SALE AND PURCHASE
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Unit No:

Project Name:
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Retail SPA — Final Version

1. EFFECTIVE DATE
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2. SELLER

Name WADAN REAL ESTATE ppd sty ghaill (lal
DEVELOPMENT L.L.C

Registration Number 1299870

RERA Number 2166

Address Office 1302, Boulevard gzl 5%l s 1302 iSall
Plaza, Tower 2, Downtown <)Y 0 i gsla 2
Dubai, United Arab Basiall Ay 2l
Emirates

Phone 8007744

Email ID crm@wadan.ae

3. PURCHASER
Full Name

Nationality

Date of Birth

Passport No.

Date of Issuance

Date of Expiry

UAE Resident (Yes/No)

Emirates ID

Visa Valid Upto

Mailing Address with PO
Box

Primary Mobile No.
Alternative Mobile No.
WhatsApp ~ Number  (if
different than the above)
Primary Email ID

Alternative Email ID

4. PARTICULARS OF BUILDING
Master Community
RERA Project Name

RERA Project Number

Plot Number
Master Developer Plot No.
Building Details

5. PARTICULARS OF UNIT
Property No.

Property Type

Floor No.

Approx Property/Unit Area
Number of Car Parking
Spaces

Furnished (Yes/No)

Seller: R/}
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Retail SPA — Final Version

6. PROPERTY PURCHASE PRICE
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Jad) 2158 6

AED (in figures) (AL a0 Al
AED (in words) (“aall) aa ol
7. PAYMENT SCHEDULE adall Jgaa 7
Installment PI;:Z:E::; Payment Date bl g dabal) Ly Ludl)

Installment 1 ] 4=dall
Installment 2 2 4zdnll
Installment 3 3 d=dall
Installment 4 4 44l
Installment 5 5 4=dnl)
Installment 6 6 4=xdall
Installment 7 7 dxdall
Installment 8 8 dadall
(On Completion)

Installment 9 9 4adil|
Installment 10 10 Aadal)
Installment 11 11 4adal)
Installment 12 12 4adal)
Installment 13 13 4adall
Installment 14 14 4adall
Installment 15 15 4adall
Installment 16 16 4adall
Installment 17 17 4adall
Installment 18 18 4adall
Installment 19 19 4adall
Installment 20 20 4xdal)

8. FEES - VAT AND REGISTRATION
4% DLD Registration Fees

Administration Fees

9. MODE OF PAYMENT
All cheques must be issued in favor of the
designated escrow account.

e Cheques will only be accepted if drawn from a
UAE bank account under the Purchaser’s name.

e For

third-party

cheques, a

duly

signed

third party’s identification must be submitted.

e  The Seller or its authorized agents reserve the right
to reject non-compliant or returned cheques.
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Retail SPA — Final Version

e Payments may also be made via bank transfer, in
accordance with the attached instructions, in this
Agreement.

10. ESCROW ACCOUNT
Bank Name

IBAN

Account Name

SWIFT Code

11. ESTIMATED DATES
Construction
Commencement Date
Construction Completion
Date

SIGNATURES

The Purchaser hereby confirms to have read and
understood the Terms and Conditions and the
following Annexures to this Agreement and agrees
and undertakes to be bound by their terms.

PURCHASER’S
SIGNATURE
The Purchaser hereby confirms to have read and
understood the Terms and Conditions and the
following Annexure to this Agreement and agrees
and undertakes to be bound by their terms.

COVENANT AND

SELLER’S SIGNATURE
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S. No.
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11.

12.
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15.

16.
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23.

24.
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TABLE OF CONTENTS

CONTENT
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SALE AND PURCHASE AGREEMENT

This Agreement is made and entered into on the
Effective Date,

BETWEEN

WADAN REAL ESTATE DEVELOPMENT
L.L.C, a limited liability company duly
incorporated and existing under the laws of the
United Arab Emirates, holding Commercial License
No. 1299870, with its registered address at Office
1302, Boulevard Plaza Tower 2, Downtown Dubai,
UAE (hereinafter referred to as the “Seller”).

AND

, a National, holder of

Emirates ID No.

and Passport No:
, having Email ID. and Phone
Number , with a registered address at
OR , a

company duly incorporated and existing under the

laws of the License

No

, holding
, with its registered address at

, duly represented by , in their

capacity as , holding Emirates ID No.

and Passport No. (hereinafter

referred to as the “Purchaser”).

RECITALS (BACKGROUND)

1. The Seller is a duly licensed real estate
development company in the Emirate of Dubai
and is developing the real estate Project
described in the Annexure in accordance with
the Applicable Laws.

2. The Seller is developing the Building to include
multiple properties, along with associated
shared spaces and amenities, which are
collectively part of the Project.

3. The Seller wishes to sell, and the Purchaser
wishes to purchase, the specific Unit identified
in the Particulars of this Agreement, including
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Retail SPA — Final Version

its undivided interest in the Common

Areas/Property, on a freehold basis.

This sale and purchase are made in exchange for
the Purchase Price and are subject to the mutual
covenants, terms and conditions contained
within this Agreement.

The Parties intend for this Agreement to
constitute the complete and binding record of
their mutual understanding and obligations
regarding the transaction of the Unit and to
serve as the legally binding instrument for
registration of the sale in the Dubai Land
Department’s interim real estate register
(Oqood), and thereafter for transfer and
registration of the Unit in the Purchaser’s name
in the final property register maintained by the
Dubai Land Department upon completion.

NOW, THEREFORE, IT IS HEREBY
AGREED AS FOLLOWS:

1.1.

1.2.

Seller:

UNIT SALE

The Seller agrees to sell, and the Purchaser
agrees to purchase the Unit, subject to the terms
and conditions set forth in this Agreement. The
Seller reserves the right to vary these terms
from time to time in accordance with the
provisions of this Agreement, the Disclosure
Statement, Applicable Laws, or as may be
required to comply with any regulations,
restrictions, or directives issued by a Relevant
Authority.

The Disclosure Statement, as appended in
Annexure IV, is incorporated into and forms an
integral part of this Agreement. The Purchaser
hereby confirms receipt of the Disclosure
Statement. The Seller discloses, and the
Purchaser acknowledges full disclosure of, all
matters detailed therein and confirms it has
satisfied itself in all respects concerning them.
The Purchaser further acknowledges that the
Unit and its use, fit-out guidelines, signage
regulations where applicable, fagade control
requirements where applicable, access control
requirements, operational rules, occupancy
requirements, security procedures and other
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Retail SPA — Final Version

1.3.

1.4.

1.5.

1.6.

Seller:

policies, procedures and requirements issued by
the Seller, the Master Developer and/or the
Management Company from time to time, and
the Purchaser agrees to comply with the same.

The Parties agree that the plans annexed to the
the JOP

Documents, which delineate the Unit and

Disclosure  Statement and/or
Common Areas/Property, may be subject to
variation or amendment by the Seller or Master
Developer, from time to time. Such variations
may arise from, inter alia, compliance with
regulations imposed by Relevant Authorities or
the terms of this Agreement. In such
circumstances, the Purchaser confirms that it
shall have no Claim or recourse against the

Seller.

The Purchaser shall use the Unit solely for the
Permitted Use and shall not change, vary or
deviate from such use without the prior written
consent of the Seller and any required approvals
the  Seller, Master

from Developer,

Management Company and/or Relevant
Authorities. The Purchaser shall not use the
Unit for any unlawful purpose or any purpose
that constitutes a nuisance, annoyance,
obstruction, hazard or disturbance or which
may adversely affect the Building, the Project,

neighbouring units or the Common Areas.

The Unit shall be delivered in shell and core
condition and on an unfurnished basis. The
Seller shall not be responsible for providing any
internal finishes, fit-out works, furniture,
fixtures or equipment within the Unit unless

expressly stated otherwise in this Agreement.

The Purchaser shall, at its sole cost and risk,
obtain, maintain and renew all licences,
permits, consents, NOCs, approvals and
authorisations required for the fit-out,
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Retail

2.1.

2.2

2.3.

Seller:

SPA — Final Version

occupation and operation of its business from
the Unit, including those required by the Seller,
the Management Company, the Master
Developer, the Dubai Land Department, the
relevant licensing authority, civil defence and
any other Relevant Authority. The Seller makes
no representation, warranty or undertaking that
the Unit is suitable for any specific office, co-
working or commercial activity proposed by the
Purchaser, as it is at all times subject to the
conditions and regulations of the appropriate
regulatory bodies and local authorities in place
from time to time. Any refusal, delay, restriction
or condition imposed by any Relevant Authority
in relation to the Purchaser’s intended business
activity, fit-out, occupation or operation of the
Unit shall not relieve the Purchaser from its
obligations under this Agreement, including its
obligation to pay the Purchase Price, complete
the transaction and comply with this Agreement
in full.

PAYMENT TERMS

The Purchaser shall pay the full Purchase Price
to the Seller for the Unit in the currency of AED.
Payment shall be made in cleared funds at the
times and in the manner specified in the
Payment Schedule. All payments shall be made
free of any exchange fees, bank charges,
currency fluctuations, or applicable Taxes, and
without any deduction, counterclaim, or set off.
Cleared funds must be received by the Seller on
their respective Payment Date set out in the

Payment Schedule.

The Purchaser acknowledges that the due dates
stipulated in the Payment Schedule are
estimates and for guidance only and may be
revised by the Seller as a consequence of
acceleration or delay in the construction
programme. The Seller shall give the Purchaser
at least one (1) month’s prior written notice
before the relevant Payment Date of any such
revision, and the Purchaser undertakes to make
payment in accordance with such revised
Payment Date.

The Purchaser agrees that each instalment of the
Purchase Price due under the Payment Schedule
shall be paid directly into the Escrow Account
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2.4.

2.5.

2.6.

2.7.

Seller:

by way of bank transfer or by a cheque drawn
in favour of the said Escrow Account.

All payments made towards the Purchase Price
shall be held in the designated Escrow Account,
which has been established pursuant to the
Applicable Laws and the specific escrow
arrangements for the Building.

All payments by cheque must be drawn on a
UAE bank and denominated in AED. For the
avoidance of doubt, cheques drawn on a bank
situated outside of the UAE are not acceptable.
Where payment is made by cheque, the

Purchaser agrees to provide cheques

corresponding to the outstanding instalments as
specified in the Payment Schedule, upon which
the Seller may rely and enforce in the event of
any default by the Purchaser in respect of its

obligations hereunder.

In the event that the Parties agree to a post-
Handover Payment Schedule (refer to
Particulars Clause 7), the Purchaser undertakes
to provide the Seller with post-dated cheques
drawn on a UAE bank account, as outlined in
the agreed Payment Schedule, upon or prior to
the Handover of the Unit or otherwise comply
with the security requirements provided under
Clause 17.2. The Purchaser further agrees that
the Seller shall be entitled to withhold the
Handover of the Unit until such time as the
Purchaser has provided the post-dated cheques
for the exact amounts due or otherwise
complied with Clause 17.2, and if the Purchaser
fails to provide the aforementioned post-dated
cheques or security instruments, Clause 17.3
shall apply.

The Purchaser irrevocably and unconditionally
grants the Seller the right to negotiate and/or
discount any and all cheques received from the
Purchaser in respect of the Purchase Price. The
Purchaser shall ensure that all cheques and
payment instruments issued in favour of the
Seller are valid, honoured upon presentation,
and supported by sufficient cleared funds.
Furthermore, the Purchaser agrees to pay the
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2.8.

2.9.

2.10.

Seller:

Seller a penalty of AED 15,000 (Fifteen
Thousand Arab Emirate Dirhams) for any
cheque that is dishonoured upon presentation.
This penalty sum shall be included in the value
of a replacement cheque, to be issued and
delivered to the Seller forthwith upon request.
In the event that any cheque is dishonoured for
any reason attributable to the Purchaser, the
Purchaser shall, within five (5) Working Days
of notification by the Seller: (a) replace such
cheque with an alternative payment method
acceptable to the Seller (which will include the
penalty amount); and (b) reimburse the Seller
for all reasonable administrative charges,
penalty, bank fees, and costs incurred as a result
of the dishonour. Furthermore, the Parties agree
that the penalty of AED 15,000 represents a
genuine pre-estimate of the administrative and
operational costs associated with cheque
dishonour, without prejudice to the Seller’s
right to claim any additional actual damages

demonstrably incurred.

Any payment received from the Purchaser shall
first be applied to satisfy any outstanding
penalties or compensation due to the Seller,
with any remaining balance being allocated
towards the payment of the relevant instalment
of the Purchase Price.

The Purchaser acknowledges and agrees that,
under current Applicable Laws, the Purchase
Price is ‘zero-rated’ for VAT purposes and is
exempt from other Taxes. In the event that any
Taxes are imposed on the sale of the Unit or on
this Agreement by the Relevant Authorities, the
Purchaser shall be solely liable for the payment
of such Taxes, in addition to the Purchase Price

payable to the Seller upon demand.

The Purchaser agrees that this Agreement is not
conditional upon the Purchaser obtaining any
form of financing to fund the Purchase Price.
The Purchaser confirms that its failure to secure
financing shall not relieve it of any of its
obligations under this Agreement, which
remain in full force and effect from the
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2.11.

2.12.

2.13.

2.14.

Seller:

SPA — Final Version

Effective Date. The Parties agree, however, that
should the Purchaser so request, the Seller may,
at its sole discretion, accept payment in AED
(Arab Emirate Dirhams) from a locally
recognised financial institution on behalf of the
Purchaser.

The Purchaser acknowledges that the Seller's
discretion under Clause 2.10. is absolute and
irrevocably waives any and all rights to object
to or make any claim whatsoever against the
Seller in relation to such terms and conditions,
and the Purchaser agrees to hold the Seller
harmless against any loss or liability arising
from the imposition of such conditions. The
Purchaser agrees that should it default in
making timely payments to the Seller in
accordance with the Payment Schedule, the
Purchaser shall be liable to pay the Seller a
penalty on all outstanding sums. Such penalty
shall accrue at a rate of 3% (Three percent) per
month, calculated on a pro-rata daily basis from
the first day of default, and shall be
compounded monthly until all such payments
under this Agreement (including any applicable
Service Charges) are paid in full.

For the purposes of this Agreement, any
payment shall be deemed to have been made or
received only upon the Seller's receipt of the full
amount in cleared, immediately available funds
into the Escrow Account.

The Purchaser shall indemnify and keep the
Seller fully indemnified against any and all
costs that may be incurred by the Seller in the
recovery of any amount owed by the Purchaser,
including but not limited to legal fees,
collection fees, fees,

agency agent's

disbursements, commissions, and

administrative costs.

In addition to the Purchase Price, the Purchaser

shall be solely responsible for the payment of
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2.15.

3.1

all fees, costs, and charges arising in connection

with this Agreement and the Unit, including but

not limited to:

a) Dubai Land Department fees, including

Oqood registration fees and Transfer

Registration Fees;

administrative fees payable to the Seller

and/or Master Developer;

¢) fees payable to any Relevant Authority,
escrow bank, or government authority;

b)

d) fees for issuance of No Objection
Certificates;
e) fit-out approval fees, signage approval fees

and shopfront design approval fees; and

f) fit-out approval and signage approval fees;
and

g) any Taxes, levies, or charges imposed by
Applicable Laws.
The Purchaser acknowledges and agrees that all

such amounts shall be paid promptly as notified
by the Seller, Master the

Management Company or Relevant Authority,

Developer,

and failure to do so may delay registration,

transfer, or Handover, fit-out, operation or

commencement of trading of the Unit without
liability to the Seller

DATE OF COMPLETION

Subject to the Purchaser having paid all
instalments of the Purchase Price due on or
before the Completion Date and not being in
breach of any term of this Agreement, the
Seller shall use its reasonable endeavours to
complete the Project and the construction of
the Unit by the Construction Completion Date.

3.2 The Construction Completion Date for the
Unit is the estimated date by which the Seller
anticipates that the Building Works will be
completed, conditional upon no Force
Majeure Event or Foreign Reason occurring
which may impede construction.

3.3 The Purchaser acknowledges and agrees that

Seller:

the Completion Date may occur prior to the
Construction Completion Date. In such an
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event, the Seller shall notify the Purchaser in
writing of the revised Completion Date, and
the Purchaser shall comply with all Handover
and payment obligations in accordance with
such notice and this Agreement.

3.4 The Purchaser confirms that upon receipt of

the Handover Notice, it shall be required to
pay the outstanding balance of the Purchase
Price and all other sums due under this
Agreement, in accordance with this
Agreement and any notice issued by the Seller
in connection with Handover (if a post-
handover plan is agreed, then it shall be in
accordance with the Payment Schedule as
provided in Particulars Clause 7).

3.5In the event the Seller does not notify the

Purchaser of the Completion Date as per
Clause 3.3, and without prejudice to the
Seller’s rights under Clause 22, the
Construction Completion Date shall be
deemed to be automatically extended by a
period of up to twelve (12) months. The Seller
shall provide the Purchaser with written
notification of such extension.

3.6 Further to Clause 3.5, the Purchaser hereby

expressly agrees and consents that the passing
of the Construction Completion Date without
notice from the Seller shall trigger the
aforementioned extension. The Purchaser
acknowledges that this provision constitutes a
formal and automatic amendment to the terms
of this Agreement regarding the Completion
Date and represents the Purchaser's explicit
prior consent for such amendment, as
contemplated under Article 267 of the Civil
Code.

3.7 The Purchaser accepts that any delay in paying

any portion of the Purchase Price may result in
a corresponding delay to the Completion Date
and the Handover of the Unit. Without
prejudice to the Seller's other rights contained
herein, the Seller may extend the Construction
Completion Date accordingly. The Purchaser
shall not be entitled to any compensation in
such circumstances.
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3.8 The Purchaser acknowledges and agrees that

the Construction Completion Date may be
extended if the provision of any Utility
Services and/or the granting of regulatory
approvals by the Master Developer, the
Relevant Authorities, or the contractor is
delayed. Any such delays shall be deemed to
constitute a Force Majeure Event or Foreign
Reason.

3.9 The Purchaser agrees that in the event of a

4.

Force Majeure Event, the Construction
Completion Date may be extended by the
Seller for a period equal to the duration of the
Force Majeure Event and the reasonable
period required thereafter to resume and
complete the construction works, taking into
account the direct consequences of such Force
Majeure Event without any liability to pay
compensation whatsoever to the Purchaser for
such extension. The Seller shall use reasonable
endeavours to mitigate the effects of the Force
Majeure Event and resume performance as
soon as reasonably practicable. The Purchaser
shall continue to comply with its payment
obligations in accordance with the Payment
Plan and the provisions of Clause 22.

RULES FOR TAKING OWNERSHIP AND
ASSUMING LIABILITY FOR THE UNIT

4.1 Provided that the Purchaser has fulfilled all of

its obligations under this Agreement and
subject to the provisions herein, possession of
the Unit shall be deemed to pass to the
Purchaser from the actual Handover Date.

4.2 The Purchaser understands and accepts that

Seller:

for administrative efficiency, Units may be
handed over in tranches, and therefore the
actual Handover Date for the Unit may differ
from any date previously notified. The Seller
shall notify the Purchaser in writing when the
Unit is ready for the handover process, and the
inspection and identification of Defects shall
thereafter be carried out in accordance with
Clause 5. Following completion of the
applicable handover process under this
Agreement, including completion of the
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rectification of the snag items identified in
accordance with Clause 5 and finalisation by
the Project Manager in accordance with
Clause 5, the Seller shall notify the Purchaser
of the Handover Date, on which date the
Purchaser shall take possession of the Unit and
complete all Handover formalities, including
execution of the Handover Documents. If the
Purchaser fails to attend Handover or fails to
complete Handover formalities within the
Handover Date specified in the Handover
Notice, the Unit shall be deemed handed over
and accepted by the Purchaser on the
Handover Date, and all risks, liabilities, and
obligations shall pass to the Purchaser from
such date.

4.3The Seller shall be entitled to withhold

possession and occupation of the Unit
indefinitely if the Purchaser has failed to pay
any monies due under this Agreement or has
failed to remedy a breach of any provision of
this Agreement, or has failed to execute any
required documentation (including but not
limited to a Handover and Adherence
Agreement) or to comply with any other
provision of this Agreement.

4.4 All risk in respect of the Unit shall pass to the

Purchaser on the Handover Date, regardless of
whether the Purchaser has taken physical
possession of the Unit.

4.5 No defect in the Unit, nor any deterioration in

its condition, shall entitle the Purchaser to a
reduction of the Purchase Price or to refuse to
accept the Handover of the Unit. Provided
that, minor defects or snagging items that do
not materially affect the use, occupation, or
structural integrity of the Unit shall not
prevent or delay Handover of the Unit, and
such defects shall be remedied by the Seller
within a reasonable period following
Handover in accordance with Clause 5.

4.6 On the Handover Date, the Purchaser shall

Seller:

execute the Handover Documents, thereby
confirming that the Seller has successfully
passed possession of the Unit to the Purchaser
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and that the Unit is free from any Defects or
deficiencies and is with vacant possession.

4.70n the Completion Date, possession of and
risk in the Common Areas/Properties shall
pass to the Owners’ Committee in accordance
with the regulations and requirements of the
JOP Law or any other Relevant Authority.

4.8 From the Handover Date, all risk in the Unit

shall pass to the Purchaser (or be deemed to
have passed if the Purchaser fails to accept
Handover of the Unit on the Handover Date),
irrespective of whether the Purchaser has
executed the Handover and Adherence
Agreement. The Purchaser shall be liable for
all repairs and shall keep the Unit in good and
substantial repair and condition. The
Purchaser shall be liable for all obligations
relating to the Unit, including the payment of
all Service Charges, Building Charges, and
other charges.

4.9 Following the issuance of the Handover Date
or the date on which the Unit is deemed
handed over in accordance with this
Agreement , the Purchaser shall promptly
apply for and complete the connection and
transfer of all utility services relating to the
Unit, including electricity, water, cooling,
telecommunications and any other applicable
services, into the Purchaser’s name within
such period as may be required by the relevant
utility provider. The Purchaser shall be solely
responsible for all connection fees, deposits,
consumption charges and other related costs
from Handover Date.

4.10 Ifthe Purchaser fails to accept Handover in
accordance with this Agreement within the
Handover Date, specified in the Handover
Notice, the Seller, without prejudice to any of
its other rights and remedies,

a) Where the Purchase Price has been paid in
full, the Unit shall be deemed handed over

to the Purchaser on the expiry of such
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4.

4.

Seller:

period, and all risks, responsibilities,

Service Charges, utilities, maintenance

costs and liabilities relating to the Unit
shall thereafter pass to the Purchaser,.

b) Where the Purchaser has not paid the

Purchase Price in full, such failure shall
constitute a Default, and the Seller may
exercise its rights and remedies under this
Agreement and Applicable Law, including

termination of this Agreement and

repossession of the Unit.

11 For the purposes of this Clause and the

Handover process, any Handover Notice
issued by the Seller shall be deemed duly
served upon the Purchaser if sent as per the
Notices Clause in this Agreement. The
Purchaser shall be responsible for notifying
the Seller of any change in its contact details.
Failure by the Purchaser to receive or
acknowledge the Handover Notice due to
outdated contact information, refusal of
delivery, or failure to respond shall not
invalidate such notice nor prevent the
consequences arising from it under this
Agreement.

12 The Purchaser shall complete the approved
fit-out of the Unit and commence bona fide
trading from the Unit for its Permitted Use on
or before the Fit Out Completion Date. The
Purchaser shall not keep the Unit closed,
vacant, dark or non-operational after the Fit
Out Completion Date without the Seller’s
prior written consent. In the event the
Purchaser fails to commence bona fide trading
(i.e., Permitted Use) from the Unit by the
Commercial Opening Deadline, the Seller
shall be entitled, without prejudice to any
other rights or remedies available under this
Agreement, to: (a) require the Purchaser to
submit a written plan and programme for
opening and operation of the Unit within such
period as the Seller may specify, and the
Purchaser shall comply with the same and (b)
the Seller shall be entitled to levy a penalty
charge of 1% (one percent) of the Purchase
Price per month until the Unit becomes
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operational, or such other amount as may be
expressly stated in this Agreement or the
Building Regulations.

THE PURCHASER'S RIGHT TO
INSPECT AND THE PROCEDURE FOR
CORRECTING ANY DEFECTS

5.1 The Purchaser shall be entitled to one (1)

inspection of the Unit, accompanied by a
representative of the Seller, on a date and at a
time to be notified by the Seller following the
issuance of the Handover Notice. The purpose
of this inspection is to identify any Defects.

5.2 The Purchaser acknowledges that, save for the

inspection provided for under Clause 5.1, the
Purchaser shall not be permitted access to the
Plot or the Unit prior to the Handover of the
Unit without the prior written authorisation of
the Seller, which may be withheld at the
Seller's absolute discretion.

5.3 Any inspection of the Unit shall not relieve the

Purchaser from its obligation to make
payments in accordance with this Agreement
and the Payment Schedule. The Purchaser
shall not be entitled to withhold, delay or set
off any payment due under this Agreement by
reason of any Defects identified in the Unit,
provided that the Seller shall remedy such
Defects in accordance with the provisions of
this Agreement.

5.4The Purchaser accepts that it must be

accompanied by a representative of the Seller
during the sole aforementioned inspection and
shall comply with all safety directives
concerning access to the Unit. The Purchaser
shall interference to
construction activities on the Plot when
exercising such right of access. The Purchaser

cause no undue

shall conduct any inspection of the Unit in
accordance with the Seller’s inspection
procedures and shall not bring any external
engineers, consultants, contractors, inspectors
or other third parties to the inspection without
the prior written approval of the Seller.

5.5During the inspection, the Purchaser shall

Seller:

complete and sign a definitive list of any
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Defects within the Unit. The list of specified
Defects shall be collated and finalised by the
Project Manager and submitted to the
Contractor for the purpose of rectification
within a reasonable timeframe, which shall be
notified to the Purchaser. For further clarity,
the existence of such Defects shall not delay
the Completion Date or prevent or delay the
Handover of the Unit, provided that the Seller
shall rectify such Defects within a reasonable
timeframe as determined by the Project
Manager. Any such rectification shall be
limited to the Defects identified in the said list
and shall be carried out in accordance with the
layout, design, specifications, materials,
finishes and standards adopted by the Seller
for the Unit and the Building, and the
Purchaser shall not be entitled to require any
upgrade, substitution, redesign, deviation or
other variation therefrom. Upon completion of
such rectification, the Project Manager shall
finalise the snagging process and confirm
whether the identified items have been
rectified to the required standard, whereupon
the Seller may notify the Purchaser of the
Handover Date and require the Purchaser to
complete the Handover in accordance with
this Agreement and execute the Handover
Documents.

5.6 The Seller shall rectify the Defects identified

pursuant to Clause 5.5 in accordance with this
Agreement and, to the extent practicable, prior
to the Handover Date, provided always that
minor Defects that do not materially affect the
use, occupation or structural integrity of the
Unit shall not prevent or delay Handover and
may be rectified within a reasonable period
after Handover in accordance with Clauses 4.5
and 12. Any such rectification shall be
undertaken by the Contractor, or any other
party appointed by the Seller, to the exclusive
satisfaction of the Project Manager, whose
decision shall be made in its absolute
discretion.

5.7 The Purchaser agrees that in the event of any

Seller:

dispute arising concerning any Defects and/or
their rectification, including whether the items
identified in the snag list have been rectified to
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the required standard, the decision of the
Project Manager in this regard shall be final
and binding upon both the Seller and the
Purchaser, subject to Clause 5.8 of this
Agreement.

5.8 Notwithstanding the foregoing, should either

Party formally dispute the decision of the
Project Manager in writing within seven (7)
days of its issuance, both Parties shall in good
faith endeavour to jointly appoint an
independent third-party project manager or
suitably qualified expert to review the matter.
The expert's determination shall be final and
binding, and the costs associated with the
expert shall be borne by the objecting party.

5.9 The Purchaser agrees that the identification or

rectification of such defects shall not affect the
Purchaser's obligations under this Agreement,
including the obligation to pay all monies due
and payable hereunder.

5.10 In the event that the Purchaser does not

5.11

Seller:

identify any Defects pursuant to Clause 5, it
shall execute the Letter of Adherence and
Discharge in favour of the Seller, confirming
that the Purchaser has inspected the Unit, has
found no Defects, and accepts the Unit in its
physical condition and state as inspected, and
shall execute the other Handover Documents
on the Handover Date in accordance with this
Agreement.

In the event that the Purchaser fails to
inspect the Unit on the appointed date, the
Project Manager shall be authorised to
undertake such inspection on behalf of the
Purchaser, and any decision made by the
Project Manager shall be final and binding
upon both the Seller and the Purchaser. The
Purchaser shall be deemed to have been
afforded the opportunity to inspect the Unit,
and such failure to attend shall not delay or
prevent the Handover of the Unit. For the
avoidance of doubt, the dispute mechanism set
in Clause 5.8 shall not apply in
circumstances where the Purchaser fails to
attend the inspection in accordance with this
Clause, and the Seller may proceed to notify
the Purchaser of the Handover Date and

out
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require the
Handover

Purchaser to complete the
formalities and execute the
Handover Documents accordingly.

6. FIT OUT WORKS

Seller:

6.2

6.1 In the case of a Unit, the Purchaser

acknowledges and agrees that the Unit
shall be delivered on a “shell and core”
basis unless otherwise stated in the SPA
Particulars. The Purchaser shall be solely
responsible  for carrying out and
completing all internal fit-out works within
the Unit at its own cost and risk in
accordance with Applicable Laws, the

Seller’s fit-out guidelines, and any
operational or design requirements
imposed by the Seller, the Master

Developer or the Management Company.

Prior to commencing any fit-out works, the
Purchaser shall obtain all required
approvals, permits and No Objection
Certificates (NOCs), including but not
limited to Brand Approval, concept
approval, design approval and fit-out
approval, from the Seller, the Master
Developer and any Relevant Authorities, as
applicable. The Purchaser shall have no
right to enter the Unit or commence any fit-
out works prior to Handover unless the
Seller, in its sole discretion, expressly
grants prior written approval for early
access. Any such early access may only be
granted where the Purchaser is not in
default under this Agreement, all payments
then due and payable have been fully paid,
the Purchaser demonstrates to the Seller’s
satisfaction a genuine business necessity
for such early access, and such early access
does not, in the Seller’s opinion, adversely
affect or interfere with the construction
works, finishing  works, testing,
commissioning, snagging, rectification or
any other works being carried out by or on
behalf of the Seller, its contractor or any
other person at the Project. Any early
access granted by the Seller shall be subject
to such terms, conditions, restrictions,
supervision requirements, access
protocols, insurance requirements, security
requirements and revocation rights as the
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Seller:

6.3

6.4

6.5

Seller may determine in its sole discretion,
and shall not constitute Handover,
possession, completion or acceptance of
the Unit. The Seller shall be entitled to
charge an administration fee and/or such
other reasonable charges as compensation
for granting and administering such early
access.

All fit-out works shall be carried out
strictly in accordance with the approved fit-
out plans, drawings and specifications, the
fit-out guidelines, manuals, procedures and
technical requirements issued or approved
from time to time by the Seller, the Master
Developer and/or the Management
Company, the Building Regulations and
JOP Documents, and all Applicable Laws,
health and safety requirements, fire and life
safety  requirements, and  authority
requirements applicable to the Unit and the
Project.

The Purchaser shall ensure that all
contractors,  subcontractors, suppliers,
consultants, workmen, labourers, delivery
agents and other persons engaged in
connection with the fit-out works are duly
licensed, qualified, competent and
approved where required and comply with
all site access procedures, permit systems,
security requirements, safety rules and
operational protocols applicable to the
Project. The fit-out works shall be carried
out only during the fit-out working hours
prescribed by the Seller and/or the
Management Company from time to time,
and no noisy, hazardous, disruptive, heavy
or abnormal works shall be carried out
outside such permitted hours except with
the Seller’s prior written approval.

The Purchaser shall not overload, interfere
with, damage or adversely affect any
structural slab, service shaft, riser,
electrical system, chilled water system,
HVAC system, exhaust system, grease
waste line, drainage line, sprinkler system,
fire alarm system, smoke extract system,
telecommunications system, ICT
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Seller:

6.6

infrastructure or any other Building
infrastructure, and shall ensure that all
connections to Building systems are
carried out strictly in accordance with the
approved design and by approved
contractors where required. The Purchaser
shall be fully responsible for any damage,
defect, leakage, blockage, interruption or
adverse impact caused to any such system
or infrastructure by the fit-out works and
shall immediately rectify and reinstate the
same at its own cost to the satisfaction of
the Seller and/or the Management
Company. Without prejudice to the
foregoing, the Purchaser shall ensure that
all load usage complies with the limits
approved by DEWA and/or any other
relevant regulatory authority, and in the
event such approved limits are exceeded,
the Purchaser shall be solely responsible
for any resulting costs, expenses, damages
or consequences arising therefrom.

The Purchaser shall be fully liable for any
Loss, damage, delay, defect,
contamination, blockage, nuisance, injury,
obstruction, service interruption or cost
arising out of or in connection with the fit-
out works, including any leakage, dust
contamination, vibration damage, physical
damage or nuisance caused to the Unit, the
Common Areas, Building systems, facade,
parking areas, loading bays, lifts, service
corridors, neighbouring or adjoining units,
or any part of the Project, whether caused
by the Purchaser or any of its contractors,
subcontractors, consultants, suppliers,
workmen, labourers, delivery agents,
employees, agents or The
Purchaser shall immediately, upon demand
or upon becoming aware of the same, make
good, rectify and reinstate at its own cost
any such matter to the satisfaction of the
Seller and/or the Management Company
and shall indemnify and keep indemnified
the Seller, the Master Developer and the
Management Company from and against
all actions, claims, liabilities, Losses,
damages, costs and expenses arising out of

invitees.
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Seller:

6.7

6.8

6.9

or in connection with the fit-out works or
any breach of this Clause 6.

Before commencement of the fit-out
works, the Seller and/or the Management
Company may require the Purchaser to
provide a fit-out security deposit or damage
deposit, evidence of contractor’s all-risk
public liability
workmen compensation insurance, and
such other security, undertaking or
documentation as the Seller may
reasonably require. The Seller may apply
any such deposit towards the cost of

insurance, insurance,

rectification,  reinstatement, cleaning,
waste removal, authority fines, charges,
Losses or any other sums due from the
Purchaser arising from the fit-out works,
without prejudice to the Seller’s right to
recover any shortfall.

If the Purchaser fails to promptly rectify,
make good or reinstate any matter referred
to in Clause 6.6, or if any required
approval, permit, insurance, licence or
security deposit has not been obtained or
has expired, lapsed, been withdrawn or
become invalid, or if the Purchaser is
otherwise in breach of this Clause 6 or in
default under this Agreement, the Seller
and/or the Management Company may,
without prejudice to any other right or
remedy, suspend, restrict or deny access to
the Unit for fit-out purposes, suspend or
withhold any fit-out approval, signage
approval where applicable, or operational
approval, enter the Unit, carry out or
procure the necessary rectification, repair,
reinstatement, cleaning or remedial works,
and recover all resulting costs, charges,
expenses and Losses from the Purchaser as
a debt immediately due and payable.

Where the Unit is sold on a post-Handover
Payment Schedule, the Purchaser’s right to
carry out or continue the fit-out works
and/or occupy, use or operate the Unit for
the Permitted Use, shall remain conditional
upon the Purchaser not being in default

Luitged i A adlly s 53 g £ sl g o LT

dladl e dal) claall, ekl el

6 231 13gs DA (6f o @l el Jacy

Sl AS 5 i/ 5 il 5 smy cildadill Jeely sl 38 7-6

2.3713_9 )i L'._}L.\:.Ikm O..}Atl f\:_p) H.Jsi.l L.g‘)}.idl 4.}]&4&
Jalall Jaall gaali e i)y Y aca s
Al eJlend) il gat (paalis Ainal) A gpunal) opualiy
Al Lgallay B 5 Al Gl ol Cilagad 5 clilaa
ko) A ) 038 aladind &Ll ga WS Jsiee JSy
& s‘\:\lt; u\S L ‘_‘.JJ ea;” S.JL:.‘\) CM}” g_\:\nSj
Goidall o diniue goal Jue gl o lall e
8 ) G DAY (0 @l cuhadill JeeY A

LGie &lie Lﬁi A yial

JLJ:A )A‘ L}‘ SJLG‘\ J\ C)u.aj J\ @M:\.\ Lﬁ‘)m‘ (df! ?X \J‘\ 8-6

s Sle Jgeanll iy 13 5l il e 6-6 ) B 4
Gl Ay o) pad g gl opeli Sl e 4885
QN VECNVI I YA T JRVSPS, IS P JE T 0
6 il Wlae g iall GS 1Y 4 dalla e Caal
ALY 234 Can gan adlal il ol e Blatia S Sl
S G b PRY) 05 LY A, il Sl
sansll ) Jseasl) qin s i o Galad QAT (g sas
Dreadl) e 4880 5a (o i f lats gl ol 2 Y
alads A8) sa g sLaBY) de @) e 48 0
il Qe e Jganll §f o) ) dassll
bl by ailla ) aa gl sale) Sl ZOuaY)
a5 RISl aaan 23 jind 5 e 33U S
G S (5 jilall (e AUl el g 8 g peadll 5

ol e addl)

G ol LaaY lads Jpaad 1 30l o Jla (396

dad i/ el Juael JlaSinl o 2 g yidal)
A 7 semall pladiudl Lelad ol Lgalain) o saa )

ASEY) o3 35k e sl o idall A ey Ua g e

Page 28 of 112

st

Purchaser:

25 pdial)



Retail SPA — Final Version

under this Agreement. In the event of any
payment default after Handover, the Seller
may, to the extent permitted by Applicable
Law, suspend fit-out access, withhold
signage approvals, withhold operational
approvals, suspend issuance of any NOC or
operational  clearance, and/or deny
commencement or continuation of trading
from the Unit until such default is fully
remedied. The Purchaser shall further be
liable for any delay, disruption,
obstruction, interference or Loss caused to
the Project, the Seller, the Master
Developer, the Management Company,

neighbouring  units, common  area
operations, inspections, authority
approvals, access arrangements,
occupancy arrangements, move-in
arrangements, business operations or

operational readiness activities arising out
of or in connection with the fit-out works,
and shall reimburse the Seller on demand
for all resulting Losses, costs and expenses.

6.10 The Purchaser shall ensure that the fit-out,

occupation, operation and use of the Unit
remain consistent with the Permitted Use,
the Building Management Rules, the
Disclosure Statement, the Deed of
Adherence, the Constitutional Documents,
the Project use controls and all Applicable
Laws. The Purchaser shall not carry out or
permit any use, activity, presentation or
operation from the Unit which is
inconsistent with the character, safety,
access arrangements, building systems or
proper management of the Project.

6.11Nothing in this Clause 6 shall oblige the

Seller or Management Company to
supervise, manage or assume responsibility
for the fit-out works or for obtaining any
approvals  required in  connection
therewith, all of which shall remain the sole
responsibility of the Purchaser.

7. ENFORCEMENT OF TITLE DEED

7.1 Provided that the Purchaser is not in Default

Seller:

and has complied with this Agreement
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7.2

7.3

Seller:

(including the payment of all required

downpayments, Registration Fees and
associated costs), the Seller will register this
Agreement within the Oqood Pre-

registration System at the sole cost of the
Purchaser. The Parties shall take all
reasonable steps required by the DLD and
execute any necessary documentation to
give effect to such registration.

Upon Handover, and subject to the Purchaser
having fully complied with this Agreement
(including the payment of all Purchase Price
(based on the Payment Schedule),
Registration Fees and costs), the Seller will
transfer the title and register the Unit for the
benefit of the Purchaser with the DLD in
accordance with all Applicable Laws. Both
Parties shall take all reasonable steps as
required by the DLD (or any other Relevant
Authority) and execute any necessary
documentation to give effect to such
registration.

The Purchaser acknowledges and agrees that
the transfer of title to the Unit is subject to
this Agreement, the Deed of Adherence, the
JOP Documents, and any and all easements,
covenants, restrictions on use, and rights of
way concerning the Unit and/or the Building
for the benefit of the Seller, the Owners’
Committee, the Master Developer, and/or
any Relevant Authority. The Unit shall also
be subject to any Building Management
Rules, signage regulations where applicable,
facade  control  requirements
applicable, access control requirements, fit-
out requirements, restrictions and
operational policies applicable to Units
within the Project. The Purchaser shall
comply with all access hours, security
requirements,

where

use

move-in  and move-out

procedures, operational protocols and
building management procedures applicable
to the Unit and the Project from time to time.
Additionally, the Purchaser shall operate the
Unit during the Operating Hours determined
by the Management Company from time to

time. Failure to comply with such Operating
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7.4

7.5

7.6

7.7

Seller:

Hours may result in penalties imposed by the
Seller or Management Company.

The Purchaser shall not be entitled to make
any objection, requisition, or claim for
compensation with respect to any matters
burdening the Unit, the Common
Areas/Property, or the Building, nor any
notations of the same on the title to the Unit.
This includes any restriction on the title
stating that the Unit is subject to the terms,

conditions, covenants, rights, and
restrictions set out in the Building
Management Regulations, the Building

Declaration, and the rules, regulations, and
by-laws issued in accordance therewith, as
may be amended from time to time (or
similar wording determined by the Seller
and/or Master Developer in its absolute
discretion).

The Purchaser acknowledges and agrees that
it may be necessary for the draft Unit Plan
and the draft plans annexed in this
Agreement, which identify the Unit and the
Common Areas/Property, to be substituted
with plans, surveys or delineations prepared
or certified by a Licensed Surveyor and/or
approved by the DLD, as may be required in
a form approved by the DLD to facilitate the
Registration of the Unit and the Building.
The Purchaser may not raise any objection,
requisition, or claim for compensation, nor
delay the completion of this Agreement or
the making of any payments hereunder, with
respect to any changes to the draft Unit Plan,
the draft plans annexed to the Disclosure
Statement, or the JOP Documents.

The Purchaser acknowledges and agrees that
until such time as the Building is subdivided
in accordance with the JOP Law, the Parties
may be unable to procure the transfer of the
title to the Unit.

The Purchaser acknowledges and agrees that
the Seller shall not be held liable for any
delays (including delays caused by
governmental processing or third-party
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authorities) which may occur in the
Purchaser procuring the Registration of the
transfer of title to the Unit, provided that the
Seller has complied with all its obligations
under Clauses 7.1 and 7.2.
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7.11

(including the JOP Documents) and any
regulations and restrictions imposed by any
Relevant Authority (including any and all
easements, covenants, restrictions on use,
and rights of way benefiting or burdening the
Unit with or in favour of the Seller, the
Master Developer, any Relevant Authority,
and/or a third party). The Purchaser will
have no claim or entitlement to object to the
form of title received on Registration or to
receive any compensation in relation thereto.

The Purchaser shall be responsible for all
fees (including Administration Fees) of the
Seller and the Relevant Authority in respect
of Registration, and the Purchaser shall,
immediately upon notice from the Seller,
reimburse the Seller for any such fees as it
may be required to pay (whether before or
after the Handover of the Unit to the
Purchaser).

7.12 The Purchaser acknowledges and agrees that

as from the Effective Date of this
Agreement, the Purchaser shall pay the
Registration Fee at the time of the
registration of this Agreement with the DLD.

7.13 The Purchaser acknowledges and agrees that

any increase in Registration Fees, Transfer
Registration Fees, Taxes, utility fees, and all
other fees and/or charges that may be levied
by any other Relevant Authority in respect of
the registration or the transfer of the Unit
from the Seller to the Purchaser shall be the
sole responsibility of the Purchaser.

7.14 The Purchaser agrees that Registration shall

be effected in accordance with and to the
extent permitted by the Applicable Law. In
the event of any conflict or inconsistency
between the provisions of this Agreement
and the Applicable Law, the Applicable Law
shall prevail.

7.15 The Parties shall, promptly upon being

Seller:

requested to do so, sign and/or execute all
such documents in connection with the
registration and transfer of title and as are
generally necessary to give full effect to this
Agreement.
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8. CONFIDENTIALITY & DISCLOSURES

8.1 The Seller discloses, and the Purchaser
acknowledges:

a) The Disclosure Statement is incorporated
by reference and is deemed to be an
integral part of this Agreement. Both
Parties agree to maintain the confidentiality
of the terms and conditions specified in this
Agreement.

b) The Seller may make any disclosure in
relation to this Agreement where necessary
to comply with any Applicable Laws or the
requirements of any Relevant Authorities.
The Seller may disclose information as
deemed necessary to their professional
advisors, employees, associates, or related
parties, provided that such persons
undertake to keep the information
disclosed to them confidential in
accordance with the terms of this
Agreement.

¢) This Clause shall not apply to any
information that is or becomes available to
the public other than by way of an
unauthorised disclosure.

9. CHARGES OF SERVICES

9.1 The Purchaser shall be responsible for and
shall pay the Annual Service Charges and
Service Charges (including any applicable
deposits and preliminary Service Charges as
determined by the Seller) in respect of the Unit
from the date of issuance of the Handover
Notice.

9.2 The Purchaser agrees and acknowledges its
obligation to contribute towards the Reserve
Fund and the common expenses for the
maintenance, management, administration,
and control of the Common Areas/Property
and the Building. Such contributions shall be
calculated and payable to the Management
Company, or, until such time as a Management
Company is appointed, to the Seller, its
Affiliate, and/or the Master Developer (as
applicable), in accordance with the Schedule
of Entitlements and the provisions of the JOP
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Documents, RERA, and/or the Building
Management Regulations.

9.3 Service Charges shall be paid quarterly in

advance for each quarter of the year. Service
Charge budgets will be made available to the
Purchaser on or after the Handover Date, and
Building Charge budgets will be made
available at such time as they are prepared by
the Seller.

9.4For the avoidance of doubt, the Purchaser

hereby agrees that it shall be under an
obligation to contribute towards any increase
in common expenses incurred in relation to the
maintenance, management, administration,
and control of the Common Areas/Property of
the Building. Such contributions shall be
calculated by and payable in accordance with
the Building Declaration and shall include, but
not be limited to, any increase resulting from
Government fees, charges, expenses, or Taxes.

9.5The Purchaser further acknowledges its

obligation to contribute proportionally
towards the Building Expenses incurred by the
Seller, its affiliate(s), and/or any Relevant
Authority in connection with the maintenance,
management, administration, and control of
the common facilities of the Building, by way
of payment of the Building Charges.

9.6 Without prejudice to any other right or

remedy, the Purchaser shall, upon demand
from the Seller, pay a First Provisional Annual
Service Charge in full and in advance on the
date of issuance of the Handover Notice in
respect of the Purchaser’s proportional
contribution to the Annual Service Charge for
the First Service Charge Period (“First
Provisional Service Charge”).

9.71f, upon determination of the actual expenses

Seller:

as per the Building Declaration for the First
Service Charge Period, the Annual Service
Charges: a) exceed the amount already paid as
the First Provisional Service Charge, the
Purchaser shall pay the excess sum to the
relevant party on demand; or b) are less than
the amount already paid as the First
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Provisional Service Charge, the relevant party
shall credit the excess amount to the Purchaser
against the next payment of Annual Service
Charges due.

9.8 Fees and charges towards the Annual Service

Charges payable by the Purchaser in respect of
the Building under Clause 8.1 shall be notified
to the Purchaser after they are communicated
by the Seller, Master Developer and/or the
Relevant Authority, as the case may be, in
accordance with the Law.

9.9 The Purchaser acknowledges and agrees that

any additional costs and expenses levied
against the Seller by the Master Developer as
a result of the Seller’s ownership and
development of the Project, or which arise
from the Master Developer’s continuing
development of the Building (including but
not limited to additional Utility Services,
recreation facilities, transport infrastructure,
parks, waterways, and any other infrastructure
or facilities of whatsoever kind or nature and
whether or not directly benefiting the Project)
may be levied by the Seller against the Owners
in such proportions as the Seller may
reasonably determine. The Purchaser agrees to
pay its share of such costs and expenses upon
request by the Seller, whether before or after
the Completion Date, and acknowledges that
such costs and expenses may be deducted from
the First Provisional Annual Service Charge if
the Purchaser fails to promptly pay them.

9.10 The Purchaser acknowledges and agrees

9.11

Seller:

that if it fails to pay the Service Charges and/or
Building Charges, the Management Company
and/or the Seller may, without prejudice to
their respective rights under this Agreement,
the Applicable Law, or the JOP Documents,
withdraw certain services to the Unit until
such time as the outstanding Service Charges,
Building Charges (and any charges and
compensation imposed for late payment) are
paid in full.

The Service Charges, Building Charges,
and all other payments to be made by the
Purchaser under this Agreement, the JOP
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Documents, or the Building Declaration shall
be paid in such a manner that the party entitled
to them shall receive full value in cleared
funds on the due dates. Subject to any contrary
statutory right, the Purchaser shall not exercise
any rights of set-off, deduction, abatement, or
counterclaim to reduce its liability for
payment of the Building Charges, Service
Charges, or any other payments due under this
Agreement, the Building Declaration, or the
JOP Documents.

9.12 Without prejudice to any other right,

remedy, or power contained in this Agreement
or otherwise available to the Seller, the Master
Developer, or the Management Company, if
any of the Service Charges and/or Building
Charge (whether formally demanded or not) or
any other sum of money payable to the Seller,
the Master Developer, the Management
Company, or to any other person entitled to
such sums pursuant to this Agreement, the JOP
Documents, and/or the Building Declaration is
not paid by the Purchaser so that full value in
cleared funds is received by the relevant Party
within thirty (30) days of the due date, then the
Purchaser shall pay to the relevant party the
agreed Penalty on such sums at the Penalty
rate from and including the due date until the
date that payment is received in cleared funds.

9.13 The Purchaser shall indemnify and keep

9.14 The

Seller:

indemnified the Management Company and
the Seller, against all actions, costs, claims,
damages, demands, expenses, liabilities,
losses, and proceedings whatsoever arising
from the Purchaser’s failure to pay all Service
Charges, Building Charges, and/or Utility
Charges as may be due and payable by the

Purchaser.

that
additional service charges may apply to Units

Purchaser  acknowledges
including but not limited to mall management
costs, marketing contributions, promotion
funds, security, cleaning of areas, and other
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operational expenses determined by the Seller

or Management Company.

10. INFORMATION

TECHNOLOGY

FACILITIES

10.1The Seller discloses, and the Purchaser

a)

b)

d)

acknowledges that all Information and
Communication Technology (ICT)
Services within the Building may be
provided exclusively by the Master
Developer, and the Purchaser (together
with all other Owners) shall, if required by
the Seller and/or the Master Developer or
the Management Company, enter into
agreements with the Master Developer
whereby:

the Master Developer (or its affiliate) will
exclusively provide or procure the
provision of the ICT Infrastructure;

the Seller will grant to the Master
Developer any easements necessary to
permit the Master Developer to install and
maintain the ICT Infrastructure in respect
of the Building;

the Seller will provide to the Master
Developer the physical structure(s) on or
within the Building within which the ICT
Infrastructure shall be contained; and

the Master Developer shall permit the
Purchaser (together with all other Owners)
to access and use the ICT Infrastructure to
receive the supply of ICT Services.

10.2The Purchaser (together with all other

Owners) shall be liable for all connection
fees and annual maintenance and service
fees payable to the Seller/Master
Developer or the Management Company,
in consideration for the provision of ICT
Services to the Building. including any
point-of-sale connectivity infrastructure,
retail digital systems, or other technology
platforms required for the operation of
Units within the Project.

11. PARKING SPACES

Seller:
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Seller:

11.1The Unit shall be sold with the Car Parking

Space specified in Particular 5, which shall
form part of the title deed to the Unit in
accordance with the Applicable Laws.

11.2The Purchaser acknowledges that the Car

Parking Space will be allocated by the
Seller, at its sole discretion, as soon as is
reasonably practicable following the
Handover Date, and the Purchaser shall not
raise any objection as to the allocation and
position of the said Car Parking Space.
Parking allocation ratios
depending on the commercial category of
the Unit.

may vary

11.3The Purchaser agrees that upon accessing

and utilising the Car Parking Space, it shall
adhere to the directions provided by the
Owners’” Committee and Management
Company in accordance with the terms of
this Agreement and the Building
Management Regulations.

11.40nly one (1) private motor vehicle is

permitted for each Car Parking Space. The
Purchaser shall not carry out any
maintenance, storage, or washing of any
vehicle, nor spill oil or other damaging
substances anywhere in the Car Parking
Areas or their surrounds, nor do anything
which may be or become a nuisance,
annoyance, or inconvenience to any other
tenants or occupiers of the Building. The
Purchaser shall keep and maintain the Car
Parking Space in a clean and tidy
condition. In the event the Purchaser fails
to maintain the Car Parking Space, the
Seller and/or Management Company shall
be entitled to clean and maintain it and to
charge the Purchaser accordingly.

11.5The Purchaser shall indemnify the Seller

and the Management Company against all
losses or claims of any kind sustained or
received by them arising from the use of
the Car Parking Areas and/or the Car
Parking Space by the Purchaser or its
Occupiers. The indemnified parties may
enforce this indemnity before incurring
expenses, and the Purchaser shall pay any
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sums due to the indemnified parties on
demand. The indemnified parties shall not
be under a duty to mitigate any losses that
are subject to an indemnity given by the
Purchaser under this Agreement (save
where obliged to do so under Applicable
Law).

11.6The right to use and enjoy the Car Parking

Space is personal to the Purchaser and
cannot be sold, leased, assigned, or
otherwise transferred to any other person
without the simultaneous transfer of the
Freehold Interest in the Unit.

11.7The Purchaser acknowledges that the Car

Parking Space shall be operated by the
Management Company, and the Owners
shall strictly follow the directions of the
Management Company in respect thereof.

12. BUILDING REGULATIONS

Seller:

12.1The Purchaser acknowledges and agrees

that the Project and/or the Building
(including the Common Areas/Property)
may be managed, operated and
administered by a Management Company
appointed by the Seller and/or the Master
Developer from time to time. The
Purchaser shall comply with, and shall
procure that its Occupiers comply with, the
Building Management Regulations set out
in Annexure II, together with all further
rules, regulations, policies, procedures,
operational requirements and directions
issued by the Management Company
(and/or  further  through  Owners
Committee, if constituted) from time to
time in relation to the use, operation and
management of the Project and the
Building.

12.2The Purchaser further acknowledges that

certain adjoining units may also be
developed into similar residential,
commercial, leisure, and retail complexes
within the Building, in which certain
amenities and facilities will be shared.
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Seller:

12.3The Purchaser acknowledges that for the

appropriate and convenient management,
administration, maintenance, and control
of the Building, the Seller, by way of a
Building Declaration, may
mutually beneficial restrictions on all
properties within the Building. The Seller
shall remain the Owner of the residual land
within the Building and shall take any
decisions it deems necessary for the benefit
of the Building, within the bounds of the
Applicable Law and regulate the Building

impose

prior to the transfer of management in
accordance with the JOP Law.

12.4The Purchaser agrees, for itself and its

heirs, successors-in-title, and assigns, that
it, along with other property owners from
time to time in the Building and the Master
Developer, shall be bound by signing a
Deed of Adherence as stipulated by the
Seller. The Purchaser acknowledges that a
Clearance Certificate shall not be issued
until such Deed of Adherence has been
signed. The Purchaser acknowledges and
accepts that the Building Declaration is
subject to amendment, as the Master
Developer, in its absolute discretion, deems
fit and subject to the approval of RERA in
accordance with the JOP Law.

12.5Every Unit in the Building is sold subject

to the terms and conditions of the Building
Declaration. In addition, necessary steps
will be taken to ensure that the registration
of the Unit with the DLD will be made
subject to the terms of the Building
Declaration. However, if this is not
possible, the Purchaser, for itself and on
behalf of its successors and assigns,
acknowledges, agrees, and undertakes for
the benefit of the Master Developer, the
Seller, and the other owners that the
Building Declaration shall constitute a
restriction in perpetuity on the Unit and is
equally binding in relation to each Unit and
its owner.
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Seller:

12.6The Purchaser agrees to be bound by all of

the provisions of the Building Declaration
(as amended from time to time) and
acknowledges its responsibility to ensure
that all occupiers of the Unit are made
aware of and shall comply with such rules.

12.7The Purchaser acknowledges and accepts

that the Seller shall have the right to create,
remove, or vary the Building facilities as
the Seller deems necessary, provided no
such variation shall materially diminish the
amenity of the Building.

12.8The Purchaser acknowledges that under the

Building Declaration, each Unit in the
Building is required to pay the Building
Charges for the Building Expenses. The
Building Charges to the Annual Service
Charges shall be assessed and determined
by the Seller until the establishment and
operationalisation of the JOP management
structure, after which such charges shall be
determined and administered in accordance
with the Applicable Laws. The Purchaser
agrees to be liable and to have a continuing
obligation to pay the Building Charges
from the date of issuance of the Handover
Notice, calculated and payable in
accordance with the provisions of the
Building Declaration and the JOP Law.

12.9The Purchaser agrees that the Seller and the

Management  Company  shall, in
accordance with the Building Declaration
and the JOP Law, have a lien on the Unit
for any unpaid Annual Service Charges and
unpaid Building Charges, and they are
permitted to take whatever action is
deemed necessary to enforce payment of
any such outstanding amounts in
accordance with the Building Declaration
and the JOP Law.

12.10 The Master Developer, at its own

discretion, may delegate its responsibilities
for the collection of the Building Charges
from the Purchasers to the Owners’
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Seller:

12.11

12.12

12.13

12.14

12.15

Committee and/or the Seller until such time
as the Owners' Committee is established.

The Purchaser acknowledges and
accepts that as at the Completion Date, the
Seller may not have obtained the required
approvals from RERA regarding the
Building Charges, and that this shall not
release the Purchaser from its obligation to
pay the Building Charges.

The Purchaser acknowledges and
agrees that after the Completion Date,
Building Works may still be ongoing in the
Building. The Purchaser shall have no
claim of any nature whatsoever against the
Master Developer, the Seller, or any of
their respective affiliates or nominees for
compensation or damages in respect of
such ongoing Building Works and
construction activities in the Building.

The Purchaser acknowledges that
in the event a Regulatory Authority is
established and the authority and control of
the Building is transferred from the Seller
to such Regulatory Authority, then the
Master Developer may cease to be
responsible  for the management,
administration, maintenance, or control of
the Building. The Seller would thereby be
released from all claims, losses, costs,
damages, or liability arising from or in
relation to its management, administration,
maintenance, or control of the Building.

The Purchaser agrees that this
Agreement is a personal contract between
the Seller and the Purchaser, and the Master
Developer shall not be liable for, nor give
any warranty to the Purchaser for, the
proper performance of the Seller’s
obligations under this Agreement.

The Purchaser shall indemnify
and hold the Seller harmless against all
claims, proceedings, costs, damages,
expenses, and losses in respect of any
claims made by any subsequent owner or
purchaser of the Unit in connection with
the alienation or purported alienation of the
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13.1.

13.2.

13.3.

Seller:

Unit by the Purchaser or a subsequent
owner or purchaser.

12.16 The Purchaser acknowledges that
the Seller makes no warranty or
representation whatsoever as to the
facilities and amenities within the
Building, which fall under the sole control
and management of the Master Developer
or its affiliated parties.

12.17 The  Master
responsible for the development of the
infrastructure, landscaping and roads
within the Project.

Developer is

13. SELLER’S GENERAL COVENANTS

The Seller shall use reasonable endeavours to
ensure that the Unit is built in accordance with
the Unit Plans and meets the requirements of
any Relevant Authority and Applicable Law.

The Seller shall use best efforts to obtain and
assign to the Purchaser the benefit of any
manufacturer’s warranties in respect of any
fixtures or fittings installed by or on behalf of
the Seller, in the Unit. For the avoidance of
doubt, the Seller’s obligation shall be limited to
assigning to the Purchaser the benefit of any
such warranties actually received by the Seller,
and the Seller shall have no liability whatsoever
the

fulfilment of such warranties by the relevant

for performance, enforceability, or

manufacturer, supplier, or third party.

The Relevant Authority will issue to the Seller,
in accordance with the JOP Law, a Building
Completion Certificate confirming that the
construction of the Unit and associated
Common Areas/Property has been finished. For
12 (twelve) months after the date of this
certificate, the Seller will be responsible to
make any repair, or to replace, Defects, any
defective civil works in the Unit. This includes
mechanical and electrical works, sanitary and
sewerage installations, but excludes any minor
settlement (i.e. cracks) and any appliance
malfunction or defect caused by misuse by the
Purchaser/Occupier. The Purchaser/Occupier
must also have complied with the terms of any
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13.4.

13.5.

13.6.

Seller:

applicable warranties, and the rectification will
take place within a reasonable period after the
Seller has been notified of the matter (in
writing) by the Purchaser. Any such
rectification may be carried out by the Seller,
the Contractor or any other party appointed by
the Seller and shall be completed within the
period provided in the written notice from the
Purchaser.

The Seller shall have no further liability
whatsoever to the Purchaser concerning Defects
in the Unit or the manner or standard of
construction or design of the Unit following the
expiry of 12 (twelve) calendar months from the
date of the Building Completion Certificate of
the Unit is issued by the Relevant Authority,
save and except:

a) any works outstanding under Clause 5.5;
or
any items that were notified to the Seller
pursuant to Clause 13.3 prior to the
expiry of the 12 (twelve) calendar month
period;

b)

To the extent required by Applicable Law, for a
period of 10 (ten) years from the date the
Building Completion Certificate is issued, the
Seller, or if they instruct them, their Contractor,
will be responsible for remedying and/or
rectifying any structural defects that appear on
the Building and adversely affect the Unit. Such
rectification will take place within a reasonable
period of the Seller being notified in writing as
such by the Purchaser. The Seller shall act in
compliance with its obligations relating to
Defects under the JOP Law and will not have
any further responsibility or liability
whatsoever in respect of any Defects and/or the
manner or standard of construction and/or the
design of the Unit and/or the Building.

For the avoidance of doubt, notwithstanding
any other provision contained in this Agreement
and subject to prevailing Applicable Law, the
Seller shall not be liable for the rectification of
any minor settlement cracks appearing in the
Unit, or the Building that are not of a material
structural nature, as determined by the Project
Manager in its absolute discretion.
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13.7. The Seller shall not be liable for any defects,
damage, deterioration, or deficiency in the Unit
or the Building arising from or attributable to:
a) any misuse, abuse, negligence, improper

operation, or failure to properly maintain
the Unit by the Purchaser, its Occupiers,
agents, contractors, or invitees;

b) any alteration, modification, fit-out works,
additions, installations, or repairs carried
out by or on behalf of the Purchaser or any
third party not authorised in writing by the
Seller;

¢) fair wear and tear, normal settlement,
shrinkage, = expansion, or  natural
deterioration of materials over time;

d) any act, omission, or default of any person
other than the Seller or its duly appointed
contractors; or

e) any external factors beyond the Seller’s
reasonable control, including but not

limited to utility fluctuations,
environmental conditions, or acts of third
parties.

Any rectification undertaken by the Seller in such
circumstances shall be at the Purchaser’s sole cost
and expense. The Seller shall provide the base
Building infrastructure required for Units including
electrical capacity, chilled water connections, and
mechanical provisions, but shall not be responsible
for the Purchaser’s internal fit-out works.

14. PURCHASER’S
ACKNOWLEDGEMENT

14.1. The Purchaser acknowledges and confirms that
the Unit is being purchased by the Purchaser,
and the Unit will be beneficially owned solely
by the Purchaser.

14.2. The Purchaser agrees and undertakes to use the
Unit for the Permitted Use only and shall
comply in all respects with the provisions of all
Applicable Laws, JOP Documents, and
Building Management Regulations, decrees and
regulations now or from time to time in force
and the requirements of any Relevant Authority
and obtain at its cost any requisite consents,

approvals, licenses in relation to the Unit and/
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14.3.

14.4.

14.5.

Seller:

or anything done in the Unit and/or in the
Common Areas/Property. The Purchaser agrees
and undertakes to comply with and use all
reasonable efforts to ensure that its Occupiers
fully comply with this Agreement and the JOP
Documents. The Purchaser shall, at its own cost
and responsibility, obtain, maintain and renew
all licences, permits, consents, approvals and
clearances required for the fit-out, occupation,
operation and conduct of its business from the
Unit, including but not limited to, any trade
licence, activity-specific approval, food and
beverage permit, health permit, Civil Defence
approval and any other approval required by the
Relevant Authorities. The Purchaser shall not
carry out or permit any activity from the Unit

other than the activity so approved and licensed.

From the Handover Date onwards, the
Purchaser undertakes to keep the Unit in a good
state of repair, keeping it clean, tidy and well
maintained, and at least once every month,
properly clean the windows and window
frames.

All

constructions, models, advertisements or other

brochures, drawings, show  unit
sales, marketing and publicity materials utilized
by the Seller or any sales and marketing agent
in connection with the sale of the Unit are by
way of illustration only and the area and/or
specification of the Unit may vary from that
stated, and the Purchaser confirms that it has not
acted or relied upon any representations made
by or on behalf of the Seller. Marketing
materials are indicative only and do not form
contractual representations, except to the extent

expressly incorporated into this Agreement.

The Purchaser shall provide the Seller, its
contractors, consultants and authorized
representatives with reasonable access to the
Unit upon prior notice for the purpose of
inspection, carrying out any rectification works,
or fulfilling the Seller’s obligations during the
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14.6.

14.7.

14.8.

14.9.

4.10.

Seller:

Defects Liability Period. The Purchaser shall
not unreasonably withhold or delay such access
where required for the completion of such
works.

The Purchaser will provide the designated
Management Company with a copy of their
ownership certificate for their Unit and copies
of any lease or rental agreement for their Unit.

Unless approved by the designated
Management Company, the Purchaser must not
store any items outside the boundaries of its
Unit.

Any subsequent contracts between the original
Purchaser and any Third Party for the sale of the
whole or part of the Unit must include adequate
provisions so that such Third-Party Purchasers
and any subsequent Purchasers continue to be
bound to comply with the terms of any
Applicable Law, the Building Declaration and
JOP Documents. Any subsequent Third-Party
Purchaser is required to sign the Deed of
Adherence (Annexure III of this agreement).

Further to Clause 14.8, the Purchaser shall
procure written acknowledgement from any
subsequent Third-Party Purchasers that, as at
the Handover Date, other properties or parts of
the Building may remain incomplete or under
construction, and this may cause temporary
inconvenience. The Purchaser, any Third-Party
Purchasers and/or Subsequent Purchasers
acknowledge and agree that they shall have no
claim whatsoever against the Master Developer
or the Seller in respect of such circumstances.
This Clause shall also apply to the initial
Handover of the Unit to the Purchaser following
the Handover Date.

Until Clearance Certificates are issued in terms
with the JOP Documents and/or the Building
Declaration, the Purchaser and any subsequent
Third-Party Purchasers will be jointly and
severally liable for any obligations pursuant to
this Agreement, the JOP Documents and the
Building Declaration (including payment of
Service Charges and Building Charges), and the
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Seller shall not be obliged to issue any
Clearance Certificate, No Objection Certificate,
transfer approval, or consent required for
registration or transfer unless and until all such
amounts and obligations have been fully
satisfied. Only after all the

Certificates have been issued can the Third-

Clearance

Party Purchaser exercise the full rights of a
property owner, including to mortgage the Unit
or to sell, transfer or grant the Unit to any other

third party.

14.11. Where the Purchaser is a company or other

14.1

entity, it shall promptly give written notice to
the Seller if it enters into voluntary
liquidation or if any steps are taken towards
its winding up, dissolution or liquidation.
The Purchaser acknowledges and agrees that
any such liquidation, winding up,
dissolution, Change of Control or other
corporate event shall be without prejudice to
the Seller’s rights and remedies under this
Agreement and Applicable Laws, and shall
not relieve the Purchaser or its successors,
liquidator, trustee or representatives from
compliance with the obligations under this
Agreement.

2. Further to Clause 5.2 on non-access, the
Purchaser shall not be entitled to undertake
any decorating, fitting out works or to make
any alterations to the Unit prior to the
Handover Date and shall not be permitted to
occupy the whole or any part of the Unit
prior to the Handover Date and payment of
all such installments of the Purchase Price
due on or prior to the Completion Date.
Following the Handover Date, the Purchaser
shall only be entitled to undertake any fitting
out works or to make any alterations to the
Unit wupon prior approval from the
Management Company.

14.13. The Purchaser will secure and maintain, at its

Seller:

cost, a broad form comprehensive coverage
insurance policy of property all risks, third
party liability, public liability, contractors all
risks and all other insurances as would be
expected of a prudent purchaser and home
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14.14.

14.15.

Seller:

owner in respect of the Unit, from the
Handover Date or earlier possession or
occupation and indemnify the Seller and the
Management Company for any damage, loss
and Claim incurred as a result of the use and
ownership of the Unit by the Purchaser
and/or its Occupiers. The Purchaser shall
promptly provide the Management Company
with copies of all insurance policies,
certificates of insurance and all renewals
thereof, and if any such insurance is due to
lapse, is cancelled, invalidated or otherwise
ceases to remain in full force and effect, the
Purchaser shall ensure that the same is
immediately renewed, replaced or reinstated
and shall promptly provide the Management
thereof. The
Purchaser shall at all times maintain the

Company with evidence
required insurance in full force and effect
and shall promptly make any amendment
reasonably required by the Management
Company at that instance.

The Purchaser shall not make any objection,
requisition or claim for compensation, nor
delay any payments, on the basis that there
are ongoing construction activities within the
Project and that inconvenience may be
suffered by the Purchaser as a result of
ongoing construction activities, provided
always that reasonable access is made
available to the Unit.

The Purchaser acknowledges no warranty or
guarantee has been given (and acknowledges
that no such warranty or guarantee shall be
given) by the Seller with respect to the
benefits to be derived from the Unit, any
projected rental return, any potential for
future profit, any future appreciation in
value, any access to discounts or other
privileges and amenities or the availability of
any form of managed rental scheme and the
Purchaser confirms that it has not placed any
reliance upon such matters when deciding to
purchase the Unit.
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14.16.

The Purchaser will not put up any satellite

dishes, antennas or any other equipment of a

similar kind in any part of the Building.

14.17.

The Purchaser agrees to maintain the

external appearance of their Unit in a clean and
tidy condition, consistent with the overall
aesthetic of the Project, and shall obtain prior

written approval

from the Management

Company before making any alterations that
would affect the Building's exterior appearance.

4.18. The

Purchaser indemnifies, will keep

indemnified and hold the Seller, the Seller’s
Affiliates, Management Company and Master

Developer harmless against all actions, costs,

claims,

damages, demands, expenses,

liabilities, Loss and proceedings (including
any legal or other professional fees) of 2 (A Hee po) gl Sl Sl Sl s

whatsoever nature incurred or suffered by the

Seller, the Seller’s Affiliates, Management

Company and/or

Master Developer in

connection with:

a)

b)

the enforcement of, or the preservation of
any rights and/or remedies of the Seller, the
Seller’s Affiliates, Management Company
and/or Master Developer under this
Agreement, Applicable Law and the JOP
Documents.

any injury to or the death of any persons, or
damage to any properties howsoever
arising out of or related to the possession,
use and/or occupation of the Unit, the
Common Property, or any part of the
Building by the Purchaser, its Occupiers
and/or any person or entity under the
control or invitation of the Purchaser
and/or its Occupiers.

14.19. The indemnified parties may enforce an

Seller:

indemnified parties

indemnity given by the Purchaser under this
Agreement before incurring expenses, and

the Purchaser shall pay any sums due to the

on demand. The

indemnified parties shall not be under a duty
to mitigate any losses that are subject to

indemnity given by the Purchaser under this
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14.20.

14.21.

14.22.

Seller:

Agreement (save where it is obliged to do so

under the Applicable Laws).

The Purchaser acknowledges and agrees that
the style, design and specification of the Unit
Specifications shall be at the sole discretion
of the Seller and the Purchaser shall not raise
any complaint or objection to the same.

The Purchaser acknowledges and agrees that
the Unit Price does not include any VAT and,
in the event that VAT is imposed on the sale
of the Unit, the Purchaser shall be solely
liable to pay such VAT in addition to the Unit
Price and any other charges payable under
this Agreement which amount shall be
payable by the Purchaser to the Seller as
required by the Relevant Authorities. The
Purchaser acknowledges and agrees that it
shall be solely liable to pay all Taxes
attributable to the Unit, if any, from the
The Purchaser shall
indemnify and keep indemnified and hold

Completion Date.

the Seller and its Affiliates harmless, against
all actions, costs, claims, damages, demands,
expenses, liabilities, Loss and proceedings
whatsoever arising from the Purchaser’s
failure to pay all Taxes as may be due and
payable by the Purchaser in respect of the
Unit.

If a law requires the Seller to pay or the
Purchaser to deduct an amount in respect of
any Taxes, any interest, penalties, fines and
expenses in connection with the Taxes from
a payment due from the Purchaser under this
Agreement with the result that the Seller
would not actually receive on the due date
the full amount provided for under the
Agreement, the Purchaser must pay an
additional amount so that the Seller receives
from the Purchaser the full amount the Seller
would have received on the due date if no
deductions had been required. All amounts
this
Agreement shall be plus all Taxes and the

payable by the Purchaser under

Luitged i A adlly s 53 g £ sl g o LT

LA):«:\BGS\{\D'& mwéw\weM\ Uan gl

(Y Jsmnall Gl g8l Can gy Lgle Tanl 5 i3 05

lival ga 5 apanaty cosld O e 3805 s sisall 5 20-14

e:a_\s]‘d‘_g;)\)(} ‘C‘L‘“ ';L.d\ ﬁ.\.ﬂﬂea;: 5 as gl
Aty Ll et i 5 S5

Appea dedy Vaas gl jew o e (38905 5 ikl 5221-14

&8 o Ay pall ol (ajh Ja 8y ddliadll dagll
o (ALY ol sas 5 (5 yidiall Jaay as )
ABEY) 238 Can ga Ainiuse (5 A 4 gy gl 5 325 )
6 adall 5 LS Aaiiall cilgal) saaa Lal b ol
GOl pall asen Jaw eany Jaayy 4l e @il s
SV L e e ) — Ciaa g o — Bas gl Adlasal
A Al LAl Ll (g ety (5 Rl a3k
cildladll s oSl (s gleal) AS (ha agied ol s

il Y B ESAVP

Quj)mal\} u\_\uan}
Ged) e Al il ol ally ially
Lag gl Aiatiuall Gl puall apan dlaw 8 (5 sl

Bl gl

b s il e gl sl G a0 (58 6l S 13 22-14

o 20 ) i gl Blahy e (gl i (g i)
Aaie dadd (gl (e Lgy Adasi ye lig e 5 il 2
S ol Y Cuany AEEY) o3 Cin g (5 (e
& e pemial) il JalS BliniaY) G 5 b
Gedy Al dle da g ikl L L cdEEY)
o A S 31 Al QS Sl @il Jpean
OsSiy e sad ol el pal ol ol S Bt &y

oA (g g)ﬂﬁmﬂ\ LAG Aastuall QJ\.:;J\ &

Page 52 of 112

st

Purchaser:

25 pdiad)



Retail SPA — Final Version

14.2

14.2

14.2

Seller:

Purchaser shall be solely responsible to pay
all Taxes of any kind whatsoever levied by
any Relevant Authority with respect to
payments made to the Seller under this
Agreement as demanded by the Seller and
the Purchaser shall indemnify fully, hold
harmless and defend the Seller and the
Seller’s Affiliates from and against any Loss,
liabilities or sanctions which the Seller
and/or the Seller’s Affiliates may suffer or
incur in relation to any delay in payment of
such Taxes.

3. The Purchaser agrees that prior to the
Completion Date, and if called upon to do so by
the Master Developer:

a) The rights and duties of the Seller may be
transferred to the Master Developer or its
nominee.

b) the Master Developer shall have the right
to request any information or
documentation in relation to the dealings
between the Purchaser and the Seller prior
to such transfer becoming effective; and

the Purchaser shall consent to such

¢)
transfer to the Master Developer, and
recognize the Master Developer, in the
place of the Seller, as if it had originally
contracted with the Master Developer.

4. The Purchaser acknowledges that the Unit
forms part of the Building and the wider Project
and that construction and Building Works in the
area may be continuing after the Completion
Date. The Purchaser acknowledges and agrees
that it shall have no claim of any nature
whatsoever arising against the Seller or the
Master Developer for compensation or damages
in respect of such Building Works and
construction.

5. The Purchaser confirms it has read and
understood this Agreement, the Disclosure
Statement and Building Declaration and has
satisfied itself with respect to the matters
disclosed in those documents and has had the
opportunity to obtain independent,
professional, legal and financial advice on the
Purchaser’s right and obligation under this
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Seller:
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Agreement and the transactions contemplated
by this Agreement.

The Purchaser shall ensure that the Unit is
fitted out and opened for business within the
Commercial Opening Deadline, following the
Handover Date. The Purchaser acknowledges
that Units within the Project may be subject to
mandatory Operating Hours and operational
rules issued by the Seller or Management
Company from time to time. The Purchaser
shall not install any signage, advertisements, or
external branding on the Unit without the prior
written approval of the Seller or Management
Company.

15. RIGHTS RESERVED

15.1. The Seller expressly reserves and the Purchaser

grants to the Seller (and the Seller’s nominees)

the following rights:

a) the right to install, erect, place and display
any  advertising, marketing  and

promotional material of any kind

whatsoever,  whether temporary or

permanent, on the facade of, or within, the

Building, including the Common
Areas/Property, as determined by the Seller
in its absolute discretion from time to time,
including any Intellectual Property; and

b) the right to install, erect and place any
fixtures, fittings and equipment for the
purpose of receiving and transmitting
telecommunication and media signals (and
the like), of any kind whatsoever, whether
temporary or permanent, on the facade of,
or within, the Building including the
Common Areas/Property as determined by
the Seller in its absolute discretion,

including, without limitation, any aerials,

satellite dishes, masts, substations and the

like.

¢) the Purchaser shall in its capacity as an
Owner, grant such rights, easements or the
like necessary to give effect to the Seller’s
rights contained in Clause 15.1 If required
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d)

16.

by the Seller, the Purchaser shall vote in
favor of the Owners’ Committee granting
to the Seller (or its nominee) a license or
lease with respect to the designated areas of
the Common Areas/Property required to
give effect to the Seller’s rights contained
in Clause 15.1.

No fee shall be payable by the Seller (or its
nominee) in respect of the rights contained
in Clause 15.1(a) and no license fee or rent
shall be payable by the Seller in respect of
any license or lease granted to the Seller by
the Owners Committee pursuant to Clause
15.1(b). The Seller shall be solely entitled
to all revenue or profit received by the
Seller from or associated with the Seller
exercising its rights contained in Clause
15.1, and the Seller has no obligation
whatsoever to account to the Owners
Committee for any revenue or profit

received by the Seller.

The Seller must take reasonable care to
ensure that the least of
inconvenience is caused to the Owners and
Occupiers of the Building and shall rectify
all physical damage caused by the
installation, erection, placement and
display of any item, and shall make good
any physical damage caused by the
removal thereof.

amount

UNIT LEASE PRIOR TO PROJECT
COMPLETION

16.1. Prior to the Completion Date, the Purchaser is
not permitted to enter into any Disposal,
Dealing, assign or undertake any Transfer of the
Unit, without the written consent of the Seller
obtained in advance and given at its absolute
discretion (such consent may be withheld or
given conditionally in the Seller’s absolute
discretion), including, not limited to,

Seller:

a)

b)
¢)

enter into any lease agreement or apply for
a license in relation to the Unit;
market the Unit for lease;

lease or offer the Unit as a “holiday home”
under any Relevant Authority permitted

scheme or otherwise;
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16.2.

Seller:

d)

e)

apply for, or participate in any “holiday
homes” license or scheme; or

offer to make the Unit available for use by
third parties on a temporary or short-term
basis (e.g. Airbnb, Home Away, VRBO or

similar).

Purchaser may not arrange a Disposal or market
the Unit for Disposal unless all the following
conditions have been met;

a)

b)

<)

d)

)

h)

The prior written consent of the Seller must
be obtained in the form of a No Objection
Certificate (NOC). The Seller, at its
absolute discretion, may grant, withhold or
grant any consent.

This Agreement is registered on the Interim
Property Register.

The Purchaser has paid installments
equivalent to no less than 30% (thirty
The

Purchaser must pay an accelerated payment

percent) of the Purchase Price.

as the next installment to resell their
property if the next installment falls within
30 (thirty) days from the resale request.
The Purchaser must not be in Default of
any of its obligations under this Agreement
The Purchaser has paid all the
Administration Fees due to the Seller.

The Purchaser, in respect of the Disposal,
has paid all fees, charges and other
expenses  required, including  all
Registration Fees and any other fees or
charges, which are levied upon the Seller.
Any Disposal must be made in accordance
with the Applicable Laws of all Relevant
Authorities and any prevailing policies of
the DLD.

The Purchaser and Transferee must provide
all necessary documentation to the Seller as
it requires or requests in respect to the
Disposal, and the Purchaser agrees to
release the Seller from and against any
liability in respect of this Agreement.

In the event the Purchaser is a company or
other entity, then it is required that the
Purchaser, in advance, provide to the Seller
a notice duly signed by all the directors (or
other officers or beneficiaries) to:
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16.3.

17.1.

17.2.

Seller:

e Upon Change of Control, the
Purchaser, in order to confirm its share
percentage and unit holding or control,
shall provide to the Seller any copies
of'its corporate or other records, which
the Seller may require at its absolute
discretion.

e The Purchaser shall provide to the
Seller, where applicable, a copy of its
current commercial license, a current
updated list of sharcholders, a
certificate from the company registrar
confirming that the Purchaser is
currently registered, and any other
documents as required by the Seller at
its absolute discretion.

j) The Purchaser acknowledges and agrees
that any Disposal or Dealing that is not in
accordance with this Clause 15 shall be null
and void.

The Seller shall be entitled to charge a
reasonable administration and transfer fee in
connection with any Disposal, assignment, or
transfer of the Unit, and such fee shall be
payable as a condition to granting consent.

17. LEASE OF THE UNIT AFTER
PROJECT POST HANDOVER

If the Purchaser has opted for a post-Handover
Payment Schedule (as referred to in Particular
7), the Purchaser has the right to lease the Unit
for Permitted Use upon Handover of the Unit as
long as its payment obligations are met in full
as outlined in Clause 2.

In respect of all post-Handover payments under

the Payment Schedule, the Purchaser shall, as a

condition precedent to Handover, provide to the

Seller collateral security acceptable to the Seller

for all instalments payable after the Handover

Date, in one of the following forms, or such

other collateral or security instrument as may be

accepted by the Seller in its sole and absolute
discretion:

a) A series of post-dated cheques for each
instalment, drawn on a UAE branch of a
UAE Central Bank licensed bank and made
payable to the Seller; or
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For

b) A copy of a duly executed and irrevocable
standing order instruction given to the
Purchaser's bank, being a UAE Central
Bank licensed bank, instructing the bank to
transfer the scheduled payments to the
Seller's nominated bank account on their
respective due dates, along with written
confirmation from the bank that the
instruction has been accepted and set up.

avoidance of doubt, cheques issued by foreign

banks or financial institutions not recognised or not

enforceable within the United Arab Emirates shall

not be accepted.

17.3.

17.4.

Seller:

If the Purchaser fails to provide any of the
security instruments listed above, or otherwise
fails to provide collateral security in a form
satisfactory to the Seller, the Seller shall be
entitled, without liability and to the extent
permitted by Applicable Law, to withhold
Handover, withhold processing of title transfer,
issuance of any No Objection Certificate, and
delivery of title-related documentation until
such collateral security has been duly provided.
In such an event, and where the Seller so
requires, the Purchaser shall also be required to
sign a Property Management Contract with the
Management Company appointed by the Seller
in connection with the post-Handover Payment
Schedule.

Where the Purchaser purchases the Unit under
a post-Handover Payment Schedule and either
(1) fails to provide collateral security acceptable
to the Seller, or (ii) defaults in the payment of
any instalment falling due after the Handover

Date, then, without prejudice to any other rights

of the Seller under this Agreement or

Applicable Law:

a) further to Clause 16.3., the Purchaser
irrevocably agrees, upon written request by
the Seller, to enter into such property
management, leasing, rent assignment, or
other ancillary documentation as may
reasonably be required by the Seller to
enable the Unit to be rented out through the
Seller or its appointed manager for the
purpose of securing and recovering the
Purchaser’s outstanding obligations under
this Agreement;
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b)

¢)

d)

the Purchaser agrees that the Seller may
exercise all rights and remedies available to
the landlord under any lease agreement
relating to the Unit, including taking steps
to evict the tenant or any other occupant

from the Unit where permitted by

Applicable Law;

the Purchaser agrees that the Seller shall be
entitled to receive directly from the tenant
all rent and any other payments due to the
Purchaser as landlord under the lease, and
the Purchaser undertakes immediately to
deliver to the Seller any post-dated cheques
or other payment instruments received
from the tenant under the lease;

all net rental income received from the Unit
under such arrangement may be applied by
the Seller, in such order as the Seller may
reasonably  determine, towards any
outstanding instalments, Service Charges,
Building Charges, payments due to
Relevant Authorities or utility service
providers, penalties, fees, costs, and any
other sums due under this Agreement;

the Purchaser agrees that this arrangement
constitutes a security mechanism in favour
of the Seller and shall continue until the
Purchaser has either (i) provided collateral
security acceptable to the Seller, or (ii)
discharged in full all outstanding
obligations under this Agreement; and

the Purchaser shall execute any document
and do all such acts as the Seller may
reasonably require for the purpose of
implementing this Clause 16.4 and
enforcing the Seller’s rights hereunder, and
shall have no claim against the Seller in
respect of the leasing of the Unit or the
application of rental income in accordance
with this Clause, provided that the Seller
acts in good faith and applies such income
towards the Purchaser’s liabilities under
this Agreement.

17.5.If no post-Handover Payment Schedule has

Seller:

been agreed between the Parties, then the
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17.6.

17.7.

17.8

Seller:

Purchaser can make a Disposal, or market the
Unit for Disposal after the Completion Date, if

all the following conditions have been satisfied.
a) The Purchaser is not in Default of its
obligations under this Agreement,
including but not limited to, payment of all
Administration Fees, Master Developer
Fees and any other fees or costs that are
payable arising from the Disposal.

The Disposal is in respect of the whole Unit
and is in accordance with all Relevant
Applicable Laws, including all and any
prevailing policies of the DLD.

b)

The Purchaser acknowledges and agrees that
any Disposal or dealing that is not made strictly
in accordance with Clause 16.5 shall be null and
void.

Notwithstanding the rights of the Seller outlined
in Clause 16.3, if the Purchaser remains in
Default payment
obligation for a continuous period of thirty (30)

of any post-Handover

days, the Seller may issue a formal written
notice to the Purchaser demanding that the
Default be remedied. If the Purchaser fails to
remedy such Default in full within twenty-one
(21) days of receiving the notice, the Seller shall
be entitled, at its sole discretion, to terminate
this Agreement by issuing a final notice of
termination to the Purchaser, upon which the
Purchaser shall forfeit all sums previously paid
to the Seller and must return vacant possession
of the Unit.

. Without prejudice to any other rights of the

Seller under this Agreement or Applicable Law,
in the event of any Default by the Purchaser or
event as dealt under this Clause, the Purchaser
hereby irrevocably authorises the Seller, at the
Seller’s sole discretion, to take such actions as
the Seller deems necessary to protect its

interests, including but not limited to:
a) entering the Unit;
b) managing or securing the Unit;
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¢) leasing the Unit;
d) collecting rent or other income arising from
the Unit;
e) taking any administrative or legal action
necessary to recover amounts due.
18. OWNERS’ COMMITTEE
18.1. The Owners Committee is authorized or
regulated by RERA in accordance with the JOP
Law.
18.2. The Purchaser acknowledges that pursuant to
the Applicable Laws and until the Purchaser
fulfills all of its obligations under this
Agreement and is in receipt of a valid title deed
in their favour, the Purchaser is not the Owner
of the Unit, and the Purchaser shall have no
rights in and receive no benefit from the Unit
and shall not be entitled to be involved in the
affairs of the Owners’ Committee.

18.3. The Purchaser is solely liable for and must pay

all Annual Service Charges, Building Charges
and other outgoings that may be levied by the
Management Company and/or any Relevant
Authority (or the Seller on their behalf) on or
with respect to the Unit from the Handover
Date.

19. VARIATIONS
19.1. The Seller has the right at its sole discretion to
vary or replace any of the following, and the
Purchaser shall not have any Claim in respect of
such variations:

a) the Common Areas/Property, including its
size and location.

b) utility connections, fixtures, fittings and
equipment in the Common Areas/Property.

¢) utility connections, fixtures, fittings and
equipment in the Fit-out Specifications
provided the substituted materials that are of
equivalent or superior standard, and which
are readily available in the marketplace,
including required  to
accommodate layouts, service corridors,
and operational requirements.

modifications
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19.2.

19.3.

19.4.

Seller:

d) the internal and exterior finishes of the Unit.

e) the location of the Unit.

f) the number of or the numbering of the Unit
and/or Car Parking Spaces within the
Project.

g) the size and location of the Car Parking
Spaces.

h) rights of way, easements in favour of the
Master Developer and/or any Relevant
Authority.

i) the name of the Building (or any part
thereof)

j) any variations required to comply with
applicable covenants  or
approval from the Master Developer or any
Relevant Authority.

k) the Management Company, Project
Manager and/or contractor appointed by the
Seller.

I) any other specification or deliverable
related to this Agreement that by its nature
could potentially be subject to a variation or
replacement

provisions,

The Purchaser agrees that if any of the materials,
finishes, utilities or fixtures specified in this
Agreement including the Annexure and
Disclosure Statement are not available in a
reasonable time or cost, the Seller may vary or
replace them with those that are of an equivalent
quality and reasonably fit for their intended use
and purpose, as determined by the Seller acting
reasonably. The Purchaser will make no
objection, requisition, or claim for compensation
in respect of such variation.

The Purchaser agrees that the details in this
Agreement and Disclosure Statement in relation
to the design features, amenities, and layout of
the Building are indicative only. Subject to
Applicable Laws or requirements of any
Relevant Authority, the Seller may vary the
design, features, amenities, and layout of the
Building for aesthetic or technical reasons or as
deemed necessary by the Seller to comply with
the Applicable Laws or requirements of any
Relevant Authority.

The Purchaser agrees that the Unit area is an
approximation (prepared as accurately as
possible) by the Seller, calculated in accordance
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19.5.

19.6.

19.7.

19.8.

Seller:

with the JOP Law. The Seller may make
variations subject to Applicable Laws or
requirements of any Relevant Authority, or if the
Seller deems necessary, provided that any
variation shall not vary the current specification
by more than 5% (five percent).

In the event the Unit area on completion is
reduced by more than 5% (five percent) (or such
other maximum tolerance, if any, prescribed by
Applicable Laws) of the final Unit Area, then the
Purchase Price will be reduced proportionally.
Such refund will be paid by the Seller to the
Purchaser within thirty (30) days after the title
deed (with amended specification) is issued by
the DLD, provided always that such refund shall
be made in accordance with Applicable Laws
and subject to release and availability of funds
within the escrow. The refund shall be made to
the bank account nominated by the Purchaser in
writing, wherein this whole provision shall be
subject to any DLD/RERA procedures required
for such processing.

In the event the final Unit area, following
completion, is greater by more than 3% (three
percent) (or such other maximum tolerance, if
any, prescribed by Applicable Laws) of the final
Unit Area, then the Purchase Price will be
increased proportionally (allowing for any
maximum tolerance level). Any increase in the
Purchase Price will be due and payable with the
final instalment of the Purchase Price, or as
notified to the Purchaser.

For the avoidance of doubt, no variation will be
made to the Purchase Price if the Final Unit Area
is less than 5% (five percent) of the final Unit
Area (or such other maximum tolerance, if any,
prescribed by Applicable Laws).

The Purchaser shall not be entitled to withhold
any payment towards the Purchase Price or delay
or refuse to complete the sale and purchase of the
Unit as a result of any change in the saleable area
or corresponding change in the Entitlement upon
full survey being completed or pursuant to this
Agreement generally.
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19.9.

20.1.

20.2.

20.3.

Seller:

The Purchaser shall not be entitled, at any time
prior to or after the Handover of the Unit, to
request the Seller to make any variations
whatsoever to the nature, layout, or finishes of
the Unit.

20. TRANSFER
AGREEMENT

OF UNIT OR

The Purchaser may not offer to Assign the Unit
or Assign or otherwise transfer this Agreement,
without the prior written consent of the Seller
obtained in the form of a No Objection
Certificate (NOC) (who is under no obligation to
grant any such consent). The Seller shall not be
obligated to consent to any assignment if the
Purchaser is in Default under this Agreement.
The Purchaser shall remain liable for all
obligations under this Agreement until the
assignment has been completed and registered
with the Relevant Authorities and accepted by
the Seller in writing.

In the event the Seller does agree to give to the
Purchaser a written consent to Assign this
Agreement, it must be in a form acceptable to the
Seller and the Master Developer and executed by
all the Parties and the assignee. The Purchaser

will pay to the Seller:

a) An administrative fee of AED 4,000 + VAT
upon execution of the said assignment
addendum agreement; and

b) The Master Developer’s administrative
fees.

Where the Purchaser is a company, any direct or
indirect change in its legal or beneficial

ownership, shareholding, control, corporate

structure, merger, restructuring, or any

effect,
including any Change of Control, shall be

transaction having an equivalent
deemed to constitute an assignment and will
require the Purchaser to obtain written consent

as per Clause 20.1.
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20.4.

20.5.

20.6.

20.7.

When required by the Seller, the Purchaser will
provide copies of its corporate records to the
Seller as necessary to confirm the Purchaser’s
shareholding and that it remains properly and
currently registered.

The Seller may assign this Agreement and/or any
of its rights and obligations by giving written
notice of assignment to the Purchaser, who
hereby consents to such assignment and to sign
all documents (if any) as may be reasonably

necessary for this.

The Seller shall have the right to assign, transfer,
or novate this Agreement and its rights and
obligations to any Affiliate or successor Master
Developer without requiring the consent of the
Purchaser, provided written notice is given. The
Seller shall not be obligated to consent to any
assignment if the Purchaser is in Default under
this Agreement. The Purchaser shall remain
liable for all obligations under this Agreement
until the assignment has been completed and
registered with the Relevant Authorities and
accepted by the Seller in writing.

The Seller or Management Company shall retain
the right to approve the concept, brand, or
business activity carried out within the Unit by

any future owner or tenant.

21. NON-PERFORMANCE AND
CANCELLATION OF THE
AGREEMENT

Seller’s Default

21.1.

Seller:

If the Purchaser has fulfilled all of the Purchasers
obligations under this Agreement and is not in
Default and the Seller has not served the
Handover Notice by the Construction
Completion Date (unless the delay is caused by
a Force Majeure Event or Foreign Reason
whereby the provisions of Clause 21 shall apply)
the Purchaser shall send a written notice to the
Seller at any time after the Construction
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21.2.

21.3.

21.4.

Completion Date requiring the Seller to
complete the Unit within 12 (twelve) months of
receipt of the Purchaser’s written notice.

In the event the Seller fails to complete the Unit
after 12 (twelve) months of receiving the notice
from the Purchaser as per Clause 20.1 (unless the
delay is caused by a Force Majeure Event or
Foreign Reason whereby the provisions of
Clause 21 shall apply) then the Purchaser may
send a written notice to the Seller at any time
thereafter requiring the Seller to complete the
Unit within 180 (one hundred eighty) Working
Days of receipt of the Purchasers written notice
(the Seller’s Remedy Period).

In the event the Seller fails to complete the Unit
within the Sellers Remedy Period (subject to
Force Majeure and Foreign Reasons) then the
Purchaser shall have the right to claim a
compensation at the rate of 2.5% per annum on
the amount paid by the Purchaser against any
installments of the Purchase Price only on a
monthly pro rata basis from the date of expiry of
the Seller’s Remedy Period until such time as the
Handover Notice of the Unit is issued by the
Seller. The Seller and Purchaser agree that the
compensation agreed is a genuine pre-estimate
of the loss that may be suffered by the Purchaser
due to delay in the completion of the Unit, and
the Purchaser shall not be entitled to any other
remedy or any further compensation due to delay
in the completion of the Unit.

The Seller and Purchaser agree that in the event
the Seller is prevented from fulfilling its
obligations under this Agreement due to any
Force Majeure Event or Foreign Reasons, then
the Purchaser’s rights pursuant to Clause 20.3
will not apply.

Purchaser’s Default

21.5.

Seller:

Subject to Applicable Laws and the requirements
of DLD (and any other Relevant Authority), the
Seller has the right (but not the obligation) to
terminate this Agreement, without reference to
any court or other order, by giving written notice
to the Purchaser if any of the following occurs:
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21.6.

21.7.

Seller:

a) The Purchaser is in Default, by way of
breaches of any of its obligations,
representations or covenants under this
Agreement, including if the Purchaser fails
to pay any of the instalments of the Purchase
Price or other monies payable under this
Agreement on its due date for payment.

b) Proceedings for bankruptcy, insolvency,
liquidation, voluntary restructuring or
general assignment for the benefit of the
Purchaser’s creditors have been initiated by
or against the Purchaser.

¢) A permanent receiver or trustee in respect of
the Purchaser’s assets has been appointed,
and such permanent receiver or trustee is not
discharged within 14 (fourteen) calendar
days from the date of such appointment.

d) Any proceedings similar to the proceedings
specified in Clause 20.5. (b) or 20.5. (c)
have been initiated by or against the
Purchaser.

e) The Purchaser sign
paperwork, documents and agreements as
may be required by the Seller in accordance
with this Agreement or the Relevant
Authorities from time to time.

refuses to any

In the event of a Default due to non-payment, the
Seller shall first issue a written notice to the
Purchaser, specifying the outstanding amount
and providing a period of thirty (30) days to
remedy the Default by paying the full overdue
sum. If the Purchaser fails to remedy the Default
within the specified 30-day period, the Seller
shall be entitled, without recourse to any court or
arbitration, to issue a second written notice to the
terminating  this

Purchaser,  unilaterally

Agreement with immediate effect.

Upon termination of this Agreement pursuant to
Clause 20.6, the Seller’s right to retain funds
from the amounts paid by the Purchaser shall be
determined by the certified percentage of
completion of the Unit, in accordance with the
prevailing laws of the Emirate of Dubai. The

Parties agree that the Seller shall be entitled to
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retain a portion of the total Purchase Price as pre-

estimated liquidated damages as follows:

a) Where the percentage of completion of the
Unit exceeds eighty percent (80%), the
Seller may retain up to forty percent (40%)
of the total Purchase Price. Alternatively,
the Seller may elect to enforce the
Agreement and claim the outstanding
balance, or request the DLD to sell the Unit
by public auction to recover its dues.

b) Where the percentage of completion of the
Unit is between sixty percent (60%) and
eighty percent (80%), the Seller may retain
up to forty percent (40%) of the total
Purchase Price.

¢) Where the percentage of completion of the
Unit is less than sixty percent (60%), the
Seller may retain up to twenty-five percent
(25%) of the total Purchase Price.

d) Where the project has not commenced for
reasons beyond the Seller’s control, the
Seller may retain up to thirty percent (30%)
of the total amounts paid by the Purchaser.

21.8. Any amount paid by the Purchaser in excess of

the sum lawfully retained by the Seller under
Clause 20.7 shall be refunded to the Purchaser
within one (1) year from the date of termination
or within sixty (60) days from the date of resale
of the Unit to a new purchaser, whichever occurs

first.
21.9. Upon termination, the Purchaser shall
forfeit all right, title, and interest in the Unit and
shall, at its own cost and within seven (7) days
of the termination notice, take all necessary steps
to transfer its interest in the Unit back to the
Seller at the DLD. The Purchaser irrevocably
and unconditionally authorizes and appoints the
Seller as its lawful attorney for the limited
purpose of effecting such transfer, including
instructing the DLD and signing, executing and
submitting any applications, forms, declarations
or other documents required to complete the
cancellation and re-transfer of the Unit in favour
of the Seller, at the Purchaser’s expense, should
the Purchaser fail to do so within the aforesaid
period. This authorisation shall constitute an
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express and irrevocable authority coupled with
the Seller’s interest under this Agreement.
Where required by the relevant authority, the
Purchaser shall also execute any separate power
of attorney or document reasonably required to
give full effect to this Clause. The Purchaser
further releases the Seller from any and all
claims or liabilities arising from such
termination and the exercise of the authority

granted under this Clause.

In the case of such termination of this

Agreement by the Seller in accordance with the

provisions of this Clause, the following shall

apply,

a) The Agreed Termination Amount shall be
forfeited to the Seller as pre-estimated
liquidated damages, provided always that
the Seller shall in no event retain more than
the amount permitted under Clause 21.7 and
Applicable Laws.

b) The Purchaser agrees that such forfeiture
referred to in Clause 21.10(a) constitutes a
genuine pre-estimate of damages suffered
by the Seller as a result of such breach by
the Purchaser and irrevocably authorizes the
Seller to deduct the Agreed Termination
Amount from any amounts paid by the
Purchaser to the Seller as per the Installment
Plan if sufficient funds are available to do
SO.

¢) If there are insufficient funds, then the
Purchaser agrees that it must immediately
pay on demand to the Seller the amount of
any shortfall as a debt payable to the Seller.

d) The Seller is entitled to recover any further
Loss, it may suffer in the process of any
action taken under this Clause 2, or any Loss
arising out of a breach by the Purchaser of
this Agreement (including but not limited to
remedying any damage to the Unit).

e) The Purchaser agrees that where they are in

Default, any monies that are lawfully due to

be refunded by the Seller to the Purchaser

under Applicable Laws will not be refunded
until the Seller has procured the sale of the

Unit to an alternative Purchaser (or such

other time period as is prescribed by

Applicable Laws).
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21.11.

21.12.

Seller:

The Seller may hold the Purchaser to the
Agreement and charge it compensation on
any sum outstanding under this Agreement
at the Penalty rate from and including the
date when payment was due, to the date
payment is received in cleared funds in full.
The Purchaser agrees that it releases and
discharges the Seller against any and all
claims, losses, costs, Taxes, levies,
expenses, damages and/or liabilities
incurred, suffered, or that may be incurred
or suffered by the Purchaser as a result of
such termination and forfeiture.

The Parties agree that termination of this
Agreement by the Seller under Clause 21.5
shall have immediate effect, without the need
for further notice or to obtain any court order
or, subject to Applicable Laws, follow any
legal or other process. The Purchaser shall
indemnify the Seller against all legal fees,
authority fees, administrative costs, and
expenses incurred by the Seller in enforcing
its rights under this Clause. The Purchaser
acknowledges and agrees that upon
termination of this Agreement in accordance
with its terms, the Seller shall be entitled to
immediately deal with, reallocate, or resell
the Unit to any third party without further
notice to the Purchaser. The Purchaser shall
have no claim, right, or interest in the Unit
following such termination, except for any
entitlement expressly provided under this
Agreement or Applicable Law.

The Purchaser expressly acknowledges and
agrees that it consents to the Seller’s
entitlement to unilaterally terminate this
Agreement and to re-sell the Unit and Car
Parking Space pursuant to Clause 21.6
without the requirement of a court order and
such right in favor of the Seller is granted in
accordance with the principles of Article
218(2) of the Civil Code, and such consent
and mutual agreement is given within the
meaning of Article 267 and 271 of the Civil
Code. For the avoidance of doubt, the
Purchaser agrees that the Seller shall be
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entitled to exercise all its rights without the
need to obtain a court order in accordance
with Article 267 or 271 of the Civil Code.

22. FOREIGN
MAJEURE

REASON & FORCE

22.1.The Seller shall notify the Purchaser as soon as
it is practicable for the Seller to do so if the
Anticipated Construction Date or Completion
Date is delayed due to any Force Majeure Event
or Foreign Reason.

22.2.If a Force Majeure Event or Foreign Reason
occurs, the Seller shall not be liable for any
failure or delay to perform its obligations under
this Agreement. The Purchaser shall release and
discharge the Seller and its Affiliates from, and
the Purchaser waives, any and all claims,
actions, demands ‘and/or the like whatsoever for
any losses, penalties, charges, costs, expenses,
Taxes, levies, damages, liabilities and/or the like
incurred, suffered or that may be incurred or
suffered by the Purchaser directly or indirectly
as a result of a Force Majeure Event or Foreign

Reason and/or this Agreement.

22.3. The Date and

obligations of the Seller under this Agreement

Construction Completion

shall be suspended and postponed until the date
the Force Majeure Event or Foreign Reason no
longer exists, as determined and notified in
writing by the Seller to the Purchaser, at which
time such obligations shall resume, taking into
account the Force Majeure Event or Foreign
Reason delay.

22.4.If a Force Majeure Event or Foreign Reason
occurs, the Construction Completion Date shall
be extended for a period equal to the period
during which such circumstances of Force

Majeure Event or Foreign Reason exist.
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22.5.

22.6.

22.7.

23.1.

Seller:

Payment by the Purchaser of any part of the
Purchase Price or any other amount due under
this Agreement when due and payable shall not
be excused or delayed due to a Force Majeure
Event or Foreign Reason.

Upon the occurrence of a Force Majeure Event
or Foreign Reason, both Parties shall take all
reasonable measures to minimize the effect of
such event and use all reasonable endeavours to
continue to perform their obligations under this

Agreement so far as reasonably practicable.

If a Force Majeure Event or Foreign Reason
occurs and the Seller determines that any defects
caused by such Force Majeure Event or Foreign
Reason cannot be reasonably remedied within a
period of 12 (twelve) months from the
occurrence of the Force Majeure Event or
Foreign Reason, the Seller, in its absolute
discretion, may terminate this Agreement by
written notice to the Purchaser. In the event of
such termination of this Agreement, the Seller
shall return all installments paid by the
Purchaser to the Seller on account of the
Purchase Price within Thirty (30) days of the
effective date of termination, provided that such
return shall be made in accordance with
Applicable Laws and subject to release and
availability of funds within the escrow, and the
Purchaser agrees that it releases and discharges
the Seller from, and the Purchaser waives, any
and all claims, actions, demands and/or the like
whatsoever, for losses, costs, charges,
penalty(ies), interest, Taxes, levies, expenses,
damages, liabilities and/or the like incurred,
suffered or that may be incurred or suffered by
the Purchaser directly or indirectly related to
such termination and/or this Agreement. The
return shall be made to the bank account
nominated by the Purchaser in writing, wherein
this provision shall be subject to any
DLD/RERA procedures required for such
processing.

23. ANTI-MONEY LAUNDERING (AML)
The Purchaser represents to the Seller on each

day on and from the Effective Date to and
including the date the Purchaser has complied
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with all its obligations under this Agreement,

that:

a) the Unit is being purchased on the
Purchaser’s own behalf, and the Unit shall
be beneficially owned solely by the
Purchaser;

b) the monies used by the Purchaser for any
payment made under this Agreement
originate from clean funds and are not or
could not reasonably be considered to be the
subject matter of money laundering in any
way whatsoever; and

¢) the Purchaser is not a Prohibited Person

23.2. The Purchaser shall promptly provide to the
Seller, upon request, all documents, information,
and evidence required by the Seller to comply
with any Applicable Anti-Money Laundering
Laws, including but not limited to identification
documents, proof of address, source of funds
evidence, and any other information required by
Relevant Authorities.

23.3. The Seller shall have the right, without liability,
to suspend, delay, or terminate this Agreement if
the Purchaser fails to comply with AML
requirements or if the Seller reasonably suspects
that any funds or transaction may violate
applicable Anti-Money Laundering Laws or
regulatory requirements.

23.4. The Purchaser undertakes to comply with all
applicable Anti-Money Laundering Laws and
shall not knowingly engage in any activity that
would cause the Seller to be in breach of such
laws.

23.5. The Purchaser acknowledges and agrees that the
Seller may disclose any information relating to
the Purchaser or this Agreement to Relevant
Authorities in compliance with Applicable Anti-
Money Laundering Laws.

23.6. Where the Unit is sold through a duly licensed
real estate broker, the Seller shall rely on the
KYC, customer due diligence, and source of
funds documentation collected and verified by
such broker in accordance with Applicable
Laws. The Seller shall not be responsible for
independently collecting or verifying such

documentation, except where additional
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23.7.

24.1.

Seller:

documentation is required by the escrow bank,
Relevant Authority, or Applicable Laws, in
which case such request shall be communicated
through the broker or directly to the Purchaser as
appropriate.

Where the Unit is sold directly by the Seller
without broker involvement, the Purchaser shall
provide all KYC, AML, and source of funds
documentation as reasonably required by the
Seller. Notwithstanding the foregoing, the Seller
shall be entitled to suspend processing of the
transaction, including acceptance of payments,
issuance of any No Objection Certificate,
registration, or Handover of the Unit, until
satisfactory KYC and AML compliance has been

completed, without liability to the Purchaser.

24. ECONOMIC CONDITIONS

The Purchaser acknowledges and agrees that:

a) the financial inability of the Purchaser to
satisfy their payment obligations under this
Agreement shall not constitute an event of
Force Majeure or Foreign Reason;

b) this Agreement is not subject to the
Purchaser obtaining a loan or financing in
any form whatsoever from a bank or any
other financial institution for the Purchase
Price or any part thereof and that failure to
obtain such loan or financing shall not

relieve the Purchaser of any of its

obligations under this Agreement, which
continue in full force and effect from the
Effective Date;

¢) in no event (including, without limitation,
an economic downturn, restrictions imposed
as a result of or in connection with events
such as a geopolitical circumstances,
pandemic, general market conditions,
foreign exchange controls) shall the
Purchaser be excused or delayed from
making timely payment of the Purchase
Price or any other payment to the Seller in
accordance with the Purchaser’s obligations
under this Agreement, and
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d) The Purchaser
independently

has
financial

confirms that it
assessed its
capability and has sufficient funds to meet
all payment obligations under this
Agreement.

25. GENERAL PROVISIONS
25.1. The Parties agree that this Agreement is valid,

binding, and enforceable upon the Parties from
and including the Effective Date.

25.2. This Agreement (including the Particulars and
the Annexures) and any other documents
referred to in this Agreement (including the JOP
Documents and the Disclosure Statement)
constitute the entire agreement between the
Parties and  supersede any  previous
arrangements, understandings or agreements
between the Parties (including the Booking
Form) relating to the Unit and/or the subject

matter of this Agreement.

25.3. No variation of this Agreement shall be valid
unless it is in writing and signed by each of the
Parties or their authorised representatives,
except in the cases outlined within this
Agreement.

25.4. Once title to the Unit has passed to the Purchaser
(following payment of the Purchase Price in full
to the Seller and upon the Seller issuing Payment
Clearance Certificate), the Purchaser may
exercise all the rights of a Unit Owner, including
the right to mortgage the Unit or, to sell, transfer
or grant the Unit to third parties, subject always
to obtaining any necessary Service Charge
Clearance Certificate or no objection certificates
from the Management Company and/or the
Master Developer.

25.5. No concession or other indulgence granted by
the Seller to the Purchaser, whether in respect of
time for payment or otherwise regarding the
terms and conditions of this Agreement, shall be
deemed to be a waiver of its rights in terms of
this Agreement.
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25.6. If there is more than one Purchaser in terms of
this Agreement, the liability of each shall be joint
and several.

25.7. Any provisions which by their nature are

intended to survive termination or completion of
this Agreement shall remain in full force and
effect.

25.8. Nothing in this Agreement shall be construed as
creating any partnership, joint venture, fiduciary
relationship, or agency relationship between the
Parties. The Purchaser acknowledges that the
Seller is acting solely in its capacity as developer
and seller of the Unit and not as agent, trustee, or
fiduciary for the Purchaser.

25.9. This Agreement may be executed in any number
of counterparts, each of which shall constitute an
original and all of which together shall constitute
one and the same instrument. A signed copy of
this Agreement (or any notice, certificate or
document required under it transmitted by email
in PDF/scanned form and/or executed through a
legally recognised electronic signature platform
shall be valid, binding and enforceable to the
fullest extent permitted by Applicable Law. The
Purchaser waives any right to dispute validity
solely because execution occurred electronically

or in counterparts.

25.10. The total liability of the Seller under or in
connection with this Agreement shall not
exceed the Purchase Price paid by the
Purchaser.

25.11. For the avoidance of doubt, the Purchaser shall
be solely responsible for all costs and expenses
it incurs in the performance of its obligations
under this Agreement.

25.12.If any provision of this Agreement conflicts
with the Applicable Law, then the relevant
provisions of the Applicable Law shall amend,
replace, repeal or vary such provisions.
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26.1.

27.1.

27.2.

Seller:

26. NOTICES

Any notice given under this Agreement shall be

in writing and shall be served by delivering it

personally or sending it by courier or

transmitting it by email to the address or email

address as set out in this Agreement. Any such

notice shall be deemed to have been received:

a) if delivered personally, at the time of
delivery;

b) in the case of a courier, on the date of
delivery as evidenced by the records of the
courier, and

¢) by email, on the same day as it is sent or
transmitted, provided that no delivery

failure notification is received by the sender.

27. SEVERABILITY AND AMENDMENTS

This Agreement (and all other matters in
connection with the Property) is subject to
amendment if this becomes necessary as a result
of the Applicable Laws. Any such amendment
shall be in the form of a written agreement
signed by both Parties; however, the Purchaser
hereby agrees to comply with any reasonable
request of the Seller to sign any such written
amendment to the extent that the amendment
becomes necessary as a result of the Applicable
Laws at the discretion of the Seller.

The Parties further agree that if any provision of
this Agreement conflicts with the Applicable
Laws, then the relevant provisions of this
Agreement shall be appropriately amended,
replaced, repealed or varied by the Applicable
Laws pursuant to Clause 26.1 provided that the
remaining terms and conditions in this
Agreement that are in adherence, compliance or
do not conflict with the Applicable Laws shall
continue remain in force and shall be effective
insofar as they do not conflict with the any terms
and conditions that are amended, replaced,
repealed or varied by the Applicable Laws.

28. GOVERNING
JURISDICTION

LAW AND
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28.1.

28.2.

28.3.

This Agreement shall be governed and construed
in accordance with the laws of Dubai and, to the
extent applicable in the Emirate of Dubai, the
Federal Laws of the UAE.

In the event of any dispute or difference arising
between the Parties out of or relating to this
Agreement or to the breach thereof, the Parties
shall use their best endeavours to settle such
Dispute. To this effect, they shall consult and
negotiate with each other, in good faith and
understanding of their mutual interests, to reach
a just and equitable solution satisfactory to both
Parties, within thirty (30) days from issuance of
the notice of dispute. If they do not reach such a
resolution within a period of 30 (thirty) days, the
Parties shall, without any further notice to the
other Party, proceed with the appropriate legal

action.

The Parties agree that any legal action or
proceeding with respect to this Agreement shall
be subject to the exclusive jurisdiction of the
Courts of Dubai.

29. DEFINITIONS AND
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Agreement

Agreed
Termination
Amount

Annual Service

Charges

Annexure

Applicable Laws

Assign

Building

Building

Management
Regulations

Building Plan

Building Works

Seller:

another entity, where control
means ownership of more than
50% of voting rights or power to
direct management.

This Sale and Purchase
Agreement, including its
Particulars, Annexures,

Disclosure Statement and any
supplemental Variation
Agreements.

The maximum sum the Seller
may retain if this Agreement is

terminated under Applicable
Laws
Charges payable by the

Purchaser to the Management
Company or to the Seller (or its
appointed Affiliate or nominee)
until such time as a Management
Company is appointed, for the
management, maintenance and
insurance of the Building and
Common Areas, calculated
under the JOP Laws and the JOP
Documents

The Annexures 1-6 appended to
this Agreement

All federal, Emirate and local
statutes, regulations, decrees and
codes applicable to the Building,
the Project, this Agreement and
the JOP Law.

To transfer any  rights,
obligations or interests under
this Agreement to a third party
The structure described in
Particulars 4

The rules governing the
operation, maintenance and
management of the Building’s
Common Areas, as required by
the JOP Laws (see Annexure II)

The diagram showing Units and
Common Areas (see Annexure
V)

The construction of the Unit in
accordance with the Unit Plan,
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Building Charges

Building Common
Use Facilities

Building

Declaration

Building Expenses

Car Parking Areas

Car
Spaces

Parking

Change of Control

Civil Code

Claim

Clearance
Certificate

Common
Areas/Property

Seller:

draft specifications and the
Relevant Authorities’ approvals

The Purchaser’s contribution to
the Building Expenses under the
Building Declaration and JOP
Laws

Those parts of the Building
(parks, roads, beaches, utilities)

are made available to all
Owners.
The landowner’s governing

document for the Building,
registered under the JOP Laws

All costs incurred by the Master
Developer or its nominees in
providing and repairing the
Building’s common facilities.

Areas designated for vehicle
parking within the Building,
including all Car Parking Spaces

The specific parking bay(s)
allocated to the Unit (and any
Additional Car Park Space) for
the Purchaser’s exclusive use

Any transfer of legal or
beneficial ownership, or any
change in the voting or effective
control, of an entity

Federal Civil Transactions Laws
No. 5 of 1985 (as amended)

Any cost, demand, proceeding
or claim for compensation
arising from this Agreement or
its breach

A certificate confirming that the
Purchaser has paid all charges,
dues and fees (including Service
and Utility Charges) required
under the JOP Documents and
Building Management
Regulations

Parts of the Building (roofs,
basements, facades, driveways,
lobbies, lifts, plant rooms, etc.)
are designated for use and
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Completion

Completion Date

Construction
Commencement
Date

Construction
Completion Date

Contractor

Dealing

Deed of Adherence

Default

Defect

Seller:

enjoyment by all Unit Owners
under the JOP Law.

Completion of construction and
issuance of the completion
certificate by Relevant
Authorities

The date on which the Building
Works are complete, as notified
in the Handover Notice (this
may precede or follow the
Construction Completion Date)

The date on which the
Contractor begins the
construction

The Seller’s estimated date for
100 % completion of the
Building Works, as set out in
Point 11 of the Particulars
(subject to extension as per this
Agreement), as fully referred in
Clause 3.2.

Any person or entity appointed
by the Seller to carry out the
Building Works

The creation of any mortgage,
charge, pledge, lien or option
over the Purchaser’s rights
under this Agreement
(excluding Disposal)

The  proforma  agreement,
annexed at Annexure III, by
which the Purchaser and all
subsequent owners undertake to
comply with the Deed of
Adherence to Building
Management Regulations

A failure to perform any duty,
undertaking or obligation under
this Agreement

any defects, deficiencies, faults,
damage, incomplete works or
non-compliance in or relating to
the Unit, the Building and/or the
Common Areas/Property,
subject always to the terms,
limitations and exclusions set
out in this Agreement.
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Defects
Period

Liability

Deficiencies

DEWA

Disclosure
Statement

Disposal

DLD

Effective Date

Entitlement

Escrow Account

Provisional
Service

First
Annual
Charge

Fit-Out Works

Seller:

Means the period specified in
Clause 13.5, commencing after
the date of the Building
Completion Certificate

Any incompletion or inadequacy
in the Unit is to be listed and
agreed upon at inspection.

Dubai Electricity and Water
Authority

The statement of all material
matters required by the JOP
Laws (see Annexure V), which
the Purchaser acknowledges
having received and reviewed

Any sale, lease, gift or other
transfer of the Unit or any
interest in the Unit (including
Change of Control, but
excluding Dealing)

Dubai Land Department

The date on which the last Party
signs this Agreement

The Purchaser’s share of
ownership in the Common
Areas, as set under the JOP Laws

The trust account established
under Particular 10 and the
Escrow Account Laws to hold
all payments of the Purchase
Price.

The initial Service Charge
payment is determined by the
Seller and is payable on the
Completion Date, pending
RERA’s approval of the actual
rate.

All internal design, installation
and finishing works carried out
by the Purchaser or its contractor
within the Unit after Handover,
including but not limited to,
installation, mechanical,
electrical and plumbing works,
signage and interior decoration.
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Force
Event

Majeure

Foreign Reasons

Handover

Handover Date

Handover
Document

Seller:

Any act of God, war, civil
commotion, pandemic, cyber-
attack or other event beyond the
Seller’s reasonable control

Delays caused by the Master
Developer, Relevant
Authorities, utilities, contractors
or suppliers (strikes, shortages,
revocations of approvals, etc.)

Delivery of possession of the
Unit by the Seller to the
Purchaser in accordance with
this  Agreement  following
completion of the applicable
handover process, including the
inspection and rectification
process contemplated under
Clause 5, satisfaction of all
amounts and obligations then
due from the Purchaser under
this Agreement, and execution
of the Handover Documents, or
such date on which the Unit is
deemed handed over in
accordance with this Agreement.

Date notified by the Seller to the
Purchaser following completion
of the applicable handover
process under this Agreement,
on which the Purchaser is
required to take possession of
the Unit and complete the
Handover  formalities  and
execute the Handover
Documents, or the date on which
the Unit is deemed handed over
in accordance  with  this
Agreement.

The documents required by the
Seller to be executed by the
Purchaser in connection with the
Handover of the Unit, including
any Handover and Adherence
Agreement, Letter of Adherence

and  Discharge, snagging
acknowledgement, = handover
acceptance  record,  utility

transfer forms, declarations and
any other documents reasonably
required by the Seller in
connection with Handover.
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Handover Notice

ICT Infrastructure

ICT Services

Intellectual
Property

Interim Property
Register

Jointly Owned
Property
Documents (JOP
Documents)

Jointly Owned
Property Laws
(JOP Laws)

Licensed Surveyor

Loss

Management
Company

Master Developer

Seller:

Written notice issued by the
Seller informing the Purchaser
that the Unit is ready for the
handover and inspection process
in accordance  with  this
Agreement.

All cabling, ducts and structural
provisions for ICT Services

Data, telephony and related
communications services

All trademarks, logos, designs,
drawings,  copyrights, and
similar materials owned or used
by the Seller

DLD’s interim register under
Laws 13 0f 2008, where off-plan
SPA’s are recorded (Oqood)

The Building Declaration,
Disclosure Statement, Building
Management Regulations and
all  registered  documents
required under the JOP Laws
and Applicable Laws

Laws 6 02019 on jointly owned
property in Dubai (and its rules,
directives and RERA policies)

DLD-registered surveyor
appointed by the Seller to survey
the Building and Units.

Any loss, damage, cost or
expense, excluding indirect or
consequential losses

The company appointed by
RERA to manage the Building’s
Common Areas under the JOP
Laws.

Means Dubai Holding or any
other entity that may assume

responsibility for the
development and/or
management of the Master

Community from time to time
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Master Plan

Master
Developer’s
Administration
Fee

Occupier

Operating Hours

Oqood
Registration
System

Pre-

Owner

Owner’s
Committee

Particulars

Parties
Payment

Clearance
Certificate

Payment
Schedussle

Penalty

Seller:

The plan for the Building, as
amended from time to time, is
described in the Master Plan
(Annexure VI).

The fee charged by the Master
Developer for issuing no-
objection certificates or other
administrative services.

Any person living in or visiting
the Unit (tenant, domestic
worker, guest, family member,
contractors, customers, delivery
personnel, employees, agents,
invitees)

The business hours determined
by the Seller, Management
Company or Master Developer
during which Unit must remain
open for business.

DLD’s system for registering
off-plan sale agreements on the
Interim Property Register

The registered owner of a Unit
(including interim registered
owners on the Oqood Register),
and their permitted successors

The owners’ association of the
Building as appointed under the
JOP Laws

The SPA’s front-page details
(unit number, price, purchaser,
seller, payment schedule)

The Seller and Purchaser

The Seller’s certificate
confirming that all sums due
under this Agreement have been
paid.

The schedule of Installments in
Particular 7

The late-payment charge on
overdue sums at 3% for the first
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Permitted Use

Person

Plot

Prohibited Person

Project

Project Manager

Property
Management
Contract

Purchase Price

Purchaser

Registration

Relevant Authority

Retail
Deadline

Opening

Seller:

Retail

Any individual, company, trust,
partnership, government agency
or other entity

The land parcel described in
Particular 4, on which the
Building is constructed

Any individual or entity listed
on UN or UAE terrorist
blacklists, or otherwise barred
from holding assets in the UAE.

The Building and its supporting
infrastructure, as developed by
the Seller on the Plot

The Seller’s appointed manager
is responsible for coordinating
construction, inspections and
rectifications.
The post-Handover
management agreement for
purchasers on a Handover-
payment schedule

The total price payable for the
Unit, as set out in Particular 7

The person named in Particular
3 who agrees to buy the Unit
(including heirs, successors and
permitted assigns)

The recording of this Agreement
or the Unit’s title transfer on the
DLD’s register (Oqood and/or
freehold register)

Any government department or
agency with jurisdiction over
land, building, utilities, tourism,
security or real estate in Dubai

The date specified by the Seller
or the Management Company by
which the Purchaser must have
completed the fit-out of the Unit,
obtained all approvals, permits,

licences and operational
clearances required for the
Permitted Retail Use, and

commenced bona fide trading
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RERA

Reservation Form

Reserve Fund

Seller

Seller’s
Period

Remedy

Tax(es)

Transfer

Transfer
Registration Fee

UAE

Unit

Unit Plan

Utility Charges

Seller:

from the Unit to the public in
accordance with the Agreement,
the  Building Management
Rules, the fit-out requirements
and all Applicable Laws.

Real Estate Regulatory Agency

Any form signed by the
Purchaser to reserve the Unit,
prior to signing this Agreement

The fund established under the
JOP Laws for major Common
Areas repairs and replacements

Wadan Real Estate
Development LLC, or any
successor entity responsible for
the Project

180-Working-Day period, the
Seller has to complete the Unit
after notice of delay

Any taxes, levies, VAT or rates
imposed by any Relevant
Authority on the Unit or this
Agreement

Any assignment, lease,
mortgage, pledge or other
registerable transaction
affecting the Unit under the
Applicable Laws

All fees and charges payable to
the DLD or other authority for
registering a Unit transfer

The United Arab Emirates

The retail space (plus parking)

described in Particulars 4,
together with its share of
Common Areas

The detailed floor plan,
specifications and finishes for
the Unit (Annexure I)

All charges levied by a utility
provider for services to the Unit
or Common Areas.
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Utility Provider

Utility Services

Working Day

29.2.

b)

¢)

d)

e)

g)

h)

The person or authority
nominated to supply utility
services to the Project.

Water, electricity, gas, sewage,
telecommunications or other
services supplied to the Unit or
Common Areas.

Any day other than Saturday,
Sunday, or an official public
holiday in UAE.

Interpretation

Singular words include the plural and vice
versa; any one gender includes all genders;
“person” includes individuals and all forms of
entity.

Clause headings are for convenience only and
do not affect interpretation.

Dates and periods are by the Gregorian
calendar.

If a deadline falls on a non-Working Day, it
shifts to the next Working Day.

“Including” or “include” means “including
without limitation.

Any reference to a law includes all
amendments, re-enactments and subordinate
instruments.

“Purchaser” includes its agents, employees,
licensees, invitees and subcontractors.

The Particulars and Annexures form part of
this Agreement, and the term “Agreement”
includes them.

Signature of Seller:

Signature of Purchaser:

Seller:
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ANNEXURE I 1 Gl
BUILDING FINISHES & SPECIFICATIONS rial) cliial ga g ludadss

1. Common Area Finishes o fidial) aladiny) dbhis clphds ]

1.1. Entrance Lobby Al g2 1-1
e  Flooring: High-quality Ceramic tile flooring. B3l Alle elial jow B )l il YY) @

e Walls: A sophisticated combination of marble < sls L3Ulls oA W jas Ga johie e i)l @
stone, tile and elegant glass doors. Al dnla )

1.2. Stairwells Al 1-2
e Flooring: Durable epoxy-coated anti-slip ¢S su¥b (Aha (iie Y 3N aglia Do ;b Y1 @
finish, designed for high traffic. Adlall ) 5 5all A8 jal aaiaa s
e  Walls: Paint finish. oM ulali oyl e
e Handrails: Sturdy mild steel (MS) tubular —4edullg acll 3Y &l e e (sl a0 A @
handrail for safety and durability. Al
1.3. Passages & Corridors By 9 < peadl 1-3
e Flooring: Elegant porcelain floor tiles. AN e Gl Gl ) L3 icbum )Y e
e Walls: Smooth wall finish with high-quality e Om b ae peli gl bl (0l o
porcelain tile and mirror/paint finish. e Ma/sl ye el g 33 gall
e  Ceilings: Modern suspended gypsum ceilings. cOtrall Gl (e B i (i) e

2. Apartment / Unit Interior Finishes Glas glf / @R JAN clphads 2

2.1. General Flooring. Premium quality porcelain Bagal) e Bl g B3, dale cilpa i 2-1
tiles.

2.2. Walls & Ceiling. Smooth plaster with a high- sl Je o g (alell Ganll rddiudly Gload 2-2
quality paint, mirror and laminate finish. Feature & 3xe Jalsall sSiy cuiaaY Ak 31 ey cuhadis
bulkheads in designated areas. Aaaddll shliadll

2.3. Kitchen fuhall 2-3
e  Flooring: Porcelain tiles. Ol B3 s Y e
e  Walls: Porcelain tiles. O sl e a3 iyl e
e Cabinetry: Custom-fitted MDF cabinets. ol sl e liall s Aafiae Gl 38 AiAN Jlee Y1 0
e Countertop: Durable and stylish special finish .l mhw o ald Cubil e @l 5 G jdasll pla o

in solid surface.
e Appliances: Fully equipped appliances, as —Galall i zage o LS (JalSlus jene 3 3eal 3362yl o
detailed in Annexure IV &N

2.4. Bathrooms clabaall 2-4
e  Flooring & Walls: Full-height porcelain tiles. SV JalS B 0 B3 ol paall s b )Y
e  Sanitary Ware: High-quality ceramic sanitary — 33sa)) 4lle 4 jou dnaa @l gal aall <l Y) o

ware (WC, basin) complete with matching Asaie 3 Al sl ga (o g ga)
premium accessories.

2.5. Windows. Aluminium-framed curtain  walls  4ala) sl §/5a50dV03 s Jilin o) jaa B 63 341 2-5
and/or sliding glass doors to maximize natural gl o suall aplaat) 44 jie
light.

2.6. Doors Qs 2-6
e Main Entrance: Firerated glass entrance Gaoallagie ala ol i ) Jaadl e

door.
e Internal: Non-fire-rated, semi-solid doors. oaldadie pe Adaad il (Al e
e Balcony: Aluminium-framed sliding doors. sl e HUali A8 jie o gl A8 L8 e
Page 89 of 112
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2.7. Wardrobes. Built-in MDF wardrobes in all
bedrooms.
2.8. Balcony. Glass and metal balustrade ensuring

safety with a modern aesthetic.
2.9. Lighting. Standard energy-efficient light fixtures
installed.

3. Building Exterior Finishes

3.1. Facade. The building exterior features high-

performance insulated glazing to receive ample
natural light and shade. A glazed facade composed
with render finish, solid walls & GRC cladding

and balcony glazing with clear safety glass.

4. Retail / Unit Delivery Conditions

. Shell and Core Condition. The Unit shall be
delivered in shell and core condition including
structural slab, perimeter walls, basic MEP
provisions and utility connection points.

4.2. Floor. Concrete structural slab finished to receive

tenant flooring during Fit-Out Works.

4.3. Walls. Perimeter block or drywall walls with
plaster finish where applicable.

Ceiling. Exposed structural slab with provisions
for tenant ceiling installation during Fit-Out
Works.

Mechanical / Electrical Load (KW) Specification
/ Plumbing Provisions. Provision of connection
points for electrical power, water supply,
drainage and HVAC systems as designed by the
Seller.

4.4.

4.5.

5. Signage Provisions
5.1. Units shall install shopfront systems strictly in
accordance with the Seller’s or Master
Developer’s Fit-Out Guidelines.
All signage, branding and display installations
must receive prior written approval from the
Seller and/or Master Developer.
5.3. No signage may extend beyond the designated
signage zone determined by the Seller or
Management Company.

5.2.
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*The content herein is based on the approvals & Jsesdl ) sll ) 286V 038 o 2l (5 sinall ot
applicable as at the Effective Date and always subject —<ilhalull il 5l cildluial Wils padyy Sl &l e Tiel
to the requirements and regulations of the relevant DAY G e ALl Aaiiall
authorities in force from time to time.
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ANNEXURE II
BUILDING MANAGEMENT REGULATIONS

1. DEFINITIONS

Except where defined herein and in the Sale and Purchase
Agreement, capitalized words will hold the definition
assigned to them in the JOP Laws.

1.1. Deals with any individual residing in a Unit
belonging to an Owner, encompassing tenants,
lessees, household staff, agents, employees, and
family, including Occupiers.

1.2. Violation Notice is a formal communication advising

an individual of a Building Management Regulations

infraction and, when relevant, demanding remedial
steps to cease the breach. Such a Violation Notice
could also lead to or be issued with a Violation

Penalty.

1.3. Violation Penalty signifies a sanction given in

connection with a Violation Notice, potentially

comprising financial fines and/or notifying the

Relevant Authorities about the infraction. Any

Violation Penalty, fine, cost, or expense imposed

shall constitute a debt payable by the Owner and

recoverable as part of Service Charges and
enforceable in accordance with Applicable Laws.

1.4. The Owner shall remain fully liable for all acts,

omissions, breaches, and violations committed by

Occupiers, tenants, or any person permitted access

by the Owner, as if committed by the Owner itself.

These Building Management Regulations shall bind

all Owners and Occupiers.

1.5. The Owner shall indemnify and hold harmless the

Seller, Master Developer, Owners’ Committee, and

Management Company from all costs, damages,

losses, or liabilities arising from breach of these

Building Management Regulations by the Owner or

Occupiers.

2. GENERAL RESTRICTIONS

In addition to all other remedies provided by Applicable
Laws, a Violation Notice and/or a Violation Penalty can
be issued to Owners and Occupiers by the Owners’
Committee or its Management Company for breaching
the Building Management Regulations below. Owners
are accountable for repaying the Owners’ Committee for
any costs and expenses it sustains due to a violation of
these Building Management Regulations committed by
the Owner or their Occupiers.

2.1. Offensive Activities
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2.1.1.

2.1.2.

2.2. Hazardous Activities

2.2.1.

2.2.2.

Seller:

Luitged i A adlly s 53 g £ sl g o LT

No activity shall occur in any Unit or Gilie § sams ol B LS o 08 ol e Y 24141
Common Area that is noxious, unsightly,
harmful, objectionable, unlawful, or adverse, S8 ot Sl a5 s bl gl ]l S ik
a public annoyance, or a cause of harm or Gl e e zle ) P ol
disruption to another Owner, Occupier, ) ) ) )
. | ol adldl o I dels o Al clitd
invitee, or the Seller, Master Developer. e S
Specifically, without limiting the above, (Gw L 2 G50 caill aay o o )
Owners and Occupiers shall not, and shall .
L e oe Ll pSIal e sy
ensure their invitees do not:
a) alloyv loud or disruptive noise from any sl G dae el el el gl #Laudl ()
vehicle, motorcycle, boat motor, or any =, , B P
musical or electronic apparatus; @) st QB e o & A 0 SIAS s
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2.2.3.

No Owner or Occupier may keep any
hazardous or noxious substances or perform
or allow any dangerous activity in their Unit
or in the Common Areas.

2.3. Waste Management

2.3.1.

2.3.2.

2.3.3.

2.34.

2.3.5.

2.3.6.

2.3.7.

No Owner or Occupier shall dispose of or
dump, store or leave any garbage,
commercial waste, food waste, cartons,
packaging, refuse, grease, landfill material,
unsightly or offensive materials in or about
the Project except in the designated areas
and in accordance with the waste
management policies of the Seller, Master
Developer and/or Management Company.

Owners and Occupiers shall, at their own
cost, arrange for the proper removal of any
bulky waste, commercial waste, fit-out
debris, food waste, grease waste or other
materials not ordinarily collected through
the Project’s standard waste collection
procedures.

All waste for collection must be bagged,
stored and presented only in the designated
manner, location and times specified by the
Management Company

No waste, stock, goods, packaging, pallets,
trolleys or equipment may be left in service
corridors, loading areas, customer areas,
parking areas, Common Areas or outside
the Unit.

Owners and Occupiers shall ensure that the
Unit, service areas and back areas remain
clean, hygienic, free of pests and free from
any accumulation of waste, packaging,
containers, tools or unsightly items.

Any grease disposal, food waste disposal,
sanitary  disposal or  pest-control
requirements applicable to a Unit shall be
complied with strictly in accordance with
authority requirements and the directions of
the Management Company.

No incinerator may be kept or used in the
Unit or anywhere in the Project.

2.4. Littering and Vandalism

2.4.1 Littering and vandalism are expressly forbidden
in the Project, and the Owner will be liable for

Seller:
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242

such prohibited acts by the Unit's Occupiers and
invitees. All severe vandalism incidents will be
reported to the Dubai Police.

If the individual(s) responsible for vandalism
cannot be identified, the costs for repair and
reinstatement might be included as an expense
recovered through Annual Service Charges.

2.5. Use Restrictions

2.5.1

252

2.53

2.54

2.5.5

Seller:

Unless specified otherwise in the Particulars
or approved in writing by the Seller and the
Relevant Authorities, Units in the Project shall
be used strictly in accordance with the
Permitted Use.

Each Owner and Occupier shall utilize the
Unit and any Common Areas only for their
intended purpose and in accordance with
Applicable Laws and shall ensure that all
activities carried out by them or by any person
permitted by them are conducted in a lawful
and respectful manner and do not
unreasonably interfere with the peaceful use
and enjoyment of the Project by other Owners
or Occupiers.

Each Owner and Occupier shall use the Unit
and any Common Areas only for their
intended purpose and in a manner that does
not create nuisance, obstruction, excessive
noise, odours, smoke, grease emissions,
vibration, visual clutter or disturbance to
neighbouring units or the Common Areas.

The Owner is responsible for ensuring that all
Occupiers, staff, contractors, suppliers and
invitees comply with these Regulations.

No Owner or Occupier shall carry out or

permit any fit-out work, installation,

connection, penetration, testing
the

including electrical, mechanical,

or

commissioning  affecting Building
systems,
chilled water, HVAC, drainage, exhaust, fire
life ICT

systems, except strictly in accordance with the

safety, telecommunications or
approved fit-out documents and the directions
of the Seller,

Management Company. The Owner shall be

Master Developer and/or

fully liable for any disruption, damage or
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2.5.6

2.5.7

2.5.8

Each Owner must strictly observe any
easements, restrictions, rights and obligations
benefiting or burdening the Unit.

Each Owner and Occupier must comply with
all security protocols, operational directives
and access procedures issued from time to
time by the Seller, Master Developer and/or
the Management Company.

No Unit shall be operated in a manner
inconsistent with the tenant mix, commercial
positioning, customer experience, safety
requirements or operational policies of the
Project as determined by the Seller and/or
Master Developer.

2.6. Compliance with Laws

2-6-1 Every Owner, Occupier, and invitee must

comply in every respect with the terms of all
laws, decrees, and regulations in force from
time to time concerning the Unit, any
Common Areas, or any activities within them.

2.7. Limitation of Liability

2-7-1 Neither the Owners’

Seller:

Committee nor the
Management Company, jointly or severally,
nor the Seller or the Master Developer
following expiry of the applicable Defects
Liability Period and transfer of management
and control in accordance with the JOP Laws,
will be liable for any injury, loss, or damage
of any kind that any Owner or Occupant may
suffer, physically or to their Unit, whether
directly or indirectly, due to any defect in the
Common Areas, its facilities, or in the Units,
or for any action taken or neglect by the
Owners’ Committee or the Management
Company, including their employees,
servants, agents, or contractors. During the
Defects Liability Period, the Seller’s
obligation shall be limited to procuring
rectification of Defects by the Contractor.

Thereafter, responsibility for maintenance,
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repair, and management shall rest with the
Owners’ Committee and Unit Owners in

accordance with Applicable Laws.

3. USE OF FACILITIES

3.1 Common Areas and Facilities

3.2.1 The Common Areas and their facilities (if any)
are designated for the sole use of Owners, Occupiers,
and their authorized invitees.

3.2.2 All persons using the Common Areas and any
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follow the Building Management Regulations and
any regulations displayed in locations across the
interior and exterior Common Areas.
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3.2.3 No person shall use the Common Areas in a manner
that creates obstruction, danger, nuisance or
disruption to the operation of the Project. The Seller,
Master Developer, Owners’ Committee and/or
Management Company may close, regulate or restrict
access to any common facilities or Common Areas
for maintenance, safety, operational, security or
event-related reasons.
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3.2.4 Any event, promotion, activation or temporary use
of any part of the Common Areas shall require the
prior written approval of the Management
Company and may be subject to additional
conditions, deposits and charges.
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3.2.5 The Owners’ Committee and/or the Management
Company may close any of the facilities for
maintenance, special functions, tournaments, or
other events.

gl e (aldiY) s o s Badall clabal) 6-2-3
Lgeadll Gl el s Apendl) el Goje N Jsaall agd
e 5 laaall a5 dpeadll a8l gall 5 Jaenil) bl sa
Al e 35l daldll (5 AV &8l sall aueny Silasdl)
i ol Gy AS jiiall claliall g g 5 bl Jals da8) )l
S5 i) Dshaal S G Ge S 5 Ang jaa 438 5
Jsaallsan g (Y Jeli o ellle &Y Gay ¥ oY) 48
GAl e Loty Dl cliidly G )

Lo BIELY) ) g g pdiall Ak (Sl s diaiadall

3.2.6 Restricted Areas. The service plant, service
corridors, loading areas, utility areas, risers, plant
rooms and all other restricted areas located within
the Project and Common Areas are strictly
prohibited to all unauthorised persons. Unless
expressly approved in writing by the Seller, the
Master Developer the Management
Company, no Owner or Occupier of any other unit
shall be entitled to access or use any retail-only
amenities, leisure facilities or other facilities within
the Project designated exclusively for retail use.

and/or

4. VEHICLES & PARKING RESTRICTIONS
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4.1 Access. Only legitimate Owners, Occupiers, and
invitees are permitted entry into the Project, subject
to security and operational procedures.

4.2 Parking

4.2.1 Parking areas within the Project shall be used only
in accordance with the allocation policy, customer
parking rules, staff parking rules, visitor parking
rules and traffic management procedures
established by the Seller, Master Developer and/or
Management Company from time to time.
Customer parking areas shall not be used for long-
term staff parking, storage, loading, unloading or
vehicle servicing. No vehicle may be parked in any
area not designated for such purpose.

4.2.2 Service vehicles, delivery vehicles, contractor
vehicles and oversized vehicles shall use only the
parking areas, service routes, loading bays and
service zones designated by the Management
Company.

4.2.3 No trucks, trailers, boats, or other large vehicles
may be parked in the Common Areas except as
expressly permitted for approved service, delivery
or operational purposes and only during authorised
hours.

4.2.4 Vehicles shall not be parked in a way that obstructs
any entrance, exit, service corridor, loading bay, fire
route or access point within the Project.

4.2.5 No dismantled, leaking, unsafe or non-operational
vehicle or equipment may be parked, stored or left
within the Project.

4.2.6 No vehicle may be used for any unauthorised
activity within the Project.

4.2.7 Each Owner accepts that use of parking areas is at
the wvehicle owner’s risk and responsibility. No
liability shall attach to the Owners’ Committee or the
Management Company or their employees for any
Loss or damage resulting from any vehicle being
parked in the Common Areas, except to the extent
arising from fraud, gross negligence or wilful
misconduct.

4.3. Use of Parking Facilities and Vehicular Access

4.3.1. All Owners, Occupiers, and their invitees must
strictly adhere to all posted signage, including speed
limits, directional markings, and parking regulations,
within the Building's parking facilities and vehicular
access ramps.
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4.3.2. Any violation of parking regulations, posted speed
limits, or any driving within the Building's facilities
deemed unsafe or hazardous by the Building
Management shall constitute a serious violation of
these Building Management Regulations and may be
subject to an administrative fine/Violation Penalty.

4.3.3 The operation of any recreational, unregistered, or
unlicensed motorized vehicles (such as dirt bikes,
sand buggies, or electric scooters not designated for
road use) is strictly prohibited within any part of the
Building's Common Areas, including all levels of the
parking facility.

4.3.4. Owners are prohibited from parking vehicles
known to be leaking oil, coolant, or other fluids
within the parking facilities.

4.3.5. The Owner shall be held fully liable for the cost of
any cleanup, stain removal, or repair to the parking
surfaces or Building property resulting from such
fluid leaks and must reimburse the Owners’
Committee or the Management Company for all such
costs upon demand.

4.3.6. All loading and unloading of goods, stock,
equipment and materials shall be carried out only
through the designated service areas, service
corridors and loading bays, and only during the
delivery hours prescribed by the Management
Company.

4.3.7. No deliveries shall be made through customer
entrances, lobbies or public-facing areas except
where expressly permitted in writing.

4.3.8 Owners and Occupiers shall promptly remove all
pallets, crates, trolleys, packaging and delivery debris
and shall not allow any accumulation of the same in
the Common Areas.

4.4. Exemptions

4.4.1. The terms of these Building Management
Regulations will not hinder any emergency
vehicle or ambulance from entering or
functioning within the Project.

442. The terms of these Building
Management Regulations will not obstruct the
reasonable operation or temporary use of
construction trailers, cranes, vans, trucks,
machinery/equipment, shelters, or facilities
kept and used solely for the Project's
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construction or any improvement approved in
writing by the Developer, Master Developer,
and/or the Owners’ Committee / Management
Company.

4.4.3. Repairs are not to be performed on any
vehicle in carports or Common Areas, except
for emergency fixes needed to move the
vehicle to a proper repair shop.

5. MAINTENANCE AND AESTHETICS

5.1. Landscaping

5.1.1. It falls to each Owner, at their own cost, to

maintain all landscaping, including shrubs,
trees, grass, and other plants, by keeping

them neatly trimmed, cultivated, and

maintained, and to ensure their Unit is free

from debris.
5.1.2. The Management Company, in its sole
judgment, will decide what constitutes an
acceptable maintenance condition.
5.1.3. Significant landscape improvements cannot
be undertaken without first getting approval
from the Owners Committee and/or
Management Company. Not obtaining prior
approval may lead to the removal of
unapproved improvements at the Owner's
or Occupier's expense. Major
improvements include irrigation systems,
sheds, pergolas, pools, shade structures,
fences, and gates, temporary or permanent.

5.1.4. Owners and Occupiers are forbidden from
sinking water wells/bore wells or installing

reverse osmosis or desalination plants
anywhere on their Unit.
5.1.5. The discharge of wastewater or the dumping

of trash onto adjacent plots or any other area

in the Project is strictly forbidden.

5.2. Pest Control

5.2.1. Each Unit must undergo routine pest control
treatment. This includes, but is not limited to,
the periodic cleaning of any water feature on
a Unit to prevent mosquitoes or other pests
from breeding there.
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5.2.2. The Owners’ Committee is tasked with the
continuous pest control management of all

Final Version

Common Areas within the Project.

6. EXTERNAL APPEARANCE,
SHOPFRONTS AND SIGNAGE

6.1. Windows

6.1.1.

6.1.2.

6.1.3.

6.2. Facade,

6.2.1.

6.2.2.

6.2.3.

6.2.4.

Seller:

Windows and glazing visible from the
Common Areas or public-facing areas
shall not be obscured by paper, paint,
foil, sheets or similar materials except as
expressly approved under the fit-out and
signage guidelines.

Window screens, glazing and related
elements shall be kept in good repair by
the Owner or Occupier.

No safety screens, films, graphics or
similar treatments shall be installed
without prior approval where required.

Signage and Exterior Presentation

No Owner or Occupier shall install, alter,
replace, remove or display any facade
treatment, shutter, glazing treatment,
door, frontage element, signage,
branding, light box, projection sign,
digital display, menu board, decal,
advertising board, promotional display
or other external visual element without
the prior written approval of the Seller,
Master Developer and/or Management
Company and, where required, the
Relevant Authorities.

All facades, signage and external
displays shall strictly comply with the
approved fit-out design, signage
guidelines, facade control requirements,
shopfront design criteria and all
Applicable Laws and authority
requirements.

Window displays shall be maintained in
a neat, high-quality, safe and visually
presentable manner at all times and shall
not contain clutter, hazardous elements,
offensive  content  or  anything
inconsistent with the Project’s standards.

No Owner or Occupier may place or
store any goods, racks, stands,
promotional  materials,  equipment,
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furniture, display items, waste or other

items outside the Unit or in the Common

Areas except with prior written approval.
6.25. No music, amplified sound, speaker
system, scent machine, flashing display,
or other sensory output may be used in a
manner that causes nuisance or interferes
with neighbouring units, customers or
the Common Areas.
6.2.6. The Owner shall maintain the signage,
glazing, frontage lighting and external
presentation of the Unit in good
condition at all times and shall promptly
repair, replace or clean the same where
required.
6.2.7.  The Unit shall not be used or presented
in any manner that creates an unsafe,
obstructive, unsightly or non-compliant
condition visible from the Common
Areas or public-facing areas.

6.3. Food, Beverage, Odour and Waste Controls i) g il gl g G il g aladall o) g2 3-6
6.3.1. Waste disposal, grease disposal, bottle —asall clld 8 ey lilaill (o palidll cililee o35 of 21 1-3-6
disposal, refuse storage and collection 4kl Wy deaeny L (585, clalally
arrangements shall be carried out only in BV AS i laaaas ) Y1 5 KLY
the manner, locations and times
specified by the Management Company.

6.3.2.  No food and beverage operations may be & <l piall s daalaWl (3latia el (gl A lan 52 ¥ 2-3-6
carried out from any Unitunless such use  ala3iu¥) G 12 3a oladiu¥) e S 1Y V) saa 5 (6
forms part of the approved Permitted aws Ao sl 2y cadinally (a4l (5 ksl
Use and all required approvals and A I Gl Sl 5 sl sall
licences have been obtained.

6.3.3.  Any Unit used for food and beverage desbY! ilaiil dujad sadiid saay of Gl oy 3-3-6
operations shall install and maintain all ekl 5 ca sl Silias gres Llsa s S i g piall
required grease traps, extract systems, <Dlass sl Aokl el ) dadily el
filtration systems, fresh air systems, 4silSe cleljals il dallae dakily o juall
drainage connections, refuse handling ¢ sl s sas s slaall 2l Aadail) (he s e 5 «ildY)
systems, pest control measures and other — «alll Clgan 535 aadeall Speaill Gliyy cdy J gandll
technical ~ systems  required by B0V AS 5 i/ 5 iyl shaall
Applicable Law, the approved fit-out
documents and the directions of the
Seller, Master Developer and/or
Management Company.

6.3.4. No odours, smoke, fumes, grease assdllas) o5 a0 f Jas o =355l i zad ¥ 4-3-6
emissions, wastewater, food waste or sl (e clas §f dlada e g aua Co s ol
refuse shall be permitted to escape from  AS _jiiall shliall 5f 5 ) saall clan I e Gl 300
the Unit or adversely affect il Aokl
neighbouring units, the Common Areas
or the Building systems.
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6.4. Alterations and Improvements

6.4.1.

6.4.2.

6.4.3.

6.4.4.

Seller:

The Owners’ Committee manages and
oversees the construction of alterations or
improvements within the Project. Therefore,
no Owner or Occupier may build, construct,
erect, or install any improvements on their
Unit without following the architectural
guidelines (if any) established by the Seller,
Master Developer, Owners’ Committee or
without its prior written consent.

Each Owner agrees that if a structure on or
comprising their Unit is damaged or
destroyed, the Owner will promptly repair or
reconstruct it in a manner consistent with the
original design or other plans approved by the
Seller, Master Developer and/or Owners’
Committee. Owners must cover all costs not
paid for by insurance. If the Owner does not
comply and this failure continues for thirty
(30) days after a written notice to repair is
sent, the Owners’ Committee can remedy the
issue as it sees fit and recover the costs from

that Owner.

Except for proper maintenance and repair, and
as otherwise allowed by these Building
Management Regulations, no Owner or
Occupier shall build, construct, erect, install,
or perform any alteration or improvement
without first presenting suitable plans and
specifications to the Management Company
and securing the approval of the Owners’
Committee.

No Owner or Occupier may construct, alter, or
improve any Unit without the prior written
approval of the Seller until the expiry of the
Defects Liability Period. Following the expiry
of the Defects Liability Period and the transfer
of management in accordance with the JOP
Laws and the Building Management
Regulations, such approval shall instead be
obtained from the Management Company

and/or the Owners’ Committee, as applicable.
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7. Additional Provisions Ldla) alsaf 7
7.1. The Seller, Master Developer, Management peias s 531 4S50 o iyl skl §f (Ll 5oy 127
Company, and their authorized representatives may —<¥la 41,5 of) Jsbna jlad) 3y san 5 (5 J5a (i iall
enter any Unit upon reasonable notice (or s zZSha¥l ol bl f pasdl (a2 @iy (5)shl
immediately in an emergency) for inspection, AaSldl

maintenance, repair, or safety purposes. )

7.2. Until transfer of control to the Owners’ Committee in ~ J saxall (il 8l 8 5 &) dman ) 5 hasnd) J6 cpa (N5 2-7
accordance with Applicable Laws, the Seller shall 3l &l sl juudis Gubi 8 ALKl Aabidly &l dadiag de
retain full authority over enforcement and il
interpretation of these Building Management
Regulations. )

7.3. Any unpaid penalties, damages, or costs shall be psu S e e je CRlSH f iyt of el j2 (4 Jandi 3.7
recoverable as Service Charges and enforceable Lo Jganall il 8l L8 Lads ) gan g eciland
under Applicable Laws.

7.4. Owner shall be liable for repair costs of any damage A4S jidal) hisally Gali ) il gl Za) Callss Ll Jasy 4-7
caused to Common Areas or Building infrastructure A Gl cple Ll Jladl f alledl A il i) e
by Owner or Occupiers.

7.5. These Building Management Regulations may be w5 ¢(pdoill J8) L) U8 (e (iaall 3 )03 ) of i 552 5-7
amended by the Seller (prior to Handover) and —Jsesall il sill 1 5 oIlal) duman 5 3 10Y1 A4S 55 8 (e Sl
thereafter by the Management Company or Owners’ e
Committee in accordance with Applicable Laws.

8. OTHER PROVISIONS s A alsai A

8.1. Units shall operate during the business hours _shall 5 calll sy il Jasll el JA Clas gl Jasi ) -A
determined by the Seller, Master Developer and/or SLaBY) G Y AS S ¢ o))
Management Company, as applicable. 7

8.2. No Occupier may modify or alter the signage, s «ealsll of (@ juas o dased Jels Y Hsma ¥ Y-A
facade or external presentation of the Unit without Alse Aplad 438 50 (53 32n 5l a JA) jedaal)
prior written approval.

8.3. All deliveries, loading and unloading shall be @htic se L &l s Jueailly aldll Clilee puen a3 ToA
conducted only through the designated service JMa s «Jaenilldiia 5 dasdl) & jan y caadall derdl)
areas, service corridors and loading bays and during BOIYVAS )d baaad Al Lo 7 sesall dexall el
the permitted service hours determined by the
Management Company.

8.4. Units shall manage commercial waste and <ol & ddell 5 & )lad) il 5y Clas gl g6 €A
operational waste in accordance with the waste & ol dalal) el 3 1)
management policies of the Project.
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ANNEXURE III
DEED OF ADHERENCE TO BUILDING
REGULATIONS

This DEED OF ADHERENCE is made on the
Effective Date, by I / We, the Purchaser, in favour of
the Seller,

WHEREAS

1.

I / We propose to take title to the property
identified as pursuant to the Sale
and Purchase Agreement.

I / We have read and understood the DEED OF
ADHERENCE and agree to be bound by its terms.

NOW I/ WE AGREE AS FOLLOWS:

Expressions defined in the Building Management
Regulations shall (unless the context otherwise
requires) have the same meaning when used in this
DEED OF ADHERENCE.

I / We hereby undertake to and covenant to the
Seller, the Management Company, the Owners’
Committee and to the other Owners to comply
with the provisions of and to perform all the
obligations in the Building Declaration, the
Building Management Regulations and the JOP
Documents, in respect of the Property and the
ownership thereof so far as they shall become due
to be observed and performed on or after the date
hereof.

I / We covenant to pay all Service Charges,
Building Charges, or contributions, penalties and
other amounts levied under the JOP Documents
when due, without set-off or deduction.

This DEED OF ADHERENCE binds the Owner,
Occupier and all successors, assigns, tenants or
Occupiers, and 1 / We shall procure compliance
with the Building Declaration, the Building
Management  Regulations and the JOP
Documents.

I /We agree that the amendments made in
accordance with Applicable Laws / JOP Laws
shall bind me /us without further consent.
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6. Notice Clause and Governing Laws and
Jurisdictions Clause of the Sale and Purchase
Agreement shall apply to this DEED OF
ADHERENCE mutatis mutandis as if expressly
set out herein.

7. This DEED OF ADHERENCE forms an integral
part of the Sale and Purchase Agreement and shall
be read together with the Sale and Purchase
Agreement, the Building Declaration, the Building
Management  Regulations and the JOP
Documents.

IN WITNESS WHEREOF, the Parties have executed
this DED OF ADHERENCE on the Effective Date,

Signature of Seller:

Signature of Purchaser:
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ANNEXURE IV
DISCLOSURE STATEMENT

1. Purpose and Integration
1.1. This Disclosure Statement is provided by the
Seller to the Purchaser in compliance with the
Applicable Laws and forms an integral and
indivisible part of the Sale and Purchase
Agreement. Its purpose is to set forth material

facts and information concerning the Project and
the Unit.

2. Purchaser's Acknowledgment

2.1. The Purchaser hereby acknowledges and confirms
that they have received, read, and understood all
information contained within this Disclosure
Statement prior to executing the Agreement.

2.2. The Purchaser confirms they have satisfied
themselves with respect to all matters disclosed
herein and enters into the Agreement in full
reliance upon these disclosures and covenants in

the Agreement.
3. Accuracy and Forward-Looking Statements

3.1. The information provided herein is given in good
faith and is accurate to the best of the Seller’s
knowledge as of the Effective Date of the
Agreement, based on the information available to

the Seller as of that date.
3.2. The Purchaser acknowledges that any information
of a forward-looking nature, including but not
the

Commencement

"Estimated  Construction
Date" "Estimated

Construction Completion Date", is a good-faith

limited to

and

estimate based on current planning. These dates
are subject to change and are governed by the
relevant Clauses of the Sale and Purchase

Agreement.

4. Precedence
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4.1. This Disclosure Statement shall be read in sl 28 o) ol maen ae cuin ) Lin 138 ZLady) o |58 1-4
conjunction with all other parts of the Sale and AV el
Purchase Agreement.

4.2. In the event of any ambiguity or conflict between (58 83)) sl e sladl) (s (22 et 5l a5 gl 3505 s 824
the information provided in this Annexure and the gl 481 (e (& 3305l Ty pill 5 AlSaYy Galdl 134
terms and conditions in the main body of the Sale e & 32,05l das il s ASAY) aciad ABL) ¢l yall
and Purchase Agreement, the terms and Aawy)
conditions of the main body shall prevail.

Description of RERA Project Name: dauza g pgsdall  am) 18 sl o el Cuag
ildi o Mad) aulaiil)
1lful.ldmg O Number: 2 ) adaiil
roject Al Feacua sl £ gyl g
Plot No: "
g Aad)
Building: skl 3
1 sl
Proposed Unit syl 3as )
No.
Intended land Retail S A (al )3 seatall alaaiuy)
use within the A5 5231 a1 5 i) il
Building or
Project
Special uses that  Retail - Regulation S G dnladl dalall cildadiay)
apply to the & Aa yiall 3as 4l
Proposed Unit sl 45 jailly
Common area aladiny Aaliall 48 il ) yall
facilities REYA
available for use
by Owners
Supply Soft FM, Hard FM, Waste ., aall) L 5 e adine 2,5l i)
agreements to Collection, Landscaping and Byl A Ll
ran c(:\..\LA\ Gladdll cdaclill
be entered into irrigation, Pest Control,
(ols @l it (il
by the Security, Infrastructure (above
Management & below ground) Sewage Al ed) B A

Company treatment & disposal, Water | ., §) g, 34 dgadl

features, Water treatment &

oaladlly Gijeall ol dallas
Page 108 of 112

Seller: st Purchaser: 208 Hidial)



Retail SPA — Final Version

Arrangements

for the supply of
Utility Services
to the Unit and
Common

the

Areas

Basis for Utility
Charges
provided by a
non-
Government
entity

Seller:

testing, Swimming pool, life

guarding and any other
provisions that may be deemed
necessary from time to time to
ensure maintenance and
wellbeing of the community, in
addition to any legislative
compliances that may need to be

achieved

DEWA: Water & Electricity

Sewage treatment & Disposal:

DEWA or any authorized
company
Telecommunications: Du or

Etisalat, as may be advised by
the authorities
Central Air-Conditioning: By
the nominated/authorized

company, which is a non-
government entity, each unit
owner is to pay for connection,
consumption & security

deposits related to their Unit

Rate per square foot or other
methods as deemed appropriate
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Estimated
Construction
Commencement
Date

Estimated
Construction
Completion
Date

Documents As attached to this Agreement
Annexed to this

Disclosure

Statement

*The content herein is based on the approvals
applicable as at the Effective Date and always
subject to the requirements and regulations of the
relevant authorities in force from time to time.

Signature of Seller:

Signature of Purchaser:
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