). The GPL Drawing Non Submissian Funding shall be lent at an interest
on principal of @* per annum which shall be computed and accrued on and from the date of
lending to the LLE. The GPL Drawing Non Submission Funding and acerued intersst thereon
shall be repaid in accordance with Clause 11.6 and Clause 12.2.2(iv}

In the event if GPL do not fund the GPL Drawing Non Submission Funding as per the praceding
paragraph at least 10 (Ten) days prior to the due date of NQIDA, then Existing Partner shall have
an optiot to provide such shortfall funding to the Project (“Existing Partner Drawing Optional
Funding™), repayable by the LLP as per Clause 1€2.2,2(v) Clause 11.8. The Existing Partner
Drawing Optional Funding shall be lent at the interest of ¥4 per annum on the amounis lent, For
abundant caution it is clarified that LLF shall be liable to repay the principal amounts payabie in
relation to any such funding and all amounts payable towards interest shall be directly paid by
GPL to Existing Pariner, In case the GPL does not pay the interest on the Existing Parmer
Drawing Optional Funding the same shall adjusted from the payout to the GPL.

941  Exrept for the Existing Partner Approvals, all other Approvals and/or any renewal, modification
or amendment of the Approvals (including the modifications or amendments to approvals
received as part of the Existing Partner Approvals) that the LLP may require for undertaking the
construction, development, Marketing, sale/iransfer and completion of the Project, including the
completion/occupation certificate, shall be the responsibility of GPL and shall be applied for and
obtained by GPL acting on behalf of the LLP. All decisions, acts, deeds and things in this repard
shall be undertalkcen by GPL acting on behalf of the LLP. All costs and expenses relating to such
Approvals shall be part of the Development Cost.

10 BUSINESS PLAN

101 GPL shall prepare a Business Plan for implementation of the Project and shall provide the same
te the Existing Partner, which then shall be finslised mutually. The first Business Plan that is
mutvally agreed between the Partners shall be sipned and decided by the Partners and the LLP
within 7 {Seven) days from the Effective Date. Provided however it is clarified that GPL shall
have a right to sell the saieable area with downward variation of up to % (i Percent) in the
Sales Price agreed in the first Business Plan without any prior consent of the Existing Partner and
{ or any formal amendments to the then prevailing Business Flan.

102 Afier every 6 (Six) months from the Effective Date or such shorter period as is mutually decided
between the Partners, GPL shall be entitled to propose revisions to the Business Plan with
upgrading /dowmgrading the sale gricing and other elements of the Business Plan depending on
the market conditions. Any revision shall be etfective only if all Pertners agree and such tevision
shall be effected through a written document signed by and between the GPL, Existing Partner
and the LLP.

The Parties shall make hest endeavours to reach gn bmem on such proposed revisions (if any)
in thz Business Plan within a period of 7 (Seven) iness Days from date of such referral, In the
event, the Parties are unable to reach an agreemgiét on the p ed revisions or any of them, the
tresponding provjsions of the existing BQh‘}im Plan continue until new ravisions are
O mutuatly agreed opiWeen the Parties,  ofe
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1 FUNDING AND PROJECT FINANCE

111 Subject to there being no subsisting Development Risk and / or Title Risk, GPL shall infuse funds

into the LLP, up to 2 maximum limit of Rs. NN (Rupce: GIIIEE:) a5 2n unsecured
loan (“GPL Loan Funrding®), in following tranches:

a First tranche —an amount of Rs. Ziuwmiiié (Rupees SIS Only) cut of the
GPL Loan Funding to the LLP within 5 (Five) days of registration of this Deed with the
concemned Reaistrar of Companies;

b. Second tramche —an amount of Rs. SENMENEEP (Rup<cs UGN Only) out of the GPL
Loan Funding 1 the LLP within 10 (Ten) days of Existing Partner obtaining the RERA

Appravals;

The GPL Lean Funding shall be lert at an interest on principal Uf'% per anmum payable until
the date of launch of the Project; thersafter, GPL Loan Funding shall bear an interest of 394 per
annum kil it is fully repaid. The interest payable on GPL Loan Funding or tranche thereof, as
the case may be, shall commence from the date of such lending {on the lent amount), and the GPL
Loan Funding or part thereof infused by GPL shall be repaid (in accordance with Clause
[2.6.2(+) below) over 24 months' terure starting fiom the date of launch of the Project, with
equal manthly installments (“GPL Loan EMI™. Provided however in the event GPL does not
launch the Project in terms of Clause 6.2 0 of this Deed then such interest shall only accrue till the
agreed launch period in terms of this Deed and thereafier, and shail be payable only after the
Project is actually launched,

On and from the date of laonch of the Project, the GPL Loan EMI shall be eomputed as per the
illustration provided in Schedule Il and shell be paid in 24 (twenty four) equal monthly
installments, .

1.2 It is clarified that the Existing Partners’ Stall Period Fumding (as comemplated in Clanse 7.2
above) which is being lent as current capital shall be repaid in 5 (six) equal monthly installments
commencing from (a) the date of the launch; or (b} upon cessation of the Stall Period and
rectification of Development Risk and Title Risk, whichever is later (“Existing Partmers® Stall
Peviod EMI™).

It is clarified that the Exisiing Pariner Approach Foad Funding (as contemplated in Clause 7.8
above) which is being lent as current capital shall be repaid in § {six) equal monthly installments
commencing from (a) the date of the launch; and upon 18 meter wide approach road being
constructed and functional (“Existing Partners’ Approach Road EMI”).

114 Itis clarified that the Existing Partner’s Appryval Funding {as contemplated in Clause 9,2 above)
which is being lent as current capital s be repaid in § (six) equal monthly installments
commencing from the date of the launch &‘Q‘.xisﬁng l?ytn er’s Approval Funding EMI™).

]

. . L & = ‘ .
115 It is clatified that the Existing Parg@ts’ Non-4Bproval Period Funding (as contcmplat;ﬁln

Clause 9.2 gbove) which is being le;ii?as cu ital, shall be repaid in 6 (six) equal n@thly
1t6¢i_‘rnstallments commencing from e date of gie launch (“Existing Partners’ Non-Approval 3
¥ Period EMI"). . eb X3 o g
e‘gu P o L i
o a\ﬁ & 3 d ¥
é‘l?‘ Tt @1& q* = Y o
' TSN s 29 & o3
ol \lﬁ‘ﬁ% L8 & < v
o o @gﬁ@a & For Rosebgrnhksiate Lii

Authotised Signatory




116

11.7

1128

1o

11.10

£
R \w ﬁﬁ_“‘ _an
Valad e e : 5
'y . ' '
58 s o crised Signatory ‘?ﬁsh/ o
0115 T.;Eb :5\%{\ 6‘ "
a d\! o{\-g,&-ﬁ 30 T, v'b
i For Roseberry syt ((p

\’_\@@6 the LLD,

It is clarified that the GPL Drawing Non Submission Funding (as comtemplated in Clause 9.4
above) which is being lent at an interest on principal of @%: per annum, shall be repaid with
interest due thereon, in & {3ix} equal monthly installments commencing from the date of the
launch (“GPL Drawing Non Snbmission Funding EMI™) (thar ¢z, as ilivsirated in Schedule IV
hereaf).

The GPL Opticnal Stall Period Funding (as contemplated in Clause 7.2), GPL Optional Approach
Foad Funding {as contemplated in Clause 7.8 ebove), GPL Optional Approval Funding (as
contemplaied In Clause 9.2 above) and GPL Optional Non-Approval Period Funding (as
contemnplated in Clauss 9.2 above) shall be repaid in fill as per the order of priority set out in
clause 12.2.2(v).

The Existing Partner Drawing Optional Funding (a5 contemplated in Clause 2.4 above) shall be
repaid in full as per the order of priority set out in clause 12.2.2(v).

The Existing Partner have requestexd LLP to render them Financial assistance sa as to enable them
io effectively discharge their obligations contained in this Deed. The LLP has acceded to Existing
Partner’s request and hereby underiake to (ransfer the monies received by it by way of GPL Loan
Funding to the Existing Partner simultaneously to receipt of each tranche theveof, The amounts so
paid by LLP tc the Exiting Partner by way of an interest free deposit shall be referred &0 as the
(“Existing Partner LLP Deposit™). Existing Partner LLP deposit shell be interest fiee and shall
be repaid by the Existing Partner to the LLP by way of adjustnents from its profit payouts by the
LLP. The LLP Deposit shall be repaid by the Existing Partner on priority and as such LLP shall
be entitled to retain to itself @ SN Percent) of entitlements of Existing Partner which
include the (a) Profit Sharing as per Clause 3.4; and (b) Existing Partner Reimbursement 1 [the
(8) and {b} coflectively shall be referred to as “Existing Partner’s Entitlement”] until entire
amount of LLP Depoait is recovered by the LLP.

Project Finance:

As and when there is 2 shortfall in thf: RERA Account and/or Pw_]ecl Account for meeting with
the Development Costs, GPL shall srrange for shortfall funding in the Project Account For the
LLF as under:

{1 The LLP may avail of Preject Finance from Financial Institution/bank for the purposes of
undertaking development of the Froject. The decision 1o avail the Project Finance and the
terms / conditions attributable to the same, shall be taken by GPL Acting on behalf of the
LLF aad such decision shall be final and binding on the LLP, The LLP shall execute
necessary Project Finance loan documerns for the purpeses of avatling the Project
Finance. The said Project Finance shall be repaid from the proceeds of the Project. GPL
shall be entitled o and is hereby autherized to execure all documents, deeds and writing
¢n behalf of the LLP and undentake all such acts, deeds and things as may be required on
behalf of the LLP for the purposes of availing the said Project Finance and repaying the
same. GPL shall inform (in writing) the Existing Parmer at the time of taking any
decision to avall Project Finance and agrees that the Existing Partner shall have a right to

independently engage with any Financial Institutions in relation to proposed Project »

Finance, The Partics agree that they shall have 30 (Thirty) days to procure final
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(ii) If the Financial Institution so requires, the LLP shall secure the repayment of the Project
Finance by creating 8 mortgage over whole or part of the Subject Plot and the recefvables
of the LLP from the Project in favour of any Financial Institution/bank, including by way
of depositing the criginal title deeds of the Subject Plot {or by any othar mechanism) if so
requirsd by the Financial Instintion. Provided howewver it is clanified that any sech
Encumbrance proposed to be created over the Subject Plot (or any patt thereof) shall be
subject to the terms and conditions of the Lease Deed, the Brochure and / or the
Approvals (if any}).

(iii}  GPL shall be entitled on behalf of the LLP to sign, execute, deliver and register all the
documents and do all such acts and deeds as rmay be required to create the said mortgage
on the Subject Mot includiug to deposit / handowver the ociginal title documents of the
Subject Plot. For abundant cautiont it is clarified that the Existing Partner shall not be
required to provide any security and f or collateral in any manner in relation to such
borrowings except. any assets belonging to LLP.

{iv) In the event, GPL or the Existing Partner is unable to raise the Project Finance from
Financial Institution / banks for the purposes of undertaking development of the Project
as stated in Clause 11.10 (i) abave, then GPL shall provide funding to the Project as loan
to the LLP for meeting the Development Costs (“GPL Shordall Funding™). It is agreed
that GPL Shortfall Funding shall be an unsecursd funding ard shall be repaid by the LLP
a3 per clause 12.2.2(i)) and 12.6.2(ii) together with interest thereon of @ ammEy
Percent) per annum on the amounts lent o be computed from the date of such lending dll
(PL Shortfall Funding is fully repzic.

(¥) Notwithstanding the above, prior to the launch of the Prgjest, in case there is any
requiternent of funds in the L1P to meet with the working capital requirements, GPL
shall be entitled to fund the LLP as per terms of Clause (iv) without first exploring the
option to raise external funding,

(vi) The Parties further agree that in case the LLP awails Project Finance from any
bank/finencial institution the terms of this Deed shall be amended (if required) so that it
conforms to the terms agreed with such bank/financial institution.

BANK ACCOUNTS AND DISTRIBUTION MECHANISM.

121 Master Aecount

121.1 The LLP shall, within 60 (Sixty) days of Effective Date, jointly open an escrow account for the
Project (hereinafier referred to az “Master Account™). The Master Account shall be opered with
either HIDFC Bank or any other bank as mutually agreed by the Partners.

121.2 The entire Gross Sales Revenue (received net of TDS deducted by the Purchasers) arising from
amd in relation to the Project shall be deposited in the Master Account.

121.3 The Master Account shall be provided with irrevocable standing instructions to transfer amouits
received in the said accomts at the end of every Bygitiess Day as under:
e

£
)] To RERA Agcount: 70% (Seventy J‘ercent}, of all amounts received in such Master
2 Account 41 such sums as may be rg@:da': by or other Applicable Laws, without

& ion or set off; & & .
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(il  To Project Account: the balance amounts received in such Master Account without any
deduction or set off ; and

It iz hereby agresd between the Partners that the instructions to the Master Account shall
not be changed during the subsistance of this Project, except if all the Pariners issue the
same joinfly in writing,

122  RERA Account

1227 A current account shall ke opened by the LLP within 60 {Sixty) days of Effective Dale, being the
RERA Account, which shall be operaied solely by GPL on behalf of the LLP. The amounts atated
in Article 12.1.3(i) above shall be transferred 1o the RERA Account from the Master Account.

1222 The amounts lying 1o the credit of RERA Account shall be utilized in the following order of
priority:

(i To meet! pay any Pass-Through Chatges. Provided however all amounts that are or have
been paid by the Partics, towards the lease rentals pertaining to the Subject Plot till
launch shall be paid to the respective Parties in proportion of the payment made by such
Parties out of the Pass-Through Charges that are collected but are payable to the relevant
Governmental Authorities; /Payment of all taxes and statuiory charges, or making
provisions thereof, in any Financizl Year;

{iy  Repayment of Project Finance andfor GPL Shortfall Funding along with any interest
payable on the same.

{(iily Paymemnt of Existing Partner Reimbursernent 1, the Existing Partner Reimbursement 2
and the Existing Partner Beimbursement 3,

{iv)  GPL Drawing Non submission funding EMI, Existing Partner Stall Period EMI, Existing
Parter Approach Road EMI, Gxisting Fartner’s Approval Funding EMI, Existing
Partner’s Non-Approval Period EMI on pari passu basis

v} Repayment of GPL Optional 3wall Period Funding, GPL Optiomal Appreach Road
Funding, GPL Optiona! Approval Funding, GPL Optional Mon-Approval Period Funding,
Existing Partner Drawing Oplicnal Funding and imterest thereon, on pari passa basis

{(vi)  Payment of Development Cost eligible to be withdrawn a3 per Applicable Laws;
(vil)  Repaymeni to Project Account

123  Reconciliation of the RERA Account shall be carried out at the end of each quarter. It is agreed
between the Partners that at such reconciliation, GPL 3@&3 Existing Partner shall jointly, on
e fo

behalf of the LLE, be entitled to calculate the agg;mga{& llowing:
oy
1231 The amounits received from the Master Accm@?d\ ,ﬁbﬁ

1232 The amounts inewred / paid towm*d:biiﬁf} elopment Cg@lﬁa‘ﬁowad 1o be incurred from the RERA
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1233 Amounts received in this account and repayment from this account in the form of Project Finance
and/or GPL Shertfall Funding

12.3.4 Eligible withdrawsl from RERA account 1owards monies received by the Existing Partner in the
form of Existing Parmer Stall Period EML Existing Partner Approach Road EMI, Existing
Partner Approval Funding EMI, Existing Fartner’s Non-Approval Pericd EMI, Existing Partner
Drawing Optional Funding;

12.3.56 Eligible withdrawal fromn RERA account towards principle and interast received by GPL on GPL
Optional Stall Period Funding, GPL Optional Approach Road Funding, GPL Optional Approval
Funding, GPL Optional Non-Approval Period Funding, GPL Drawing Non-submission finding
EMI, and GPL Shortfal] Funding. It is clarified that the interest received by GPL directly from the
Existing Partners with respect to GPL Opticonal Stall Period Funding, GPL Optional Approach
Road Funding, GPL QOptional Approval Funding, GPL Optional Non-Approval Period Funding
shall not be part of any reconciliation and will purely be GPL's entitlement,

124 On the final reconciliation of RERA Account at the end of each “phase” s defined under RERA
and / or at the end of completion of the Project, alf the monies lying surplus in the RERA Account
(“RERA Account Surplus”} after accounting for the above ealculations in Clause 123 shall be
transferred to the Project Account.

125  Notwithstanding the above, it is clarified that the Existing Partner is under an obligation to refund
the Existing Parmer LLP Deposit to the LLP as per clause 11.9. All monies paid to the Existing
Partner as Existing Partners Reimbursement 1 shall be deposited in a separate escrow account
owned by the Existing Partner (“Exlsting Partner Account™). As per the understanding, there
will an escrow instruction in this account to transfer @ of the amounts from this account to &
separate LLP Account (“LLP Refund Account™) until the LLP has received the entire refund of
the Existing Partner LLP Deposit from the Existing Partner’s Entitlement. Post this, the escrow
instructions will change to retain @M% of the amounts in the Existing Partner Reflnd Account.

128  Project Account

1261 A current account shall be opened by the LLP within 60 (Sixty)} days of Effective Date. The
Project Account shall be operated solely by GPL on behalf of the LLF.

126.2 The Project Account shall receive funds from the Master Account as per Clause 12.1.3(ii). The
amounts lying ta the credit of Project Account shall be utilized in the follewing order of priority:

(i} 1o meet with any shortfall in the RERA Account with respect to Pass Through Charpes,

Project Finance.

(ii) Repaymenti of Project Finance andfor GPL Shm'tf%l, Funding along with any interest
pavable on the same. B\}d\

(lif) Payment of GPL Variable Overhead Qﬂ‘:* o¥

&
(iv) 1o meet with any shortfall ‘;{bﬁ&&RERA Accgvgﬂemept Pass Through Charges and
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(v}  Payment of GPL Loan EML on the 25th (Twenty fifth) day of each month. In the event
on the 25th (Twenty fifth) day of each month only & portion of such instalment due to
GPL is paid, then the balance portion thereof shall be carried forward to the immediately
succeeding month; and

(vi) Payment of GFL Fixed Overhead, Existing Partner Overheeds and Existing Partner Pay-
put.

(vii} Repayment of shortfall funding if done for such line items of Dévelopment Cost, which
may oot be permissible, under the Applicable Laws to be paid from RERA Account

{viii) Payment of such lin¢ items of Development Cost, which may not be permissible, under
the Applicable Laws to be paid from RERA, Asconnt

127 A reconciliation of the Project Accourt shall be carried put every quarter after the launch of the
Project. It is agreed between the Partners that at every such reconciliation, GPL and the Existing
Partner shall jointly on behalf of the LLF be entitled to calculate the aggregate of following:

1271 The Development Cost and other costs / expenses incurred towards the Project for preceding 3
{Three) months;

1272 Amounts received back in this account from RERA Account;
1273  Amounts reeeived in this account from the Master Account

1274  Amounts recetved in this account and repayment from this account in the form of Project Finance
and/or GPL Shortfall Funding

1275 Amounts received in Project Account by GPL towards GPL Variable Overheads.
1276 Amounts received in the Project Account through GPL Loan Funding

1277 Amounts deposited in the LLP Refund Account

127.8  Any income from treasury Income as per Clause 12.11

12789 Amounts paid from this account to GPL towards GPL Loan EMI

1270 Amounts peid from this account as repayment of Project Finance Provision of 2 (two)
forthcoming Land Premium instalments and the Development Costs to be incurred towards the
Project and any cash flow provizions for non-expense cash flow items for the succeeding 6 (Six)
months, as per the projections of GPL. Provided however in gasé GPL decides to distributes any
amannts from the Project Account, the same shall be distgiilted to the Partners in proportion to
their respective share in the LLP; &,aﬁ!- a

Q )
128  On each suwch reconciliation, if it iw}m there a ‘%‘lh'plm monies lying in the
1

aforementioned Project account, the monja®'lying in the t Account shall be distributed
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atle® o e S For Si;
Ggﬁté‘i?“w tﬁ cﬁ‘d‘% v bipre Extate Lim req
A
Qu ot pﬁ‘“o Mo~ e}fb“?’ﬁ Authofissd Sigaar 1y
e N . 34
¢ o 0 For Rosgbe stete LU

AufWotised Signatory




122  Motwithstanding the abowe, it is clarified that the Existing Partner is under an obligation to refund
the Existing Partner LLP Deposit to the LLP as per clause 11.9. All the above surplus to be paid
to the Existing Partmer from the surplus above shall be deposited in Existing Partmer Account. As
per the understanding, there will an escrow instruction in this account to transfer 75% of the
amounts from this account to the LLP Refund Account until the LLP has received the refund of
the entire Existing Partner LLP Deposit from the Existing Partner's Entitlement. Post this, the
escrow instructions will change fo retain §R% of the amounts in the Existing Partner Accourt,

1210 At the time of final reconeiliation of the Praject Account, the Parties agree that during the defect
lizbility period as defined under RERA, they shall keep a sum of Rs. Sifiiglly- (Rupees 3l
Crores only) ot such other amount as may be agreed between the Parties, from the Surplus
Maonies as buffer for meeting with expenses which the LLP may incur during the said peried.

1241 The Parties agree that GPL shal, have the right to invest on behalf of and in the name of the LLP,
any surplus amount lying in the Project Accounts in any secured bonds, deposits as it may deem
fit and proper. All benefits / interest accruing from such investment shall only be collected /
received in the respective Project Accounts. It is agreed that if the amours available in the RERA
Account and Project Account collectively is not sufficient to mest with the expenses mentioned
12.2, then GPL shall fund such amount in the Project Account in terms of Clause 11.10(1v) to the
extent the shorfill that is not met by funds lying in RERA Account and Project Account,

1212 Notwithstanding anything stated tn this Clause 12, neither the Partners shall be permitted to
receive any monjes imder Clause 11.10 above, from any construction finance availed by the
Project, and the construction finance shell only be used towards Development Cost as per
Applicable Law.

1213 GPL on behalf of the LLP shall be entitled o create any charge/lien on the Projest Account in
case Project Finance is availed.

13 NAME OF PROJECT AND MARKETING

131  The name of the Project (“Project Name™) shall be as decided by GPL. It shall mandatorily be
prefixed/suffixed by the Brand Name “Godref”. The name of the Project shall not be changed at
any time.

All the contents of the Marketing cellaterals including the hoardings, brochures, pamphlets ete, to
be used for the Marketing of the Project shall be determined by GPL. Marketing and sales
collaterals, signboards, billboards, promotional materials, brochures, agreements & allotment
documents to be executed with the prospective purchasers and all correspondences etc., with such
purchasers of the Saleable Area shall contain logo of both Parties.

In all Marketing collateral, sign boards, bill boards, promotional materials, brochure, agreements
and ellotment documents and al) correspondences WE@ yilalfdes / Purchasers of Saleable Area,
only the contact details of GPL shall be p%ﬂ.{wa
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141 The branding of the Project shall contain brand bogos of beth the Existing Partmer and the
Incoming Partner, GPL and the Existing Partner will associate their respective brand name solely
for the purpose of branding, Marketing and sale of the Project on a non-exclusive basis, subjsct to
the fallowing terms and conditiong;

14.1.1 The brand names of GPL and the Existing Parmer will be associated only to the LLP during the
termn of this Deed, provided that the brand name shall be used for the limited purpose of the pame
of the Project.

14.4.2 The use of the brand names in ihe Jogos and Marketing and other material relating to the Project
shall be only to the extent and in the manner specifically stated herein. The Existing Partner shall
not be entitled or permitted to use the brand name “Godrej* andfor any intellectual property io the
brand tiame “Godrej” in any marmer and for any purpose whatsoever other than as specifically
permitted herein. Similarly, GPL shall not be entitled or permitted to use the brand name of the
Existing Partner and/or any intellectual property of the Existing Partner in any mamer and for
any purpose whatsoever other than as specifically permitted herain.

1413 The association of the brand names with the Project shall not, umder any circumstances, be
construed as a license ot any other interest granted to any Person in the brand name and ali
intellectual property rights in and arising out of or connected with the respeetive brand names and
ownership of the brand names shall at all times vest in and be held exclusively with GPL and the
Existing Parmer.

1414 The Project Name will be used by the LLP for the purpose of branding and Marketing the Project
an signboards, billboards, letter heads, fee receipts, deposit receipts, promotional material and
brochures.

1415 The Existing Partmer hereby expressly acknowledge and agree that by construction and
development of the Project andfor by usage of the brand name in the manner stated in this Deed,
the Existing Partner have not, do not and shall not, nor shall it‘they be deemed to, acquire at any
time now or hereafler, any right, title or interest of any nature whatsoever in and with respect to
the brand name “Gocrej”. The Existing Partoer further agree that they shall not directly or
indirectly either by themselves or through any other Person assart or claim or attempt to assert or
attempt to claim any right, title or interest in or to the brand name “Godrej” or any combination of
the word/ logo/ label thereof in any language, script or alphabet or take any action which shall or
may impait any right of GPL in and to the brand name, or create any right thereto or therein.

142  GPL hereby expressty acknowledges and agrees that by construction and development of the
Project andfor by usage of the brand name in the manner stated in this Deed, GPL has not, does
not and shall nat, nor shall itthey be deemed to, acquire at any time now or hereafter, any right,
title or interest of any naturz whatscever in and with respect to the intellectual property, brand
name, trade mark, etc., of the Existing Partner (or any of them). GPL further agrees that it shall
not directly or indirectly either by itself or through any other Person assert or claim or aitempt 10
assert or attempt to claim any right, title or interest in or to the intellectual property, brand pame,
trade mark, etc., of the Existing Partner (or any of them) or any combination of the word/ logo/
label thereof in any language, script or alphabet or take any action which shall or may impair any
right of the Existing Partner in and to the intellectual prppqﬂi, brand name, trade mark, etc,, of
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121 Qo and from the launch of the Project, GFL shall be entitled to an amoumt equivalent 1o Rs. G-
(Y [cr squarc feet of Saleable Area in the Project as fixed overheads
payable by the LLP to GPL towards management and supervisory of the Project (“GPL. Fixed
Overhead”), The GPL Fized Owerheads shall be paid by the LLP in 48 number of equal monthly
instalments on and from the launch of the Project along with GST, If any, payable on the same,

152  Onand from the launch of the Project, GEL shall be entitled to variable overheads payable by the
LLP towards management and supervisory of the Project (“GPL Variable Overhead”) along
with G3T, if any, payable on the same. The GPL Variable Ovethead shall be payahble in following
manner and in term of clause 12.6.2(iii) hereinabove:

15.2.1 ‘% of the Gross Sales Revenue shall be paid by the LLP to GPL as GPL Variable Qverhead tll
such time GPL bas received an amount equivalent to Rs. ;- (Zupezs SIDERED
SRR Cnly); theresfier

15.2.2 W% of the Grass Sales Revenue shall be paid by the LLP to GPL 83 GPL Variable Overhead till
Closure of the Project.

153  Onand from the Launch of the Project, the Existing Partner shall be entitled to receive ) % of
Gross Bales Revenue wwards payment of Existing Partner Reimbursement 1 ie upto
R GANMAREY - (R upees N 0r.1y)
for the expenses which it has already incurred as allotment money towards acquisition of the
Subject Plot. Tt being clarified that once the Existing Partner has received an amount equivalent to
Existing Partner Reimbursement 1 the entitlement of aforesaid @% of the Gross Sales Revenue
shall cease. The Existing Partner Reimbursement | shail be payable in term of clause 12.2. (i)
heteinabove.

154  The Parties agree that all amounts payabls to Existing Partner cowards:

i, Existing Partner Reimbursement 2 shall be paid in 4 (Four) equal quarterly instalments, starting
from the date of expiry of the period of 24 (Twenty Four) months from the date of launch of the
Project. It being clarified that the Existing Partner Reimbursement 2 shall be paid by the LLP to
the Existing Partners elong with interest payable (@ W% per annum {compounded annually),
which shall acerue from the Effective Date and shall be paid as aforessid; and

Existing Partner Reimbursement 3 shall paid from the lease rents collected from customers. The
peyment of Existing Partner Reimbursement 3 shall be made in proportion to the lease rent
amounts paid by the Existing Partner ouwt of the total lease rent paid (ie. cumulative lease rent
paid to NOIDA) till the launch of the first phase of the Project.

All the decisions, acts, deeds and things undertaken by GPL in implementing GPL Righis
including for the day to day functioning of the LLP and/or the execution of the Project, shall be
iaRinding on the LLP and/or Existing Partner,
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10.6  In accordance with the Lease Deed and the payment schedule approved by NOIDA, the total
Lease Premium and interest thereon paysble by LLP to NOIDA is Rz Sl (Rupeces
Only) out of the said amounts, an amount of Rs. deidels®, (R upces 2

; Only) has alrzady been

(Rupezs SN~

Cnly) is payable as per the instalments provided in the Lease Deed / the payment schedule. The
said schedule of instalments is also set out in Schedule II io this Deed. The remaining
instalments of Lease Premivm amd interest thereon amounting to Rs. SYNNER shall be paid
by the LLP to NOIDA and the same shall form part of the Development Caost.

pad by LLP to NOIDA. The remaining amount of Rs.

157  Notwithstanding anything else stated hergin, other than Existing Partner Eeimbursement I,
Existing Partner Reimbursement 2 and the Existing Partner Reimbutsement 3 , anty land cost,
charges, premium payzble to the authorities, inverest, property tax or any debt, liability or claim
relating to the Subject Plot for the period prior to the date of this Deed or any land premium / cost
payable to the auwthorities in addition to the premiwm provided in Scheduie II herein, shall not
form part of the Development Costs or the costs athibatable to the LLP. All such costs and
expenses shall be bome and paid by Existing Partner. In case of a default by Existing Partner or
even otherwise, the LLP shal] be entitled to (but not obligated) to make such payments and adjust
ithe same out of the profits payable to Existing Partner,

158  Qn Closure of the Project, other than defect liability period / warranty period in relation to the
Project as per Applicable Lews and RERA as mentioned in Clause 1.1 {viii)(h), if all or part oft
(&} GPL Loans , and / or (¢) Existing Parther's Approvals Funding, and interest payvable therson,
is not refunded to GPL and / or the Existing Partner {as the case may be) out of the Project
Account in the maoner stated herein, then GPL and / or the Existing Partmer (as the case may be)
shall be entitled to receive the refind of the balanca amount of the loan along with interest
thereon from the amounts available with the LLP. In the event the LLP does not have sufficient
amounts available for the purposes of the said refond, such amounts shall be paid to GPL and / or
the Existing Partner (as the case may be} by ihe Pariners out of the amount of profit or
disbursement received from the LLP in their profit and loss ratio to repay the outstanding lean
and interest thereon 1o the relevant Partner.

It is agreed between the Parties that GPL shall be authorized to appeint brokers for the Project
and subject 1o the term of this Deed pay such brokerage fee as it may deem fit for the LLE.

GPL shal] not be Liable andror responsible for any acts, matters or things camied out by the LLP
andfor its pariners pricr to GPL joining 8s a parmer in the LLP, and Existing Partner and the
Eetiring Partners shall continue to be liable for tha same.

15,11 GPL and the Existing Partner shall be entided 1o carry on theic own, separate and independent
businessas as it might be doing or they may hergafter do as they deem fit and proper and Existing
Partner, GPL or the LLP shall have no objection thereto.
e
1512  The Parties agree that if the relevant Governmental Auﬂmq'ﬁ?‘%lluw any additional FAR on the
nbject Plot at any point of time, then the Partners s utually determine whether the same
ae"'-:"@k ould be applied for and be loaded on the Project.iffthe event ﬂw“gﬁtm decide to abtain the
: additional FAR, then cost of the same shall be the LLD, o? '
?ﬂﬁeﬂ ?.w 'Djf ‘35‘\
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1513 Award of Contvacts: The Purties agree that notwithstanding anything to the contrary as may be
providad in this Desd:

(a) all concracts pertaining to civil, electrical, fire-fighting, plumbing, basement ventilation and air-
conditioning, irfts and DG Sets shall be awarded with consent of the Existing Pariner where the

contact value is more than Rs. SGilly/- (Rupecs TENENNER only); and

(b) all other contracts where the ¢ontract value is more than Rs. SHIEEER (i Oniy)
value, shall be awarded with consent of the Existing Partner;

Provided however for both {a) and (b) above, GPL shall have discretion of awarding the contract
to the contractor having upward variation of §% @iePercent) from the lowest bid quotation, For
any variation above such specified percentage prior written approval of the Existing Partner will
be required. Any contract / tender which is entered in to by the LLP and / or GPL in contradiction
with the provision of this Clause 15.13 shall be void ab initio.

1814 The Parthers shall not act on behalf of the LLF or the other Partners andfor bind the LLYP or other
Partiers in any manner whatsoever, except towards compliance of its obligations and exercise of
its rights as provided under this Deed. It is agreed that the Partners shall, immediately upon the
execution of this Deed, convene a meeting of the LLP and take on recond the provisions of this
Deed, including the infer-se and other rights and obligations of the Pariners.

1918 It is agreed by the parties that in the event no specific interest rate is mentioned in case of
payments made by one partner ta the LLP/other partner then all payments made by one partner to
the LLP / other Partner shall besr an intarest rate of 8%,

186,16 It is further agreed between the Farties that non-performances perfarmance of the obligations of
either Party to the extent impacted by the default of the other party shall not be weated as a
default under this Deed of the non-defaulting party.

16.17  The Parties agree that either party shall be entitled to a cure period of 30 days, except in case of
funding obligations, if it is identified that either party is in breach of terms heteof,

18,18  Existing Partner Overheads shall be in the manner below:

i. Anamount of Rs. SR/~ (Rupees W Cnlv) shall be paid on 25* day of each
month from the datz of launch till 24 months from the Launch; and

L. An amount of Rs SEEES/- (Rupees SR C1ly) shall be paid at the end of

¢ach quarter commencing from the last payment as per Clause (15.19.1)

In the event (ay GPL does not submit the GPL Drawings by GPL Drawing Submission Date; and
(b) has thereafier funded GPL Drawing Non-Submission Funding, then the Existing partner shall

be entitled to receive Existing Partmer Pay-out on the 25th da month from the date of
GPL Drawing Non-Submission Funding i1l submission of rawings.
e
16  REPRESENTATIONS AND WARRANTIES {{\e.'“-l? o0
N
o% A
16,1  LLP and Existing Partner jointly an&@%mﬂy mprm%@ﬁé warrant to GEL that;
o w0 .
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a. The LLP is limited liability partnership duly incorporated under the Applicable Laws.

b. The LLP and Existing Parmer have all the corporate powers and have applicable Approvals, if
any, required to own its property and to carry on its business as now comlucted and is duly
qualified to de business in the jurisdiction where it operates.

C. The LLP has been in complience of all Applicable Laws in relation to the business/ activities
cerried out till date in relation to the Subject Plot,

16.42 Power and Authotity

a The Existing Parmer and the LLP have the full legal right, capacity and authority to enter into this
Deed and those provisions of this Deed that sre applicable to Existing Partner and LLP
respectively to constitute a legal, valid and binding obligaiion of the Existing Partner and/or LLP

as the case may be and they have taken all necessary actions te authorize the execution and
delivery of this Dreed,

16.1.3 Emcumbmnces

a Till the date of execution of this Deed, the LLF has not availed any loans from any Financial
Institutions or banks or Third Parties and/or has not created any lien by providing the assets of the
LLP as & security. It is herginafter agreed between the Parties that GPL shall not be liable,
directly or indirectly, for any of the liabilities of the LLP relating to or pertaining to the period
prior to the Effective Date or arising out of or as a consequence of any act or omission of Existing
Partner prior to the Effective Date. The Existing Partner represents and warvants that in the event
any liability pertaining to the period prior to the date of this Dead arises, the same shall be to the
account of Existing Parmer and it shall ensure payment / repayment and / or discharge theesof
without recourse to GFL.

18.14 Assers and Property

a. The LLP has the leasehold rights as enumerated in the Lease Deed over the Subject Plot and is in
the sole, vacant and complete possession of the Subject Plot There is no other assets/property
vesting with the L1 other than the Subject Plot.

b. The Lease Deed is valid and subsisting and there i no restriction and/or prohibition or regulation
under the Lease Deed, bid documents under which the Subject Plot was allotted io LLP for the
execution of thiz Deed and grant of entitlements as stated in this Deed to GPL, and the LLP and
Existing Partner are legally competent to enter into this Deed, and to execute and register all
necessary deeds amd docnments (if required) in this regard including this Deed,

[+ As of Effective Date, there is no easement, impediment, prohibition, restriction or negative
covenant runiing with the Subject Plot, whereby the LLP is in any manner restrained, prohibited
or prevented from developing the Subject Plot.

e
d. There is no height restriction on the Subject Plot Lo ,\qa\'& \;\mﬁ-
& The Subject Flot is a nm—agnculhu‘alé@gpﬁ]ml and it is panru develop and construct the
e vj:lct ;r;nihgfmn;r ;Therr: iz rement of atg egng. ion of the Subject Plot for the
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f The Subject Plot are vacant lands and there are no pathways, nallas, religious sifes, sxisting
structures, canals, gas pipelines etc. passing through the Subject Plot, except as specifically
provided in this Deed. The Subject Plot or any pottion thereof is not affected by any netification
for reservations, acquisition etc., by any Governmental Aothority or any other local avthorities.
There are ne trees on the Subject Plot. The Subject Plot any part thereof is not “forest land™ nor
any other catepory of restricted land and the Owners have not received any notice from any
authaority in this regard The Subject Plot is duly fenced.

z. There are no hazardous chemicals, materials stored under the Subject Plot which could affect the
construction development by GPL.

h. The Subject Plat is not affected by the Urban Land {Ceiling & Repulation) Act, 1976.

i. Thers is no current dispute, litigation notice, impediment, injuncion order of any nature
whatsoever for the Subject Plat.

i The Subject Plot has a proper access as demarcated in the plan annexed as Schedule I to this
Deed.

k. Other than the Approvals required, there is no restriction, reservation, impediment or any athar
implication which may prevent construction development of the Project by GPL as anvisaged in
thiz Deed,

1. The LLP bas naot executed any power of attomey(s) or any other document / conirect / agreement
or any other authority, oral or otherwise empowering any third persen(s) to deal with the Subject
Plot or any part thereof, for any purpose.

nm. Cther then as mentioned in the Lease Deed and the Brochure, the Subject Plot is completely fiee
and ¢lear of all Encumbrances.

16.1.9 Other Representations and warranties

a. Thera are no third party agreements executed by LLP, third party rights crested by LLP,
impediment, suits, claims or any procesdings or any lis pendens or other notices, demands of any
artachment, etther before or after judgtnent, pending in respect of the LLP whereby the
transection contemplated hergin is in any way affected ot feopardized;

All statutory dues, governmemt levies and charges payable by the LLP to any Governmental/
municipal Autherity have been paid up to date;

<. Thers are no encreachments, trespassers or tenants or ccoupanis or 2oy rights created in favour of
. mx@ﬁrd parties with respect to the Subject Plot or any part thercof.
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d. Cther than the Rs. G- (Rupces
only) payable to NOIDA towards second and third instalments of

Lease Premium, the LLP has paid up to the date hereof all income tax, property taxes, duties,
cesses, levies including N.A. assessments, water charges, clectricity charges or any other amount
payable to any authority in respect of the Subject Plot. Provided however it is clarified that amy
amounts that are payable towards income tax, property taxes, duties, cesses, levies Inclading
M.A. assessments, waler charges, eleciricity charges or any other amount payable ic any
authority in respect of the Subject Plot shall be payable by the Existing Parmer.

The Subject plot is recorded as stock in wrade in the books of the LLP and there is no proceeding
pending under the Income Tax Act, 1961 or any other Applicable Law against LLP or with
respect of the said Subject Plot,

& The execution, delivery and performance by Existing Partner and/or LLP of this Deed and the
compliance by it with the terms and provisions hereof do not and will not:

(i) contravene any provision of any Applicable Laws; or
(if)  violate any provision of its LLP Agreement or any other similar constitutional
documents;
f Thete ave 0o claims, investigations or proceedings before any court, tribunal or Goverumental

Authority in progress or pending against or relating to the Party or any prohibitory order or
restrictive orders or otherwise passed by any Governmental Authority, which could reasonably be
expected to prevent the LLP and/or Existing Partner from fulfilling itz abligations set out in this
Deed; and

g LLF and/or Existing Partner has not received any notices or communication specifying any
claims, investigation or procesding thal have commenced or are praposed to be commenced

against it
162  GPL represents and warrants o Existing Partner and LLP that:

16.21 There are no prohibitions against GPL from entering into this Deed as recorded herein under any
act oi Applicable Law for the time being in force;,

1622 GPL has legal entitlement and right to use “Godre)” brand, logo and other intelleciual properties
that ars proposed {o be utilised for the Projeet;

GPL is duly organized validly existing and in good standing, and has all necessary corporate
power and authority, and all authorizations, approvals, and permits, and has full power and
authority to execute and dellver this Deed and to perform all acts as contemplated by this Deed;

There are no claims, investigations or proaceedings before any court, tribunal or Governmental
Authority in progress or pending againsi or relating to GPL, res\l&'gm the GPL from fulfilling its

obligations set out in this Deed; \-)‘0
A
@ (qq'b .
1625 The LLP has not executed any power of } or any uthef.‘ﬁ"u?honty, oral or otherwise
empowering amy third person(s) to deal wrglb ject Plot or g&}% 0T ANy purpose;
xahd =2 or hlnil tate Limited
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16,28 The execution and performance of this Deed by GPL will not violate, conflict with, or result in a
breach of or default under Applicable Law ar any of its constitutional documents.

183  Each Party represents and warrants to the other Parties:

16.3.1 Each of the representations and warranéiss set forth in this Deed shall be construzd as a separate
warranty and (save as expressly provided 1o the contrary herein) shall not be limited or restricted
by reference to or inference from the terms of any other representation or warranty;

16.32  All the Parties undertake to notify each other in writing promptly if either of them becomes aware
of any fact, matter or circumstance (whether existing on or before the date hereof or arising
afterwards) which would cause any of the representations or warranties given by a Party herein,
to become untrue or inaccurate or misleading, at any point of time;

1633 The Parties aclknowledge that eech of the Party i3 willing to enter into thiz Deed relying upon the
representations and warranties of the other Party as set out in this Deed; and

1634 All information in relation to the transactions contemplated herein which would bs material to
each of the Partics for the purposes of entering Imo this Deed, and consummating the transaciion
contemplated herein, has been made available and diselosed to by the Parties and continues 1o be,
true, complete and accurate in all respects and mot misleading in any marmer.

1634 Each of the representations and warranties set forth in this Agreement shall be construed as a
separate wartanty and shall not be Hmived or restricted by reference o or infexence from the
tenms of any other representation or warranty

17 ADMISSION OF NEW PARTNER
171 No person shall be introduced a5 a new partner without prior written consent of all the Partners.
18 INDEMNITY

181  Without prejudice to the rights of GPL under any other provision of this Deed or any other
remedy available to GPL undet law or equity, the Existing Partrer shall joinily and severally
indemnify, keep indemmified, defend and hold harmless GPL and ite directors, officers,
employees and agents against any and all actal losses, expenses, claims, costs and damages
suffered, arising out of, or which may arise in connection with (1) any misrepresentation or any
breach of any representation or warranty of the Existing Partner contained in this Deed; (ii) any
breach of or non-compliance with any covenant or obligation or any other term of this Desd, and
(itl) any claims, demands, suits, litigation and proceedings of any nafure in respect arising on
account of such non-compliance by Existing Partner ot failure of Existing Pariner to fulfill its
Dbllgatmrls arising out of this Deed, (iv) any impediment on Uleqﬂ\&%]ect Plot and the righis vested
in the Subject Plot {other than as may have been spemﬁca]kg?ﬂ'lsclnsed in this Deed), and (iv) any

‘@aeﬁmumhrancc, claims, demands, suits, litigation md‘m@eedmgs of 3‘1 namire (other than as

5" may have been specifically disclosed in this De%@;,'m respect of S@i&& lot or rights vesting in

. @'\? (0% the Subject Plot, ?(\'.\ o N
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182  Without prejudice to the rights of the Existing Partner under any other provision of this Deed or
any ofher remedy available to Existing Partner under taw or cquity, GPL shall indemnify, keep
indemnified, defend and hold harmless the LLP, the Existing Partner and their respective
directors, officers, employees and agents agailnst any and all actual losses, expenses, claims, costs
and damages suffered, arising out of, or which may arise in connection with (i) any
misreprasentation or any breach of any representation or warranty of GPL contained in this Deed;
(ii) amy breach of or non-compliance with any covenant or obligation or any other term of this
Deed, and (iii) sny claims, demands, suits, litigation and proceedings of any nature in respect
arising on sceourt of such non-compliance by GPL or faflure of GPL to fulfill its obligations
arising cut of this Deed,

19 EXIT Of GPL

181 The Parlies egree that upon happening or not happening of the following events, GPL shall have a
right to an €xit from the LLP;

1911 Upon occurrence of Title Risk and / or Development Risk, which {s nat cured in terms of this
Dreed. :

1912 Any representations end warranties of Existing Partner under this Deed are found to be
inaceurate, false or misleading; and/or

18.1.3 In case Existing Partners fail to obtain the Existing Partner Approvals within Existing Partner
Approval Receipt Deadline or within such extended time period as GPL may, at its sole
discretion, provide to Existing Pariners.

13.1.4 The Existing Partners fails to comply with ary/ all obligations and covenants under this deed,
which results in suspension/stoppage of construction, development, or sale of the Project (as
cotitemplated in berein) for a period of % (Ninety) days or more during a ¢ontinuous period of
180 (One Hundred Eighty) days.

19.1.5  In the above-mentioned scenarios GPL shall have the right to retive from the LLP by providing a
written notice to Existing Partners {“Retirement Motiee™) and as per Applicable Laws.

19.2  If GPL exits from the LLP as per Clause 19.1 in following scenarios: -

a)prior o the launch of the Project, then the following shall be carried out in the order mentioned
balow:-

) Within 30 days from the date of receipt of the Retirement Notice, GPL shall send
to the LLP and Existing Partners, a notice identifying the amount lent to the
LLF as GPL Loans (including any interest thereof) which is pending (“Default
Notiee™);
. ".“-eu
(i) The Existing Partners shall, within s days of of Default Notice fund the
LLP with all such amounts that have Qc'&‘ﬁaldmtiﬁcd by GPL in the Default

Maotice to repay all the amounts i GPL in the LI&doﬂg with applicable
interest thereon, so as to LLP discgaéggﬁ?é liability towards GPL

el (“Defanlt Amount™) 02 e
RN qes® an® .
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(ii)  Simultaneous!y upon receipt of amounts mentioned in clause 19.3(a)(ii} 2bove,
the LLP shall transfer the said amounts to GPL account, Any deficit/shortfall for
repayment of Default Amount including applicable interest shall be funded by
the Existing Partnars to the LLP;

(iv)  Upen the refund of the Default Amount including applicable interest, the
Existing Partners shall ensure that LLP repays all the Project Finance along with
applicable interest, if any, availed by the LLP, over and above the GPL Loans, if
any, existing at the relevant time and shall fund the LLP to meet such obligation;

(v Subject to the timelines provided in clause 19,2(a)ii) above, the Existing
Partners shall be free to deal with the Subject Plot with prior consent from GPL.
In the avent the price finalised with respect to the Subject Plot by the Existing
Partner is l¢ss than the Default Amount then, the Existing partners shali be liable
to pay the diffarential amounts between the finalized price and Default Amount
1o GPL within the timelines stipulated in clause [9.2(a)(ji} above. It being
clarified that any amounts that may be payable to Existing Pariner shall be sole
entitlement of GPL unto the Default amount and the deal shall be finalised
simultanequsly with the payment of default amounts to the GPL;

(vi) in the svent any refund is received from NOIDA due to Title Risk and/or
Development Risk, same shatl also be GPL’s entitlement towards recovery of the
Default Amount;

{vii)  Upon refundfrepayment of GPL Loans including applicable interesi on & Project
Finance along with applicable interest GFL shall ratite fram the LLP and neither
the Existing Partners nor the LLP will bave any claim of whatsoever nature
against GPL;

b) Post Launch of the Project, then in addition to ¢lause 19.2(a) above the Existing Partners
shall be liable for following:

i Any third party liabilities/amounts due/claims including that of Purchasers shall
be paid/discharged by the Existing Partners through the LLP witheut any
reconrse to GPL.

ii. Only upon refund/tepayment of Default Amount including applicable interest,

Project Finance and monies received from the Purchasers, GPL shall retire from
the LLP and neither the Existing Partners and nor the LLP will have any ¢laim of
whatsoever nature against GPL.

¢) The Parties agree that GPL, under no circumstances, be liable to bear any amounts
towards payment of menies infused by Existing Partner in the LLP.

20 GOVERNING LAW AND DISPUTE RESOLUTION
201 This Deed shall be governed by, and construed in accordance mtlg‘t@?tws of India.
g
202  In the case of any dispute, controversy ot claim arising n%@a‘f or in connection with this Deed,
includimg any question regarding its existence, va]idétﬁt;\ mterpretaﬁq@"‘hreach or termination,
between any of the Parties, such Parties shall attgpt ta first ﬂw such dispute or claim
e\ ugh discussions between senior executives on enta.tivc% & disputing Parties.
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203 Ifthe dispute is not resolved through such discussions within 30 (Thirty) days after one disputing
Party has served a written notice on the other disputing Party requesting the commencement of
discussions, such dispute shall be finally sctiled through arbitration in accordance with the
Arbitration and Conciliation Aet, 1996 as in force on the date hereof or any subsequent
amendment {heregF,

204  The scat and venue of arbitration shall be at Delhi and the lanpuage of the arbitration proceedings
shall be English,

2086  The arbitral tribunal shall consist of 3 (Three) arbiirators, wherein one atbitvator shall be
appointed by the Exisiing Parmer and cone arbitrator shall be appointed by GPL and each
arbitrator so appointed shall appoint the thind arbitrator who shall preside over the arbitral
tribunal,

20.6  Each Pariy shall co-operate in good faith to expedite the conduct of any arbitral proceedings
commenced nnder this Dead.

207  The Parties shall be responsible to bear their respective costs and expensas in relation to any such
arbitration proceeding and any cost with respect to setting up of such arbitral tribunal,

208  While any dispute iz pending, the disputing parties shall continve to perform such of their -
obligations under this Deed as do not relate to the subject matter of the disputs, without prejudica
te the final determination of the dispute.

209  Any decision of the arbitral tribunal shali be final and binding on the Parties.

2010  The Parties agree that the Courts at Dielhi will have exclusive jurisdiction in respect of matters for
which reference to courts i3 permitted in accordance with the Arbitration and Conciliation Act,
1956,

i1 NOTICES

211 Unless otherwise stated, all notices, approvals, instructions 2nd other communications for the
purpases of this Deed shall be given in writing and may be given by personal delivery or by
sending the same by courier addressed to the Party concerned at the address stated below and, or
any other address subsequently notified to the other Parties for the purposes of this Clause and
shall be deemed to be effective in the case of personal delivery or delivery by courier at the time
of delivery:

{a) If tv Existing Partner
Address: Corporate Office, Plot No.9, Shipra Mall, Vaibhavkhand, Indirapuram,
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Address: 37 Floor, UM House, Tower A, Flot No. 35, Sectar -44, Gurugram, Haryana -

122002

Telephone No: ‘UlIIIEEED

At b

E-mail: JEEE

to LLP

Address. 3" Floor, UM House, Tower A, Plot No. 35, Sector -44, Gurugram, Haryana -
122002

Telephone No: SIS

Attn: S
E-mail: p
CONFIDENTIALITY

This Deed, itz existence and all infarmation exchanged between the Parties under this Deed or
during the negotiations preceding this Deed is confidential to them and shall pot be disclosed to
any third party. The Parties shall hold in sitictest confidence, shall not use or disclose to any Third
Party, and shall take aif necessary precautions to secure any confidential information of the other
Party. Disclosure of such information shall be restricied, on a need 1o know basis, solely to
employees, apents, advisors, consultants and euthorized representatives of a Farty or its Affiliste,
who have been advised of their obligation with respect to the confidential information, None of the
Parties shall issue any press release or organize a press meet or make any public announcement or
any disclosure in relation to this Deed or the relationship between the Parties without taking prior
written consemt of the other Parties and all such press releases/public announcements shall be
jointly issued by the Parties. The obligations of confidentiality do not extend to infonmation which:

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

{ii} s, at the date this Deed is entered into, lawfully in the possession of the recipient of the
information through sources other than the Party who supplied the information except whers
the Party knows that the source has this information as a result of a breach of a confidentiality
nbligation;

(i) is required to be disclosed by a Party or its Affiliate pursuant to Applicable Law or the niles
of any relevant stock exchange or Is appropriate in connection with any necessary or desirable
intimation 1o the Governmental Authority or any regulatory anthority by such Party or its
Alffiliate;

(iv) any third party can ggcettain independently op account of this Deed being fgﬂ&b with any
Governmerntal aﬂﬁ : § N
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{v) the Partners may have to disclose to any of their respective shareholders, investors,
Affiliates, consultants, advisors, bankers ete. or file the same as prescribed under the
Applicable Laws, including but not limited to the listing regulations of Stock Exchange
Board of India;

(vi) is required to be disclosed pursuant 1o judicial or regulatory process or in connection with
any judicial process regarding any legal action, suit or proceeding arising out of or relating
to this Deed, afier giving prior notice i the other Party; or

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

23 GENERAL
2. Assignment

Notwithstanding anything else in this Deed or Applicable Law, the Partners shall not be entitled
to transfer/ assign/ Encumber its interest in partnership or any of its obligations or entitlement in
the LLP to any third party.

b. Variation

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

£. Walver

No welver of any breach of any provision of this Deed shall constitute a waiver of any prior,
concurrent or subsequent breach of the same or of any other provisions hereof, and no waiver
shall be effective unless made in writing and signed by an authorized representative of the
waiving Party.

d. Successors and Assipns

This Dead shall equre to the benefit of and be binding upon each of the Parties and thelir
respective successors and permitted assigns.

Farther Acts

Each Party will without firrther consideration sign, execute and deliver any document and shall
perform any other act which may be necessary or desirable to give full effect to this Deed and
each of the transactions contemplated under this Deed. Without Kmiting the generality of the
foregoing, if the approvals of any Governmental Authority are required for any of the
arrangements under this Deed to be effected, each Party will use all reasonable endeavors o
obtain such approvals.

f. Authorization

The persons signing this Deed on behalf of the respective Partics represent and covenant that they
ﬁ the authority w fign RedahacMeotiir ResPon debafrafithe Farties for whom they are
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£ Conflict

To the extent that there is any conflict between any of the provisions of this Deed and any other
agreement {other than the Lease Deed) by which the Subject Plof, {he Project or any part thereof
is bound, the provisions of this Deed shall prevail to the extent permitted by the Applicabls Law.

N
5 ?3&65 (Signmture Page Follows)
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6™ g oo™ For Shipm Eatate Limited
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For Verve Homes Private Limited For Roseberry Estate LLP
Authorised Signatory Authorised Signatory

For Regalia Wroperties Privata Limitey

Authorised Signatory
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IN WITNESS WHEREOF, the Parties hereto have executed this Deed on the date and month
hereinbefore mentioned.

Godrej Properties Limited @t Shipra Estate Limited
oS LT
P For Shipta Egtate Limiced
u'lhoi'ﬁﬂd 519:\51':'“-' (
riged Sigoat.uy
{Authorised Signatory) { Authorised Signatory)

For Verve Homes Privale Limited
Yerve Homes Private Limited Regalia Properties Private Limited

Authorizged Signatory For Regalia propertie private Limited

: Buthortsed Signatory
\
e (Authorised Signatory)

W PRASAD
KESHA advocate

Suprems Gourt of India

Roseberry Estate LLFP

For,Ro ry Estate LLP
4

\ Authorised Signatory

{Authorised Signatory)
Witnessed by:
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