i

and register all Agreements, Deeds of Convevance, Documents
of Sale or Transfer and all other Deeds, Instriments, Wiitings
and to do all acts, deeds and things as may be required b the

Second Party in connection Lherewith,

(i1} The Secand Party agrees 1o sell or transfer and complete the
sale or transfer of its entire share, right, title und interest in
the Units comprized in the First Party's Allocalion and to sipm,
execute and register all Agreements, Deeds of Convevance,
Documents of Sale or Tronsfer and all other Deeds,
Instruments, Writings and to do all acts, decds and things as

may be required by the First Parly in connection therowith.

Power of Attorney jointly by the First Party and Third party
for Sale: Without affecting the obligation of the Third Party and
First Party under any provision of the Agreeiaent ot absolving the
Third Party and the First Party in any mmanner there [restn, the
Third Party and First Party shall by a Power of Altorney, cxecuted
and registered  jointly by the Third Party and the First Fary,
simultancously with the execution hercof, authorsize the nominees
of the Second Party to sign the agreemnents for sale, sale decds,
agreetnents or deeds of Transfer, allotment letters, booking relaced
letters, receipts, confirmations and all other desds, instruments
and writings and with other connected powers and authoritios on
behall of the Third Party and the First parly, m respect of
undivided proportionate share in the Project Land altribulable ta

the Second Party's Allocation or any part therent,

While exercising the powers and autheritivs under the Power or
Powers of Attorncy to be granted by the Third Perty and the First
Party in lerms hereof, the Second Party shall ensure that the
attorney so appoinied shall not do any such act, deed, matler or
thing which would in any way infringe on the rights of the Firat
Thard Parly and/or go against the spiril of this agreement and if
the allorney does so whereby the First / Thicd Parly sulfers |/

mecurs any loss damage cost demand claim or precesding, e
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Secand Parly shall indemmify and keep the First / Third Party fully

saved harmless and indemnificd in respect thereof,

Marketing agents: The Second Party shall be entitled to appoind
al its cosls brokers, sub-brokers and other marketing agents for

the Transfer of the Transferable Areas.

Preparation of Documents & Cost of Transfer of Units: All
agreemenls and documents of transfer or otherwise shall be such
a5 be drafted by the Second Party . Provided that all such
agrecments and arrangements to be entered with the Translerees
shall not contein any terms and conditions which may give rse to
any  claimys  based on  unfair  trade  practices  and/or
unreasanableness, biased, unilateral etc and in case any such
claim arises then the Sccond Party shall keep the First Parey fully
indermnnified and harmless against any such claims demands and
losses. The stamp duty, registration fees, legal [ees and olher

cxpenses shall be borne and paid by Transferces.

Marketing Costs: All costs of branding, marketing and sales
{including brokerages) relating to translor of the Transferahle
Areas, shall be pavable by the Second Party, aud the First Party
shall be lishle to pay to the Second Party a sum equal 1o 3% of the
Sale Price {excluding Extras and Deposits) in respect of the Unirs
comprized m the First Party's Allocation and marketed through
Second Party. Such sums shall be payable as soon as any such
Unit 1s allotted to a Purchaser. In case the First Party do oot wish
the Second Party to market the First Party's Allocation, then Firsi
Parly will pay, on receipt of the Completion Certificate and
Dceupancy Certificate or completion of allolment of all the Units in
the First Purty's Allocation, whichever is earlier, A sum equal
1.5% of a notenal sale price ol all the Units coraprised in the First
Farty's Allocation. Such noticnal price shall be calculated on the
basis of the price al which the Sceond Party has sold the last Unit

of its Allocation. In case the Second Parry has not sold any parl of






e Allocation, then the notional sale price shall be based on the

Pre-determined Average Price,

7.8 Housing Loan by Transferees: The Transferces shall he entitled
to take housing loans for the purpose of accuiring specific Units in
the Phases launched from banks, instititions and entities
granting such loans. The First Party {Third Party and the Second
Party shall render necessary assistance and sign and deliver such
documents, papers, consents, ere, as be required in this regard by
such banks. institutions and entitics provided thal there is e
menetary liability for repayment of such louns or interest upon
them or any of them nor any charpe or Hen on the Project / Project
Property except the flat and appurtenances under sale or ‘Transfec
and save those occasioned due to cancellution of the agreement
with the Transferce and to the extent to be mentioned in the
agreement for sale to be entered with them. The liability arising
out of any such cancellation shall be to the account of the party

which is i defaualt,

ARTICLE VIII # DISTRIBUTION OF AREA :

8.1

8.2

Separate Allocation: The Allucations of the respective Parties shall be
identified and allocated separately amongst the First Partv and the

Second Party in the manner as provided in elause 8.2 below,

Demarcation of Transferable Areas: The Partics shall muoually
demarcate and/or allocate the Units in the Project amoengst themselves
townrds their respective Allocations in the Project in 5 manners which
shall entitle each Party 1o receive equally advantageous Units (in their
respeclive proportion) in the Project, within 30 {thirty) days after the
approval of the boilding plan, In the event, the Partics do not demarcate
allocate Units as above in the Project, within such period of 30 [thirty)
days, then the demarcation allocation of the Units between the Parlies
shall be determined by an independent Architect {on an cquitable basis
with equally advantageous Units) to be appointed by the Partics jointly,

wlich shall be final snd binding on the Parties. If there is any fraction un
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division of a Un:t, then the Party having higher fraction shall be entitled
Lo retam the Unit and the other Party shall be compensated for the same
on mutually agreed pre-determined average price. All rights, interest aned
title in the Second Party's Allocation shall vest with the Second Party:
and all rights, intcrest and title in the First Party's Allocatinn shsll vest
with the First Party. The identification and allocation of the separate

portions of the parties in the Transferable Areas shall be as follows:-

8.2.1 The First Party would be allecated identified arcas equivalent to
40% of Transferable Areas as and being parl of the First Partys
Allocation and the Second Party would be allocated identified area
equivalent to 60% of Transferable Areas as and being part of the

sSecond Party's Allocation,

8.2.2 The locatiom of the respective identified arcas of the parties in the
Transferable Areas shall be identified mutually and the areas so
identified for the First Party shall belong to the First Party together
with the undivided proportionate share in the land and Commoen
Portions and installations and the areas so identificd for the
second Party shall belong to the Sccond Party together with the
undivided proportionate share in the land and Common Portions
and Installations. The First Party shall have 40% share in the land
comprised in such phase and the Second Parly shall have 60%

share in the land comprised in such phase.

8.2.3 The First Party/Third Party shall be under obligalion to convey the
undivided and proportionate share in the Project Property
comprised n the Units forming the Secomd Partv's Allocation 1o
the Second Party and/or its nominee or neminee ad the Secord
Party shall be under obligation to convey its share in the
constructed areas forming part of the Firsi Party's Allocation to the

First Party and for its nominee or nominees.

8.2.4 The First Parly and the Sccond Party shall be entitled to deal with

and dispose of their respective identitfied portions to such person
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and at such price/consideration as they may respectively deem fif

and proper Provided However That:-

f1} Neither party shall make sny commitment ar enter Lupon
any term which i1s or may be repugnant lo or contrare o
those contained or otherwise affects or prefudices the scope
ol the respective rights and obligations of the partes hereto

hereunder;

8.2.5 In case, while demarcating and identifying  the respective
allocations of the parties as aferesaid, it is found that the areas in
any of the Transferable Arcas cannot be allocated exactly, then the
party receiving less area shall be paid by the party PECEIVITIE MOre

area a mulually agreed monetsry compensation.

ARTICLE : IX # DISTRIBUTION OF OTHER REVENUES:

i

The Second Party shall be entitled to all other Revenue/collections,
including the Extras and Deposils to the extent of reimbursables to the
lransferees gave to the extent thal the liability of refund [ transfer of
depesits 1o the Transferees [/ Association [ Mainienince Body shall
solely be that of the Sccond Party]. Ot of these, the Second Party shall

not derive any benefit Lo the detriment of the First Party.

Modus of distribution: To facilitate the distvibuaton of the Oiber

Reverue to the parties, they have mutually agreed as fnllows:-

©9.2.1 The entire collection of Extras and Deposits to the extent of
reimbursable amount for the entire Translerable Area, irrespective
of the First Party's Allocation or Second Partv's Allecation, will be
collected by the Second Party, In case the Second Party [acilitates
the marketing of the First Pariv's Allecation, the relevant Extras
and Deposits will be collected from the concerned tranaferees by
the Second Party directly. In case the First Parly docs not wish the
Second Party to facilitate the marketing of the First Party's

Allocation, then the First Party shall cauvse the concerncd
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transierees to pay the Exiras and Deposits directly to the Sccond
Party

922 Furthermore, a) In case the First Party sells any ol the Units
comprised in the First Party’s Allocation, before  reccipt of the
Completion Certificate, then the First Parly shall ensure that the
Extras and Deposits on account of the Urnits sold, shall be paid by
the Transferees to the Second Party directly as and when such

Lmits are sold.
And

b] In case it is found, upon receipt of the Completion Certificate
that, cither the whaole or any portion of the First Party's Allocation
remains unsold, then the First Party shall pay to the Second Party
the Extras and Deposits in respect of the entire unsold Units as
may be mutually agreed apon, Such Extras and Deposits shall be
caleulated on the basis of the sale price of the last Unit sold out of

Second Party’s Allocation.

4 2.3 The Depasit shall be used by the Second Party specifically for the
purpeses ey are meant and the balance amounts of the Deposits
that may remnain with the Second Party shall be handed over 10 the
Maintenance Body at the time of handing over of the charge of e
common purposes. An indicator lists of such extras ancd deposits

are given in the THIRD SCHEDULE hereta.

9.2.4 No pary shall derive any benefits on mecount of extras and

deposits to the detriment of the other.

Accounting and Settlement: All payments made by the parties to each
other shall be subject to any orrors or cmissions and the consequent
accounting and settlement when detected, The fnance and accounts
report in respect of the Hevenue receipts oo adjnstment shall be
prepared and circulated every vear and any shortiall or excess payment

shall be paid or received, as applicable within U (thirty) days thercalter,







4.4

9.6

.8

Cancellation of beoking/agreement of Transferee and refund: In case
due lo cancellation of any booking or agreements/contracts or any other
redasnn, any part of the sale price or any interest becomes refundable or
pavable to any Transferee of First Party's Allocation or the Second Party's
Allocation, the First Party and the Second Party shall refund the same

respectively.

Cancellation Fees: In case the Second Parly is entrusted to do
marketing for the First Party's portion also end there is any cancellation
of any booking for the First Party's allocation, the cancellalion fee and/or
transfer fee or any part of the sale price, which the trapsferse muy have
to pay lor cancellation of booking, the same will be collected by the
Second Party and after deducting there from 3% of the value of the fat as
reimbursement of marketing cost, rthe balance thereafrer will be shared
between the parties hereto in the agreed ratio. However on Second Sale of
the said Flat, 1.5% markcting charges shall be payable to the Scoond

Party.

Maintenance of Accoumt: The Sccoomd Party shall mamtain proper
separate account and books of accounts o respect of the Revenue

received and to be certibied by a Jomnt Auditor ennuoally.

Final Accounts: After obtaining the Completion Certificate, the hnal
accounts pertaining to the Revenue received, distributed and adjusterd
during the entire period of continuance of this Praject shall be made and

finalized by the parties,

EXTRAS AND DEPOSITS: The Second Party alone shall be entitled o
recetve feollecl rom all the Transferees all Extras and Deposits to the
extent of reimbursable payable by the Transterces in respeel of all
Transferable Areas that is inchuding the First Party’s Allocation and the
Secend Party's Allocation. However, il the First Parny decides to sell First
Partv's Allocabion on its own without taking the marketing help of Second
Party, m terms of {his Agreement, the First Party will reimburse the
Extras and Deposits related to unseld First Party's Allocation to the

Second Party progressively in proportion to the sale realisation of Second
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Parly's Allocation in the hands of the Second Party. However, the
Deposits shall be used by the Second Party specifically for the purposes
they are meant and the balance amounis of the deposits that may
rematn with the Second Party shall be handed over to the Maintenance
Body al the time of band over of the charge of the Commeon Purposes.
The Extras shall also be used for the purposes for which they are meant
and if, on completion of the Project, thete is any Surplus, on this aceount
(except the Surplus on account of legal and documentation churpes),
such smount shall be shared between the First Party and the Second

Parly in the Agreed Ratio. An indicative list of such extras and deposits

APTICLE- X # COMMON PURPOSES AND MAINTENANCE IN-CHARGE:

10.1 COMMON PURPOSES:

100,1.1 Each of the First Party and the Second Party and all Transferees
of their respective allocations shall be hound and obliged to pay
the amounts and outgeings and comply with the rules,
regulations, restrictions and conditions as may be framed by the
Second Party and edopted for or relating o the Common

Purposes.

10.1.2 Furthermore, while dealing with and/or enlerning inte  any
agrecments and olther documents of transfer of their respective
allocations or any part thereof, the First Party and the Second
Farly shall respectively ncoessarily  incorporate all mules,
regulations restrictions and conditions framed by the Second

Party.

10.1.3 The Scecond Party alone shall be entitled to receive [/ collecl from
all the transferces all the pavments in comnection with common
area maintenance and common purposes, ncluding maintchance
deposit, if any, which will be payable by the transferees in respect

of the enlire transferable area, which includes the First Party's
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Allovation as well as Secord Farty's Allocation. However, il the
First Party decides to sell First Party's Allocation on its own
without taking the marketing 11elp of Second Party in terms of
this  Agreement, First Party will reimburse the entire
maintenance fecs/deposits/othe outgoings in connection with
the common area maintenance fir the entire unsold First Parly's
Allocatiomn, to the Second Party, ¢ 5 long as the Second Party is in

charge of Common Arca Maintenance, and, thereafter, to the

-Associalion or Associations to be farmed for the purpose,

IN.2 MAINTENANCE IN-CHARGE:

10.2.1

10.2.2

10,23

The Sccond Parly shall upon completion of the proposcd
Development at the Project Property form one or tnore
Association (which may be a Societv or Company or Association
or Co-operative Society as may be dremed proper and expedicnr)
for the Common Purposes and till 1 uch time as the Association
is formed the Second Party or its nominee shall be in charge for

the Common Purposes;

Until formation of the Association snc handover of the charge of
the Common Purposes or any aspect thereof to the Association,
the Second Party shall be free o appoint dillerent apencies or
organizations for any aclivities relating 2 Commen Purposes at
such consideration and on such terms ynd conditions as the
Second Party may deem fic and proper. All charpes of such
agencies and organizations shal be pert of the Common

Expenses,

Notwithstanding any formation of Associzuon or handover of
charge to it, neither the Associetion nor the members thereof or
any Transleree shall be entilled to frame ;. mile or regulation
or decide any condition which may affect ang right or privilepes

of the parties hereto.
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ARTICLE X1 # COVENANTS:

——— e L

11. COVENANTS BY THE FIRST PARTY / THIRD PARTY:

11,1 The First Party and the Third Party jointy do herchy covenant

with the Second Party as follows:-

11,1.1

R

11.1.3

11.1.4

11.1.5

That each sand cvery representation made by the First
Party/Third Party hercinabove are all true and correct and
agrees and  covenanls to  perform  each and  every
representation and the fajlure in such perfnmance or
tdetection of any representation as false (partially or wholly) or
mcorrect or misleading shall amount te breach and default of
the terms and conditions of this agreement by the First
Party /Third Party and all consequences in cespect thereol
shall be for and to the account of and bome and paid by the
First Party/Third Party.

That with eflect [rom the date of execoulion hereol, the First
*arty / Third Party shall neither deal with, transfer, let out or
creite any Encumbrance in respect of the Projecl Propertly or
any part thereal or any development to be made thereal save

only o the extent permitted expressly hereander,

The First Parly,/Third Party shall not be entitled to assign
this Agreement or any part thorcof as from the date hereot

without the prior consent in writing of the Sccond Pary,

That the First Party/Third Party shall implement the termns
snd conditions of this Agreement strictly  without any
viotation and shall adhere o the stipulatons of Gme limils
without any delays or delaults and not do or permit any act
or omission contrary to the terms and conditions of this

Agrocment in Al TN TRET .

Subject to the Second party is in strict compliance with all ks

ohligations under this Agreement, that the First Party/Third
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Party shall not cause any interference or hindrance in the
construction and development at the Project Property by the
Second  Party and/or Transfer of the Sccond Party's
Allocation and not 1o do any act deed or thing whereby HITY
right of the Sccond Parly hereunder may be affected.

11.1.6  Bubject to the Second Party is in strict compliance of its
obligations, the First Party/Third Party shall ensure that it
shall nal act in any manner which is detrimental tw this
agreement of goes aganst the terms and conditions of this
agrecment and shall not disoorb the Project in any manner
and shall keep the Second Party and all persons deriving
right from the Second Party fully saved harmless and
indemnified from and against all losses, damapes, costs,
claims, demands, actions or proceeding that may be suffered

or incurred by them or any of them in this behalf,

11.1.7 Unless changed by the First Party/Third Parly and
communicated te the Sccond Parly in writing, only the
named representative of the First Party fThird Party shall be
and is hereby authorized by the First Party/Third Party to
deal with the Second Parly in day to day matters involving

the Project..

11.2 COVENANTS BY THE SECOND PARTY: The Sccond Party do hereby

covenarnl with the First Party as follows:-

11.22.1 That each and every representation made by the Second Party
hereinabove are all true and correcl and agrees and covenants (o

perform each and every repregentation.

11.2.2 The Second Party do and each of them doth hereby agree and
covenant with the First Party/Third Party not to do any act daeed
or thing whereby any right or obligation of the First Party /Third

Party hereunder may be allected or the First Party /Third Pearty is
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11.2.3

11.2.4

11.2.5

11.2.6

11.2.7

42

prevented from making or proceeding with the compliance of the

obligations ef the First Party/ Third Party hereunder.

The Second Party shall implement the terms and condilions of
this Agreement strictly without any viclation and shall adhere to
the stipulations of time limits without any delays or defaults and
shall not do or permit any act or omission contrary to the lerms
and conditions of this agreement in any manner, subject to the
First Party/ Third Party strictly complying with the provisions of

this Agreement.

The Second Party shall not be entitled to assign this Apreement
or any part thereof as from the date hercof without the prior

consent in wriling of the First Parcy.

The Second Party shall construct and develop the Project strictly

in accordance with all applicable laws.

The Second Party shall purchase snd maintain nsurance
policies as are customarily and ordinarly available in Indin on
commercially reasonable terms and statutorily and reasonably
required to be maintained to insure the Project and all related
assers aguinst risks in an adequate amounl, consistent with
similar facilities of the size and type of the Project and us may be
required by the lenders (if any), The premiums payable on
insurance coverage as indicated above, inchuding any costs and
expenscs incidental to the procurement and enforcement of such
msurance cover shall be part of the Project costs. The procesils
from all msurance claims, excepl for life and injury, shall be
promptly be applied [or the repair, renovation, restoration or re-
instalement of the Project assets, facilities and services or uny

part thereof, which may have been damaged or destroved.

The Second Party shall be responsible to make all necessary

applications  and follow-up for obtaining the completion/
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4.3

secupancy certificate from the relevant Governmental Autharity

Al 18 OWn eXpenses.

Force Majeure:

12.1 Foree Majeure shall mean and include an event preventing cither

Party [rom performing any or all of its obligations under this
Agreement, which does not arse out of a breach or default by
such Party of any of its obligations under this Asreement or

applicable laws but which arises from, or is attributable to

I2.1.1 Fire, Flood, Earthoguake, storm, lighlning, opidemic,

disaster or such other unforeseen natiral calarmilies:

12.1.2 Riots, civil commotion and disturbances, disorder,
msurgency, cxplosion, enemy action or war or military
pperations or terorisl action labourfworker fstaff winrest

or stop work or strike by them;

12.1.3 Interruption in the supply of utilities required in the

Project for a period in excess of 3 days;

12.1.4 Injunctionsforders/vesting notice ol any government, civic
bodies, panchayat/ municipal bodies or other statutory
badies or ather authorities restraining the implementation

of the Project

12.1,5 changes in law, nolifications and/or government orders
matcrially affecting the continuance or implementation of

the Project;

Notwilhstanding anything clsewhere to the contrary contained in
this agreement, the parties hereto shall not be considered to be in
deloult in performonce of the obligations or be hable for any
obligation hereunder to the extent that the performance of the

relative obligations are prevented by the existence of the furce
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mageure and time for performance shall remein suspended during

the duration of the force majeure.

ARTICLE XIII # POWERS OF ATTORNEY AND OTHER POWERS:

13. POWERS BY FIRST PARTY AND THIRD PARTY:

13.1

13.2

13.3

The First Party and the Third Party shall simultaneously with the
execution Of thesc presents execute and register one or more
Powers of Attorney in favour of the Sccond Party granting all
necessary powers and authorities to effectuate and implement this
ggreement (including for construction and development of the
Project Property, sale or otherwise transfer of the Second Party’s
Allocation and all share right title and interest of the Second Parly
in the Project Development) and also otherwizse under this
agreement and subject to the Second Party is in strict compliance
of this Agreement and the power of attorney, agree nol to revoke or

cancel the same during the subsistence of this Asreement.

Il any further powers or authoritics be required by the Second
Party al any time for or relating to the purposcs mentioned herein,
the Firsl Parly/Third Party shall grant the same to the Second
Party at the latter's costs and expenses and agree not o revoke

the same alse during the subsistence ol this Agreement,

AUTHORITY AND ADDITIONAL POWERS: [t is undersiood that
to facililate the construction of Development at the Project
Praperly by the Second Party and for obtaining necessary
connections and wtilitics thercin or therefore, vardous acts deads
matters and things not herein specified may be required to be
done by the Second Party and for which the Second Party may
need the authority of the First Party/Third Party and various
applications and other documents may be required 1o be signed or
made hy the Third Pariy relating to which specific provisions may
not have been mentioned herein. The Fiest Parly/Third Party

herebyundertake o do all such acts deeds matters and things as
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may be reasonably required by the Second Party to be done in the
mutter and the First Party/Third Party shall execute any such
additional Power of Attormney and/or authorisation as may be
reasunably required by the Second Party for the purpose and the
First Party/Third Party also undertake to sign and execute all
such additional applications and other documents as the cuse

may De on the written request made by the Second Party.

13.4 The said power or powers of altorney o be so granted by the First
Party /Third Party to the Second Party and/or its nominee/s shall
form a part of this agreement and the First Parly /Third Parly shall
not be entitled to revoke, modify or alter the same without (he

prioT written consent of the Second Party.

13.5 However, the Power of Attorney granted by the First Party /Third
Party in connection with the construction and development of the
project property may be revoked by the First Party/Third Party
after obtaining the Completion Certificate.

ARTICLE-X1V # MISCELLANEQUS:

[4.1

4.2

14.3

PROPERTY TAXES AND OUTGOINGS: From the date of the making
over exclusive permissive possession of the Project Property Gl ohtaining
the Completion Certificate, all taxes and outgoings (excluding Arrears) on
account of municipal/panchayar tax, land-revenue, land tax, and other
autgoings in respect of the Project Property shall be borne paid and
discharged by the Sccond Party.

DUE DATE FOR PAYMENT GENERALLY: Anyv amount required to be
paid or contributed by any party in terms hercof shall, unless otherwige
cxpressly mentioned herein, shall be paid by the concerned party to the
other party within 15 days of the concerned party raising ils demand in
respect thereof and failure to pay shall attract interest @14% per anoum

thereon.

NEW TAX: Any unforescen, new statulory Tax / Levies / Charges, which

may be imposed by the Central Government / State Government / Local
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14.4

14.5

14.6

40

Bodies eic. will be paid by Second Party and the First Party in the agreed

ratio.

INDEMHNITY BY FIRST PARTY / THIRD PARTY: At all limes hereafter
the First Party/Third Party hereto shall indemnify and agree 10 keep the
sSecond Party, saved, harmless and indemnified in respect of all actions,
proceedings, liabilities, ines, penallies or other consequences suflered or
meurred by the Second Party and arising due to any representation of
the First Party /Third Party being found to be false or misleading and also
due o act, omission, default, breach, accident, neglipence, non-
compliance or violation of any kind or nature, whether statutory or
contractual or under civil or criminal laws in relalion to the {erms and

conditions hereol by the First Party/Third Parcy.

DISSOLUTION OR INCAPACITY OF COMPANY: In casc of Winding Up,
Liquidation, Strike Off, Dissolution of any of the Parlies hereto entity ar
reference of the same to BIFR or any incapacity of the Board of the
Company lo act, the same shall not affect this agreement or the rghts
and obligations of the other constituents and parties hereto. The Official
Liquidatar, Registrar of Companies or any successor in law cntitled to act
on behall of such Company shall be bound by the terims and conditions
of this agrecment und for all obligations and liabilities of such Company
hereunder and sll powers of attorney given by such Ccmpany shall

remain valid and subsisting and binding upon such successor.

NOMINEES OF SECOND PARTY: The rights of the Second Parlky shall
devolve on any nominee/s of the Sccond Party purchasing any parl or
portion of the Project Property, SBuch nominee or nominees shall be and
for\all intents and purposes be deemed to have all the rights and
authorities conferred hereunder (upon the Second Party] jointly with the
Second Party and shall be deemed to have joined this agreement as part

of the Seconcd Party.

NO PARTNERSHIP OR AOP: The First Party/Third Party and the Second
Parly have entered inte this Agreement purely as a contract and nothing

contained hervin shall be deemed to be or construed as a parinership
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14.8

)

14.10

oetween the Parties i any manner nor shall the Parties constitate an

assnciation of persons,

WAIVERS: Failure or delay by either Party to enforce anv rights under
this Agreement shall not amount to an implicd waiver of any such rights
nor shall in any way affect, diminish or prejudice the right of such Farty
to require performance of thal provision. A waiver on occasion shall not
be deemed to be waiver of the same or any other breach or non-fulfilment

on a future aceasion.

ENTIRE AGREEMENT: This Agrecment constitules the entire apreement
between the Parties and revokes and supercedes  all previous
discussions, correspondence and agreements between the Parlies,

written oral or implied.

PART UNENFORCEABILITY: Il any provision of this Apreement or the
application thercof to any circumstance shall be found by HILY COUTT or
admmmistrative body of competent jurisdiction te be invalid, void or
unenforceable to any extent, such invalidity or unenforceability shall not
affcct the other provisions of this Agreement and the remainder of this
Agreement and the application of such provision to circumstance other
than those to which it 15 held invalid or unenforceable shall nol be
alfected thereby and each provision of this Agrecoment shall be valid and

enferoeable to the fullest extent permitted by law. The Parlies agree, in

...'qu-. circumstances referred above, to use all reasonahble cndeavours o

14.11

substitute for any invalid or unenforceable provision a wvalid or
cnforceable provision, which achieves, 1o the greatest extent possible, the
same effect as would have been achieved by the invalid or unenforceable

provision.

MODIFICATIONS: No amendmenl or modification of this Aprecment or
ary parl hereof shall be valid and effective unless it is by an instrument

in writing executed by all the Parties hereto collectively,






14.12 EXECUTION IN DUPLICATE: This agreement i3 being executed in
duplicate, one copy each whereol shall be retained by either party and

each copy whereof shall be deemed to be the original.

RTICLE XV # DEFAULTS AND CONSEQUENCES:

2.1 DEFAULTS OF FIRST PARTY/THIRD PARTY AND CONSEQUENCES:

l2.1.1 In casc the First Party/Third Party fails and/or neglects to make out a
marketable title to the Project Property or any part thereol or Lo obiain
the Mew Building Plan within 3 months hereof or fails to deliver
posscssion of the Project Property within one month from the date of
being called upon by the Second Party or to comply with any of their
obligations mentioned in this Agreement in the manner or within the
perind stipulated therefore, the First Party /Third Party shall be lable to
pay mterest @l1d% peér annum on all amounts for the time being paad
or incurred by the Second Party on the Project for the period of delay
amned without atfecting the obligation 1o pay interest as above, the
second Party shall be entitled to take any one or more of the following
recourses in any priority or order as the Second Party shall deem fit

and proper:-

15.1.2  To itself try and attempl the compliance of the obligation under default
at the cost and expense of the First Party,/Third Party and by paying
stuch amounts and in such manner and om such terms and conditions
as the Second Parly may deem fit and proper and without being liable
to the First Party/Third Party for the result of such atternpt;

13.1.3 Te exclude the portion or portions as may be the subjeet matter of such
default from being part of the Project Property and 1o continue the

Project in the balance portion, In case of any such crclusion, the
Project Property shall be varied accordingly:

13.1.4 To sue the First Party/Third Party for specific performance of the
contract:

%
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15.1

152

15.3

= To cancel the contract envisaged herein and in such evenl the

consequences of Cancellation as envisaged in Clanse 15.3 shall follow.

EFFECTS OF SECOND PARTY CARRYING OUT OBLIGATION OF
FIRST PARTY/THIRD PARTY: In case the Sccond Party attempting the
compliance of the obligation of the First Party/Third Party under default,
the amounts, costs and expenses paid or incurred by the Second Party
together with interest [@12% per annum thereof shall be the lHability af
the First Party/Third Party exclusively and the Second Farty shall have a
liem on the First Party's Allocstion for sueh smount. The amount and
interest shall be adjustable out of the share of Revenue receivable by the
First Party and the parties shall instruct the Bunkers for NECESsaTy

adjustment of the same.

CONSEQUENCES OF CANCELLATION: In case the Second Party cancels
this Agreement, then notwithstanding anything elsewhere to the contrary

contained in this Apreement the following conscquences shall apply;

15.3.1 Any canccllation affecting part of the Project Property shall not
alfect the continuance of this agreement in respect of the

rermaining parts of the Project Property

15.3.2 Any Revenue rcceived by either party from the Transferees and
required Lo be refunded owing to canceliation, shall be refunded

v the respective parties.

15.3.3 The reflundable Security Deposit of Rs. 2.00 crores (Rupees {wo
crores] only and all other amounts on any account paid or
incurred by the Second Party on the Project Property including on
its purchase, planning or development or otherwise togcther with
all interest, compensation and demapes pavable by the First
Party /Third Party, shall immediately and in any event within 15
days of being demanded Ly the Second Parly, hecome refundable
by the First Party/Third Parly to the Second Party;
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15.3.4 Nothing contained in the last preceding sub-clavses shall affect
the other rights and remedies of the bath the parties,

15.4 DEFAULTS BY SECOND PARTY: In case the First Party comply with

b
il
o

their obligations in the manner and within the stupulated  perods
hereunder and the Second Party failing to complete the Project, subject
Lo Force Majuere clause, within the stipulated perieds and grace periods
mentioned herein, the First Party may lerminate this aprecment. In case
the First Parly cancels this Agreement, then notwithstanding anything
elsewhere to the contrary contained in this Agreement the following

conscquences shall apply:

154.1 The Security Deposit of Rs, 2.00 crore (two crores) only shall
stand forfeited and all other amounts on any account paid or
incurred by the Second Party on the Project Property including
on its purchase, planning or development or otherwise together
with all interest, compensation snd damages thereof shall be to
its entirety to the account of the Second Party and the First

Patty in no way shall be held responsible for it

1342 Nothing contained in the last preceding sub-clauses shall affect
the ather rights and remedies of the First Party.

In case the First Party comply with and/or are ready and willing to carry
out their obligations as stated herein and the Sccond Party [mils and/or
neglects 1o construct any phase within the stipulated period and grace
period in respect thereof, the First Party will be entitled to take over
[without terminating) the unfinished worlis and 1o complete the same at
the costs and expenscs of the Second Party and the Sccond Party shall
keep the First Party fully compensated and indemnified against  all
aclions, losses, damages, costs, claims, demands [including those of the
purchasers/transferces of the units of such phase under construction or
those already constructed and sold and delivered), In ease of such take
oveT, all Revenues accruing from the date of take over shall he exclusively
receive by the First Party and upen completion of the concerned phase

and accountng of the same, if it is found that the costs of construction
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15.6

15.8

16,

o
i

af such phase exceeds the value of Second Parcy's Allocation, the Second
Parly shall pay the deficit costs of construction to the First Parly. and if
such costs of construction arc less than the valuc of Second Party's
Allocation, the surplus Revenue shall be forthwith paid by the First Party
to the Second Party. Such Takeover by the First Party shall result in
automatic cancellation of the agreement and the seeurity deposit shall be

forfeited by the First Party.

Save as contained in clause 15.5 above, in case the First Parly comply
with and for are ready and willing te carry out their obligations as stated
hetein and the Sccond Party fails and/or neglects to comply with its
other obhgations within the stipulated period, shall be entitled ta sue the

Second Parly for specific performance ol the contract and/or damages.

UNILATERAL CANCELLATION: Neither party hereto can unilaterally
cancel or rescind this sgreement at any time unless such party is entitled
Lt da so by express terms of this agreement contained elsewhere herein

upon delzault of the other party.

CHOICE OF REMEDIES: It is clarified that the exercise of any one or
more remedy by any party shall not be or constiite a bar for the
exercise of any other remedy by the Sceond Party at any lime.
Furthermore, the liability of the First Party /Third Party to pay interest at
Lhe rale and in terms of the other Clauses of this agreement shall
conunue for the entire duration until paymentfrepayment of the entire
dues irrespective of the excrcise of the other remedies by the defanlting
party and without alfecting the other Labilities of the defaulting parly

hereunder.

Acguisition and Reguisition:

In the evenlL the Project Property along with built-up area, if any, is
acquired by any Governmental Authorty under any land acquisition
lawrs, the Parties shall work together ;i) contest, dispute and take ali

steps and actions, against such proposcd acouisition! acts of the
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Giovernmental Authority; (i} ensure that the Project is executed and
implemented within the remaining parl of the Project Property: and [iii]
distribute all amounts/ benefits reccived by the First Parly /Third Party
and/or the Second Party for any such land and, or, built-up area
acquisition towards: (&) amounts payable to all Transferees of the Project;
and |b] payment of all existing or continuing lighilities pertaining to the
Project; (o} refund of the project costs ncurred by the Sceond Party and
the Sccurity Depesit; and {d) any balance amount to be retained by the
First Party and the Second Parly in the Agreed Ratio, Further, each Party
shall be liable to the Transferees of the Units in their respective
Allocations, for all claims that may be made by them with respect o such

acguisibion.

16,1  Except as contained in clause 16 above hereto, in case the Project
Property and /or any portion thereof is acquired or is requisitioned
by the Government or any other Body or Authority hercafter but
before the completion of Project Development or the phase on such
aftected portion and issuance of Completion Cerlificale thereal by
the Architect in respect thereof, then in that event the parties
shall contest and challenge such  acquisition. If  howewver,
acguisition or requisition becomes inevitable, then the parties

shall have the [ollowing opltions:-

1y Either to exclude the portion or portionsg as may be the subject
matrer of such acquisition or requisilion from being part of the
Project Property and to continue the Project in the balancc
portion. in case of any such exclusion, the Projeclt Property
shall be varied accordingly and the compensation recelved in
respect of the acquisition or requisition of the acquired portion

shall belong to the parties in the Agreed Rartio;

1) Or to canccl this agreement in its entirety in which casc the
refundable sccurity deposit of REs.2.00 Crores [Hupces Two
Crores|] and all other amounts on any account paid or moorred

by the Second Party on the Project Properly including all its
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purchase, planning or development or otherwise together with
all interest, compensation and damapes payable by the First
Party /Third Party, shall immediately and in any event within 15
days of being demanded by the Sccond Party, shall be
refundable by the First Party/Third Party to the Second Party
and the First Party/Third Party shall be entitled to retain the

balance partion of the Project Desclopment.

ARTICLE-XVII # NOTICES, ARBITRATION AND JURISDICTION:

17.1

17.2

NOTICES:

All notices to be served hereunder by any of the parlics on the other shall
be deemed to have been served on the 4th day from the dale of despatch
of such notice by prepaid registered post with acknowledgement due al
the address ol the other party mentioned hercinabove or hereafter
notified in writing and irrespective of sny change of address or return of
the cover sent by registered speed post without the same being served.
Mone of the partics shall be entitled to raise any objeclion as to sendee of

Lthe notice decmed 1o have been sernved as aforesaid.

ARBITRATION:

In the case of any dispute, controversy or claim ansing out of or in
conneclivn with this Agreement, moluding any question regarding its
cxistence, validity, interpretation, breach or terminauon, belween any of
the Partics, such Partics shall attempl to first resolve such dispute or
claim through discussions betweon senior executives or representatives
of the disputing Parlics. If the dspute is not resolved through such
discussions within 60 {sixLy] days alter one dispuling Party has served a
written  notice on  the other disputing Party  requesting  the
commencement of discussions, such dispute shall be finglly settled
Lthrough arbitration in accordance with the Arhitration and Concitiation

Act, 1996 as in force on the date hereaol or any subsequent amendment

thereof.:

il The venue of arbitration shall e Kolkata only;
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17.3

i)

v

Wil

il

wiii)

The Arbitration Tribunal shall have summary powers and will be

entitled to lay down their own procedure.

The Arbitration Tribunal will be at liberty o give interim orders

and for dircctions.

The Arbitration Tribunal shall be entitled to rely on oral submissions
made by the parties and to pass awards and/or direclions based on

such oral submissions,

The Arbitration Tribunal will be at liberty to award compensation
without being liable to assign any resson therefore and the partics
have agreed not to challenge the authority of the Arbitrators in

awarding such compensation,

The parties agree to abide by all their directions and/or swards and

not to challenge the same in sny manner whatsoever or howsoever,

Each disputing Party shall co-operate in good [aith to expedite the
conduct of any arbitral proccedings commenced under  this
Agreement. The Parties shall be responsible to bear their respective
costs and expenses in relation 1o any such arbitration proceeding and

any cost with respecl to setting up of such tribunal shall be shared

coually,

While any dispule is pending, the disputing Parties shall continue to
perform such of their ablipations under this Agreement as do not
relate to the subject malter of the dispute, without prejudice to the

final determination of the dispute in accordance with the provisions of

this Clause,

JURISDICTION:

Only the Courts within the Ordinary Original Civil Jurisdiction of the

Calcutta High Court and those having territorisl jurisdiction over the

Project Property shall have the jurisdiction to entertain try and determine

all

actions and proceedings between the parties hercto relating to or






arising out of or under this agreement or connected therewith including

the arbatration as provided hereinabove.

THE FIRST SCHEDULE ABOVE REFERRED TO:
PROJECT PROPERTY
PART-I

All that structure together with the piece or parcel of land measuring an area of
5 Bighas 12 Kowtah 15 chittacks and 12 Sq. Ft. more or less known as
Premises no. 20, Canal East BEoad, Kelkata 700067, P.S Manilitola, KAM.C Ward
Mo 0144,

THE SECOND SCHEDULE ABOVE REFERRED TO:

l. Subdivision and revizsed Assessment
Deed of Boundary Declaration
Deed of Gift /Spray Corner

Foad width verification

el

Mutation/Parcha

on

B Conservation Certilicate

Revised Assessment Roll

H. ULE Clearance

1 Update Tax Receipt

10. Tax paid NOC

1. Bonds/Undertakings/Declarations ! Affidavit
12. AAINOC

13. BSNLNOC

14,  WBFES Provisional NOC

15, Sl Test Report

=]

The above list is not exhaustive and may include any further N.0.C/Permission
el which may be necessary during the sanctioning process/development of the

praject.
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THE THIRD SCHEDULE ABOVE REFERRED:
CERTAIN EXTRAS AND DEPOSITS

1. EXTRAS which shall include all costs, charges and expenscs on account of-

(]

(b

(d)

(€]
0

(el

()

(1]

1Y
(k)

HT & LT power (including Sub-station, Transformers, Switch gears,
cables, HT & LT panels and the like) and all the amounts and deposits
payable to the electricity service provider;

one or more generators and likee other power-backup equipment and all
their accessories (including cables, panels and the like),

setting up or providing any common portion or facility either forming
part of or in variation and/or addition to those mentioned in PART-1 of
the FOURTH SCHEDULE hereinabove written,

Fees and cxpenses, il any, payable to any authority towards any Sale or
Tranefer Permission [ees or otherwise in respect of the construction, sale
or transfer envisaged hereunder.

Legal and Documentation Charges

Stamp Duty, Registration Fees, Service Tax and any other lax and
imposition levied by the State Government, Central Government or any
ather authorily

Formation of Association /Holding Organization

All taxes, levies, betterment fees, development charges ctc,, under any
statute rules and regulations on the Project Property or Development of
on Lhe construction or Marketing,

any internal change made in the layout of the Allocations and/or up
gradation of fixtures and Litings.

Club membership fee and subscription

all other mutually agreed amounts on any account that may be charged
by the Parties from the respective Transferces or any group of them from

fme o time.

DEPOSITS [interest [ree) which shall include amounts of deposit oo

account of;-

.

maintenance deposit ta cover proporlicnate COmMmoT EXPenEes and
maintenance charges (including reserves of 24 mon (his maintenance

charges or more or less],
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b. municipal rates and taxes etc,

¢. Sinking Fund

d. Electriecity Charges Deposit

e, any other mutually agreed deposits.

IN WITNESS WHEREOF the pariies hereto have hereunto set and subscribed

their respective hands and seals the day month and year first above written.

EXECUTED AND DELIVERED by Lhe
above named FIRST PARTY at

Kolkata in the presence of)
For Kushogea Properties P, Lt

| G (Sheinae B630826)
..ﬂ':l_grf'llll ';_-\'._{|.'-l &L%r I-:' '|_-| E |'i:ll..:||-'lr . E; I f E ::riq

P . st Ao sed Sipneiory
i i) a

;*“f%ﬂ’" -

EXECUTED AND DELIVERED by Lhe
above named SECOND PARTY at

Kolkata in the presence of. Far Amtbuja Housing & Urban Infrastrecare Co. Ltd
o : a
W (W 5, ey Puruh—
CE-2]°, St #‘ﬁ"—;— Sl Autharised Sigratery/ies
i = 2]
M.Uc_:l-« 760 C |k DEVE Y 5#5&}

&£A . ﬁ.g.&y.&_&ﬂ.a’-
f.fg—f(?,l;_ _‘;Lnr:.!ﬂ-ni

EXECUTED AND DELIVERED Ly the

Ree JAY EHREE TEA & INDUSTRIES LT0.
ghove named THIRD PARTY al !

Kolkala in the presence of: : P \
p _t*gti.pl_".],.*‘j.cr

¢ Bes P
oy i@f@'m b kel

pi |_ "
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Government Of West Bengal

Ciffice Of the ALR.A. -1 KOLEATA
District:-Kolkata

Endorsement For Deed Number : | - 03434 of 2015
{Serial No. 03224 of 2015 and Query No. 1301 LO00O007938 of 2015)

On 17/04/2015
Presentation{Under Section 52 & Rule 22A(3) 46(1),W.B. Registration Rules, 1962)

Presented for registration at 14.40 hre on 17/04/2013, at the Private residence by Dipak Kumar
Agarwal Claimant.

Admission of Execution{Under Section 58 ,W.B.Registration Rules, 1962)
Execution is admitted on 17042015 by

1 Jodh Raj Laddha
Direcior, Kushagra Properties Pyt Lid., 1, Rajendra Math Mukherjge Reoad, Kolkata, Thena:-Hare

Street. District -Kalkata, WEST BENGAL, Indiz, Pin -700007.
. By Profession : Others

2. R, K. Ganreriwala
Presider! & Secretary, Jay Shree Tea & Industries L., 10, Camac Streat, Kolkata,
Thara:-Shakespeare Sarani, Distnct-Kolkata, WEST BENGAL, India, Pin 700017
, By Profassion | Cthers

Lad

Dipak Kumar Agarwal
Authorised Signatory, Ambuja Housing And Urban Infrastructure Company Ltd., Eco Space Busness
Park, Gth Floar, 11 F /11, Aclion Area | |, New Town, Kolkata, Thang:-MNaw Town, District-Nosth
24-Parganas, WEST BENGAL, India, Pin :-700156.

By Profession : Oihers

identfied By Partha Kumar, son of Gour Hari Kumer, O E-210, Sail Lake City, Kolkata,
Thana:-Bidhan Magsr, District:-North 24-Parganas, WEST BENGAL. India, Pin :-7000D64, By Caster
Hirdu, By Profession: Senvico.

{ Dinabandhu Bay |
ADDL. REGISTRAR OF ASSURANGLE-1 OF KOLKATA

Cn 21,/04/2015
Certificate of Market Value{WB PUVI rules of 2001)

Certified that ke market value of this property which is the subjecifrgt
assessed at Bs.-27.08 21 860/ '

Certified that the required stamp duty of this document is Rs.- TA0E
mpresive Rs- 10/

A { Dinabandhu Ray | %
L ADDL. REGISTRAR OF

On 23/04/2015
Certificate of Admisgsibility{Rule 43,W.B. Registration Rules 1962

Admissibie under rule 21 of West Bengal Registration Rule, 196 e et

Article number : 48(d), &, 5{1), 53 of Indian Stamp Acl 189 Wm’.' EAR LT |
FIEE. el I “:__'_it_'.ﬁ

ﬁ P T e

P
[ Din hu Roy }
-1 OF KOLKATA

ADDL. REGESTRA

23/04/2015 11:46:00 EndorsementPage 1 of 2
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Government Of West Bengal

DOffice Of the A.R.A. - | KOLKATA
District:-Kolkata

Endorsement For Deed Number : | - 03434 of 2015
(Serial No. 03224 of 2015 and Query No. 1901L000007938 of 2015}

Payment of Fees:
Amount by Dreft

Rs, 220101/ is pad , by the drati numbar 571884, Draft Date 170472015, Bank Name State Bank of
India, LA MARTIMNIERE, received on 23:/04/2015

[ Under Arlicle : B = 219989/~ E =28/~ 1= 55 Mia) =25~ M) =4/ on 23042015 )
Deficit stamp duty

Deficit stamp duly Re, 75071/~ & paid |, by the drall number 5718683, Draft Date 177042015, Benk
Siate Bank of Indiz, LA MARTINIERE, received on 23/04/2015

{ Dinabandhu Roy )
ADDL. REGISTRAR OF ASSURANCE-1 OF KOLKATA

o

= BiRabandhu Roy )

ADDL. REGIS ASSURANCE-I OF KOLKATA

23/04/2015 11:46:00 EndorsementPage 2 of 2
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Certificate of Regisfraiion under section 60 and Rule &9,

Registered in Book - |

CD Volume number 10

Page from 1331 to 1383

being No 03434 for the year 2015,

(Dinabandhu Roy) 29-April-2013
ADDL. REGISTRAR OF ASSURANCE- OF KOLKATA

Office of the ARA. -1 KOLKATA
West Bengal
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ol
DATED THE 17 DAY OF APRIL, 2015

BETWEEN

KUSHAGRA PROPERTIES PRIVATE LIMITED
............ EIRST PARTY |
AND

AMBUJA HOUSING AND URBAN INFRASTRUCTURE CO.LTD,

ierenssees SECOND PARTY
AND
JATASHREE TEA AND INDUSTRIES LTD. |
............ THIRD PARTY
i
AGREAMENT







