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“4. The Lessee shall have the unfettered right to Sub-lease the whole or any part of the
Demised Land, whether developed or undeveloped, and whether by way of plots or
constructed properties or give on leave and license or otherwise dispose of its interest
in the Demised Land or part thereof / permit to any person in any manner whatsoever,
without reguiring any consent or approval of or payment of any additional charges,
transfer fee, premiums, etc. to the Lessor or to any other relevant authority. The sub-
lessee of the Demised Land shall also be entitled to provide the Demised Land on sub-
lease and hence there can be subsequent multiple sub-leases of the Demised Land in
smaller parts. ............”
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THis Lease DeEeD PERTAINS To VILLAGE

SULTANPUR AREA 126°-40 ACRES

LEASE DEED

# &

-

1s: Deed of Lease is made on this 28" day of February, 2003
Between ,

1j Expressway Industrial Development Authority (TEA), a statutory body constituted
e the UP. Induslrial Area Development Act, 1976 and having its principal office at J-3.

acitor- 41, NOIDA, Distt, Gautam Budh Nagar -201301 U.P., India (heremaftar referred 1o
lhe wasm” which expression shall, unless repugnant to the context, mean and include
. asdminisirators, successors and assigns) of One Pari,

N

TR
iprakash Industries Limited, a company mcorporalect ux’fder mbnmpanma Act, 1956
wiing its Registered Office at 5, Park Road, Hazmgam.zl.ncknow U. #7' and Head Office at
. IHouse, 63, Basant Lok Community Centre, Vaﬁam Vthar New Qe %Ooﬁ?jld:a acting
‘oragh its Managing Director (hereinafter referred 1o as hesesgee” which expression

Jatl unless repugnant 1o the context, mean and include its sumwso:s and assigns) of the
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WHEREAS:

(1) The Lessor and the Lessee have entered into a Contession Agreement dated 7
February, 2002 {the *Concession Agreement’, which expression shall include all
amendmenis made thereto from time lo time} where under the Lessee has been granted the
Concession 1o carry oul, inter alia, preparation of the Techno-Economic Feasibility Report
(TEFR), Detailed Projeci Report (DPR), arrangement of finances, designing, engineering,
construchion and apetation of six-lang Expressway a:lmg"wiih service roads and associated
struciuras between NOIDA and &gra in Uttar Pradesh and shall bear and pay all expensges,
costs and charges ncurred in the fulfillment of all its obligations under the Concession

Agraement;

(2)  The Lessor has also agreed under the Concession Agreement fo transfer o the
Lessee as pari of consideration thereunder 25 million square metres of fand {the "Land for
Development”} together with, inter alia, all buildings, structures, 1o be constructed thereon,
along the proposed Expressway for commercial, amusament, indusirial, institutionat and
residential development sutiject to the terms and conditions specified therein.

{3) The Lessor and the Lessee have further agreed'undar' the. Concession Agreement
that the Land for Development for the purposes stated above, shall be provided by TEA at
five or more locations of which one location shall be in NOIDA or Greater Nolda with an arga

of & million square metres,

{4} The Lessor, in part discharge of its obligations under the Concession Agreement for
provision of land, has agreed to provide on lease and the Lesses has agreed o lake on
lease, a portion of land in  NOIDA, as more particularly detailed in SCHEDULE | attached
hereto, on terms and conditions contained in these presents.

NOW THEREFORE THIS LEASE DEED WITNESSETH AS UNDER AND THE PARTIES
HERETO AGREE AS FOLLOWS:

1 The Lessor is the lawful owner of Demised Land admeasuring 168,99 acres situate in
NOIDA (the *Demised Land") and has a valid right, titte and interest therein and is
compelent to lease the same 1o the Lessee. Detailed description of the Demised Land
and a plan thereof {delineated and marked in red) as shown in the Map is attached
hereto as SCHEDULE Ul hereto demised on lease to the Lessee as per covenants,

provisions of the Concession Agreement.
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In consideration of the payment of the rent hereunder reserved and of the covenanis
snd conditions on the part of the Lessee hereinafter contained, the Lessor doth hereby
demisa unto lo the Lessee all that piece and parcel of the Demised Land containing by
admeasurement 168.89 acres more particularly described in. the SCHEDULE | hereto,

together with all and singular liberties, privileges, rights, easerments and appurtenances
thereto AND ALSO the struclures and buildings hereafter to be erected thereon TO
HOLD the Demised Land unto the Lessee for the term of 80 (ninety) years (the “Term™)
commencing from the date of possession of Demised Land.

During the term of the leasa, the Lessee shall pay 1o the Lessor lease rent of Rs. 100/
per hectare per year in advance {the “Rent Amount’) commencing from the month of
February, 2003. The Lessee has paid {o the Lessor sole premium amount of
Rs.37,93,76,858/- (Rupees [hirty seven crores ninety three lacs seventy six thousand
eight hundred filty eight only) (being the amount of acquisition cost of the Damisad
Land, delails of which are set out in the SCHEDULE | hereto), the receipt whereof the

Lessar doth hereby acknowledges.

The Lessee shall have unfetlered right to sub-lease the whole or any part of the
Demised Land, whether developed or undeveloped, and whether by way of plots or
constructed properties or give on leave and license or otherwise disposa of its interest
in the Demised Land or part thereof / permit to any person in any manner whatsoever,
without requiring any consenl or approval of or _paymeni af any additional charges,
\ransfer fee, premiums ete. to the Lessor or to any other relevant authority, The sub-
lessees of the Demised Land shall alse be entitied to provide the Demised Land on
sub-lease and hence there can be subsequent multiple sub-leases of the Demised
Land in smaller parts. The Lessee / sub-lessee / licensee, as the case may be, shall
however nolify lo the Lessor the details of all such sub-lease(s)  leave and license(s} /
disposals Till the time such notification is made to the Lessor, the Lessor / sub-lessor /
licensor, as the case may be, shall continue to remain liable to pay the Rant Amount
along with the Lessee. The quantum of Rent Amount payable to the Lessor shall
remain unaffecled by any such sub-lease(s) / leave and license(s). itis heraby further
clarified that the tolal Rent Amount payable by the Lessee and various sub-lessesas /
transferees shall be to the maximum extent of Rs. 100.00 (Rupees one hundred) per
hectare per year (various sub-lessees/ transferees paying pro-rata rent for the portion
of land held by them), In case the Lessee considers it approprate. Uiparute
agresmenti(s} in conneclion with sub-lease(s) / leave and license(s) may be execuled
hetween the Lessor, the Lessee and the sub-lessee(s) / licensea(s) on the same terms

and conditions as contained herein.
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Each sub-lease and/or transfer shall afler the execution thereof be fhotified by the
transferor or the sub-lessor/sub-lessee to Lessor and till'such time, itis so notified, the
transferor / sub-lessor shall remain jointly and severally fiable along with the transferee/
sub lessee for payment of lease rent to Lessor.

The Lessee shall have exclusive right to determine the purpose for which the Demised
Land will be used ie. for commercial, amusement, industrial, institutional, residential
atc. and also the allocation of area of such Demised Land for different uses. The
Lessee shall also be free to decide whether the portions of Demised Land decided by
the Lessee lo be sub-leased / given on leave and licence basis should be in the form of
plots or constructed properties. Mo permission of the Lessor shall be required gither for
the use of the Dermised Land or for subwleasiﬁg 1 multiple sub-leasing / giving on leave
and licence basis The Lessee shall be entitled to modify the Demised Land or part
Ihereof as per the approved layout plan(s) approved by the relevant authorities. in
case Demised Land is aliotted to the Lessee in parts, the Lessee shall be entitled 1o
amalgamate / merge the said pans of the Demised Land at one focation. The land use
shall however be as per applicable master plan and other regulations of the local
authority.

‘The period of this lease and the rights of the Lessee / sub-lessee(s) / leave and
licencee(s) / end-users shail not be affected by termination of the Concession
Agresment for any reason whatsoever or expiry of Concession Period (as defined in
the Concession Agreemenl} and subsequent renewals within the lease period shall be
granted by the Lessor without any additional cost to the Lessee / sub-lessee(s) / leave

and licencea(s) fend-users,

The Lessee shall have a right of way 1o all the lands and premises and roads adjoining
the Demised Land and sha!l be enfitied to enter upon such land and premises and
roads for the purpose of accessing the Demised Land.

The Lessor agrees lo provide reasonable assistance to the Lessee in obtaining all
applicable Government permits and clearances necassary for the effeclive enjoyment
and utilization of the Demised Land.

(i} The Lessee shall have absolute right to morigage, pledge, hypothecate or
olherwise alignate in any manner the Demised Land as well as all its rights, titles and
interests in the Demised Land {the Morigaged Assets) in favour of the Lessee’s
lenders/ trustees for. the lenders of the Lessee (hereinafter referred to as the

“Mortgagee”),

(o) Con
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1.

(o The Mortgagee shall have the right, with prior notice 1o the Lessor, o deal
with and dispose off within the provisions of law in any manner whatsoever the
Mortgaged Assets for realisation of any or all amounts due and payable by the Lassee
fo the Mongages. In the event of the Mortgagee disposing off ihe Morigaged Assels
and realising any amounts out of such disposition, the Morigagee shall be aptitied 1o
appropriste monies oul of such realisations to the extent payable by the Lessee {0 the
Mortgagee subject to the condition that all dues of arny description payable to Lessor
pertaining to Ihe Damised Land shall have been paid o the Lessor.

That the Lessealsub-lessee hereby covenants to pay all rates, taxes, charges and
taxes already levied or to be laviéd in future hy thé Lessor or any local or other
authority / Central or Slate Govt. The Lessee/sub-lessee/end users shall have to take
independent connection in his name at his cos! for water supplyfdrainage/sewearage on
payment of required charges to local authonity for construction purpose and later on for
regular drinking water supply elc, The Lessee/sub-lessee/end users shall, if required
by the Lessee, also have to take in his own name and at his own cost temporary
electric / power connegtion for construction purposes and later on for regular supply on
payment of required charges to the U.P. Power Corporation Office in NOIDA or from
such other authority as may be responsible for giving such electric / power conneaction,

The Lessor covenans and warrants that

i Tne Lessor has the full right and authority to execute this Deed and to grant the
Isase of the Demised Land, and that the Lessee, upon payment of the rent and
perfarmance of the covenants herein contained, shall peaceably and quietly hold,
possess and enjoy the Demised Land during the full term of this lease without
any interruption; disturbance, claims or demands whatsoever by the Lessor or by
any person/s claiming for and on behall of the Lessor as per the covenants and

provisions of this Lease Deed,

ii. The Lessor shall grant, transfer, convey and assure, from time to time, all its
reversionary rights, title and interests in respect of such part of the Demised L.and
as may be required by Ine Lessee/sub-lessees for land use as per applicable
Master Plan and other 'regutatidns of the local authorities.
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The Lessor hereby covenants that the Lessee/sub-lessee(s)flicensee(s) shell
anjoy quiet possession of the Demised Land without disturbance by it orils
successors in interest or any person claiming titie paramount thareto in any

manner.

The Lessor warrants that the Demised Land is free from all encumbrances,
clams, disputes, encroachments, occupations, fitigations, injunctions, mortgages,
charges, pledges, lien, hypothecation, security interest, assignment, privilege of
priority of any kind having the effect of security or other such obligations. The
Lessor furthar warrants that if any compensation remains outstanding and
payable in respect of the Demised Land the same shall be paid and selted
directly by the Lessor without in any way affecting the Lessee's anjoyment of the
Demised Land

The Lesses covenanls and wamranis that:

jil.

The Lessee shall follow all taws and bye-laws, rules, building regulation and
direction of Lessor and the local municipal or other authority now existing or
hereinafter to exist so {ar as the same relate to the immovable property and so far
as ihey affect the health, safety and convenience of other inhabitant of the place.

The Lessee shall bear the entire legal expenses of execition of this Lease Deed
including the stamp duty and registration charges,

The Lessee will permil the members, officers and subordinates of the Lessor and
workmen and other persons employed by the Lessor at all reasonable time of the
day with 7 days prior notice in writing to enter into and upon the Demised Land
and building to be erected thereupon in order to inspect the Demised Land and
cany on necessary works and the Lessee will give notice of the provision of this
sub-clause to its sub-lessee(s) / leave and licencee(s), if any.

W







12A. The Lessee /sub-lessee flicensee shall make such armngemanis as are necessary for

14,

18.

16

17.

18,

maintenance of the building(s) and common services situated on the Demised Land
and if the buildings are not maintained properly, the Chief Executive Officer or any
officer authorised by Chief Executive Officer of the Lessor will have the power lo get
the maintenance done through the authority and recover the amount so spent from the
L essee/sub-lesseeflicansee. The Lessee/sub-lesseeflicensee will be individually liable
for payment of the maintenance amount related to its property.

No objection on the amount spent oo maintenance of the building by the Lessor shall
be entertained and the decision of the Lessor shall be final.

The Lessor agrees o carry oul, in accordance with the Concession Agreemant,
external development including electric supply, water supply, drainage arrangements
ate. in relation to land which are siready developed, specially in Noida or Greater
Noida, without any cost 1o the Lessee within a reasonable period of handing over of
such land. For external development of the other undeveloped land, the Lessor agrees
1o assist the Lessee, on best effort basis, to arrange it through other authorities who
may be invalved in development of nearby lands without any cost 1o Lessor,

The Lessor has full rights and title to ali mines and minerals, coals, gold washing, earth
oils and quarries in and under the Demised Land or any part thereof and to do all acts
and things. which may be reasonably necessary or expedient for the purpose of
searching, removing and enjoying the same, without affecting the Lasses’s / sub-
lessee(s) / licensee(s) right to peaceful possession and enjoyment.

The Lessor has the right to receive the lease rent annually in advance without having
to issue any demand notice therefor,

The Lessee is entilled to achieve 150 Floor Area Ratio (FAR) on the Demised Land. if
due 1o local bye-laws or other statutory provisions, it shall not be possibie for the
Lessee lo achieve lhe said FAR on such Demised Land, the Lessor wilh mutual
agreement of the Lessee shall evolve suitable mechanism so as to enable the Lessee

to achisve 150 FAR,

The Lessee shall have the option 1o retumn to the Lessor the Demised Land either in
full or part and in these circumstances, the Lessor shail pay to the Lessee acquisition
cost, development cost, all incidental costs and other costs as mentioned in Chapter X

and X1 of the Concession Agreement.
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18.

22,

23,

Any building constructed on any portion of Demised Land may be sub-let, by the
Lessee/sub-lessee subject to the terms and conditions as laid down in the bye laws
from time to time. However, the sub-lessee/end users shall follow the statutory laws /
bye-laws, Master Plan, Building regulation and directions framed under U.P. Indusirial
Area Development Act 1978 for the tand use and also shall be bound by all covenants
and condition contained herein and be answerable in all respect thereof.

Tha! the Chief Executive Officer of the Lessor in consultation with the Lessee may
make such amendments, additions and alterations or modifications in these terms and
condiions as may be mutually agreed between Chiaf Execulive Officar and the

Legsen,

if due 1o any FORCE MAJURE or circumstances beyond Lessor's control, the Lessor s
unable to make the ailolment or deliver clear possession of Demised Land, entire
money and other deposits made by the Lessee to the Lessor in regard lo subject land
shall be refunded by the Lessor (o Lessee,

That the Lessee shall keep the Lessor indemnifled against any clalms for damages
which may be caused 1o any property belonging 1o lhe Lessor / others in consequence
of the execution of the works and also against claims for damages ariging from the
actions of the Lessee or his workmen or representatives which:

a) Imures of destroys any building or part thereof or other structure contiguous or
adjncent to the Demised Land.

b} Keeps the foundation, lunnels or other pils on the Demised Land open or exposed
to weather causing any injury 1o contiguous or adjacent building.

¢) Digs any pit near the foundation of any building thereby causing any injury of

damages to such building.

That the damages shall be assessed by the Lessor whose decision as lo the extent of
injury of damages or the amount payable shall be final and binding on the Lessee.

WWM%'U"N‘%LW/
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24,

25,

26,

27,

28.

29,

30.

31

That wilhout prejudice 1o ﬂs righis under the Concession Agreement, the Lesses, its
successor and tmnsf&me&!sub—teasees shall abide by the provisions of the U.P.
industrial Area Development Act 1976 (U.P, Act No. 6 of 1978) and such roles,
reguistions or directions as are made or issued thereunder from lime to time.

That the Lessee/sub-lesseeflenantlicensee shall not dispiay or exhibit any picture
posters, stalues, other articles which are repugnant to theé morals or are indecent or
wnmoral, The Lessee/sub-lesseefenantlicensee shall also not dispiay or axhibit any
advertisemaent or placard in any part of the exterior wall of the building, which shall be
constructed over the Demised Land, except at places specified for the purpose by the
Authority

All powers exercised by the Lessor under this Lease Deed may be exercised by the
Chie! Executive Officer of the Lessor, who may also authorise any of its other officers
10 exercise all or any of the power exercisable by it under this Lease Deed.

Any relexation or induigence granted by the Lessor to the Lessee undar this Deed shall
not in any way prejudice the legal rights of the Lessor.

In the event of any dispute with regard to terms and conditions of the Lease Deed, the
matter will be resolved amicably in terms of the provisions -of Chapter XV of the

Concession Agreement

That the power exercisable by the Chief Execulive Officer of the Lessor under and in
accordance with the terms of the Lease Deed may be exercised by such other officer
as the Chief Executive Officer of the Lessor may authorise in this behalf. A copy of
such authorisation shall be handed over by the Lessor to the Lessee immediately upon

such authorisation,

The lease hold rights can be terminated only by giving prior notice within the provisions
of law to Ihe Lessee as well as Lessee's lenders if any.

The Lessor and the Lessee hereby agree that all notices hereunder to any Party herelo
shall be delivered personally oOf sent by registered ‘or registered mail with
acknowledgement due or facsimile to such Party at the address sat forth below or such
other address as may hereafter be designated in writing by such Party to the other

Party. Nolices delivered personally shall be deemed to have been received on the

; Q-rw t y
qmg % st um&w\ww

&y



O e .



32.

33,

date of receipt: notices sent by registered mail shall be deemed to have been received
on Ihe tenth day following mailing, and nolices wnt}tyy.f&ssimiie- shall be deemed lo
have been received one (1) business day aﬂer»tr&némiwibn i:rwt_ded {iy receipt is
verbally confirmed and (if) an original copy is mailed promplly within five (5) _I%lusimsa
Days thereafter

{&) Notices to 1he Lessor, to;

Taj Expressway Industrial Development Authority (TEA)
-3, Sector 41, NOIDA , B

Distt. Sautam Budh Nagar — 207 301.

UTTAR PRADESH ‘

Aftention
Fax No.. 0120-2501851
Telaphone No.: 0120-2573733

(t Notices to the Lesses, to:

Jaiprakash Industries Limited
JA House, 63, Basant Lok,
Vasant Vihar,

New Delhi- 110 057,

Atlention:

Fax No.. 011-26145369
Telephone No.: 01126141540

All notices, orders and other documents required under the terms of the Lease or
under U.P. industrial Area Development Act 1876 (U.P. Act No. 6 of 1976) or any rules
of eegulations made thereunder shail be deemed 1o ba duly served as provided under
section 43 of the U P. Urban Planning and Development Act 1873 as re-enacted and
madified by the U.P. President’s Act (re-enactment with modification) Act 74 {U.P. Act

Mo, 30 of 16743,

This Lease Deed shall be subject to the jur‘isciictioﬁ of District Court at Gualam
Budh Nagar orthe High Coun of Judicature at Aliahabad.

All arrears payable 1o Lessor shall be recoverable as arrear of land revenue willoul

prejudice 1o its other rights under any other law for the time being in force, subject

however to the terms of this Deed.
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N TTNESS WHEREOF THE Lessor and the Lessee have caused these presenis lo e
execud on their respective behalfl on the day, month and year first hereinabove written in

he manner hereinafter appearing. Q

SIGNED AND DELIVERED by Ta Expressway
iinaustnai Development Autharity by the hand of
Shri. Ravi Srivastava, its General Manager
vy the presence of . B AV [VASTAVA
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Certificate No.

Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price (Rs.)
First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

inoia nonupicat || ]

Government of Uttar Pradesh

WDV

IN-UP57000348450479W

e-Stamp
P S mignatu‘% ........... :--;\-"l"’"':';n A
(s 2 Hamg: GREACSINGH, AT Coder U LI

IN-UP57000348450479W 0 Ade: Sub-regisuar Nowa, Hi. 03 ﬂm&g%
12-Nov-2024 10:56 AM ,-anse No.: 60/39, Noida Distt. G.B.Nagar, v
NEWIMPACC (SV)/ up14003904/ NOIDA/ UP-GBN
SUBIN-UPUP1400390410817867109523W

DEVESH SAXENA ADVOCATE :

Article 24 Copy or Extract

Not Applicable

DEVESH SAXENA ADVOCATE

Not App_l_ic‘able )
DEVESH SAXENA ADVOCATE

10
(Ten only)

Sock Holing
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Rs. 100 |
ONE

¥

'P! InnArn ntx}nr‘wz\

TEay sg?xw UTTAR PRADESH - H 170832

§ Stamp Duty payable on this instrument is exempted vide Finance Dept.Notification

Mo, M.599 / X-501 dated 25® March 1942, issued by Government of Uttar Pradesh.
i
Ej
__ ;{g DEED OF ASSIGNMENT OF LEASE
g
,.--;«3[5;" e %
S I:};"!"%-MS DEED OF ASSIGNEMENT OF LEASE is made on this 27" day of _DNOvVEMBLRE
}‘7 2007 by and belwee
PO |
JAIPRAKASH ASSOCIATES LIMITED, a company incorporated under the
1’% § Companies Acl, 1956 (bearing Company Identification Number L14106 UP 1995 PLC
"7 o017 dated November 15, 1995) and having its registered office at Sector 128,
) Noida-201 304, Uttar Pradesh and Head Office at JA House, 63 Basant Lok, Vasant
" Vihar, New Delhi-110 057 (hereinafter referred to as the *Agsignor” which
expression shall unless repugnant to the context or meaning thereof include its
administrators, successors and assigns) of the First Pary;
B

AND

)

Bk et

JAYPEE INFRATECH LIMITED, a company incorporated under the Companies
Act, 1956 (bearing Company Identification Number U 45203UP2007PLCO33119 dated

4

April 5, 2007) and having its registered office at Sector 128, Nuida - 201304, Distt.
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Use Qnly i

Gautam Budh Nagar (U.P) (hereinafter referred to as the " Assignee” which
expression shall, unless repugnant to the context or meaning thereof include its
administrators. successors and assigns) of the Second Part;

WHEREAS

A,

b

i
By
4

By Concession Agreement dated February 7, 2008 [the “Concession
Agreement”) entered into between. TAJ] EXPRESSWAY INDUSTRIAL
DEVELOPMENT AUTHORITY, a statutory body constituted  under the
U.P. Industrial Development Act, 1976 and having its principal office at:A-
LFirst Floor, Cemmercial Complex,F- Block, Sector Beta-2,Greater
Noida, District Gautam Budh Nagar-201 301, Uttar Pradesh, India (hereinafter
referred 1o as “TEA”) and Jaiprakash Industries Limited, TEA granted
concession to Jaiprakash Industries Limited to develop, design, engineer,
finance, procure, construct, manage, operate and maintain the Taj
Expressway including collecion and retention of toll fee, comprising 160
KMs long six-lane access controlled expressway with provision for expansion
to cight-lang in future, with service roads and associated structures as per
requirements and management of land for development (collectively the “Taj
Expressway Project”) on build, own; operate and transfer basis;

By a Scheme of Amalgamation approved by the Honourable Fligh Court of
Judicature at Allahabad by order dated March 10, 2004 passed under section
394 of the Companies Act, 1956 in Company Petition No, 26 of 2003,
Jaiprakash Industries Limited stands amalgamated and merged with Jaypee
Cement Limited with effect from the Appointed Date, that is April 1, 2002;

Pursuant to Special Resolution passed by Jaypee Cement Limited on March
20, 200% under section 21 of the Companies Act, 1956 and approval of the
Central Government accorded by letter dated March 11, 2004, name of Jaypee
Cement Limited was changed to Jaiprakash Associates Limited with effect
from March 11, 2004, as evidenced by Fresh Certificate of Incorporation dated
March 11, 2004 issued by the Registrar of Companies, Kanpur;

The Concession Agreement, by Article 18.1 thereof, provides for transfer of
all rights and obligations of the Concessionaire o a Special Purpose Vehicle
in case it is considered necessary by the Concessionaire and the TEA w do so,
withoul additional cost to the Concessionaire ot the Special Purpose Vehicle
and provides for execution of documents as may be required amongst the
Concessionaire, TEA and the Special Purpose Vehicle;

TEA has, vide its letter dated November o, 2006 and February 15, 2007
required the Concessionaire, being the Assignor Rerain o nesmess T8
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{fse Only

The Assignor holds and owns 100 percent of the legal and beneficial
ownership of the issued, subscribed and paid up share capital of the
Assgignee,

By Letter No. 35587 77-4-07-411 WN/07 dated 16 Qctober, 2007, issued by the
Industrial Development Division - 4,Government of Uttar Pracdesh (annexed
herewith as Schedule’A’), it has been clarified that the remission from stamp
duty granted by Finance Dept.Notification No. M.599 / X-501 dated 25t
March 1942, is available to the instruments executed in relation to the transfer
of Taj Expressway Project to the S.P.V, provided a Certificate is obtained by
the parties to the instrument from Registrar, Joint Stock Companies, Uttar
Pradesh.

The Assignor and the Assignee fulfill the conditions specified in the said
Notificadon and the lettér referred to in Recital P above, as pvidenced by the
Certificate No, ROC/Misc./20-033119/1465 dated 29.10.2007 issued by the
Registrar Of Companies, Uttar Pradesh & Uttranchal Kanpur (annexed
herewith as Schedule "B,

By ‘Assignthent Agreement dated 19 October'2007 for the assignment of
Concession Agreement (the “Assignment Agreement”) executed by and
amongst the Assigrior, the Assignee and TEA, the parties thereto have a greed
to the assignment of the Concession Agreement to the Assignee and TEA has
consented and approved the assignment of the Concession Agreement to the
Assiymee and has accepted the Assignee as the Concessionaire in place of the
Assignor;

By a Project Transfer Agreement dated 227 October'2007 (the "Project
Transfer Agreement”) entered into between the Assipnor and the Assignee,
the Assignor has agreed o transfer all the assets, rights and privileges and all
the Habilities, obligations and duties relating to the Taj Expressway Project to
the Assignee and the Assigiee has agreed to accept and assume such transter;

I terms of the said Concession Agreement, TEA agreed inter alin t0 grant to
the Assignor land on leasehold basis for commercial, amusement, industrial,
institutional and residential development along the Taj Expressway Project;

In pursuance thereof, TEA granted on lease land admeasuring 477789 acres
situated at Noida, by registered lease deeds (the "Lease Deeds”), more
particularly described in  Schedule C heretv (the "Demised Land”} and
delivered possession of the Demised Land to the Assignor;

In pursuance of the foregoeing, the Assignor has agreed to assign and transfer

all the rights, tgle and interest of the Assignor in and to the sl Nemieed

Land to the Assignee and the Secimob e
"
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executy or cause to be done or executed, all such further and other lawful and
reasonable acts, deeds, things, matters and assurances in the law whatsoever for
further -and more perfectly and absolutely assuring the Demised Land hereby
assigned or expressed 10 be so by and every part thereof unto and to the use of the
Assignee for the residue of the said term of the lease and in manner aforesaid as
shall or mav by reasonably pequired.

K2 Assignee’s Covenants -
187

The Assignee does hereby covenant with the Assignor dhat the Assignee will
fenceforth during the term of the lease pay the rents reserved by the Lease Deed and
perform all the covenants by the Lessee and the conditions contained in the said
| case Dowd and keep indemnified the Assignor and its estate and effects from and
against the payment of the said rent and the obgervancea nd performance of the said
covenants and conditions ;md all acdons, pmﬁ:eetiing;:s. costs, Jamayges, claims,
demands and liability whalsoever for or on account of the same or 10 anywhere

relating theretd.

IN WITNESS W HEREQF the parties hereto have hereunto ot and subscribed their
respective hands fhe day and year first hereinabove written.

s T ot e T—

PE— i

i%md and “delivered by “within named
Assignor, JAIPRAKASH ASSOCIATES
| LIMITED, by its Executive Vico Chairman, | For JAPRAKASH ASSOCIATES LIMITED

i Shri Sunil Kumar Sharma, who has beent -
| duly authorized pursuant 1o resolution "Sga‘ S, Sheo»

Upagsed e meeling © ity Boara © 2 . . .
§_,“f“""d in the meeting of ;tsw Boan of Executive Vice-Chair
Directors held on 11.01.2007, the

sresence of the following wilnesses,

resence of the JOT0 b =" "= ) U T ————

f:‘»ign&l and delivered by within namet

i Assigne, JAYPEE INFRATECH
LIMITED, by its Director Shri Samir Gaur,

i who has been Jduly @ sthorized pursuant to

\ cesolution passed in the meeting of its

b

[

i

For Jayped iniratecn Limited

Crirecior

Board of Directors held on 21.04.2007, 131
the presenve of,gifgig}}.@mfiﬁwimem& . T

AT
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GOVERNMENT OF INDIA,
MINISTRY OF COMPANY AFFAIRS,
(Mo, REGISTRAR OF COMPANIES, UP & HTTARAKIAND,
/4998, ALLENGANE
KANPUR- 288001

N ROCINV s G 203311970857 Duted: 29 .. 10.2007.

TO WHOMSOEVER ITMAY CONCERN

Thiv is 1o cortify that Mis, Jaypee Fnfratech Limited having vis regstered otlice
4t Sector - 128, Neida - 201304 s o wholly owned subsidiary of M, Jaiprakash
Associates Limited having s registered office at Sector - 128, Noida 203304 beguuse
[00% share capital of M/, Jaypee Infratech Limited is beneliciatly Helkd by M/s,
Jaiprakash Associntes Limited. As per recard  entiry equily vapital of NSO Jaypee
Infratech Limited vomprising of 30,050,000 equity shares ol R 10+ cach totabing Rs
50.05,00.000/- is benelicially held by M/s, Jaiprakash Associntes Limited,

This certificate is based on affidavit filed by Shri Somir Gaur, Directoran-charge
of M/s: Jaypee Tufratech Limited and dlso as per record ol tus oflice.
A
{ KL, KAMDBOU Y
REGISTRAR OF COMPANIES,
UTTAR PRADESH & UTTRANCHAL.

NANLIR.
T,
Nis Jaypee Tatrateeh Linrited
Sevtor - LR
Nojdze- 201 WL
. i e N
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e SR
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| Sultanpur
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e Nl N

Sultanpur

~ Schedule C
Demised Land

- Particulars of the Lease
t Deed

26.7.200% registered in
Book Nao. L, Volume 438,
Pages 49/ 74, Sernal
Number 10197-10196
dated 26.07.2003, at the
office of the Sub-
Registrar, Tritiya,Noida.

| Lease Deed dated

03.07.2003 registered in
Book No. 1, Volume 453,
Pages 421/450, Serial

Number 9728.9729
dated U.:“IU ‘:2{.}03, atthe
office of the Sub-
Registrar, Tritiya,Noida.

T

! Lease Deed dated

Lease Deed dated
03.07.2003 registered in
Book No.l, Volume 453,
Pages 391 /' 120 Serial
Num&m 9726-9725
dated 03.07.2003, at the
office of the Sub-

Registrar, Tritiya,Noida

Sultanpur

Asgarpuy ;

Lease Deed dated
7.6.2003 registered in
Book Noot, Volume 430,
Pages 169/ 1098, Serial
Number 7473-7472
dated 07.06,2003, at the
c)f l'ia e mf th{a« "’%ub«

Sector Land Area
{(in acres)
128,129 & | 21.770
130,
| Moida
i,
|
128,129 & | 43.082
134,
Noida
128,129 & | 45.206
130,
MNoida
128,129 & | 53.765
130,
Noida
57,910

! iwaw 17«:‘&*
| 17 04,2003 rwgmtmm! in

i da tvd

Book Mol Volume 4144,
Pages 41/70, Seriad
Number 5768-5769
dated 17.04,2003, at the
office of the Sub-

Registrar, Tritiva,Noida
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& No. Village Sector Tand Area | Particulars of the Lease
| - | |Gnaces) |Deed
| 6 Sultanpur 128,129 & 117.656 Lease Deed dated
’ 130, 17.4,2003 registered in

! Noida Book No.i, Volume 414

LPages 1/40, Serial

| Number 5766-5767

f dated 17.04.2003, at the
office of the Sub-

| Registrar,
Tritiva,Noida.

7 Galanpur | 128,129 & | 136.40 | Tease Deed dated
130, 28.2.2003 registered in
g Noida Book No., Volume 373,
Pages 39/72, Serial
Number 1656-1657
| dated 28.02.2003, at the \
i office of the Sub-
| N | | Registrar, Tritiya,Noida |
S S i T | 577755 |
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Certificate No.
Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price (Rs.)
First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NoNupiciAL [}

IN-UP56997734180546W

Gavamment of Uttar Pradesh

- Stamp } tl?l’b ‘ JURTIoR
(e RPURN vo¥ F APTPIRTELY : “
o _ (;8 S Name : KIRENPEC, HGH, GG Co deqﬁéﬁaﬁ

. INUPSB9977I180546W 00 A Sub oyt ok, (0. 50

e No.: 60199, Noida Disit. G. B. pagar, UP :

NEWIMPACC (SV)/ up14003904/ NOIDA/ UP-GBN

12-Nov- 202410:55 AM

AT

SUBIN-UPUP1400390410822163541049W

DEVESH SAXENA ADVOCATE
Article 24 Copy or Extract | ke
Not Applicable e d

DEVESH SAXENA ADVOCATE
Not-Applicable.
DEVESH SAXENA ADVOCATE

10
(Ten only)

This Stamp Paper Attached
With Certificd
Coay No.-.axs..?.f)..,.c
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: Stamp Duty Paid in Cash Certificate infavourof /3, < O o\ \\ O \QXUV \QS LovYe DV v
M- \C Gecownd FRovy YianZ 7 Aoty W

No.XAS%R0 . Dated 231052 Passed under
secuon et _ﬁﬁS‘.ar\rj Acc\t.({mclniﬁedthﬂ \ . A S \
an amoun’ ¢! Rs A0 X 0, AL 60 R hgabon d Om V}
(in words Rs. oMY, S.0x R o) L ¢ ) rér-v\ Wime ¥ :
has been Pai¢ in Cash &s stamp Duty in Respect
of this ins'Lment in the State Bank of Indiaf ..
TreasuryiGu Treasury of... = SN NG, &dc\ A
by Chasan No. S ). | Dated:. ASEAR - 20O

2 Copy of Which is anrexec herewith,

pate 2 \1\eE ¢ %/ )

Treasury
Za/utarp Budh Nagar

EARN \o?

E In Pursuance of the order of the Collector

amn e

JAYPEE iNFRAEABYRER- D RATECH LIMITED "~ For Accord Hotels & Resorts Pvt. Ltd.

W %‘TW‘# | ‘For Accord Hotel*&{KE‘)\F*\SA‘t & W

(Sameer Gaur) Director/ Authoriged &
(Bm Qaur) DifeCtor-in-Charge irector/Authorise

\WM\M Director / Authorisec G aiory
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| |Jaypee Infratech Limited (JIL), a company incorporated under the
ﬂ Companies Act, 1956 and having its Registqed Office at Sector -128,
Nolda, U.P., India (hereinafter refemed to as the “ Sub-Llessor ' which
gexpression shall, unless repugnant to the context, mean and include its
E successors and assigns), acting through its authorized signatory
¢ Shri Sameer Gaur who Is duly empowered and competent to execute
-and bind the Sub-Lessor under this SUB-LEASE DEED.
b :
i , AP
: . Accord Hotels and Resorls Private Lid. (AHR) . company incorporated
under the Companies Act, 1956 and having its Registered Office at
" A -15,Hauz Khas,2nd Floor, New Delhi - 110016 (hereinafter referred to as
the * Sub-Lessee " which expression shall, unless repugnant fo the context,
?gmeon and include its successors “and assigns), acting -’rhrouvg‘h ifrs
Quthorized signatory Ms. Prabha Gupta, who Is duly empowered and
i _competent to execute and bind the Sub- Lessee under this SUB-LEASE

DEED : o For Accord Hotels & Regorts Pvt. Ltd.
ke WPRATEGH ST RYNAY
INFRATECH LIMITED For Accord Hotels &

l n,,.o, 1,\,‘( N 1 '8 . | { ; il b s
ol Vot — Al bk
I (Sameer Gaur) " Director/Authoriéed Sigriat
Difectot'-ln Charge Jo_ca iy e k ’ .
B e . .

m !&TT&BEI.’MESHWS 2ndday of December 2008 between G 4245
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The Government of Uttar Pradesh had set up Taj Expressway
Industrial Development Authority [subsequently renamed as
Yamuna Expressway Industrial Development Authority (YEA) ], a
statutory body constituted under U.P. Industrial Area Development
Act, 1976 and having its principal office at A-1, First Floor,
Commercial Complex, F-Block, Sector Betq — 2, Greater Noida,. Distt
Gautam Budh Nagar, U.P., India, for anchoring development of Tqj
Expressway Project [ subsequently renamed as Yamuna Expressway
Project | which, inter alia, includes construction of six lane, 160 Km
long Super Expressway with service roads and associated facilities
connecting Noida and Agra, passing through a virgin areq along

the River Yamuna (hereinafter collectively referred to as the

“Expressway’’)

i) YEA entered into a Concession Agreement dated 7ih
February, 2003 with the Jaiprakash Industries Limited
(hereinafter refered to as the “Concession Agreement")
where under the YEA granted to the Sub- Lessor the
concession for, inter aliq, preparation of a Techno Economic
Feasibility Report and Detailed Project Report, arrangement
of finances and design, engineering, construction and

operation of the said Expressway.

ii) By a Scheme of Amalgamation approved by fhe. Hon 'ble
High Court of judicature at Allahabad by -order dated March
10, 2004 passed under Section 394 of the Companies Act.
1956 in Company Petition No. 26 of 2003, Jaiprakash Industries

Limited was amalgamated and merged  with Joypee

mﬂlﬂl Siﬁmﬁn‘r Limited with effect from April 1, 2002. \
_ 2 For Accord Hotels & Resorts Pvt Ltd

@. JAYPEE INFRATECFI LIMITED
E { Gaur

mmn‘n- e
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iii) Pursuant to Special Resolution passed by Jaypee Cement
Limited on March 29, 2003 under section 21 of the Companies
Act, 1956 and approval of the Central Government
accorded by letter dated March 11, 2004, name of Jaypee
Cement Ltd. was changed to Jaiprakash Associates Ltd. (JAL) |
with effect from March 11, 2004, as evidenced by Fresh
Certificate of incorporation dated March 11, 2004 issued by

the Registrar of Companies, Kanpur.

iv) That as per directions of YEA, JAL incorporated a SPV by the ‘
name Jaypee Infratech Limited (JIL) and has assigned and
fransfered the Yamuna Expressway Project to JIL vide |

agreements dated 19" Qctober 2007 and 22nd October 2007

respectively.

V) That as a result of the said assignment and transfer, JIL has 1
stepped info the shoes of JAL as a Concessiondire under the
said Concession Agreement (The Concessionaire) and has
assumed all the rights and obligations of the JAL under the

Concession Agreement.

C. YEA as Lessor ( hereinaffer referred to as the “Principal Lessor” in part
discharge of its obligation under the Concession Agreement for

inter alia , fransfer of Land for Development, executed a lease

deed in favour of the Concessionaire, duly registered with the

competent authority, in respect of land admeasuring about 136.400

- -

acres (hereinafter referred to as the “Land”) situated in sector 128,
Noida more particularly described ‘i Schedule - 1, annexed
hereto. " I

" For Accord Hotels & Resorts Pvt\I;t:%\j\'o}k W n

. ECH UMITED 3 otels & Resorts Pvt. Ltd.

' ’ Sateer Ga

Director

md O
scor.in- gt

'or Accord
Director/ An.fhor};‘sedéwamw
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D. The possession of the Land had been delivered 1o the Sub-Lessor by
the Principal Lessor, out of which 23.4780 acres of land was
surendered by the Sub-Lessor 1o the Principal Lessor, (hereinafter
referred to as the "Surmrendered Land”), duly registered with the
competent authority, and accordingly only 112.9220 acres of the
balance land (hereinafter referred to as the “Demised Land”) is now

in the possession of the Sub-Lessor.

E. At the request of Sub-Lessee, Sub-Lessor has agreed to Sub-lease
to the Sub-lessee a part of the Demised Land admeasuring 10 acres
of land situated in Sector 128, Noida, Distt. Gautam Budh Nagar
(U.P) delineated in Green color, (hereinafter referred to as the
“Subject Land”), in Schedule - 1 and covered by and leased to the j
Sub-Lessor by the Principal Lessor (YEA) under the Lease Deed |
dated 28.02.2003 registered in Book No.1, Volume No. 373, Pages f |
39-72, Serial number 1656/1657, dated 28 02.2003; Deed of (
Assignment dated 27.11.2007 registered in Book No. 1, Volume No. '
1145, Pages 177-196, Serial number 3510, dated 27.11.2007 and
Surrender Deed dated 19.12.2007 registered in Book No. 1, Volume
No. 1165, Pages 395-414, Serial number 3718, dated 20.12.2007, at

the office of the Sub Registrar lll, Noida (hereinafter collectively
referred to as the “Principal Lease Deed”) together with all and
singular liberties, privileges, rights, easements, appurtenances,
obligations and liabilities of the Sub-Lessor in respect thereof under
the Principal Lease Deed for the purposes of development and

subsequent fransfer thereof to third parties for the: unexpired period

of the Principal Lease Deed and renewals, if any, thereof subject to

and on the terms and conditions including limitations as expressly :
S i S CE For Accord Hotels & Resorts P. Ltd. ‘ iv
! or JAYPEE INFRATECH LIMITED Directo r/Authonsed mm, B
: . - For Aceord Hotels & Resorts Pvt. Ltd
| M N : s i’ - 4 ! 3
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F. With the Sub-Lessee and the Sub-Llessor having mutually agreed to
the terms and conditions of this SUB-LEASE DEED in relation to the
Subject Land, it is deemed necessary and expedient to record the

terms of the Sub-Lease hereby granted in favour of the Sub-Lessee.

NOW, THEREFORE, THIS SUB-LEASE DEED WITNESSETH AS FOLLOWS:

1. In consideration of the premium of Rs. 14,00,00,000/- (Rupees
Fourteen Crores Only), the receipt of which the Sub-Lessor hereby
acknowledges, and of the sub-lease rent payable to the Principal
Lessor nereinafter reserved and of the covenants and conditions on
the part of the Sub-Lessee hereinafter contained, the Sub-Lessor
hereby demises and assigns and transfers unto the Sub-Lessee all
that the plot of land delineated in Green color on the Land plan,
annexed herewith as SCHEDULE-1 and - containing by
admeasurement a total area of 10 (ten) acres {approx 40468.56 sq.
mirs.) together with all rights, title, interest, privileges, easements and
obligations thereto of the Sub-Lessor in respect of or relating to the
Subject Land under and as set forth in the Principal Lease Deed
subject to and on the ferms and conditions including limitations
contained hereinafter, to hold the same unto the Sub-Lessee for the
unexpired term of the principal lease under the Principal Lease

Deed (hereinafter referred to as the ““Term”)

2. The Sub-Lessor covenants and warrants that: Ll

o) The Principal Lease Deed is subsi_sﬁng and has not been
terminated by the Principal "I.essbr and the Sub-lLessor has
thereunder full right and ’6ufhorify-fo grant the sub-lease of the
Subject Land to the Sub-Lessee and upon the Sub-lessee/its

transferees/sub-lessees/licensees and their tfransferees/sub-
lessees/licensees/tenants paying to - the - Principal I.essor the W

Fgr Accord Hotels & Resorts Pvt. Ltd. |
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Lease Rent hereby reserved and observing and performing ’fhe
covenants and obligations herein contained, the Sub-Lessee / its
transferees / sub-lessees / licensees and their fransferees/sub-
lessees/licensees/ tenants shall as provided in the Principal Lease
Deed peaceably and quietly hold, possess and enjoy and have
and be entitled fo the rights which the Sub-Lessor has or may
have under the Principal Lease Deed in relation to the Subject
Land subject fo and on the terms and conditions inciuding
limitations contained in this SUB-LEASE DEED.

The Sub-Lessor has not created any encumbrances, mortgages,
charges, Bledges, lien, hypothecation, security, interest,
assignment, privilege or priority of any kind having the effect of
security or other such  obligations  (collectively  the
“"Encumbrances’’) and has liwo"prior subsisting agreement to sub-
lease, transfer or license in any manner the whole or any part of
the Subject Land

The Sub Lessor has submitted to New Okhla Industrial
Development Authority (NOIDA) for its approval the land use
plan and the layout plan for 1162 acres of land including the
Subject Land vide Letter No. JIE/Y»EI;—LD o;; 57*“ October 2008. The
approval of NOIDA for said plans is awaited and the said plans
may be revised by the Sub Lessor, as considered appropriate or
necessary.The plon)si as shall be approved by NOIDA shall

hereinafter referred to as the “Approved Plans”

3. The Sub-lLessee hereby covenants with cmd worron’rs to the Sub-
Lessor as follows:
a. The Sub-lessee shall observe and comply with the terms,

reservahons covenants and conditions setforth in the Principal

Fd? Accord Hotels & Resorts Pyt. Ltd. \E‘V\“\\M W
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Lease Deed and required o be observed and complied with by the
Sub-Lessor as lessee under the said Principal Lease Deed o the
extent and in relation to the Subject Land as set forth therein save

and except as may otherwise be expressly provided in this SUB-

LEASE DEED.

. The Sub-lessee shall use the Subject Land for the purposes of
construction and development of a project as may be permitted
under the Approved Plans and other applicable regulations of the

concerned authority(s) and for no other purpose whatsoever.

. The Sub-Lessee shall follow and comply with all applicable laws,
rules, regulations, orders, directions, etc, of the concerned
authorities as applicable to the Subject Land including its usage

and FAR within the limits as may be described in the Approved

Plans.

. Each further sub-lease and/or transfer shall after the execution
thereof be nofifed by the Sub-lessee and its sub-
lessees/transferees/sub-licensees to the Principal Lessor and till such
time such notification is done, the Sub-lessee along with its
’rronsferees/sub—Iesseés/sub—Iicensees shall remain jointly and
severdlly liable to the Principal Lessor for payment of the Lease Rent
in respect of the Subject Land and shall indemnify and keep

indemnified and saved harmless at all times the Sub-Lessor against

the same.

. The Sub-Lessor has been allowed to achieve 150 FAR on the Land
by the Principal Lessor subject to local bye-laws and other statutory
provisions and accordingly the entitlement:of the Sub-Lessee to

achieve 150 FAR on the Subject Land is subject to local bye-laws or

M, { w ; meer l[m . : - . L f-;; -1: |
irector-in-G EXe g o .
' i : Dxrector/ uthorised Slgnatory
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for the Sub-Lessee to achieve the said FAR on the Subject Land
then notwithstanding anything fo the contrary contained in the
Principal Lease Deed, the right of the Sub-Lessee / ifs sub-
lessees/transferees / sub-licensees in respect of permissible FAR on
the Subject Land shall be limited to the total FAR permitted to the
Sub-Lessee on the Subject Land under local bye-laws and other
applicable statutory provisions and the Sub-Lessor shall not be liable
to the Sub-lessee / ifs sub-lessees/transferees/sub-licensees or to
any person claiming through or under any of them for the same in
any manner whatsoever and neither the Sub-lessee nor its sub-
lessees/transferees/sub-licensees or any person cluiming through or
under any of them shall have any right to claim any
compensation/benefit from the Sub-lessor on that account

hereunder or under the Principal Lease Deed / Concession

Agreement.

f. The Sub-lLessee and its sub-lessees/transferees/sub-licensees and
their/its tenants/licensees etc. shall pay and discharge all rates,
taxes, charges and assessment of every description already levied
or which may hereafter in future be levied by the Principal Lessor or
any local or other authority/ Central or State Govt. in respect of the
Subject Land or part thereof or the buildings and other structures to
be erected thereupon or thereabouts by the Sub-Lessee / its sub-
lessees and their/its transferees/tenants/licensees etc and the Sub-
Lessor shall not be liable in any manner for the same and the Sub-
lessee / its transferees -/ sub-lessees/licensees and their
transferees/sub-lessees/licensees/tenants shall indemnify and keep
indemnified and saved harmless the Sub-Lessor against any liability

that may arise on account thereof at all times.

g. The Sub-Lessee / its sub-lessees/ transferees/licensees and its/their

sub lessees/ fransferees/tenants/licensees shall . follow,, obey,
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observe and comply with all applicable laws, rules, bye-laws and
other regulations and directions of the Principal Lessor, the local
municipal or other authority now existing or which may hereafter
exist in so far as the same relate to the immovable property in the
area where the Subject Land or any part or parts thereof are/is
situated and so far as they affect the health, safety and
convenience of other inhabitants of the place and shall indemnify
and keep indemnified and saved harmless the Sub-Lessor against

any liability that may arise on account thereof at all times.

. The Sub-lessee shall bear the entire legal expenses for and in

relafion to execution of this SUB-LEASE DEED including the stamp

duty and registration charges.

The Sub-lessee / its sub-lessees / transferees and its/their
tenants/licensees / fransferees etc. shall pay to the Principal Lessor
(YEA), rent of the Subject Land for the entire period of the sub-lease
at the rate of Rs. 100.00 (Rupees One Hundred) per hectare per
year or at any other rate so fixed by the Principal Lessor or any other
competent authority (the ““Lease Rent”), pro-rata for the portion of
the Subject Land held by the Sub-lessee / its sub-lessees
/transferees and its/their tenants/licensees/iransferees etc. The
said Lease Rent shall be paid in advance without the Principal
Lessor (YEA) or the Sub-Lessor being required to issue any demand
notice, therefor, to the Sub-Lessee/ its sub-lessees/ transferees/

tenants /licensees and their sUblessees/’rronsferees/’renon’rs/

licensees.

The Principal Lessor (YEA) has full rights and title to all mines and
minerals; coals, gold washing, earth oils and quarries in and under
the Subject Land or any part thereof and to do all acts and things,

which may be reasonably necessary or expedient for the purpose
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of searching, removing and enjoying the same, without affecting
the Sub-Lessee/its sub-lessees/transferees/tenants/licensees right to

peaceful possession and enjoyment of the whole or any part of the

Subject Land.

. That the Sub-Lessee/ils successors and its transferees/sub-

lessees/tenants/licensees and their sub-lessees /tenants/licensees
shall abide by the provisions of the U.P Industrial Area Development
Act 1976 (U.P. Act No.6 of 1976) and such rules, regulations or
directions as are made or issued thereunder from time to time and
shail indemnify and keep indemnified and saved harmiess the Sub-

Lessor against any liability that may arise on account thereof at all

fimes.

That the Sub-Lessee / its sub-lessees/ fransferees/ tenants/ licensees
and their sub-lessees/ transferees/tenants/licensees shall not display
or exhibit any pictures, posters, statues, other articles which are
repugnant to the morals or are indecent or immoral. The Sub-
Lessee/ its sub-lessees / transferees / tenants / licensees and their
sub-lessees /transferees/ tenants / licensees shall not display or
exhibit any advertisement or placard in any part of the exterior wall
of the building(s). .which shall be constructed over the Subject Land
or any part thereof by all or any of them, except ai places specified

for the purpose by the Principal Lessor (YEA).

. The Sub-lessee and i’rs,sqb—les_see/T_rqnsferees/’renon’rs/licensees and

their suk}lessees/’rronsfereeé/fen'ohfs/iicensees shall, if and
whenever the Lease Rent or part thereof hereby reserved shall be in
arrear or if there shall be a breach or non observance by the Sub-
Lessee or any of its fronsferéés/sub-Iessees/’renon’rs/li.censees and
their sub-lessees/transferees/tenants/licensees of any of the

covenants and provisions herein contained required to be

ectomn@m,
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observed or complied with on the part of the Sub-Lessee, then and
in each such case the liabilities and obligations as set forth in the
Principal Lease Deed be discharged by the Sub-Lessee /its sub-
lessees  /iransferees/tenants/  licensees and  their  sub-
lessees/transferees/tenants/licensees only, to the exclusion of the
Sub-Lessor and the Sub-lessee or any person claiming through or
under the Sub-lessee including its sub-lessees / fransferees /
tenants/ licensees and their sub-lessees /iransferees / tenants /
licensees notwithstanding anything to contrary contained in this
SUB-LEASE DEED.

. The Sub-Lessee and its transferees / sub-lessees / tenants / licensees

and their sub- lessees / transferees / tenants / licensees shall at their
own cost take independent connection for water supply / drainage
/ sewerage / electricity connection, whether temporary or regular
or otherwise and be liable and responsible for the payment of all
security deposits and charges thereof to the concerned authority
responsible for provision of the same and the Sub-Lessor shall not be
liable for the same in any manner whatsoever to the Sub-Lessee or
any person claiming through or under the Sub-Lessee including its
sub-lessees / transferees / tenants / licensees / and their sub-lessees
/ transferees / tenants / licensees anything to the contrary
contained in this SUB-LEASE DEED.

. The Sub-Lessee and its fransferees :'/'sUb-_lessees. / licensees and their

sub-lessees / transferees / tenants / licensees will permit the
members, officers and subordinates of the Principal Lessor and the
workmen and other persons employéd by the Principal Lessor at all
reasonable time of the day, with 7 days prior notice in writing to
them, to enter into and upon the whole or any part of the Subject
Land and/or building(s) that may hereafter be erected thereupon,

to inspect the same and to camy on necessary works. -
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p. The Sub-Lessee and ifs fransferees / sub-lessees / tenants / licensees
and their sub lessees / transferees / tenants / licensees shall make
such arrangements as are necessary for the maintenance of the
buildings / structures that may hereafter be built upon the Subject
Land or any part or parts thereof and of the Common Services
situated thereon and if the same are not properly maintained , the
Chief Executive Officer of the Principal Lessor (the “~CEO”) or any
officer authorized by the CEO will have the power to get the
maintenance done through the Principal Lessor and recover the
amaount so spent from the Sub-Lessee and its transferees / sub-
lessees / licensees and their sub-lessees / transferees / tenants /
licensees and the decision of the Principal Lessor as o theamount

so spent on such maintenance shall be final and binding on them.

g. The Sub-Lessee and its sub-lessees / transferees / licensees and
their transferees / sub-lessees / licensees / tenants shall keep the
Principal Lessor and the Sub-Lessor indemnified against any claims
for any damage which may be caused to any property belonging
to the .,,Prir“gcipal. Lessor/others or which injures or destroys any
building or.v part thereof or other structure contiguous or adjacent to

the Subject Land or which arises from the actions of the Sub-Lessee

and / or its sub-lessees / transferees / licensees and their transferees
/ sub-lessees / licensees / tenants including their workman and/or
representatives and the assessment of the Principal Lessor as to the
extent of such injury or damage or the amount payable pursuant

hereto shall be final and binding on the Sub-Lessee/its }

fransferees/sub-lessees/licensees and their tfransferees / sub-lessees !

/ licensees / tenants. W ;
%W\,\/ﬂ )
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4. It is hereby further agreed between the Parties hereto as follows:
a The Sub-Lessee shall have the rights acquired by the Sub-Lessor

under the Principal Lease Deed subject to the terms and
conditions and the limitations contained in this SUB-LEASE DEED
and the same shall stand transferred and assigned to the Sub-
Lessee with the signing of this SUB-LEASE DEED and which shall
include, inter alia, the right to transfer, sub-lease, sublet, sub-
license or otherwise dispose of the interest in the whole or any
part or parts of the Subject Land together with all of the
aforesaid rights, title, claims, interest, privileges, easerients,
liabilities and obligations therein or relating thereto subject
always to the terms and conditions set forth in the SUB-LEASE
DEED and every such transfer, assignment, sub-lease, sub-license,
subletting or otherwise disposition of sub-lessee's rights, title,

interest, privileges, easements, liabilities and obligations therein

or relating thereto shall be subject to and its transferees / sub-
lessees/ licensees and their transferees / sub-lessees / licensees /
tenants shall be bound by all the covenants and conditions

herein contadined and be answerable and liable to the Principal

Lessor in respect thereof.

b That upon the expiry or sooner determination of this Sub-Lease,
the Sub-Lessee and each transferee hereinafter of all or any part
or parts of the Subjeét Land shall be entitled only to such rights of
renewal or otherwise with respect to the Subject Land including

part or parts thereof as may be available under the Principal

. #‘,{S--.'—""‘f el R A
Lease Deed or in law. e _ evuitfelt

C In terms of the Principal Lease “Deed, the Principal Lessor has

agreed to camy out external - development including electric
supply., water supply, drainage arrangements etc. in relation to
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land which are already developed in NOIDA within a reasonable
period of handing over of such land to the Sub-Lessor.
Notwithstanding the provision in the Principal Lease Deed and /
or in any other document, in case the external development, in
relation to the Subject Land, is not carried out or is delayed by
the Principal Lessor, the Sub-Lessor shall not be liable for any
compensation and /or damages and / or in any other manner
whatsoever to the Sub-Lessee, its transferees /sub-lessees etc.,
and in case any payment is required to be made to the Principal
lessor or to any other authorty for the said external
development, the Sub-Lessee and its transferee hereinafter of
whole or any part or parts of the Subject Land, shall be liable to
pay the same on demand, without demur or cavil, in addition to
the consideration for the Subject Land or such part or parts |
thereof at all times in future. The Sub-Lessee shall indemnify and
keep indemnified and saved harmiless the Sub-Lessor against

any liability that may arise on account thereof at all times.

The Sub-lessee / its fransferees / sub-lessees etc. shall be
responsible and liable for camying out all the intemnal
development works in the Subject Land or part or parts thereof
as the case may be, at their own cost without any liability

whatsoever on the Sub-Lessor.

The Sub-Lessor may enter into separate agreement(s) with other
parties in respeé’r of other part(s) of the Land. It may be \
necessary for the Sub-Lessor (in case part of the Land is kept by ;
the Sub-Lessor), Sub-Lessee / its sub-lessees / its transferees and }
the aforesaid other parties to plan and execute certain common
facilities/ services for utilization of ex’rerncl development as may

be carmied out by the Principal I.essor‘“"or any othe elevon’r

Ld,

Director/Authorised Suzmmr ) }
/ \C&UU@L\“ i







3
i

N

authority. In case the Sub-Lessee / its sub-lessees / its transferees
and the aforesaid other parties are not able to amicably decide
the aforesaid issues among themselves, the Sub-Lessor shall give
decisions on such issues which will be final and binding on the
Sub-Lessee / its sub-lessees / its transferees and all aforesaid
other parties and shall be outside the purview of sub-para -(j)

hereinafter.

f in terms of the Principal Lease Deed the Principal Lessor has
agreed and warranted that the Principal Lessor shall grant,
transfer, convey and assure, from time to time, all its re\;ersionory
rights, title'and interest, inter alia, in respect of such part of the
Subject Land as may be required by the Sub-Lessee for land use
as per the gpplicable Master Plan and other regulations of the |
local authorities and accordingly the Sub-Lessee shall be [
entiled to approach in this behalf the Principal Lessor as J‘

provided in the Principal Lease Deed and the Sub-lLessor shall

not have any liability or obligafion whatsoever in this behalf.

g The rights, ftitle, interests, privieges, liabilities and obligations
which the Sub-Lessor has under the Principal Lease Deed
specifically limited and defined, shall hereafter for all intent and
purposes in relation to the Subject Land, subject to the terms and
conditions of this SUB-LEASE DEED, be deemed to be of the Sub-
Lessee and each of its fransferees to the extent of the Subject

Land transferred to such transferees.

h Notwithstanding anything to the contrary contained anywhere -
in this SUB-LEASE DEED and / or any other document, if during the
Term of this SUB-LEASE DEED the righ’rs of the Sub-lessee / its sub-___ s g4

o

their sub-lessees / fransferees / ’ren,:
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users hereunder shall be prejudicially affected in any way or
manner whatsoever due to termination of the Concession
Agreement and/or Principal Lease Deed or on account of any
order/decision of the Principal Lessor or of any other competent
authority or of any Court of Law or for any other reason
whatsoever (other than the default of the Sub - Lessor), the Sub-
Lessor shall not be liable to any of them in any manner
whatsoever on account thereof. The Sub-Lessee/its sub-
lessees/transferees/tenants/licensees/ end users shall be
responsible and liable to act according to the aforesaid
decisions/orders and shall bear all the consequences thereof,
including its financial implications, if any without any liability on
the Sub-Lessor or on the Principal Lessor provided however that
the Sub-Lessee shall be entitled to a proportionate refund of the
consideration paid to the Sub-Lessor under this SUB-LEASE DEED
in the event the Sub-Lessor receives any compensation, refund
or other payment from the Principal Lessor or any other authority

in connection with such cancellation, order or decision.

i The Sub-Lessee acknowledges that in terms of the Pincipal Lease
Deed:

(i) all powers exercisable by the Principal Lessor under the
Principal Lease Deed may be exercised by the CEO of the
Principal Lessor, who may authorize any of its other officers
to exercise all or any of the powers exercisable by him

under the Principal Lease Deed; and

(ii) any relaxation or indulgence granted by the Principal

Lessor to the Sub-Lessor or the Sub-lLessee shall not

prejudice the leggl rights of the Principal Lessor..
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Save where expressly stated to the contrary in this SUB-LEASE
DEED, any dispute, difference or controversy of whatever nature,
howsoever arising under , out of or in relation to this SUB-LEASE
DEED, between the Parties and so nofified in writing by either
Party to the other (the “'Dispute’’) in the first instance shall be
attempted to be resolved amicably.

Any Dispute which is not resolved as provided above shall be
decided by reference to arbifration, by three Arbitrators in
accordance with the Arbitration and Conciliation Act, 1996, or

any statutory modification or re-enactment thereof for the time

being in force.

Each Party shall appoint one Arbitrator and the third Arbitrator,

who will preside, shall be nominated jointly by the said two

Arbitrators.

The arbitration proceedings shall be conducted in English
Language only. The venue of arbitration shall be at New Delhi.

The Arbitrators shall give reasoned award.

This SUB-LEASE DEED shall be construed and interpreted in
accordance with and governed by the laws of India and Courts
at Delhi shall have exclusive jurisdiction over all matters arising

out of or relating to this SUB-LEASE DEED.

The expressions ““the Principal Lessor” the **Sub-Lessor” onq the
“'Sub-Lessee” hereinabove used shall in the case of (i) the
Principal Lessor includes its successors in office and assigns (i) the
Sub-Lessor includes, its representative, successors and assigns,
and {iii) the Sub-Lessee includes its representatives, successors, its
fransferees, its sub-lessees and ’rrg}r].sfe[%es” of each following

transferee of whole or any parts or pe ;-'of‘fThe“S‘ubjeci Land.
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m The Sub-lLessor shall have the absolute right to revise the
Approved Plans any time in any manner as it may deem fit
without any change in the land use for the Subject Land.
However, in case it becomes necessary under any
rules/regulations/orders of competent authority,fo change the
land use for the Subject Land aiso, the Sub-Lessor shall do it in

consultation with the Sub-Lessee.

IN WITNESS WHEREOF THE SUB-LESSOR AND SUB-LESSEE HAVE SIGNED THIS
SUB-LEASE DEED ON THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN.

For and on behalf of For and on behalf of

Jaypee Infratech Lid. Accord Hotels and
Resorts Private Lid.

labla bt

Sameer Gaur Prabha Gupta
Director In Charge éév,,ﬁéd—' Director C»‘W
WITNESS: | l
1. 1.
2. 2.
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