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BY AND BETWEEN

HABITECH INFRASTRUCTURE LIMITED, a company incorporated under the
provisions of the Companies Act, 1956, having its registered office at 139-A Pocket - C,
Mayur Vinrar Phase — 11, New Dethi- 110091 acting through its Authorised Signatory, Mr.
Sanjeey Kumar, authorized vide Board Resclution passed in the meeting of the Board of
Directors held on 2 November 2020 (hereinafier referved to as the "FIRST PARTY/
HABITECH”, which expression shall mean and include its heirs, successors, Assigns,
administrators, executors, nominees and legal representatives eic,) of the First Part;

AND

CRC HOMES PVT., L'TB., a company incorporated under the provisions of the Companies
Act, 2013, having its registered office at | 11, Vardhman Mayur Market, C.S.C. Mayur Vihar
Phase-fll Kondli Gharholi, Dethi- 110096 acting through its Authorised Signatory, Mr.
Kunal Bhalla, authorized vide Board Resolution passed in the meeting of the Board of
Directors held on 14" October, 2020 (hereinafter referred to as the “SECOND PARTY/
DEVELOPER/CRC”, which expression shall mean and include iis heirs, successors,
Assigns, administrators, execuiors, nominees and legal representatives, eic.) of the Second

Part,

The expressions “First Paviy/Habitech”, “Second Party/Developer/"CRC", as the confext
may requtive shall individually be referred to as a “Party” and collectively be referred to as
the "Parties”

WHEREAS:

A, Habitech represents that a Consortium consisting of M/s Habitech Infrastructure Ltd
{formerly known as M/s VA Supertech Builders Pvt. Ltd.), M/s Shreshtha Estates Py,
Lid, M/fs Omkar Nests Pvt, Lid, Mr. Vipin Sahai& M/s. ATS Infrastructure Ltd, were
allotted Plot No, GH-08, Sector TECHZONE-IY, Greater Noida West, Gautam Budh
Nagar having an area of 86037 sq. meters on leasehold basis, afler their bid in public
auction conducted by the GREATER NOIDA INDUSTRIAL DEVELOPMENT
AUTHORITY (referred fo as the “GNIDA/ Authority™)was accepted vids Acceptance
Letter No, PROP/BRS-03/2010/16067 dated 23.07.2010 and in furtherance thereof, the
Allotment LetterNo. Prop/BRS-03/2010/1732 dated 18.08.2010 was issued(“Allotment
Letter™). That the aforesaid allotment is subject to fulfiliing the ferms and conditions
prescribed in the brochure and the sald Allotment Letter requires the Developers therein
to carry oul the development and marketing of group housing flats/ plots ete, on the
detailed terms and conditions set cut in the Allotment Letter and brochure/ bid document.

I3, Through its lead member i.e., M/s Habitech, the consortium approached GNIDA in
accordance with Clause C-8 of the brochure/ bid document of the scheme to sub-divide
the said plot of 86037 sq. mirs. and after M/s Habitech submitting an undertaking dated
31032011, the division was carried out by GNIDA of the whole plot and a land
equivalent to 41309 sq. mirs came into the share of M/s Habitech. Subsequently thereof,
GNIDA, after completion of required formaiities, executed a ‘Lease Deed’ dated
01042011 in favour of HABITECH in respect of the land bearing Plot No, GH- 08 A,
Sector TECHZONE-1V, Greater Noida West, Gautam Budh Nagar admeasuring 41059
sq. mirs.hereinafier  referred to as the “Leased Land”). Further, through. a
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supplementary ‘Lease Deed” dated 1.12.2014, the area of allotted land was increased
from 41509 sq. mitrs. to 42006.05 sq. mtrs,

. Subsequent to the execution of said Lease Deed dated 01.04.2011 and handing over of
the possession of the Leased Land, GNIDA issued fPossession Certificate” in favour of
the HABITECH, and subsequent thereto HABITECH represents that it has all rights, title
and interest and is in complete possession of the Leased Land and totally entitied to carry
out the development and marketing works on the Leased Land on the basis of the said
Lease Deed. Further, at the time of handing over of the Leased Land, the Authority
abundantly made clear that the maximum permissible F.AR. on the Leased Land is 2.75
and FAR would be available subject to the terms and conditions of the GNIDA.

. HABITECH thereafter obtained all requisite permissions/ approvals/ NOC and also got
its layout-plan map sanctioned from the concerned Authorities. Thereafter the
HABITECH launched a residential project with the name and style of ‘PANCHTATVA
PHASE-1" to be constructed on the Leased Land. That over the period of time,
HABITECH partiaily completed the said Residential Project on the Leased Land and on
account theveof, the GNIDA has issued “Temporary Part Occupancy Certificate’ dated
23.10.2017 towards the said Residential Project. Further, in July 2018, Habitech has
procured the Occupation Certificate for three towers and the ST tower under Phase |,
forming part of this Residential Project. However, as part of the development,
HABITECH has constructed only 26516 sq. mtrs. of the land having total FAR of
90456.94 sqmtr. Further, HABITECH had already obfained Occupancy Certificate for
90,456.94 sq. mtrs of FAR. For approx. 8000 sq. mtrs,, the Occupancy Certificate wes
not required and hence has not been obtatned by HABITCH since it comprises the open
areas. If any demand for one time Jease rent fs raised with respect to the approx 3000
sqmts., then HABITECH shall be responsible to make necessary payment to GNIDA, It
is further agreed that if by operation of any law / rule / policy of GNIDA, the Occupancy
Certificate for the foregoing mentioned arca would require to be taken then in such an
event, Habitech shall be responsible to obtain such Occupancy Certificate to that effect.
Further, land measuring around 15490 sq. mtrs, approximately, along with the proposed
additional FAR 36,564.06 sqmtr {herein afler referved to as the “Preject Land™), which
is the part of the total Leased Land, has still not been developed as per the plan, which
has been marked in the RED colour in the map attached being ANNEXURE-L That
HABITECH, for various reasons, is now not in position to carry out the Phase ~II
development work of on the Project Land despite the fact that it has leasehold rights for
the Project Land and the residential/ commercial project on the Project Land, which
would yield good result to it. Therefore, the HABITECH approached the CRC and asked
the CRC if it could deveiop and construct a residential/ commercial project on the Project

Land.

. After therough negotiations between HABITECH and CRC, HABITECH on various
terms and conditions agrees to assign all its rights of development of the ‘Project Land®
to the CRC. That as per the understanding, HABITECH would provide the ‘Project Land’
for devefopment to CRC and CRC will develop the project on the same in accordance
with the terms of the Approved Sanctioned Plans granted by the GNIDA/ applicable
Authority and in compliance with Applicable Laws.

. HABITECH represents that the CRC would be allowed Lo carry on the development
activities on the Project Land as ner the terms and conditions as,(a) set forth in this
3 GREO Homed ?mig«z Limited
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Agreement, by stipulated in the Authority’s Approved Sanctioned Plans, and (c) set forth
under Applicable Laws, and HABITECH shall reasonably do and facilitate all such acls
as deemed to be necessary for the CRC 1o proceed with development works on the
Project Land. Subject to the terms contained in this Agreement, Habitech further
represents that it shall reasonably assist the CRC in availing consumer finance from
banking institutions/NBFC’s for the clients/customers of the CRC with respect to the
Project Land and shall execute and provide any or all such documentations including bul
not limited to NOC as required hy the CRC to this effect. HABITECH on its part assured
the CRC that all covenants as set forth in this Agreement shall be honored by

HABITECH on best effort basis,

G. The parties in furtherance of the understanding entered into an Agreement dated
12/11/2020, whereby the parties agreed to various terms of the Development including
the roles of the parties therein. However, post signing of the said Agreement several
developments in respect to the Project land happened and on account whereof it became
practically difficult to enforce the terms of the said Agreement dated 12/11/2020 in its
original fone and tenor.

H. It is one of the essential stipulations of the initial understanding that the Parties would be
required (o purchase the additional purchasable FAR of .75 of total Leased Land
admeasuring 42006.05 sq. mirs.. :

{. The parties in furtherance of the understanding mentioned in the Agreement dated
12.11.2020, the Second party, hitherto made a total payment of Rs. 4,92,00.811/- {
Rupees Four crore Ninety Two Lakh Gight Hundred and eieven onty) to the Habitsch
under following heads:
(iy Rs.1,01,00,000/- towards part payment for grant of Development Rights,
which shali be later adjusted from the share of the Habitech and Second
Party in the project, thus being the refundable security
(iiy Rs, 3,91,00,811/- towards obtaining the NDC and the said payment is
made to the Habitech

5. That CRC on behalf of Habitech, and on the cost and expenses being incurred by the
CRC had been following with the Greater Notda Industrial Development Authority for
obtaining approval /sanction in respect of the FAR as well as for layout approval,
Habitech has beer providing all assistance and cooperation to CRC to that effect. That
GNIDA in terms of its Letter dated 14.07.2022, has, in principle, approved the said
request for the FAR of 3.5, accordingly the said stood approved in respect of the said
Project land. That all amounts payable to GNIDA for obtaining the FAR is to be borne by
the Habitech ,though the payment for the same has been made by the CRC, but the same
shall be the part of the refundable security and adjusted in the manner as mentioned in
this Ag,racmmt However, the CRC has incurred a cost of Rs, 27, 39,810/~ from its own
pocket for making the payment to GNIDA towards Ia»om processing fee which is part of

the imbllitv of CRC.

K. Thar per the present arrangement, Second Party would carry out the construction and
development on the said Project Land, including but not limited 1o sale/sub-lease |
marketing, project marketing, ete., followed by the sale of the units built thereon and
accordingly the Second Party, in lieu of the same, must give a refundable security 1o the
tune of Rs.13,00,00,000/- (Rupees Thirteen Crores Only) with a further additional
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M.

amount, if required, to Habitech for the grant of Development Rights, which shall be later
adjusted from the share of the Habitech and Second Party in the project, thus being the
refundable security. Further, as per the arrangemetit, Habitech and.Second Party herein
have rights over the respective ratio over the gross revenue of the said Project being
daveloped on the Project Land, That of the gross revenue in residential project
vest with Habitech and rest would vest with Second Party. And there shall be ne sharing
of revenue arising from commercial saleable area le., the 100% whereof would
exclusively vest with the Second Party and Second Party shall use the proceeds from sale
of commercial area for the construction and development of the Project. Furthermore,
Second Party, as per the understanding, and subject to the Approved Sanctioned Plans
from GNIDA, must develop minimum 8.03 lakh (%1%) sq. fi. of residential saleable area
in the project. In addition to the foregoing entittement of Habitech, Habitechshall also he
entitied to a further sum of INR‘Crore, which shall be adjusted from the refundable
security deposit. Tn the event Further FAR is granted by GNIDA, all saleable praceeds
from such Further FAR may be shared by Habitech and Second Party in the following
ratio i.a.. to Habitech and .A: to the Second Party’s benefit,

. The Parties now on taking account of various developments and also change in the

circumstances, have deemed it necessary to enter into a fresh agreement by superseding
the previous agreement dated 12,11.2020 for the purpose of carry out the development
work of Project Land including marketing and sale/sub-lease of the said Project, on the
terms and as per the conditions set forth hereinafter in this Agreement.

The Developer, on the faith of and on the basis of the statemenis and representations,
declarations, assurances, confirmations and warranties made and/or given by Habitech,
provided under this Agreement, and upon the basis of the deeds, papers and documents
made available by the Habitech to the Developer regarding title of the Habitech in the
Project Land and upon prima facie satisfying itsetf about the title of the Habitech in the
saidPraject Land, is satisfiedthat the title to the Project Land remains clear and
marketable for the purposes of the said Project, and has agreed to enter into this
Agreement to exclusively carryout the development work of Project Land including
marketing and sale/sub-leage of the said Project, on the terms and as per theconditions set
forth hereinatier in this Agreement.

The Parties are desirous of recording the stipulations, terms and conditions, governing
this Agreement, in writing as follows,

NOW, THEREFORE, IT IS AGRELD, DECLARED, COVENANTED AND
RECORDED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

1.

DEFINITTIONS:

[n these presents (including Recitals), unfess contrary and/or repugnant thereto, the
following words and expressions shall have the meaning set out herein:

“Accepted Plans” shall mean the design and layout plan relaling to the Said Project,
the detailed construction pians of building{s) to be constructed in the Said Project by
the Second Party as agreed to and accepted in writing between HABITECH and the
Second Party pursuant to the regulations of Greater Noida Industrial Development

Authority.

DRO

u Lirniied
W g

Authorised Sionatory







-

1.2

“Agreement” means this Development Agreement including recitals, Appendices,
and attachments hereto as may be amended, supplemented or modified in accordance
with the pravisions hereof,

“Appendix” and “Appendices” means any of the schedules exhibits, supplements or
documents appended to this Agreement, '

“Applicable Laws” means any statute, law, regulation, ordinance, notification, rule,
regulation, judgment, order, decree, bye-law, approval, directive, guideline, policy,
requirement or other governmental vestriction or any similar form of decision of or
determination by, ar any interpretation or administration of Uttar Pradesh Housing &
Development Board, also include all Acts, Rules and Regulations in force and in
effect as of the date hereof as applicable in the State of Uttar Pradesh including
without limitation The Real Estate (Regulation and Development) Act, 2016 &Uttar
Pradesh Real Estate (Regulation and Development) Rules, 2017, Building Bye Laws
& Township Policy, Scheme BRS 03/2010, or any other Act and Rules which may be
promulgated or brought into force and effect hereinafter including notifications,
ordinances, policies, laws or orders or official directive of any Central/State
Government or of any Statutory Authority in Uttar Pradesh, as may be in force and
effect during the subsistence of this Agreement applicable to the development /
construction / sele of the said Projeet.

“Applicable Permits” means any or all ticenses. permissions, sanctions, permits,
clearances (including environmental clearances and approvals). authorizations,
consents, no-objections and/or approvals of or from any Government Authority(jes),
Airport Authority of India (AAI), State Pollution Board, Ministry of Environment and
Forest (MoEF), State Department of Mining & Geology, State/Local Fire
Department,  PMAY  (Pradhan  MantriAwasYojana), State/Local  Elecirical
Department or any other Government Authority/Local Body required, as per
applicable Jaws, in connection with the development of the Said Project and for
undertaking, performing or discharging the obligations or fulfilment of the purpeses
as contemplated in this Agreement.

“Approved Sanctioned Plans” shall mean the accepted plans as approved, with or
without modifications by Greater Noida Industrial Development Authority (GNIDA)
or other concerned competent Government Authority and finally accepied by the
Second Party/ Developer to be acted upon as required for development of the Said
Project Land including the Said Project.

“Arpchiteet” shall mean any Person or Persons, who may be appointed by the Second
Party, at its sole discretion, for designing and planning of the Said Project.

“Charges” shall mean any charges payable by HABITECH with respect to the
Project Land in accordance with the terms of the Agreement and subject to the
Applicable Laws except of the implicit and explicit inclusions of the charges to be
paid by the Second Party,

“Change in Law” means occurrence of any of the following events after the
execution of this Agreement:

CROFomes _@Qﬁ%ﬁ% Limited
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enactment of any new Applicable Laws;

&

b. the repeal in whole or in part {unless re-enacted with the same effect) or
modifications of any existing Applicable Laws;

c. the change in interpretation or application of any Applicable Laws;

d. the imposition of a requirement for an Applicable Permit (s) (other than for
cause) not required on the date of this Agreement;

e. after the date of grant of any Applicable Permit(s), a change in the terms and

conditions attaching to such Applicable Permit(s) (other than for cause) or the
attachment of any new terms and conditions to the Applicable Permit (s)
(other than for cause); or

f any Applicable Permit(s) previously granted ceasing to remain in full force
and effect, though there is no faulf of or breach by a Party {including a failure
to renew), or if granted for a limited periad, not being renewed on a timely
basis on an application therefore having been duly made in good time.

“Common Avreus, Facilities and Amenities” shall mean and include terraces,
driveways, security areas, areas pertaining to commeon facilities and equipment for
provision of support services are installed, common open spaces, COMMON Open areas,
common green areas, corridors, hallways, stairways, lifts, passage-ways, common
lavatories, generator of sufficient capacity for lifts. escalators, pump and lighting for
common spaces, pump room, tube-well, overhead water tanks, water pump and
motor, sewerage treatment plant, water treatment plant ete. and other facilities in the
Said Project as may be provided for common use by the Second Party.

“Completion of the Said Project” shall, inter alia, mean and include completion of
construction of building(s) and structure in the Said Project and being ready In
accordance with the Approved Sanctioned Plans, ready for occupation, and seek an
Occupancy Certificate/Completion Certificate under Applicable Laws issued by
competent authority including completion of all Common Areas, Facifities and
Amenities. '

“Contractor” means a Person or Persons with whom the Second Party may enter
into a contract relating to the Said Project and sub-contraciors, including contracior
for equipment, procurement and engineering and contractors for operation and
maintenance and/or any other contractors and sub-contractors, manufacturers or
suppliers, as the context may admit or require for development of the Said Project.

“Cpst of Construction and/or Development” shall mean each and every cost,

expenses, liability and charges relating to the development of the Said Project

including costs relating to providing Common Area, Facilities And Amenities, roads,
passages and all infrastructire facilities including facility of any nature whatsoever
agreed to be provided in accordance with the Approved Sanctioned Plan or otherwise

and shall include: .

() All fees, compounding fees, penalties, other costs and charges of whatsoever
nature that may be payable at any time to any Government Authority/local
body in relation to the development and construction of the Said Project
including all such charges payable on application for obtaining the license,
sanction of plans, sanction of water, electricity and sewcrage connections,
completion and ccoupancy certificates and/or for any sanctions, perissions
and approvals,

: RO HomssdPrivals Limiled
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(i)

{it1)

(iv)
v)

{vi)

(viD)

All fees and charges payable to any local or statutory authority, agency,
company or Person with respect to carrying out of the development and
construction activities in the Said Project,

All charges whatsoever payable to all persons directly or indirectly employed,
retained, associated with or concerned with the development and/or
construction in the Said Project including all fees and other charges or claims
of architects, contractors, labour, masons, caspenters, electricians and other
contractors and service providers, by whatever name including the cost
towards project insurance, claims, TPA and cost towards maintenance of
temporary structures like sample flats, project office, marketing office,
landscape area, temporary lighting ete.

Alt costs of materials used and to be used in the development and construction
and the completion of construction of Said Project.

All costs payable towards obtaining any expertise professional services of any
Vendor towards the development/ construction of the said Project, including
the costs payable towards the Authority/ Government Agency towards any
compliance,

All claims for damages and/or compensations and all costs of proceedings
before any legal or quasi-judicial or administrative or Government Authority
in relation to the Said Project and/or to any act of omission or commission of
any Person{s) concernied with or directly or indirectly relating to the
development and construction of the Said Project including all claims arfsing
out of any accident or on account of any act of God or otherwise arising aut of
or concerning the Said Project and/or the development or construction in the
Said Project.

All costs towards availing finance as well as marketing and sale of the Units
in the said Project, It further includes the applicable taxes, levies, and duties of
the afore-said costs and fees.

“Development Rights” shall refer to the rights, powers, entitlements, authorities that

the Second Party has to underiake its obligations and duties, as specified in this

Agreement, with regard to construction and development of the Said Project on the
Said Project Land and shall include (but not be limited to), inter alis, the following:

()
(b)

i)

(@
(e}

To Complete the Said Project as per the Approved Sanctioned Plans/plans to
be approved; various NOCs and other approvals

Ta carry out the construction / development of the Said Project and remain in
possession, control of peaceful enjoyment of the Said Project Land or any part
thereof uatil the complete utilization and implementation of the rights vested
in the Second Party under this Agreement;

To appeint, employ or engage architects, surveyors, engineers, contractors,
sub-contractors, labour, workmen, personnel  (skilled and  unskilled),
Development Manager or other Persons to carry out the development work
and to pay the wages, remuneration and salary of such persons;

To make payment and/or receive the reflind of all deposits, or other charges to
and from all public or Government Authorities or public or private utilities;
To exercise full, free, uninterrupted, exclusive and irrevocable marketing,
leasing, lcensing or sale rights in respect of the said Project inclusive of built-
up units on the said Project by way of sale, lease, license or any other manner
of Transfer or creation of third-party rights therein, have exclusive control
with respect to the pricing of residential units/ buili-up units to be constructed

@fﬁ% L Privals Limited
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(f)

g

0

(k)

{1}

m

on the Said Project Land,
Without prejudice to any other righis as contained in this Agreement and if so
required, then in such event to do all such acts, deeds and things that may be
required for the Said Project/ Said Project Land or for compliance of the terms
in this Agreement includi% obtaining the building plan approvals, other
Applicabie Permits ;cquwcd in respect of the Said Project/Said Project Land,
and/ or modification in connection with the zonal plan, layout plans,
architectural plans or any other Applicable Permits, appiy for and obtain the
completion certificate and occupation certificate and performing all acts
towards the same in respect of the Said Project/Sald Project Land or any part
thereoft
To make applications to the concerned Government Authority or semi-
governmental authority In respect of Applicable Permits including levelling,
water storage Facilities, water mains, sewerage, storm water drains, recreation
garden, boundary walls, electrical sub-stations, wafler and electricity
connections and approv&is for cement, steel and other building materials, if
any as the Second Party may deem fit subject to approval by the Authority
and/or concerned Authorities;
To deal with, appear before and file applications, declarations, certificates and
submit/ receive informeation with, as may be required under the Applicable
Laws, any Government Authority as may be necessary for the full, free,
uninterrupted and exclusive development at the Said Project Land;
Carry out arel comply with all the conditions contained in the Approved
Sancticned Plans as may be obmmud from time to time in relation to the Said
Project;
To create mortgage on the Project Land (without there being any mortgage/
charge created on the other land not forming part of the Project Land} or any
pdrt thereof for raising construction finance for the construction of the Project,
f GNIDA issues the permission to mortgage (PTM) for the Project Land.
g provided that any constryction finance shall only be raised afer the Second
pd,ﬂ.\’ spends a minimum of Rs, [4; 00,00,000/- (Rupees Fourteen Crores Only)
on the construction of the Project, out of its own funds or Second Party’s
of the funds received against the allotment to the homebuyers, on the
Project Land. Tt is made clear that the aforesaid minimum spend shall be over
and above the amount of any advance/ security deposit payable by the Second
Party to Habitech under this Agreement. However, no construction finance
will be raised by CRC as long as there is adequate fund ;

To subcontract all benefits, rights and obligations as contained herein (in

whole or in part) to any Third Party, ptovided that the Second Party shall be
solely responsible and liable to ensure performance of its obligations as per
this Agreement, and that the Second Party shall be solely responsible for the
acts and/or omissions of any Third Party that it may subcontract to;

To market the Said Project for sale of the apariments / residential /
commercial / retail units, as the case may be,

To execute all necessary, legal and statutory writings, agresments and
documentations for the exercise of Development Rights and in connection
with all the marketing, Teasing, licensing or sale of the built up areas to be
constructed on the Said Project Land as envisaged herein;

To demarcate the common arcas and facilities, and the limited common areas
and facilities in the project in the scle discretion of the Developer, as per the
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layout plan and Appliceble Law(s) and to file and register all requisite deeds
and documents and the Apartment Ownership Act or other relevant Laws for
the time being in force, with the competent Authority.

{0} To manage the Said Project Land and the property and facilities / common
areas consiructed upon the Said Project Land as may be required under the
Real Estate Regulation and Development Act, 2016 and rules framed
thereunder or any other Applicable Laws and/or rules made there under and /
or to transfer/ assign rights to maintenance to any third party and to retain afl
benefits, consideration etc. To comply with all the requirements and
obligations of the ‘Promoter” under the Applicable Laws.

(y  To take appropriate actions, steps and seek compliances, Applicable Permits
and exemptions under the provisions of the Applicabie Laws, and

(@) To generally do any and all other acts, deeds and things that may be required
for the exercise of the Development Rights, and as more elaborately stated in
this Agreement;

(1) To execute any relevant agreements, documents, undertakings, guarantees and
any other ancillary documents for availing any finances to undertake the
development of the project. Provided that any construction finance shall only
be raised after the DEVELOPER spends a minimuin of Rs,14 Crores on the
construction of the Projectout of its own funds or DEVELOPER's
share of the funds received against the allotment to the homebuyers, , on the
Project Land. It is niade clear that the aforesaid minimum spend shall be over
and above the amount of any advance/ security deposit payable by the
DEVELOPER to HABITECH under this Agreement. As already stated that no
construction finance will be raised as long as there is adequate fund It is made
clear that HARITECH shall not provide any guarantee/ corporate guarantee/
personal guarantee in relation to any financial facility availed by the
DEVELOPER Further, the DEVELOPER shail keep HABITECH fully
indemnified and harmless in case of any loss inflicted upon HABITECH due
to default on the part of the DEVELOPER in respect of the foregoing mention

construction finance / project loan.

“Basements” means all easements, reservations, right-of-way, utilities and other .

similar rights as to the use of the Said Project Land or the real property developed
thereupon, which are necessary or appropriate for the Said Project.

“Effective Date” shall mean the date upon which present Agreement is executed
between the Parties,

“Ercumbrances” shafl mean any encumbrance such as mortgage, charge, pledge,
lien, hypothecation, security interest, assignment, privilege or prierity of @ any kind
having the effect of security or other obligation or restriction and shall include
physical or legal obstructions or encroachments on the Said Project Land or Third
Party claims or rights of any kind attaching to the Said Project Land.

“External Development Works” include water supply, sewerage, drains, electrical
works, roads and pavements, project site boundary walls and any other work which
the appropriate Government Authority may specify to be executed in the periphery of
or outside the area of the Said Project for the benefil of the Said Project. Exiernal
Development Works shail include the new gate to be constructed at the leftmost side
(1., near the existing ramp and Tower 8T of the phase I, as mutually agreed in the
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completion drawing attached in ANNEXURE — 1) of the earmarked area; afier
enfering through said gate, all customers will mandatorily go towards left, ie.,
towards the completed phase 1 of the Project, and they shall not be permitied to go

straight or right,
“FAR shall mean and refer to Floor Area Ratio;

Further FAR/ESIY in case there is any further increase in ratio of allowabie FAR in
future during the development of the Said Project, such additional FAR shall form
part of this Agreement and any such additional allowable FAR procured from
Authority at Habitech’s cost, would be to the benefit of the Parties hereto, particularly
Habitech and Second Party, as per the ratio i.e.Habitech :.Seccmd Party, and
the Second Party subject to the aforesaid and the other terms contained in this
Agreement, may exploit the same for development for any other purposes as may be
approved by the concerned Authorities for the development of the Said Project at the
cost and expense of the Second Party,

“Governmental Approval” shall mean any consent, permission or sanction as may
be required with respect to any of the maiters covered by this Agreement from Uttar
Pradesh Housing and Development Board or by any Governmental Autherity,

“Goygriment Authority” means Greater Noida Industrial Development Authority
or any State Government or Governmental department, commission, board, body,
bureau, agency, authority, instrumentality or administrative body, central, state or
local, having jurisdiction over the Said Project Land, the Said Project or any part
thereof.

“Governmental Oyder” shall mean any judgment, order, weit, injunction, decree,
stipulation, determination or award issued by any Governmental Authority/
Competent Courts of Law.

“Infrastructural Development Works” include water supply, sewerage, drains,
clectricn! works, roads, and pavements and any other work which the Second Party
may execute within the periphery of the Said Project for the benefit of the Said
Project in proportion to the overall developments on the Said Project Land as per the
sanctions and approvals from the concerned authority,

“Waterial Adverse Effect” means circumstances which may or do (i) render any
vight vested in a Party by the terms of this Agreement ineffective, or (i) adversely
affect or restrict or frustrate the ability of any Party to observe and peeform in a
timely manner its obligations under this Agreement or the legality, validity, binding
nature or enforceability of this Agreement, ;

“Oecupancy Certificate or Completion Certificate” shall mean with respect to the
Said Proiect, a certificate issued by Uttar Pradesh Housing and Development Board
or by any other concerned Government Authority either separately or coliectively
certifving that the Said Project is complete in accordance with the Approved
Sanctioned Plans and within ‘compoundable Hmits and is veady for occupation and
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.27 “Person” means any individual, company, corporation, partnership, joint venture,
trust, incorporated organization, society, Government, Government Authority or

agency or any other legal entity.

.28 “Plan” would mean such plan or plans prepared by the Architect for the development
and construction of the Said- Project as sanctioned by the concerned Government
Authority, as the case may be, together with any modifications and/or alterations,
which may be necessary and/or required during the construction period,

-4

129 “Rate” would be Rs. @ per sq. feet of Gross Revenue, which has been agreed
between the Parties as the average price of the residential area at which the First Party
would be paid for its share of the Project,

{30 *“Project Land” shall mear the land as defined in Recital ‘D of this Agreement.

.31 “Said Project” shall mean the proposed development and construction of the
Residential/ Commetcial project with the name and style as may be decided by the
" Second Party on the Said Project Land,

|32 “Saleable Area” means the arca available in the Project for the sale in open market
to prospective buyers, :

133 %Tax” means all forms of taxation, whether direct or indirect and whether levied by
reference to income, profits, gains, net wealth, asset values, turnover, added value,
goods, services, works, import, export, production or other reference and statutory,
governmental, state, provincial, local governmental or municipal impositions, duties,
contributions, rates and levies (including without limitation social security
contributions and any other payioll taxes), whenever and wherever imposed (whether
imposed by way of a withholding or deduction for or on account of tax or otherwise)
and/or levies of any nature whatsoever, by Government Authority, and in respect of
any Person and all penalties, Charges, costs and interest refating thereto.

.34 “Third Party” means any Person, veal or legal, or entity other than the Parties {0 this
Agreement.

135 “Transfer”, with its grammatical varfations, shall mean transfer within the meaning
of Transfer of Property Act, 1882. However, in case of transfer of saleable space,
transfer, with its grammatical variations, shall mean transfer by possession and by any
other means adopted for effecting what is understood as a transfer of space na multi-
storied building to the purchasers thereof,

.36  *Transferee” shall mean a Person, firm. private/public limited company, association
of PerSons, trust, society etc., to whom any space in the Said Project has been
rransferred by the Second party,

1.37  “Vacant Possession” means delivery of the possession of the Said Project Land by
HABITECH to the Second Party in terms of this Agreement free from all
encumbrances, restrictions or impediments and the grant of all casements and all
other rights appurtenant or in relation thereto,
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2.6

2.7

i
o0

2.9

2.10

“Gross Revenue” means all amount charges collected from customer after deduction
of brokerage, 1FMS, one time lease rent, GST or any other govt. tax or fee, ele,

INTERPRETATIONS:

Reference to any [egislation or faw or fo. any provision thereof shall include
references to any such law as it may, after the date of this Agreement, from time to
time be amended, supplementied or re-enacted,

Words importing singular shali include plural and vice versa, and words importing
one gender only shall include all other genders.

The captions and headings are for the purpose of convenience and reference only and
shall not be treated as having been incorporated in this Agreement and shall not be
deemed to be any indication of the meaning of the Articles or Sections to which thay
relate and shall not affect the construction and interpretation of this Agreement,

The terms and words beginning with capital letters and defined in this Agreement
shall have the meaning ascribed thereto herein, and terms and words defined in
Appendices and used therein shall have the meaning ascribed thereto in Appendices.

The words “include” and “including” are to be construed without limitation,

The term “between the Parties” anywhere used in the Agreement, unless there is
something to the contrary, would suggest that the Parties in “between the Parties”
include/mean Habitech and Second party.

Any reference to a day shall mean a reference to a calendar day, any reference to
month shall mean a reference to & calendar month,

Appendices o this Agreement form an integral pert of this-Agreement and will be in
full force and effect as though they were expressly set out in the body of this
Agreement.

Reference to this Agreement or any other agreement, deed, instrument or document of
any description shall be construed as reference to such agreement, deed, instrument or
other document as the same may from time to time be amended, varied,
supplémented, modified, novated or suspended.

Refarences to Recitals, Articles, Sub-Articles, Annexures in this Agreement shall,
except where the context otherwise requires, be deemed to be references to Recitals,
Articles, Sub-Articles, Annexures of or fo this Agreement,

Any reference to any perlod commencing *from” a specified day or date and “tiil” or

“until” a specified day or date shall include both such days and dates; provided that if

the last day of any period computed under this Agreement is not a Business Day, then
the period shall rin until the ehd of the next Business Day.

Any reference to a statute or other law includes regulations and instruments under it
and all conselidations, amendments, re-enactments or repiacements of any of them,
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Any word or expression used in this Agreement shall unless defined or construed in
this Agreement, bear its ordinary English meaning,

HARMONIOUS INTERPRETATION AND AMBICGUITIES WITHIN THE
AGREEMENT:

In case of ambiguities or discrepancies within the Agreement, the following shall
apply:

Between two Articles of this Agreement, the provisions of the specific Article
relevant to the issue under consideration shali prevail over general provisions in the
other Articles.

Between the provisions of this Agreement and the Appendices, the Agresment shall
prevail, save and except as expressly provided in the Agreement or the Appendices.

Between any value written in numerals and in words, the latter shall prevail,

COMMENCEMENT:

That Agreement has commenced and/or shall be deemed to bave commenced cn and
with effect from the Effective Date.

However, for any reason if the preject is not matesialized on account of any reason,
including but not limited to the operation of the Law or any Government Notification,
then the Habitech shall forthwith refund to the CRC ali the amount paid by the CRC,
¢ither to Habitech or on behalf of Habitech to GNIDA, in terms of this Agreement
within 45 days from the date when it is confirmed by the parties that the present
understanding cannot materialize. However, if the refund on the said amount is not
made within 45 days, then the late payment beyoad 45 days shall altract an interest
@17% p.a.Habitech shall not be responsible for any development activity, expenses
incurred or construction that is undertaken by the Second Party from the date of the
signing of the Agreement till additional FAR is received,

GRANT | QF DEVELOPMENT RIGHTS& CONSTRUCTION AND
DEVELOPMENT OF THE SAID PROJECT ON THE PROJECT LAND:

The Project Land is the subject matter of this Agreement, which is o be developed
and completed by the Second Party in terms of this Agreement on the Project Land.

On and from the Effective Date, for the compietion of the said Project, HABITECH
hereby appoints, authorizes and grants the exclusive Development Rights to the
Second Party, subject 10 the ferms of this Agreement executed between the Parties, to
undertake the development, construction and completion as well as market and sell
the independent units and/or collect the balance receivables from the units of the Said
Project and the Second Party shall exclusively carry out the - development,
construction and Completion of the Project on the said Project Land in accordance
with Approved Sanctioned Plans and subject to the terms contained in this

Agreement,

+
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5.3

5.4

[ 5
for

That HABITECH, forthwith, on the Effective Date, shall handover the physical,
vacant and peaceful possession of the Project Land to the Second Party. The Second
Party shall acknowledge such possession in writing. That, subject to the terms of this
Agreement, HABITECH, after handing over the possession of the Project Land to the
Second Parly as mentioned foregoing, shall not interfere or obstruct such right of
Second Party in exercising the Development Rights and/or for the implementation
and development of the Project, during the term of this Agreement. The possession
as mentioned in this Clause is co-terminus with the other pertinent Clauses of this
Agreement. Nevertheless, HABITECH shall be entitied to visit the project land at any
point in time, subject (o a condition that Habitech shall give a 24 hours prior notice to
the CRC for any such visit.

That in lieu of grant of Development Rights along with all other rights as stipulated in
this agreement, the First Party shall have entitfement in the Gross Revenue
from residential saleable area of the said Project and Second party shall have balance
entitlement in the gross Revenue of residential area and [00% entitlement in the
revenue of commercial saleable area of the said project in lieu of the construction,
development marketing and sale of project. Habitech shall also be entitled to a sum of
Rs.5,75,00,000/- (Rupees Five Crore and Seventy Five Lakhs Only).

The Second Party will prepare a blue-print, good for construction plan and conceptual
plan and other necessary plans/scale models for the best possible use of the Said
Project Land. The Second Party will conceptualize the plan for better construction
and Completion of the Said Project on the Sald Project Land, The Second Party is
also entitled to submit revised building plan if desired and necessary for the
development of the Said Project to the cancerned Authority. That increased additional
FAR over the said land purchased from the Concerned Authority/ GNIDA shall be
solely vested with Second Party subject to the terms of the Authority, However, for
the sake of clarity it is made clear that although the further additional FAR will be
obtained on the Leased Land, however, the said additional FAR shail be exclusively
used by the Second Party in respect of the land for which is the subject marter of this
Agreement, It is further clarified that any Further FAR granted by GNIDA may, at the
option of Habitech and the Second Party, be shared between the Parties in ratio of
of ali Gross Revenue of saleable area from such Further FAR shall be

disbursed to Habitech,

That it is understood that HABITECH shall:

a. Ensure the refurbishment and painting of the exterior facade of tower ST and of the
club house; and

b, Develop the fandscape ares near the club as per the recommendation of the Second
Party on or before 31st March 2023,

That Habitech has already partially constructed space for 300 cars’ parking in the
basement of the said Project, as per mutually agreed drawing attached in
ANNEXURE -~ IH. However, the said car parking space is not functional as on this
date. That Habitech will provide the said 300 car parking space, after completing the
balance work, to make it usable to Second Party, free of cost. This covenant is an
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integral and vital part of the entire understanding as reached between the Parties
herein, ,

That apart from the development activity, the Second Parly shall ensure that new gate
is constructed at the leftmost side (i.e. near the existing ramp and tower ST of the
phase 1 as mentioned in completion drawing under ANNEXURE — I} of the
earmarked area for the proposed land for the existing customers of phase 1. After
entering through the gate, all customers will mandatorily go towards left i.e., towards
the completed phase | of the Project and they will not be able to go straight or right

The Parties agree that Second Party shall be entitled to construct & exploit the entire
development potential of the Project Land as per the terms and conditions as set out
in this Agreement,

APPROVALS & SANCTIONS:

That it {s understood between the parties that the Second Party shali apply for al
further applicable permits, to the appropriate Government Authority/ GNIDA, on
behalf of the HABITECH for obtaining any license, permissions, approvals and
sanctions for revised building plans, permissions, sanctions, approvals etc. in respect
of the Said Project Land and the Said Project at the cost and expenses of the Second
Party. tt is made clear that any cost/ liability arising upon HABITECH on account of
the aforesaid shall be fully borne by the DEVELOPER and the DEVELOPER shall
keep HABITECH fully indemnified in this regard. However, for that matter, the
Habitech: shall provide full assistance and extend all necessary co-operations.

That detailing, master pianning, lay oul, building plan and all other details and
specification for development of the said Project shall be done by the Second Party al
its own risk and costs.

That the Second Party has already submitted the layouts for sanctioning of maps to
the appropriate Government Authority, Further, the Second Parly shall be entitled to
submit revised layouts as and when required by Second Party subject to approval of

GNIDA,

That the Authority vide letter dated 14.07.2022 has already approved the demand of

the increased FAR and the Parties shall purchasesuch increased additional FAR of .75
of total leased [and admeasuring 42006.05 sq. mirs.on or before the due date specified
in the said letter dated 14.07.2022 and all payments {including the No Dues charges)
in this regard shall be paid by the DEVELOPER, in consonance to the terms of this

Agreement,

That Second Party, subject to further terms of this Agreement, shall bear ali the Cost
of Construction and other costs and expenses which arc accrued/ required for
obtaining eny further approvals, clearances from the requisite authoritics, persons ete.
and to do all acts, deeds and things. including execution and/or signing of all such
documents for the purpose of the Said Project as stipulated under this Agreement.
Further, the Second Party, upon signing of this Agreement, shall be responsible for
paying the requisite one-time jease rent qua the Project Land to the GNIDA, over and

above the annual lease rent. ) o
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53.10.6 That Second Party, subject to the terms of this Agreement, shall pay and bear all the

5.10.7

Cost of Development and expenses accruing towards, Taxes, Charges, Instalments
and levies on the Said Project Land, and the Second party shall keep HABITECH/
and/or its nominees indemnified against all losses, damages, costs and expenses
incurred and/or suffered by HABITECH and/or its nominees on the said account.

Annual Lease Rent after the registration of the suid Project with RERA, will be
shared in 30:50 ratio between Habitech and Second Party from the date of RERA

- Registration till completion of project or 4 years from RERA registration, whichever
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is earlier. After 4 years from RERA registration, 100% lease rent liability will be
borne by the DEVELOPER. Further, all previous Habilities in respect to the foregoing
shall be exclusively borne by Habitech.

That Habitech shall extend all corporation and do all acts and deeds, that may be
required 1o give effect to the provisions of this Agreement including providing of all
assistance to the Second Party, as may be required by the Second Party from time to
time for the purpose of carrying out the transactions contemplated hereby. That
Habitech further agrees to and shall execute, as may be required by the Second Party,
from time to time all applications, affidavits, plans or other documents, as may be
required by the Second Party and shall also extend all corperation and assistance for
the development, completion and disposal of the said project. Habitech shall furnish
all relevant information respect to the Project Land as the Second Party may request
for the purpose of carrying out the transaction contemnplated hereby. In the event the
Second Party requires amy assistance including application of any document,
application, affidavit, power of Attorneys, etc. Habitech shall reasonably cooperate
andd organise the same as and when required without any unreasonable delay or
demur. It is made clear that ali costs and liabilities in this regard shall be fully borne
by the DEVELOPER. '

APPLICATION TO RERA FOR REGISTRATION

The Second Party, with the aid and assistance of the Habitech, shall procure
registration of the said Project under the provisions of the RERA, under the name of
Second Party, after all approvals/ clearances for construction and developments of the
Project has been procured and make such filing etc. under RERA related to the said
Project as may be required from time 1o time. All costs towards the registration shall
be borne by the Second Party. The Parties herein agree that the Second Party shall be
solely responsible and liable for ali complianees under this Agreement in relation to

RERA.

Habitech undertakes to forthhwith provide all documents information under{akings and
support as may be required for the Registration of the said project under RERA.
Further, each Party agrees to forthwith rectify any and all defects from their end that
may in any way impede the process of registration of the said project under RERA.

That HABITECH has already provided the Second Party necessary NOC’s from the
existing clients of the said Project. so that the necessary amendment/fresh
application, if so required by operation of law being in foree, may be filed before the
Uttar Pradesh Real Estate Regulatory Authority (UPRERA) qua the said Project,
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3014 Any fine, fee, levy. Interest, penalty or implication or consequence of the non-

6.1

6.2

6.3

6.5

cotpliance of provisions of RERA and rules framed thereunder by the DEVELOPER
in respect of the Said Project shail be solely borne and payable by the DEVELOPER
and the DEVELOPER shall keep HABITECH fully indemnified in this regard.

PAYMENT OF LIABILITIES TOWARDS GNIDA AND OTHER
STATUTORY AUTHORITIES,

That on account of the payment made by the HABITECH to GNIDA, thebalance
amount due to Authority as on date is Rs. 42,00,00,000/-approx, whichk includes
interests, farmer compensation charge, penal interests etc.,and does not include Lease
Rent and time extension charges.

Save as otherwise provided in this Agreoment, all implicit and explicit Project Land
related cost ie. lease premium with interest, annual lease rent till the project
registration with RERA, time extension until 4 years from the date of RERA
Registration or any other charges payable to GNIDA will be borne exclusively by
Landowner.

Annual Lease Rent after the registration of the said Project with RERA, wili be
shared in 50:50 ratio between Habitech and Second Party from the date of RERA
Registration till completion of project or 4 years from RERA registration, whichever
is earlier. Afler 4 years from RERA registration 100% Annual Lease Rent shall be
borne by the Second Party.

The Habitech shall be responsible to deposit the amount as demanded by GNIDA
towards land dues as per demand issued by GNIDA (“Demand Letter”). The
Habitech shall use the receivables accruing to its account ( to meet the said
liability of land dues set out within the time frames as specified in the Demand Letter,
If the receivables which would acerue in the Habitech Share over a 12 month period
from the date of Demand Letter is less then Rs. 8 Crores (Rupees Eight Crores only)
then, in such an event, the shorifall to the said Rs. § Crores (Rupees Eight Crores only
), subject to the demand (exclusive of refundable security) issued by GNIDA, shall be
made available by the Second Parly interest-free. However, if there is no such
shortfall as mentioned foregoing, the Second Party shall not be liable to make any
payment on this account. Without prejudice o the foregeing, if Habitech, despite of
fulfilment of obligation on part of the Second Party, as mentioned in this Clause, fails
fo deposit the amount as demanded by GNIDA and on account of such failure on the
part of Habitech, additional lability accrues over the Project Land by GNIDA, such
liability, as imposed by GNIDA, shall be solely borne by the Habitech without having
any financial impiications, whatsoever, on the Second Party.

That upon signing of this Agreement, it is the duty of the Second Party that it shali
pay one-time lease rent qua the Project Land to the GNIDA as per term of the lease
deed.

Except to the extent expressly agreed under this Agreement. neither Habitech nor its

representatives shall be liable in relation to any legal or regulatory compliances in
relation o the Project, whether towards the Second Party, any governmental
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6.6

6.7

7.

7.2

authority, any Third Party or otherwise including without limitation, any actions,
claims, losses and/or penalties, arising out of or in relation to construction of Project,
Development Rights, marketing and sales of Project units, deposits or consideration
received from the unit buyers, andfor any act or omission directly or indirectly
attributable to the performance of the Second Party under this Agreement. Second
Party agrees that henceforth Habitechwill not have any liability in relation to the

aforesaid,

That the Parties are fully aware about the pendency of litigations before the Hon'ble
Supreme Court of India, whersin the issue pertaining to the interest to be charged by
GNIDA has been assailed. The Parties are aware that the Hon'ble Supreme Court of
India has reserved its order 'in the said matter. The Parties, therefore, are fully
consciouy that depending on the cutcome of the said litigation, which is currently
pending beforethe Hon'ble Supreme Court, the Hability viz, the Project Land, which
has to be paid to GNIDA may change in terms of monies, which shall be required to
be paid to GNIDA. The Parties agree that they, depending on the outcome of the
aforesaid litigation, shall take appropriate steps in accordance with their respective
rights and obligations as encompassed in the present Agreement,

That the Parties have mutually decided and resolved that in an event, GNIDA does
not issue No Dues Certificate (“NPC”) on the basis of its policy of sanctioning of
Map upon receipt of 10% of the total land dues, then in such an event, the Parties may
appreach the Hon’ble Supreme Court of India assailing such decision of GNIDA and
during the course of such litigation. if the Parties are required to deposit the entire
amount pertaining to the Project Land as an uplfront payment before the Hon'ble
Supreme Court of India, the Parties shall do so. In such an event, CRC shall arrange
the said funds and the said funds shall be procured by CRC and such aranged fund
shall bear a simple interest @17% p.a. and Habitech shail be liable to pay the same to
the CRC.

TIME  PERIOD FOR THE COMPLETION OF . THE PROJECT
CONSTRUCTION:

That Second Party hereby assures and represents to HABITECH that provided that

the title to the Said Project Land remains clear and marketable during the period of
development, construction and completion of the Said Project, it shall complete the
construction in accordance with the terms and conditions of the Applicable Permits
{including the sanction of building plans by the Government Authority) and achieve
the completion of the Said Project andapply for the completion/occupation certificate
with the concerned Authority within 48 months plus grace of 6 months from the date
of RERA Registration of the said project on the Project Land, except of force majeure
conditions, in consonance with approved time frame by the Authority or mandated
under any Applicable Laws. However, in the event the Second Party fails to complete
the Said Project within the aforesaid timefine, a further grace period may be provided
which may be agreed upon by the Parties herein and as may be aflowed by the
concerned Authority.

Any cost, whether Cost of Construction and/or Development and costs direct or
indirect related to sanctioning and compietion will be borne by the Second Party
Further, all construction costs, right from concelving of Project, project management,
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marketing and execution thereof shall exclusively be borne by the Second Party. It is
specifically agreed that liabilities in this respect thereof during construction of project
or in future shall be borne by Second party.

7.3 The Second Party shall fully develop the Said Project and complete it in all respects
as per the sanctioned specifications and Plans and applicable approved FAR of 3.5,
including the additional purchased FAR , at present and in future subject to

Applicable Laws;

7.4 The Second Party hereby agrees and undertakes that the con}bﬁ(otion of the Said
Project shall be of high standards, uniformity shall be maintained for, the whole of the
Said Project and the over-all look and quality of construction shall Be consistent and
same should as per the applicable norms and Rules of the Authority and shall be
responsible for the maintenance of the Project as per applicable laws and rules framed
thereunder.

7.5 The Second Party shali ensure that construction of the project is completed as per the
construction pian of the Project as defined in ANNEXURE -1V,

8. J.V RATIO BETWEEN THE PARTIES AND THE RATE:

81 The Parties pursuant to mutual discussions agreed amongst themselves and
consequent to HABITECH taking the steps for granting the Second Party with
complete Development Rights over the Project Land for development of the said
Project thereon and Second Party developing the same in accordance with the terms
of the approved plan and Applicable Laws, the Parties shall have respective share in
the Gross Revenue of residential Saleable Area. That HABITECH is entitied 1o
Po-f’ Gross Revenue residential saleable area and rest will be of Second Party.
Fowever, there shall be ne sharing of revenue of commercial saleable area i.e. the
100% whereof shall exclusively vest with the Second Party.

872  That Second Party, subject to sanctions from GNIDA, will develop minimurn 8.0
Jakh (£1%) sq. fi, of residential saleable area in the Said Project. in addition to the
foregoing entitlement of Gross Revenue of residential saleable area of
Habitech, the Habitech shall also be entitled to a sum of Rs. 5,75,00,000/- (Rupees
Five Crore and Seventy Five Lakhs Only), which shall be adjusied from the
refundable security deposit, That the said amount afong with the said percentage in the

" Gross Revenue share shall be full and {inal payment made to HABITECH under all
heads and HABITECH thereafter shall not raise any flrther demands except what has

been provided under this Agreement.

8.3  That Second Party shall ensure that the average net rate of the Habitech’s share of the
Gross Revenue of residential saleable area shall be ' per sq.ft. And any
shartage vis-a-vis the Rate will be compensated by the Second Party and in case of
any surplus rate, the same will exclusively be the share of Second Party and in no
event, whatsoever, the Habitech shall demand any payments from such surplus as
mentioned foregoing. Furthermore, the Second Party shall ensure that Habitech's
share of entitiement will be given in the [bllowing manner

R0 Bomes iﬁm&% Limited
g

g 20
For HABI E’é?? §@UCMRE LI, Asnnrised Signatory

_~Rultiorised Signatory



"W i

i.v
.l.,.(I!.S.?A!siws_ *

L o




{0

(i)

(i)

(iv)

{v)

That 90% out of the Habitech's share from of Gross Revenue of the
Residential saleable area  (i.e., 90% * * I{s..} is to be
transferred to Habitech’s account, including amount transferred in
GNIDA against land dues, amount adjusted against refundable deposit,
within 57 months from the date of RERA registration of the proposed
project on the said Project land.,

That 5% (i.e.. 5% *{ P " Rs. @P)out of the Hebitech’sshare from
wGross Revenue of the Regidential saleable area is to be

transferred 3 months thereafter e, within 8¢ months from the date of

RERA registration, -

That final balance of 5% (ie. 5% * (R * 'Rs..)o amount
therefrom is to be transferred to Habitech 6 months thereafter ie,
within 66 months from the date of RERA registrationof the proposed
project on the said Project land.

The Second parfy shall ensure the share of Habitech entitlement in
Bross revenue on year to year basis as per the following schedule and
any shortfall from the below defined amount, as given in below
schedule, Second party shall pay the remaining amount to make it
good.

Period Minimum amount of Habitech
entitiement to be paid

12 month from the date of RERA

24 Months from the date of RERA
registration

36 Months from the date of RERA

registration

48 Months from the date of RERA

registration

57 Months from the date of RERA | Balance entitlement of

registration Habitech share as per clause
8.3(1)

60 Months from the date of RERA |entitlement of Habitech share

registration as per clause 8.3(ii)

66 Months from the date of RERA | Entitlement of Habitech share

registration as per clause 8.3(ii0)

For meeting out the requirement of the guaranteed rate of-’~
per sq. fl. the Second Party agrees to maintain the following module:

(8)  An average of RS.-per sgftof Gross Revenues or achieved
higher average rate to the extent of Rs- per sqft upon
completion ot 20% sale / booking.

(by  An average of Rs.{J® per sqft of Gross Revenues or of

achieved higher average rate to the extent of Rs.- per sqft
upon completion of 40% sale / booking. ) o
OR0 Homes Privats Limied
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9.

9.3

9.4

Eor HABITEC »ﬁ\f{%&smu TURE LTD, : .

/,&

(¢)  An average of Rs. (W per sq.ft. of Gross Revenues or
achieved higher average rate to the extent of Rs. Qi per sq.ft
upan complietion of 60% sale / booking

(h An average of Rs, per sgft. of Gross Revenuss or

achieved higher average rate to the extent of Rs- per sq.ft
upon completion of 80% sale / booking

(&) An average of Rs,- per sqft of Gross Revenues upon
completion of 90% sale / booking.

PAYMENT OF REFUNDABLE S.ECURITY & ADJUSTMENT:

That Second Party, subject to other terms and conditions as set- forth hereinafter, shall
be required to pay in total a sum of Rs.13,00,00,000/- (Rupees Thirteen Crores only)
being the Refundable Security. That out of the said amount a total of Rs. 4,92,00,811/-
stood paid by the CRC (o the Habitech under following head .

a. That Rs1,01,00,000/- towards grant of Development Rights.

b. Rs.3,91,00,811/- towards obtaining the NDC,

Further, the remainder amount. of Rs. 8.08 Crores shall be utilized to pay the
outstanding of the Authority only to the 10% of the total outstanding only and
purchase of the additional FAR as well as towards the payment of Stamp Duty and
Registration Charges of this Agreement of the Habitech’s Share, as mentioned in
Clause 32,10 herein after of this Agreement and the Registration Charges of the GPA.
. However, if the requisite amount towards the payment of oatstanding to GNIDA and
purchase of the additional FAR as well as towards the payment of Stamp Duty and
Registration Charges of this Agreement and GPA of the Habitech’s Share is more
than the aforesaid amount, then the whole of such additional amount will be arranged
by the Second Party . However, the said additional amount over and above the sai
amount of Rs. 13 Crores/~ shall bear a simple interest @17%p.a.calculated on the
surplus amount paid by Second Party, till it is repaid/ adjusted from Habitech’s share,

That Second Party, in context of the covenants as enshrined in Article § & 9 and its
Sub-Articles, will be liable to pay the additional amount, apart from Rs. {3 Crores
{Rupees Thirteen Crores only), only if amount required for GNIDA outstanding and
FAR Purchase are more than Rs. 13 Croves, which may be as per the actual demand
raised by GNIDA. as well as towards the payment of Stamp Duty and Registration
Charges of this Agreement of the Habitech’s Share as mentioned in Clause 32.10
herein alter of this Agreement and the Registration Charges of the GPA..

"E"hat- from the Gross Revenue received by the Second Party will be paid to
Habiteeh, of which only .would be immediately payable (“Habitech Share”).
There shall be a montily reconciliation for balance for short
fexcess amount. [f there is any shortage consequent to such reconciliation, then such
amount will be transferred by Second Party tifl 10% of the next month and in case if
there is any excess amount, then it will be adjusted In next month reconciliation.

CRC Mopnes Private Limited
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9.5

9.6

9.7

9.8

10.

’I"hat? from the gross seles received by the Second Party (“Habitech Share™) will
be paid to Habitech after the following land dues of GNIDA and the Second Party are
adiusted in the following order of priority—

) land dues of the GNIDA

ity the additional amount in excess of Rs, 13 Crores with simple interest @ 17% as
paid by the Second Party in terms of clause 9.1.3;

iii} if the above total paid amount as per clause (i) & (ii) and initial amount paid to
GNIDA for NDC is less than 32,5 Crore (Rupees Thirty Two Crore and Fifty
Laki only), then Habitech will be entitled to receive its share to the extent of Rs,
32.5 Crores ( eg Liability of GNIDA along with initial amount paid for NDC and
amount paid as per clause (i} is Rs 20 crores, then the balance Rs (2.5 crores will
be paid {o Flabitech out of ‘of(&ross Revenue) 4

Once the payments as per ¢lause 9.5 are fully adjusted from the Habitech Share, then
Habitech will continue to receive two thirds of the Habitech Share {equivalent ¢

of the gross sales) and the balance one third of the Habitech Share shall be retained
till the bafance refundable security i.e. Rs. 7.25 Crore (13 Crore — 5.75 Crore) is
adjusted. Once the adjusiment is complete, the entire Habitech Share shall be

remitted from the gross sale.

Monthiy Reconciliation for balance for short / excess amount will
be dong in following manner, Meaning thereby if there is any shortage, then such
amount will be transferred by Second Party il 10" of the next month and in case if
there is any excess amount, then it will be adjustéd in next month reconciliation. That
it is also understood by the Parties, that if the Second Party suffers any loss monetarily
from the action/ omission as well as faise representation of HABITECH in terms of
the present Agreement thea under such scenaria, HABITECH is required to indemnify
the Second Party. And on the other hand, if HABITECH suffers any loss monetarily
for the action/ omission on the part of the Second Party, then in such an event, the
Second Party under such scenario is required to indemnify HABITECH to the extent
of such loss. The DEVELOPER shall provide complete aceess to all records related to
booking/ sale of Saleable Area, receipts, bank statements, etc. on quarterly basis, ia

refation to the Said Project,

Notwithstanding any other arrangement of this Agreement, the CRC shall make sure
that HABITECH receives a minimum amount of Rs. | Crore/- per year from its share
of the Saleable area/ inventory of the said Project, payable only afler receiving the
RERA Registration of the said Project,

POSSIESSION:

10.1 That HABITECH on the Effective Date, shali handover the physical, vacant and

For AR

peaceful possession of the Project Land to the Second Party. The Second Party shall

acknowledge such possession in writing. That post receipt of possession of the Project

Land and thereafter, the Second Party shall, subject to the terms of this Agreement, be

entitled to remain in exclusive physical and legal possession thereof till the conelusion

of the entire arrangement as agreed to between the Parties in terms of this Agreement.
CROG %%am%i&évﬁw Lindtad
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11.

Nevertheless, HABITECH, subject to the terms of this Agreement, shall be entitled to
visit the project land at any polrit in time,

In the event the Second Party is in breach of this Agreement, and/or fails to fulfil the
development of the Project within the agreed timelines, Habitech shall be entitled to
cancel all agreements and General/ Special Power of Attormeys between the Parties,
recover possession of the Project Land without prejudice to any other rights or
remedies available to Habitech under Applicable Laws or contract.

ESCROW MECHANISM:

The Parties, as to better management of the funds shall open an Escrow Account,
wherein all the funds/ Sale proceeds so generated from the said Project shall be
deposited and thereafter utilized, subject to the Applicable Laws and the terms of this
Agreement qua the disbursement and adjustment of the revenue. That such Escrow
mechanism shall be to ensure that the funds are properly getting utilized for the
purpose enshrined under this Agreement. That the Parties shall separately execute an
Lscrow Management Agreement, keeping the terms of this Agreement in mind and
same shall be read as part and parce! of this Agreement. Notwithstanding anything to
the contrary, the said Account shall be operated in accordance with the Escrow
Management Agreement only.

That the said Escraw Account shall be a separate Account flom RERA Account, which
is mandated under Section 4(2)(1}(D) of the Act. That the said Escrow Account which
will be opened shall be operated for securing the interest of the Parties as well as to
ensure that the money so deposited in the same is utilised in correct proportion for the
purpose as enshrined in this Agreement, including to securing the respective sharve of
the party. The Second Party agrees that Habitech’s share of saleable proceeds must
immediately upon its receipt, whether in the RERA Account or otherwise, be
transforred inlo the Escrow Aeccount, which will be governed by the Escrow
Management Agreement.  Further, the Habitech shall not use any money for any other
purpose from the said account unless the liability of GNIDA toward land dues is fully

setlied,

The Second Party and Habitech shall open the following accounts with any scheduled
commercial bani that the Second Party may identify;

{a) An escrow account to be named as Collections Escrow Account — [name of the
Project]; :

(b) An account to be named as Project Account - [mme of the Project];

{)  Anaccount to be named as Other Account — [name of the Project];

The Second Party shall collect the Gross Sales Revenue in the Collections Fscrow

Account. The Collections Escrow Account shall at all times have standing instructions
to (a} transfer 70% of the amounts deposited in it at all points of time to the Project
Acoount at the end of every business day and (b) transfer 30% of the amounts
deposited in it at ali points of time to the Other Account at the end of every business
day.
(R0 Homes Private Limited
\ -
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I11.5 The Second Party and HABITECH shall use such formats of the escrow agreements for
the Collections Escrow Account to be signed with the escrow bank, as is approved by
the escrow bank.

1.6 The amounts in the Project Account ~ Name of project shall be used in accordance with
RERA including for the following purposes in order of priority:

{a) Balance amouni of Habitech Entitlement share which remain short after
making payment towards Habitech Share from the “Other Account ~ Name of
Praject”

(by  All costs towards development and construction of the Project including but
not {imited to payment of statutory dues and repayment of all Project Finance

and related costs;
(c) Interests refating to Project Finance that is due and payable

The Second Party assures and covenants to HABITECH that the Project Account and
the amounts deposited in the same shall be dealt with by the Second Party in
accordance with the terms herein.

[1.7 The amounts in the “Other Account — Name of project” shall be utilised inter alia
towards payment of the following expenses in order of preference:

Stages Payment to / on behaif of Payment te / on behalf of
Habitech Second Party

of gross revenue shall of gross revenue shall be
be paid to GNIDA on behalf | used by Second Party
of Habitech Entitiement
share as defined in ctause
4.0

Till the complete payment of
GNIDA s made

After GNIDA payment, till of gross revenue shall | @ol gross revenue shall be
payment of amount received | be paid to Second party as used by Second Party

from Second Party over and | refund of additional amount
abave the refundable received over and above
security of Rs. 13 Cr refundable security.
(Rupees Thirteen Crores '

onlyv). along with interest,
After refund of additional .of' gross revenue shall

of gross revenue shall be
used by Second Party

amount above, titl payment
of Balance Habitech Share
as per clanse 9.5 iii

be paid to Habitech
Entitlement share as defined
in clause 9.4.0i

After refund of additional
ameunt above, till pavment
of refundable security of
7.25 Crore given by Second
party

of gross revenue shall be
paid to Second patty as
retund of security, [Note: It
is made ¢lear that the
amount of Income Tax cn
interest liability of Habitech
shall be paid to Habitech
which in turn shall be
deposited be deposited by
Habitech in the government

of gross revenue shall be
used by Second Party

4 :ssz’:‘:;ass:i%‘}mcfw
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freasury]

16%o0f gross revenue shall
be paid to Habitech against
his entitlement of revenue
share

After refund of seewrity of | Balance amount of Habitech | Amount remaining if any
7.23 Crore till complete Entitlement as per after payment of Habitech
nayment of Habitech agreement or‘b

entitlement share of revenue | revenue whichever is lower,

of gross | entitiement

1.8 After share of Habitech entitlement is completely paid and settled by the parties, this

12.

above escrow arrangement shali be terminated and shail be deemed to have no effect
trom that date, Further, it is explicitly and categorically agreed between the Parties
herein that the aforementioned module as encompassed in *Clause 11° together with its
sub-clauses is only meant and confined for the residential part of the said Project. As
far as commercial part of the said Project is concerned, the aforementioned module
shall not be applicable thereon and since all sale prpceeds from the sale of commercial
part of the said Project Is an exciusive entitiement of the Second Party, therefore, the
Habitech and Second Patty shall work out on the modalities on mutual understanding
to ensure that ali sale proceeds accrued from the commercial space sales are received
and used by the Second Party from day one.

GENERAL REPRESENTATIONS AND WARRANTIES BY HABITECH: -

At the time of or before entering into this Agreement, HABITECH, subject to teyms
and conditions, has assured and represented following to the Second Party:

On the hasis of the Lease Deeds dated 01.04.2011 and 01.12.2014, it is the legal and
rightful owner on lease hold basis, otherwise well and sufficiently entitled to all that
piece and parcel of the Leased Land, whick includes the Project Land, as more
particularly described in the ‘ANNEXURE-I” to this Agreement, situated at Plot No.
GH- 08 A, Sector TECHZONE-IV, Greater Noida West, Gautam budh Nagarand is
legally entitled to utifize the same for the purposes assigned to it, [t is further
represented affirmed that HABITECH is the recorded owner and in possession of the
Project Land in all and any governmental records as the same has been allotted to it
through tender,

It has a good, valid and marketable title over the Said Project Land and (o provide
casement {o the extent of the construction of gate as per External Development
Works, and it is (a) competent to execute Development Agreements or the Agreement
of allied nature with respect to the Said Project Land, (b) fully entitled to deal with
the same in any manner it desires, subject to the terms of the Allotment, and there is
no impediment in law or otherwise within the knowledge of HABITECH that may
have the effect of preventing the execution of this Agreement with the Second Party,

Save and except as disclosed to the Second Party at the time of entering of this
Agreement, the GNIDA and/or any Government Authority including statutory
authority has no pending claims, sanctions or notice against the Said Project Land and
the Said Project Land is capable of being developed as per the approved Sanctioned
Plan/any revised Plan,

26
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12.4

12.6

2.9

The Said Project Land {s completely free and ¢lear in all manner of all Encumbrances
including prior sale, gift, mortgage, disputes, litigation, acquisition, attachment in the
decree of any court, attachinent {(of the Income Tax Department or any other -
departments of  Authority, Government of India or any other Government or
Authority or of any other Person or entity), acquisition, requisition, or attachment,
lien, court injunction, will, trust, exchange, lease, legal flaws, claims, partition, prior
agreement to sell, or any other legal impediment in respect of the Said Project Land,

That it has not entered into ahy Agreement similar to this Agreement or Agreement
for Sale or Transfer or development of the Said Project Land or agreement or
arrangement of any nature whatsoever, with any Person, regarding the Sald Project
Land thereof and neither has executed any registered or unregistered Agreement,
deed(s) of power of attorney in favour of any person other than the Second Party
and/or its nominees to deal with the Said Project Land or any portion thereof,

Notwithstanding anything contrary contained in this Agreement, HABITECH shall be
held responsible for any defect in the rights and/or interest of HABITECH in the title
of the Said Project Land ocecurring due to any event happened prior to the date of this
Agreement,

HABITECH hereby agrees that in order to facilitate smooth development of the Said
Project on the Said Project Land, HABITECH shalf eppoint, constitute and authorize
the Developer or any of its nominees authorized by of the Developer as Attorney,

That without prejudice to the.rights and interests of HABITECH with respect to the
Project Land, HABITECH shall not interfere with or obstruct the development,
construction and completion of the Said Project on the Said Project Land by the
Second Party and shall not do or omit to do any act, deed or thing which may, in any
manner whatsoever, have any Material Adverse Effect on the development,
construction and completion of the Said Project by the Second Party or its Authorized
Alloraey.

it shall, subject to the terms of this Agreement, at no point of time in future curfail
and/or revoke the authority and rights conferred upon the Second Party or its
nominees, inter alia, for developing, marketing and selling of the said Project at the
Said Project Land,

The Said Project Land or any part or portion of the Said Project Land does not
comprise of any reservations and/or any place of worship, adoration, reverence or
devotion of any deity, God, religion, sect, mutt, seer, hermit, mendicant, etc. or any
Temple, Gurudwara, Mosque, Church, shrine, samadhi, mausoleum, mazaar, tomb,
catacomb, crypt ete. or any monument, memorial etc. and no religious establishment
or retigious trust or religious body has any interest whatsoever in the Said Project
Land or any part or portion of the Said Project Land;

The vesting rights mentioned herein above in respect of the Said Project Land by
HABITECH to the Second Party in the manner contemplated in this Agreement shall
result in the Second Party becoming the Developer of the said Project and also

oRe Homes Rrivats Dimited
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12,12

12.17

13,

13
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.

becoming fully entitled to the unrestricted and unhindered possession thereof to carry
out the Construction and Development on the Project Land:

No part of the Said Project Land is subject to any rights of Easements, except to the
extent of the gate to be constructed for the purpose of Phase-1 customers as per the
External Development Works.

HABITECH is fully competent to enter into this Agreement and has full power and
authority to execute, deliver and perform this Agreement, and HABITECH has taken
all necessary action to authorize the execution, delivery and performance of this
Agreement, which constitutes ifs legal, valid and binding obligation enforceable
against it in accordance with the terms hereof and that there is no Jegal bar or
impediment on it in entering into this Agreement, which is being entered into by
HABITECH for its bonatide commercial purpose;

That there are no pending litigation or proceedings of any nature whatsoever in
connection with the Said Project Land, that may affect or are likely to affect, the
execution of this Agreement, the Transfer thereof, or HABITECH s right and interest
in the Said Project Land or part thereof}

HABITECH on best effort basis, shall duly and promptly convey its suggestions and
decisions when requested for by the Sccond Party in respect of matters covered by
this Agreement.

The Said Projeet Land is capable of being developed for the Said Project in terms of
the requisite license, sanction of building plans and applicable sanctions, permissions
and appravals of the Government Authority(ies);

That without prejudice to the rvights and interests of HABITECH with respect to the
Project Land and at the cost and expernse to the Second Party, HABITECH shall do
all acts, deeds and things, including execution and/or signing of all such decuments
and/or extending and rendering all assistance and co-operation on best effort basis, as
may reasonably be required by the Second Party for purpose of securing its rights
under this Agreement;

REPRESENTATION, WARRANTIES AND UNDERTAKING BY TIHE
SECOND PARTY:

The Second Party is fully competent tc enter into this Agreement and has full power
and authority to execute, deliver and perform this Agreement, and the Secand Party
has taken aifl necessary action to authorize the execution, delivery and performance of
this Agreement, which constitutes its legal, valid and binding obligation enforceable
against it in accordance with the terms hereof and that there is no legal bar or
impediment on it in entering into this Agreement, which is being entered into by the
Second Party for its bongfide commercial purpose;;

The Second Party shall exciusively bear the Cost of Conslruction andfor.

Deveiopment and expenses towards conceiving of said project, project management,
marketing and execution thereof at its own risk and cost, It is specifically agreed that
liabifities in this respect thereof during construction of project or in future shall be

it 2 Levnbbong
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[3.3

13.4

13.5

14,

t4.2

o
For HABITECH b

4 % Sigmatory

borne by the Second Party,

The Second Party shall do all acts and deeds required to give full effect to the
intention and terms of this Agreement, and shall not do or omit to do any act, deed or
thing which may, in any manner whatsoever, have any Material Adverse Effect and/
or prejudice the right and interest of the Parties on the Project Land.

After the Effective date, the Second Party hereby agrees and confirms that ail such
facilitations and / or performance by HABITECH under the terms of this Agreement
either for executing any documents towards arranging approvals, financing ete. or any
other acts in connection thereto will be done by HABITECH and same shall be done
on best effort basis at the risk, cost and expenses of the Second Party;

The Second Party hereby agrees and confirms that for the purpose of arranging funds
/ finance in connection with the Said Project, HABITECH shall execute all necessary
documents qua the Said Project Land at cost and expenses of the Second Party subject
to requisite approvals from concerned authority at the cost and expense of the Second
Party, provided that Habitech shall not provide any personal guarantee and that it
shall only provide reasonable assistance to the Second Party to ptocurc fecessary
construction finance and/or approvals thereof:

RIGHTS AND OBLIGATIONS OF HABITECH:

Subject o terms contained in thlS Agreement and without prejudice to the rights and
interests of HABITECH with respect to the Said Project Land, HABITECH hereby

agrees that:

HABITECH shall do all acts, deeds and things or forbear from doing all acts, deeds

and things in terms of its reépresentations, declarations, assurances, confirmations and

warranties set out in the Clause-12 hereinabove and the same shall be treated ag
obligations and covenants o HABITECH.

Subject to the terms contained in this Agreement, HABITECH shall not do anything,
at all times during the development, construction and completion of the Said Project,
by the Second Party, which may resuit in stopping the development of the Said
Project by the Second Party save and except in case the Second Party is in breach of
any terms contained in this Agreement,

That from the dale of execution of this Agreement, it shall not Transfer its title and/or
the awnership and/or rights (including the Development Rights) and/or interest in the
Said Project Land or create any lien thereon to any third party or enter into any
negotiation or discussion with any person for fransfer of its title and/or the ownership
and/or vights (including the Development Rights) and/or interest in the Said Project
Land or creation of any lien thereon nor shall it enter into any joint development
agreement and/or coilaboration Agreement and/or similar arrangement or any other
arrangement of any kind whatsoever with respect to the Said Project Land nor create
any title, interest, charge, mortgage, lien, etc. in the Said Project Land or any part
thereof or deal with the same in any manner whatsoever and shall also not part with
the possession, whether legal or actual, of the Said Project Land or any past thereof in
favour of any Third Party other than the Second Party and that the Second Party shall
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4.8

4.9

14.10

have exclusive rights to deal with the Said Project Land in the manner as agreed
between the parties to this Agreement,

[t shall, for all times (0 come, affim to continue to be responsible and accountable for
all the litigations, claims, disputes etc., past, present and future, if any, related to the
ownership and title of the Said Project Land and/or rights of HABITECH therein,
which may arise on account of any defect in the rights and/or interest of HABITECH
in the title of the Said Project Land occiuring due to an event prior to the date of this
Agreement and shall keep the Second Party indemnified against all actual losses,
damages, costs and expenses incurred and/or suffered by the Second Party on the said
account and that HABITECH shall not act in any manner that may either prejudicially

~affect or have any Material Adverse Effect on the rights, title and interests of the

Second Party with respect to the Said Project Land and the development thereof in
terms of this Agreement and the construction and completion of the Said Project and
also marketing of the Said Project to be undertaken in terms of this Agreement.
Second Party agrees that Flabitech shall not be responsible for any litigations, claims,

disputes, losses, damages, Cost of Construction and expenses, that may be
attribatable to the Second Party’s acts and/or omissions.

Subject to other terms and conditions of this Agreement HABITECH has, upon the
execution of this Agreement, given complete Development Rights of the Said Project
on the Said Project Land to the Second Party and also given complete marketing and
sale rights of the Said Project to the Second Party.

HABITECH shall not interfere with or obstruct in any manner with the execution and
completion of the work of development and construction of the Said Project and/or
booking and sale of the Said Project, All sale proceeds generated by or on behalf of
the Second Party from the sale of the Saleable Area of the Project of both Parties shatl
be shared by the Parties in the manner agreed between the Parties as per the terms of
this Agreement, Le.Habitech wiil be entitled to of the sale proceeds gross

revenue of the residential saleable area in the Project Land.

HABITECH shall not interfere with or obstruct in any manner with the possession of
the Said Project Land by the Second Party required for development and completion
of the Said Project except in case the Second Party is in breach of this Agreement,

HABITECH or its Authorized Representative, if and when required, and with
reasonable notice, shall attend meetings o confer, consult and finalize the Accepted
Specifications and Accepted Plans qua the Said Project Land and the Said Project.

HABITECH shall, to give effect to the terms of this Agreement, on best effort basis,
and at the cost and expense of the Second Party, duly and promptly execute and make
available, where necessary, to the Second Party requisite application(s) and/or
letter(s) andfor decument(s} including execution of General Power of Altorney
authorizing any person so nominated by the Second Party.

That such General Power of Attorney in favour of the person so nominated by the
Second Party shall be to facilitate the smooth execution of the development,
construction, completion and marketing and sale of the Said Project in terms of this
Agreement. This Power of Atiorney shall be irvevocable during the subsistence or the

R Homes Rrivats Limited

30 Q X

sdhorised Blgnatory







1411

td.12

[4.13

validity of this Agreement, except in case of the Second Party breaching this
Agreement. The Habitech agrees and undertaices not to cancel, revoke or modify the
General Power of Attorney and to keep the same in full force and effect till the
Completion of the Said Project subject to the terms of this Agreement, The Parties
hereto, particularly Habitech and Second Party, further undertake that they shal}
conduct themselves and their respective obligations in a manner to give full effect o
the terms and Intention of this Agreement, and to avoid any detriment to other

That HABITECH,en best effort basis, shall inform the Second Party of all notices
received by HABITECH from the concerned competent Government Authorities
connected with or concerning with the Said Project Land.

That it is further agreed between the Parties hereto that HABITECH shall be entitled
to forfeit the paid-up amount of Rs. 1.01 Crore (Rupees One Crore and One Lakh
only}, which will be paid at the time of signing of the said agreement, in the event if,
even after complying with all legal and procedural requirements by the HABITECH
as enshrined in the said agreement, the Second Party deliberately fails to adhere to the
payment schedule for the payment of the Refundable Security, as already been
mentioned in the agreement. It is further clarified that in such an event wherein the
HABITECH under the strength of this Clause has to forfeit the paid up amount of Rs.
L.GE Crore, the same shali be only done after sending a Written Notice to the Secongd
Party asking it to comply with the Contractual Covenants, which is subject to
fulfillment of the Contractual Covenants on the part of the HABITECH itself, and
giving 10 days’ time to Second Party to cure such defects, if any, as may be pointed
out by the HABITECH.

That Habitech shall not be responsible for any loan/ finance that is being taken by the
Second Party by either pulting the said Project Land or the Constructed structure as
Mortgage. Habitech shall also not be responsible for providing any personal
guarantee, and it shall not be table towards any loan/ finance sought for the Project
Land by the Second Party.

RIGHTS AND OBLIGATIONS OF THE SECOND PARTY:

The Second Party shall do all acts, deeds and things or forbear from doing all acts,
deeds and things in terms of its representations, declarations, assurances,
confirmations and warranties set out in the Article/ Clause 13 hereinabove and
thesame shall be treated as obligations and covenants of the Second Party,

Subject to the conditions set out in various provisions of this Agreement, the Second
Party must develop, construct and complete the Said Project,

The Second Party shall have all the rights to further sub-assign/transfer its rights
under this document to any entity as may be required for completion of the Project,
by sceking prior written consent of Habitech. The Second Party agrees that no
assignment or subcontracting under this Agreement shall absolve it of is
commiiments and/or obligations under this Agreement,

The Second Party,at its own cost and expense, must submit applications and pursue
with the statutory authorities for all further requisite lcenses, permissions, sanctions
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and approvals from the concerned competent Government Authority as may be
required and necessary by the Second Party to perform its obligations under this
Agreement in connection with the Said Project from relevant Agencies and
Departimtents in connection with all applicable rules and regulations including those
relating to the layout and building plans, water and electricity connections and the
instaliations thereof. HABITECH, at the cost and expense of the Second Party and on
best effort basis, shall render all assistance and authorizations as may be teqtmed by
the Second Party to obtain such ficenses, permissions, sanctions and approvals in
connection with the Said Project. The Second Party must seek any electricity
connections and/or installations only in its name, subject to governing laws and
regulations thereto,

The Second Party shall appoint the Architect or a team of Architects and Engineers at
its own cost and expense, to prepare the designs, plans and schemes in consonance
with the roles and regulations as framed by the concerned Government Authorities for
the development and construction of the Said Project and the Second Party shall be
solely responsible for the acts and omissions of the said Architect and/ or Eagineers,

ete,

The Second Partymust undertake the Design and Construction in such a manner that
it utilizes maximum permissible covered area in the Said Project on the maximum
preseribed FAR, as permissible under the law or allowed by the statutory authorities.
Any Further FAR acquired subsequent to the execution of this Agreement could be
shared in the J'V ratio of the Parties, at the option of both Parties.

All the expenses and costs, excent lo the extent agreed to be undertaken by the
Habitech under this Agreement, related to the commencement, construction and
completion of the Said Project of any nature whatsoever must be exclusively
arranged, borne and paid by the Second Party and in any event whatsoever,
HABITECH shall not be liable to pay such costs and expenses.

The Second Party shall at its own costs and responsibility, keep all relevant and
necessary permissions, licenses, approvals and the Approved Sanctioned Plans valid
and alive throughout the completion of the Said Project, Further the Second Pazty
shall abide and be bound by the terms of all the relevant and necessary permissions,
licenses, approvals, laws, regulations and of the Approved Sanctioned Plans till the
completion of the Said Project.

The Second Party shall be at its sole and unfettered discretion and without any
reference being made to HABITECH at any point of time to appoint Contractors/sub-
contractors or other agencies, to carry out the construction and development of the
Said Project as per the Specifications required by and as agreed to by the Architect
and in accordance with the development/building plans as sanctioned by the
concerned/relevant authority provided that any subsequent Hability/expenses arising
from the Contractors/sub-contractors or any other agencies engaged by the Second
Party to cairy out the development/construction of the Said Project on the Said

- Project Land shall be the sole responsibility of the Second Party alone, including all

consequences arising there firom. The Second Party, at its sole discretion shall be
atlowed to enter into any development management agreement with any third party
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subject to fullitling contractual covenants as encompassed herein as well as subj ject to
compliance of' law and regulations to that effect.

£5.10  In case any portion of job work under this Agreement is sub-contracied, the Second
Party shail, at all times be directly responsible for the due performance of each and
every obligation under this Agreement,

I5.11 The Secand Party shall pay all costs, brokerage, fees and other expenses of the
Contractors, Architects, consultants, Development Manager, Brokers and other
technical experts and aif other necessary. expenses for the development and marketing
of the Said Project including wages and salaries to all persons employed for this
purpose by the Second Party or by its agents or nominees whaisoever.

15,12 The Second Party will be respoensible for carrying out all construction and
development in connection with the Said Project, and any liability, litigation
(including labor dispute) ete., that may arise on account of such construction and
development activity shall be borne by the Second Party, as long as such litigation or
liabilities do not arise out of the ownership and title of the Said Project Land due to
an event occurred on or prior to the date of this Agreement and/or out of any deed, act

or thing on the part of HABITECH, in which case the same shall be exclusively borne
by HABITECH. The Second Party shall be entitled ta mortgage the Said Project Land
as security for any loan, construction finance, advance. credit facility or financial
arrangement in the second phase, that may be obtained and/or availed and/or made by
it for the purposes of development of the Said Project, subject to no additional charge
and / or liability is created upon HABITECH by any means whatsoever. However,
such mortgage is subject to two conditions:

(i} Issuance of P"I"\/I(pf,rmic;séon to mortgage) by the GNIDA in respect Of"Pl‘oject
Land (without ¢reating any charge/,obligation on the other tand not for mmg nart
of the Project Land).

(i) DEVELOPER at first spends a minimum of Rs. 14 Crores on the construction of
the Project, out of its own funds plus DEVELOPER’ of the funds
received against tite allotment to the homebuyers, on the Project Land. [t is made
clear that the aforesaid minimum spend shall be over and above the amount of
any advance/ security deposit payable by the DEVELOPER to HABITECH
unider this Agreement,

In this regard Habitech shall do all the needful and necessary acts, including but not
limited to filing/ creation of charge viz. the Project Land, execution of the relevant
documents for creation of Mortgage/ Security.

£5.13  The Second party shall be responsible for the construction finance procured by the it
and shall all times indemnify the Habitech, its direciors, sharcholders and shall keep
thety indemnified, saved, defended and harmless from and against all suits actions,
proceedings and all cost charges, expenses, fines, penalty, prosecution, losses,
damages, liabilities, claims, default which HABITECH, its directors, shareholder may
bear or incur or suffer and /or which may be made levied or imposed on account of
default in repayment ol loan or violation of terms of the loan document executed with

the lender.
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It is agreed that the Habitech share of entitlement shall continue to receive its share as
defined in the agreement,

The Second Party shall not deviate from the Approved Sanction Plan, the Accepted
Specifications, ferms and conditions as approved, sanctioned and stipulated by the
competent Government Authority and the Applicable Laws.

The Second Party shall complete the development and construction of the Said
Project within the period as mentioned in Article 7.1 of this Agreement, Time is of
the essence in the performance of this Agreement, and the Second Party will be in
breach of this Agreement upon non-fulfilment of obligations within the timelines laid
in this Agreement, subject to force majeure conditions,

The Second Party undertakes to carry out all remedial actions as may be required
from time to time including substitution of contractors, appointment of additional
contractors, supervisors and other personnel as may be necessary for development of
the Said Project, without prejudicing the interest of HABITECH,

The Second Party shall not be entitled to assign any of their rights and obligations
under this Agreement, to a third party including its Sharcholding without a prior
written consent from Habitech. Habitech shal! communicate its assent or dissent
within 30 days. Without prejudice to the foregoing, the Second Party shall be allowed
to alter its Shareholding provided that such alleration is within family members of the
Promoters and to that effect, no consent from Habitech shall be required.

The Second Party must duly comply with Applicable Laws, rules and regulations and
abide by all safety norms and regulations, duly honour all commitments to labour and
alt contractors employed by it as also to all suppliers of materials and services and
shall not do or permit anything to be done which may resuit in any injury, threat, toss,
liability or damage to HABITECH or to any other person.

The Second Party must at its own cost and risk ensure that it remains its sole
responsibility that appropriate and adequate safety arrangements are made and
implemented for the protection of all workmen and visitors at the construction site
and adequate and prompt medical and first aid facilities are available at all times at
the Project Land, for the benefit of all warkumen and visitors to the construction site
by the Contractor(s)/sub-contractor appointed by it.

The Second Party will be wholly and solely responsible for implementation of the
Project and also for ensuring quality, development, and subsequent maintenance of
building and services, unless an alternate agency for such work/responsibilicy is
identified by the Second Party, in which case the Second Party shall be responsibie
for the duties of such alternate agency.

The Second Party either by itself or through its Contractor{s)/sub-contractor or
agencies shall bring all the building materials, construction equipment and other
resources onto and store at the said project land at its sole risk and responsibility
Insured against thefi, flood, fire, earthquake, civil commotion, riots, militant action,
accidents etc, o
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13.28

16.

16,1

The Second Party shall cause the Contractor and/or sub-contractor or agencles to
obtain a Workmen’s Compensation Insurance Policy as required under the law at

their costs in respect of the Said Project and the Second Party shall indemnify and

keep indemnified HABITECH from any and all costs, ¢laims, demands, losses and
damages on this account arising either directly or indirectly.

The Second Party shall cause the Contracter(s) and/or sub-contractor or agencies (o
achere and comply with all the rules and regulations related to safety, medical or any

© other facilities to labour under the applicable labour laws.

The Second Party shall cause the Contractor(s) and/or sub-contractor or agencies to
obtain an adequate insurance cover(s) to save and protect itself and HABITECH from
all claims and demands on account of any events occurring on, arising out of,
concerning or relating to the Said Project including claims on account of any
accidents or wilful actions or on account of any Act of God or for reasons beyond the

control of any of the Parties.

All levies and charges, taxes, goods and services tax, sales tax, works contract tax,
cess or any other tax, levy or charge, pertaining Lo the development and construction
of the Said Project or arising out of or pursuant to this Agresment or in relation to any
further agreements and transactions envisaged hereunder between HABITECH and
the Second Party, levied by any Government Authority, shall be paid by and be the
sole liability and the responsibility of the Second Party with respect to the said Project
Land.

The Second Party must indemnify and keep indemnified HABITECH and hold it
harmless from all costs and liabitities, claims, demands, ail liabilities including
eriminal liabilities, penalties, losses and damages whatsoever emanating from or
pertaining to the development and construction on the Said Project and/or the works
executed or (o be executed or agreed to be executed thereon, pravided such damages
and losses that are selely attributeble to Habitech,

The Second Party must utilise its entire share of sale proceeds, i.e.,- of the sale
proceeds for the Project’s residential area, and 100% of the Project’s commercial
area, lowards the development of the Project and fulfilment of its obligations under
this Agreement. The Second Party warrants that it shall not utilise the sale proceeds
towards any other purpose 1 the completion ol the Project,

MUTUAL AND/OR JOINT OBLIGATIONS OF HABITECH AND SECOND
PARTY: :

In event of any compulsory acquisition/requisition of the Said Project Land or any
part thereof or publication of any notification and/or declaration and/or notice for the
compulsory acquisition/requisition of the Said Project Land or any part thereof, after
the execution of this Agreement but before the completion of the Said Project, the
Parties herein Parties shall jointly contest the same at the cost, risk and expenses of

the First Party.
That if the Habitech fails to pay for any of'its liabilities mentioned in this Agreement,
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16.3

i6.4

16.5

16.6

i7.

17.1

17.2

then Second Party may pay such amount on behalf of Habitech, However, such
payment made by the Second Party shall be refunded back along with interest as may
be muiually decided,

The Parties herein have come together under this Agreement for the mutual benefit of
each other and hence each Party shall carry out and perform their respective
obligations in their true letter and spirit. It is agreed between the Parties that none of
the Parties shall take any step or action which may jeopardize the rights to the Project
Land and the development and construction of the Said Project.

The Parties undertake to notify cach 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 the Parties herein, to become untrue or inaccurate or misleading,
at any point of time, ‘

The Second Party shall provide to Habitech(i) quarterly MIS of the Project, (if)
viewing rights of the Collection Escrow Account, Project Account and Other Account
by way of Statement of Account and (iii) progress of construction at site as per the
terms of agreament,

For the avoidance of doubt, the a‘epz‘ésentations and warranties mentioned in Article
[2 and {3 shall continue to be in force and effect till the completion of the Said
Project and shall survive thereafler,

That the Parties agree that if for any apparent fault on part of CRC, the RERA
registration of the Said Project could not be obtained within 6 months from the date
of sanctioning of the Map by GNIDA and from obtainments of NOC/ certificate from
the Environment/ Pollution Centrol Board, whichever is later, the interest chargeable
on interest bearing advance would have a moratorium for such intervening period.
However, if the RERA registration could not bé obtained for any fault at part of
Habitech or by any objections by residents/aliotes of Phase | part of project, it shall
be liability of Habitech to keep bearing such interests without any objections to that
effect. Furthermore, Habitech will ensure that any such objections if so created by
residents/aliottees of Phase 1, are duly resolved by Habitech.

NO REPUDIATION:

Since considerable expenditure, efforts and expertise are involved in developing the
Said Project, it is an express condition of this Agreement that neither Party and/or
it's/nominees, legal heirs, successors, ete, agent and/or Persons claiming under the
other Party shall terminate, repudiate, cance! or back-out from this Agreement under
any circumstances whatsoever, subject to other relevant provisions of this Agreement,

In pursuance of the due performance of the obligations herein contained and the
Parties hereto duly performing and observing all the covenants herein contained, this
Agreement shall not be revoked or cancelled and shall be binding on all the Parties

with full force.

G Homes Rrivate Limited
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18, MAINTENANCE OF THE SAID PROJECT:

18.1  During the construetion and development of the Project Land and upon completion of
the development and the construction of the Said Project and conveyance of the bujli-
up area to the prospective: Transferee(sy Client(s), the Said Project shall be
maintained by the Second Partyor its nominated maintenance agency at its own cost

~and expense and the Second Party, subject to BBA/ Agreement to Sell / Sale Deed

with the prospective Transferee(s) / Client(s) All the present or future owners,
occupants, who would use the Common Areas, Facilities and Amenities, shall be
governed by the rules framed by Second Party and/or the maintenance agency so
nominated by the Second Party from time to time subject to the provisions of the
Applicable Laws and rules framed thereunder..

19,  MARKETING AND SELLING:

19.1 The marketing, selling and advertising plan and the pricing of the Units in the Said
Project shall be exclusively determined and all activities related thereto shall be
exclusively carried out by the Second Party along with the Channel Partner, if
required,in any manner as © deems fit end proper without any interference or
obstruction from HABITECH. That all costs towards the same shall be borne by the
Second Party. The Second Party shall be entitfed to coliect the sale proceads, sign
agreements, issue recelpts for the units in the Said Project. Subject Lo terms contained
in this Agreement and without prejudice to the rights and interest of HABITECH with
respect to the Said Project Land, HABITECH, if required by operation of any law,
through its nominee and/or authorized signatory, shali sign / counter sign the Builder-
Buyer agreements/ Conveyance Deed and any other agreements/documents as
required by the Second Parly for smooth operation qua it customers/clients of the

Said Project.

19.2 Without prejudice to the rights and interest of HABITECH with respect to the Said
Project Land, HABITECH without any obligation to do so, to facilitate on best effort
basis and at the cost and expense of the Second Party shall provide/execute the
documents as and when needed by the Second Party for making the said project
bankable for consumer/construction finance, Notwithstanding, anything contained in
this Agreement, the Second Party hereby agrees and confirms that for the purpose of
arcanging fuads / finance in connection with the Said Project, no charge shall be
created on the MABITECH. For the purpose of consumer finance if it is needed due to
operational and legal requirements, the HABITECH and the Second Party must open
an Escrow Account in any Bank, subject to provisions of UPRERA, as per choice of
Second Party for inward remittances of funds/finance from banks/financial
institutions for the funds so transferred therein against approved/sanctioned loan of
clients for the said Project at the cost and expense of the Second Party subject to no
liability being accruing upon the HABITECH, including tax and/or other statutory
liability(ies) of any nature and the Second Party shall indemnify and keep
indemnified the HABITECH from any and all costs, claims, demands, fosses and
damages on this account arising either directly or indirectly. The right of operation
and management of such account/s shail be solely and exclusively vested with the
Second Party, who shall at ail (imes facilitate such operation of the said Escrow
Account/s subject to terms contained in a separate Escrow Management Agreement,
which shall be read paripassi with this Agreement, Any and all hndnc&/ﬁmds such
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received, as mentioned forgoing shall be exclusive to the Second Party and
HABITECH shall not have any claims, whatsoever, on such finance/funds.

POWER OF ATTORNEY:!

That HABITECH, in addition and alternative to other covenants as set forth herein,
undertakes to irrevoeably constitute the Second Party and/or it's nominee(s) and/or
it’s assignee(s) as its registered General Power of Attorney (the “General Power of
Attorney”) without prejudice to the rights and interest of HABITECH with respect to
the Project Land for doing mcts, which include (but excludes mortgaging of Project
Land and/ or giving it as collateral), but not limited to:

a, Submit applications to the GNIDA and/or Government Authorities for obtaining
all Applicable Permits, sanctions, approvals, NOC, Licenses and doing all acts,
deeds and things as may be required for the development of the Said Project and
also for the sanctioning, development, construction and Completion of the Said
Profect and for all purposes on the part of HABITECH.

b. conduct/execute conveyance deed/ sub-lease deed, as the case may be, in favour
of the clients/customers for the sald Project on the part of HABITECH ,as and
when required by the Second Party, subject to requisite statutory arid/or regulatory
approvals.

If by any-faw and regulations or rules framed thereunder, the exccution of conveyance
deed/ sub lease deed as said above could not be operated by the said Special Power of
Attorney then in such event without prejudice to the rights and interest of
HABITECH with respect to the Project Land, HABITECH shafl execute the
conveyance deed/ sub-lease deed with the clients/customers/buyers of the units in the
said Project as and when required by the Second Party,

Subject to the terms contained in this Agreement and subject to Habitech receiving its
sharc of accrued saleable proceeds and other due payments, the aforesaid General
Power of Attorney shall be in full force and shall not be revoked until completion of
the Said Project and sale / transfer/conveyance/ sub-lease deed of all the units in the
Project etc. of the Said Project.

It is the obligation of HABITECH and the Second Party to take all steps necessary for

registration of General Power of Attorney as envisaged under this Agreement at the

office of the jurisdictional sub-registrar subject to all cost and expenses relating to

such registration to be borne by the Parties in thelr respective ratio. All costs, charges,

duties and expenses incurred in this regard shall be borne by the Parties in their

respective ratio. HABITECH on best effort basis shall render all cooperation and
ensure presence of its Authorized Representatives before the office of the Sub-

Registrar, with all necessary documents and papers, as and when required,

Copies of all documents (fmer alio including, all applications made to GNIDA and/
or any other government authority, allotment letters, builder buyer agreements, «lc.)
executed by the Developer on the basis of the attorney(s) issued by Habitech shall be
supplied by the Developer to Habitech, on quartetly basis. It is agreed that the format
of Builder Buyer Agreement to be exccuted by the Second Party with buyers/

CRE Homes Privats Limited
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allottees must be in strict compliance to the RERA rules and guidelines in respect to
the Joint Development arrangement, as is the present Agreement and shall not in
derogation of any law, for the time being in force.

2L ADVERTISING, PROMOTION AND BRANDING FOR THE PROJECT:

21.1 It is agreed between the Parties that the Second Party shall have the exelusive right
for the site branding and all type of promotions and advertising for the Said Project, Tt
is also agreed between the parties that the Second Party shall be allowed to change
the brand name of the profect as per its sole discretion. Moreover, the Second Party is
entitled to enter into such agreements with third parties for site branding, promotion
and advertising for the Said Project as it may deem fit.

21,2 Any hoarding or other advertising material whether on the Said Project or elsewhere
and whether before the commencement of construction or afler commencement of
construction or after completion of the construction of the Sald Project shall carry the
brand name, fogo, trademark of the Second Party in such format as the Second Pasty
may deem (il and proper.

213 Subject to the terms contained in this Agreement it is also agreed between the Parties
that the Second Party shall be the owner of all designs, name and usage for the Said
Project, even though the same may be conceptualized by HABITECH: Also, the
trademarks, copyright in respect of all designs, name and usage for the Said Project
shall remain the property of the Second Party. It is made clear that the brand/ trade
name Habitech Panchitatva shall always be and shall continue to be exclusively owned
by Habitech,

22, TERM AND TERMINATION:

22.1  This Agreement shall remain valid, effective and binding on the Parties commencing
from the Effective Date and shall continue and remain in full force till it is terminated
by any Party only in accordance of the provisions of this Agreement.

In the event any Party (“Defaulfing Party”} defaults and/or breaches the terms and
conditions under this Agreement, the other Non-Defaulting Party may without
prejudice to its other rights serve notice on the Defaulting Party to rectify such default
or failure within a period of 15 days and if such default or failure is not rectified
within such period of 15 days, both Parties will sit together and take necessary steps
in the best interest of the Project and appoint Third Party (o complete the Project and
armount invested by the Second party will not be withdrawn till the completion of the
Project,

=~
E\.)
3]

Further, the Second party shall all times indemnify the Habitech, its directors,
sharcholders and shall keep them indemnified, saved, defended and harmless from
and against all suits actions, proceedings and all cost charges, expenses, fines,
penalty, prosecution, losses, damages, liabilities, claims, default which HABITECH,
its directors, shareholder may bear or incur or suffer and /for which may be made
levied or iimposed on account of termination of this agreement or viclation of terms of

this aureement,

]
3]
[ ]
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INDEMNITY:

Each of the Parties i.e. HABITECH and the Second Party agree to indemnify and
keep the other Party (“Indemnifying Party”y and their respective officers, directors,
agents and employees (the “Indemnified Party”) harmless from and against any and

all claims, losses, liabilities, ob]ngatmns damages, deficiencies, judgments, actions,
suits, proceedings, arbitrations, assessiments, costs and expenses (inciuding, without
fimitation, expenses of investigation and enforcement of this indemnity and
reasonable attorney’s fees and expenses) (hereinafler referred to as "the Damages™),
sulfered or paid by the Indemnitied Party, divectly or indirectly, as a result of or
arising out of (i) the failure of any representation or warranty made by the
Indemnifying Party in this Agreement or any confirmation delivered pursuant thereto
to be true and correct in all material aspects as of the date of this Agreement or (i) a
breach of any agreement or covenant by the Indemnifying Party contained in this

Agreement,

The Second Party agrees to indemnify, defend and hold harmless Habitech from and
against any and all the Damages aforesaid, (a) arising out of non-fulfilment of
Completion of the Said Project, (b) arising out of quality of construction of the Said
Project, (¢) arising out of any legal dispute arising out of allotment/ lease to final
purchaser, and/or (d) made by Authorities, contractors, laborers, suppliers and or any
third party arising from the development and construction of the Project on acoount of

all acts of the Developer.

All claims whatsoever made by third parties including suppliers of materials,
equipment used or to be used in the construetion and completion and the building
under this Agreement fnciuciing all claims for damages or otherwise made by any
purchaser of the built up areas in the Project including those 1elarmg to the portions
falling to the share of the Habitech or on account of any defict in the construction or
completion of the buildings shall be paid for by the Second Party. The Second Party
shall keep Habitech fully indemnified and free from all such claims and demands
whatsoever.  As regards any claims against Habitech for delays by way of the
purchasers of the built-up areas, the Second Party shall indemnify the Habitech.

The Second Party acknowledge that Habitech shall not be responsible to Indemnify
the Second Party for any development activity, expenses incurred or construction that
is undertaken by the Second Party from the date of the signing of the Agreement till
the Additional FAR is received.

GOYVERNING LAW AND DISPUTE RESOLUTION:

This Agreement shall be governed by, and construed in accordance with, laws of
India,

All disputes and differences between the Parties hereto regarding the construction or
interpretation of any of the term/ terms and conditions herein contained or touching
these presents or determination of any liability shall be resolved by mutual
discussions between parties within 15 (fifieen) days of the Said dispute being

40 el Womes Plivate Lirited
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24.4

24.5

communicated (o the other party in writing, failing which, such disputes shall be
referred to conciliation in terms of the Arbitration and Conciliation Act, 1996 (as
amended upto date) and any statutory modifications or re-enactments thereof. 1f the
conciliation proceedings fail to resolve the dmputea within [3 (fifteen) days, then the
disputes shall be finally seitled through arbitration in accordance with the Arbitration
and Coneiliation Act, 1996 (as amended upto date),

The Partiesshallmutuallyappoint a soleArbitratortoresolve the disputeordifferences,
failingwhichitshallbeappointed in accordancewith Arbitration and Coneiliation Act,
1996 (as amended upte date).

The seat for arbitration shall be at New Delhi, the Parties may mutually decide the
venue for the arbitration proceedings, and the language of the arbitration proceedings
shall be English. The Arbitrator shall observe the principles of equity and natural
justice. [t shall be obligatory on the parties to produce alt record/ records necessary
thergof for the resolution of the disputes between the Parties, before the Arbitrator or
Courts, as the case may be. The Parties shall bear and pay their respective costs,
charges and expenses of the arbitration proceedings.

Subject to the terms contained in this Agreement, the work of development of the
Said Project Land and/or completion of the Said Project and/or any other matters
incidental to this Agreement shal! rot at any time or during pendency of any dispute
resolution exercise whether by negotiation, mediation or arbitration, be stopped,
prevented, obstructed or delayed by either Party in any manner whatsoever,

Subject fo the terms contained in this Agreement during the pendency of any dispute
resolution exercise whether by negotiation, mediation or arbitration, the Parties shall
continue to perform their obligations, which are not subject to such negotiation,
mediation or arbitration.

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

JURISDICTION:

Subject to the Clause 24 of this Agreement, the Courts and quasi-judicial authorities
gl New Delhi shall have exciusive jurisdiction and the jurisdiction of Courts and
quasi-jucticial authorities at places other then New Delhi stands specifically excluded.

COMMUNICATIONS AND NOTICES:

All documents to be furnished or communications to be given or made under this
Agreement shell be in the English language and shall be in writing.

All notices, communications, letters etc. required to be made, served and
communications in terms of the Agreement and/or under these presents shall be in
writing and shall be deemed to have been duly made, served, communicated or

received:

(B immediately, if sent by facsimile transmission to the correct fax number of the
RO Homes Eﬁr e Limiled
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27,

27.1

272

27.3

27.4

addressee (with a confirming copy sent the same Business Day by registered
post acknowledgement due or speed post acknowledgment due or by a reputed
and recognized national or international courier service) or by hand delivery
(with signed return receipt);

(iy  Within 72 (seventy-two) hours of posting, if sent by prepaid registered post
ackrowledgement due or speed post acknowledgment due or by a reputed and
recognized national or international courier service only if the notice or letter
or commuitication is addressed to the other Party at the following addresses:

[fto HABITECH: Habitech Infrastructure Lid :
' Habitech Crystal Mall, Plot No. 9, Knowledge
Park - 3, Greater Noida, UP- 201310

I to the Second Party: CRC Homes Pyt Ltd :
Shop 111, Vardhman Mayur Market, C.58.C.
‘Mayur Vihar Phase-1IT Kondli Gharholi, Delhi-
L0096

[t any of the Parties herein changes its address or acquires aity new address,
telephone, facsimile for notices, communications and letters ete. required by or under
this Agreement, the respective Party shall immediately notify, in writing, to the other
Party of that change as scon as may be practicable and in any event within 7 (seven)
daysof such change or acquisition. Written notice required by this Agreement shall be
deemed sufficient and adequate, if sent to the last known address of the Parties herein
in the manney provided hereinabove.

SPECIAL COVENANTS: . -

That the Parties hereto particularly Habitech and Second Party, have agreed and
undertaien to perform their part of this Agreement with due diligence and mutual co-
operation keeping in view the interest of each other and execute and to do all other
acts, deeds, matters and things whatsoever, as may be necessary for implementing or
giving effects to the tetms of this Agreement,

The Partics shall endeavour to work with the spirit of co-operation and shall not work
towards the detriment of each other's interest or the interest of the Said Project,

By entering into this Agreement, the Parties recognize that it is impracticel to provide
for every contingency that may arise in the course of the performance hereof.
Accordingly, the Parties declare it 1o be their intention that this Agreement shall
operate between them with fairness and without detriment to the interest of any of
them in accordance with the terms of this Agreement,

From time to time, the Parties shall take all appropriate actions and execute and

deliver, or cause to be executed and delivered, such documents, agreements or
instruments, which may be reasonably necessary or advisable to carry aut any of the

provisions of this Agreement.
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28,

28.1

28.2

28.3

FORCE MAJEURE EVENT:

Force Majeure Event shall mean any event or circumstance or a combination of
events or circumstances set out hereunder or the consequences thereof which affect or
prevent the Party claiming Force Majeure (“Affected Party™) from performing its
obligations in whole or in part under this Agreement and which event or circumstance
(1) is beyond the reasonable control and not arising out of the fault of the Affected
Party, (ii) the Affected Party has been unable to overcome such event or circumstance
by the exercise of due diligence and reasonable efforts, skill and care, and, (i) has a
Material Adverse Effect.

{a) Acts of God or events beyond the reasonable control of the Affected Party,
which could not reasonably have been expected o occur such as fire (1o the
extent originating from a source external to the Said Project), food,
earthquake, storm, hail storms, landslides, fightning explosions, whirlwind,
cyclone, plagues, epidemie, pandemic and exceptionally adverse weather
conditions, change of law, affecting the development, construction and
Completion of the Said Project on the Said Land:

(b) Radicactive contamination, ionizing radiation;

(c) Epidemic, Pandemic, Lockdown, Famine, and any other similar situation
covered under Disaster Management Act. 2005 and Epidemic Diseases Act,
1897 [amended by Epidemic Diseases (amendment Ordinance, 2020 )which is
beyond the contrel of parties and make it impossible to start / continue the
work for the parties due w0 lockdown, specific government restriction, any
order of court, et for the period as specified in the order, circular, notification
or any other similar nature of documents as issued by the abovesaid
authorities,

(d) An act of ar (whéther declared or undeclared), war like conditions, invasion,
armed contlict, or act of foreign enemy, blockade, embargo, revolution, riot,
rebeflion, insurrection, tervorist or military action, nuclear blast/explosion,
politically motivated sabotage or civil commotion;

The Parties agree that the definition of *Force Majeure Event’ shall include only such
events as listed above, and specifically exclude any other event. Neither Party shall be
Hable for its failure to perform or fulfil any of its obligations to the extent that its
performance Is delayed or prevented, after the execution of this Agreement in whole
or in part, only due to Force Majeure Event.

It a Party fails to perform any of its duties or obligations hereunder as a result of any
occurrence described above, such party shail:

(0)  give prompt written notice to that effect to the other Party as soon as
practicable after such occurrence together with a statement setting forth
reasonably full particulars conceming such occurrence, and

{h use reasonable efforts to remedy such occurrence as quickly as possible.
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To the extent required by any such oceurrence, perforimance hereunder by the Party
affected shall be suspended during the continuance of any such oceurrence (but for no
toager period) and this Agreement shall otherwise remain unaffected.

BINDING EFFECT:

That in pursuvance of the due performance of the obligations and the Second Party and
HABITECH hereto duly performing and observing all the covenants herein
contained, subject to terms contained in this Agreement, this Agreement shail not be
revoked or cancelled, and shall be binding on both the Parties and their successors,
administrators, liquidators, nominees and assigns etc.

ASSIGNMENT:

The Parties, under no circumstances shall assign its respective rights and obligations
under this Agreement, in whole or in part, to any third party without the prior written
consent of the other Party,

Second Party, subject to the terms of this Agreement, agrees that Second Party shall
retain the same sharcholders , and that Habitech shall forthwith be entitled to
terminate this Agreement in the event majority shareholders and/or control of the
Second Party are varied without the prior written consent of f Habitech, Habitech shall
communicate ifs assent or dissent within 30 days.

Second Party agrees that a.séignmc:nt and/or subcontracting under this Agreement
siall not absolve Second Party of any of its obligations under this Agreement, and
that Second Party shall be fully liable and responsible to ensure performance of its

obligations under this Agreement.

CONFIDENTIALITY:

The Parties agree and undertake that they shall treat and keep secret all confidential
information which has already been disciosed to it or which may be disclosed to it
hereafter pursuant to this Agreement,

Subject to what has been stated hereinabove in this Agreement, the Parties hereby
agree to hold, and to cause their respective employees, agents, attorneys, solicitors,
officers and representatives and also the class of the Persons which each of them
represent in terms of the authority conferred upon them and/for its affiliates, directors,
officers, employees. representatives and agents to hold, in strictest confidence any
and all of the confidential data, Plans, proposals, or other material or any other
Information related fo the transaction as contemplaied between HABITECH and the
Second Party, not in the public domain concerning or utilized by the Second Party
and not to disclose any such information to any Third Party, except as reasonably
may be required in the fulfilment of this Agreement or subject to prior written notice

-to HABITECH, in connection with the financing agreements or obtaining loans or
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other credit under the Financing Agreements. Notwithstanding the foregoing, the
obligation of confidentiality shall not apply to any disclosure (i) of information that is
it or enters the public domain other than by reason of a breach. by the Person
receiving such information; o (if} of information that was legally in the possession of
the receiving Person prior to its disclosure to such Person; or (iif) required by law,
regulation, legal process, or order of any court or governmental body having
Jurisdiction, Each Party shall be responsible for any breach of this Article by its
respective employees, agents, atlorneys, solicitors, officers and representatives and
also the class of the Persons which each of them represent in terms of the authority
conferred upon them and/or its affiliates, directors, officers, employees,
representatives and agents, : '

31.3  The disclosure by either party of the terms of this Agreement to any Government
body or any other person shall be in the manner as mutually agreed upon by the

Parties,

32, MISCELLANEOUS:

AMENDMENTS. ALTERATIONS AND MODIFICATIONS: This Agreement
may be changed, amended, altered or modified only by an instrument in writing,
signed by each Party or by the duly authorized representative of each of the Parties,
which shall be annexed to this Agreement and shall form part and parcel of this
Agreement. No change or modification of this Agreement shall be valid, bincing or
entforceable unless the same shall be in writing and signed by all the Parties hereto,

Lad
o

322 SEVERABILITY: That if any provision of this Agreement shall be determined to be
void or-unenforceable under applicable law or is found to be contrary to applicable
law by any applicable cowrt or governmental authorily, such provisions shall be
modified to the extent necessary to comply with the statutory requirerments while
retaining as much as possible of the original intent of the Parties or jf not capable of
being modified, shall be deemed to be amended in so far.as reasonably consistent
with the purpose of this Agreement and (o the extent necessary (o conform fo
Applicable Laws or if not capable of being deemed to be so amended, shall be deleted
and severed from ihis Agreement and the remaining provisions of this Agreement
shall remain valid and enforceable in accordance with their terms.

32.3 If any provision of this Agreement or the application thereof to any Person or
circumstance shall be or become invalid or unenforceable to any extent or ineffective
for reasons beyond the control of the Parties, the remainder of this Agreement and
application of such provision to the Persons or circumstances other than those to
which it is held invalid or unenforceable shali not be affected thereby and each
provision of this Agreement shall be valid and enforceable 10 the fullest extent
permitted by law. Any invalid or unenforceable or ineffoctive provision of this
Agreement shall be replaced with a provision, which is valid and enforceable and
effective and most nearly reflects the original intent of the invalid or unenforceable or
ineffective provision and has the same commercial effect as the invalid or
unenforceable or ineffective provision,
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324 EXERCISE OF RIGHTS &AVAILMENT OF REMEDIES:

{5 Subject to terms contained in this Agreement, the Parties hereto agree that in
addition to any remedy that either Party may be entitled to at law or in equity,
it may opt for claiming equitable relief, including specific performance and
injunctive relief, and shall be entitled to an injunction or injunctions without
the posting of a bond to prevent actual or threatened breaches of or defaults
under this Agreement and/or to enforce specifically the terms and provisions
of this Agreement,

{(iiy  Subject to the terms contained in this Agreement each right, power and
remedy provided for herein or hereafter existing by law or otherwise shall be
cumulative and shall also be in addition to and without prejudice to all other
rights, powers and remedies available to that Party in law or equity, and the
exercise or the forbearance of exercise by either party of one or more of suich
rights, powers or remedies shall not preclude the simultaneous or later
exercise by such Party of all or of all such other rights, powers or remedies.
No exercise or failure to exercise or delay in exercising such right, power or
remedy by either Party shall constitute an automatic waiver by that Party of
any such other right, power or remedy.

(it} Either Party may release or compromise the liabifity hereunder of the other
Party or grant to that Party time or cther indulgence without affecting the
lability of that Party or the right of the Party granting such time or indulgence.

325 WAIVER;:

(D Any term or condition of this Agreement may be waived at any time by the
Party that is entitled to the benefit thereof. Such walver must be in writing and
must be executed by an authorized officer of such Party. A waiver on occasion
will not be deemed to be waiver of the same or any breach or non-fulfilment
on a future occasion. No omissien or delay on the part of either Party to
require due and punctual performance of any obligation of the other Party
shall constitute a waiver of such obligation of the other Party or the due and
punctual performance thereof by such other Party and it shall not in any
manner constitute 4 continuing waiver and/or as a waiver of other breaches of
the same or other (similar or otherwise) obligations hereunder or as & waiver
of any right or remedy that it may otherwise have, in law or in equity.
However, the waiver by any Party of any breach of this Agreement shall not
be deemed to be or construed as a waiver of any other breach, whether prior,
subsequent or contemporaneous, of this Agreement, nor shall such waiver be
deemed to be or construed as a waiver by any other Party,

(iiy  No forbearance, indulgence or relaxation or inaction by any Party hereto at
any time to require performance of any of the provisions of this Agreement
shall in any way affect, diminish or prejudice the rvight of such party to reguire
performance of that provision and any waiver or acquiescence by any Party
hereto of any breach of any of the provisions of this Agreement shall not be
construed as a waiver or acquiescence of any right under or arising out of this
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ANNEXURE 1V

CONSTRUCTION SCHEDULE

Time (manths) Construction Completed

18 Casting of 2 Towers Basement Siab

Casting of 2 Towers Basement and total 20 floor siabs in
24 ary tower :

Casting of 2 Towers Basement and total 40 floor slabs In
30 any tower

Casting of 3 Towers Basement and total 55 floor slabs in
36 any tower

Casting of 4 Towers Basement and total 70 floor slabs in
42 any tower

Casting of 4 Towers Basement and tatal 100 floor slabs
48 it any tower

Completion of internal finishing work and Non Tower
54 work '

Note:

Above Time period starts from the date of Sanction of
1 the layouts of the Project Land

Above schedule is subject to farce majeure and in case
of nog,qmmfﬁmg,grace of & months will be provided
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32.10

Agreement, or gcquiescence (o or recognition of any right under or arising out
of this Agreement, or acquiescence to or recognition of rights and/or position
other than as expressly stipulated in this Agreement.

(iiiy  That the failure of either party to enforce at any time, or for any pericd of time

the provisions hereof shall not be construed to be walver of any provisions or
of the right thereafter to enforce each and every provision,

PRINCIPAL TO PRINCIPAL BASIS:

This Agreement is not and shall not however, be deemed fo ecither create any
partnership or similar relationship amongst the Parties herefo and the relationship
amongst the Parties Is on a principal to principal basis and at an arm’s length and the
same shall never be deemed to constitute one as the agent of the other except to the
extent specifically recorded herein. Nothing contained herein shall confer, on any
Party, the authority to incur any obligation or liability on behalf of the other Party ot
bind the other.

NOACTS TO JEOPARDIZE THE AGREEMENT:

Subject to terms contained in this Agreement, the Parties shall not to do any act, deed,
matter or thing whereby or by means whereof these presents or any other documents
executed in pursuance of these presents is cancelled, terminated or otherwise

Jeopardized.

NOACTS TO INVALIDATE THE AGREEMENT:

Subject to the terms contained in this Agreement, the Parties shall not do any act,
deed, matter or thing whereby or by means whereof the license and/or approval
granted by any authority for the development of the Said Project Land is or may be or
likely to be cancelled, terminated or otherwise made invalid and inoperative,

PERFORMANCE OF ALL AC’TS FOR COMPLIANCE WITH LAWS:

Subject to the terms contained in this Agreement, the Parties shall perform ali acts
including signing any documents, papers, returns or compliance with all applicable
State or Central laws or terms of license, permission, sanctions, approvals ete. for the
development of the Said Project Land.

STAMP BUTY AND REGISTRATION COST:

This Agreement shall be registered within 90 days from the execution of this
Agreement. The Stamp duty and registration charges, if required, in respect of this
Agreement and respective Power of Attorney, shall be bore by the Habitech and
Second party in following ratio i.e as set out in this Agreement. That the
payment of the Habitech Share shall be managed as per the Clause 9.1.3 of this
Agreement,

CRE Mompes %’?ff‘%?i@ Limited
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&) That this Agreement, being a compuiscrily registration documents within the
meaning of Section 17 of the Indian Registration Act, shall be presented
before the concerned Sub-Registrar for registration after paying the applicable
stamp duty and registration charges. The registration formalities shall be
completed within a perfod of 90 days from the date execution of this
Agreement. However, if any of the party do not co-operate (o get the present
Agreement mglstered then the other party may take the appropriate action
under the Law to get its registered and enforce the Rights therein,

3211 TAX LIABILITY

The Parties shall be responsible and liable for their own Tax and/or other statutory
labilities save and except agreed otherwise in this Agreement, It is agreed between
the Parties that the Developer shall opt for compounding scheme for discharging its
GST liability in relation to the said Project, Payment of any interest by Habitech to
the Developer under this Agreement shall be subject to applicable tax withholding
under Income Tax Law,

32,12 That by signing the present Agreement the parties hereby revoke/ cancel all previous
understanding/ Agreements/ Term Sheet on the present Subject matter and the present
Agreement shall supersede all previous understanding/ Agreement. it is made clear
that this Agreement shall prevail over the earlier Development Agreement dated 12th

November 2020 executed bet»\ cen the Parties,

32,13 The Parties represent that they have read the whele of this Agreement consisting of
32 Articles, 1,11, IT1, 1V Annexures herein and further state that the Parties shall be
bound by all the terms and conditions hereof including the material details hereof.

IN WITNESS WHEREQF, THE PARTIES HERETO HAVE HEREUNTO SET AND
SUBSCRIBED THEIR RESPECTIVE HANDS AND SEALS on the day, month and year
first above written in the presence of the following witnesses

WITNESSES: |
j ,,w , For and on behalf of FIRST PARTY .
\/> 32 For HABITEC /Ngmm STURE LTD.
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Z. ) For and on behalf of SECOND PARTY
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