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DEVELOPMENT AGREEMENT
This Development Agreement ("Development Agresment’) iz mada at
Kolkata on this 3 day of Coplfiby, . 2015,
i i '
: BETWEEN
.

One Ad Display Private Limited, (CIN No. UT4300WB2006PTC109584) (PAN
Mo, AAACOE390C) a company duly registered under the Companles Act 1858
having its registered office at 10/1 G, Diamond Harbour Road, P.O. Mominpur,
P.3. Alipore, Kolkata — 700 027, represented by its Director Mr. Rajiv R Ghosh,
son of Mr. Ranijit Kumar Ghosh, by faith Hindu, by occupation sarvice residing at
78/28 AJC Boge Road, P.O. Entally, P.8, Taltala, District-Kofkata, Pin-700014
West Bengal, PAN ADPPG2731G hereinafter referred to as “One Ad" (which
expression shall unless it be repugnant to the context or meaning thereof be
deemed to mean and include its successors in interest and permitted aszigns) of
the FIRST PART. °, ) f
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the FIRST PART;
AND

Oval Developers Private Limited, (CIN No U70101WB200EPTCA03517) (PAN
No ABACOTEZBP) a company duly registered under the Companies Acl, 1936
naving its registerad office at Mansarovar Building, 3B Camac Streel. P O Park
Street, P, S, Shakespeare Sarani, Kolkata — 700 018 representad by g
Authorised Signatary, Mr. Prasun Ranjan De, son of Sridhar Ranjan De, Dy faith
Hindu, by occupation Service, residing at 244, Pratapaditya Place PO Kalighat
P 3. Tollygunge, District-Kelkata, Pin-700028, West Bengal PAN ACMPD1E7EH
West Bengal hereinafter referred to as "QOval” (which expression shall unless it
ne repugnant to the context or meaning thereof be deemed to mean and include
ts successors in interest and permitted assigns) of the SECOND PART,;

AND

Orbit Towers Private Limited, (CIN No. UE5921WB1985PTCO38834) [PAN No
AAACOIGEEEF) a company duly registered under the Companies Act, 1558
having its registered office at, 3B Camac Street, P. 0. Park Stest P &
Shakespaare Sarani, Kolkata — 700 018, represenied by its Dirgctor Mr. Dileep
Singh Mehta, son of Late Jai Singh Mehta. by faith Hindu by occupation
Service, residing at 13, Deshpriya Park (Wast), P.O. Kalighat, P.S. Tellygunge.
District-Kolkata, Pin-700026, West Bengal, PAN ABBFAB013D hsreinafter
refarred to as “Orbit" [which expression shall unless it be repugnant to the
context or meaning thereof be deemed to mean and include its successors in
nterest and permnitted assigns) of the THIRD PART,

e
]

: AND

Amitis Developers LLP, (AAD-1817) (PAN No.ABEFABG13D), a limited liability
partnership incorporated under the provisions of the Limitea Liability Parinership
Act, 2008 having its fegistered office at 10/1C, Diamond Harbour Road, P.O
Mominpur, P.S. Alipore; Kolkata 700027, represented by its Authorised
Signatory, Mr. Niraj Bagri. zon of Mr. Madan Gopal Bagn, by faith Hindu, by
occupation Service. residing at 67, Park Street, P.O. Park Street, P.5. Park
Street.  District-Kelkata, Pin-7000%6, West Bengal, PAN AGHPBS337C
herelnafter referred to as-the ‘Developer” (which expression shall uniess it be
repugnant to the context or meaning thereof, be deamad to mean and include the
successors in interest) of the FOURTH PART



D Ad
The: Ownars gnd tha Develaopar are nerginaii=d TI?I':LLZZ-\-'&ljr' rartarrad o &5 1Ne
Parties and individually also referred to as "Party

Owval and Orbit are hereinalier eollectivaly reterred 1085 the “Uwners

WHEREAS:

A

Tha Ownars have represented that-

{1

()

By and under a Deed of Conveyance dated 28" September 2015
and registered in the office of ADSR.  Bishnupur, South 24
Parganas In Book No. | CD Volume No 18132015 Pages fram
44806 to 44932 being Deed No. 161305180 for the year 2015, One
Ad Digplay Private Limiited ("One Ad") became tha legal, exclusive
and rightful owners. of and In sole and exclusively possessed of
andfor otherwise well and sufficiently entitled to the land measuring
about 741,08 Decimal equivalant to 7 4193 Acras and by and under
a Deed of Conveyance dalted 28" September 2015 and registered in
the office of A.D.5.R. Bishnupur, South 24 Parganas in Bock No. |
CD Volume No: 1613/2015 Pages from 44033 to 44957 baing Dasd
Mo, 161305181 for the year 2015, Ona Ad Display Private Limited
("One Ad") became the legal, exclusive and rightful cwners of and in
sole and exclusively possessed of andfor otherwise well and
sufficientty entitled to the land measuring about 42554 Decimal
equivalent to 4.2554 Acres thus the total area belng 118752
dacimalg equivalent to 11.67 acres situated in varous Dag MNos. at
Mouza Banagram, District South 24 Parganas as described in the
Part | Schedule | and by another Deed of Conveyance dated 287
September 2015 and registered in the office of A D.S.R. Bishnupur,
South 24 Parganas in Bock No. | CD Volume No.1613/2015 Pages
from 44818 to 44840 being Deed No 181305177 for the yvear 2015
One Ad Display Private Limited ("One Ad") bzcame the legal
exclusive and rightful owners of and in sole and exclusively
possessed of andfor otherwise well and sufficiently entitied 1o the
land measunng about 84.00 Decimal equivalent fo 084 Acres
situated in vanous Dag Nos. In Mouza Sarmaster Chak District
South 24 Parganas as described in the Part || Schedule | harsunder
written and hareinafter roferred as "One Ad's Land".

By wvirtue of various registered deeds and conveyances, Oval
Developers Private Limited ("Oval'] s the legal excusive and
rightful owners of and in sole and exclusively possessed of andior
othemwise well and sufficiently entitled 1o the land measuring abaut



(i}

fiv)

(V)

387.00 Deamal equivalent to 3.670 Acres siluated in vanous Dag
MNos. at Mouzas Banagram and Sarmaster Chak, Distict South 24
Parganas as descrbed in the Schedule || heraundear written and
hereinafter referred o as "Oval's Land”,

By and under a Deed of Conveyance dated 28" September 2015
and registered in the ofice of ADS.R. Bishnupur, South 24
Parganas in Book No. | CD Velume No1E613/2015 Pages from
44887 ta 44905 being Deed No. 1681308178 for the year 2015, Orbit
Towers Private Limited ("Orbit") became the legal, exclusive and
rightful owners of and in sole and exclusively possessed of andlor
otherwize well and sufficiently entited to the land measuring about
240.66 Decimal equivalent to 2.496 Acres situated in various Dag
Nes. at Mouza Banagram, District South 24 Parganas as descnbed
in the Schedule IV hereunder written and hereinafter referred to as
“Orbit's Land”,

By and under a Release and Exchange Deed dated 28" September
2015 and registered in the office of A.D.S.R. Bishnupur, South 24
Parganas in Book Mo. | CD Veolume Mo.1613/2015 Pages from
44364 to 44886 being Deed No. 161305178 for the year 2015, made
betwaen Oval and Reoog Electrical Works Private Limited ("Reoas"),
Oval has acquired from Roos parcel of land measuring about 57.60
Decimal equivalent to 0.576 Acres situated in vanous Dag Nos, at
Mouzas Banagram and Sarmaster Chak, Distnct South 24 Parganas
as described in the Part | of Schedule Il hereunder written and in
exchange transferred parcel of land measuring about 52 .50 Decimal
equivalant to 0.525 Acras situated in varicus Dag Mos at Mouza
Sarmaster Chak, District South 24 Parganas as described In the
Part | of Schedule Il hereunder written ("Oval's Acquired Land™)
so that the lands can be contagiously developed in @ more efficient
manner

By and under a Release and Exchange Deed dated 287 September
2015 and registered in the office of A.D.5.R. Bishnupur, Scuth 24
Parganas in Book Mo, | CD Volume Ne.1613/2015 Pages from
44958 to 44981 being Deed Na. 1671305182 for the year 2015 made
between Oval and Sun Sign Private Limited ("Sun Sign™), Oval has
acquired from Sun Sign, parcel of land measuring about 57,19
Decimal eguivalent to 0.87 Acres situated in various Dag Nos st
Mouza Banagram, District South 24 Parganas as described in the
Part’ Il ‘of Schedule Il hersunder written and in gxchanpge



transferred pargel of fangd measunng 3boul 11T7FEE Dacima
aguivaient to L.179 Acres situated In vanous Dgg Nos. st Mouza
Banagram, Distnct South 24 Parganas as descnbed in tha Part I of
Schedule Il hereunder written ("Oval's Acquired Land’) 30 that
the lands can be contagiously developed ina maore efficient manner

(vi} By virtue of the aforesaid acts and desdgs the Owners have becomie
the legal, rightful and exclusive owners of and olharwise are wel
and sufficeently ‘entited to the Subject Land with glear and
marketable title free from all Encumbrances, impedimants and the
Crwners hold vacant and peacsful possession of the Subject Land
with certain existing structures which the Developer shall have the
right to demolish at its discretion at any time without requiring any
consent or approval of the Owners morefully described in Scheduls W
hereunder written and highlighted by "RED" colour on thie plan hersto
annexed as Annexure A

E’ (wil} The Owners have demarcated the Subject Land being contiguous,
and have completed the fencing around the penpheral boundary of
the enfire Subject Land.

! . L3

The Owners hereby warrant, undertake and confirm 1o the Developer
that, within a period of ¥ days from the date of obtaining the Mutation of
the Subjact Land from the Competent Authority under the Land Reforms
Act, 1955, which mutation of name with respect 1o the Subject Land shall
carried out by the Owner on or befors 31™ January, 2016, the Owners
shall register the Deed of Easament ("Deed of Easement’), exscuted by
the Owners with Roos Electrical Warks Private Limited & Sun Signs
Private Limited, if so requested by the Develcper to acquire right of
easement over the Easemant Road (as defined beiow) to the Subject
Land as highlighted by “YELLOW" colour on the Plan hereto annexed as
Annexure B in the mannar set out in Clause 3.1 .2 below,

The Owners hereby further warrant, undertake and confirm to the
Developer that the Owners will allow the Developer and iis men and
agents to access the Access Road / Supplementary Access Raad |/
Easement Road for carrying out developmenial work in the Subject Land,

The Subject Land shall after the above actions shall admeasure
approximataly 2023.06 Decimal equivalent o 20.23 Acres,

I



ha Oeveloper has representad and warranisd 1o the Lwnars as rollows

[£) The Developer has caused searches and nvestigations 10 be made
for the purpose of examining the title of the Cwnes to the Subjedt
Land;

(i} The Developer through its partners Is carrying on business of
construction and development of real estate and has necessary
infrastructure and expertise in this field as also the financial capacity
to successfully undertake and complete the Project

il The Deweloper is and dunng the tenure of this Development
Agreement shall remain competent to arrange the financial inputs
required for develcpment of the Subject Land and implementation of
the Project,

{ivi The Developer shall, unless so ctherwise provided under this
Agreement, not abandon, defay or negiect the Project and shall
accard the highest priarity, financial as weall as infrastructural. 1o tha
development of the Subject Land.

On the basis of the mutual representations and for valid consideration, the
Partigs have entered into thie Development Agreement to record their
understanding with respect o the vesting of the Development Rights
pertaining to the Subject Land to the Developer in accordance with the
terms hereof

NOW THEREFORE, in consideration of the mulual covenants, terms and
conditions and understandings-sst forth i this Development Agreemant and
other good and valuable consideration, the Parties with the infent to be legally
bound hereby agree as follows:

1.

£ J

DEFINITIONS, INTERPRETATION AND PURPOQSE

Definitions- 'In this Development Agreement (including the recials),
unless the context otherwise requires, the following expressions shall havs
the following meanings:

{t) “Bffillate” shall mean any company, partnership or any other legal
antity directly or indirectly controlling or controlled by or under
common contral of the Developer, noiuding but’ not limited 1o its
subsichary or holding company, For the purposes of this definit:on



the Em “‘control” {including . with Sorrel2tive mearing. the lams
“controlled by and ‘under common contrel with') means ine
direct [ indiredt ownership of miore than 50% of the wguity
shareholding;

(ifT " Access Road' shal mean primary motorable access to the

(iii)

(iv)

(v

Subject Land from the existing Diamond Harbour Road having 2
width of [28] feel approximately -acguired by the Cwners wide
various Deed of Conveyances all dated 28" September 2015 as
mentioned in Racital A{i} and (i) above and Release and Exchange
Deeds dated 28" September 2015 as mentioned in Reclial Afiv)
and (v) above from Roos Electrical Warks Private Limiteg and
shown in GREEN colour on the Plan thereof hereto annexed as
Annexure B,

“Secondary Access Road' secondary motorable access road to
the Subject Land from the existing Bakrahat Road having a width of
27.24 meters with a frontage of more than 164 feat.

“Applicable Law" shall mean’ all applicable laws, bye-laws, rulgs,
regulations, orders, ordinances, natifications, profocols, codes,
guidelines, policies, nofices, directions, judaments, decrees or other
requirements or official directive of any Government Authonty or
person acting under the authority of any Govemment Authority and/
or of any statutory authority In India wheather in efiect on the dats of
this Development Agreement or thereafier

“Approvals” shall mean all approvals, applications, permissions,
authorizations, consaents, clearances, licensses, exemptions, no-
objection cerificates, letters of intent, annexures, intimation of
approvals, intimation of disapprovals, commencement cenificates,
occupation cerdificates; building completion cerlificate revision of
the sanctions of layout plans (and any modification or amendments
therete), sanctions of building plans {and any amendmenis thereto},
as may ba applicable andfor required from various authorities or
committees or departments or agenciss such as State Governmant
Gram Panchayat, Local Governmant Authority, Fire Depariment,
Water Depariment, Sewsrage Departmant, High Rise Committee,
Airport huthn:rr:l'y of India, Wes! Sengal Polluten Centrel
Board/Central Government Minstry of Environment and Forest,
River Regulation Zone, any other concerned statutory &
Godernmental Authorty and auch other concarned authontes as



(Vi)

{wil)
{lii)

(1)

(x)

() 1

(i)

may be reguired under law lor ithe cammencsm
complebon of the Project on the Subject Land

L1
=

*‘Brokers™ shall mean and include all brokers, channe! partners,
sales agencies and other third parties which should be exclusively
angaged by the Develaopar for marketing, promotion, salling tha
apartments ./ units of the Project;

"Commencement Date" shall mean tha date on which the
BDevelopar caommences the construction of the New Bulldings on the
Subject Land post receipt of all the reguisite approvals;

“Car Parking Charges” shall mean all charges collected frem the
Purchasers in the Praject for allocation of specific car parking slots
in the Project mcluding open, covered and stiit parking

‘Compiletion” or "Completed”, 0 respect of the Project shall
mean the issuance of ocoupaftion certificate andfor any other
approval from the office of the competent authority andfor any other
autharity (£ applicable) to the effect that the apanments/units In the
Project are ready for cccupancy.

“Clesure of the Project” shal mean all of the following: (a) New
Buildings are 100% (One Hundred per cenf) compiete and tha
Ceveloper has obtained full accupation cerificate for the Projec!, (bl
all apartments/units. in the Project have been sold and all
consideration for sale of such units has besn received by the
Beveloparin full or part post complation of construction, and unseid
units, if any, are deemed to be sold as per mutually agreed
mechanism between the Parties; (c) the Subject Land and the
buildings are transfarred/assigned to the association of the
Furchasers in the Project; (d) after the finallsation and settlement of
acscounts between the Parties, as mulually agreed betwesn the
Partias; (f} expiry of the defect liability period and (g) settlement of
all disputes and legal proceedings (whether regulatory, tax or
otherwisa) batween the Developer ang third party

‘Default’ fshéll have the meaning ascribed o it under Clause 10.5
hereunder,

"Development Agreement’ shali me=n this agreement including all
Schedules and Annexures attached hersts or incarporated herein



{mill])

by referanca. as may bDe:amended by the Famhas from |
in wriking,

Ly

“Davelopment Rights® shall refer to the entire developmant nghis
requiredineeded or exercised by the Developer, curing the
subsistence of this Development Agreement for the purposes of
devalopment of the Subject Land, subject to the terms contained in
this Development Agreement and shall Include infer alia the rght,
pawer, entitlement, authonty, sanction and permmission in relation
but not fimited to:-

{a) enter upon and take possession and contrel of the Subject
Land and every part thereof for the purposs of developing the

Project,
(b} plan, cenceptualize and design the Projact;

{c) Underake development including construction, managing and
all other acts, deeds and things in further to meet the shisctive
of this. Deveiopment Agreement,

(d) exercise full free, uninterruptea, exclusive and irrevocable
marketing in respect of Saleable Area and car parkng spaces
comprised in the Project by way of allotment or sale

(@) allot, assign, sall, transfer or otherwise dispose off o alienale
the Saleable Area and car parking spaces comprised in the
Project and wherever required with the uncividec interest in
the land underneath, apartments, common -ameniies and
faciiities etoc et the Projec! and wherever required with the
undivided interest in the Subject Land underneath.

(fi -enter into agreements with Purchasers as it deems fif far zale
of Saleable Area and car parking spaces comprised In the
Frojgct and to cetemine/decide the pricing of the Saleable
Area and car parking spaces.

(@) to receive consideration/monies from the Purchasers and give
valid discharge/receipts and hand owver, possession use or
occlpation of the Saleable Area car parking spazes and

- wheraever required proportionate undivided interest in the land
‘s undemeath i.e. the Subjest Land:

._In



(hj

(i)

(k)

i}

(m}

garry cul e conslruchon: [ Sevelgpment of the Projedt
inciuding levaling of the Subject Land. laying of roads, sireat
lights., water storage facilties. water mains. sewages storm
walar drains, recreation gardens, boundary walls aledincal
subsstations- and any other faciliies/amenities, and to remaln
in sole possession, central of peaaceful enjoyment of the
Subject Land or -any part thereof until the. compiation of
development of the Project;

apply for and obtain fram the relevant authonties all Approvals
for development, construction, handing over etc. of the Project;

in the event of default by the Owners in compliance of its
obligations under this Development Agreement. at the sole
Qiscretion (at its option but not obligation) of the Developer, to
do all such acts, deeds and things that may be required for the
Projact or for compliance of the tarms in this Development
Agreement;

appeint, employ or engage amhitects, surveyors, enginesars;
contractors, . sub-contractors, labour, workmen. personnel
(skiled and unskilled) or other persons to ecary ocut the
development work and to pay the wages, remuneration and
salary of such persons;

make payment and/or receive the refund of all deposits, or
Fass Through Amount to and from all public or Government
Authority or public or private utilities relating to the
development of the Subject Land:

make applications to the concerned Government Authority or
semi-Governmant authority in respect of, and carry out, all the
infrastructure work, including levelling, water sicrage fadilities,
Water mains, sewages, siorm waler drains, recreation garden,
boundary wallz, electrical sub-zstations and all other comman
areas and faciities for the proposed buildings to be
constructed on the Subject Land as may be required by any
Approval, layout plan, of order of any Governmant Authority or
semi-Government authority and acquire relevant Aporovals for

. Obtalning water and electricity connections and Approvals for



(n)

L=}

(P

(@)

{r)

camenl, siesl and other building matadals. & any as- ihs
Ceveloper deams: fit;

deal with, appesr before and file applications. deciaranons,
cerlificates and submit! receive infarmation with. as mey be
recuired under the Applicable Law, any Governmant Authortty
in relation to the Project necessary for the full, free,
uninterrupted and exclusive development of the Subject Land
the developmaent of and construchion of New Buildings on ths
Subject Lang,

carry: out and comply with all the conditions contained in the
Approvals as may be obfained from fime to time and to take
appropriate actions, steps and seek compliances, approva's
and examptions under the provisions of the Applicable Law,

If required and afier obtaining written consent of the Owners in
this regard, to surrender the plat of land for canstruction of any
infrastructure facilities to the competent authorities or any such
area falling under the set-back area or under any resarvation
to the competent authorties, or such othar concamed authority
in such a manner as the Developer may deem fit and proper
out of the Subject Land being surrendered or already
surrendered for the benefit of the Project and to make
necassary correspondence with the municipal cerporaton or
any other authority.

create mortgage, in terms of the Escrow Agreement on the
Subject Land or any part thersof for raiging construction
finance without making the Owners liable for the repayment
thereof; and call upon the Owners to execute 2ll documents,
mortgage deeds, no-objection certificates, declarations,
affidavits etc. as may be required by the Developer in this
regard;

launch the Projact and issue advartiserments in such mode as
may be’deemed fit by the Developer for sale of the Saleabis
Area and car parking spaces comprised In the Project,
annouhcing the development of the Proect and Inviting
prospective Purchasers for alloiment of the Saleable Ares

+ @nd car parking spaces;
o



(5

(t)

{u)

i)

(W)

x)

{y)

exeoute gl naceszary, [Sgal shastatliony wrilings, agreemant
and documentstions for the exeroise of the Developmant
Rights and in connection with all the markeing slling,
licensing of the Saleabla Area and -car parking spaces
comprised in the Project to be censtrucied on the Subject Land
as envisaged hearein;

manage the Subject Land snd the property and facllties /
common areas constructed upon the Subject Land as may be
required under the Applicable Laws andfor rules made thare
under and handover of the same to the assaciation or any
other third party, as the case may be;

to avall the full benafit of read | additiona! FAR / a=z per
Applicable Law,;

ta take steps to resolve any condition imposed by ths
Competent Authority under the Urban Land {Ceiling and
Requlation} Act, 1878 exceptin case where the same reguires
parting. with the Subject Land which shall be donea anly after
consulting the Owners and taking their prior written consant,

to take all necessary steps for the formation and registration of
tha. Association/Society and for that purpose to sign and
execute all necessary declarations, applications, papsts,
writings, deeds, instuments and documents and maks
representations before all concarned authorities as and when
negessarny and reguired to do so,

to demarcate the common areas and faciliies, and the limited
.common areas and faciities in the Project in the sole
discretion of the Developer, as per the lay cut plan and
applicable law and o file and register all requisite deeds and
documents under the regulalions with the compatent authaority
including the Déed of Declaratian;

Manage the day-to-day affairs of tha Project and ba in-control
and charge of the Project and use the Developers’ techrical
khow-haw, experience and experfise to manage and maintain
the Project and the amernities and infrastructures to be

developed therein



(7 toesub-gdivide the Subjech Larnd tar tHe purpose of development
of the Project

(ga) Upon exscution of this Agreement, mnstall a site offica and
store / godown on the Property. The Developer shall on
Completion of the Project, remove the site office / gedown ana
all other debris. It is howavar clarified that no permission and /
or approval will be required by the Developer from the Crwners
for the purpcses of installation of the site office and store |
godown on the Subject Land and removal thereof

(bh) generally any and all other acts, deeds and things that may ba
required for the exercize of the Developmen! Righis, as mera
slaborately stated in this Development Agreement

(ki) "Easement Road’ shall mean ingress road to the Subject Land

{xw)

LTI

from the existing Diamond Harbour Road having & width of 55 Fest
approximately which includes tha Access Road and shown in
YELLOW cdiour on the Plan thereof hereto annexed as Annexura B

"‘Effective Date" shall mean the date of execution of this
Davelopment Agreement;

"Encumbrance” means any disputes, claims, litigation, threatensd
litigation, easement rights (save and except the Deed of Easemenl
specifically menfioned in  this Development Aagreement),
acquisifion, attachment in the decree of any court, attachment (of
the Income Tax Department or any other depariments of any
Government or Authority or of any other person or enbty),
acquisition, requisition, ‘or any kind of attachment len, court
injunction, will, exchange,  claims, partltion, memorandum of
understanding, development agreement, joint venture agreement or
ggreement-of any nature whatzoever or any other lggal impadiment,
morlgage, pledge, equoitable interest, assignment by way of
securnty, conditiona! saies contract, hypothecation, right of other
persons, claim, security interest, encumbrance, title cefect title
retentlon” agreement, voting trust agreement, interest, option. fen,
charge. commitmen!l, whatscever. including restriction on use,
voting nights. transfar, raceipt of income or exarcise of any othar
&I:tr';bute of Ownership, rght of set-off, any arrangement (for the
purpose of or which has the effect of granmting securly), ar any



(xvin)

{xviil)

(xhx)

(xx)

olher securty’ ntgras! of any kind whatsosver or 3ny 3graamen
whgther conditiorral or otherwise, tocraate any of the sams

“Escrow Agent" shall mean Mr. . N. Mittra, Partner of M/s: Victor
Moses & Co., with whom the title deads 10 the-Subject Land would
be deposited by the Owners on the Effective Date to ba dealt with in
the mannear spacified in the Escrow Agreament,

“Escrow Agreement” shall mean the agreement entered In
between the Owners, Developer and the Escrow Agent

"FAR" shall mean the entire floor area ratin availsble for
development on the Subject Land.

"Force Majeure” shall mean any of the foliowing eventss
circumstances or combination thereof

a) acls of God. eg. fire; drought flood, typhoon, tormado,
landslide; avalanche; tempest. storm, sarthquake, epidemics or
excepbionally adverse weather conditions and other naturg!
disaslers:

b) Explosions or accidents, air crashes, nuclear radiation,
sabotage:

¢) Strikes or lock-outs in government departments connected with
the Project causing delay in obiaining Approvals or general
strkes and labour unrest / disputes not cccasioned due to any
fault on the part of the Developer;

d) civil war, civil commetion, uprising against constituted authority,
rots, insurgency, embargo, revolution, acts of terrarism, miitary
action, vandalism, rebellion, insurrection, acts of hostile ammy;

e) aclts or orders passed by Government and other authorities,
courts, tribunals which suspendsistops the developmant of the
Project and the course of or stop, thwart, pravent, interrupt or
breach the supply andfor provision of any material and/or
power, which is |nstrumental %o the continuance of this
Development Agresment.

f) ‘Bhortage o non-availahility of cement stasl or oiher building

14



{axi)

{axil)-

{ i)

(xxiv)

material, watar of Blastric sUpplv/connechion o
drainagefsewerage connsction

g) Inordinate daelay caused by the Gowvernment Autharities in
granting the Approvals:

hi Any hazardous., dangerous. perlous, unsafe chemical
substance, matenal or property, which 13 found an the Subjaet
Land which renders fiable or endangers the health and safety of
either Party or the general public;

it Any change in Applicable Laws adversely affecting the
development of the Project It has been mutually sgreeo
batween the Partes that a particular changs !/ modifizcation in
Applicable Laws shall be deemed to be adversaly affacting the
Project provided the implementation of the Project as envisaged
eriginally under this Developmeant agreement does not remain
feasible; in whole or in par, by the cperation of the change in
Applicable Laws

“Government Authority” shall me=an any government authority,
quasi-government authonty, statutory authorty, govermnment
depantment, agency, commission, board, tribunal or court o any
other law, rule or regulation making entity having or purporting to
have jurisdiction on behalf of the Republic of India or any state or
other subdivision thereof or any municipalty district or other
subdivision thereof, including any municipalflocal autherity hawving
jurisdiction ower any matter pertaining to the consiruction ‘and
development of the Project;

"GPA" have the meaning ascribed to such term in Clauss 3.2 3,

“Launch” shall mean the date when the Developer commeances the
offer 1o sellftransfer the first of the apartments and/or units unless
otherwise mutually agreed by the Partes;

"New Bulldings’ shzll mean the new buliding(¢) to be constructed
on the Subject Land by eXploitng. consuming and utiisation of
FAR. as part of the Project for primarily residential usa, In
accordance with Applimbié Law and the terms and condtions of
this Development Agragment,



(xxv) “Owner's Obligatons™ shall mean the ocbligations of tne Owners
as set out in Clause 3 herein below

(x¥vi) "Owner's cost" shall mean the cost o be bome by the Gwnars for
he fnltnwln_g:-

(&) Complying with the Dwners' Obligations under this Development
Agreement

{by) Any other interesis [ charges / penalties / reimbursement which
may become payable by the Owners to the Developer or
tewards any third party in terms of this Development Agreamaent.

{xxvil) "Pass Through Amount’ shall mean all and any statutory charges,
fees, expenses, payments [ contributions to-be received | collected
or recovered from the Purchasers towards, water, sewsrage,
maintenance security deposit, advance maintenance charges,
associgtion deposit, development charges, and all such other
similar statutory deposits, charges, fees. costs which would be
recaived [/ collected [ recovered from the Purchasers as a
contribution from: the Purchasers and for onward transter / deposit
to the concemed Government Authority or society [-association (I
any) of the apartment owners or to the maintenance agency of the
Project, as the case may be, certain elements of which shall be
subject to TDS under the relevant provisions of the Income Tax At
1958, Notwithstanding the above, in the event any of the aforasaid
amounts received from the Purchasers is retainec by the
Developer, the game ghall not constitute a Pass Through Amount
and shall instead be deemed to be Project Revenue

(xxviil) “Pass Through Tax" shall mean service tax, VAT, LBT or existing
taxes by any name whatsoever and any futura taxes levied by any
Government Autharity on the saleftransfer of the apartments’ units
constructed on the Subject Land,

txxix) ' “Project” shaill mean and Include the development of the Subject
Land i a phasad manner, by construction of New Buildings
primarily for resident:al use, common amenities; parking structures,
regreational amenities such as swimming pool, garden gym, club
house ate, together with infrastructure such as road, water and
sswsrage' plants, elactricity etc., by exploiting the FAR available an
the, Subject Land in accordance with the terms and conditions as
detailed in this Development Agreement and the Applicabie Law

16



1.2

(xxx) *Project Revenue” shall mean al revenue collectsd from the
Purchaser of the Units/Flats:in the Project and notl imited to -

()

(b
=
(d)
(&)
it

()

(h)
(i
i)
(k)

h
i

(o)
=3

Baszic Sale Price on all companants of the Project including
residential, commercial, retail eic;

Car Parking charges,

Preferential location charges.

Floor rise charges,

Club memhbership charges,

Infrastructure charges

EWS revenue, if applicable and allpwed 1o be sold in tha
market by the Developer

Diesal generator charges

Late payment charges

Transfer charges,

Chegue bounce charges o be collected from Purchasers, if
any,

Intaerest on delayed payment

Amaount forfeited,

Intarest income from Purchaser.

All reimbursements from Purchaser, and

All other amounts recaived from the Purchasers faor
infrastruciure charges, advertisement fee and any other
amounts to be received from the prospective Purchasers of
whaltsoever nature excep! for the Pass Through Amaunt and
Fass Through Tax. It is also clarified that any tax deducted at
source by the Purchasers shall be considered as Froject
Revenue.

(xxxi) "Purchasers” shall mean and include any buyer, purchaser,
prospective purchaser, transferee, Including a purchaser in default,
assignor; transferor, applicant, whether an Individual, corporate or
othenwize, for any unit or a pant of the Project

(wxxii) “Saleable Area” shali mean the entire area available In the Project
for =ale as per the Applicable Laws.

Intarpretation

In this Pevelopment Agreement, unless the contrary intention appeais

¢
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1.2:3

124

1.2:6

1.2.6

B

1.2:48

any reterence to any - stalulg:or stawtory provisar-shall induge

in all subordinate legislation made from time fo time unger that sialue
of statutory provision (whether or not amended, modified re-
enacted or consolidated),

(1} such: provision as from time lo ime amended, modified, re-enaciad
of consolidated (whether before or after the date of this
Development Agreement] to the extent such .amsndment,
madification, re-enactment or consalidation applies or is capable of
applying to any fransactions entered into. under this Davelopment
Agreement and (o the extent hability thare under may sxist or can
arise) shall include any past statulory provision (as from tme o
time amended, modified, re-enacted or consolidated) which the
provision referred to has directly or indirectly replacad.

any reference to the singular shall include the plural and vica-versa;

any references to the masculing, the feminine and the neuter shall include
each ather; .

any references to a "company” shall include a reference to a body
eorporate:;

any reference herein to any Clause or Schedule or Annexure iz 1o such
Clause of or Schedule o or Annexure to this Development Agreement,
The Schedules-and Annexures to this Development Agreement shall form
an integral pari of this Development Agreament;

references to this Development Agreement or any other document shall be
construed as references to this Development Agresment or that other
docurment as. amended, varied, novated, supplemented or replaced from
time to time;

the expression “this Clause” shall, unless followed by reference to a
specific provision, be deamed 1o refer to the entire section (not meraly the
sub section, paragraph or ctner provision) in which the expression coours;

each of the representations ard warranties provided in this Cevelopmant
Agreement s independent of other representations and waranties and
untess the Ccontrary is expressly stated, no Clause in this Developrant
Agreement limits the extent or gpplication of ‘another Clause or any part



therenf. Each of the representalions provided i tmis [Deveiogresni
Agregmentwill be deemed to e continuing

1.2.0 any reference to books, files, récords or athar information or any of them
means books, files, records or other information or any of them In any form
or in whatever medium held including paper, electronically storsd data,
magnetic-media, film and microfiim;

1.2.10 headings to Clauses. parts and paragraphs of Schedules and Schedules
are for convanience only and do not affect the interpretation of this
Development Agreement,

1.2.11 "in writing” includes any communication made by lefter, fax or e-mail]

1.2.12 the words "include”, "including” and “in paricular’ shall be construed as
being by way of illustration or emphasis only and shall not be construed
as, nar shall they take effect as, limiting the generality of any preceding
words:

{213 references to a person (or fo a word importing a. person) shail ba
construed so0 as to include!

() individual, firm, parnership, trust joint wventure, company,
corporation, body corporate, unincorporated body, association,
organization, any government, or state or any agency of a
gcrﬁrnment or state, or any local or municipal auljm'rit',- or othear
government body (whether or not in each case having separate

legal parsonality);

(it} references to a person's representatives shall be to 5 officers,
employees, legal or other professional advisers, sub-contractors.
agents, attorneys and ather duly authorized representatives

1.2.14 whera a wider constructon 15 possible, the waords "ather” gnd "otherwise”
shall not be construed ejusdem genaris with any foregeing wards;

1.2:15 all the recitals to this Development Agreemant shall form an integral and
opéarative part of this Development Agreement as if the same were set out
and incorporated verbatim in the operative part and to be Interpreted,
construed and read accordingly.
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2.3

PURPOSE

This- Development Agreement set forth the terms and conditions with
respect to the grant and transfer of the Development Rights with respectto
the Subject Land in favour of the Developer, the nature of the Project to be
developed and the rights and obligatons of the Parties towards the
implemantation of the Project.

All the obligations of the Owners shall be desmed 1o be collective and
accprdingly Owners shall be jointly and severally responsible for the
performance of such chligations.

The Owners agree that {tthey shall from time to time exscute all such
further documents as may be required by the Developer and the Owners
shall assist the Developer as may be reasonably reguired to effectively
carry on the full intent and meaning of this Development Agreement in
prder (o complete the transactions contemplated hareunder,

GRANT OF DEVELOPMENT RIGHTS AND DEVELOPMENT OF THE
PROJECT

On and from the Effective Date, the Owners irrevocably and exclusivaly
grant unto the Developer the Development Rights in respect of the Subjsct
Land. The Project shall be implemented / developed and driven and
controlied by the Davaloper including but not limited to the quality, cost,
design, layout, aesthetics In accordance with the terms of this
Development Agreemen! and various other agreements executed between
the Parties o the extent applicable. The Developer shall during the
subsistence of this Development Agreement abide by the terms and
conditions stipulated herein,

The Owners further agree that from the Effective Date, the Daveloper shall
have the right to ‘enter upon the Subject Land directly or through its
Affiliates  associates, nominees. apgenis, architects. conslltants
representatives, contraciors, and/ or subsidiary, to do all such acts and
deeds required andfor necessary for, exercising the Develooment Rights
or fofthe. implementation and davelopment of the Project on the Subject
Land:

The Partes agree that the Develcper shall be antitled fo fully exploit the

entire FAR including any additional FAR that may become available on the
Supject Land andlor additional FAR that may be sanctioned and permnitted
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2.4
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a:1.

311

312

by tne Govemmment Authooties:on the Subest Land

Simultaneously with the axecution of this Developmant Agresment the
Chanars shall exacute and register a general power of attorney in favour of
the Developer in the manner and for the purposes set.out in clause 323
below. The said ganaral power of attorney shall be valid and enforceabls
during the subsistence of this Devalopment Agreament

The landscaping, architecture, construction, design, implemeniation, etc

including tha calculation of Saleable Area of the Project shal ke &t the
discretion and experise of the Developer, The Developer shall be entitled
to appoint employ or engage architects, surveyors, enaineers
confractors, sub-contraclors, labour, workmen, personna! (zkillad and
unskilled) or other persons (o carny out the devalopment work (n terms of
this Development Agreement and to pay the wagas, remuneration and
salary of such persons.

OWNERS OBLIGATIONS

The Owners hereby jointly and severally undertake as follows:-

On or before 31™ January, 2018, the Owners shall obtain the Mutation
Cerfificate duly mutated in itz own name in respect of the Subject Land
fram the competent authority under the West Bengal Land Reforms Act,
1935,

Upon receiving Intimation from the Owners of having obtained the Mutation
Certificate duly mutated in Its own name logether with copy of such
Mutation Certificate, the Developer andfor Godrej Properties Ltd.
("Godre]’) as the Pariner of the Developar, within 7 (seven) days of such
intimation; would intimate the Cwners whather to register or not to registar
the Deed of Easement executed by the Owners with Roos Electrizal
Waorks Private Limited & Sun Signs Private Limited to acguire right of
easement r::f.FEr the Easement Road to the Subject Land as highlighted by
“YELLOW" Zolour on the Plan hereto annexed as Annexure B, In case
the Developer andfor Godrej requests tha Owners to register the Deed of
Easement or fails to intimate the Owners to not t¢ register the Dead of
Easement within the aforesaid 7 (seven) days then the Owners shall
register the Deed of Easement within a pariod of 15 {fifteen) days frem
the date of receipt of intimation from the Developer or expiry of sad 7
davs mentioned in the foregoing. as the case may be.

[E¥]
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1.3

3:1.4

3.1.5

T

Fhe Owriers shall be responsitile for amalgamation of tna aabfe Subjadl
Land, if required under the Applicable Law for development of the same
and mutation therecf. to the extent required under law, bayoena whicn all
Approvals for development of the Project shall be the obligation of the
Ceveloper.

All dafacts, claims, Encumbrances, impediment of whatsoawvar natura an
the Subject Land and the Development Rights. vesting in favour of the
Devaloper shall be seftled/resolved by Chwners at its own costs and
sxpenses provided the said impediment has not resulted from any act,
deed or thing done by the Develaper

If after obtaining the Approvals, should the relevant Government Authority
allow any additional FAR on the Subject Land then subject to FSIFAR
cansumption on the Subject Land, the Owners and the Developer shall
ansure that the same is made availabie 1o usa for the Project All costs in
acquiring the said additional FAR and obtaining of any relavant approvals
for additional FAR shall be borne by the Daveloper and such additional
area shall be added to the Saleable Area.

The Owners shall extend all cooperation anpd da all such acts and deeds,
that may be raquired to give effect to the provisions of this Development
Agresmenl, including, providing all such assistance to the Developer in a
tmely manner, a3 may be required by the Developer from time to time for
the purpose of carrying out the transactions contemplated hereby

The Owners shall execute, as may be required by the Developer. from
ime to  time, all applications; affidavits, plans or other
deediwritings/documents, as may be required by the Developar in a timaly
manner and shall also extend all cooperation and assistance for the
development, completion and disposal of the Project

The Ownara shall furnish all z2uch relevant information with respact i the
Subject Land, as the Developer may reguest, subject to the same baing
generally expecied to he ay_éilah!e with the Owners.

The Owners shall executs all documents as mavbe necassary and provide

such assistance including giving insirictions to the Escrow Agent for

release of tite deeds in favour of a lenderfbank for the creation of

mortgage. by the Deveioper In respact of raising of further funds for the
I
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devalapment of the ."-'I‘ILI_.IED': inn [Ermsof varials other AgFresnants exgciuro
betwesn the Faries

3.1.10 The Ownaers shall hand over to the Devaloper, [n addition o the ariginals of

.22

3.2.3

3.2.4

the Approvals in its custody, all intimation / communication ! notice stc.,
from the concerned Government Authoritize with regard o the Projest
andior the Subject Land, as and when received.

Simultanecusly with the execution of this Development Agreemant, the
Dhwners agree and undartake that:-

the Owners shall hand over the complate and absolute vacant peaceful
and physical possession of the Subject Land with certain existing
structures to the Developer, free from all of Encumbrances which the
Developer shall have the right to demolish at its dizcration at any time
without requiring any consant or approval of the Crwner

The Qwners shall exegute the Escrow Agreement and hand over the title
deeds: of the Subject Land to the Escrow Agent in accordance with the
terms of the Escrow Agresment.

The Owners shall execufe, maintaln and cause to be reglsterad herawith
an general power of attormney in favour of the Developer in respect of the
entire Subject Land, so as to enable the Developer 1o perform all iis
obligations and enfitiements as stated under this Development Agreameant
(thea “GPA". Sawve and except in the event of temmination of this
Development Agreement as contemplated hersunder and as mentioned in
Clause 2.4 above. the Owners agree and undertake not to cancel, revoke
or modify the GPA and 1o keap the same In full farce and effect during the
subsistence of this Development Agreement and after that as may be
required for the Developer to perform its ocbligations under this
Development Agreement and receive bensfits for its antitlernants under
this Develcpment Agreement, The OCwners hereby consent 1o the
Developer appeginting one or more substitute under the GPA for the
exercise of any or all of the powers and authorties thersunder in favour of
its Affiliates or any of iis authorised representatives or amployees

On completion of the Project, the Ezcrow Agent shall In tarms of the
Escrow Agreement handover to the sooety/association of Purchaszers
originals of all title deeds in respect of the Subject Land

4]
)
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3.2.5 The Owners-shall ensure that the rights in the Subject Land acquired by
the Develgper shatl always remain clear and marketable In a mannar-nat
the development of the Subject band is not affected in any manner
whatseavar throughaut the Project life cycle and shall carry out all othar
ancillary acts, deeds and things as may be required for maintaning a cleal
and marketable title of the Subject Land, free  from  all
litigation/Encumbrances, through-out the Project Ife cycla.

4. SHARING OF PROJECT REVENUE

4.1 In consideration of the grant and transferof the Development Rights by the
Owners to the Devalopar, and the Developer undertaking to construct and
complete the Project under the terms of this Development Agresment. i
has bean agreed batween the Parties to-share the Project Revenue (net of
TDS) arsing from the Project on the basis of the following distribubon
table:

' Base Selling Price (BSP) | Owner's share in | Developer's share

(Ra ! sqft) Project Revenue | in Project Revenue
| TIBSPuptoRs 5500/sg. | 5% a5%
| ft.
. |Between BSP of Rs. 5,501 75% 92 5%
! ~ 7,300/ sq. f. _
Above BSP of Rs. 7,501/ | 8% 8%
=iy ft |

42 The Dwners share of Project Revenue as spacified above, shall be
depositedfransferred by the Developer, subject to TDS, in an account
specified by the Owners and upon such depositiransfer the Developer
shall be discharged of obligations of such payment. The Owrers shal be
responsible for shannglapproprniabing the Ownar's share amongst
themselves from the amaunts paid by the Developer without any recourse

= Or hiabilty to the Developers in that regard.

45 Al Project Revenue arising from the Project shall be deposited in the
Master Bank Account, which shall be 2 bank account maintained with such
bank as may be decided by the Develcper and shall be operated by the
Developer,

44 The m:}n'rgs in Master Bank Account shail be distributed 1a the following
Mannegi-

M



4.5

4.6

5,

59

a2

8.3

i 5% or 7.5% or 8% of all the Projest Revenie, depending upon the
applicable Base Selling Price (received net of TDS) shall be
transfemred to the account specified by the Owners, subject to TOS,
for deposit of Owners share of Project Revenue under clause 4.1
abowve.

(i) Balance of all the Project Revenue shall be retained in the Mastar
Bank Account and dealt with by the Developer In the manner it
deems fit and proper.

In the event of cancellation of the sale by any Furchaser of Units,
proportionate sum of money refunded to the Purchasers for such particular
flat{s)Unit(s) shall be adjusted against the subseguent Owners share of
Project Revenue payable to the Owners.

The Owners confirm that other than the Owner's share in Project Ravanug
payable by the Developer under this Development Agreemeni, no other
consideration whatsoaver is payable to either of the Owners by the
Developer.

PROJECT IMPLEMENTATION

Subject to any extensions on account of defay on the part of the Owners ©
comply with any of its obligafion set out in this Development Agreement
andfor Force Majeure Event, the Developer shall complete the
development of the Project within a period of & years from the
Commencement Date with a grace period of 12 (twelve) manths or such
extended date as may be mutually agreed between the Parties. it is further
agreed between the Parties that if the Government Autharities aflow for the
Utilisation of an FAR in addition to the FAR available on the Subject Land,
then the Completion timefines as stated above would be extended by auch
additional time period as may be mutually decided between the Parties
The Developer agrees to be in strict compliance of all the conditicns laid
down in all Approvals and all other stipulations of the Govemment
Authoribes.

The Developer shall be entitled to demarcale the '‘Common Areas and
Facilities', and the 'Limited Common Areas and Facilities' in terms of the
WWest Bengal Apartment Cwnership Act, 1872 in the Project as per the sole
discretion of the Developer, In accordance with the lay cut plan and
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Apolicable Laws and to file and register all reguisits desds and documenis
mciuding  but not limitad (o the 'Declaration’ under the West Bengal
Aparimeant Ownership Act, 1972 with the concerned Government Authaority

The Owners shall be jointly and severally responsiole 1o settle all disputes
claims, demands. suits. complaints, liigation etc, which may be raised.
filed or created during the subsistence of this Devalopment Agraemeant by
any parson; in relation to ttle in respect of the Subject Land or Inter-se
betwaan the Owners, without any recourse {o the Developar. If the Ownears
are. unable: to: clear the aforesaid disputes, clams, demands, sufs,
comglaints, litigation, els., with respect 10 the Subject Land (excapt inter-za
disputes between the Owners) within a reasonable time; the Daveloper
may, al its option bit not a5 an obligation and after consultstion with the
Dwnears in this regard, settle tha samea, an behalf of the Cwnars. In such
an evant all costs incurred by the Dewveloper for the same shall be
reimbursed by the Cwners together with interest at the rate of 18% pa. In
this regard it is clanfied that notwithstanding -anything contained in this
Bevelopment Agreement, the Owners shall be entitled to verify the
l=gitimacy, validity and legality of all the above mentionad disputes, claims,
demands, suits, complaints, liigatien, etc made by third parties andfor any
other person and all the costs, expenses andfor reimbursemeants to be
made by the Cwners under this Development Agreemant shall be subject
to such wverification by the Owners. It is further clarified that in the avent
where any such disputes, claims, demands, sults, complaints, litigation,
etc., i raised, filed or created in ralation to the Project an account of any
act or omission on the pant of the Developer, then the Develcper shall
seftle them at its own cost and expense, without any recourse o the
Craners. It is heraby further clarified that subject to verification az aforesaid
being conducted by the Owners, the amounts incurred by the Developer
for such pumposes shall be adjusted on pricrity from the Owners share of
In Revenue pay_ahla'{é: the Ownears under this Agreement and till such tma
the entire amount together with interest is recovered by the Developer.

MARKETING

The Parties agree that whilst the Owners may, for their understanding,
discuss with the Developer the marketing and sale strategles and third
pary contracts pertaining to the Project. however all decisions regarding
the marketing, branding, pricing. sales, product mix, third party contracts
and all other decisions pertaining to the Project shall be as per the various
saresrments executed between the Parties, i = agreed and understood

L]
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6.3

6.4

6.5

6.6

6.7

thal the Cwners shall not market and sell any part of tha Szleabla Arss |n
the Froject directly (0 the Purchasers, All sales shall be made by Ihe
Developer. The Owners agree and acknowledge that the Purchasers of all
apartments ! units in the Project are bound by the same terms and
conditions, inter-alia, for use and cccupation of the apartments, units,
common areas, maintenance charges, transtfar fes, eic

The Parties-agree that the Developer shall have the exclusive control and
right to negoetiate and enter inlo agreements for saleftransfer/aliznation of
the antire Saleable Area and car parking spaces in the Project |t has been
agreed that all bocking of the Saleabls Area and car parking spaces shall
be: made as per the terms and conditions which may form parn of the
brochure, prospectus, application forms, provisional / final allotment letters.
agreements, deeds and such cther documents as may be drafted and
formulated by the Developer.

The Developar reserves the exclusive nght to selact the st of Brokers,
The QOwners shall be entited to introduce/recommend Brokers to the
Developer. The said Brokers introduced [/ recommended by the Ownars
zhall be empanelled by the Developer as authonsad channel parnars for
the Project only if these Brokers gqualify as per the standards and
requirements of the Developer and are willing to abide by the tems and
condifions made applicable by the Developer to other channa! partnars in
accordance with policy of the Developer. All advertisemeant rghts shall vest
absolutely with the Developer including s timing, format, ete.

The Project shall be promoted under the "Gadrel” brand name on such
terms and conditiens as the Davelopar may deem fit The Deveioper may
dacide such logos for the Project as it deems fit and apprapriats

The Developer shall be entitled to launch and ssil the Saleable Area and
car parking spaces in such phases as the Developer deems fit

The Parties hereto agree that only the Developer's contact deftails
(address, phone numbers etc) would appear on all marketing collatera!
and selling materials, The design of all marketing materials will ba at the
discretion of the Developer. The layout of the components will be as per
the requirements of the relevant department of the Developer and will be
finalized by the Developer keaping ali the components in all materials

The Owners shali net interfere or indulge in 2ry promotion, advertizement
marketing attivity or undenwriting of the Saleable Area and car parking
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spaces and shall nat be entitled to-sellfransier/alianate tho
and cal parking spaces through any undeiwriling process or athenw|se

OWNERS COVENANTS AND WARRANTIES

Subject 1o what has been specifically mentioned otherwise i ihis
Development Agreement:-

Il Is agreed and undersiood between the Pariies that the Developer has
entered Into this Development Agreement on the representalion of the
Ownars that it has ownership rights on the entire Subjest Land, which if
acquired by virtue of duly executed, binding and registered documents /
contracts, and iz free and competent to:irrevocably and exclusively gram
and transfer the Developmeant Rights thereon to the Developet

The Owners shall, at their own cost and efforts, ensure the parpetual
unfettered access to the Access Road, the Secondary Access Road and o
the Easement Road

Tha Owners shall, et their owmy cost, be responsible for resolving all issue /
mpediment! Encumbrances which may arlse an the title 1o the Sublsct
Land and undertakes to keep the said title clear and marketable at all
times. The Dwners shall also be responsible to ensure that ne act or thing
dona by Cwners are In violation of the terms and conditions of the
Aporovals, to the extent applicable.

The Owners shall not, during the currency of this Developrment
Agreement, enter into, any deeds, documents, writings andior
development agreements or any other agreements or arrangements of any
nature whatsoever with any person or party, with respect to the Subject
Land or Project or any part thereof,

The Owners shall provide all assistance 1o the Developer to register this
Development Agreement and the GPA with the jurizsdictional Registrar/Sub
Registrar on the Effective Date, Tha Owners shall ensure presence of jis
authorized representatives bafore the office of the Reglistrar/Sub Registrar
as and when required as such by the Daveloper

The Cwners acknowledge that the Developer, on the transfer of all
apartmantsiunits in the Project and/or on utilization of the entire FAR in the
Subject Land or the Project being Completed, shall form a socisty and/or
associgtion of Purchassrs as required under the provisions of the
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7.e

7.10

712

Applicable Laws to whom it ghall handover the entire charge of the Pzt
with respect (o the maintanance of the Project

The Owners agrees that whilst the Approvals for the Project wauld come in
it2 own name, the statutory charges payable in respect thersof are o be
borne by the Developer, and therafore all refunds of any depesit or Pass
Thraugh Amount or Pass Through Tax as may be recewvec from the
Gaowvarnmant Authonty shall be deposited in the Project Account. The
Owners agree that it shall deposit the same immediately in the bank and
within seven (7) days of the encashment of all such refunds from the
Govarnment Authorities, dencsit the same in the Projact Acoount

The Owners shall obtain the electricily connection at the Subject Land of

suitable load/capacity indicated by the Developer for undertaking
gonstructionfimplementation of the Project. The entire expenditure ncurred
in sanctioningfenergising of the aforesaid elactricity connechon shall be

borne by the Developer.

The Owners agree and covenant that at any time during the currency of
this: Devalopment Agreement, and except in accordance with the tems
hareof, they shall not enter intoc any agreement, commitment, arrangement
or understanding with any person which shall have the effect of creating,
directly or indirectly and whether immediately or contingently, In favour of
such person any right, interest, ftle, clalm or Encumbrance in or ocvear orin
relation to the Development Rights, the Subject Land or the Project or
otharwise adversely impacting the subject matter of this Agreement,

The Owners shall not, during the subsistence of this Development
Agreament directly or indirectly.or through any parsonfentity, do any act of
commission or ornission that (i) interferes with or causes any obstruction or
hindrance in the exercise of any of the Development Rights by the
Developer or {ii) or which prejudicially affects the grant and transfar of the

-Deveiopment Rights or other rights and entitlement of the Developer in

respect of the Subject Land under this Development Agreement

The Owners shall act in the best interests of the Project and shall not. in
any manner whatsoever do any act, deed or thing that Is detrimental to or
against the interests of the Project.

The reprasentations mads oy the Owrears i tha racitals herginabove and

aisewhere in this Agreament shall deamed 0 have been incorporated in
_r

Fa!
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8.2

B.3

B4

8.9

8.8

Inis clagse by way of refarence and the samea shall farm an integral part of
this Clause as well as this Development Agreament

DEVELOPER'S COVENANTS AND WARRANTIES

Subject to what has been specifically mentioned otharwise in this
Development Agreement. -

The Developer shall complete the entire process of development of the
Subject Land/Project within the completion time as specified in this
Development Agreement.

The execution of the Project shall be in conformity with the prevalling laws,
rules and byelaws of all conferned authorities and Siate
Government/Central Government bodies and it shall be the absolute
responsibility of the Developer to ensure proper compliance.

The Developer shall be responsible for planning, dasigning ang
development of the Project

The Developer has assured the Owners that it shall implamant the terms
and conditions of this Development Agreement strictly without any violation
and shall adhere to the stipulations of time limits without default

The Developer shall construct the New Buildings at its own cost, risk and
responsibilty. The Developer shall alone be responsible and liable 10
Government Authorities, corporation and other authorities concamed and
to the Purchasers and third. parties and the public in general and shall
alone be liable for any loss, damage or compensation for any claim arising
from or relating to such construction and hereby indemnifies the Cwnars
fully against any claims, losses and demages for any default. failure,
praach, acl. omission or neglect on the pan of the Developer andfor any
contractor, entity, body, agency and/or person appointed or designated by
the Developer andfor any amployeesfagentsirepresentatives thereof

All tax ligbilities relating io a period ansing after the Effective Data (sxcept

income tax. which shall be paid as mentioned below) and in reletion to the

development of the Project, namaly sales tax, value added tax, service tay,

works contract tax and other dues shall be paid by the Davaloper Any tax

on income arising out of transfer of the Owners' entitlement under this

Devehpmént Agreement shall be bome by the Owners and similarly, any
r



B.7

8.8

8.9

8.10

g.11

8.1

lax on inGome -afising 'out of transfer of the Developars entiiemant undar
this Development Agreement-shail be borne by tha Developar

It shall be the responsibility of the Developsr to obtain all Approvals
required from various Government Authonties for sanction of the bullding
plans and permission to execute the Project. The expenses o ke Incurrad
for obtaining all such Approvals, sanctions and permissicns shall be borne
by the Developer. The Owners would however render prompt assistance
where necessary from them in obtaining such Approvals.

The Developer hereby agrees and covenants with the Owrers not to
transfar andlor assign the benefits of this Development Agresment ar any
portion thersof, without the prior consent in writing of the Dwners.

L]
The Developar hereby agrees and covenants with the Owners not to
intentionally do any act, deed or thing which damages, impairs; maxas
undasirable, diminishas or devalues the Project

All municipal taxes, land revenue and outgoings on the Subjest Land afler

. the Effective Date shall be bome, paid and discharged by the Developer i

I= clarified that all municipal taxes, land revenue and outjoings prior fa the
Effective Date shall remain the liability and shall be ta the account of the
Cwners which shall be borne by the Owners.

The Davelopar ghall obtain the Occupancy Certificate from the concerned
Government Authority and undertake all compliances as may be reguired
for the same. In case during the course of implementation of the Froject,
the actual built up area exceeds the sanctioned built up area, then e
enhanced [ additional charges payabie to any Government Authority in
respect of such excess built up area shall be borme by the Developer,
Further, in_case the increase in actual built up area over and above the
sanctioned built up area occurs due to apy error on the part of the
Developer and the same nagatively affects the nst profitabiity, then such

_anhanced / additional charges payable to any Governmeant Authority shall

be borne by the Developer.
REPRESENTATIONS AND WARRANTIES

Each of the Parties hereby represents; warrants and undertakas to the
othar Party that:-

(I ha"g the full power and authority to enter intg, execute and deliver



9.2

(i)

(i)

this Deyvelopment Agreement and any olher deeds, documenis or
agraements. including powser of atiorney.  and consents
contemplated hereunder or pursuant hereio

Tha execution, delivery and performance of this Development
Agreeament andlor GPA andlor other documents and the
consummation of the transaction contemplated hersunder or under
the Other Documents has been duly authofised by all necessary
corporate or other action of the Party, and the same does not (a)
canflict with or result in any matenal breach or violation of any of the
f=rms and conditions of. or constitula (or with notice or lapse of time
or both will constitute) a defaull under, any instrumeant, sonftract or
other agreement to which it is @ parly or by which it is bound; (b)
violate any order, judgment or decree against, or binding upon | or
upon its respective securities, properties or businesses,

The Owners and the Developer underiake to nolify 2ach other in
writing promptly If either of them bacomes aware of any fact. matler
or cifcumstance (whather existing on or before the date nereof or
arising afterwards} which would cause any of tha representations or
warranties given by the Owners and Developer herein, o become
untrue or inaccurate or misleading, at any point of time.

In sddition to the representations and warranties provided by the Owners
eisgwhare in this Developmeant Agreement, each of the Cwnerg, jointly and
sevarally, further represents and warrants to the Developar that

(H

(i)

There 18 no easement (save and except the Dead of Easement
specifically mentioned in this Development Agreement), impadiment,
prehibition, restriction or negative covenant running with the Subject
Land, whereby the Cwners are in any manner restrained, prohicitad
or prevented from granting the Development Rights. in favour of the
Developer, The Owners shall ensure that the Subject Land has clear
and marketable ttle throughout the term of this Develepment
Agresment and the title is free from all Encumbrances;

Thera is no restriction, reservation, remark or entry in any record,
impediment or any other impleation which may prevent
construction/deveiopment of the FProject by the Developer as
envisaged in this Development Agresment



(i)

(vl

{vi1)

(vl

{wviin}

(%)

LX)

The 'Subisct Land is contiguous and s not afecte y By
Development Plan reservation or sel Dack and Ihera s N
impediment, prohibibon or restnction uporn the present or future
development of the Subject Land as contemplated herein

Some of the areas in the Subject Land are low land

The Subject Land or any pant thereof is not “forest land” and does
not fall in any other category of restricted land and the Owners have
not yet received any notece from any Government Autnonty anafor
any other authority in this regard,

The Owrers have exacuted a Deed of Easement for Eassment
Road to the Subject Land and accordingly the Subject Land has a
primary motorable access from Easement Road;

The Subject Land is demarcated and surveyed by concemed
Government Autharity and there are no disputes vis-a-vis boundanes
of the Subject Land with any of the adjoining land owners

No proceedings are pending under the Urban Land (Cailmg and
Reagulation) Act, 1976 with respect to the Subject Land or any part
thereof andfor the ULC autharities have not sought possession cof
any parn of the Subject Land (actual or symbolic) and no part of the
Subject Land has been handed over to the authonties under the said
Act,
The Dwners have not entered into, any deeds, documents, writings
andfor development agreements or any other egresmsrts of
amangements of any nature whatsoever with any perscn or pary.
with respect to the Subject Land or any part thereof:

Neither there is any agreement or arrangement or contract, the
performance of non-perfarmance of any of its clauses couid lead to
any création of Encumbrances on the Subject Land or any part
thereof nor the Owners have in any way encumbered or agreed 1o
create any encumbrance including by way of morntgage charge, lien
trust, sale, pledge, lease, easements or other rights or othenwise
howsaever on the Subject Land or any part thereof and shall net,
during the eurrancy of thie Development Agreement, create or agree
I I.TFI'EH!_E.' By Er‘.cumhranﬁ:e, rmorigage, charge, llen trust, sakg,
oledde, lease, leave and jicense, @asement or creais any other



\%1)

{xii)

(i)

{xiv)

(v

rights of any nature whatsoever in raspect of the Subject Lang o
any part thereof;

There are no prohubliory orders or restriclive orders of cinenwise
passed by any compeatent authority including the Central or State
Government or revenus and statutory authorities of the Collector or
by any court of law or before any tribunal or before any statutory
authorities or before any arbitrator or before any labour court and
there is no application andfor proceeding pending befors any of the
above named authority with respect to the Subject Lang or-any part
therecf whereby Ownears are prohibited or restrained from entering
into the proposed Development Agreement on the terms and
conditions as contained herain;

The Subject Land iz not subject to ‘any litigation or procesdings in
any court or tribunal or arbitration or revenue procesdings or quasi-
judicial proceedings nor is thare any alachment on the property
either before or after judgment or in custedy/symbolic or physical
possassion of the Coun Receiver and there is no money decree
passed against the any of the Owners:

That are no notices or proceedings ending or inttiated or under
process of being initiated from the Central Govemment and/or State
Government or any other local body or statutory autharity including
revenue officers or collector or under the relevant Municipal Act or
Land Acquisition Act or Town Planning Act or Land Revenue Caoce
ar Government Ordinance, Order, Notification (including any notice
tor acguisition or requisition of the Subject Land or any part theraof)
has been received by or served upon Owners in respact of the
Subject Land or any part thereof:

Thea Cwners have paid upto the Effective Date 2f propaty taxes
rates, dulies, cesses, levies including M A assessmants, othes
assessments, water charges. elzctricity charges or any other
amount payable to any authority in respact of the Subject Land;

There is no*pendingithresten procesdings or prohibitory order or
order of attachment of any revenus department mcluding income tax
for taxes or of any department of the Government, Cenral or State
or Local Body, Public Authonty for taxes, levies, cesses with respact
to of affecting the Subject Land or any part thereaf;

4



(xvi) The Subjest Land is held a8 Stock-intrade m the: bogks of the

Chwnars,

{xvil) There is no procesding pending under the Income Tax Act 1867
against Owners with respact of the Subject Land,

{(xviiiyThers are mo encroachments. respassers or tanants or occupants
or any rights created in favour of third partiss with respect to the
Subject Land or any part thereof,

(kix) The land comprised in Dag Nos. mentionin column Ne.(1) below are
absolutely owned by the Owner to the extant menticned 0 column
Ma.(3) below and the balance extent of land mentioned in° column
No. (4) comprised in the said Dag Nos, are owned by third partias
The Owners hereby jointly and severally represent and warrant that
extent of areas menboned at column MNo.(3) owned by Owners forms
part of the Subject Land and no part of the balance extent of land
mentioned at column No.(4) ewned by third parties forms part of the

Subject Land.
| R.S. Dag Total Holding in Extent of Land E?}:::;L::ﬁ
sl Dag [Decimal) held by the - i
No. | Dwners (Decimal) i Thid Barties
(1) i 2) 3) {Dacimal]
I {4) .
Mouza: Banagram
1 Dag 359 143 2.75 . 14025 |
2 Dag 362 106 74,83 [ 3137 |
| 3 | Dag363 21 19.92 L0e |
4 | Deg389 461 | 27.07 1. 37393
| 5 | Dag390 80 73 7
| B Dag 391 | 50 3518 - 14 82
7 | Dag 392 52 in f 25
8 | Dagéall 160 10.85 I 18915
| 8 Dag412.. | 93 82 15
10 Dag 42l - 34 65 27.5
11 Dag424 * 108 . 76.81 231.19
1523 ' 494.91 1028.09
| Mouza: Sarmastarchak .
12| papll 61 : 10 [~ &

| 13| Baeld 44 - 22 22




10,

10.1

10.2

14 Dag 13 a0 17 3

15 Dagla | 41 45 315

16 |  DPagls | 111 1.54 L08.45
| 347 ' 69 278
|| ToTAL 1870 563.91 1306.08

ixx} The Owners have not omitted to. disclose to the Developer any
material fact in respact of the Subject Land

(x¥l) Te the knowledge of the Owners, all information In relation to the
transactions contemplated herein which would be matenal to the
Developer for the purposes of entering into this Development
Agreement, and consummating the transaction contemplatad nerein,
has been made available and disclosed to the Developer and
continues fo be, true, complete and accurate in all respects and not
misleading in-any manner and nothing material has been concealed
and/or withheld,

{xxii) The Qwners have not executed any pewer of attorney(s| or any other
authorty, oral of otherwise empowsring any third person(s) to deal
with Subject Land or any part thereof for any purpose

TERM AND TERMINATION

This Development Agreament shall take effect on the Effective Date and
shall remain in force for so long until it is not terminated in dccordance with
the terms hereof.

Terminatian by the Deavelopar:

Notwithstanding any other right and remedy available under the Applicable
Laws. the Developer shall be entited to terminate this Develepment
Agreaemant-on happening of any ona or more of the following evants:-

10.2.1 f {1} the. Owners fails of comply with all of its, obligations, underaking and

warranties contained in Recital B, C, Clausa 3.1.1 and/or Clause 312
within a period -as ‘'mentioned therein andfor (i} this Develgpment
Agreement and other incidental documents executed by the Panies
cursuant to this Development Agreement which is required to be
registered undar the Applicable Law are not registered within a period of 7
days from the Effective Date and the Developer opts to tarminate this
Deveiopmint Agreement then the Developer shall, (1) within & parod of 20



days. remeve itself and its contractors; agents or servants fram the Sumjedt
Land and avery pan tharaof without any protest or demur and (i) insfruct
the Escrow Agent to release the original title documeants depasited with i
to the Owners. Upon completion of the foregoing. nong of the Partias shall
have any claim against each other,

1002211 the Owners fall to fulfil their oblipations/covenants undsr this
Development Agreement and such' fallure s capable’ of materally
advergaly impacting the developmant of the Project and Ownars fails to
rectifyfcurs the same within a period of 30 days from the date-of Intimation
from Developer in that behalf, the Developsr may at s discration,
terminate this Development Agreement. On the Developer exercsing such
right of temination in the aforesald clircumstances, the following shall
ensue depending on the stage of termination:-

(a) prior to the Launch of the Project then the Developer shall. within a
pariod of 30 days, remove itself and ils contractors, agents or
sarvants from the Subject Land and every part thereof without any
protest or demur; and

() postlaunch of the Project then:-

(i) the Developer shall, within 30 days from the date of notice of
termination. send a statement of all amounts paid to the Owners
under this Development Agreement towards Owners Share of
Revenus from the amounts recelved from the Purchassrs of
units post Launch of the Project ;

(i1 within 10 days from the date of receipt of the statament from the
Devetoper as aforesaid, the Owners shall make the payment of
the amounts mentioned in the statement to the Developert:

e (i} the Developer shall, within a period of 30 days from the date of
recelpt of amounts from the Owners as aforesald, dischame all
liabilities towards the Purchasers of the Project,

A{iv) simultansously against discharge of all liabilities towards the

Purchasers of the Units, the Developer shall remove itseif and

its- confractors, agenis or senvants from the Subjest Land and

every part thereof without any pretest or demur,

(v the Dewveloper shall simultansously with the Owners making the
aforesaid payments, instruct the Escrow Agent to ralease the
original title documenis deposited with i@ to the persons
nominated in the release nobice addressed by Developer fo the
Ezcrow Agent, ana

(vi} ugon completion of all the above, this Development Agreement

3



ghall stand terminalad and none of the Faries shs FvE Ay
claim against eacn other.

10.2.3However it & agreed between the parties that the Developer shall not

103

terminate this Development Agreement for a title relatec igssue unless the
same impacts or s reasonably expected o adversely iImpact fhe Project or
the nghts of the Developer under this Davelopmen! Agreement,

Termination by the Dwners:-

10.3.1 Notwithstanding any other right and remady available undar the Applicabls

Laws, the Owners shall be entited to terminate this Development

Agreement on happening of any one or mora of the following events -

(1] If the Developer fails to obtain all Approvals reguired for
commencement of construction of the Project within 24 (twenty
faur) months from the Effective Dale; or

(1) if the Developer falls to Launch tha first phasa of the Praject within
3 (three) months from obtaining the sanction of all Approvals
required for commencement of construction of the Project

10.3.2In the sbove mentioned scenarigs, if the Owners opts to terminate this

104

10,5

10.6

Development Agreement, then the Developer shall (i} within a period of 30
days, remove [tself and its contractors, agents or sarvants from the Subject
Land and every part thereof without any protest or demur and {ii)
immediately instruct the Escrow Agent to release the original tifle
documents deposited with it to the Owners. Upon completion of the
foregoing, none of the Parties shall have any claim against each othar

If at any point of time, the Project is stalled dus 1o & reason not attributable
to either of the Parfies for a continuous period of & (six) months, the
Parties shall mutually decide the course of action

Ab any time prior to the Commencament Date, if any of the Party(igs)
defaults in its obligations and for any of its Representations or Warranties
being found 1o be false, ("Default’) and the said Party(ies) not being able
to rectify the said Default within a period of & (six) manths from the date of
being notified of such Default, the non-defauliing Party may terminate this
Development Agreement.

In the event the Owners or the Developer terminatz this Davelapment
Agreemept under the circomstances mentioned 0 clause 10.5
hersinabove and if the aplion of terminaton is exencizad -



10.7

1B

(k)

priar fa the Launch of the Project then the Develapar sha aithin a
period of 30 days, remove itsall and it2 coniraciors. agenis o
servants from the Subject Land and every part thereof without any
protast or demur and (i) Immediately instruct the Escrow Agent to
release the original titte documents depositec with it to Ihe parsons
nominated: in the release notice addressed by Developar to the
Ezcrow Agant

post launch of the Project thean:-

(i

(i)

(iir}y

(v}

(v}

(vi)

tha Developer shall, within 30 days from the date of notice of
termination, send a statement of all amounts paid to the Ownars
under this Development Agreement towards Owner's Share of
Revenue from the amounts recelved from the Purchasers of
units post Launch of the Project

within 10 days from the date of receipt of the statement from the
Developer as aforesaid, the Owners shall make the payment of
the amounts mentioned in the statement to the Develoger:

the Developer shall, within a period of 30 days from the date of
receipt of amounts from the Owner as aforesaid, discharge all
liabilities towards the Purchaszers of the Project;

simultaneously against discharge of all liabilities towards the
Purchasers of the Units, the Developer shall ramave itself and
its cantractors, agents or servants from the Subject Land and
-every part thereof without any protest or demur,

the Developer shall, simultaneously with the Ownars making the
aforesaid payments, instruct the Escrow Agent to release the
original fitle documents deposited withh it to the persons
nominatad in the releasa notice addressed by Developer to the
Escrow Agent, and

upon completion of all the above, this Development Agreement
shall stand terminated and none of the Parties shall have any
claim against each other.

It ie elarified that upon the termination becoming effective after the Faries

complying with all their respective obligations as contemplated in the
various sub-clauses above. the QOwners shall automatically and without

requiring any further consent or pemission from tha Developer in this
regard, be entitled to develop andfor deal with the Subject Land or any pan

thereof in such manner as it deems fit and proper and the Developer shail

hava no right o use and occcupy the Subject Land far the purposes of
Development and/or for any other purpose whatsoever

!
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11.
11,
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11.2
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—
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In the svent of any defaull on the part of sither Party, the other Party sna
oe entitled ta claim specific performance of this Davelopmeant Agmeemean|
and alzo for damages and the Parties agres thal the Arbitration Trbunal
shall be empowered to award specific performance or cancellation of this
Developmeant Agresmeant and additionally also o award damages and
other such reliefs,

INDEMMITY

The Cwners shall indemnily, keep indemnified, defend and hold harmlzss
the Developer and its directors, officers, employees and agenls against
any and all Iosses, expenses, claims, costs, liabilities, obligations,
demands, actions, fines, expanses, oyallies, deficiencies and damages
\excluding any Indirect or consequential losses) suffered, ansing out of or
which may arise in connection with (i) any mizrepresentation or any braach
of any representation or warranty of the Owners contained in this
Deveiopment Agreement; (1i) any breach of or non-compliance with any
covenant or any other term of this Development Agresment; and (i) any
claims, demands, suits, [itigation and proceedings of any nature in rezpect
of the flitlefights of the Owners to the Subject Land or grant of
Development Rights to the Dewveloper pursuani to this Development
Agreement.

The Developer shall indemnify, keep indemnified, defend and hold
harmiess the Owners and its directors, officers, employees and agenis
against any and all losses, expenses, claims, costs, liabilities, cbligations,
demands, aclions, fines, expenses, royalties, deficiencies, and damages
(excluding any indirect or consequential lossas) suffered, arising out of or
which may arise out of (i) any misrepresentation or any breach of any
representation or warranty of the Developer contained In this Development
Agresment; (i) any material breach of or non-compliance with any
covenant or any other term of this Development Agreement; and (i) any
claims, demands, suits, litigation and proceedings of any nature in respect
of and anising on account of such non-compliance by the Developer (iv)
Fallure on the part of the Devaloper to make payment of mortgage amaount
{instalments / Interest or any other payment related (o the construction
finance being raised on the mortgage of Subject Lands created by the
Developer. '

The Developer shall be fully responsible for anv deviation or un-authorized
construction of accident o mishap while making any construction and in
no event the Owners shall incur any liabilty In respect thereof. In this
regard, the Developer nereby indermnifies and agrees to keep indemnified



