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THIS LEASE DEED MADE ON THE ---ﬁi— day of june in the year 2000 between
the Greater Noida Industrial Development Authority, a body corporate comstituted
under section 3 of the Uttar Pradesh Industrial Area Development Act, 1976 (U.P. Act
No. 6 of 1976) (hereinafter called the “Lessor” which expression shall, unless the
context does not so admit mnclude its successors, assigns) of the one part and M/s
Mussoorie Hotels Ltd. a Company incorporated under the Companies Act, 1956,
having its registered office at “JA Annexe’ 54 Basant Lok, Vasant Vihar New Delhi
pin-110057 represented hereby through its Chairman, Mr. Jai Prakash Gaur, hereinafter
called the “Lessee” (which term shall, unless repugnant to or inconsistent with the
context mean and include its suceessors in interest and assings) of the other part.

WHEREAS the land broadly known as Golf Course measuring 222.42 acres forming
part of Block Surajpur Kasana Road at Sector-19 and 25 in Greater Noida Industrial
Development Authority Distt -Gautam Budh Nagar was earlier leased to M/s. Sterling
Holiday Resorts (I) Ltd. but they failed to adhere to the terms of lease, due to which the
lease was terminated and determined. The establishment of Golf Course of PGA level,
which can give boost to the development of Greater Noida Industrial Development
Authority, is also delayed.

AND WHEREAS the aforesaid land was leased to the previous lessee at consideration
of Rs. 23,75,85,001.00 in respect of 222 42 acres of land which they failed to pay as per
payment schedule, resulting into cancellation of lease deed as stated above. The lessor
entered into the premises and took its possession. '

I) NOW THIS LEASE DEED WITNESSETH AS FOLLOWS:

That the lesses has proposed that towards consideration of rights governed under the
present lease deed and granted to lessee, they be permitted to pay the interest and the
balance amount, which the lessor would have received from the previous lessee as
premium. This proposal is found feasible to the lessor. Thus the lessee has agreed to
pay Rs. 14,46,08,319.00 as premium and Rs. 23 51,74,240.00 as interest and other dues
to the Lessor, The said amount is checked and venitied by the leszsee and is acceptable
to them. The lessee as such have agreed to pay the above amount in the manner
hereinafter provided: -

1 Towards premium amount, Rs.6,42,70,364 00 is to be paid up front and the
same is being received vide Band Draft No. 006534 of ICICT Bank Ltd. Dated
03.06.2000.

2 Towards balance premium of Rs. 8,03 37 955 00 is to be paid in the ten equal
instalments on dates specified below:

l.  Rs.80,3379550  onor before 06.06.2001
2: Es. 8039 79550 on or before 06.06.2002 r:%?%}ﬁf"’f
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3 Rs. 80,33,795.50 on or before 06.06.2003

4. Rs, 80,33,795.50 on or before 06.06.2004

5, Rs 80.33,795.50 on or before 06.06.2005

f, Rs, 80.33,795.50 on or before 06.06.2006

5 Rs. 80,33,795.50 on or before 06.06.2007

B Rs. B0.33,795.50 on or before 06.06.2008

g, Rs. 80.33,795.50 on or before 06.06.2009

10. Rs. 80,33 795 50 on or before 06.06.2010

3. The amount of Rs. 23.51,74.240.00 which the lessor has agreed to pay and
which 15 due from the previous lessee is as per the break up given below:

a) The overdue interest including compound interest amount to
Rs.17,26,16,530.00.

b) The over due lease rent amounting to Rs. 2,37,58,500.00

c) The overdue penal interest amounting to Rs. 2. 86,17,200.00

d) The over due interest on premium amounting to Rs, 1,01,82,010,00

The above interest amount shall be paid by the lessee in the following manper:

i} An amount of Rs. 8,63,08,265.00 i.e. 50% of the over due interest shall
be converted by the lessee into the equity of the lessor at par in the
lessee’s company M/s. Mussoone Hotels Ltd, and lessee shall issue
share certificates of the above sum in favour of the lessor,

ii) Balance 50% amounting to Rs. 8,63,08,26500 shall be converted into
Non-convertible Redeemable Cumulative Debenture (NCD_s) in favour
of the lessor and earrying coupon rate of 15% as cap, but allowed to
float at the same rate as Authorities general rate of interest of instalment
payment. The NCD,s of the lessor would be redeemed in the 7", 8, o™
and 10™ year of issue of the NCD's.

iii) That the penal interest amounting to Rs. 2,86,17,200.00 shall be set off
as an incentive, in case the allottes/lessee completes the 18 hole PGA
level Golf Course functional to the satisfaction of the Authority and
Indian Golf Association by 31" March, 2001, In the event of non
completion of same, the penal interest due . nting  to
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Rs.2,86,17,200.00 along with interest thereon @15% p.a. upto
31.03.2001, shall be converted into NCD's Carrying coupon rate of
interest of 15% as cap. But allowed to float at the same rate as
Authonties general rate of interest of instalment payment. The NCD.s of
the lessor would be redeemed in the 7", 8" 9% and 10® year of issue of
NCD's.

iv)  The amount due as overdue lease rent amounting to Rs. 2.37 58 500.00
has been paid vide Bank Draft No. 006535 of ICICI Ltd. Dated
3.6.2000,

3 The overdue interest on premium amounting to Rs. 1,01,82,010.00 shall
be paid in ten equal yearly instalments with interest @ 15% p.a. on t.he
outstanding balance on the dates specified below:

1. Rs. 10,18,201.00  on or before 06.06.2001
2. Rs 10,1820100  onor before 06.06.2002
3. Rs 10,18,201.00 on or before 06.06.2003
4. Rs 10,1820100  onor before 06.06.2004
5.  Rs. 101820100  onor before 06.06.2005
6.  Rs. 101820100 ©  onor before, 06.06.2006
7. Rs.10,18201.00  onor before 06.06,2007
8.  Rs 10,18201.00  onor before 06.06,2008
9. Rs 101820100  onor before 06.06,2009
10. Rs 10,1820100  onor before 06.06,2010

And the lessec has also further agreed to pay Rs. 59,39,625 00 as per year lease
rent determinable (@ 2.5% of Rs. 23,75,85,001.00, the total premium of the plot,
which the previous allotiee had to pay for 222 42 acres of land. This will be the
annual lease rent which the lessee shall pay every year in advance to the lessor.

AND in consideration to payment made and/or agreed to pay by the lessee to
the lessor, the lessor doth hereby demise and lease to the lessee, all the plot of
land situtated in Block Surajpur Kasna Road at Sector No. 19 and 25 in Greater
Noida Industrial Development Area, District Gautam Budh Nagar admeasuring
22242 acres and bounded as follows:

ON THE NORTH - WEST BY — Sector-26, Sector-20, 60m wide road.

ON THE EAST — EAST BY - Sector-31, 60m wide road

ON THE WEST BY — Sector-Alpha, 105 mtr wide city arterial roa
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For MUEEODR{? HOTELS LIMITED ARVIND M

Except Khasra nos. 217, 220, 221, 224, 264, 102, 103, 104, 45, 244, 245, 246,
266, 268 of village Haldona, District Gautam Budh Nagar.

And which said plot is more clearly delineated and shown in the attached
Leasessizra plan and therein marked red.

TO HOLD the said plot (hereinafter referred to as “the demised premises™) with
their appurtenances unto the Lessee to the term of Ninety Four Years
Commencing from (the execution of the lease deed) -E-.E.ED[HJ, except and
always reserving to the Lessor,

a) A right to lay water mains, drains, sewers or electric wires and such
other services necessary [or the township under, above or through the
demised premises, if deemed necessary by the Lessor in developing the
area,

bl Full rights and title to all mines and minerals in and under the demised
premises or any pari thereof

AND THE LESSEE DOTH HERERY DECLARE AND COVENANT WITH
THE LESSOR IN THE MANNER FOLLOWING:

That the lessee shall pav to the lessor ;

1) the balance premium in the mstalments,

ii) the balance overdue interest on premium in instalments.

Both with interest (@ 15% p.a. on the balance premium and the balance over due
interest as mentioned in Clause 1 above by the dates mentioned therein. The
lessee shall also pay regularly in advance, the lease rent and shall also take steps
for redemption of the amount covered under the Non Convertible Redeemable
Commulative Denentures on 7%, 8%, 9" and 10" year of the lease as mentioned
above. In case the lessee fails to pay any instalments of premium and/or over
due interest (with interest) and/or the lease rent by the due date, he shall
thereafter pay the same with interest @ 20% p.a on such amount in arrears
from the due date till the date of payment, provided that further failure to pay
instalment amount and/or lease rent / payment mentioned in Clause 1 above,
continuously for six months, the lessee may determine the lease with penalties
and consequences given in Clause 111 below, '

That the Lessee will bear, pay and discharge all rates assessments of every
description including beneficiation levy which during the said term be assessed,
charged or imposed upon either on the landlord or the tenant or the occupies i
respect of demised premises or the buildings to be erected thereupon,
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g)

h)

For MUSSOORIE HOTELS LIMITED e

That the lessee will obey and submit to all directions issued or regulations made
by the Lessor now existing or hereafter to exist so far as the same are incidental
to the possession of immovable property or so far as they affect the health,
safety or convenience of the other inhabitants of the place.

That the Lessee will at his own cost develop and erect on the demised premises
in accordance with the plan, elevation, and design to be approved by the Lessor
or any officer authorised by the Lessor in that behalf in writing and in a
substantial workman like manner, building only with all necessary sewers,
drains and other appurtenances according to the directions issued or regulations
made in respect of building, drains, latrines and connection with sewers.

That the lessee will keep the demised premises and the buildings:

i) at all times in a state of good and substantial repairs and in good sanitary
condition to the satisfaction of the Lessor;

1) and the available facilities as well as the surroundings neat and clean and
in good healthy and safe condition to the convenience of the inhabitants
of the place. )

That the lessee shall abide by all Regulations, by-laws, Directions and
Guidelines of the Authonty framed/issued under section %, 9 and 10 or under
any other provisions of the UP. Industrial Afea Development Act 1976 and
rules made therein.

In case of non-compliance of terms and directions of lessor, the lessor shall
have the right to impose such penalty as the lessor may consider just and/ or
expedient.

If the maintenance work of any area is not found satisfactory as per the lessor’s
guidelines, then the required maintenance work will be carried out by the lessor
and the expenses incurred in carrving out such works will be borne by the
lessee. The decision of the lessor will be final as to the expenses incurred in the
maintenance work.

That the lessee will not make, or permit to be made, any alteration in or
additions to the layout of the course and said buildings or other erections for the
time being on the demised premises, erect or permit to be erected any new
building on the demised premises without the previous permission in writing of
the lessor and except in accordance with the terms of such permission in writing
of the plan if any, approved by the Lessor or any officer authorised by Lessor in
that behalf and in case of any deviation from such terms of plan, lessee will
immediately upon receipt of notice from the lessor or such officer requiring him
50 to do, correct such deviation as aforesaid and if the lessge shall neglect to
correct such deviation for the space of one calendar month afier the receipt of
such notice then it shall be lawful for the lessor to cause such deviation to be
corrected at the expenses of the lessee which expenses of the lessor the lessee
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Fer MUSSOORJE HOTELS LIMITED

hereby agrees to reimburse by paying to the lessor such amount as the lessor
{whose decision shall be final) shall fix in that behalf.

That the lessee shall use minimum 182 acres of land for construction of Golf
Course include club house facilities and remaining 40 42 acres for the purpose
of constructing villas, condominiums and houses for residential purpose and
hotel, tennis academy and other commercial/ institutional use and no other
purpose without the consent of the lessor and subject to such terms and
conditions as lessor may impose and will not do or suffer to be done on demised
premises or any part thereof, any act or thing which may be or grow to be a
nuisance, damage, annoyance or inconvenience to the lessor or the owners,
occupier of other premises ifj the neighbourhood.

That the lessee will in no case assign, relinquish( except in favour of the Lessor)
sublet, transfer or part with possession of the Golf Course and the hotel without
prior permission of the Lessor, The transfer of plot to lessee’s legal heir will be
allowed with prior permission of the Lessor or an officer authorised by him/her
in this regard

The lessee is entitled to grant license to its customers on time-share basis for the
lease period or such other basis in respect of resorts and hotels and other
amenities put up in the demised premises.

Transfer permission may be given at the discretion of the lessor or an officer
authorised by them in accordance with the policy prevailing at that time. The
discretion of the lessor in the matter shall be conclusive, binding and final.

The lessee may, however, with the prior permission of the lessor and subject to
such conditions as it may impose, mortgage the demised premises to any
Government/Semi Government orgamsation /Financial Institubion/ Individuals
fFirms/ Body Corpoerate /Banks for the purpose of securing loan for acquiring
the plot/ construction.

In case of transfer, transfer charges as fixed by the lessor shall be payable by the
lessee at the time of transfer.

That the lessor shall have first charge upon demised premises for the amount of
unpaid balance and charges, interest and other dues of the lessor,

That the lease will not assign, relinquish, mortgage, sublet, transfer, part with
possession of any portion less then the whole or the Golf Course and THotel
building thereon nor cause any sub-division thereof by metes and bounds or
otherwise.

That every transfer, assignment, relinquishment, mortgage, subletting of the
whole of the course or building or both shall be subject to and the transferee,
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Fer MUSSOQRIE HOTELS LIMITED

assignee or sub-lessee shall be bound by all covenants and conditions herein
contained and be answerable to the lessor in all respect therefor.

That no transfer charges shall be levied by the lessor for the first sale of
restdential and commercial area. However, for the subsequent sales, transfer
charges would be leviable as per the rates prevalent at the time of such transfer.

PROVIDED always that if the lessee or his'her/their/its transferee or permitted
assignees as the case may be, will assign, relinquish, mortgage, sub-let or
transfer the course, demised premises and building thereon as a whole or
residue on the said terms he/she/its will deliver at his'her/its/their own expense
to the lessor at its office attested copy of the assignment, reinquishmant,
mortgage or transfer deed together with a notice thereof within a month after the
same shall have been duly registered under the Indian Registration Act or any
other amending statute.

That the lessee will permit the members, officers and subordinates of the lessor
and workmen and other employed by the lessor from time to time and at all
reasonable time of the day, during the said terms after three days previous
notice to enter into and upon the demised premises and building to be erected
thereupon in order to inspect the same and carry on necessary works mentioned
before and the lessee will give notice of the provisions of this sub-clause to
his'her/their/its tenants

That the lessee will develop the course and construct all the buildings according
to the layout, architectural and elevation comtrol as prescribed by the
lessor/competent authority. i :

. That the lessee will not erect or permit to be erected on any part of the demised

premises any stable, sheds or other structures of description whatsoever for
keeping horse, cattle, poultry or other animals except and in so far as may be
allowed by the lessor in writing.

That the lessee shall not exercise his/her/their/its option of determining the lease
nor hold the lessor responsible to make good the damage if, by fire, tempest,
flood or violence of army or of @ mob or other irresistible force, any material
part of the demised premises is wholly or partly destroyed or rendered
supstantially or permanently unfit for building purposes.

That the lessee shall develop 18 hole Golf Course and construct club house and
attendant facilities upon the leased land within a period of three vears from the
datg of execution of lease deed unless extension is allowed by the Lessor in
exgeptional circumstances and on such conditions as it may impose. Extension
may be granted in development on the following charges:

i) I* year after the stipulated period on payment of 1% of Rs.
23.75,85,001.00 as extension charges.
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i} 2™ year after the lapse of above stipulated period on payment of 2% of
Rs. 23,75,85,001.00 as extension charges.

iii) 3™ year after the lapse of above stipulated period on payment of 3% of
Rs. 23,75,85,001.00 as extension charges.

iv) 4" year after the lapse of above stipulated period on payment of 4% of
Rs. 23,75,85,001.00 as extension charges.

No extension in any case be granted afier four years from the period stipulated
for development in sub-clause (t),

That the lessor only in the exceptional circumstances shall give the extension. In
case the lessee does not develop the course and construct building within the
time provided for above, this deed of lease will be void and his interest in the
property will be determined

The lessee shall obtain affiliation and rating (71 and 72) from Indian Golf
Union within three years from the date of completion bf the project and shall
maintain this affiliation and rating in future. The course shall have minimum
6200 mts. Of total length of holes.

The annual lease rent mentioned in clause 1 above may be enhanced on the
expiry of every 15 years. However, the amount of lease rent so enhanced shall
not be more than 50% of the amount last fixed. In such case supplementary
deed shall be executed.

The lessee can also pay entire lease rent for 94 years in lump sum by paying
eleven times the amount of one vears |ease rent.

The lessee shall maintain hygienic standards in the health club, kitchens and
hotel as per norms of Indian Tourism Development Corporation.

AND IT IS HEREBY AGREED AND DECLARED BY AND BETWEEN
THE PARTIES TO THESE PRESENTS AS FOLLOWING;

Motwithstanding anything hersinbefore contained if there shall have been in the
opinion of the lessor (whose decision shall be final and binding) any breach by
the lessee or any person claiming through or under him/her/them/its of any of
the covenants or conditions hereinbefore contained and on histher/theirfits part
to be observed and performed and in particular and without prejudice to the
generality of the sub-clause, if the lessee transfers, relinquishes, mortgages or
assigns the whole or part of the demised promises before constructing a building
on it as hereinbefore provided within the period mentiorded in clause II (1) it
shall be lawful for the lessor, without prejudice to any other right of the lessor in
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For MUSSOORIE HOTELS LIMITED

respect of any breach of agreement, to re-enter the demised premises or any part
thereof and determine this lease and thereupon ift

i) At the time of re-entry, if the demised premises has not been occupied
by the lessee by way of constructing a building or development of
course thereon the lessor may re-allot the demised premises and entire
deposited amount shall stand forfeited in favour of the lessor.

i} At the time of re-entry -

i) If the demised premises are occupied by any building
constructed by the Lessee thereon the lessee shall within a period
of three months from the date of re-emtry remove from the
demised premises all erections or buildings, fixtures and things
which at any time and during the terms shall be affixed or set up
within or upon the said premises and leave the said premises in
as good a condition as it was on the date of demise, in default
whereof the same shall hecome the property of the lessor without
payment of any compensation to the lessee for the land and the
buildings, fixture and things thereon. -

b) After the re-entry, the lessor shall be entitled to re-allot the land
within the time stipulated above. However, provisions will be
made to provide reasonable security at the cost of lessee for the
building, fixture and fitting of lessee till time period of three
months mentioned above is lapsed. -

c) The lessor may at its option agree to purchase the said erection,

. buildings and fixtures upon paymient to the lessee of the price

therefor and for his interest in the premtises as may be mutually
agreed upon.

If lessee is found to have obtained the allotment and the lease of the demised
premises by any misrepresentation and misstatément or frand the lease may be
cancelled and the possession of the demised préhiises may be taken over by the
lessor alongwith forfeiture of total deposits and the lessee in such an event will
not be entitled to claim any compensation in respect thereof.

If the lessee commits any act or omission of the demised premises resulting in
nuisance, it shall be lawful for the lessor f6 ask the lessee to remove the
nuisance within a reasonable period failing which the lessor shall itself get the
nuisance removed at lessee’s cost and charge damages from the lessee during
the period of subsistence of nuisance.

Any losses suffered by the lessor on a fresh grant of demised premises for
breaches of condition aforesaid on the part of the lessee or any persons claiming
through or under him shall be recoverable by the Lessor.
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E. All notices, orders and other documents required under the terms of the lease or
under the Uttar Pradesh Industrial Area Development Act, 1976 ( UP. Act No.6
of 1976) or any rules or regulations made thereunder shall be deemed to be duly
served as provided /s 43 of the UP. Urban Planning and Development Act,
1973 as re-annexed and modified by the Uttar Pradesh President’s Act { Re-
enactment with modifications) Act, 1974 ( U.P. Act.No.30 of 1974).

F. All posers exercised by the Lessor under this lease may be exercised by the
Chief Executive Officer of the Lessor. The lessor may also authorise any of its
other officers to exercise all or Any of the powers exercisable by it under this
lease. 3

PROVIDED that the expression Chief Executive Officer shall include the Chief®
Executive Officer for the time being or any other Officer who is entrusted by
the Lessor with the functions similar to those of Chief Executive Officer.

G. The entire legal expenses of execution of the Lease Deed including stamp duty
and registration charges shall be born by the lessee.

H Any relaxation, concession or indulgence granted by the lessor to the lessce
shiall not in any way prejudice the legal right of the lessor.

L All arrears payable to lessor MI be recoverable as arrears of land revemue.

I The Chief Executive Officéer of the Lessor reserves the right to make such
additions and alterations or modifications in these terms and conditions as may
be considered just and/or expedient.

K In the event of any dispute with regard to the terms and conditions of the lease
deed, same shall be subject to the jurisdiction of District Court at Gautam Budh
Nagar (where the property is situated) or the High Court of judicature at
Allahabad.

IN WITNESS WHEREOF THE parties hereto have set their hands on the day and in
the year hereinfirst above written.

In the presence:
. = ! ]
I Witness Ha For & o W.-?;E _r .
Rira bl e Mnn ANCEING, |
Pfﬁiﬂizﬂl PRARASH IGA!.N{- 'R'I'E HOTELS LIMITED &ra];y :iia::rlirr.nu[:u}
A ﬁ?ﬂtsum' 1_'#;'41; i Dl?l‘inr‘um Liuthorily,

Authorised Signatories

o Witness For & on behalf of the Lesses
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© LAND NOT INCLUDED
IN THE LEASE DEED = 15.0665AC. -
TOTAL AREA OF LAND (237.4865 ACRE) [:’

LEASE DEED AREA TO BE CARRIED OUTE =222.42 AC.

__BESQ

.0 M WIDE ROAD

13800
SPOTS COMPLEX& SECTOR 20

_______,_.-—-;H
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Lindly refer o your letler dited 375 06,2000, Since you bave agreed i the terms and
wuitiditiensd mentioned in the Demand-Cur-Acceptanee Letter No Seey. 20007242 daed
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the provisions of the
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COMPA NY NO. 55-73845

FRESH crprr :
ESH CERTIFICATE oF INCORPORATION

e Eg"_";?EQ_UEI‘iT;U‘PON CHANGE OF NAME
In the office of the Registrar of Companies , NCT of Delhi

& Haryana (under ihe Companies Act, 1956 {1 of 1956)]

INTHE MATTER OF Mm/s MUSSOORIE HOTELS LTD.

Ihereby certify hat MUSSOORIE HOTELS 1TD.
which was originall
and ninety five
under the Companies Act, 1956 (Act 1 of 1956 ) Under the n

Y incorporated on Fifieenth November of one thousand nine hundred
ame
MUSSOORIE HOTELS LID,

hlﬂ\’ing duly passed the necessary resolution in terms of Section 21of the
Companies Act, 1956 and (he approval of the Central Governmenl
signified in writing having been accorded thercto under Section 21
read  with  Government  of  India, Department  of Company  Affairs,
Notification No. G.S.R. 507 (E) dated 24-06-1985 by Registrar aof
Companies, NCT of Delhi & Haryana, New  Delhi vide .
letter No. ROC/21/73845/631 dated 14/09/2000 the name of the said

company
is this day changed (o

JAYPEE GREENS LIMITED
and this Certificate is issued pursuant to Seetion 23 (1) of the said Aect.

Given under my hand at New Delhi this Fourteenth September of Two Thousand

(R et 70854
N ISTHAR OF Compasge
O, OF DELHI & Hagy
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LEASE DEED

| g |
THIS LEASE DEED MADE ON THE day of M in the
vear 2001 between the Greater Moida Industrial Development Authority, a body corporate
constituted under section 3 of the Uitar Pradesh Industnial Area Development Act. 1976
(LLP. Act No. & of 19768} (hereinafter called the “Lessor™ which expression shall. unless
the context does not so admit include its successors, assigns) of the one part and Jsll‘v Pee
Greens Limited (earlier known as M/s Mussorie Hotels Ltd.) a Cnmpan'_lr incorporated
under the Companies Act, 1956, having its registered office at "JA Annexe” 54 Basant Lok,
Vasant Vihar New Delhi pin-110057 represented hereby through its Director, Mrs. Rita
Dixit, hereinafter called the “Lessee™ (which term_shall, unless, repugnant to or
inconsistent with the context mean and include its successors in interest and assings) of the

other part.

WHEREAS by a Deed of Lease made on the 8th day of June, 2000 between the Lessor
and [Lessee and registered under Book No.] volume No.246 page No.l01%1052 at the
office of sub Registrar al Gautam Budh Nagar, the Lessor has demised the land 222.42
Acres situated at Greater Noida and more particularly described in the said Lease Deed for
a period of 94 years. '

And whereas no Lease Deed was executed in respect of khasra No. 217,220,
221,224,264,102,103,104,45,244,245 246,266,268 of village-Haldona , Distt.-Gautam
Budh Nagar the land covered therein is also part of the proposed Golf Course. The lessor
now intends to excute the same excepi khasara No. 102, 103 & 104 of village Haldona and
as such hereby execute the present lease deed on the following terms & conditions.

For Jaypes Greens Limited
i‘m" ) Creste Taouatoeshial

Direcior

[evelopment &uthsiity.

48




. NOW THIS LEASE DEED WITNESSETH AS FOLLWS:

That in consideration of the premium of Rs, 3,39,33,165.00 (Rupees three crores thirly

nine lacs thirty three thousand one hundred sixty five only) out of which Rs.
1.01,79,950.00 (Rupees One crore one lacs seventy nine thousand nine hundred fifty only)
have been paid by the lessee to the Lessor (the receipt whereof the Lessor doth hereby
acknowledges) and the balance of which is to be paid by the lessee in the manner

hereinafter provided in installments on dates specified below: LY
1. 23,75,321.00 4.12.2001
2. 23,75.321.00 4.12.2002
3. 2375321.00 4.12.2003
4. 23,75.321.00 4.12.2004
5. 23,75,321.00 4.12.2005
6. 23,75.321.00 4.12.2006
7. 2375.321.00 4.12.2007
8. 23.75.321.00 4.12.2008
9. 23,75,321.00 4.12.2009
10. 23,75,326.00 4.12.2010

And the lessee has also further agreed to pay Rs. 8,48,330.00 as p;r vear lease remt
determinable @ 2.5% of Rs. 3,39.33,165.00 the total premium of the plot. This will be

the annual lease rent which the lessee shall pay every vear in advanee to the lessor,

AND in consideration to payment made and/or agreed to pay by the lessee to the ]elsmr, the
lessor doth hereby demise and lease to the lessee, the plot of land sitvated in Block
Surajpur Kasna Road at Sector No. 19 and 25 in Greater Noida Industrial Development
Area, District Gautam Budh Nagar admeasuring 14.4565 acres following part of khasra

For Jeypee Greens Limited ARVIND MaHAN SiNGH
Giezte [ana berestodal

Oiresion Devei, prest Fothuidy,

S



No0.217,220, 221,224,264,45,244,245,246,266,268 of village-Haldona , Distt.-Gautam
Budh Nagar and bonded as follows :-

ol

ON THE NORTH -WEST BY -
ON THE EAST-EASTBY - As per lease plan enclosed.
ON THE WEST BY -

And that the said plot is more clearly delineated and shown in the attached Lease/sizea plan

and therein marked green. X

TO HOLD the said plot (hereinafter referred to as “the demised premises™) with their
appurtenances unfo the Lessee to the term of Ninety Four Years Commencing from (the

executed lease deed dated 8.6.2000 for 222,42 acres of land) 8,6.2000, except and alwayvs
reserving to the Lessor,

aj} A right to lay water mains, drains, sewers or electric wires and such other
services necessary for the township under, abové or through the demised premises,
if deemed necessary by the Lessor in developing the area.

b) Full rights and title to all mines and minerals in and under the demised
premises or any part thereof.

For Jaypes Groens Limit_eﬁ
i Eiepts 1o eg froustasd

Director Levelipment Fudisaiy,




IT)

AND THE LESSEE DOTH HEREBY DECLARE AND COVENANT WITH THE
LESSOR IN THE MANNER FOLLOWING:

i) That. the lessee will pay to the lessor the balance premium in the
installments mentioned in clause | above alongwith interest (@ 15% P.A. on the
outstanding balance premium by the dates mentioned therein. If the lessee fail‘m
pay any installment alongwith intérest by the due date | he shall thereafier pay the
same with interest (@ 20% p.a. on such amounts in arrears from the doe date till
the date of payment provided that for failure to 1;!&}' three consecutive installments
or any installment/amount mtinuc;usl}r for six months, whichever is earlier, the
lessor may determine the lease with penalties and consequences given in clanse TIT

hereinafier.

b) That the Lessee will bear, pay and discharge all rates assessments of every
description including benefication levy which during the said term be assessed,
charged or imposed upon either on the landlord or the tenant or the accupier in
respect of demised premises or the buildings to be erected thereupon.

c) That the lessee will Dbel..f-land submit 1o al..l'dim‘.:ticns issued or regulations
made by the Lessor now existing or hereafier to exist so far as the same are
incidental to the possession of immovable property T:.'ut so far as they affect the
health, safety or convenience of the other inhahita_mts of-thc place.

d) That the Lessee will at his own cost develop and ereet on the demised
premises in accordance with the plan, elevation, and design to be approved by the
Lessor or any officer authorised by the Lessor in that behall in writing and in a

~substantial workman like manner, building only with all necessary sewers, drains

For Jaypee Greens Limited ARVIND MOV 2N SN
K-J.ﬂ_,r W rage: (- pesty)

Diactor EW‘HF Foug L el
Devel.pment Futhuiey,




and other appurtenances according to the dire-cli::rns issued or regulations made in
respect of building, drains, latrines and connection with sewers.

L 3

¢) That the lessee will keep the demised premises and the buildings:

i) al all times in a state of pood and substantial repairs and in good
sanitary condition to the satisfaction of the Lessor;

o
ii) and the available facilities as well as the surroundings neat and clean

and in good healthy and safe condition to the convenicnee of the inhabitants

of the place.

f) That the lessee shall abide by all Regulations, by-laws, Directions and
Guidelines of the Authority framed/issued under section 8, 9 and 10 or under any
other provisions of the U.P. Industrial Area Development Act 1976 and rulcs made

therein.

i) In case of non-compliance of terms and directions of lessor, the lessor shall

have the right to impose such penalty as the lessor may consider just and/ or

expedient.

h) If the maintenance work of any area is not found satisfactory as per the
lessor’s guidelines, then the required maintenance work will be carried out by the
lessor and the expenses incurred in carrying out such works will be borne by the
lessee. The decision of the lessor will be final as to the expenses incurred in the

maintenance work.

i) That the lessee will not make, or permit 10 be made, any alteration in or
additions to the layout of the course and said buildings or other erections for the
time being on the demised premises, erect or permit to be erected an

\

new building

For Jeypes Greens Limited

-
ij‘gﬁ ARVIND MOH AN SINGH
Director K+ nagor {i’rnpn.rtyj
Goestr 0ors Irfued il

Developrizst Suthio iy




on the demised premises without the previous permission in writing of the lessor
and except in accordance with the terms of such permission in writing of the plan if
any, approved by the Lessor or any officer authorised by Lessor in that behalf and
in case of any deviation from such terms of plan, lessee will immediately upon
receipt of notice from the lessor or such officer requiring him so to do, correct such
deviation as aforesaid and if the lessee shall neglect to correct such deviation for
the space of one calendar month after the receipt of such notice then it shall be
lawful for the lessor to cause such deviation to be cormrected at the expenses of ?hﬂ
lessee which expenses of the lessor the lessee hereby agrees to reimburse by paying
to the lessor such amount as the lessor (whose decision shall be final) shall fix in
that behalf.

i} That in the previous lease deed dated 8.6.2000 land equivalant to 222.42
acres was leased out to the lessee with a stipulation to use a minimum 182 acres
land for construction of Goll Course including club house facility and remaining
400,42 acres for the purpose of constructing villas, condominiums and houses for
residential purpose and hotel, tennis academy and other commercial/institutional
use, The land covered in the present lease deed is 14.4565 acres and the same shall
be the part of Golf Course & shall used in the similar proportion . 11.85433 acre
shall be used for construction of Golf Course, club house facilities ete. This is the
purpose for which the 182 acres of land is to be used in‘the previous lease deed and
2.60217 acres shall be used for constructing villas, condominiums and houses for
residential purpose and hotel, tennis academy and other commercial/institutional
used and the purpose for which 40.42 acﬁ:ﬂ of land was permitted to be use in the
previous lease deed dated B.6.2000. The lessee may make the planning for
development of Golf Course, taking in consideration jointly the land covered in
the jease deed dated 8.6.2000 and the present lease deed. The total land which

lessee may use for construction of villas etc. as mentioned above shall be 43.02217

acre \
) NGH
For Jaypee Greens Limited ARVIND ac et 4 Sla :
Kﬁ b naler | -p-rt'f
- TEE] :..g..'.rlil
> et bty

Diractor L




k) That the lessee will in no case assign, relinquish( except in favour of the
Lessor) sublet, transfer or part with possession of the Golf Course and the hotel
without prior permission of the Lessor. The transfer of plot to lessee’s legal heir
will be allowed with prior permission of the Lessor or an officer authorised by
him/her in this regard.

The lessee is entitled to grant license to its customers on time-share basis for the
lease period or such other basis in respect of resorts and hotels and other amenities

put up in the demised premises.

Transfer permission may be given at the discretion of the lessor or an officer
authorised by them in accordance with the policy prevailing at that time. The
discretion of the lessor in the matter shall be conclusive, binding and final.

The lessee may, however, with ﬂm prior permission of the lessor and subject to
such conditions as it mav impose, mortgage the demised premises o any
Government/Semi Government organization /Financial Institution/ Individuals
/Firms/ Body Corporate /Banks for the purpose of securing loan for a—:;ql.ﬁﬁng the
plot/ construction.

In case of transfer, transfer charges as fixed by the lessor shall be payable by the

lessee at the time of transfer.

§] That the lessor shall have first charge upon demised premises for the
amount of unpaid balance and charges, interest and other dues of the lessor.

AR
-"’r."-"
For Jaypee Greens Limited ARVIND MOHAN SINGH

ore N nagendProperty)
‘f\. Eeg4te 14 13 !,rrl:-zli.F

Y7 = b Lievi lopmeni -l i
Director




m)  That the lessee will not assign, relinguish, mortgage, sublet, transfer, part
with possezsion of any portion less then the whole or the Golf Course and Hotel
building thereon nor cause any sub-division thereof by metes and bounds or

otherwise.

n) That every transfer, assignment, relinquishment, mortgage, subletting of the
whole of the course or building or both shall be subject to and the transferee,
assignee or sub-lessee shall be bound by all covenants and coaditions hercin
contained and be answerable to the lessor in all respect therefor.

o)  That no transfer charges shall be levied by the lessor for the firsi sale of
residential and commercial area. However, for, the subsequent sales, transfer
charges would be livable as per the rates prevalent at the time of such transfer,

PROVIDED always that if the lessee or his/her/their/its transferee or permitted
assignees as the case may be, will assign, relinguish, mortgage, sub-let or transfer
the course, demised premises and building thereon as a whaole or residue on the said
terms hefshefits will deliver at hisfherfits/their own expense to the lessor at its
office attested copy of the assignment, relinquishment, mﬂrtéage or transfer deed
together with a notice thereof within a__mpnth after the same shall have been duly
registered under the Indian lii:'gistratiun ‘Act or any other amending siatute.

p) That the lessee will permit the members, officers and subordinates of the
lessor and workmen and other employed by the lessor from time to time and at all
reasonable time of the day, during the said terms after three days previous notice to
enter into and upon the demised premises and building to be erected thereupon in
order to inspeet the same and earry on necessary works mentioned before and Lhe
dessee will pive notice of the provisions of this sub-clause to histher/their/its

tenants.

For faynes Greens Limited

X&

[ prtg hoida et
Lesolopment Fiaaatee




q) That the lessee will develop the course and construct all the buildings
according to the lavout, architectural and elevation control as prescribed by the
lessor/eompetent anthority.

r) That the lessee will not erect or permit to be erected on any part of the
demised premises any stable, sheds or other structures of description whatsoever
for keeping horse, cattle, poultry or other animals except and in so far as may be
allowed by the lessor in writing. ™

g) That the lessee shall not exercise his/her/their/its option of determining the
lease nor hold the lessor responsible to make good the damage if, by fire, tempest,
flood or violence of army or of a mob or other irresistible force, any material part
of the demised premises is wholly or partly destroved or rendered substantially or
permanently unfit for building purposes,

t) That the lessee shall develop 18 hole Golf Course and construct club house
and atrendant facilities upon the leased land within a period of three years from the
date of execution of lcase deed.unless extension is allowed by the Lessor in
exceptional circumstances and on such conditions as it may impose. Extension may
be granted in development on the following charges:

i} |* year after the stipulated period on payment of 1% of premium as

extension charges.

ii) 2™ year after the lapse of above stipulated period on payment of 2%
of premium as extension charges.

iii) 3" year after the lapse of above stipulated period on payment of 3%
of premium as extension charges.

For Jaypses Greans Limited pady)
‘t‘fr. _ [ eate 1 ._t:.l:lwl.i:n.l
Levub pMEnRT Jo iy ity .
Director




iv) 4™ year after the lapse of above stipulated period on payment of 4%
of premium as extension charges.
-

No extension in any case be granted after four years from the period stipulated for

development in sub-clause (1),

1) That the lessor only in the exceptional circumstances shall giveqthe
extension. In case the lessee does not develop the course and construct building
within the time provided for above, this deed of-lease will be void and his interest
in the property will be determined.

) The lessee shall obtain affiliation and rating (71 and 72) from Indian Gelf
Union within three years from the date of completion of the project and shall
maintain this affiliation and rating in Qiture. The course shall have minimum 6200

mis. of total length of holes,

w}  The annual lease rent mentioned in clause I above may be enhanced on the
expiry of every 13 years. However, the amount of lease rent so enhanced shall not
be more than 50% of the amount last fixed. In such case supplementary deed shall
be executed,

The lessee can also pay entire lease rent for 94 years in lump sum by paying eleven

times the amount of one years lease rent. ;

x) The lessee shall maintain hygieﬁli:_':_ standards in the health club, kitchens and
hotel as per norms of Indian Tourism Development Corporation.

For Jaypea Grasns Limitad

: { [t R i
.y Coon oment Rusadtee

Direstor




1))

AND IT IS HEREBY AGREED AND DECLA:RED BY AND BETWEEN THE
PARTIES TO THESE PRESENTS AS FOLLOWING;

A) MNotwithstanding anything hereinbefore contained if there shall have been in
the opinion of the lessor (whose decision shall be final and binding) any breach by
the lessee or any person claiming through or under him/her/them/its of any of the
covenants or conditions hereinbefore contained and on his/her/their/its part to be
observed and performed and in particular and without prejudice to the generality of
the sub-clause, if the lessec transfers, relinquishes, morigages or assigns the whole
or part of the demised promises before constructing a building on it as hereinbefore
provided within the period mentioned in clause I (1) it shall be lawful for the
lessor. without prejudice to any other right of the lessor in respect of any breach of
agreement, to re-enter the demised premises or any part thereof and determine this
lease and thereupon if: -

i) At the time of re-entry, if the demised premises has not been occupied by
the lessee by way of constructing a building or development of course therson the

lessor may re-allot the demised premises and entire deposited amount shall stand
forfeited in favour of the lessor,

ii) At the time of re-eniry :-

a)  If the demised premises are occupied by any building constructed by
the Lessee thereon the lessee shall within Ia period of three months from the
date of re-entry remove from the demised premises all erections or
buildings, fixtures and things v-'l,'q‘nh at any time and during the terms shall
be affixed or set up within ﬂrrﬁi?ﬁﬁ the said premises and leave the said
premises in as gmd a cnndltmn.as it was on the date of demise, in default
whereof the samekﬁall bec:ume the property of the lessor without payment

For Jeaypes Greens Lirnir&i ARVIND MOR AN SINGH
K'@/ N pagit (¥ opery)
Erite booop Bousbiil

Director |t meot kuihodity.




of any compensation to the lessee for the land and the buildings, fixture and
things thereon.

b)  After the re-entry, the lessor shall be entitled to re-allot the land
within the time stipulated above. However, provisions will be made to
provide reasonable security at the cost of lessee for the building, fixture and

fitting of lessee till time period of three months mentioned above is lapsed.

L]
c) The lessor may at its option agree to purchase the said erection,
buildings and fixtures upon payment 1o the lessee of the price therefor and
for his interest in the premises as may be mutually agreed upon.

B) If lessee is found to have obtained the allotment and the lease of the
demised premises by any misrepresentation and misstatement or fraud the lease
may be cancelled and the possession of the demised premises may be taken over by
the lessor alongwith forfeiture of total deposits and the lessee in such an event will
not be entitled 1o claim any mmne-ns&tion in respeet thereof.

C) If the lessee commits any act or omission on the demised premises resulting
in nuisance, it shall be lawful for the lessor to ask the lessce to remove the nuisance
within a reasonable period failing which the lessor shall itself get the nuisance
removed at lessee’s cost and charge damages from the lessee during the period of

subsistence of muisance,

(B} Any losses suffered by the lessor on a frcéh grant of demised premises for
breaches of condition aforesaid on the part of the lessee or any persons claiming
through or under him shall be recoverable by the Lessor.

E) All notices, orders and other documents required under the terms of the
lease or under the Uttar Pradesh Industrial Area Development Acty 1976 ( ULP. Act

ARVIND M At SiNGH
ager | Prcperty)
Gigste Poua b psdr ih!

For Jaypee Greens Limited :
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Noi of 1976) or any mles or regulations made thereunder shall be deemed to be
duly served as provided w's 43 of the U.P. Urban Planning and Development Act,
1973 as re-annexed and modified by the Uttar Pradesh President’s Act ( Re-
enactment with modifications) Act, 1974 ( U.P.Act.No.30 of 1974).

F) All powers exercised by the Lessor under this lease may be exercised by the
Chief Executive Officer of the Lessor. The lessor may also authorise any of its
other officers to exercise all or Any of the powers exercisable by it under this legase.

PROVIDED that the expression Chief Executive Officer shall include the Chief
Executive Officer for the time being or any other Officer who is entrusted by the
Lessor with the functions similar to those of Chief Executive Officer,

G)  The entire legal expenses of execution of the Leasc Deed including stamp
duty and registration charges shall be born by the lessee.

Hy Any relaxation, concession or indulgence granted by the lessor to the lessee

shall not in any way prejudice the legal right of the lessor.
I) All arrears payable to lessor shall be recoverable as arrears of land revenue.

n The Chief Executive Officer of the Lessor reserves the right to make such

additions and alterations or modifications in these terms and conditions as may be

considered just andfor expedient.

K) In the event of any dispute with regard to the terms and conditions of the
lease deed. same shall be subject to the jurisdiction of District Court at Gautam

Budh Nagar (where the property is situated) or the Higt\_ urt of judicature at

Allahabad,
INGH
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For Jaypee Greens Limitad . L
f\ﬂ’ Gevelepment Buthbiby-

Director
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IN WITNESS WHEREOF THE parties hereto have set their hands on the day and in the

year herein first above written.

In the presence:

Secdov -34,
Neaida - 201307

> -
For & on f of[%Lsss r
AN SING

ARVIND M
Menager (Prcperty)

Greate: Ncica Industial
Cevelcpment Buthority. .

For & on behalf of the Lessee
For Jaypee Greens Limited
£
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" ARVIND MDHAN SINGH
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SCHEME OF AMALGAMAT? N
OF

JAYPEE GREENS LIMITED
[TRANSFEROR COMPANY]

WITH

JAIPRAKASH ASSOCIATES LIMITED
[TRANSFEREE COMPANY]

gt -

PART- I-DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the under-mentioned expressions shall have the
following meaning:

“Act” means the Companies Act, 1956 and shall include any statutory modifications, re-enactment or amendment
thereof for the time being in force.

“Appointed Date” shall mean 1st of April 2005.
“Court” means the Hon'ble High Court of Judicature at Allahabad.

“Effective Date” or “coming into effect of this Scheme” or “effectiveness of this Scheme” or the like terms used in the
Scheme means the date on which the certified copy of the order of the Hon'ble High Court of Judicature at Allahabad
sanctioning the Scheme is filed with the Registrar of Companies, U.P.

“Record Date” means the date to be fixed by the Board of Directors of the Tiansferee Company after the Effective Date
with reference to which the eligibility of the Shareholders of the Transfe cof Company for allotment of shares in the
Transferee Company in terms of this Scheme shall be determined.

#Scheme” means this Scheme in its present form as submitted to the Court ur this Scheme with such modification(s), if
any, as may be made by the shareholders and the Creditors of the Transferor and the Transferee Companies in their
meetings to be held as per the directions of the Court or such modifications(s) as may be imposed by any competent
authority and accepted by the respective Board of Directors of the two Companies and directed to be made by the Court
while sanctioning the Scheme.

“Shareholders” with reference to the Transferor Company means persons holding Equity or Preference shares in the
said Company in physical form or in electronic form and whose names are entered and registered as members in the
Register of Members of the said Company or whose names appear as the beneficial owners vf the equity shares of the
Transferee Company in the records of the Depositories as on the Record Date.

AND with reference to the Transferee Company means persons holding equity shares in the said Company in physical
form or in electronic form and whose names are entered and registered as werabers in the Register of Members of the
said Company or whose names appear as the beneficial owners of the equity shares of the Transferee Company in the
records of the Depositories as on the Record Date.

“Transferee Company” or “JAL” means JAIPRAKASH ASSOCIATES LIMITED having its registered office at G Block,
Surajpur Kasna Road, Greater Noida City, Uttar Pradesh 201306.

“Transferor Company” or “JGL” means JAYPEE GREENS LIMITED, havin its registered office at G Block, Surajpur
Kasna Ruad, Greater Noida City, Uttar Pradesh-201306

PART-II-INTRODUCTION

The Transferee Company was incorporated on 15-11-1995 in the State of Uttar Pradesh under the Companies Act, 1956
under the name of ‘Bela Cement Limited’. Its name was changed to “Jaypee Rewa Cement Limited’ with effect from
30-8-2000. The name was again changed to ‘Jaypee Cement Limited” with effect from 3-1 -2002 and then to its present name
‘Jaiprakash Associates Limited’ with effect from 11-3-2004. The Transferee Company commenced its business on
29-1-1996. =
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2.02

2.03

The Transferor Company was incorporated on 21-12-1995 in the National Capital Territory (NCT) of Delhi under the name
of ‘Mussorie Hotels Limited’. The registered office of the company was shifted from NCT of Delhi to the State of Uttar
Pradesh and this alteration was confirmed by the Company Law Board vide its order dated 1-2-2005. The order of the
Company Law Board was duly registered with the Registrar of Companies, UP and Uttaranchal on 17-3-2005. The name
of the Transferor Company was changed to its present name ‘Jaypee Greens Limited’ with effect from 14-9-2000. The
Transferor Company commenced its business on 21-12-1995.

The authoerized, issued, subscribed and paid up capital of the two Companies as per their respective lastavailable Balance
Sheets as at 31st March. 2005 are as under -
T SE E B
AUTHORISED CAPITAL :
98,00,00,000 Equity Shares of Ks. 10 each Rs 980,00,00,000
SSUED, SUBSCRIBED ANID PAID UP CAPITAL:
17,62,16,981 Equity Shares of Rs. 10 each fully paid up Rs. 176,21,69,810
TRANSFER! A
SED CAPITAL ¢
5,00,00,000 Equity Shares of Rs. 10 each Rs. 50,00,00,000
30,00,000 Preference Shares of Rs. 100 each Rs. 30,00
TOTAL Rs. 80.00.00,000
SSUED, SUBS AND PAID UP CAPITAL:
4,97,51,530 Equity Shares of Rs. 10 each fully paid up Rs. 49,75,15,300
27,30,001 Cum. Redeemable Preference
Shares of Rs. 100 each fully paid up . Rs. 27,30,00,100
TOTAL Rs. 77,05.15.400
The Transferee Company is a widely held company and its shares are presently listed on National Stock Exchange and the
Stock Exchanges at Ahmedabad, Mumbai, Calcutta, Delhi and Kanpur, The shareholders of the Transferee Company have
already approved delisting of its shares from the Stock Exchanges at Ahmedabad, Calcutta, Delhi and Kanpur for which
necessary action has been initiated.
The shares of the Transferor Company are not listed on any stock exchange.
LATEST FINANCIAL POSITION:

The audited accounts of the two Companies have been presented to their respective shareholders up to the financial year
ended on 31-3-2005. The summarized financial position of the two companies as per the above latest Audited Accounts
is as under :

TRANSFEREE COMP : { Rs. in lakhs)
As at 31-3-2005

ASSETS:

Fixed Assets (WDV) 244,855

Investments 119,198

Deferred Tax Assets 546

Current Assets, Loans & Advances: 250,567

Less Current Liabilities & Provisions 123,242 127,325

Misc. Expenditure not w/off 246

TOTAL 492,170

IA &

Share Capital 17,622

Reserves and Surplus 105,853

Loans -

Secured 253,952

Unsecured 65,933

Deferred Tax Liability 48,810

TOTAL 92,170
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3.02

3.03

TRANSFEROR COMPANY:

Fixed Assets (WDV) ; 71,340
Current Assets , Loans & Advances 13,628

Less Current Liabilities & Provisions 13,387 241
Misc. Exp. Not W/off 22
Profit & Loss Account _3292
TOTAL 74,895
LIABILITIES:

Share Capital 7,705
Reserves and Surplus 52,769
Loans -

Secured 11,888
Unsecured 863
Other Liabilities ’ _1.670
TOTAL 74,895

Full details of the financial position are given in the published Accounts of the two Companies.

PART-III -TRANSFER AND VESTING

With effect from the Appointed Date, all the undertakings, the entire business, all the properties (whether movable or
immovable, tangible or intangible), plant and machinery, buildings and structures, offices, residential and other
premises, capital work in progress, furniture, fixture, office equipment, appliances, accessories, power lines, deposits,
stocks, assets, investments of all kinds and in all forms, cash balances with banks, loans, advances, contingent rights or
benefits, receivables, benefit of any deposits, financial assets, leases, hire purchase contracts and assets, lending
contracts, benefit of any security arrangements, reversions, powers, authorities, allotments, approvals, permissions,
permits, quotas, rights, entitlements, authorisations, approvals, contracts, licenses, registrations, tenancies, benefits of
assets or properties or other interest held in trust, engagements, arrangements of all kinds, exemptions, benefits,
privileges and rights under various laws, loan agreements, titles, interests, trade and service names and marks, patents,
copyrights, and other intellectual property rights, rights to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, utilities, electricity and other services, reserves, provisions, funds, benefits of
all agreements, all records, files, papers, computer programmes, manuals, data, catalogues, sales and advertising
materials, lists and other details of present and former customers and suppliers, customer credit information, customer
and supplier pricing information and other records, and all other interests of whatsoever nature belonging to or in the
ownership, power, possession or the control of or vested in or granted in favour of or held for the benefit of or enjoyed
by the Transferor Company or which have accrued to the Transferor Company as on the Appointed Date, whether in
India or abroad, of whatsoever nature and where-ever situated, shall, pursuant to Section 394(2) of the Act, without any
further act, instrument or deed, be and stand transferred to and vested in the Transferee Company as a going concern so
as to become, as and from the Appointed Date, the property, estate, assets, rights, title, interest and authorities etc. of the
Transferee Company.

Without prejudice to Clause 3.01 above, in respect of such of the assets of the Transferor Company as are movable in
nature or are otherwise capable of transfer by manual delivery or by enforcement and/or delivery, the same may be so
transferred by the Transferor Company, and shall, upon such transfer, become the property, estate, assets, rights, title,
interest and authorities etc. of the Transferee Company.

With effect from the Appointed Date and pursuant to the provisions of Section 394 of the Act and without any further
act, instrument or deed :

(i) All secured and unsecured debts, (whether in rupees or in foreign currency), all liabilities, duties and obligations of
the Transferor Company along with any charge, encumbrance, lien or security thereon (hereinafter referred to as
the “said Liabilities”) shall be and stand transferred to and vested in or deemed to have been transferred to and
vested in, 5o as to become the debts, liabilities, duties and obligations of the Transferee Company, and further that
it shall not be necessary to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, duties and obligations have arisen in order to give effect to
the provisions of this Clause. It is clarified that in so far as the assets of the Transferor Company are concerned, the
security or charge over such assets or any part thereof, relating to any loans, debentures or borrowing of the
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3.04

3.05

3.06

3.07

3.08

3.09

3.10

Transferor Company, shall, without any further act or deed continue to relate to such assets or any part thereof, after
the Effective Date and shall not relate to or be available as security in relation to any or any part of the assets of the
Transferee Company, save to the extent warranted by the terms of the existing security arrangements to which the
Transferor and the Transferee Companies are parties, and consistent with the joint obligations assumed by them under
such arrangement.

(ii) All debentures, bonds, notes or other debt securities of the Transferor Company, whether convertible into equity or
otherwise, (the “JGL‘s Securities”), be and shall become securities of the Transferee Company and all rights,
powers, duties and obligations in relation thereto shall be and stand transferred to and vested in or deemed to have
been transferred to and vested in and shall be exercised by or against the Transferee Company as if it were the
Transferor Company in respect of JGL's Securities so transferred. If JGL's Securities are listed on any stock
exchange, the same shall, subject to applicable regulations, be listed on the relevant stock exchange/s, where JGL's
Securities were listed on the same terms and conditions unless otherwise modified in accordance with the
provisions hereof.

(iii) Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or any other
instrument or arrangement which may give rise to a contingent liability in whatever form), if any, due or which may
at any time in future become due between the Transferor Company and the Transferee Company shall be and stand
discharged and there shall be no liability in that behalf on either party. '

All the properties, leases, estates, assets, rights, titles, interests, licenses, approvals, permissions and authorities etc. as
described in Clause 3.01 accrued to and/or acquired by the Transferor Company after the Appointed Date, shall have
been and deemed to have accrued to and/ or acquired for and on behalf of the Transferee Company and shall, upon the
coming into effect of the Scheme, pursuant to the provisions of Section 394(2) of the Act and without any further act,
instrument or deed, be and stand transferred to or vested in or be deemed to have been transferred to or vested in the
Transferee Company to that extent and shall become the properties, leases, estates, assets, right, title, interests, licenses,
approvals, permissions and authorities etc. of the Transferee Company.

All loans raised and utilised and all debts, duties, undertakings, Jiabilities and obligations incurred or undertaken by the
Transferor Company after the Appointed Date, shall be deemed to have been raised, used, incurred or undertaken for
and on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, shall, upon the
coming into effect of the Scheme shall be and stand transferred to or vested in or be deemed to have been transferred to
and vested in the Transferee Company pursuant to the provisions of Section 394 of the Act and without any further act,
instrument or deed, and shall become the debt, duties, undertakings, liabilities and obligations of the Transferee
Company which shall meet, discharge and satisfy the same.

Where any of the liabilities and obligations of the Transferor Company as on the Appointed Date transferred to the
Transferee Company have been discharged by the Transferor Company after the Appointed Date, such discharge shall
be deemed to have been for and on account of the Transferee Company.

Upon the coming into effect of the Scheme, all suits, actions and proceedings by or against the Transferor Company
pending and/or arising on or before the Effective Date shall be continued and be enforced by or against the Transferee
Company pursuant to the provisions of Section 394 of the Act and without any further act, instrument or deed, as
effectually and in the same manner and to the same extent as if the same had been pending and/or arising by or against
the Transferee Company.

Upon the coming into effect of the Scheme and subject to the provisions of the Scheme, all contracts, deeds, bonds,
agreements, arrangements and other instruments (including all tenancies, leases, licenses and other assurances in favour
of the Transferor Company or powers or authorities granted by or to it) of whatsoever nature, to which the Transferor
Company is a party or to the benefit of which the Transferor Company may be eligible, and which are subsisting or
having effect immediately before the Effective Date, shall, pursuant to the provisions of Section 394 of the Act and
without any further act, instrument or deed, be in full force and effect against or in favour of the Transferee Company, as
the case may be, and may be enforced as fully and effectually as if, instead of the Transferor Company the Transferee
Company had been a party or beneficiary or obligee thereto.

The transfer and vesting of the assets and the liabilities of the Transferor Company in the Transferee Company and the
continuance of all contracts or proceedings by or against the Transferee Company in terms of the Scheme shall not affect
any contracts or proceedings relating thereto already concluded on or after the Appointed Date.

The Transferee Company may, at any time after the coming into effect of the Scheme, if so required, under any law or
otherwise, enter into, or issue or execute deeds, writings, confirmations, novations, declarations, or other documents
with, or in favour of any party to any contract or arrangement to which the Transferor Company is a party or any
writings as may be necessary to be executed in order to give formal effect to the above provisions.
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