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DEBENTURE TRUST DEED

BETWEEN

Person as set out in Schedule 1A
{(Issuer)

AND

Person as set out in Schedule 1B
(Debenture Trustee)

IN RESPECT OF
Issuance of Secured Unlisted Redeemable

Unrated Non-Convertible Debentures Aggregating to
the amount as laid out in Schedule 2

ATS REALTY RIVATE LIMITED

DirectorIAuthorised Signatory



DEBENTURE TRUST DEED

THIS DEBENTURE TRUST DEED (THIS “"DEED™) IS MADE AT THE PLACE AND IS EFFECTIVE
FROM THE EFFECTIVE DATE MENTIONED IN SCHEDULE 2 HEREOF BY AND AMONGST:

The Person as detailed in Schedule 1A hereto (hereinafter referred to as the “Issuer” or
“Company”, which expression shall unless it be repugnant to the context or meaning thereof be
deemed to mean and include its successors in interest and permitted assigns) of the FIRST PART;

AND

The Person as detailed in Schedule 1B (hereinafter called the "Debenture Trustee” or *Trustee”,
which expression shall, unless excluded by or repugnant to the context or meaning thereof, include the
Debenture Trustee or the Debenture Trustees for the time being and each of their successors and
assigns) of the SECOND PART.

{The Issuer, and the Debenture Trustee are collectively alse referred to as “the Parties” and
individually as “the Party”).

WHEREAS:

(A) The Company is validly existing under the Companies Act, 2013. The Company is engaged in
the Business (as defined below). The authorised, issued, subscribed and paid-up share capital
of the Company as of the Effective Date is as set out in Part A of Schedule 1D,

(B) The Company represents that the Company vide the Principal Lease Deed (as defined below)
acquired leasehold right over all the pieces and parcels of Plot no. TS-02A admeasuring
4,09,552.515 Sq. Mts. situated at Sector 22D, Yamuna Expressway Industrial Development
Authority, District Gautam Budh Nagar, Uttar Pradesh ("Said Land”). Cut of the Said Land,
the Company has sub-leased an area aggregating to 73,223.537 5q. Mts. to other developers
(“Other Developers’ Land") vide Other Sub-Leases (as defined below).

(C) After sub-leasing Other Developers’ Land out of the Said Land, the Issuer represents that it has
valid and subsisting leasehold rights over the land admeasuring 3,36,328.978 Sq. Mts.
("Balance Land")}.

(D} The Issuer has represented that the Issuer has developed a group housing project by the name
of *ATS ALLURE’ on the part of the Balance Land admeasuring 34,323.238 sq. mts ("P77). It is
further represented that presently, a portion of the land forming part of the Balance Land
admeasuring 1,55,533 sq. mts. has been encroached upon by the farmers. The Issuer confirms
and represents that upon payment of the Part Dues (as defined below), the aforesaid part of
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(B)

(A

(G)

(H)

(H

the Balance Land encroached upon by the farmers shall be fully vacated and the Issuer shall
have valid and unencumbered possession of the same. Further, the Issuer represents that the
Issuer has applied for de-registration of the RERA registration obtained for 'Project Hedges’
earlier proposed to be developed on P8 (as defined below).

Under the Uttar Pradesh’s Government's policy for stalled legacy housing projects based on the
recommendations of the Amitabh Kant Committee Report, pursuant to the State Government’s
order dated December 12, 2023 bearing no. 7774/77-4-2023-6011/2023 ("Principal Letter"),
YEIDA vide their meeting held on February 29, 2024 and duly informed vide letter dated April
1, 2024 and April 24, 2024, granted permission to the Issuer to deposit 25% (twenty-five) of
the total outstanding amount i.e. Rs. 132,85,00,000/- (Rupees One Hundred and Thirty Two
Crores Eighty Five Lakhs only) ("Part Dues”) out of the total outstanding amount of Rs.
531,37,00,000/- (Rupees Five Hundred and Thirty One Crores Thirty Seven Lakhs Only) ("Total
Outstanding Amount”) with respect to the Balance Land, by April 28, 2024. The break-up of
the Total Qutstanding Amount as provided by the Issuer is as set out in Schedule 11, The
remaining portion of the Total Qutstanding Dues is to be paid in terms of the afcresaid Principal
Letter. Pursuant thereto, the Issuer represents that it has deposited Rs. 5,00,00,000/- (Rupees
Five Crores only) cut of the Part Dues.

In furtherance thereof, YEIDA in its 815 meeting held on June 26, 2024, noted that the Issuer
has paid Rs. 5,00,00,000/- (Rupees Five Crores only) and granted additional time to the Issuer
to pay the balance Part Dues by August 31, 2024 (“YEIDA Due Date”)

The Issuer represents that it intends to develop a township plotted project ("Preject™) on the
part of the said Balance Land admeasuring 3,02,005.74("Project Land”). The earlier layout
plan approved by YEIDA vide letter no. 440/BP-08/2013 dated May 10, 2013, was valid till May
09, 2018. The Issuer has submitted a revised layout plan with YEIDA for its approval vide
application dated 22" December 2023 and the said revised plan is annexad as Schedule 12.
However, since presently, the payment of Part Dues to YEDIA is pending, the Issuer is unable
to develop the Project on the Project Land and obtain approval from Real Estate Regulatory
Authority.

In view thereof, the Issuer has approached the Investor and has requested the Investor provide
finandial assistance for an amount of Rs. 100,00,00,000/- (Rupees Cne Hundred Crores only)
to pay off Part Dues. In this regard, the Issuer has represented that the balance amount of the
Part Dues shall be paid by the Issuer, to ensure that the entire Part Dues amount is duly paid
to YEIDA within the YEIDA Due Date.

It has been further represented and agreed by the Issuer that simultaneously with the deposit
of the Part Dues with YEIDA, the Issuer shall cbtain permission to mortgage from YEIDA for
the purposes of creating charge on the Mortgaged Land (defined befow) in favour of the
Debenture Trustee, as more particularly detailed out below. The Issuer represents that prior to
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issuance of Debentures (as defined below) the Mortgaged Land shall be made free of any
encumbrance, of any nature whatsoever.

Accordingly, based' on the aforesaid representations and covenants by the Issuer, the
investment committee of the Investor has accorded an approval to subscribe to Debentures to
be issued by the Issuer for an amount of Rs. 100,00,00,000/- (Rupees One Hundred Crores
only), as debt, by way of subscription to Debentures to be Issued by the Issuer, tc enable the
Issuer to pay off the Part Dues.

The Issuer represents that the proceeds of Debentures shall be used solely for payment of the
Part Dues.

The Issuer further represents that upon making full payment of Part Dues, the Issuer will
comply with the conditions laid by YEIDA for the payment of the Total Outstanding Dues, and
any other dues/demands with respect to the Balance Land in terms of the Principal Letter and
as required by YEIDA.

Thus, in light of the aforesaid, the Company need funds for the payment of Part Dues to YEIDA
and is desirous of raising the same by allotting and issuing the Debentures (as defined below)
to the Debenture Holders (as defined below} on a private placement basis on terms and
conditions set out in this Deed and in the Offer Document (as defined below) for private
placement as prepared by the Cempany in accordance with the Applicable Laws.

The Company, being duly empowered by its memorandum of association and articles of
association, is issuing the Debentures as detailed in Schedule 2 pursuant to the authority
granted by the resolutions dated August 28, 2024 of the Board (as defined below) of the
Company.

The Debenture Trustee Is registered with the Securities Exchange Beoard of India as a debenture
trustee under the Securities and Exchange Board of India (Debenture Trustee) Regulations,
1993. Pursuant to the offer letter issued by Debenture Trustee and accepted by the Company,
the Debenture Trustee has agreed to act as trustee in trust and on behalf of and for the benefit
of the Debenture Holders.

The Company now proposes to execute this Deed, to record the various terms and conditions
on which the Debentures are being issued and rights and obligations of the Debenture Trustee
and Issuer in respect of the Debentures.

NOW, THEREFORE, in view of the foregoing and in consideration of the mutual covenants and
agreements herein set forth, the Parties agree as follow:
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" DEFINITIONS AND INTERPRETATION
Definitions

Unless the context otherwise requires, the fellowing terms wherever used in this Deed
(including the recitals) shall have the following meanings:

“Affiliate” means, in respect of a Party, any Person existing as of the date of this Deed or at
any time in the future, who is directly or indirectly Controlling, Controlled by, or is under the
common Contrel of, the relevant Party and includes any associate/group company of such

Party.

“Allotment Date” shall mean unless otherwise specified, the date of allotment of Debentures
and netwithstanding anything contained in any Transaction Document, shall be deemed to be
the date on which the Debenture Amount is deposited in the relevant account,

“Applicable Laws" shall mean any statute, law, regulation, ordinance, rule, judgment, crder,
decree, bye-laws, rule of law, directives, guidelines policy, requirement, or any governmental
restriction or any similar form of decision of, or determination by, or any interpretation or
administration having the force of law of any of the foregoing, by any Government Authority
having jurisdiction over the subject matter in question, whether in effect as of the date of this
Deed or thereafter.

"Approved Instructions” means the instructions of the Majority Debenture Holders to the
Debenture Trustee which have been approved pursuant to the meeting of the Debenture
Helders as may be held in accordance with the provisions agreed by such Majority Debenture
Holders or otherwise in writing.

"Board” shall mean in respect of any company, the board of directors of such company for
the time being and from time to time.

“Business” in respect of Issuer means its business as described in Schedule 1C.
“Business Day” shall mean a day (other than Saturday, Sunday, or a bank holiday) on which
banks are normally cpen for business in New Delhi, except with reference to Record Date,
where business/ working days shall mean all days, excluding Saturdays, Sundays and public
holiday in New Delhi, India.

"CIBIL" shall mean Credit Information Bureau {India) Limited.

"“Clearances” shall mean any consent, license, approval, registration, nctarization,
endorsement, filing, permit or other authorization of any nature which is required to be
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obtained from any statutory or regulatory authority (i) for fulfilling by Issuer of its obligations
under the Transaction Documents, (ii) for the enforceability of any Transaction Document, (iii)
in respect of any matter concerning any Secured Properties, including construction,
development and sale thereof (iv) for all other matters as may be necessary In connection with
the Business of Issuer or Security Provider or (v) reguired to be obtained under or pursuant to
any Transaction Document or (vi) for creation of encumbrance on any Secured Properties or
enforceability of any encumbrance created on any Secured Properties pursuant to Transaction
Documents.

"Companies Act” shall mean the (Indian) Companies Act, 2013, as amended, supplemented
or replaced from time to time and Companies Act 1956, to the extent still in effect and
applicable.

“Conditions Precedent” shall mean the conditions as provided in Part A of Schedule 4
hereto.

"Conditions Subsequent” shall mean the conditions as provided in Part B of Schedule 4
of this Deed.

"“Contested in Good Faith” shall mean, with respect to the payment of Taxes or any other
claims or liakilities by any Person, the satisfaction of each of the following conditions:

(i the validity or amount thereof is being diligently contested in good faith by such Person
by appropriate responses filed, and

(ii) such Perscn has posted a bond or other security or established adequate cash reserves
with respect to the contested items, if required under Applicable Law; and

(iii) none of the Debenture Trustee and/ or Debenture Holders are or could reasonably be
expected to become subject to criminal liability or sanction on account of non-payment
or deferment of payment of such Tax.

“Control” together with its grammatical variations when used with respect to any Person
directly or indirectly, including through one or more entities, shall mean and include: (i) the
ownership, directly or indirectly, of more than 50% or more of the equity shares or other voting
securities of such entity or (ii) the possession of the power to direct the management and
policies of an entity or (iii) the power to appoint, directly or indirectly, a majority of directors,
managers, partners or other individuals exercising similar authority with respect to such persons
by virtue of ownership or veting securities or management or contract in any other manner,
whether formal or informal having legal or equitable force or not, whether based on legal or
equitable rights.
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"Coupon” or “Interest” shall mean the interest payable in respect of monies due under
Transacticn Document, which shall be at such rate as specified in Schedule 2.

"“Debenture Amount” shall mean the amount to be invested by Debenture Helders on or prior
o Allotment Date for subscription to the Debentures and as specified in Schedule 2.

“Debenture Holders” shall mean the Investor, being the initial subscribers to the Debentures
and for the time being or from time to time, holders of the Debentures and whose name
appears on the Register of Debenture Holders(s) maintained by the Company (in case the
Debentures are held in physical form) or the beneficial owner list provided by the Depositories
{in case the Debentures are held in dematerialized form).

"Debenture Trustee Appointment Agreement” shall mean the agreement entered
between the Campany and Trustee for the appeointment of the Trustee as trustee for the
Debentures as detailed in Schedule 2.

"Debentures” or "NCDs"” shall mean the debentures as detailed in Schedule 2.

“Debenture Holders’ Account(s)” means the bank account(s) as notified in writing by the
Debenture Trustee to the Issuer, in which alt and any other amounts pavable to the Debenture
Holders pursuant to the Transaction Documents shall be deposited in accordance with the
provisions of this Deed and the other Transaction Documents.

“Debenture Nominee Director” shall mean the person, of the Debenture Trustee (pursuant
to the Majority Debenture Holders” Consent), appointed as a nominee directer on the Board of
the Company pursuant to Article 4.6 of this Deed and shall include such other person appointed
as its replacement.

“Debt” shall mean in respect of any Person the aggregate of all present and future obligations
of such Person (including in respect of the Debentures) to pay or repay monies whether secured
or unsecured, including and without limitation to (i) any subordinate debt to any Person/ firm
[ company/ lenders/ shareholders (as the case maybe) (ii) any obligation to pay or repay
monies under any guarantees provided by such Person (iii) all interest, liquidated damages,
commitment fees, upfront fees, prepayment premium, costs and fees charges payable in
relation to the aforesaid loans; {iv) any debt covered as “financial debt’ in IBC (v} financial
lease obligations of such Person and (vi) non fund bases limits like bank guarantee, letter of
credit or letter of comfort for availing the buyers credit etc.

“Deed” shall mean this debenture trust deed including the Schedule heretc, amended or
supplemented from time to time in accordance with the provisions hereof.

"Default” shall mean an Event of Default, or any event, act, failure to act, omission or failure
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to:omit, or condition which is or which amounts to non-compliance of any obligation or breach
of any terms under any Transaction Document or which may cause a Material Adverse Effect
or which with nctice, lapse of time, or beth, or the non-fulfillment of any other requirement
provided for in any Transaction Document would become an Event of Default.

"Depository(ies)” means each of National Securities Depositories Limited ("NSDL"} and
Central Depository Services Limited (CDSL) as the case maybe, with whom the Company has
made arrangements for dematerializing the Debentures.

"Due(s)” shall mean the amount falling due or payable towards any Redemption Amount or
Interest (if any) on the payment dates.

"Due Date” shall mean the date including the Final Maturity Date on which any payment by
Issuer falls due under the Transaction Documents,

“Effective Date” shall mean the date as set out in Schedule 2.

“Encumbrance"means any mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, deed of trust, security interest or other encumbrance of any kind
securing, or conferring any priority of payment in respect of, any obligation of anon, including
without limitation any right granied by a transaction which, in legal terms, is not the granting of
security but which has an economic or financial effect similar to the granting of security under
Applicable Law.

“End Use Restriction” shall have the meaning ascribed to it in Article 10.2.1 of this Deed and
any other restriction on the use of proceeds of the Debentures as may be prescribed in any
Transaction Document.

“Event of Default” shall have the meaning ascribed to it in Article 11.1 of this Deed.

“Final Maturity Date"” shall mean the date as provided in Schedule 2.

“Final Settlement Date” shall mean the date on which all Obligaticns have been irrevocably
and unconditionally paid and discharged in full to satisfaction of Debenture Trustee (as
instructed by the Debenture Holders), and a certificate to that extent has been issued by the
Debenture Trustee to the Issuer.

“Financial Default” means an Event of Default as specified under Article 11.1(i).

“Financial Indebtedness” shall mean any indebtedness for or in respect of;
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(a)
(b)

()

(d)

(e)

(f)

(9)

(h)

0
)

(k)

0

(m)

moneys barrowed;

any amount raised by acceptance under any acceptance credit facility or dematerialized
equivalent;

any amount raised pursuant to any note purchase facility or the issue of bonds, notes,
debentures, loan stock or any similar instrument;

the amount of any liability in respect of any lease or hire purchase contract which
would, in accordance with GAAP/ Ind AS, be treated as a finance or capital lease;

receivables sold or discounted (other than any receivables to the extent they are sold
on a non-recourse basis);

any obligation under any put option in respect of any shares, bonds or any other
security;

any amount raised under any cther transaction (including any forward sale or purchase
agreement) having the commercial effect of a borrowing;

any derivative transaction entered inte in connection with protection against, or benefit
from, fluctuation in any rate or price {(and, when calculating the value of any derivative
transaction, only the marked to market value shall be taken into account};

any amount raised by the issue of redeemable shares;

any: (i) amount of any liability under an advance or deferred purchase agreement, or
(i) acquisition cost of any asset to the extent payable after its acquisition or delivery
of possession, if one of the primary reasons behind the entering into of such agreement
or arrangement is {o raise finance or (iii} any amount payable to any trade creditors;

the amount of any liability in respect of any guarantee given by any Person on behalf
of the Company;

the amount of any liability in respect of any guarantee or indemnity for any of the items
referred to in paragraphs (&) to (I} above, and

any other instance which has created any kind of obligation on the borrower.

"Financial Covenants” shall mean the covenants, undertaking and obligations set forth in
the Schedule 3.

“Fiscal Year” cor "Financial Year” shall mean the accounting period commencing from April
01% of each year till March 31% of next year.

“Financial Half Year” means the period commencing on the day after one Half-Year Date and
ending on the next Half-Year Date;
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"GAAP" shall mean the generally accepted accounting principles applicable in India.

"Government Authority” shali mean any governmental department, commission, board,
bureau, agency, regulatory authority, instrumentality, court or other judicial or administrative
body, central, state, provincial or local having jurisdiction over the subject matter or matters in
question.

"Half-Year Date” means each of 30 September and 31 March.

"IBC* shall mean the Insolvency and Bankruptcy Code, 2016, as may be amended from time
to time.

"Ind AS"” shall mean Indian Accounting Standards, issued by Institute of Chartered
Acceuntants of India as applicable in India.

“Investor” means 5G Real Estate Fund I, a scheme of SG Real Estate Trust, a registered
category II alternate investment fund, bearing registration no. IN/AIF2/23-24/1466 and having
its registered office at Plot No. 5, 3rd Floor, Ring Road, Lajpat Nagar IV, New Delhi — 110024,
India.

“Legal Proceeding(s)” shall mean any litigation, action, suit, investigaticn, claim, complaint,
or other proceeding, judicial, quasi-judicial, administrative or arbitral proceedings or
proceedings with respect to any commission of inquiry.

“Majority Debenture Holders” shall mean the Debenture Holders whose participation or
share aggregates to more than 51% (fifty one percent) of the nominal amount of Debentures
for the time being outstanding other than where Applicable Law requires a higher percentage
for such determination.

“Majority Debenture Holders” Consent” shall mean the written consent of the Debenture
Holders whose participation or share aggregates to more than 51% (fifty one percent) of the
nominal amount of Debentures for the time being outstanding other than where Applicable Law
requires a higher percentage for such determination.

"Majority Resolution” shall mean (i) the resolution passed at the meeting of Debenture Holders
duly convened and held in accordance with Applicable Laws and this Deed and carried by a majority
representing not less than 51% (fifty one percent) in value of amount outstanding on Debentures
or () resolution, approval, consent or permission granted by a letter/circular resolution approved
in writing by a majority representing at least 51% of the Qutstanding Amounts.

“Market Value” in respect of any Secured Property means the market value of such Secured
Property, always being net of any costs and liabilities relating to such Secured Property {except
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any Obligaticns or Debt secured against such Secured Property) and to be calculated as set
out in Schedule 6.

“Material Adverse Effect” shall mean in respect of Issuer, the effect or consequence of an
event, occurrence or cendition which has caused, as of any date of determination, or could in
the reasonable opinion of the Debenture Trustee (acting on the instructions of Majority
Debenture Holders) , is expected to cause, a material adverse effect on (a) the ability of the
Issuer or any Security Provider to observe and perform in a timely manner its obligation under
any of the Transaction Documents to which it is or would be a party or {b) the financial position,
husiness or operations of any of the Issuer or Security Providers or {¢) any Secured Property
or Security Interest created thereon for securing Debenture or (d) the legality, validity, binding
nature or enforceabllity of any Transaction Document, (e) the ability of the Issuer(s) to comply
in all respects with the terms or conditions of any Clearances.

"Memorandum and Articles” shall mean in respect of Issuar (which is a company), the
memorandum of association and articles of assodiation of such Issuer, as amended from time to
time.

"Obligations” shall mean all amounts payable by the Company to the Debenture Trustege/
Debenture Holder(s)/, pursuant to the terms of the Transaction Documents, including without
limitation:

I. the Redemption Amount, Interest, Penal Interest and all costs, charges, expenses,
indemnities, fees, dues and cther monies, present and future payable to the Debenture
Trustee and/or Debenture Holders under any Transaction Documents in respect of the
Debentures or otherwise;

il any and all sums, costs, expenses charges advanced or incurred by the Debenture
Trustee (acting on the written instructions of the Majority Debenture Hclders)/
Debenture Holders in order to preserve and/or enforce the Security Interest in the
Secured Properties;

iii. any amounts payable in respect of any indemnity provided for the benefit of the
Bebhenture Trustee or Debenture Holders under any Transaction Documents; and

v, in the event of any proceeding for the collection or enforcement of any Obligation after
an Event of Default has cccurred and is continuing, the expenses of retaking, holding,
preparing for sale or lease, selling or otherwise disposing of or realizing any Security
Interest created in favor of the Debenture Trustee, together with legal fees and court
costs.

“Offer Letter” or “"Offer Document” shall mean the private placement offer letter in Form
PAS — 4 {prescribed under the Companies Act) along with the application form circulated on or
about the date of this Deed by the Issuer to the Debenture Holders under which the Issuer has
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offared, to the Debenture Holders, for issuance by way of private placement of the Debentures
and the Debenture Holders have agreed to subscribe to the Debentures on the terms and
conditions as set out in this Deed and the other Transaction Documents

"Outstanding Amounts” shall mean, at any point of time, the sum of (i} all amounts which
have become due under any Transaction Document, including without limitation towards
Interest, and Penal Interest and (ii) the outstanding Principal Amount {whether or not due and
payable).

“Other Sub-Leases” shall mean the following documents:

- Sub-lease dated November 04, 2020, executed between Issuer, Starcity Infradevelopers
Private Limited ("Starcity”) and YEIDA wherein an area aggregating to 28,783.029 5q. Mts.
marked as Plot No. P-03 and P-04/TS-02A was sub-leased to Starcity;

- Sub-lease dated November 04, 2020, executed between Issuer, Ajay Realcon India Private
Limited (“"Realcon”) and YEIDA wherein an area aggregating to 18,130.050 Sq. Mts marked
as P-06/T5-02A was sub-leased to Realcon;

- Sub-lease dated November 04, 2020, executed between Issuer, Realcon and YEIDA wherein
an area aggregating to 26,310.458 Sq. Mts. marked as P-05/TS-02A was sub-leased to
Realcon.

“Penal Interest” shall mean interest to be payable as provided in Article 4.4, over and above
Interest, and at the rate as prescribed in Schedule 2 hereto.

“Person” shall unless specifically provided ctherwise mean any individual (including his or her
spouse, children, parents, siblings and sibling's spouse), corporation, partnership, association
of persons, joint venture company, joint stock company, trust or Government Authority or any
other entity or instrumentality as the context may admit.

“Potential Event of Default” shall mean the happening or occurrence of any event which
with the lapse of time or after giving notice would constitute an Event of Default.

*Prepayment” shall mean any payment towards the Redemption Amount or any part thereof
prior to the Due Date therecf and the term “Prepay” shall alse be understeod and interpreted

accordingly.

"Principal Amount” shall mean at any relevant paint in time, the principal amount to be paid
towards redemption of the Debentures.

“Principal Lease Deed" shall mean sub-lease deed dated June 12, 2013 executed between
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the YEIDA, Orris Developers Private Limited (lessee), and Issuer (sub-lessee) and registered
as document No. 14371, in Book No. 1, Voi. No. 13472, on pages 107 to 138, duly registered
in the office of Sub-Registrar Sadar, G.B. Nager, on June 12, 2013 read with supplementary
sub-lease deed dated October 17, 2013, executed between the afaresaid parties, registered as
document No. 25755, in Book Ne. 1, Vol. No. 14304, on pages 315 to 324, duly registered in
the office of Sub-Registrar-Sadar, G.B. Nager, on Qctober 17, 2013,

“Project” shall mean a real estate project named developed on the Project Land.

"Project Agreement(s)” shall mean and include the following documents: (i} sanctioned
layout Plans of the Project; (ii) Principle Lease Deed; any requisite approval of the Project
obtained from YEIDA or relevant authority under the RERA for the development of the Project.
"Project Land” shall have the meaning ascribed to the term in Recital G.

"Promoter(s}’ means each of the Persons as listed in Schedule 1E hereto.

"RBI” shall mean the Reserve Bank of India.

"Record Date for Payment” shall be the date falling fifteen {15) days before the relevant
Due Date. In the event the Record Date for Payment falls en a Saturday, Sunday or a public
holiday in New Delhi, the succeeding Business Day will be considered as the Record Date for

Payment,

"Redemption Amount” shall mean the amounts as specified under schedule 2, payable at
the time of redemption of Debentures.

“RERA Registration” means registration for the Project obtained in terms of the RERA.

"RERA" means the Real Estate (Regulation and Development) Act, 2016, and the rules and
the requlations made thereunder.

“ROC" shall mean the Registrar of Companies.
“Rs.” Or "Rupees” shali mean the lawful currency of India.

"RTGS” means Real Time Gross Settlement, an electronic funds transfer facility provided by
the Reserve Bank of India.

“"SEBI” shall mean the Securities and Exchange Board of India.
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“Secured Properties” means any assets, properties or rights, title or interest, whether
moveable or immovable, tangible or intangible and whether existing or future, in respect of
which any Security Interest is created or is required to be created by any Person in favour of
or for the benefit of the Debenture Trustee or Debenture Holders for securing all Obligations.

“Security Cover Ratios” means such minimum ratio(s) as may be required under Schedule
6 to be maintained till the Final Settlement Date.

“Security Documents” shall mean all documents entered into, or executed, delivered or
depaosited by Issuer or any other Person for creating or effecting, perfecting and, maintaining
any Security Interest in favor of the Debenture Trustee or Debenture Holders for securing the
Obligations and any other documents as may be specified by the Debenture Trustee to be a
Security Document in writing.

“"Security Interest” shall mean any charge mortgage, pledge, hypothecation, assignment,
deposit arrangement, encumbrance, lien (statutory or other), preference, priority or other
security agreement of any kind or nature whatsoever which has an economic or financial effect
similar to the granting of security under Applicable Law; and any voting agreement, interest,
option, right of first offer, right of first refusal or transfer restriction in favor of any person; and
any adverse claim as to title, possession or use.

"Security Provider” shall mean the Issuer who has created/ creating any Security Interest
for securing the Obligations or executed, delivered, or deposited any Security Document.

"Special Resolution” shall mean (i} a resolution passed at a meeting of the Debenture
Holder(s) duly convened and held in accordance with Applicable Laws and carried by a majority
representing nat less than 3/4® (three fourths) in value of the amount outstanding on
Debentures or (i} resolution, approval, consent, or permission granted by a letter/circular
resolution approved in writing by a majority representing at least 3/ 4 in value of the amgunt
outstanding on Debentures.

“Shareholder Distribution” means any payment or distribution by a company, directly or
indirectly, including by way of dividend, profits, return of capital, commission, buy back, loans,
advances, interest, in any manner whatsoever (including through a bonus issuance of shares) (but
excluding any salary or remuneration in the ordinary course of business) to its sharehclders/
directors or to their Relatives or to the Promoters or to their Relatives.

“Taxes” shall mean any and all present or future taxes, levy, impost, duty, stamp duty charge,
fee, deduction or withhelding in the nature of tax wherever imposed, levied, collected, withheld

or assessed by any Government Authority pursuant to the Applicable Law.

“*Transaction Documents” shall mean collectively (i) this Deed, (i) the Offer Document, {iii}
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1.2

the Security Documents, (iv) the Debenture~Trustee Appcintment Agreement, and (vi) such
other documents as may be executed or reguired to be executed between the Debenture
Trustee and Issuer or any other Person, in order to perfect or validate this Deed or pursuant
to this Deed and to protect the rights of the Debenture Holders.

"YEIDA” shall mean Yamuna Expressway Industrial Development Authority.

Principles of Interpretation:

In this Deed, unless the context otherwise requires:

0

(it)

(iii)

(iv)

)
(vi)

(vii)

(viii)

terms defined in this Deed by reference to any other agreement, document or
instrument shall have the meanings assigned to them in such agreement, document or
instrument as amended, replaced, novated or supplemented;

a reference to “authorization” includes an authorization, consent, clearance, approval,
permission, resolution, license, exemption, filing and registration;

the words importing singular shall include plural and vice versa and the words denoting
natural persons shall where the context admits, include partnerships, firms, companies,
corporations, associations, organizations or other entities {whether or not having a
separate entity);

the headings are for convenience or reference only and shall not be used in and shall
not affect the construction or interpretation of this Deed;

the words “include” and “including” are to be construed without limitation;

a reference toc an Article, or Schedule is, unless indicated to the contrary, a reference
to an Article in, or schedule to, this Deed; reference to this Deed or to any other Deed
or deed or other instrument shall be construed as a reference to such Deed, deed, or
other instrument as the same may from time to time be amended, varied,
supplemented or novated;

whenever a provision of this Deed requires an approval or consent by a Party to this
Deed and notification of such approval or consent is not delivered within the applicable
time limit, then, unless otherwise specified, the Party whose consent or approval is
required shall be conclusively deemed to have withheld its consent or approval;

any determination with respect to the materiality or reasonableness of any matter

including of any event, occurrence, circumstance, change, faci, information, document,
authorization, proceeding, act, omission, claims, breach, default or ctherwise shail be
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(ix)

()

(<)

{xii}
(xiii)

{xiv)

(xv)

{xvi)

(xvii)

(xviii)

{xix)

(xx)

{xxi)

made by the Debenture Trustee (with approval by Majority Resolution, if so required
under the Transaction Document);

the words “cther”, “or otherwise” and “whatsoever” shall nct be construed ejusdem
generis or as any limitation upon the generality of any preceding words or matters
specifically referred to;

references to “Party” means a party to this Deed and references to “Parties” shall be
construed accordingly;

the words “herein”, “hereto” and “hereunder” refer to this Deed as a whaole and not to
the particular Article in which such word may be used;

words importing a particular gender shall include all genders;

the rule of interpretation which requires that Deed be interpreted against the persons
or parties drafting it, shall not apply to this Deed.

“person” includes any individual, partnership, firm, trust, body corporate, government,
governmental body, authority, agency, unincorporated body of persons or associaticn;
and

references to any law shall include references to such law as it may, after the date of
this Deed, from time to time be amended, supplemented or re-enacted;

any reference to a public organization shall be deemed to include a reference to any
successeor to such public organization or any arganization or entity which has taken

over the functions or responsibilities of such public organization;

the Schedule(s) annexed to this Deed form an integral part of this Deed and will be of
full force and effect as though they were expressly set out in the body of the Deed;

*materiality” of a particular event or occurrence shall be determined by the Debenture
Trustee in accordance with the provisions of this Deed;

“repayment” includes “redemption” and vice-versa and repaid, repayable, repay,
redeemed, redeemable and redemption shall be construed accordingly;

any consent required to be provided by the Trustee / any Debenture Holder shall mean
the prior written consent of the Trustee / such Debenture Holder;

all references to the consent or discretion or agreement or any action of the Debenture
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21

(xxii)

{xxiii)

{(xxiv)

Trustee in this Deed and the Transacticn Documents shall mean the Debenture Trustee
acting on the prior written instructions of the Majority Debenture Holders. Except as
ctherwise required under Applicable Laws, the Debenture Trustee shall act solely at
the prior written instructions of the Majority Debenture Holders;

references to the knowledge, information, belief or awareness of any Person shall be
deemed to mean the knowledge, information, belief or awareness of such Person can
reasonably be expected to have after examining all information and making all due
diligence inquiries and investigations which would be expected or required from a
Person of ordinary prudence in the ordinary course of business;

unless contrary to the context thereof or to any express provision of this Deed, words
and abbreviations, which have, well known technical or trade/ commercial meanings
are used in the Deed in accordance with such meanings;

In case of a discrepancy between the provisions of this Deed and the Schedules hereto,
which cannct be interpreted harmoniously, the terms of the Schedule will prevail.

ARTICLE 2
DEBENTURE TRUSTEE

Settlement of Trust

2.11

2.1.2

The Company has appointed the Debenture Trustee as trustee for the Debenture
Holders vide Debenture Trustee Appointment Agreement and settled in trust with the
Debenture Trustee, a sum of Rs. 75,000/- (Rupees Seventy-Five Thousand cnly)
("Initial Contribution”). The Debenture Trustee hereby confirms receipt of and
accepts the Initial Contribution in trust hereby declared and hereby agrees to actin a
fiduciary capacity as trustee for the sole and exclusive benefit of the Debenture Holders
in relation to ali amounts received by it pursuant to the Transaction Documents, in
accordance with the terms and conditions of this Deed.

The Debenture Trustee hereby declares that in relation to the Debenture Helders, it
shall, as the case may be, hold:

{i) the Initial Contribution;
(i1} the Security Interest;
{iii) all of its rights under or pursuant to this Deed and all sums received by it under

and pursuant to this Deed (save for any sums received sclely for its own
account); and

{iv) all monies received by it out of, whether prior to or as a result of enforcement
of the Security or the exercise of rights and remedies under the Transaction
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Documents:

upon trust and for the benefit of the Debenture Holders for due payment and discharge
of the Obligations.

2.1.3 The Debenture Holders shall, by signing the application form under the Offer Document
without any further act or deed, be deemed to have irrevocably given their consent to
the Debenture Trustee or any of its agents or authorized officials to do Jinter afia all
acts, deeds, and things necessary in respect of the Debentures being offered in terms
of the Offer Document. The terms and conditions set out in the Offer Document and
this Deed shall be binding on the Parties and any permitted assignees or successors in
law.

2.1.4 The Debenture Trustee in such capacity as a trustee agrees:

(i) to act as trustee during the term of this Deed on behalf of and for the benefit
of the Debenture Holders upon and subject to the terms and conditions of this
Deed and the Debenture Trustee Appointment Agreement, including the terms
and conditions of the Debentures set out hereunder for the due payment and
discharge of the Obligations, all monies received by it pursuant to the exercise
of rights and remedies under the Transaction Documents;

(i to execute and deliver all documents, agreements, instruments and certificates
contemplated by this Deed to be executed and delivered by the Debenture
Trustee or as the Debenture Trustee shall deem advisable and in the best
interest of the Debenture Holders;

iii) to take whatever action shall be required to be taken by the Debenture Trustee
by the terms and provisions of the Transaction Documents, to exercise its
rights and perform its duties and obligations under such documents;

(iv) subject to the terms and provisions of this Deed, to take such other actions in
connection with the foregeoing as the Debenture Holders may from time to time
direct;

(v} that it shall be answerable to and accountable to the Debenture Holders for
any loss in relation to the Security Interest or any part thereof or any rights in
respect thereto only under circumstances arising out of its misconduct, default,
gross negligence, fraud, breach of and/ or a failure to comply with the terms
and conditions of the Transaction Documents or any other Deed by which the
Debenture Trustee may be bound or express instructions of the Debenture
Holders or their attorney or any of their representatives, agents, nominees or
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2.2

officers;

(vi) that it shall not have any legal title to any part of the Security Interest created
pursuant to the Transaction Documents, provided that the Debenture Holders
shall have a beneficial interest in the same to the extent that such Security
Interests have been created to secure the Obligations and are enforceable in
accordance with the terms thereof. The Debenture Trusiee shall held such
Security Interest solely for the benefit of and on behalf of the Debenture
Holders.

PROVIDED that before initiating any action or exercising any right or performing any duty under
this Deed or any of the other Transaction Documents, the Debenture Trustee shall seek written
instructions from the Majority Debenture Holders and exercise such rights and perform such
duties and ohligations in accordance with such instructions, if any. It is also agreed and
accepted by the Trustee and the Company that except as specifically provided under this Deed,
in case any instructions, clarifications or directions are issued by Debenture Holders through a
Majority Resolution the same shall be binding on the Debenture Trustee and the Debenture
Trustee shall (subject to being put into sufficient funds for compliance with such instructions,
clarifications aor directions) comply with the same. Notwithstanding the aforesaid, the
Debenture Trustee shall never knowingly take any action inconsistent with the best interests
of the Debenture Holders.

Appointment as constituted Attorney

(1) The Issuer hereby agrees and irrevocably and unconditionally appoints the Trustee and
its officers, employees and agents and authorized representatives to be their duly
constituted and lawful attorneys for all or any of the following purposes upon the
occurrence of any Financial Default or Event of Default under Article 11, namely:

a) To sign ali papers, documents, agreements, indentures and writings that the
Issuer would be bound to do under or in the pursuance of the Transaction
Documents or for the purpose of carrying out any of the trusts or obligations
declared or imposed upon the Issuer by these presents or to enable the
Debenture Holders, the Debenture Trustee the full benefit of any of the
provisions of these presents, for and on behalf of the Issuer, as the case may
be, and to attend before the sub-registrar of assurances or any other relevant
authority and admit execution thereof;

b) Generally to perform and execute or cause to be performed or executed
reasonable acts, deeds, matters, things and documents in all matters arising
under or out of or concerning or touching these presents as the Issuer could
themselves, do perform or execute; and
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2.3

24

c) For the better and maore effectually doing, effecting and performing the several
matters and things included as aforesaid, and to appoint from time to time or
generally such persons, bodies, companies, organizations or agencies as the
Trustee may think fit as its substitute or substitutes to execute and perform all
or any such acts and things as aforesaid and such substitute or substitutes at
pleasure to remove and to appoint other or cthers in his or their place.

(i) The Issuer agrees that the aforesaid powers may be exercised reasonably, in a manner
prescribed by law without any prior notice to any of them and further agree to ratify
and confirm all that the Trustee or any substitutes appointed by the Trustee may
lawfully do or cause to be done in the exercise of the aforesaid powers.

(iii} The Issuer further agrees to give all commercially reasonable assistance to the Trustee
and its officers and authorized representatives and other substitute(s) for the purpose
of exercising any of the powers hereinabove set out including endorsing of documents
signing of papers and doing all such things as may be necessary to enable the Trustee
and its officers and substitute(s) to exercise all the powers hereby conferred.

(iv) The Issuer further agrees the aforesaid powers have been granted for valuable
consideration and as such be irrevocable in nature till such time as any amount remains
due or owing or payable under or in respect of or in the pursuance of the Transaction
Documents.

Binding Effect

Any sale or other conveyance of the right, title and interest in any part of the Secured Properties
made in accordance with the provisions of this Deed or other Transaction Documents shall bind
the Security Provider(s) and shall be effective, to the extent of any such sale or conveyance or
assignment, to transfer and convey all rights, title and interest of the Security Provider(s), in
and to such part of the Secured Property that is the subject of any such sale or conveyance.

Power of Debenture Trustee to Delegate / Appeint Agents

The Debenture Trustee may, in the execution and exercise of all or any of the trusts, powers,
authorities and discretions vested in them by these presents act by an officer, agent, or
delegate for the time being of the Debenture Trustee and the Debenture Trustee may also,
whenever they think it expedient, delegate by power of attorney or otherwise to any such
officer, agent or person all or any of the trusts, powers, authorities and discretions vested in
them by these presents (including the power to hold any title documents, and receipt of and
payment of monies) and any such delegation may be made upaon such terms and conditions
and subject to such regulations.
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2.5

2.6

2.7

2.8

Purchasers and Persons Dealing with the Debenture Trustee not to be put on
Enquiry

Mo purchaser or other Person dealing with the Debenture Trustee or their attorneys or agents
shall be concerned or required to inquire whether the power exercised or purported to be
exercised by the Debenture Trustee has become exercisable or whether any money remains
due under this Deed and/ or the other Transaction Documents or as to the necessity or
expediency of the stipulations and conditions subject to which any sale shall have been made
or otherwise as to the propriety or regularity of any invocation, sale, calling in, collection or
conversion or to see to the application of any money paid to the Debenture Trustee and in the
absence of mala fides on the part of such purchaser or other Person, such dealing shall be
deemed, so far as regards the safety and protection of such Person, to be within the powers
hereby conferred and be valid and effectual accordingly and the remedy of the Security Provider
or their respective assigns in respect of any impropriety or irreqularity whatsoever in the
exercise of such power shall be in damages only.

Debenture Trustee Remuneration

The remuneration of the Debenture Trustee shall be as per the terms of the fee letter entered
into between the Debenture Trustee and the Company. In case of delay, in payment of
remuneration, of more than 45 (Forty Five) days from the invoice date for payment, the
Company shall pay to the Debenture Trustee in addition to the remuneration agreed with the
Debenture Trustee, at the rate as applicable under the Applicable Law, as amended from time
to time on the defaulted amounts from the expiry of 45 (Forty Five) days till payment of the
defaulted amount to the Debenture Trustee.

Resignation

()] The Debenture Trustee may, at any time, without assigning any reason resign as the
trustee by providing a notice of at least 60 (Sixty) days in this regard; provided
however, that it shall continue to act as debenture trustee until a successor trustee
("Successor Trustee”) is appointed by the Company, subject to such Successor
Trustee being approved by a Majority Resolution.

(i) The Company shall, upon receipt of notice of resignation issued by the Debenture
Trustee, in consultation with the Debenture Holders, take prompt steps to appoint
another entity competent to act as trustee for the Debenture Holders in place of the
Debenture Trustee, provided that no entity shall be appointed as Successor Trustee
unless approved by a Majority Resolution,

Removal
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2.9

2.10

211

The Debenture Holders may by Special Resolution but, after giving not less than 60 (Sixty)
days’ notice in writing to the Company, remove the Debenture Trustee, and require the
Company to appoint such entity as the Successor Trustee as is approved by the Debenture
Holders by Majority Resclution. The Company shall within 60 (Sixty) days of receipt of notice
regarding such decision of the Debenture Holders, take all necessary steps to appoint the entity
named in the resolution as the Successor Trustee and complete all necessary formalities te give
effect to such appointment; provided that the existing Debenture Trustee shall continue to act
as debenture trustee until the Successor Trustee is appointed by the Company.

Successor Trustee as the Debenture Trustee

Upon appointment of the Successor Trustee pursuant to the preceding Articles 2.7 or 2.8 above,
all references in this Deed to the Debenture Trustee shall, unless repugnant to the context,
mean and refer to the Successor Trustee and the Successor Trustee shall without any further
act or deed succeed to all the powers and authorities of the Debenture Trustee as if it had been
originally appointed as the trustee.

Trust of Proceeds of Sale and Application of Realized Amounts

The Debenture Trustee shall hold upon trust the monies received by it in respect of: (i) the
Obligations and / or the Secured Properties (including sale of Secured Properties); or (ii)
insurance policies in respect of the Secured Properties; or (iif) proportionate compensation
money in respect of any acquisition and requisition or nationalization or takeover of the
management of the Issuer; or (iv) any other realization whatsoever; and it shall apply such
monies in the following order on the occurrence of an Event of Default:

(i) Coupon on costs, charges and any other expenses incurred by the Trustee / Debenture
Holders/; ’

(i) costs, charges and any other expenses incurred by the Trustee / Debenture Holders/;

(iii) Penal Interest;

{iv) Interest on defaulted Principal Amount and other Obligations;

(V) Repayment of defaulted Principal Amount;

(vi) Accrued Coupon on Qutstanding Amount;

(il Repayment of the Principal Amount of the Debentures.

Provided that, if the Debenture Trustee considers it is expedient to do so, it may change the
order / priority prescribed above in accordance with the Approved Instructions.

Power of the Trustees to Invest Unclaimed Amount

Any monies which under the trust or powers herein contained which ought to be invested by
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2,12

2.13

2,14

2.15

the Debenture Trustee may be invested, subject to approval of the Majority Debentures Holders
by a Majority Resolution, in the name of the Debenture Trustee or under the legal control of
the Debenture Trustee in any of investments autheorized by Applicable Law for the investment
of trust moneys with power to vary and transpose such investments. In so far as such monies
are not invested, they shall be placed on deposit in the name of the Debenture Trustee (for
benefit and in trust for Debenture Halders} in a scheduled commercial bank or banks.

Trustee not to recognize any Interest in the Debentures

The Debenture Trustee shall not be affected by any notice, express or implied, of the rights,
title or daim of any Person to any monies pursuant to the Debentures or the Transaction
Documents other than the Debenture Holders.

Not acting in individual capacity

In accepting the trust hereby created, the Debenture Trustee acts solely as trustee for the
Debenture Holders, and all Persons having any claim against the Debenture Trustee by reason
of the transactions contemplated by this Deed and the other Transaction Documents shall look
only to the Security Interest (or a part thereof, as the case may be) for payment or satisfaction
thereof, except where any claim of the Debenture Holder against the Debenture Trustee arises
on account of the Debenture Trustee's misconduct, negligence, default, fraud or breach of
Trust,

Debenture Trustee may contract with Company

Neither the Debenture Trustee nor any agent of the Debenture Trustee shall be precluded from
making any contract or entering into any arrangement or transaction with the Company or with
itself in the ordinary course of business of the Debenture Trustee or from undertaking any
banking, financial or agency services for the Company or for itself or from underwriting or
guaranteeing the subscription of or placing or subscribing for or otherwise acquiring, holding
or dealing with any of the stocks or shares or debentures or dehenture stocks or any other
securities whatsoever of the Company or in which the Company may be interested either with
or without a commission or other remuneration or otherwise at any time entering into any
contract of loan or deposit or any other contract or arrangement or transaction with the
Company or being concerned or interested in any such contract or arrangement or transaction
which any other company or person not being the Debenture Trustee of these presents would
be entitled to enter into with the Company and the Debenture Trustee or any agent of the
Debenture Trustee shall also be allowed to retain for their or his own benefit any customary
share of brokerage, fee, commission, interest, discount or other compensation or remuneraticn
allowed to them or him.

Liability of Debenture Trustee
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2.16

Nothing contained in this Deed or the other Transaction Documents shall exernpt the Debenture
Trustee from or indemnify the Debenture Trustee against any liabtlity for breach of trust or any
liability, which whether by virtue of any rule or Applicable Law or ctherwise would attach to the
Debenture Trustee in respect of any fraud, gross negligence, willful default, misconduct or
breach of trust which they may be guilty of in relation to their duties hereunder. However, the
liability of the Debenture Trustee shall be limited to the extent of the fees received by it except
in case of gross negligence, fraud and willful default.

Debenture Trustee Specific Provisions

In addition to the other powers conferred on the Debenture Trustee and provisions for their
protection and not by way of limitation or derogation of anything contained in these presents
or of any statute limiting the liability of the Debenture Trustee, IT IS EXPRESSLY DECLARED
as follows:

(i) The Debenture Trustee may, in relation to these presents, act on the opinion or advice
of or any information obtained from any sclicitor, counsel, advocate, valuer, surveyor,
broker, auctioneer, qualified accountant or other expert {appointed in consultation with
the Debenture Holders) and shall not be respensible for any loss occasioned by so
acting unless the same is found to be malafide, fraudulent, willfully negligent or gross
misconduct.

(i) The Debenture Trustee may accept a certified copy of a resolution of the Board or
other governing body of any corporate Person as conclusive evidence that such body
has duly adopted such resclutions and the same is in full force and effect.

(iin The Debenture Trustee may accept, without inspection, inquiry or requisition, such title
as Issuer or Security Provider may have to the assets in respect of which Security
Interest has been created.

(iv) The Debenture Trustee shall, as regards, all trusts, powers, authorities and discretion’s,
have absolute and uncontrolled discretion, in consultation with the Debenture Holders,
as to the exercise thereof and to the mode and time of exercise thereof.

{v) With a view to facilitating any dealing under any provisions of these presents, which
does not affect the interests of the Debenture Holders, the Debenture Trusiee shall
have full power to consent (where such consent is required) to a specified transaction
or class of transactions conditionally.

(vi) The Debenture Trustee does not make any representation and warranty as to the
adequacy of the Security Interest created in respect of the Debentures.
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2.17

(vii)

Notwithstanding the provisicns cf this Deed, the Debenture Trustee may refrain from
doing anything which might, in its opinion, constitute a breach of any Applicable Law
and may do anything which, in its opinion, is necessary or desirable, to comply with
any Applicable Law.

Role of Debenture Trustee

The Debenture Trustee has been appointed for the purposes set out herein below and the
Debenture Trustee is authorized to and hereby agrees, that it shall, for the benefit of the
Debenture Holders:

(i)

(ii)

(iii)

(iv)

accept, manage and administer the Security Interest and perform all such acts, deeds
and things which the Debenture Trustee may, from time to time, deem necessary or
appropriate for or incidental to the management and administration of the rights and
Security Interest from time to time vested in it as the Debenture Trustee, under,
pursuant to or in connecticn with the Transaction Documents, all in accordance with
the terms and conditions of this Deed and the other Transaction Documents;

execute and deliver such Transaction Documents as are required to be executed by
the Debenture Trustee, to keep in its custody documents, deeds and writings in relation
to the properties / assets secured in favor of the Debenture Trustee or Debenture
Holders, and do any other act necessary for creation and perfection of the Security
Interest under the Transaction Documents;

to take all relevant actions (or refrain from taking any, as the case may be) to preserve
the rights and Security Interests constituted under the Transaction Documents as and
when necessary to do so and to refrain from any acts and avoid any omissions which
might prejudice the value or the validity or the enforceability of the rights and Security
Interests constituted under the Transaction Documents, all in accordance with the
terms and conditions of this Deed and the other Transaction Documents;

to enforce and foreclose the rights and Security Interest constituted by the Transaction
Documents and to perform all such acts, deeds and things which the Debenture Trustee
may, from time to time, deem necessary or appropriate for or incidental to such
enforcement and foreclosure of the rights and Security Interest constituted by the
Transaction Documents, all in accordance with the terms and conditions of this Deed
and the other Transaction Documents;

take whatever action or exercise any rights or remedies that shall be required to be
taken or executed by the Debenture Trustee by the terms and provisions of this Deed
and/ or the other Transaction Documents and exercise its rights and perform its duties
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2.18

(vi)

(vil)

and obligations under each of the said documents;

subject to the terms and provisions of this Deed and the other Transaction Documents,
take such cther action in connection with the foregoing as the Debenture Holders may,
from time to time, direct;

keep in its custody ang hold all the original Transaction Documents for the benefit of
the Debenture Holders.

Duties of Debenture Trustee

In performing its obligations in relation to the Debentures:

(i}

(i)

(iii)

The Debenture Trustee shall, subject to these presents, perform its duties and
obligations, and exercise its rights and discretions, in keeping with the trust reposed in
the Debenture Trustee by the Debenture Holders, and shall further conduct itself, and
comply with the provisions of the Indian Trusts Act, 1882, the SEBI {Debenture
Trustee) Regulations, 1993, and all other Applicable Law.

The Debenture Trustee shall carry out all its obligations, duties, and functions as the
debenture trustee in accordance with the terms set out in the Transaction Documents
and where the same is silent or contrary to any other provision of the Transaction
Documents, on the instructions of the Debenture Holders. It is hereby clarified that the
Debenture Trustee may, before initiating any action or exercising any right or
performing any duty under this Deed or any of the other Transaction Documents, seek
Approved Instructions from the Debenture Holders and shall, in such event, exercise
such rights and perform such duties and obligations referred in accordance with such
Approved Instructions. It is alsc agreed and accepted by the Trustee and the Company
that except as specifically provided under this Deed, in case any instructions,
clarifications or directions are issued by Debenture Holders through a Majority
Resolution the same shall be binding on the Debenture Trustee and the Debenture
Trustee shall (subject to being put into sufficient funds for compliance with such
instructions, clarifications or directions) comply with the same. Notwithstanding such
requirement for instructions in writing, the Debenture Trustee shall never take any
action inconsistent with the best interests of the Debentures.

The Debenture Trustee shall within 2 {twe) Business Days of written request from any
Debenture Holder for any information (as well all documents / certificates / reports)
provided by the Company to the Debenture Trustee in relation to the Debentures or
pursuant to the terms of the Transaction Documents, provide to such Debenture
Holder, as applicable, the requested information {as well all documents / certificates /
reports), without any costs,
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()

(v)

(vi)

(vii)

(viii)

(ix)

()

The Debenture Trustee shall not do any act, deed or thing which is prejudicial or
detrimental to the interest of the Debenture Holders.

The Debenture Trustee shall do any act, deed or thing or refrain from doing any act,
deed ¢r thing, as may be reasonably expected of the Debenture Trustee under the
given circumstances at that point in time, in exercise of its rights and to perform its
duties and obligations under the Transaction Documents, including, for the
management, administration, preservation or maintenance of the Security Interest.

Forward, to the Debenture Holders, notice of any Tax or Security Interest received by
the Debenture Trustee in respect of any of the assets over which a Security Interest
has been created or in respect of the Security Providers.

Upon receipt of written instructions from the Debenture Holders, the Debenture
Trustee at the Company’s cost, shall:

a) file, record, register, inspect or deposit any Transaction Decument, or maintain
any such filing, recording or deposit or to refile, rerecord or redeposit any such
document as may be required under any Applicable Laws;

b) when monies are deposited by the Company or the Debenture Holders (at their
absolute discretion) pay or discharge any Tax or any Security Interests as may
be required with respect to or assessed cr levied against any part of the
Secured Properties, provided prior netice is given to the Company to comply
with the requirement of payment of or discharge of any such Tax or security
interasts;

Except as ctherwise provided herein, or in the other Transaction Documents and under
written instructions from the Debenture Holders, monies received by the Debenture
Trustee hereunder (or pursuant to the cther Transaction Documents) for the benefit
of the Debenture Holders shall be kept segregated from the other assets of the
Debhenture Trustees; provided however the Debenture Trustee shall not be liable to
make payment of any interest thereon,

The Debenture Trustee shall keep copies of all reports and returns delivered to it by
the Company or filed by it on behalf of the Company, all at the cost of the Company.

In the event of the Debenture Trustee having knowledge of certain facts which would
consequently result in Event of Default or breach of the obligations of the Issuer under
the Transaction Documents and the covenants applicable to them pursuant to the
Transaction Documents, the Debenture Trustee shall immediately inform the same to
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2.19

(xi)

(xii)

{xiii)

(xiv)

the Debenture Holders and declare an Event of Default upon their instructions.

On the Security becoming enforceable as per the terms and conditions of the
Transaction Documents, the Debenture Trustee shall take necessary action for the due
enforcement of the Security Interest and distribution of proceeds thereof to the
Debenture Holders,

The Trustee shall supervise the implementation of the conditicns regarding creation of
security for the Debentures and Debentures Redemption Reserve (if applicable) as
required under Applicable Laws.

Notwithstanding anything provided in this Deed, the Trustee shall take such other
actions as the Debenture Holders may from time to time direct including but not limited
to the following:

a) execute and deliver all cther documents, agreements, instruments and
certificates and do all other actions as are required to be executed and/or done
by the Trustee as set out under the relevant laws;

b) take whatever action or exercise any rights or remedies that shall be required
to be taken or executed by the Trustee by the terms and provisions of this
Deed or the Transaction Documents, exercise its rights and perform its duties
and obligations under each of the documents, agreements, instruments and
certificates referred to in this Article as set forth in such documents,
agreements, instruments and certificates.

subject to the terms and provisions of this Deed take such other action in connection
with the foregoing as the Debenture Holder may from time to time direct.

Cumulative Powers

The powers conferred by each of the Transaction Documents in favour of the Debenture
Trustee or any receiver, receiver and manager or administrator appointed under any
Transaction Document, are:

0
(it)

(i)

cumulative;

without prejudice to their respective powers under Applicable Law, equity or under any
of the Transaction Documents; and

may be exercised as often as the Debenture Trustee or such receiver, receiver and
manager or administrator deems fit, and the Debenture Trustee or such receiver,
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receiver and manager or administrator-may, in connection with the exercise of their
powers, join or concur with any Person in any transaction, scheme or arrangement,
and the Company acknowledges that the respective powers of the Debenture Trustee
and such receiver, receiver and manager or administrator shall, in no circumstances,
be suspended, waived or ctherwise prejudiced by anything other than an express
waiver or variation in writing by such Debenture Trustee.

Nothing herein contained or in any Transaction Document shal) prejudice or adversely
affect any general or special lien or right to set off to which the Trustee/ Debenture
Haolder is or may under Applicable Law or otherwise be entitled or any rights or
remedies of the Trustee/ Debenture Holder including in respect of any present or future
security, guarantee, obligations of the Issuer.

2.20 Representations and Warranties of the Debenture Trustee

2,21

2.22

The Debenture Trustee represents and warrants on the date of this Deed that:

0

(i}
(iii)

It is within its powers to execute this Deed and that the Debenture Trustee has all
authority and capacity to enter into this Deed and has been duly authorized by it;

This Deed constitutes its legal, valid and binding obligation; and

This Deed does not conflict in any material respect with any Applicable Law or
regulation or its Memorandum and Articles or any document binding on it and that it
has obtained all necessary consents for the performance by it of this Deed and the
other Transaction Documents and the obligations and duties there under.

Release of Secured Properties

The Debenture Trustee is not permitted to release / exclude all or part of the Secured Properties
temporarily or permanently from the Security created / to be created for the Debentures except
as provided under the Transaction Documents or pursuant to the Approved Instructions of the
Debenture Holders.

Breach of Covenant by the Issuer may be Waived

The Debenture Trustee shall not, unless directed by an Approved Instruction waive any breach
by the Issuer of any of the covenants and provisions in this Deed.

ARTICLE 3
FORM OF DEBENTURES

Page | 2¢

ATS REALTY PRIVATE LIMITED

7

>/

Fy

ATS Realty Private Linjigghtar/ Authorised Signatory Catalyst Trosteliship Fpited




3.1 Issue of Debentures

(i)

(i)

(iii)

(iv)

(v)

(vi)

Subject to the terms of this Deed, and completion of the Conditions Precedent, the
Company agrees, in consideration of payment of the Debenture Amount by the
Debenture Holders, to issue and allot the Debentures (as full paid up) to the Debenture
Holders on the Allctment Date. The Debenture Amount shall be paid into relevant to
the designated account of the Company as specified in the Offer Letter.

The Issuer proposes to raise Debenture Amount as mentioned in Schedule 2 through
issue of Debentures on the terms and conditions contained in this Deed and the Offer
Document. The Debentures are proposed to be issued on private placement basis to
the Debenture Holders,

In case the Debentures are issued in physical form, the Company shall issue physical
debenture certificates ("Debenture Certificate”) evidencing the issue and allotment
of the Debentures and recording the Debenture Helder's ownership in relation to the
same hereunder written and conditions and issued by entering the name of the
Debenture Holder(s) in the Register of Debenture Holder(s} maintained either by the
Company subject to compliance with the provisions of section 56(4} of the Companies
Act, 2013 read with the Companies (Share Capital and Debentures} Rules, 2014,

The Company shall issue duly stamped Debenture Certificate(s) within 15 (fifteen) days
from the Allotment Date or within such further time as may be allowed in accordance
with Section 56 of the Companies Act, 2013 to each Debenture Holder against
surrender of original letter(s) of allotment, free of charge Debenture certificate under
the common seal of the Company in respect of his holding showing on the face therecf
the denomination, number and amount of the Debenture or Debentures and referring
to these presents.

In case the Debentures are issued in dematerialized form, it shall be subject to the
provisions of the Depasitories Act, 1996 and the rules nctified by Depository from time
to time. The Company and the Debenture Holders are required to observe and follow
the procedure laid down by the Depository when dealing with the Debentures. In such
a case, the depository account of the Debenture Holder shall be credited with the
Debentures allotted to the Debenture Holder on completion of all statutory
compliances, and in any event on or before the expiry of 15 (fifteen) Business Days
from the Allotment Date.

Provided further that in the event the Debentures are not credited to the account of
the Debenture Holders maintained with the Depository or duly stamped Debenture
Certificate(s) are not issued, within 15 (fifteen) Business Days of the Allotment Date,
the Issuer shall pay Penal Interest to Debenture Holder for the pericd commencing
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3.2

{vii)

(viii)

from expiry of the aforesaid 15 (fifteen) Business Days and ending on the date the
Debenture Certificates are issued to the Debenture Holders or credited to the account
of the Debenture Holders maintained with the Depository (as the case may be).

The funds raised by the issue of Debentures shall be utilized by the Issuer exclusively
in the manner as laid out in Schedule 2 ("Permitted Purpose”).

The Issuer undertake that the Debenture Amounts shall not be utilized for (i)
repayment of any cutstanding dues to the Promoters, directors of the Issuer cr any
other entities/Persons related to Promoters or directors of the Issuer and (ii) investing
in the stock market or acquiring the securities of another except in case of ordinary
course of business, unless otherwise provided in Schedule 2.

Allotment of Debentures

0

(ii)

(iii)

(iv)

The subscription to the Debentures by the Debenture Holders and disbursement of
Debenture Amounts by the Debenture Holders shall be subject to the fulfilling all the
Conditions Precedent set out in Part A of Schedule 4 hereto, to the satisfaction of
the Debenture Trustee (unless waived by the Debenture Trustee in writing). The Issuer
shall be responsible for the fulfillment of the Conditions Precedent to the satisfaction
of the Debenture Trustee.

The Issuer shall on the Allotment Date:

{(a) pass all necessary corporate resolutions for allotment of the Debentures to the
Debenture Holders; and

{b) promptly thereafter and in no event later than 15 (fifteen) Business Days from the
Allotment Date, credit the Debentures in de-materialized form to the respective
demat accounts of the Debenture Holders, or issue the Debentures Certificate to
each of the Debenture Holders in compliance with the provisions of the Applicable
Law, more particutarly Section 56(4) of the Companies Act read with Rule 18(7) of
the Companies (Share Capital and Debenture) Rules, 2014 (as the case may be).

The Debentures and any transfer or redemption thereof, shall be governed and carried
out in accordance with the provisions of the Applicable Laws including Companies Act,
an rules made thereunder (in case of physical Debentures) and Depositories Act, 1996,
Securities and Exchange Board of India (Depositories and Participants) Regulations,
2018 rules notified by the Depository / depository participant from time to time and
other Applicable Law and ruies notified in respect thereof.

The Issuer shall fulfill all the Condition Subsequent set out in Part B of Schedule 4
hereto, within the time period prescribed therein or unless otherwise waived by the
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3.3

3.4

3.5

3.6

3.7

3.8

Debenture Trustee (acting on the written instruction of the Debenture Holders).
Listing of the Debentures
The Debentures being issued are going to be unlisted.
Ranking of Debentures

The principal amounts of the Debentures and all Obligations payable by the Issuer hereunder
shall, between the Debenture Holders, infer-se rank pari passu without any preference or
priority whatsoever. Any payments received from the Company or realized by the Debenture
Trustee upon enforcement of the Security Interest, shall be distributed to each Debenture
Holder in equal proportions without any preference or priority whatsoever.

Offer Document

(i) The terms of the Offer Document shall be binding on the Company, the Debenture
Trustee, the Debenture Holders, and all persons claiming by, through or under any of
them and the Debenture Trustee shall be entitled to enforce the obligations of the
Company under or pursuant to the Offer Document as if the same were set out and
contained in this Deed.

(i) The Issuer covenants to comply with the provisions of the Transaction Documents and
Offer Document. This Deed shall be read in conjunction with the Offer Document and
it is specifically agreed between the Parties that in case of any repugnancy,
inconsistency or where there is a conflict between the conditions as are stipulated in
the Offer Document and this Deed, the provisions as contained in this Deed shall prevail
and override the provisions of the Offer Document, as the case may be.

Debentures Free from Equity

The Debenture Helders will be entitled to their Debentures free from cross claims by the Issuer
against the original or any intermediate holders thereof.

Debenture Holders not entitled to Shareholders’ Rights

The Debenture Holders will not be entitled to any of the rights and privileges available to the
shareholders including right to receive notices of or to attend and vote at general meeting of
the Issuer, cther than those available to them under the Companies Act and rules prescribed

thereunder.

Replacement of Debenture Certificates
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(M

(i)

In the event the Debentures are, for any reason whatsoever, not held in dematerialized
form, a Debenture Holder at its sole discretion, may reguire the Issuer to issue a duly
stamped debenture certificate representing the Debenture Folder’s awnership of the
Debentures held by them. Upon receipt of a written notice from the Debenture Holder,
the Issuer shall forthwith issue to the holder of such Debentures, a debenture
certificate evidencing the issue and allotment of the Debentures and recording the
Debenture Holder's ownership in relation to the same. A Debenture Helder holding the
Debentures in a dematerialized form may at any point of time request for re-
materialization of the Debentures and the Issuer shall forthwith comply with such a
request.

In the event the debenture certificate is mutilated or defaced, then upon production of
such debenture certificate to the Issuer, the Issuer shall cancel the same and issue a
new certificate in lieu thereof. If any debenture certificate is lost, stolen or destroyed
then, upon (@) furnishing proof thereof to the satisfaction of the Issuer, (b) furnishing
such indemnity as the Issuer may deem adequate and (¢} payment of any expenses
incurred the Issuer in connection with proof of such destruction or theft or in fee will
be charged by the Issuer not exceeding such sum as may be prescribed by Applicable
Law on each fresh debenture certificate issued hereunder except certificates in
replacement of those which are old, decrepit or worn out or defaced or where the
pages for recording transfers have been fully utilized.

ARTICLE 4
FINANCIAL TERMS FOR DEBENTURES

4.1 Interest

(i)

(ii)

The Company shall pay to the Debenture Holders, Interest, as specified under Schedule
2,

The Company shall also pay Penal Interest to the Debenture Holders, or the Debenture
Trustee, as applicable, on ali menies accruing due under the Transaction Documents
and not paid on Due Dates.

4,2 Redemption/Prepayment

{i}

The Company shall redeem and repay the Redemption Amount, and any other
payments due and payable by the Company under the Transaction Documents by or
before the Final Maturity Date in accordance with the terms envisaged in the
Transaction Documents. The Debentures shall be taken as fully redeemed on payment
of the full Principal Amount, Interest, Penal Interest (if any) and any other payments
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(i)

(iii)

due and payable by the Company under the Transaction Documents in accordance with
the terms envisaged in the Transaction Documents, subject to wiitten confirmation of
the same by the Debenture Trustee to the Company.

The Issuer shall maintain a register of Debenture Holders with addresses with record
of subsequent transfers and changes of ownership in accordance with Section 88 of
the Companies Act. In the case of dematerialized Debentures, the register of Debenture
Holders shall be maintained by the Depository in accordance with the provisions of the
Depositories Act, 1996, and other statutery authorities made from time to time. All
sums becoming due and payable in respect of the Debentures will be paid to the
registered holder of the Debentures, as cn the Record Date for Payment and in the
case of joint-holders, shall be paid to the person whose name stands first in the register
of Debenture Holders.

All payments made by Issuer to the Debenture Helders in respect of an issue of
Debentures in terms of the Transaction Documents, including any prepayments, shall
be applied pro rata among the Debenture Holders, in proportion to the cutstanding
nominal value of the relevant Debentures held by them unless otherwise Instructed by
the Debenture Holders (acting in accordance with Approved Instructions). For the
avoidance of doubt, the manner of application of any amounts being paid towards the
Debentures, whether towards complete redemption of the Debentures by paying the
Redemption Amount therecn or by way of reduction of the outstanding principal
amount, shall be determined by the Debenture Trustee {acting on Approved
Instructions).

4.3 Premature Redemption

Except as envisaged in terms of this Deed, the Company shall nct Prepay all or part of
the Redemption Amount before the Final Maturity Date.

4.4 Penal Interest

(M

Penal Interest, as set out in Schedule 2, shall be payable by Company to the
Debenture Helders on all Cutstanding Amount on the occurrence of any of the events
specified below and, on any Default, hereto:

{a) Failure to make the payment of the amounts due including without limitation
Redemption Amount and other costs under the Transaction Documents.

(b) Failure to create and maintain any Security Interest as required under any
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4.5

4.6

(i)
(iii)

(iv)

(v)

(vi)

Transaction Document or execute any Transaction Document within the time
prescribed for such execution.

{c) On the occurrence of any Event of Default.
(d) Failure to maintain the Security Cover Ratios.
(e) Failure to issue debenture certificate under the provisions of this Deed.

Penal Interest shall be payable on demand made by the Debenture Trustee.

Penal Interest shall be payable in addition to the Coupon and shall be for the peried
during which such specified Default continues, in the manner as set out under Schedule
2.

Pursuant to demand made by the Debenture Trustee, Penal Interest shall be payable
on the date as may be specified by the Debenture Trustee (acting under the
instructions of the Debenture Holders). Penal Interest shall be payable in addifion to
Interest and shall be for the pericd during which such specified Default continues.

The Issuer hereby acknowledge that Penal Interest is reasonable and represents
genuine pre-estimate of the loss incurred by the Debenture Holders in the event of the
specified Defaults.

The payment of Penal Interest as set out herein shall not absolve the Issuer of any of
their respective obligations (including the cbligaticn to make timely payment) and/or
affect any of the other rights and/or remedies of the Debenture Trustee and/or
Debenture Holders including in respect of the Default or breach under this Deed and/or
other Transaction Documents. It is expressly specified that the above is in addition to
the other rights that may accrue to the Debenture Trustee and/cr Debenture Holders
expressly reserves all such rights. In addition and without prejudice to what is stated
hereinabove, the Issuer shall also be liable for all costs, charges and expenses which
the Debenture Trustee andfor Debenture Helders may pay or incur in any way resulting
from the default.

Reimbursement of Expenses

The Issuer shall reimburse all sums paid by the Debenture Trustee in relation to the Transaction
Documents within 30 (thirty) Business Days from the date of receipt of notice of demand from
the Debenture Trustee,

Appointment of the Debenture Nominee Director
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(a)

(b)

(c)

(d)

(e)

(f)

(@)

The Debenture Trustee shall have a right to appoint a nominee director (hereinafter
referred to as the "Debenture Nominee Director"), Further, the Debenture Trustee
shall have the right to appoint an chserver to attend the meeting of the board of
directors of the Issuer.

The Debenture Nominee Director shail not be liable to retire by rotation nor required
to hold any qualification shares.

The Company shall appoint the Debenture Nominee Director forthwith on receiving a
nomination notice from the Debenture Trustee and shall make appropriate regulatory
filings as required under Applicable Law.

The expenses incurred by the Debenture Trustee in this connection shall be borne by
the Issuer.

The Debenture Nominee Director appointed to the Board (i) shall be a non-executive
director; (ii} shall not be responsible for the day-tc-day management of the Issuer; (iii)
shall not be liable for any failure by the Issuer to comply with Applicable Law: (iv) shall
not be required to hold any qualification shares; (v} shall remain in office until the time
the same is required by the Debenture Trustee or Debentures have been fully
redeemed to the satisfaction of the Debenture Trustee; (vi) shall not be liable to retire
by rotation; (vii) shall be provided with copies of any notice calling for 2 meeting of the
Board or shareholders of the Issuer; (viii} shall not be deemed to be the “Cfficer in
Default” for any reason whatsoever; and (ix} shall be entitled to receive sitting fees in
accordance with Applicable Law.

The Issuer shall not nominate the Debenture Nominee Director “s "persons in charge"
as contemplated under Applicable Law.

The Issuer undertakes to amend its articles of asscciation to the satisfaction of the
Debenture Trustee to inter alia give effect to this Article within 15 (fifteen) days from
the Effective Date.

The Debenture Nominee Director so appeinted shall have veto rights in respect of the
Specified Matters {as specified in Schedulel ) to be passed by the board of directors
of the Issuer.

ARTICLE 5
PAYMENT TERMS

5.1 Computation of Interest and other charges

Unless otherwise agreed by the Debenture Trustee, the Interest, Penal Interest and all other
charges shall accrue from day to day and shall be computed on the basis of a year to include
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5.2

5.3

the actuai days in that year (the actual days in a year shall mean 365 days) and a month to
include actual days in the month on the actual number of days elapsed as on any relevant date.

Business Day Convention

If the date for performance of any obligation under any Transaction Document is not a Business
Day such cbligation shall be performed con the immediately preceding Business Day, provided
that if the Due Date cr date for any payment under the Transaction Documents falls on a day
that is not a Business Day, then:

(i) where such payment includes a payment towards Principal Amount and Interest, such
payment shall be made on immediately preceding Business Day;

(it in any other case, such payment shall be made on the immediately succeeding Business
Day.

Appropriation of Payments
Unless ctherwise agreed to by the Debenture Trustee (acting on Majority Debenture Holders'

Consent), any payments made by the Company towards amounts due and payable under this
shall be apprepriated in the following order, viz:

(i) Coupan on costs, charges and any other expenses incurred by the Debenture Trustee
[ Debenture Holders/;

(i) costs, charges and any other expenses incurred by the Debenture Trustee / Debenture
Holders;

(iii} Penal Interest;

{iv) Redemption Amount;
v} Accrued Coupon on Qutstanding Amount;
{wi) Repayment of the Principal Amount of the Debentures.

In the event the Issuer are under an obligation to make payment to the Debenture Trustee or
Debenture Holders for more than one Debt/ facility and the amount is paid by the Issuer without
reference to any specific Debt / facility, the same shall be adjusted against amounts outstanding
in respect of all financing facilities due on the following basis:

(a) The appropriation shall be in accordance with the order of priority as set out above;

and
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5.6

(b) Within amounts falling in the same order of pricrity in respect of different Debt /
fadilities, the payment shall first be adjusted against the prior Debt / facilities or at the
discretion of the lender which have higher amount outstanding.

Restrictions on Preferential Payments

The Issuer shall pay and discharge all its liabilities to the Debenture Holders under this Deed
without preferring one over the other.

Set-off and Counterclaim

All payments made by Issuer under this Deed shall be made without any deduction, set off or
counterclaim except for deduction at scurce of tax on net income. All rates of Interest, Penal
Interest etc. mentioned in this Deed are exclusive of interest tax and/cr any such other levies
/ duties. Such interest tax / other levies [ duties, if any, applicable, shall be payable by the
Issuer to the Debenture Trustee over and above the rates mentioned herein above.

Standard Terms of Payments

(i} The Issuer shall make payments of all Obligations on the Due Dates to the Debenture
Holders holding Debentures on Record Date for Payment in proportion to Debentures
held by such Debenture Holders on the Record Date for Payment. The Company shall
make all payments towards the Obligations in accordance with the Transaction
Documents and in the event that the Transaction Documents do not provide for the
same, as per the instructions of the Debenture Trustee.

{in Without prejudice to the above stated obligations and unless directed otherwise by the
Trustee in writing, all payments to be made by Issuer to Debenture Holders under this
Deed, , shall be paid by the Issuer into the Debenture Holders’ Account, as instructed
by the Debenture Trustee. The amount shall be credited te the Debenture Holders’
Account. The Debenture Trustee shall receive the aforesaid payments in trust and for
the benefit of the Debenture Holders.

(iii) The Debenture Trustee shall within one (1) Business Day of receipt / deposit of any
amounts towards any Obligation (or part thereof] in the Debenture Holders” Accounts,
make payment of such amount to the Debenture Holders in proportion to the
Debentures held by them. The Company shall 3 (three) days prior to any Due Date,
provide to the Debenture Trustee a list containing the following details as of the Recard
Date for Payment: name of the Debenture Holders, their account details and the
amount to be transferred to each Debenture Holder. Further, it is agreed between the
Parties that the Debenture Trustee shall not be required to calculate, check, verify the
contents of the list and shall not be liable in any manner whatsoever for any error/
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discrepancy in the list. In the event the Company fails to provide the aforesaid list of
Debenture Holders, the Debenture Trustes/ Debenture Holders shall be entitled te
obtain the same from the Depository in accordance with Applicable Laws and all
payments shall be made in respect of the Debentures in accordance with such list,

{iv) On any payment being made by the Company into the Debenture Holders" Accounts,
the Company (upon receipt of confirmation from the Debenture Trustee) will inform
the Debenture Trustee and accordingly the Debenture Trustee shall act in accordance

with the terms of this Deed.

{v) All Obligaticns shall be paid on Due Dates to the Debentures Holders, whose names
appear on the Debenture Certificate issued by the Company or the list of beneficial
owners provided by Depository as of Record Date for Payment. In case of joint holders
of Debentures, payment shall be made to the one whose name stands first in the
register of Debenture Holders. In case of Debentures for which the beneficial owner as
on the Record Date for Payment is not identified, the Debenture Trustee would keep
in abeyance the payments till such time that the beneficial owner is identified by the
Depository / Debenture Trustee and conveyed to the Company, whereupon the
payments will be paid to the Debenture Holder, as identified.

{vi) All monies payable by the Issuer to the Debenture Holders shzll be paid to the
Debenture Holders in Rupees by electronic mode of transfer only such as
RTGS/NEFT/direct credit in favour of the Debenture Holders. The Issuer shall maintain
bank details of their Debenture Holders as follows:

(a) for Debenture Holders holding securities in dematerialized mode, by seeking
the same from the depositories; and

(h) for Debenture Holders helding securities in physical mode, by updating bank
details of those Debenture Holders at their end.

In cases where either the bank details such as Magnetic Ink Character Recognition,
Indian Financial System Code, etc. that are required for making electronic payment are
not available or the electronic payment instructions have failed or have been rejected
by the bank, the Issuer shall issue ‘payable-at-par” warrants/ chegues for making
payments, provided that the Issuer shall mandatorily print the bank account details of
the Debenture Holders on such payment instruments and in cases where the bank
details of Debenture Holders are not available, the Issuer shall mandaterily print the
address of the Debenture Holder on such payment instructions.

{vif) Credit for all payments by cheque will be given only on realization, while for the RTGS,
it will be given from the value date of the authorization for such RTGS, subject to

realization of the same.
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5.7

6.1

fviii)  Payment of all Obligations, including Coupon and Penal Interest shall be subject to
deduction of income tax as prescribed under Applicable Laws.

Avoidance of Payments

Notwithstanding that the Company Security Provider or any other Person may have paid all
amounts in respect of the Obligations of the Company under the Transaction Documents and/
or any discharge, release, or settlement, from time to time, thereunder, if:

(i) any Security Interest, dispositicn or payment granted or made to the Debenture
Trustee / Debenture Holders by the Company or any Security Provider or any other
Perscn is avoided or set aside or ordered to be surrendered, paid away, refunded or
reduced by virtue of any Applicable Law relating to bankruptcy, insolvency, liquidation,
winding-up, industrial sickness, composition or arrangement for the time being or from
time to time in force or for any other reason; or

(ii) as a result of any sharing arrangement under the Transaction Documents or otherwise,
including without limitation, sharing arrangements with other trustees/ lenders having
pairf passu ranking security over the assets of the Company or any Security Provider or
any cther Person, and the Debenture Trustee / Debenture Holders is/are obliged to
share the payments made by the Company or any Security Provider or any other
Persons and consequently the obligations owing under the Transaction Documents are
still owing;

then, the amount so avoided, set aside, ordered to be surrendered, paid away, refunded,
reduced, or shared shall not be considered to have been paid and the Debenture Trustee shall
be entitled thereafter to enforce the Security Interest or any part thereof as if no such
discharge, release or settlement had occurred.

ARTICLE 6
SECURITY

Security for the Obligations

{i} The Obligations shall be secured by Security Interest as prescribed in Schedule6. The
Security Interest shall be created in the manner specified in Schedule6, Unless
otherwise provided in Schedule6, any Security Interest set out in Schedule 6 shall
be created prior to allotment of the Debentures. Further, the Issuer undertake that the
Security Interest shall be perfected to the satisfaction of the Debenture Trustee by
making all requisite filings and registrations required in respect thereof, including (but
not limited to) with appropriate ROC within 15 (fifteen) days of the Allotment Date.
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6.2

6.3

6.4

6.5

fii} The Issuer agree and undertake that, as and when required by the Debenture Trustee,
they shall cause Security Providers to execute necessary documents for creating
Security Interest on each Secured Property in favor of or for the benefit of the
Dehenture Trustee.

Right to create security

The Issuer shall ensure that Security Providers shall have all the necessary rights to create
security on the Secured Properties to the satisfaction of the Debenture Trustee {(acting on the
written instructions of the Debenture Holders) and comply with all such formalities as may be
necessary or required for the said purpose,

In case any lease, license or franchise is hereafter executed by any Security Provider in respect
of any Secured Property or any part thereof with the prior written consent of the Debenture
Trustee, the Issuer shall execute and cause the Security Provider and the respective lessees,
licensees or franchisees, as the case may be, of such Secured Properties or any part thereof,
if any, to execute appropriate documents {in the form and manner acceptable to the Debenture
Trustee), to provide for, /nter akia, that in the Event of Default, the lessee, licensee or
franchisee, as the case may be, shall on receipt of notice from the Debenture Trustee, pay all
lease rentals and/or fees in respect of the Secured Property or any part thereof, directly to the
Debenture Trustee in the Debenture Holders’ Accounts, as instructed by the Debenture Trustee.
Such documents shall be executed and delivered by the Security Provider to the Debenture
Trustee simultaneously with the execution of any of the aforesaid lease, license, or franchise
arrangement. In case of any lease, license or franchise arrangement already executed in
respect of the Secured Property or any part thereof, which has been disclosed to the Debenture
Trustee under the Security Documents, such documents shall be delivered simultaneously with
creation of Security Interest over the Secured Property or any part thereof,

Trust of the Security

The Security Interest created / caused to be c¢reated by the Company shall be held by the
Debenture Trustee upon trust for the benefit of the Debenture Holders for securing due
payment of Obligations by the Company. The Debenture Trustee or the Debenture Holders
may enter and inspect the state and condition of the Secured Properties, whenever it deems
it, after giving reasonable nctice to the Company.

Good and Marketable title

{i} The Issuer shall ensure that Security Provider make or procure and make out a good
and marketable title to the Secured Properties to the satisfaction of the Debenture
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6.6

6.7

6.8

6.9

Trustee or the Debenture Holders and comply with all such formalities as may be
necessary or required for the said purpose.

(i) The Issuer and the Security Provider shall not except as expressly permitted by the
Debenture Trustee, create or attempt to create any Security Interest over the Secured
Properties.

Continuing Nature of Security

Any Security Interest created over any Secured Property shall be a continuing security for all
the Obligations under the Transaction Documents. Such Security Interest shall, notwithstanding
any intermediate payment or satisfaction of any part of the Obligations to the Debenture
Trustee or the insolvency or liquidation or any incapacity or change in the constitution or status
of any Security Provider, remain in full force and effect until the Final Settlement Date. No
failure to make, obtain or maintain in full force and effect any reguired or necessary
authorization from any Government Authority shall release the Issuer or constitute a defense
to the performance by the Issuer of their obligations under or pursuant to this Deed.

First Recourse Enforcement

The Parties agree that Security Interest shall be created on all Secured Properties for
collectively securing all Obligations under the Transaction Documents or otherwise. The
Security Interest or any part thereof may be enforced without the Debenture Trustee first being
obligated or having to take recourse to any other security or right or taking any other steps or
proceedings against the Company, or any other Person, or may be enforced for any balance
due after resorting to any one or more means of obtaining payment or discharge of the
Obligations owed under the Transaction Documents.

Other Security

The Security Interest or any part thereof shall not be merged in, or in any way excluded or
prejudiced, or be affected by, any other Encumbrance, right of recourse or other right (or the
invalidity thereof) which the Debenture Trustee may hold.

Future Security/Additional Security

Whenever it appears to Debenture Trustee (acting on the written instructions of the Debenture
Holders) that existing security is not sufficient to discharge the Obligations of the Company or
maintain the required Security Cover Ratios, it may require the Company, its Promoters and
Security Providers to provide additional security within 30 (thirty) days of receiving written
notice to that effect from the Debenture Trustee through e-mail or any cther mode as agreed
by the Debenture Trustee.
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6.10

7.1

7.2

7.3

7.4

7.5

Release of Security

On or after the Final Settlement Date, the Debenture Trustee shall at the request and cost of
the Company and after receiving written instruction from the Majority Debenture Holders,
release the Security Interests created in favour of the Debenture Trustee or such part thereof
as may remain subject to the security created in terms of the Transaction Documents, freed
and discharged from the trusts and security created in terms of the Transaction Documents.

ARTICLE 7
PROVISIONS APPLICABLE TO DEBENTURE HOLDERS

Receipt of Debenture Holder

The Company’s liability to the Debenture Holders in respect of all their rights including for
payment or otherwise shall cease and stand extinguished as on the Final Setilement Date.

Trusts of Debentures not Recognized

The Debenture Trustee shall not be affected by any notice express or implied of the right, title
or claim of any person to such monies other than the Debenture Holders.

Set Off by Debenture Holders

The Debenture Holders may, but shall not be obliged to, set off any matured cbligation due
from the Company under the Transaction Documents and which has not been paid on the
relevant Due Date against any obligation owed by the Debenture Holders to the Company
{whether or not matured), regardless of the place of payment, booking branch or currency of
either obligation, under written notice to the Company (with a copy marked to the Debenture
Trustee). If the obligations are in different currencies, the Debenture Holder may convert
either obligaticn at a market rate of exchange in its usual course of business for the purpose
of the set-off.

Transfer of Debentures

Subject ta Clause 13.10 {Assignment) below, the Debentures alongwith all rights and benefits
thereto shall be freely transferable and transmittable by the Debenture Holders in whole or in
part without the prior consent of the Company.

Variation of Debenture Holders’ Rights

The rights, privileges and conditions attached to the Debentures may be varied, modified or
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7.6

abrogated with the prior consent of the Debenture Holders in writing granted through a Special
Resolution.

Actions by Debenture Holders

{a)

(b)

As per the terms of the Transaction Documents in the event any instruction / consent
is to be provided by the Debenture Holders or any action is to be taken which requires
the approval of the Debenture Holders, such instruction / consent / approval, unless
otherwise provided in this Deed, shall be binding on the Trustee if passed through a
Majority Resolution. Notwithstanding anything to the contrary contained in this Deed,
the Debenture Trustee and the Debenture Holder shall be entitled, through a Special
Resolution, to madify this Article without obtaining the consent or providing notice to
the Company, te regulate the manner in which decisions to be taken by the Debenture
Holders in terms of the Transaction Documents will be determined, provided that such
modification is not such that it entitles or empowers Debenture Holders to take
decisicns or grant consents by way of a resolution which is less than a Majority
Resolution. Further, notwithstanding anything contained in these presents, it is clarified
that, unless the Transaction Documents ctherwise specifically provides for a Special
Resolution before grant of any such waiver, the Trustee shall grant such waiver under
this Deed or any other Transaction Document, only if the same has been approved
either by a Majority Resolution.

Without prejudice to the generality of any provision under this Deed, the Debenture
Holder{s) shall infer aliz have the following powers exercisable in the manner
hereinafter specified in Article {c) below:

i} Power to sanction re-conveyance and release, substitution or exchange of all
or any part of the Secured Properties or any security provided under the
Security Document from all or any part of the Qutstanding Amounts.

i) Power to sanctich any compromise or arrangement proposed to be made
between the Company/Issuer and the Debenture holder{s}.

iii} Power to sanction any modification, alteration or, abrogation of any of the
rights of the Debenture Helder(s) against the Issuer or against any security
provided under the Security Documents or other properties whether such right
shall arise under the Transaction Documents.

iv) Power to assent to any scheme for reconstruction or amalgamation of or by
Issuer whether by sale or transfer of assets under any power in the Issuer's
Memorandum of Association or otherwise under the Act or provisions of any

law.
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v} Power to assent to any modification of the provisions contained in this Deed
andfor other Security Documents/ Transaction Documents and to authorize
the Trustees to concur in the execution of any supplemental deed embodying
any such modification,

vi) Power to remove the existing Trustees in respect of the Security Interest
created under the Security Documents and under the Transaction Documents.

vil) Power to authorize the Trustees or any Receiver appointed by them where
they or he shall have entered inte or taken possession of any security created
under the Security Documents or any part thereof to give up possession of
such premises to the Security Provider either unconditionally or upon any
condition.

viii} Power to give any direction, sanction, request, or approval to the Trustee in
respect of the manner and extent of exercise by the Trustee of any of its rights,
powers, discretions, and authorities under the Transaction Documents, in
accordance with Applicable Laws and the Trustee shall be bound to act in
accordance with such decision, directions, sanctions, requests of the
Debenture Holder(s).

{c) Except as otherwise provided in this Deed, all powers set out in Article 7.6 hereofor
otherwise provided under this Deed shall be exercisable by a Majority Resolution.

{d) A resolution, passed at a meeting of the Debenture Holder(s) duly convened and held
in accordance with Schedule 8 of this Deed shall be binding upon all the Debenture
Holder(s), whether present or not at such meeting and each of the Debenture
Holder(s)/ shall be bound to give effect thereto accordingly. The passing of any such
resolutions shall be conclusive evidence that the circumstances justify the passing
thereof, the intentions being that it shali rest with the meeting to determine without
appeal whether or not the circumstances justify the passing of such resolution. A
resolution approved in writing by the prescribed majority of Debenture Holders (by
value) and deposited with the Debenture Trustee shall be binding upcn all the
Debenture Holder(s).

ARTICLE 8
ISSUERS’ REPRESENTATIONS AND WARRANTIES

Each of the Issuer, jointly and severally shall be deemed to have assured, confirmed, and undertaken
as fellows in order to urge and make the Debenture Trustee enter into this Deed and the cther
Transaction Documents and the Debenture Helder to subscribe to the Debentures. Each of the following
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representations, warranties and undertakings shall be deemed to have been made as of the date hereof.
These representations and warranties shall survive the execution and delivery of as also termination of
this Deed and other Transacticn Documents.

8.1

8.2

8.3

8.4

Corporate Status
The Issuer:

(i) is a duly organized and validly existing company incorporated in India under the
Companies Act.

{ii) has power and authority to own / has legal right to possess its property and assets and
to transact the business in which it is engaged or proposes to be engaged and to do
all things hecessary or appropriate in respect of the Business and to consummate the
transacticns contemplated by the Transaction Documents.

{iii) has power and autherity to consummate the transaction,
Binding Obligation

The Obligations expressed to be assumed by the Issuer under the Transaction Documents are
legal, valid, binding and enforceable obligations.

Corporate Power and Authority

Issuer has power and authority to execute and deliver this Deed and such of the Transaction
Documents to which it is or will be a party and has taken all necessary action to authorize the
executicn, delivery and performance by it of each of such Transaction Documents as have been
executed and delivered as of each date this representation and warranty is made or deemed
made.

No Violation

Neither the execution and delivery by the Issuer of this Deed and other Transaction Documents
to which it is a party as have been executed and delivered as of each date this representation
and warranty is made or deemed made, nor the Issuer’s compliance with or performance of

the terms and provisions hereof or thereof, nor the End ise Restriction will:

(M contravene, any provision of any Applicable Law, Clearance or any order, writ,
injunction or decree of any court or Governmental Authority, or

(i) cenflict or be inconsistent with or result in any breach of any of the terms, covenants,
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8.5

8.6

8.7

(iii)

(iv)

conditions or provisions of, or constitute a Default under Transaction Document or any
other indenture, credit agreement, or any other agreement, contract or instrument /
arrangement to which Issuer is a party or by which it or any of its property or assets
is bound; or

result in or will create any third-party interest upon or in respect of any of the properties
or assets now owned or hereafter acquired by the Issuer/Security Provider; or

violate any provisions of the Memorandum and Articles of the [ssuer/Security Provider.,

Validity and Admissibility in Evidence

All approvals, authcrizations, consents, permits (third party, statutory or otherwise), Clearances
required or desirable:

(i)

(i)

(iil)

to enable it lawfully to enter into, exercise its rights and comply with its obligations in
the Transaction Documents to which it is a party;

to make the Transaction Documents to which it is a party admissible in evidence in its
jurisdiction of incorporation; and

for it to carry on its business,

have been obtained or effected and are in full force and effect.

No Default

(i)

(i)

No event or circumstance is outstanding which constitutes a default under any Financial
Indebtedness outstanding on its books or any agreements executed by it or any
instrument which is binding on 1t or to which its assets are subject,

No Default is continuing or might reasonably be expected to result from the
subscription of the Debentures by the Debenture Holders or the entry into the
Transaction Documents.

No misleading information

(i)

Any factual informaticn provided by or on behalf of the Issuer for the Offer Document
or otherwise in connection with the issue of the Debentures was true, complete and
accurate in all material respects as at the date it was provided or as at the date (if any)
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8.8

8.9

8.10

8.11

at which it-is stated and is not misleading in any respect.

(ii) Nothing has occurred or been omitted from the information so provided and no
information has been given or withheld that results in the information provided by or
on behalf of the Issuer being untrue or misleading in any material respect.

Litigation

There is no Legal Proceeding by or against any of the Issuer /Security Providers before any
court, tribunal, Government Authority or other instrumentality, domestic or foreign, now in
progress or pending or, to the best of Issuers’ knowledge, threatened against the Issuer, except
certain customer cases relating to the project "ATS Allure’ on the Said Land and certain other
disputes with vendars, however, in none of the such disputes the amount is in excess of Rs.
1,00,00,000 (Rupees One Crore) other than Kajaria Ceramics Ltd.

Tax Returns and Payments

(i Issuer / Security Provider has filed all tax returns required under the Applicable Law to
be filed by it

(i) It is not (except as required under the Income Tax Act, 1961, in the case of payment
of interest under any Transaction Documents) required to make any deducticn for or
on account of Tax from any payment it may make under any Transaction Documents,

(iii) There are no proceedings pending before or initiated or threatened by any Tax
authority in respect of any of the Issuer, as applicable, which could result in any
Security Interest being or becoming subject to any Tax claims pursuant to Applicable
Laws. Compliance with Statutes

The Company, Security Provider is in compliance and shall continue to remain in compliance in
all material respects with all Applicable Law in respect of the conduct of its business. Each
Transaction Document is in proper legal form under the laws of India, to the extent applicable,
and under the respective governing laws selected in such Transaction Document, for the
enforcement thereof in such jurisdiction without any further action.

Fees and Enforcement
No fees or Taxes, including without limitation stamp, fransaction, registration or similar Taxes,
are required to be paid {other than the stamp duty already paid) for the legality, validity, or

enforceability of the Transaction Documents.

Security Interests
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(i)

(i)

(iii)

(iv)

)

(vi)

Each Security Provider has marketable and good title to the Secured Properties on
which it has created any Security Interest in faver of or for the benefit of the Debenture
Trustee under the Transaction Bocuments.

Save and except the Security Interest created on the Secured Properties in favor of the
Debenture Trustee under Transaction Documents and as notified by the Security
Provider(s) to the Debenture Trustee in writing before execution of this Deed, there do
not exist any Encumbrance or any obligation to create any Encumbrance or any third
party rights or interest on the Secured Properties.

All necessary and appropriate recordings, registrations and filings have been madef
will be made in all necessary and appropriate public offices, and all other necessary
and appropriate action (such as payment of stamp duty on the Transaction Documents)
has been taken/ will be taken, so that the Security Interest created by each such
document constitutes first priority, perfected Security Interest on all the right, title and
interest in or on or to the Secured Properties.

All Clearances already obtained in respect of the Secured Properties, as of date, have
been abtained in accordance with Applicable Laws and are valid and effective.

The Issuer or Security Provider are not in violation of any material terms of the
Clearances obtained in respect of any Secured Property or of any Applicable Laws
relating to any Secured Property.

Notwithstanding anything contained in this Deed, the Debenture Trustee shall act only
in accordance with the instructions and Majority Debenture Holders” Consent as may
be received under the Transaction Documents in relation to:

(a) enforcement of any Security created hereunder;
(b) distribution of any enforcement proceeds;
(c) utilization of any other menies realized or received in connection with the

Security created hereunder;
(d) release of the Security;

any action pertaining to the realization, preservation or maintenance of the Security or
dealing with the Security created hereunder.

8.12 Solvency

(i)

Each of the Issuer is able to, and has not admitted its inability to, pay its debts as they
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8.13

8.14

8.15

8.16

mature and has not suspended making payment on any of its debts..

{ii} None of the Tssuer has taken any corporate action nor has taken any Legal Proceedings
or other steps has been taken, started or threatened in relation to any bankruptcy/
winding up, dissclution or re-organization, for the enforcement of any security over
their assets or for the appointment of a liquidator, supervisor, receiver, administrator,
trustee or other similar officer of it or in respect of all or substantially all of their assets.

Offer Document

All necessary disclosures have been made in the Offer Document including but not
limited to statutory and cther regulatory disclosures.
Registration and Filing

Necessary filings and registrations shall be made for Security Interest under Transaction
Documents, including registration of charges under the Companies Act with the ROC and the
CERSAI in accordance with the Applicable Laws.

Accounts and Information

(i) The books of accounts maintained by each Issuer gives a true and fair view of the state
of affairs of the Issuer;

(ii) The books of accounts maintained by each Issuer make adequate provision for or
disclose, all recorded liabilities, all outstanding capital commitments and all bad or
deubtful debts of the Issuer, in each case in accordance with the Indian Accounting
Standards prescribed by Institute of Chartered Accountants of India;

(iin) The books of accounts as prepared by Issuer have complied with the requirements of
all relevant Applicable Law then in force and with all statements of standard accounting
practice {or financial reporting standards) and accounting standards prescribed by the
GAAP; and

Immunity

In any Legal Proceedings undertaken with respect to the Transaction Documents and the
transactions contemplated by the Transaction Documents, the Issuer/ Security Providers will
not claim for themselves or any of their respeclive assets or revenues, immunity from suit,
execution, attachment or other legal process. The execution of the Transaction Documents and
the performance by the Company of its Obligations there under, will each constitute private
and commercial acts performed for private and commercial purposes.
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8.17

8.18

8.19

8.20

8.21

Shareholding
The capital structure and shareholding of the Issuer as on the date of this Deed is set out in
Schedule 1D hereto. Other than as provided in Schedule 1B, the Issuer has not issued any

other Securities.

There is no change in the shareholding of the Issuer from the date of the Offer Document and
the execution of this Deed.

Indebtedness and Guarantees

(i} The Issuer has neither contracted, created, incurred, or suffered any further
borrowings or indebtedness, nar issued or subscribed to any debentures or accepted
any public deposits, except as disclosed in the financial statements of the Issuer,

(ii} All requisite filings have been made by the Issuer and the Security Providers with the
RCC in a timely manner, in respect of the Security Interest created on the Secured

Properties.

(i) All the borrowings of the Issuer (in case of corporate entity) are within the limits
contaired in its corporate authorizations.

Governing Law
The choice of law specified in each Transaction Document as the governing law of that
Transaction Document will be recognised and enforced in India.
Transaction Documents
The documents provided to the Debenture Trustee pursuant to the Transaction

Documents are true, complete and accurate and in full force and effect, in each case
as at the date any such documents are provided to the Debenture Trustee

Arm’s length basis

All transactions entered intc by the Issuer with any related party or any other third party are
on an arm’s length basis.
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8.22

8.23

8.24

8.25

8.26

8.27

8.28

8.29

No fraudulent transaction

None of the Issuer has authorized or permit any Affiliate or any cther Person acting on its
behalf to engage in any Sanctionable Practice.

Authorized Signatories

Each person specified as its authorized signatory in any document accepted by the Debenture
Trustee or delivered 1o the Debenture Trustee is, authorized to sign the notices on its behalf
under or in connection with the Transaction Documents.

Material Adverse Effect

There are no facts or circumstances, conditions, or occurrences, which could collectively or
otherwise be expected to result in Material Adverse Effect.

Event of Default
There is no Event of Default or Default that has occurred or is continuing.

Each of the Issuer agree, declare, and acknowledge that the issue of Debentures shall also be
subject to the representations and warranties made by them in any Transaction Documents.
Each representation, warranty and undertaking made by the Issuer under this Article or under
any other Transaction Document is referred to as "Warranty” and all of them are collectively
referred to as “Warranties”.

The Issuer hereby acknowledge that the Debenture Trustee has agreed to execute the
Transaction Documents and assume the obligations to issue the Debentures available in
accordance with the terms thereof relying on and in consideration of the Warranties.

The warranties shall survive the execution and delivery of as also termination of this Deed and
other Transaction Documents.

Repetition of Representation and Warranties
The representation and warranties set out in this Article 8 shall be true and shall be deemed to
be repeated with reference to the facts then subsisting on all the Allotment Dates, as well as

on each day till the Obligations are fully paid to/ or realized by the Debenture
Holders/Debenture Trustee.
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101

10.11

10.1.2

10.1.3

ARTICLE 9
CONDITIONS PRECEDENT AND CONDITIONS SUBSEQUENT

Each Issuer hereby represents, warrants, and confirms that each of the Conditions Precedent
as set out under Part A of Schedule 4 hereto shall be completed pricr to the Allotment Date
and agrees and acknowledges that the Debenture Holders shall subscribe to the Debentures
and the Debenture Trustee has executed this Deed relying on the aforesaid representation of
the Issuer.

Each Issuer hereby represents, warrants, and confirms that each of the Conditions Subsequent
as set out under Part B of Schedule 4 hereto shail be completed within time-periods
prescribed for the same in this Agreement.

ARTICLE 10
CONDITIONS APPLICABLE DURING CURRENCY OF THIS DEED

Positive Covenants

During the currency of the Debentures, the Issuer agree to abide by and ensure continued
compliance of the following and the covenants set out in Schedule 3, Schedule 5 and
Schedule 6:

Utilization of Proceeds of the Debentures

The Issuer shall apply the proceeds of the issue of Debentures only to be used for the Permitted
Purpose and such application of proceeds shall not breach the End Use Restriction.

Maintenance of Existence

The Issuer { Security Provider (which are corporate entities) shall preserve and maintain their
respective legal existence as a company engaged in the implementation of the Business and
activities related and incidental thereto and the Issuer / Security Provider shall not without the
approval of the Debenture Trustee change the nature and conduct of their respective business.

Compliance with Laws and Approvals
{i} Issuer shall ensure that it complies with all Applicable Laws. The Issuer shall comply

with all material requirements including disclosure requirements as may be specified
by any requlatory authorities from time to time in connection with the issuance of the

Debentures.
fii} The Issuer / Security Providers shall comply in all respects with all Applicable Laws in
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10.1.4

10.1.5

relation to the conduct of their respective Business and the Secured Properties.

(1) The Issuer / Security Providers shall obtain and comply with the terms of and do all
that is necessary to maintain in full force and effect the Transaction Decument, all
Government approvals {including those as shall hereafter be required under Applicable
Laws), Clearances and any consents, approval or waivers which in the reasonable
opinion of the Debenture Trustee are required to be cbtained in connection with (i) the
establishment and the operaticn and maintenance of the Business and the Secured
Properties, (ii) the execution, delivery and performance by the Issuer of any of the
Transaction Documents to which it is a party, (iii} creation of the Security Interest
under the Security Documents and for the validity and enforceability and the perfection
and for the exercise by the Debenture Trustee, Debenture Holders of their rights and
remedies there under, and (1v) the admissibility as evidence in India of the Transaction
Documents.

{iv) The Issuer hereby give specific consent to the Debenture Trustee for disclosing /
submitting the ‘financial information” as defined in Section 3 (13) of the IBC read with
the relevant regulations / rules framed under IBC, as amended and in force from time
to time and as specified thereunder from time to time, In respect of the Security
Interest created and/or to be created against the Debentures, from time to time, to
any ‘Information Utility" ('IU for brief ) as defined in Section 3 (21) of the IBC, in
accordance with the relevant regulations framed under the IBC, and directions issued
by Reserve Bank of India to the banks from time to time and hereby specifically agree
to promptly authenticate the *financial information submitted by the Debenture Trustee
as and when requested by the concerned "I,

Register of Debenture Holders

The Issuer shall as be required by Section 88 of the Companies Act keep at its registered office,
a register of the Debenture Holders and enter therein particulars as may be prescribed under
the Companies Act including the addresses of the Debenture Holders, record of subsequent
transfers and changes of ownership. The Debenture Holders / Debenture Trustee or any cther
person shall, as provided in Section 94 of the Companies Act be entitled to inspect the said
register and to take copies or extracts from the same or any part thereof during usual business
hours.

Ownership and Control
The Promoaters and their Affiliates hold and maintain and shall till the Final Settlement Date

continue to hold and maintain 100% (hundred percent) of the issued and paid up equity share
capital of the Company and the management control of the Company.
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10.1.6

Insurance

()

fiv)

The Issuer shall keep and shall ensure that the Security Providers keep the Secured
Properties comprehensively insured against all risks as are relevant to the Secured
Property and are usual in respect of such properties, with financially sound and
reputable insurers satisfactory to the Debenture Trustee with an agreed bank clause
in favor of the Debenture Trustee including against fire, lightning, ricts, strikes, floods,
cyclones, earthquakes, civil commotion and other natural calamities, etc. at the cost of
the Issuer at full Market Value or Debenture Holders interest in the Secured Properties
whichever is higher through the agency approved by the Debenture Trustee. The
policiesfcover notes should be lodged with the Debenture Trustee within 5 days of
execution of this Deed. Each such insurance contract/ policies should be appropriately
endorsed in the favor of Debenture Trustee as loss payee or beneficiary, as may be
recommended by the Debenture Trustee;

The Issuer shall ensure that the insurance is valid and kept alive till the Final Settlement
Date;

The Issuer shall provide or arrange to provide the certified true copy of all such
insurance policies/ receipts evidencing payment of premiums there under, as and when
required by the Debenture Trustee;

The Issuer shall duly pay and shall ensure that Security Providers pay all premia and
other sums payable for the renewing and maintaining the aforesaid insurance
contracts/ policies for the Secured Properties, prior to the due dates specified in such
insurance contracts/ policies. In the event of failure on the part of the Issuer / Security
Providers to insure the Secured Properties/ Securities or to pay the insurance premia
or other sums referred to above, the Debenture Trustee may (without being obligated
to) get the Secured Properties/ Securities insured or pay the insurance premia and
other sums referred to above, as the case may be. If Debenture Trustee shall pay any
insurance premiums on behalf of the Issuer / Security Providers in respect of any
insurance contract/ policies required to be obtained by the Issuer / Security Providers
hereunder, the Debenture Trustee shall inform the Issuer of the same and any amounts
so paid shall be reimbursed within 30 (thirty) days from the date of receipt of notice
of demand to the Debenture Trustee along with Coupon, without reference to any
dispute or controversy which the Issuer may have with the insurance provider. If the
amounts so paid are not reimbursed within 30 (thirty) days from the date of receipt of
notice, the Company shall be liable to pay Penal Interest applicable from the due date
of such payment till the amounts are actually paid.

10.1.7 Taxes, Duties, Fees and Proper Legal Form
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10.1.8

The Issuer shall:

O

(if)

(i)

pay, or cause to be paid, all Taxes {including stamp duties), duties, fees, or other
charges payable on or in connection with the execution, issue, delivery, registration,
or notarization, or for the legality, validity, or enforceability, of this Deed, the cther
Transaction Documents and any other documents related to this Deed including
payment of (i) all present and future Taxes imposed on it prior to the date when due
and (ii) all present and future claims, levies or liabilities (including for labour, services,
materials and supplies) which have become due and payable and which have or, if
unpaid might have become a Security Interest upon, or ctherwise have a Material
Adverse Effect on, the Secured Properties and/or Additional Security (or any part
thereof}. The Debenture Trustee/Debenture Holders may pay any such Taxes, claims,
levies or liabilities of the Issuer, if the Issuer fail to make such payment. The Issuer
shali, upon notice from the Debenture Trustee/Debenture Holders reimburse to the
Debenture Trustee/Debenture Holders for any such payments, provided that the failure
of the Debenture Trustee/Debenture Holders to provide such written notification shall
not prevent the Debenture Trustee/Debenture Holders from being entitled to
reimbursement by the Issuer hereunder;

»
punctually pay all rents, royalties, taxes, rates, levies, cesses, assessments, impositions
and outgoings, governmental, municipal or otherwise imposed upon or payable by the
Issuer, other than those which are Contested in Good Faith.

take all such further action within its control required or in the opinion of the Debenture
Trustee advisable to ensure that each of the Transaction Documents is in proper legal
form under the laws of India for the enforcement thereof without any further action
on the part of the Debenture Trustee / Debenture Holders.

Pay Stamp Duty

The Tssuer shall pay all such stamp duty (including any additional stamp duty), registration
fees, other duties, taxes, charges and penalties that the Issuer may be required to pay in
accordance with Applicable Law for the time being in force in the state in which its properties
are situated or otherwise. In the event of the Issuer failing to pay such stamp duty or any other
duties, taxes and penalties as aforesaid, the Debenture Trustee will be at liberty (but shall not
be bound) to pay the same and the Issuer shall reimburse the same to the Debenture Trustee
forthwith and shall pay an additional interest to the Debenture Trustee at the rate of Interest
payable to the Debenture Trustee.

10.1,9 Operation and Maintenance of the Security Interest
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10.1.10

10.1.11

(i)

The Issuer shall ensure that other Security Providers shall take or cause to be taken,
all actions required for maintaining, preserving and perfecting the Security Interest
under the Security Documents and the prierity of charge thereof.

The Issuer shall ensure that Security Providers take and procure all actions necessary
to maintain good and marketable title/ interest to the Secured Properties, as the case
may be, free and clear of all charges, liens and other Encumbrances other than the
Security Interest created in favour of the Debenture Trustee under the Security
Documents or as permitted under the Security Documents.

Notice of winding up or other Legal Process

(i)

(i)

(iii)

Each Issuer shall premptly inform the Debenture Trustee if it has notice of any
application for winding up having been made or any statutory notice of winding up
under the provisions of the Companies Act, or any other notice under any other
legislaticn, or of any suit or cther legal process intended to be filed or initiated against
the Issuer, or if a receiver is appointed in relation to the Business and/or undertaking
of Issuer ¢r any Security Provider.

Each Tssuer shall promptly inform the Debenture Trustee if it has notice of any Legal
Proceeding or a legal process filed or intended to be filed or initiated which in any
manner affects any Secured Property. Promptly, and in any event no later than five (5)
Business days of the Issuer having knowledge thereof, the Issuer shall intimate the
Debenture Trustee of and provide Debenture Trustee with copies of all notices, claims
proceedings, demands, disputes, show causes against the Issuer either in respect to
any Taxes or any proceedings by any Government Authority.

Promptly, and in any event no later than three (3) Business Days after Issuer shail
have obtained knowledge thereof, the Issuer shall intimate the Debenture Trustee of
all claims or proceedings which could reasonably be expected to have a Material
Adverse Effect

Adverse Changes in Profits and Operation and Maintenance

Each Issuer Company shall promptly inform the Debenture Trustee of the happening of any
event likely to have a substantial effect on such Issuer profits or business and of any material
changes in the operation and maintenance of its Business or on the value or realization of the
Secured Properties.

10.1.12 Loss or Damage
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10.1.13

The Issuer shall promptly inform the Debenture Trustee of any substantial 10ss or damage to
the Business or the Secured Properties which may be suffered due tc any force majeure
circumstances or act of God, such as earthquake, flood, tempest or typhoon, etc.

Information

The Issuer shall furnish to the Debenture Trustee, the following reports, statements and
Information and such other reports and information the Debenture Trustee may require at any
time until the Final Settlement Date:

(M

(ii)

(iii)

Annual Auaited Financial Statements

As soon as available and in any event within 180 (one hundred eighty} days {or such
shorter period as is required by Applicable Law) after the end of each Fiscal Year,
furnish to the Debenture Trustee in respect of each Issuer, 3 (three) copies each of
audited statements of income, retained earnings and cash flow for such year and the
related audited balance sheet as at the end of such year, setting forth in each case in
comparative form the corresponding figures for the preceding Fiscal Year, and
accompanied by (i) an opinion thereon of its auditor who shall be a reputed firm of
accountants and reasonably acceptable to the Debenture Trustee, which opinion shall
state that such financial statements fairly present the financial condition and results of
operations of the Issuer at the end of, and for, such Fiscal Year in accordance with
Applicable Laws and (ii) a certificate of such auditors stating that, in making the
examination necessary for their opinion, they obfained no knowledge, except as
specifically stated, of any failure by Issuer to meet the covenants set out in this Article
10.1.13 (i). In case of specific request by a Debenture Holder for the Annual Audited
Financial Statement, the Debenture Trustee shall share the details within (2) two
working days of the reguest.

Quarterly Statements

As soon as available and in any event within 45 {forty five) days after the end of each
calendar quarter, Issuer shall and ensure that Kadam Works Private Limited furnish to
the Debenture Trustee a report on the progress of their Business, unaudited financial
statements certified by the management, bank statements, retained earnings and cash
flow for the quarter then ended and the related balance sheet as at the end of such
period, setting forth in each case in comparative form the corresponding figures for
the corresponding period in the preceding Fiscal Year.

The Issuer shall provide to the Debenture Holders the minutes of the meeting of board
and shareholders within 5 (five) days of such meeting being held.
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(V)

As soon as available and in any event within 45 {forty-five) days after the end of each
calendar quarter, the Issuer shall furnish to the Debenture Trustee, such information
in its respect and in the manner as provided in Schedule 7 of this Deed. Further, the
Issuer shall be obliged to furnish such further information as may be sought by the
Dehenture Trustee.

10.1.14 Books and Records

(i)

(i)

(i)

The Issuer shall keep proper books of account as required under Applicable Law and
therein make true and proper entries of all dealings and transactions in relation to the
business of the Issuer and, the said books of account and all other bocks, registers
and other documenits relating to the affairs of the Issuer shall be made available to the
Debenture Trustee for inspection.

The Issuer shall ensure that this Deed and any other Transaction Document, is cpen
for inspection to any member of the Issuer or any Debenture Holder andfor the
Debenture Trustee in the same manner and to the same extent and on the payment
of the same fees as if it were the register of Debenture Holders maintained by the
Issuer in accordance with the Companies Act. A copy of this Deed and any other
Transaction Documents shall be made available to any member, Debenture Holder
and/or the Debenture Trustee upon prior notice of 7 {seven) days.

In addition to and without prejudice to what is stated hereinabove, at any time,
Including upon the occurrence of a Default which is continuing, upon the request of
the Debenture Trustee, the Issuer shall provide the Debenture Trustee and any of their
representatives, professional advisers and contractors with access to and permit
inspection by them of the assets, premises, bocks and records of the Issuer and the
other Issuer.

10.1.15 Accounting Policies and Financial year

The Issuer shall not alter its accounting policies or change its Financial Year in a manner that
is prejudicial to the interest of the Debenture Holders and shall provide details of any such
change to the Debenture Trustee.

10.1.16 Net Worth Certificate

Issuer to submit a chartered accourntant certified net worth certificates of each of such
Issuer {with details of all assets and liabilities) shall be submitted on Financial Half Year
basis and in any event no later than within 30 (thirty) calendar days {or such shorter
period as is reguired by Applicable Law) after the end of such Half Year.
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10.1.17 Resolutions

10.1.18

10.1.19

10.1.20

Notwithstanding any rescluticns previously passed by the Issuer, the Issuer shall not pass any
resolutions and shall not take any action in connection with the items set out below without
obtaining the prior written consent of the Debenture Trustee:

(0

(ii)

amending, restating, modifying, or supplementing Memorandum and Articles other
than to give effect to the provisions of the Transaction Documents or unless required
by any Applicable Law; and

amending, restating, modifying, or supplementing, or providing any waiver under, the
Transaction Documents.

Maintenance of Security Cover Ratios

The Issuer shall maintain the Security Cover Ratios as mentioned in Schedule 6 to this Deed.

Notice of Proceedings

(i)

(i)

{iii)

Promptly, and in any event no later than five (5) Business Days after the Issuer shall
have obtained knowledge thereof, the Issuer shall intimate the Debenture Trustee of
all claims or proceedings against the Issuer or any Security Provider (other than any
such immaterial claim or proceeding that could nct reasonably be expected to have a
Material Adverse Effect).

Promptly, and in any event no later than five (5) Business days of Issuer having
knowledge thereof, the Issuer shall intimate the Debenture Trustees of and provide
Debenture Trustee with copies of all notices, claims proceedings, demands, disputes,
show causes against the Issuer, including either respect to any Taxes or any
proceedings by any Government Authority.

The Issuer shall within thirty (30} days of expiry of each quarter provide the Debenture
Trustee with the details of all Legal Proceedings and investigations which may have
been initiated against the Company or against any Security Provider (to the extent the
proceeding against the Security Provider has any bearing on the Secured Properties).

Notice of Default

Promptly, and in any event not later than five {5) Business Days after Issuer cbtains knowledge
that any Event of Default or Potential Event of Default under any Transaction Documents has
occurred and is continuing, provide to the Debenture Trustee notice of such Event of Default

TRUN
W il Page | 60

ATS Realty Private Li

ATS REALTY PRIVATE LIMITED

<

Di{ﬂeggrmuthorised Signatory

Catalyst Trusteeship Limited




10.1.21

10.1.22

10.1.23

10.1.24

or Potential Event of Default and the details of measure taken to rectify the same.
Translation of Documents

In case of any document, agreement, instrument, report or any written information required
to be furnished in Article 10.1.21 or otherwise, the original of which is in a language other than
English, the Issuer shall also simultaneously, furnish a translation, certified by a duly authorized
officer of the Issuer, into English of such original.

Notice of Material Adverse Effect

Promptly, and in any event not later than fifteen (15) Business Days upon the Issuer obtaining
knowledge thereof or upon their beccming available as the case may be, the Issuer shall notify
the Debenture Trustee of:

(i} any nationalization or any preoposal by any Government Authority to effect any
nationalization or any action which results in or could reasonably expected to result in
a change in or under Applicable Law which reasonably could be expected to have a
Material Adverse Effect;

(i} notice from any tax autherity in respect of any material claim, proceeding or hearing
or any tax assessment or liability;

{iii) any act committed or expected, which may jeopardize the Security Interest created in
favour of the Debenture Trustee under any Transaction Documents.

Balance Confirmation

The Company shall until the Final Settlement Date, provide to the Debenture Trustee, as and
when required by the Debenture Trustee and at least once in a quarter, a certificate confirming
the Qutstanding Amount in Debentures, in the form and manner satisfactory to the Debenture
Trustee,

Costs and Expenses

The Issuer shall pay to the Debenture Trustee all costs, charges and expenses in any way
incurred by the Debenture Trustee, including travelling and other allowances of their officers
and any of their advisors including but not limited to, legal counsel, auditor, financial consultant,
independent engineer, documentation, valuation, investigation of title to Security Providers’
properties and projection and preservation of Security Interest and expenses related to advisors
for due diligences(legal, financial, valuation and technical) and any other expenses related to
due diligences and other rights / remedies arising out of this Deed, which are incurred by the
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10.1.25

10.1.26

Debenture Trustee." The Company shall also be liable for any and all costs and expenses
incurred by the Debenture Trustee in exercise of any of its rights under the Deed after an Event
of Default has aoccurred and has been declared by the Debenture Trustee to have occurred.
Any cost or expenses paid by the Company/ Issuer to the Debenture Trustce are non-
refundable.

Performance of Obligations

The Issuer shall perform and observe in all material respects all of its covenants and deeds
contained in any of the Transaction Documents to which it is a party, take all reasonable and
necessary action to prevent the termination of any of the Transaction Documents in accordance
with the terms thereof and enferce each material covenant or material obligatiens and each of
the Transacticn Documents in accordance with its terms. The Company shall pay the Coupon,
other charges, default interest, expenses and the Principal Amount of Dehentures to the
Debenture Holders as and when it becomes due as per terms of the Transaction Documents,

Each of the Issuer accepts and acknowledges that it has executed this Deed not only as a
Security Provider but as on a principal basis and shall be bound by ail the terms and conditions
of this Deed. Each Issuer also undertakes to take all steps and measures and execute all
documents as may be required for giving full effect to the terms and conditions of this Deed
and for due compliance with the terms and conditions hereof,

Undertakings

The Issuer agree and undertake that subject to, and in accordance with, the provisions hereof
till the Final Settlement Date:

(t) It shall resolve/address all issues raised by the Debenture Trustee and incorporate
necessary changes in this Deed or the Transaction Documents to the satisfaction of
the Debenture Trustee;

(ii) It shall appoint an independent firm of chartered accountants to be selected/
recommended by the Debenture Trustee as the Debenture Trustee’s financial advisor
for carrying out such verifications, scrutiny, audit of books of accounts and other
records of the Issuer as the Debenture Trustee may require from time to time and
reporting their observations to the Debenture Trustee ,

(i The Company shall not appoint a person as its director who appears on the defaulters
list of the RBI or CIBIL or any other authorized agency and/or is also a director on the
Board of any other company, which has been identified as a willfu! defaulter by any
bank or financial institution or which appears on the defaulters list of the RBI or CIBIL
or any other authorized agency, as per the parameters determined by RBI from time
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10.1.27

10.1.28

10.1.29

(iv)

to time. If any such person is already a director on the Board of the Company, the
Company shall remove or cause to remove such person from its Board.

Issuer shail not without pricr consent of the Debenture Trustee, conduct any sale of
any of their landholdings or property including Secured Property.

Maintenance of Financial Covenants

The Issuer shall at all times ensure maintenance of the Financial Covenants. The Company
shall within forty five days of end of each financial quarter, provide to the Debenture Trustee
a certificate from {i) an independent chartered accountant, acceptable to the Debenture
Trustee and (i} from a director of the Company, as applicable, certifying that the Financial
Covenants are being maintained as required under this Deed.

Imposts, Costs and Charges and Reimbursement of Expenses

(i)

(it}

The Company shall bear and promptly pay all such imposts, costs, charges, stamp
duties, Taxes, penalties (including interest tax and other Taxes, if any) and such
additional duties as maybe levied from time to time by the Government Authority or
other authority in accordance with the Applicable Law pertaining tc or in respect of the
Debentures, save and except the tax deducted at source.

The Company shall pay all the other Obligations, any cost for the protection of interest
of the Debenture Holders including for enforcement of Security Interest in terms of the
Transaction Documents and recovery of Obligations arising after any Event of Default
and any additional stamp duty, other duties, Taxes, charges and cther penalties
payable according to the law for the time being in force in the state in which its
properties are situated or otherwise in anyway incurred by the Debenture Trustee
under the Transaction Documents within 30 (thirty) days from the date of notice of
demand along with Interest on such amount from the date such payment was made
by Debenture Trustee till date of reimbursement.

The Company shall forward to the Debenture Trustee a quarterly report containing the following
particulars (to be provided within thirty (30) days of end of each quarter):

(i) Updated list of the names and addresses of the Debenture Holders;
(ii) Details of interest due which are unpaid and reasons thereof and timely and accurate
payment of the Dues;
(iii} The number and nature of grievances received from Debenture Holders and resolved;
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10.1.30

10.1.31

10.1.32

10.2

(iv) A statement that the assets of the Company / Security Providers which on which’
Security Interest has been created in respect of the Debentures are sufficient to
discharge the Obligations to the Debenture Helders, as and when they become due;

{v) Creation of debenture redemption reserve, if applicable, under Applicable Law.
The Company shall comply with:

(i) The Securities and Exchange Board of India (Debenture/ Debenture Trustee)
Regulations, 1993 as in force from time to time, in so far as they are applicable tc the
Debhentures and furnish to the Debenture Trustee such data, information, statements
and reports as may be deemed necessary by the Debenture Trustee in order to enable
them to comply with the provisions of Regulation 15 thereof in performance of their
duties in accordance therewith to the extent applicable to the Debentures; and

(i) The provisions of the Companies Act in relation to the issue of the Debentures.

The Company shall promptly and expeditiously attend to and redress the grievances, if any, of
the Debenture Holders and in any event within 3 {three) days. The Company further undertakes
that it shali promptly comply with the suggestions and directions that may be given in this
regard, from time te time, by the Debenture Trustee and shall advise the Debenture Trustee
periodically of the compliance.

The Company shall ensure that;

{i) Debenture Trust Deed is available for inspection te any member of the Company or
the Debenture Holders after payment of requisite fees as per the rules cf the Company
and Applicable Laws.

{ii) a copy of the Debenture Trust Deed is forwarded to any member of the Company or
the Debenture Holders, at his request, within 7 (seven) days of making of such request
and on payment of requisite fees as per the rules of the Company and Applicable Laws

The Debenture Trustee shall, immediately but in any event within 5 (Five) days upon receipt
of all information and documents submitted by the Issuer under this Article 10.1 (Positive
Covenants) and otherwise pursuant to the terms of this Deed, forward all such information and
documents to each of the Debenture Holders.

Negative Covenants

During the currency of the Debentures, the Issuer agree to abide by and ensure continued
compliance of the following covenants:
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10.2.1

10.2.2

10.2.3

End Use Restriction

The Debenture Amount may be utilized by the Company only for Permitted Purpose as is
permitted under the Schedule 2. It shall however, not be used for the following ("End Use
Restrictions") unless permitted by the Debenture Trustee in writing or otherwise provided in
Schedule:

i. Repayment of any dues to Promoters or director of Issuer, or their Relatives
or Affiliates;

ii.  Forinvesting in the stock market or acquiring securities of another company;
and

fii. For investing or giving loans to Related Parties (as defined in the Act) of the
Issuer,

The Company undertakes to procure and furnish to the Debenture Trustee, a certificate from
the Company’s auditors within 30 days after the end of each Financial Year confirming that the
Company is not in default of the End Use Restrictions and has: (i) used the Debenture Amount
for the Permitted Purpose, and {ii} it has complied with End Use Restrictions.

Restriction on Borrowing and Investments

Tili the Final Settlement Date, the Issuer shall comply with the restrictions on obtaining or
incurring Debt or making any investments as provided in Financial Covenants. Further, each
Issuer shall within five (5) days of receiving any sanction for any Debt, which is permitted under
the Financial Covenants and is in addition to the Debts of such Issuer as of date of execution
of this Deed, give written intimation of the same to the Debenture Trustee.

Security Interests

(i)  The Issuer shall not create and ensure that no Encumbrances are created on any of the

Secured Properties, except as provided in the Transaction Documents, without prior
approval of the Debenture Trustee. The Issuer shall not and shall ensure that Security
Providers do not make/ enter intc any agreement to sell, lease, dispose or in any manner
transfer any Secured Property or any part thereof without specific prior written approval
of the Debenture Trustee, which approval may be granted by the Debenture Trustee at its
sole discretion on the Approved Instructions of the Majority Debenture Holders on such
terms and condilions as it may deem fit, including conditions, if any, prescribed by the
Debenture Trustee.

(i)  The Issuer shall not and shall ensure that the Security Providers shall not terminate,
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10.2.4

10.2.5

10.2.6

10.2.7

10.2.8

amend, vary or rescind any agreement, understanding, document, collaboration, license
or arrangement entered into in respect of the Secured Properties, without the previous
written consent of the Debenture Trustee. The Issuer shall not and shall ensure that
Security Providers shall not exercise any of its rights/ remedies under any of the aforesaid
agreements or documents or take any decision or action in relation thereto which may
reasonably be expected to have any Material Adverse Effect, including termination thereof,
without the previous written consent of the Debenture Trustee,

No Encumbrance

The Issuer shall not create encumbrance over their shareholding or enter into any pledge or
provide any undertaking or enter into any agreement with respect to non-disposal of their
shareholding in the Issuer.

Commission and Salary

The Company shall not pay any commission to its shareholders, directors, managers, or other
persons for furnishing guarantees, counter guarantees or indemnities or securities for
undertaking any other liability in connection with any financial assistance obtained for or by the
Company in connection to the Debentures. Any person, by whatever name called, exercising
substantial powers of management in respect of Issuer shall not be paid any commission in
any year unless all Obligations due and payable to the Dehenture Trustee/Debenture Holders
in that year have been paid to the satisfaction of the Debenture Trustee.

The Company shall not pay any salary or remuneration to its shareholders/ directors or to their
Relatives or to the Promoters or to their Relatives unless approved by Debenture Trustee (acting
on Approved Instructions)

Disputes

The Issuer shall ensure that all the Parties to the Transaction Documents, except the Debenture
Trustee, do not agree, authorize or otherwise consent to any proposed settlement, resolution
or compromise of any litigation, arbitration or other dispute with any Person without the prior
written authorization of the Debenture Trustee if such proposed settlement, resolution or
compromise could reasonably be expected to constitute a Material Adverse Effect and may be
detrimental to the interests of the Debenture Holders.

Abandonment

The Issuer shall not abandon or agree to abandon the Business.

Alteration in Memorandum and Articles of Association
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10.2.9

10.2.10

10.2.11

10.2.12

(i) The Issuer shall not carry out any amendments or alterations to their respective
Memorandum and Articles, without the prior written approval of the Majority Debenture
Holders, which may adversely affect the rights of the Debenture Trustee under the
Transaction Documents;

{ii} The Promoter shall not make any change in the nature of their existing business
without prior consent of Debenture Trustee.

{iii} The Company shall not undertake any amalgamation, merger or reconstruction scheme
or pass any resolutions for approving the same, without the prior written consent of
the Debenture Trustee,

Subordinate Debt

The loan to Company from the Promoters, their Affiliates or any interest thereon shall always
be subordinated to the dues of the Debenture Helders and except pursuant to terms permitted
by the Debenture Holders, Company shall not repay the loans/ deposits provided by the
Promoters, and their Affiliates or pay any interest thereon till the Final Settlement Date.

No Dividend

Till the Final Settlement Date, no Issuer shall declare or pay any dividend to its shareholders
during any financial year.

No Expansion or Capital Expenditure

(i) The Issuer shall not, without prior written consent of the Debenture Trustee or as
otherwise permitted in the Transaction Documents, directly or indirectly, undertake
any new project, diversification, modernization or expansion of any existing project,

(ii) In the event of occurrence of Event of Default or Potential Event of Default and its
continuance, no Issuer shall create any subsidiary if it requires any substantial outlay
of funds.

Restriction on reconstruction or reorganization
{)] The Issuer shall not undertake or permit any merger, consolidation, reorganization

scheme or arrangement or compromise with its creditors or shareholders or effect any
scheme of amalgamation or reconstruction which may result in Material Adverse Effect.

ii) The Issuer shall nat, without prior written consent of the Debenture Trustee, undertake
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10.2.13

10.2.14

10.2.15

111

or permit any merger, consolidation, reorganization scheme or arrangement or
compromise with its creditors or shareholders or effect any scheme of amalgamation
or reconstruction.

(iii) The Issuer shall not transfer any assets/ business in any manner, including by way of
asset sale, slump sale or de-merger without prior approval of the Debenture Trustee.

Change in Auditors

Till the Final Settlement Date, the Company shall not change its statutory auditor without the
prior written consent of the Debenture Trustee.

Redemption / buyback

Until the Final Settlement Date, the Promoters, or their respective Affiliates {other than Issuer)
shall not acquire or buy back the Debentures issued by the Issuer without consent of the
Majority Debenture Holders. Provided however that pursuant to any such acquisition or buy-
back of the Debentures, the Promaters, or their respective Affiliates (other than the Issuer) will
not be entitled to any of the rights available to the Debenture Holders under the Transaction
Documents, including without limitation, providing any consent/ exercising voting rights under
the Debenture Trust Deed.

No Shareholder Distribution and Partner Distributions

Till the Final Settlement Date, the Issuer shall not declare or pay any Sharehclder Distribution
(including by way of dividends, payment or repayment of any shareholder lgans or interest
thereon, any bonuses or commissions to the Promoters under any employment or other
contract) or make payments of any kind including without {imitaticns salary, benus, commission
and rent for property, or advance loans to any related party {(as identified by the Debenture
Trustee) during any Financial Year without prior consent of the Debenture Trustee (acting
under the instructions of the Majority Debenture Holders). The Issuer shall not pay, directly or
indirectly, any fee, commission or remuneration tc any Promcter or shareholder from cash
flows generated from the Secured Properties. Without prejudice to the foregeoing, if any
Shareholder Distribution is required to be paid for any regulatory reason, the equivalent funds
must be breught in from the Promoters as unsecured loans or share capital in a manner
satisfactory to the Debenture Trustee before such Shareholder Distribution.

ARTICLE 11
EVENTS OF DEFAULT AND REMEDIES

Events of Defaults
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For the purpose of this Deed, each of the following events shall constitute an “Event of

Default™:
0]
a)
b)
)

(i)
a)

(i)

(i)

(iif)

(iv)

b}

Financial Default

Default by the Issuer in repayment of Redemption Amount on the Due Date;

Failure by the Company/Issuer to make any payments due and payable to the
Debenture Trustee/ Debenture Holders under the Transaction Documents.

Failure by the Company/Issuer to collectively maintain and comply with the
Financial Covenants as prescribed in Schedule 3 of this Deed.

Default other than payment related default

Breach of the Permitted Purpose; Utilization of the Debenture Amounts
for purposes other than Permitted Purpose or breach of End Use Restrictions.

Cross default: Where Financial Indebtedness of the Issuer is not paid when
due;
Financial Indebtedness of Issuer is declared to be or otherwise becomes due
and payable prior to its specified maturity as a result ofan event of default
(however described) in relation to such Financial Indebtedness;

Issuer, or Security Provider has voluntarily or involuntarily become the subject
of proceedings under any bankruptey, winding up, liquidation, insolvency law
or any action is taken for dissolution of any of the Issuer, as applicable,
including passing of any special resclution of its members for the same or filing
of any application for commencement of any insolvency proceedings by any
creditor or other person under Applicable Laws;

Any action is taken by any creditor in respect of any enforcement of Security
Interest {in respect of any Financial Indebtedness) over any assets of any of
the Issuer or Security Providers.

Expropriation: Any government (including any political or administrative sub-
division thereof), Governmental Authority, agency, official or entity takes or
threatens any action for the naticnalization, expropriation, or compulscry
acquisition of the Balance Land.
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(iii) Default in Performance of Covenants and Conditions

A Default (other than as specified in any other sub- clause of this Article) has occurred
in the performance or observance of any covenant, condition, warranties or provision
contained in the Transaction Document including Offer Document by the Company
and/or the Issuer andfor the Security Provider and such default has not been cured to
the satisfaction of the Debenture Trustee (as instructed by Debenture Holders) within
thirty (30) days of notice of the same to the Company.

(iv)  Supply of Misleading Information

If found that the Issuer has given any material false or misleading information to the
Debenture Trustee or Debenture Holders or have concealed any material information
from Debenture Trustee or Debenture Holders which may lead to an Event of Default
which impairs any Security Interest created herein or the tile of the Balance Land or
financial ability of the Issuer to perform the transactions contemplated herein.

(v) Material Breach or Misrepresentation

Any material breach or misrepresentation in any of the representations, warranties
made by the Issuer in this Deed or any Transaction Document which has not be cured
within 30 (thirty) days of such breach.

{vi) Inability to Pay Debts

a) Issuer is unable to or admits in writing fts inability to pay its debts as they
mature, or stops, suspends or threatens to stop or suspend payment of all or
any material part of its debts..

b) Issuer has voluntarily or involuntarily become the subject of proceedings under
any bankruptcy, winding up, insolvency any application is filed for initiating an
insolvency resolution process/ corporate insclvency resoluticn process under
the Insolvency and Bankruptcy Code, 2016 and the rules made thereunder
("Bankruptcy Code") against any of the Company, any Security Provider, Issuer
and/or any of its respective Affiliates (as applicable) and such application is
not rejected, withdrawn or set aside within a period of (i) 14 (fourteen) days
from the date of such application filed by a financial creditor; (i} 30 (thirty)
days from the date of such application filed by an operaticnal creditor;

c) A receiver trustee, custodian, liquidator or other similar officer has been
appointed in relation to the Company or of any assets of the Company.
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{vii) Willful Misconduct and Fraudulent Acts

Any act or omission by the Issuer constitutes fraud, or willful misconduct or willful
default and such act or omission has not been cured to the satisfaction of the Debenture
Trustee (acting on the written instructions of the Debenture Holders} within 30 (thirty)
days of notice of the same to the Company or such further periad as may be granted
by the Debenture Trustee (acting on the written instructions of the Debenture Holders).

{viii) Invalidity of Transaction Documents

This Deed or any of the other Transaction Documents including any Security
Documents is or becomes invalid, illegal or unenforceable; or is repudiated by the
Issuer or Issuer or Security Providers or ceases to be in full force and effect, or shall

cease to give the Debenture Trustee the Security Interest, rights, powers and privileges
purported to be created thereby,

(ix) RBI's Willful Defaulter’s List
If:
a. The Company is included in the RBI's willful defaulters list; or

b. Any director of the Company or of any Security Provider is included in the RBI's willful
defaulters list, and such director has not been replaced by the Company or the said
Security Provider within 5 (five) days of inclusion in the RBI’s willful defaulters list,

{x) Security in Jeopardy

a) If, except as provided in this Deed, any Secured Property or a part thereof is
sold, disposed off, charged or Encumbered or alienated in any manner without
the prior written approval of the Debenture Trustee;

b} If, in the sole opinion of the Debenture Trustee, the Security Interest created
pursuant to the Transaction Documents is in jeopardy;

<) If an execution or distress or attachment or restraint has been levied or a
receiver, trustee, custodian, liquidator or other similar officer has heen
appeinted on the Secured Properties or any part thereof.

d) Any Security Interest required to be ¢reated is not so created within the time
period specified in this Deed or the Security Document once executed fails to
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provide the Security Interest, rights, title, remedies, powers or privileges
intended to be created thereby (including the priority intended to be created
thereby);

e) The Issuer fail to maintain the Security Cover Ratios as required in this Ceed
to the satisfaction of the Debenture Trustee.

{xi) Immunity

Any Issuer or Security Provider, either for itself or in relation to any of its assets, is or
becomes entitled to claim immunity from suit, execution, attachment or other legal
process.

{xii} Post Dated /Undated Cheques/NACH
Failure to honor post dated/undated cheques/NACH upon presentation when due.

{xiii) If an execution or distress or attachment or restraint has been levied or a receiver,
trustee, custcdian, liquidator or cther similar officer has been appointed on the
properties of the Issuer or any part thereof.

(xiv) The Issuer ceases or fails to develop the Project.

(xv) The Issuer fails to identify the Identified Plots and/or allot the Identified Plots post the
receipt of RERA Registration, or breaches any of the terms governing the sale and
purchase of the Identified Plots as envisaged herein.

{xvi) The Issuer doesn't comply with any provision of the Project Agreements.
{xvii} Revocation , termination or suspension of a material license in respect of the Project or
Project Land.

{xvifl) Non-Payment of undisputed Taxes by Issuer in excess of Rupees 10,00,00,000/-
(Rupees Ten Crore) in a timely manner as allowed under the Applicable Law.

{xix) Occurrence of such material events, which may jeopardize the recovery of amounts due
in relation to the Debentures.

(xx) Unlawfulness: It is or becomes unlawful for the Company andfor any Security Provider
or Issuer to perform any of their respective obligations under the Transaction
Documents or any such obligation of the Company andfor any Security Provider is not
or ceases to he legal, valid, binding or enforceable.

(o)
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Repudiation: The Company andfor any Security Provider or Issuer repudiates a
Transaction Document or evidences an intention to repudiate any Transaction
Decument, or any Transaction Document is found to be illegal, invalid or unenforceable,

(xxii)

Change in Control: The Company ceases to be Controlled by the Promoters; or there is

a change in Centrol in any Security Provider,

11.2

The Debenture Trustee (acting under the instructions of the Debenture Holders) may at its sole

discretion waive or revise the cure period provided to the Company. Further, Debenture Trustee
may also at its discretion waive any of the Events of Default.

11.2

Consequences of Default

(N Notwithstanding anything contained in this Deed, on and any time after the occurrence
of Event of Default, the Debenture Trustee shal have the following rights each of which
shall be cumulative and may be exercised in any sequence by the Debenture
Trustee/Debenture Holders, as per terms of Transaction Documents:

a)

b)

o)

recall or declare the Redemption Amount and Penal Interest in respect of the
Debentures and all other Obligations and all other amounts payable by the
Issuer hereunder, under other Transaction Documents to be forthwith due and
payable, whereupon such amounts shall become forthwith due and payable
without presentment, demand, reservation, contest, recourse, protest or any
other notice of any kind, all of which are hereby expressly waived, anything
contained herein to the contrary notwithstanding;

have a right to exercise a put option ("Put Option™). The Debenture Trustee
shall, by delivery of a written notice ("Put Option Notice”), reqguire the
Company cor the Promoters (or any of their Affiliates) to redeem any or all the
Debentures held by any of the Debenture Holders at a price, which provides
the Debenture Holders an amount eguivalent fo the Redemption Amount,
Penal Interest, and other any amcunts payable (if any) in terms of the
Transaction Documents.("Put Price”). Upon the delivery of such Put Option
Notice to the Company, the Company or the Promoter or any of their Affiliates
(as the case may be) shall, within 30 (thirty) days from the date on which the
Debenture Trustee (acting on the instructions of the Debenture Holders)
exercise the Put Optien in the manner provided in para above, redeem the Put
Option Debentures at the Put Price and remit the Put Price in the Debenture
Holders” notified account on or before expiry of such 30 (thirty) days period.

Seek attachment or freezing of any bank accounts of the Company related to
Project for securing the payment of the Obligations;
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d)

a)

n)

exercise any and-ail rights specified in the Security Documents and other
Transaction Documents including, without limitation, to enforce all of the
Security Interest created pursuant to the Security Documents and/or invoke
the guarantees;

the Debenture Trustee may, with the approval of the Debenture Holders, raise
or borrow moneys on the security of the Secured Properties or any part thereof
ranking subservient to these presents as the Debenture Trustee with such
censent or sanction shall decide, for the purpose of making any payment under
or by virtue of these presents or in relation to the exercise or any powers,
duties or obligations of the Debenture Trustee or the Receiver or otherwise in
relation to the Secured Properties or these presents or for the purpose of
paying off or discharging any mortgages or charges for the time being on the
Secured Properties or any part thereof or any costs, charges and expenses
which shall be incurred by the Debenture Trustee under or by virtue of these
presents and the Debenture Trustee may raise and borrow such monies as
aforesaid at such rate or rates of interest and generally on such terms and
conditions as the Debenture Trustee shall think fit

enter upon and take possession of the Secured Properties and to transfer the
same by sale or otherwise as the Dehenture Trustee may deem fit in its sole
discretion;

it shall be fawful for the Debenture Trustee at any time without any further
consent of the Company, to sell, assign, transfer, charge or concur with any
other Person in selling, assigning, charging or transferring the Secured
Properties or any part therecof and any future assets comprised under the
Security or any part thereof either by public auction or private contract and
with liberty also to make such conditions or stipulations regarding title or
evidence of title or cther matters as the Debenture Trustee may deem proper,
with power to buy ar obtain assignment of the Secured Properties at any sale
and to resell or reassign the Secured Properties at any sale by auction or to
rescind or vary any contract for sale and to resell or reassign the Secured
Properties without being answerable or accountable for any loss or diminution
occasioned thereby and with power also to execute assurances and give
effectual receipts for the purchase money and do all other acts and things for
completing the sale/assignment which the person or persons exercising the
power of sale/assignment shall think proper, and the aforesaid power shall be
deemed to be a power to sell and concur in selling the Secured Properties
without the intervention of the Court;

No purchaser or other person dealing with the Debenture Trustee andfor any
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receiver upon any sale purperting to be made in pursuance of the aforesaid
power in that behalf shall be bound or concerned to see or inquire whether
any default has been made in payment of any moneys intended to be hereby
secured or whether any money remains owing on the security of these
presents or as to the necessity or expediency of the stipulations subject to
which such sale and/or assignment shall have been made or otherwise as to
the propriety or regularity of such sale and/or assignment and notwithstanding
any impropriety or irregularity whatsoever in any such sale and/or assignment
the same shall as regards the safety and protection of the purchaser or
purchasers be deemed to be within the aforesaid power in that behalf and be
valid and effectual and the remedy of the Company in respect of any breach
of any of the clauses or provisions hereinbefore contained or of any impropriety
or irregularity whatsoever in any such sale and/or assignment shall be in
damages only. Upon any such sale/assignment as afaresaid the receipt by the
Debenture Trustee for the purchase money shall effectually discharge the
purchasers or purchaser therefrom and from being concerned to see to the
application thereof or being answerable for the loss or misapplication thereof.

)] to initiate, appropriate proceedings for recovery of its dues by invoking the
jurisdiction of appropriate court at its sole discretion, in addition to taking
further action or actions under any other statute in force; and

i} replace the Auditors of the Issuer;

k) exercise such other remedies as permitted or available under Applicable Law
in the sole discretion of the Debenture Trustee including without limitation
undertaking any criminal actions in case of failure to honor post-dated
cheques/NACH;

1) Exercising such remedies as are available under Insolvency Bankruptcy Code,
2016 or any cther similar law.

m) Impose Penal Interest as menticned in Schedule 2;

n) Exercise any other right that the Debenture Trustee and / or Debenture
Holders may have under the Transaction Documents or under Applicable Law.

(i) Appointment of Nominee Director / Whole Time Director
(a) The Debenture Trustee shall have the right to appoint Debenture Nominee

Director in accordance with Article 4.6 of this Deed.

.
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{b) Any expenses that may be incurred by the Debenture Trustee or such Nominee
Directors in connection with their appointment or directorship shall be paid or
reimbursed by the Issuer to the Debenture Trustee or, as the case may be, to
such Neminee Director(s).

iii Review of Management

The Debenture Trustee shall be entitled to the right to review the management set up
or organization of the Issuer and to require the Issuer to restructure as may be
considered necessary by the Debenture Trustee (on instruction of the Debenture
Holders)including the formaticn of one or more committees with such powers and
functions as may be considered suitable by the Debenture Trustee, if in the sole opinion
of the Debenture Trustee the business of the Issuer is conducted in 2 manner opposed
te public policy or in @ manner prejudicial to the interest of the Debenture
Trusteg/Debenture Holders.

(iv) Monthly Statements

The Debenture Trustee shall have a right to receive, and the Issuer shall be obliged to
furnish, within 7 {(seven) Business Days of the expiry of each guarter, such information
and in the manner as provided in Schedule 7 of this Deed in respect of the Issuer
(which are corporate entities). Further, such Issuer shall be obliged to furnish such
further information as may be sought by the Debenture Trustee within 7 {seven)
Business Days of the request made by the Debenture Trustee,

(v} Audit

The Debenture Trustee shal! have the right to get the books of accounts and records
of the Company examined by its consultants/financial advisors at the cost of the
Company upon occurrence of an Event of Default,

(vi) Right to disclose name to the Reserve Bank of India / CIBIL

In case of default in payment, repayment or reimbursement, as the case may be, of
the Obligations, the Debenture Trustee/ Debenture Holders shall have the right to
disclose the name of the Issuer and Directors to RBI/ CIBIL/ any other authorized
agency and, the Debenture Trustee/ Debenture Holders/ RBI/ CIBIL/ any other
authorized agency shall have an unqualified right to publish the Issuer name and its
directors as defaulters in such manner and through such medium as the they may
deem fit in this respect. Further, the Issuer undertake that RBI/ CIBIL/ any other
authorized agency may use or process the said information and data disclosed by the
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12.1

12.2

Debenture Trustee/ Debenture Holders in the manner deemed fit by them and may
furnish for consideration, the processed information and data or products thereof
prepared by them, to banks/ financial institutions and other credit grantors or
registered users, as may be specified by the RBI in this regard.

(vii) Expenses of Preservation of Assets

All expenses incurred by the Debenture Trustee/ Debenture Holders after an Event of
Default has occurred in connection with preservation of Issuer’ assets (as on date of
default) and Secured Properties or Additional Security or both and collection of amounts
due under this Deed shall be payable by the Company.

ARTICLE 12
TAXES

Taxes and Net Payments

All payments to be made by the Issuer to the Debenture Trustee/ Debenture Holders hereunder
shall be made free and clear of and without deduction for or on account of any Taxes except
deduction in respect of any Taxes calculated with reference to the net income received by the
Dehenture Trustee/ Debenture Holder, provided that the Issuer deliver to the Debenture
Trustee/ Debenture Holder tax withholding or tax deduction certificates in respect of such
withholding or deduction within the time stipulated in the relevant Applicable Laws.

Tax Indemnity

Without prejudice to the provisions of Article 12 if the Trustee/ Debenture Holder is required
to make any payment on account of Taxes, (not being Taxes imposed on the net income paid
to and received by the Debenture Holder)or otherwise on or in relation to any sum received or
receivable hereunder by the Debenture Trustee/ Debenture Holder(including, without
limitation, any sum received or receivable under this Article herecf) or any liability in respect
of any such payment is asserted, imposed, levied or assessed against the Debenture Trustee/
Debenture Helder, the Issuer shall, upon demand, promptly indemnify and pay to such Trustee/
Debenture Holder, against such payment or liability, together with any interest, penalties, costs
and expenses payable or incurred in connection therewith. The Debenture Trustee/ Debenture
Holder, shall, on the request of the Issuer, contest such claim provided that {a) they are
satisfied in their sole discretion that such levy has not been lawfully made; (b) they shall be
fully indemnified by the Issuer in respect of any liability arising cut of and all costs and expenses
incurred by them in respect of such contest; and (c) the Issuer provide security to the
satisfaction of the Debenture Trustee in respect of such contest prior to and as a condition of
initiation of such contest.
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12.3

124

13.1

Notification by Issuer

If at any time the Issuer are required to make any deduction or withholding from any sum
payable by the Issuer under the Transaction Documents (or if thereafter there is any change
in the rates at which or the manner in which such deductions or withholdings are calculated)
the Issuer shall as soon as practicable notify the Debenture Trustee and the Debenture Holders.

Receipt

The Company shall deliver to the Trustee/Debenture Holder within thirty (30) Business Days of
receipt (or such cther period as the Trustee may agree) a copy of the receipt, if any, issued by
the applicable taxation or other authority evidencing the deduction or withholding of all
amounts required to be deducted or withheld from such payment or (if the Issuer fails to
provide a copy of such receipt) such other evidence as may be requested by the
Trustee/Debenture Holder to whom such payment is made.

ARTICLE 13
MISCELLANEOQUS

Anti-bribery, anti-corruption and anti-money laundering

) The Issuer represent and warrant to the Debenture Trustee and each Debenture Holder
that, to the best cf its knowledge, they are in compliance with all laws applicable to it
in respect of their activities {including funds utilized in respect of the acquisition of the
leasehold rights in the Said Land) in all jurisdictions where they operate, conduct their
respective business including Prevention of Money Laundering Act (PMLA), as well as
any cther applicable anti-money laundering laws, relevant regulations, and guidelines
The Issuer further represent and warrant that it shall not use the Debenture Amount
in contravention of applicable laws pertaining to prevention of money laundering and/
or corruption and terrerist financing. The Issuer represent and warrant to the
Debenture Trustee and each Debenture Holder that to the best of its knowledge, it has
not received any notice, claim, demands and no proceedings have been initiated
against them in any jurisdiction for viclation of laws for prevention of money laundering
and terrorist financing in such jurisdictions or for any other breach or viclation of law
which may have an adverse affect on the financial assistance granted by the Debenture
Trustee / Debenture Holders to the Company, or their respective businesses or good
standing;

i} During the tenure of this Deed, neither the Issuer nor any of their respective executive
directors nor any authorised person acting on its behalf is currently a government
official, officer, agent or employee of the government or government-owned enterprise
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(i)

{wholly or partially owned) or any agency, department or instrumentality therecf or
political party or public international crganization or a candidate for government or
political office or is an agent, officer, or employee of any entity owned by a government
("Government Official"). The I[ssuer further represent and warrant that as of the
date of this Deed no Government Official or any political party, or instrumentality
thereof is directly associated with, or presently owns majority shareholding or any legal
or beneficial interest therein, in the Issuer;

Neither the Issuer nor any of their respective executive directors, nor any authorised
person acting on its behalf, has made a promise to make, will make a promise to make,
or will cause to be made anything of value out of the Debenture Amount ("Payment™):
(i) to or for the use or benefit of any Government Official; (i) to any other person
either for an advance or reimbursement, if it knows or has reason to know that any
part of such Payment will be directly or indirectly given or paid by such other person,
or will reimburse such other person for Payments previously made, to any Government
Official; or (iii) to any other person or entity, the payment of which would violate the
Applicable Law having jurisdiction over the activities being carried out by the Issuer.

13.2 Governing Law and Jurisdiction

(i)

(i)

(iii)

This Deed and the rights and obligations of the Parties hereunder shall be construed
in accordance with and be governed by the laws of India.

Subject to Article 13.2 (vii) below, the Issuer agree that the courts in New Delhi shall
have jurisdiction to settle any disputes which may arise out of or in connection with
the Transaction Documents and that accerdingly any suit, action or proceedings
(together referred to as “Proceedings”) arising out of or in connection with the
Transaction Documents may be brought in such courts and the Issuer irrevocably
submit to and accept for themselves and in respect of their properties, generally and
unconditionally, the jurisdiction of those courts to the extent permissible under
Applicable Law.

The Issuer irrevocably waive any objection now or in future, to the laying of the venue
of any Proceedings in the courts at Delhi (subject to appeal/revision) and any claim
that any such Proceedings have been brought in an inconvenient forum. The Issuer
further irrevocably agree that subject to appealfrevision, a judgment in any
Proceedings brought in the courts at Delhi shall be conclusive and binding upon it and
may be enforced in the courts of any other jurisdiction, (subject to the laws of such
jurisdiction) by a suit upon such judgment, a certified copy of which shall be conclusive
evidence of such judgment, or in any other manner provided under Applicable Law.
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= (iv)

v)

(vi)

(vil)

Mothing contained in this Article 13.2 (Governing Law and Jurisdiction), shall, subject
to Applicable Law and Applicable Laws of jurisdiction, limit any right of the Debenture
Trustee to take Proceedings in any other court of competent jurisdiction, nor shall the
taking of Proceedings in one or more jurisdictions preclude the taking of Proceedings
in any other jurisdiction whether concurrently or not and Issuer irrevacably waive any
cbjection they may have now or in the future to the laying of the venue of any
Proceedings on the grounds that such Proceedings have been brought in an
inconvenient forum.

The Issuer subject to appeal/revision hereby consent generally in respect of any
Proceedings arising out of or in connection with any Transaction Document to the
giving of any relief or the issue of any process in connection with such Proceedings
including, without limitation, the making, enforcement, or execution against any
property whatsoever {irrespective of its use or intended use) of any order or judgment
which may be made or given in such Proceedings.

To the extent that Issuer may in any jurisdiction claims for itself or any Secured
Property, immunity from Legal Proceedings including any suit, execution, attachment
{whether in aid of execution, before judgment or otherwise) or other legal process and
to the extent that in any such jurisdiction there may be attributed to itself or Secured
Property or any part thereof such immunity (whether or not claimed), the Issuer hereby
irrevecably agree not to claim and hereby irrevocably waive such immunity from Legal
Proceedings including any suit, execution, attachment (whether in aid of execution,
before judgment or otherwise} or other legal process initiated under or pursuant to this
Deed or other Transaction Documents.

Without prejudice to the right of the Debenture Trustee/ Debenture Holders to exercise
any other remedy as may be available to it under law, any dispute, difference, caim
or controversy including the matter of damages if any (collectively referred as
‘Dispute’) between the Parties about the validity, interpretation, implementation or
alleged breach of any provision of this Deed, or anything connected or related to or
incidental to this, may be submitted for determination by either Party to arbitration to
be conducted in accordance with the provisions of the Indian Arbitration and
Conciliation Act 1996, as amended from time to time. The Dispute shall be referred to
a sole arbitrator to be appointed by the Parties. The seat of arbitration shall be Delhi,
India. The proceedings shall be held at New Delhi or such cther place as may be
directed by the Arbitrator. The Arbitration proceedings shall be conducted and the
award shall be rendered in the English Language. The Arbitrator will be required to
make the award within six (6) months of entering upon the reference unless the time
is extended by consent of the Parties to the arbitration proceedings. The award
rendered by the arbitrator shall be final, conclusive, and binding on all Parties to this
Deed and shall be subject to enforcement in any court of competent jurisdiction. The
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13.3

fee of Arbitrator shall be borne by the Issuer. The Arbitrator shall be entitled to award
costs, including legal costs.

Indemnity

Without prejudice to and in addition to the provisions contained in this Agreement hereof, the
Issuer hereby jcintly and severally agree to indemnify the Debenture Trustee and Debenture
Holders and their respective officers, representatives and agents against any loss or expenses
sustained or incurred by them as a resuit of;

{1

{ii)

{Tii}

{iv)

{v)

{vi}

{vii}

(viii)

{ix)

the Issuer or Security Providers, failing to comply with the provisions of any Transaction
Documents and Applicable Laws; and / or

the Issuer or Security Providers failing to take necessary action to protect the
Debenture Trustee/ Debenture Holder’s interests and whole or any part of the Secured
Properties or any representation given in respect of the Secured Properties or Security
Interest created in respect thereof is found to be incorrect, untrue or misleading; and
for

negligence or default on the part of the Issuer or Security Providers in complying with
the provisions of this Deeds and the Transaction Documents; and / or

the occurrence of any Event of Default or Potential Event of Default; and / or

any delay in payment of any sums payable or reimbursable by the Issuer to the
Debenture Trustee/ Debenture Holders under or pursuant to any Transaction
Document; and / or

levy by any Government Authotity of any charge, tax or penalty in connection with
regularizing or perfecting any of the Transaction Documents as may be required under
Applicable Law at any time during the currency of the Debentures, or getting any of
the Transaction Documents admitted into evidence, or relying on any Transaction
Documents for proving any claim; and/or

the exercise of any of the rights by the Debenture Trustee/ Debenture Holders under
this Deed and any of the Transaction Documents; and/or

any of the representations and warranties of the Issuer or the Security Provider(s)
under the Transaction Documents are found to be false or untrue or incorrect on a

future date.

Without prejudice to the rights te be indemnified by law given to the Debenture
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13.4

13.5

13.6

13.7

Trustee, the Debenture Trustee and every receiver, attorney, manager appointed by
thern shall subject to the provisions of the Act be entitled to be first indemnified out of
properties charged/to be charged to the Debenture Trustee in respect of all liabilities
and expenses incurred by them and the Debenture Trustee may retain and pay out of
any monies in their hands the amount of any liabilities and expenses necessary to effect
such indemnity and for the said purpose, the Debenture Trustee shall have a lien on
the trust securities.

Accounts, Calculations and Evidence of Debt

(i) The accounts maintained by the Debenture Trustee in accordance with the usual
practice, are prima facie evidence of the matters to which they relate including the
amounts owing te Debenture Holders under the Transaction Documents,

(i) Any certification or determination by the Debenture Trustee of a rate of calculation of
any amount under this Deed and the Transaction Document is prima facie evidence of
the rate of amount to which it relates.

(ifi) In any legal action or proceedings out of or in connection with this Deed and the
Transaction Document, the entries made in the accounts maintained by the Debenture
Trustee shall be prima facie evidence of the existence and amount of Obligations of the
Issuer as therein recorded.

Amendments and Waivers; Procedure

This Deed {including the schedules, annexure and appendices hereto) may not be amended,
supplemented or modified and no other Transaction Document or Security Document or
Transaction Documents may be amended, supplemented or modified without the prior written
consent of the Debenture Holders and no term or condition thereaf may be waived without the
consent of the Company and the Debenture Trustee.

Severability

Any provision of this Deed or any Transaction Document which is prohibited or unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of prohibition or
unenforceability but shall not invalidate the remaining provisions of this Deed or the Transaction
Document or affect such provision in any other jurisdiction.

Survival

This Deed shall be in force until all the monies payable under this Deed have been fully and
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13.8

13.9

irrevocably paid in accordance with the terms and provisions hereof, provided that all
indemnities set forth in this Deed and in the Transaction Decuments shall survive till such date
as may be notified by the Debenture Trustee to the Company.

Delay not to Impair the Rights of the Debenture Trustee

No delay in exercising or omission to exercise any right, power or remedy accruing to the
Debenture Trustee/Debenture Holders upon any Default (other than by Debenture Trustee)
under this Deed and/or any of the Transaction Documents shall impair any such right, power
or remedy or shall be construed to be a waiver thereof or any acquiescence in such default,
nor shall the action or inaction of the Debenture Trustee/Debenture Helders in respect of any
default or any acquiescence by it in any default shall affect or impair any right, power or remedy
of the Debenture Trustee/Debenture Holders in respect of any other default.

Right of Setoff

In addition to any rights now or hereafter granted under Applicable Law or otherwise, and not
by way of limitation of any such rights, upon the occurrence and continuation of a Potential
Event of Default or Event of Default, the Debenture Trustee/ each Debenture Holder is
authorized by the Issuer and Security Providers at any time or from time to time, without
presentment, demand, reservation, contest, protest or other notice of any kind to the Issuer
or to any other Person, any such nctice being hereby expressly waived, to set off and to
appropriate and apply any and all deposits (general or special) at any time held or owing by
the Debenture Trustee/ each Debenture Holder to or for the credit or the account of the Issuer
against and on account of the Obligations and liabilities of the Issuer to any Debenfure Trustee/f
Debenture Holder under any Transaction Documents or, and all cther claims of any nature or
description arising out of or cennected with any Transaction Document, irrespective of whether
or not Debenture Trustee/ Debenture Holder shall have made any demand with respect thereto.

13.10 Assignment

i. In case of occurrence of an Event of Default (as mentioned above), the Debenture
Trustee reserves the right to assign the NCDs to any third party without any intimation
to or permission of the Issuer / Company, provided however that, notwithstanding any
other right that the Debenture Trustee may have in an Event of Default scenario
{including as set out in Clause 11.3 above), the Debenture Trustee shall, prior to
assigning the NCDs as aforesaid, exercise its Put Option (as mentioned in Clause
11.3(b)) requiring Company or the Promoters (or any of their Affiliates) to purchase
the NCDs within a period of 30 (thirty} days from the date of occurrence of the Event
of Default. In the event Company or the Promoters {or any of their Affiliates) do not
purchase the NCDs at the Put Price (as menticned in Clause 11.3(b)) within the
aforesaid 30 (thirty) days pericd, then the Debenture Trustee can assign the NCDs to
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13.11

13.12

13.13

13.14

any third party. It is hereby clarified that the Debenture Trustee shali not be permitted
to assign the NCDs to any company or person engaged in the business of construction
and real estate development or any person against whom action has been taken under
prevention of meney laundering laws or sanctions.
Issuer
ii.  This Deed shall be binding upcn and enure to the benefit of each party hereto and its
or any subsequent successors and assigns.

iil.  The Company irrevocably and unconditicnally confirm that they shall continue to be
bound by the terms of the Transaction Documents notwithstanding such transfer or
assignment by the Debenture Holder{s) and that the transferee(s) sha!l acquire an
interest in this Deed and other Transaction Documents upon the transfer taking effect.
All rights of the Debenture Holder(s) would be transferred to the transferee(s) and its
designated representative, provided that such rights shall be exercised by the
Debenture Trustee on behalf of and for the benefit of the transferee(s).

iv. The Debenture Trustee hereby confirms that, in the event of such a sale or transfer,
the Debenture Trustee’s cbligation towards the Debenture Holder({s) will autematically
accrue to the transferee(s) and the Debenture Trustee shall thereon be guided by
directions given by the ftransferee(s) or the authorized representative of such
transferee(s).

Counterparts

This Deed may be executed in any number of counterparts and by the different Parties hereto
on separate counterparts, each of which when s¢ executed and delivered shall be effective for
purposes of binding the Parties hereto, but all of which shall together constitute one and the
same instrument. A set of counterparts executed by all the Parties hereto shall be lodged with
the Company and the Debenture Trustee.

Effectiveness

This Deed shall become binding on the Parties hereto on and from the date first above written
and shall be in force and effect till all the Obligations are fully paid off.

The Schedule(s) to this Deed shall be deemed to be a part and parcel of this Dead and shall
be read as if they are specifically incorporated herein,

Entire Deed

This Deed and the Transaction Documents and decuments entered inta by the Parties, pursuant
to the terms hereof, collectively set out the entire Deed and understanding between the Parties
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13.15

13.16

13.17

13.18

with respect to the subject matter hereof. This Deed supersedes all previous agreements,
letters of intent, heads of terms, prior discussions and correspondence exchanged between any
of the Parties in connection with the transactions referred to herein, all of which shall not have
any further force or effect.

Notices

Except as otherwise expressly provided herein, all notices and other communications provided
at various places in this Deed and the Transaction Documents shall be (a) in writing and (b}
faxed or sent by overnight courier or by a registered post to the Debenture Trustee or to the
Issuer at the address and contact numbers set forth in Schedule 9 or at such cther address
and contact number as is designated by such party in a written notice to the other patties
hereto. All such notices and communications shall be effective (i) if sent by fax, when sent (on
receipt of a confirmation 1o the correct fax number), (i) if sent by courier, cne day after deposit
with the overnight courier, (iii} when sent by registered post, four days after the notice or
communication is put into transmission, and (iv) if sent by electronic mail then on the date it
is validly sent in accordance with Applicable Laws, to e-mail id provided by the noticee,

No Discrimination

The Issuer shall at all times during the term of this Deed ensure that no fraudulent preference
is given to other lenders of the Company, both present and future, so as to defeat the rights
Debenture Trustee/ each Debenture Holders' rights, either present and future under the
Transaction Documents or to fraudulently service the dues owed to other lenders in preference
to the dues owed to the Debenture Trustee/Debenture Holders or to willfully act in or consent
to any third party acting in a manner as would cause a Material Adverse Affect.

This Dead shall be binding upon and enure to the benefit of and be enforceable by the
respective successors and assigns of the Parties hereto; provided, however, that the Issuer
shall not assign or transfer any of their respective rights or obligations hereunder or under any
Transaction Documents without the prior written consent of the Debenture Trustee. The
Debenture Holders shall be entitled to freely transfer any Debentures held by them.

Disclosures to Credit Sharing Agencies

(i) Upon the occurrence of any Event of Default, the Debenture Trustee / Debenture Holders
shall have an unqualified right to disclose or publish the details of the default and the name
of the Company and of its directors as defaulters as may be required by or under the
Applicable Law.

(i} The Company hereby agrees and gives consent for the disclosure by the Debenture Trustee
/ Debenture Holders/ RBI / CIBIL and/or any other credit sharing agency authorized in this
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behalf by the RBI, of all information and data relating to the Company or to the Debenture
or defaults, if any, as may be mandated by applicable Law, to CIBIL, or any institution or
any other agencies authorized in this behalf by the RBI.

(i) The Company hereby further agrees that:

a)

b)

CIBIL, or any institution or any other agency so authorized by the RBI may
use, process the said information and data disclosed by the Debenture Trustee
/ Debenture Holders; and

CIBIL, or any institution or any other agency may furnish on consideration, the
processed information and data or products thereof prepared by them to
banks, financial institutions and other credit grantors as may be specified by
the RBI in this behalf.

13.19 Remedies Cumulative

The rights, power and remedies herein or in the other Transaction Documents or expressly
provided are cumulative and not exclusive of any rights, power or remedies which the
Debenture Trustee/ Debenture Holders would otherwise have under Applicable Laws and
Transaction Documents.
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Schedule 1A

Details of Issuer

Name

CIN Registered Office

ATS REALTY PRIVATE LIMITED

U70200DL2012PTC240824 711792, Deepali Nehru Place,

South Delhi, NEW DELHI, New
Delhi, India, 116019

Schedule 1B

Details of the Dehenture Trustee

Name CIN Registered Addressed
Catalyst U74999PN1997PLC110262 | GDA House, First Floor, Plot No, 85 5. No. 94 &
Trusteeship 95, Bhusari Colony (Right), Kothrud Pune
Limited Maharashtra -411038

Schedule 1€
Business of Issuer

The Issuer is engaged in real estate and construction business.

Schedule 1D
Capital Structure of the Issuer

A. Authorized and Subscribed Share Capital of the Company

Type of Shares No. of Shares Amount in Rs.
Authorized share | Equity Shares | 10,000 1,00,000
capital having face value of
Rs. 10/- each
Total 10,000 1,00,000
Total Authorized share capital
Issued & paid up Equity Shares 10,000 1,00,000
share capital having face value of
Rs. 10/- each
Total 10,000 1,00,000
Total Issued & paid up share capital
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B. Current Shareholding of the Company as on date

io :z:zgff Share | No. of Shares | Total Amount (in Rs) t/;a"rzhol ins
Equity Shares
1. Getamber Anand 4200 42,000 42%
2, ATS 900 9,000 9%
Infrastructure '
Limited
3. Manish Awana 4900 49,000 49%
Total 100.00
Schedule 1E
Details of Promoters
S. . .
No. Name Resident of /Registered Office

1. | Getamber Anand

C-226, Sector 44, Noida-201304 711/92, Deepali Nehru
Place, Delhi-110019

2. | ATS Infrastructure Limited 711792, Deepali Nehru Place, Delhi-110019
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Schedule 2
Terms of Debentures

S. No. Requirement Term

1. Debentures 10,000 (Ten Thousand) unlisted, unrated, secured,
redeemable non-convertible debentures having nominal
value / face value of Rs. 1,00,000/- each, aggregating to
INR. 100,00,00,000/- (Indian Rupees One Hundred Crores

Only)
2. Tenor / Final maturity 12 (Twelve) months from the date of issuance of the NCDs.
Date ("Tenor”).

However, upon receipt of the registration for the Project
before the expiry of afcresaid 12 (Twelve) months in terms
of the Real Estate (Regulation and Development) Act, 2016,
the rules and the regulations made thereunder ("RERA
Registration”) and subject to identification of the
identified Plots ("Early Redemption Event”), the
Debenture Trustee reserves the right to seek an earlier
redemption of the NCDs in one or more tranches in
accordance with the terms set out herein below
(Redemption).

It is agreed that Debenture Trustee may seek redempticn
of NCDs in one or mare tranches.

3. Debenture Amount Rs. 100,04,00,000/- (Indian Rupees One Hundred Crores
Only)
4, Marketability The NCDs so issued will be fully marketable.
5. Permitted Purpose For the payment of Part Dues to YEIDA only. \
6. Date of offer letter Ut T, 7024 WY
7. Date of Debenture Trustee | August{?9, 2024 " N
Appointment Agreement
8. Coupon/Interest/ There is no agreed coupon for the NCDs. However, the
Redemption Amount redemption value of the NCDs shall be equivalent to Upfront
Payment of the Identified Plots ( defined below)..
9. Redemption Schedule The NCDs are to be redeemed in the manner as provided
in terms of { Teror) and (Redermption/Repayment) in this
Schedule.
10, Penal Interest / Default | It is hereby agreed that if redemption does not happen at

the Redemption Amcunt, then the coupon rate shall be
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Interest

deemed to be 36% p.a. calculated from the date of
issuance of NCDs.

An additional 6% p.a. default interest shall be payable on
the defaulted amount, over and above the coupon rate {i.e.
42% p.a.), payable from the date of occurrence of default
unti! the date of actual payment.

11.

Redemption

The MNCDs shall be redeemed (along with any other
amounts payable in relation to the issuance of NCDs) from
the proceeds of the Upfront Payment of the Identified Plots
or sale proceeds of other plots in the Project or by utilizing
any other legitimate funds that the Issuer may have access
to.

In case of an Early Redemption Event, the redemption shall
take place as under:

a. Within a period of 120 (one hundred twenty) days of
the receipt of the RERA Registration subject to the
outer timeline of the Tenor {i.e. 12 months from the
date of issuance of NCDs), Upfront Payment shall be
paid by the Purchaser(s) to the Issuer towards the
purchase of one or more Identified Plot(s);

b. Within 10 (Ten) days from the receipt of such Upfront
Payment {(as provided in item (a) above), the Issuer
shall be obligated to redeem the proportionate no. of
NCDs, either from the sale proceeds of such Upfront
Payment paid by the Purchaser(s} or from sale
proceeds of the other plots in the Project or by utilising
any other legitimate funds that the Issuer may have
access to.

Provided that if the Purchaser(s} fails tc pay such
Upfront Payment towards the purchase of the
Identified Plot{s) within the aforesaid 120 (One
Hundred and Twenty) days, then the Issuer shall have
the right to sell the Identified Plot(s) (for which no
Base Sale Consideration has been paid by the
Purchaser(s)} to any third party at a price which is not
less than Minimum Base Sale Price and redeem the
proportionate no. of NCDs within 10 (Ten) days
thereafter either from the sale proceeds of such sale
or from sale proceeds of the other plots in the Project
or by utilising any other legitimate funds that the
Issuer may have access to. In such an event, any

—
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amount calculated at the rate over and above the
Minimum Base Sale Price shall accrue to the benefit of
the Investor and used towards the redemption of the
NCDs.

Notwithstandihg anything contained in this Deed, in
any event, if the Issuer takes more than the aforesaid
stipulated timeline of 10 (Ten) days to redeem any
tranche NCDs, then such peried of 120 (One Hundred
Twenty days) to purchase the Identified Plot(s) shall
extend accordingly ("Extended Timeline™).

c. Notwithstanding the above, all NCDs must be
redeemed at the end of the Tenor.

12.

Place of Execution

New Delhi

13.

Effective Date/Execution
date

August 29, 2024
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Schedule 3
Financial Covenants

Financial Covenant

(a)

(b)

()

(d)

(e)

(f)

(9)

(h}

G)

The Issuer confirms and undertakes that the net worth of the Issuer
shall not be reduced below the level as on the date of Allotment Date
till the Final Maturity Date, Issuer to submit a chartered accountant
certified net worth certificates on quarterly basis.

The Issuer confirm and undertake that the unsecured loans granted by
the Issuer or any of their related parties including the Promoters into
the Company, shall remain in the Company during the entire Tenor.

The Issuer confirms and undertakes that it shall not default on payment
of statutory dues and if the same has defaulted it shall be rectify the
same within 15 (fifteen) days.

Without the prejudice to anything contained in this Deed, the Issuer
agrees and undertakes that any receipt from the sale, transfer or
maturity of the Secured Properties shall be used to repay the Obligation
set out under the Transaction Documents.

The Issuer undertakes that it shall not create any Encumbrance on the
Secured Properties.

Investment or advances of any kind exceeding INR 25,00,00,000
(Rupees Twenty Five Crore Only) (whether in one or a series of
transactions) by whatsoever name called, shall be approved by the
Debenture Trustee.

No further debt or guarantee can be raised/provided by the Issuer or
the Issuer without prior permission of the Debenture Trustee.

Any shortfall in cash for redemption of the NCDs or making payment of
any amount outstanding in respect of the NCD's as per the terms of this
Deed in case of a default or meeting cost of the Project due to cost
over-run shall be met by the Promoters through infusion of funds in the
Issuer.

Issuer, and Issuer shall undertake to not default in any of the repayment
obfigations and shall provide a quarterly declaration to this effect.

The Issuer hereby confirms and represents that none of the related
parties shall acceleratefdemand any repayment of any loans and
advances granted to the [ssuer or exercise any right in relation thereto.
Details of related parties as on date are set out in Schedule 14 hereto.
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(k)

Issuer shall open, establish and maintain relevant escrow accounts for
the deposit of entire sale/lease proceeds / income / receivables arising
from the saleflease of the sale portion/units of the Project and other
real estate projects developed/to be developed on the Balance Land
("Collection Accounts”). Issuer shall ensure that upon deposit of the
receivables of the Project and other real estate projects developed/toc
be developed on the Balance Land in the relevant Collection Accounts
subject to the applicable provision of RERA, the escrow bank shall on a
daily basis transfer 30% of the amounts deposited in the Collection
Accounts in a separate escrow account to be utilised for payments to
be made towards any dues to YEIDA.
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Schedule 4
Part A
Conditions Precedent

A, General Conditions Precedent prior to the Allotment Date

Certified true copy of resolutions of the Board / Shareholders of each of Issuer, and Security
Providers, as may be applicable has been received by Debenture Trustee (acting on instructions
of the Majority Debenture Holders) for:

(i) Approving the terms and execution of, and the transactions contemplated by the
Transaction Documents to which it is a party;

(i) Authorizing the creation of Security Interest and execution and delivery of Security
Documents;

(iii) Authorizing a Person or Persons, on its behalf, to sign and/or dispatch ail documents
and notices to be signed and/or dispatched by it under or in connection with the
Transaction Documents to which it is a party.

The Company (to the extent applicable) has filed the abovementioned resolutions with the ROC
along with Form MGT 14 prior to issuance of the Offer Letter.

The Issuer shall obtain a no-objection cum confirmation letter from Vistra ITCL (India) Limited
(acting as the debenture trustee for the benefit of HDFC Capital Affordable Real Estate Fund-3
and HDFC Capital Affcrdable Real Estate Fund-2 ("HDFC Funds”) providing their: (a) no
objection to the transactions contemplated herein, (b) confirming that: (i) Till the Final
Settlement Date , their collective claim shall be restricted to only INR 300,00,00,000 {Indian
Rupees Three Hundred Crores only) with respect to the charge created/to be created on the
assets of the Company including the Balance Land and any other security created thereto such
as corporate guarantee, pledge, hypothecation etc. and post the Final Settlement Date, their
collective claim shall extend to the entire amount secured by charge created on the assets of
the Company including the Balance Land (except on the Identified Plots) and any other security
created thereto such as corporate guarantee, pledge, hypothecation etc,, (i) the title deeds in
respect of the Mortgaged Land shall be held for the benefit of the Investor, and (jii} upon
identification of the Identified Plots, it shall forthwith release the charge on the Identified Plots
which may form part of the land parcel on which charge exist in their favour simultaneous to
the release of charge by Investor on P8 and Commercial Land Parcel except those on which
Identified Plots exist, (c} release of the security interest of any nature whatsoever (such as
mortgage, hypothecation, etc.) created/agreed to be created by in favour of Vistra ITCL (India)
Limited {acting as debenture trustee for the benefit of HDFC Funds)over the Mortgaged Land.
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10,

11,

12,

13.

14

15.

Mr. Udaivir Anand to be appointed as a director on the board of directors ("Board”) of the
Issuer and a board resolution passed by the Board to sign the transaction documents.

Release of the charge created or security given in favour of Yes Bank, Vistra ITCL {India)
Limited on P-7 and filing of Form CHG-4 for satisfaction of charge in relation to the same.

Consent cum waiver and confirmation letter from Homekraft Infra Private Limited and Shridhara
Infratech Private Limited for (i) ceding their right to create charge on the Commercial Land
Parcels and P8, and providing their consent to creation of security interest by Investor on the
same; and (i) confirming that it shall not withdraw any monies in respect of the Balance Land
in any capacity whatscever until the NCDs are redeemed.

Company to provide the details of all the pending dues with respect to the Balance Land are
provided to the Investor,

Issuer/Promoter to provide balance amount of the Part Dues to ensure that the entire Part
Dues payment is duly made to YEIDA.

Title of the Balance Land to be clear, marketable and unencumbered except the charge of
YEIDA and HDFC Funds.

Issuer to provide a list of all pending litigations with respect to the Issuer/related parties in any
judicial forum.

The Issuer shall submit its net worth certificate duly certified by statutory auditor of the
Company, which shall be as per the latest audited financials.

The Issuer shall have issued a serially numbered Offer Letter to the Debenture Holders, duly
signed by a director of the Company.

The Security Providers shall execute all necessary Security Documents (as may be required by
the Debenture Trustee) including but not limited to the memorandum of entry, deed of
hypothecation, deed of pledge, deed of guarantees, efc. to create the Security Interest in the
manner as set out in Article 6 read with Schedule 6 hereunder, to the satisfaction of the
Debenture Trustee, (unless otherwise agreed in writing by the Debenture Trustee to be
completed as Condition Subsequent).

The Security Cover Ratios are maintained prior to and shall continue to be maintained pursuant
to the Allotment Date.

Completion of legal, title and financial due diligence of the Secured Properties on which Security
Interest is proposed to be created and the findings including any adverse remarks identified
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16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

during of such due diligence being addressed to the satisfaction of the Debenture Trustee/its
representatives/advisors.

Save as otherwise provided under the Deed, each of the Transaction Documents shall have
been executed by the respective parties thereto and shall have become unconditionally and
fully effective in accordance with their respective terms and originals thereof shall have been
delivered by the Issuer to the Debenture Trustee,

There shall not have been any breach of any representation or warranty provided by Issuer in
any Transaction Document and no Event of Default, Potential Event of Default should have
occurred.

There shall not have been any litigation in India or in any other jurisdiction regarding the
effectiveness or validity of any of the Transaction Documents or the Security Interest created
under the Transaction Documents,

The censent letter/appointment agreement by Debenture Trustee to act as the ‘debenture
trustee’ for the Debenture Holders is obtained/executed.

The Company shall provide post dated/undated cheques in accordance with this Deed as
directed by the Debenture Trustee, towards payment of all the amount payable in respect of
Debentures.

Any document required by any Debenture Holder or the Debenture Trustee for meeting any
KYC (Know your customer) requirements applicable to it and as intimated by it to the Company,
have been submitted to the Debenture Holder or the Debenture Trustee to its satisfaction.

The Security Interest as provided in this Schedule 6 shall be created and perfected prior to
the Allotment Date unless specified otherwise in Part B of Schedule 4 { Condition Subseguent).

The Issuer shall ensure that the Secured Properties shall be legally and physically accessible
without any restriction and with proper access to the Debenture Trustee,

The Issuer shall have demonstrated to the satisfaction of the Debenture Trustee that they have
complied with all the respective Conditions Precedent in all Transaction Documents and with
the mandated statutory regulatory norms. A certificate from the Issuer confirming completion
of Conditions Precedent in all Transaction Documents in a manner satisfactory to the Debenture
Trustee,

Such other condition as may be required by the Debenture Trustee (acting upon instructions
Debenture Holder).
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Part B
Conditions Subsequent

The Issuer shall ensure the following conditions are fulfilled post the Allotment Date. The Issuer shall
ensure that:

1, Within a period of 3 (three) business days from the date of creation of Security Interest in favour
of the Debenture Trustee, all requisite forms for creation of such Security Interest in the manner
as set out herein, are filed with the ROC and CERSAI and shall provide copies of all such forms
including CHG-9 along with the challan, ROC and CERSAIL Registration Certificate.

2. The Issuer shall submit a copy of the certificate of registration of Security Interest created on
the Secured Properties issued by the ROC evidencing creation of charge under the relevant
Security Documents.

3 The Issuer shall within 1 {one) day of payment of Part Dues to YEIDA, apply to YEIDA for
obtaining the permission to mortgage for creation of charge over the Mortgaged Land in favour
of the Investor.

4, Within 7 (seven) day of the receipt of the permission to mortgage over the Mortgaged Land (as
mentioned above), the Issuer shall create and perfect the charge on the Mortgaged Land in
favour of the Investor and undertake all necessary steps in relation thereto.

5. The Issuer shall obtain (i) approval of the layout plan from YEIDA latest by December 31, 2024,
and (ify RERA registration for the Project lates by March 31, 2025.

6. Within 80 days from the issuance of NCDs, the release of the charge created or security given in
favour of Yes Bank, Vistra ITCL {India) Limited in relation to loan taken by any related
parties/third party, and filing of CHG-4 for satisfaction of charge in relation to the same

7. Within 7 {(Seven) days of the issuance of the NCDs, reiease of the charge or security created in
favour of Vistra ITCL (India) Limited (acting as debenture trustee for the benefit of HDFC Funds)
on P8 and Commercial Land Parcel and filing of Form CHG-4 for satisfaction of charge in relation
to the same.

8. Within fifteen (15) days from the allotment of Debentures, the Issuer shall file the return of
allotment cn the issue of Debentures under Form No. PAS-3 with the ROC, in accordance with
the provisions of the Companies Act.

9, Issuer shall maintain record with respect to the issuance of the Debentures in Form PAS-5

specified pursuant to sub-rule (4} of Rule 14 of the Companies (Prospectus and Allotment of
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10.

11.

12,

13.

14.

15.

16.

17.

Securities} Rules, 2014.

In case of issue of debentures in demetallized form, the Issuer must ensure that within 3 (three)
Business Days from the Allotment Date, the Debentures shall have been credited into the demat
account of the Debenture Holders.

In case of issue of Debentures in physical form, the Issuer within such timelines as may be
prescribed under the Companies Act have issued and delivered to the Debenture Trustee, duly
stamped and signed copy of the Debenture Certificate in respect of the Debenture Amount.

However, if the Company issues NCDs in physical form then, the Company shall be obligated to
undertake the dematerialisation of such NCDs on or before September 30, 2024,

The Security Interest as contemplated under any Transaction Document is perfected to the
satisfaction of the Debenture Trustee within 7 (seven) days from allotment of Debentures.

Mortgage Properties and release the original title Deeds with respect to the Mortgaged Properties
and the Issuer shall within 10 (ten) days from the Allotment Date file all requisite forms for
satisfaction / release of its security interest with the ROC and CERSAL

The Issuer shall submit the certified true copy of the insurance contracts {if any} assigned to the
Debenture Trustee, evidencing that the Debenture Trustee is the sole loss payee for the Secured
Properties, no later than 30 (thirty) calendar days from the Allotment Date.

The Issuer post the receipt of the RERA Registration of the Project shall sell the Identified Plots
to the persons nominated by the Debenture Holder ("Purchaser{s)”) on such terms and
conditions as contained under Schedule 13,

Such other cendition as may be reguired by the Debenture Trustee (acting upon instructions of
the Debenture Holder).
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Schedule 5
Additional Covenants

1, The Issuer shall comply with the terms and conditions as contained under Schedule 13 with
respect to Identified Plots.

2. Without prejudice to the terms of this Deed and the rights of Debenture Trustee /Debenture
Helders thereof, the Issuer shall give prior information to the Debenture Trustee in respect of:

any change in nature or conduct of the business of each of the Issuer,

ii. any foreseeable change in the Board of Directors of any of the Issuer. Company shall
also provide details of any such change to the Debenture Trustee within five (5) Business
Days of such change being made.

3. The Issuer covenants and agrees that the Debenture Trustee shzll have the right (but not the
obligation) to inspect the premises of the Company at which the Secured Properties are
situated, and the Issuer shall cooperate to facilitate such inspections.

4, The Company shall ensure that the Security Providers shall not enter into any agreement or
undertake any actions for booking / allotment /sale ftransfer or creation of any third party
rights with respect to the units/plots on the Mortgaged Land without obtaining the written prior
consent of the Debenture Trustee {who shall act in the written instructions obtained by the
Debenture Holders.)

5. The Company undertakes to create a debenture redemption reserve (if required under
Applicable Law) in accordance with Applicable Law out of its profits and transfer suitable
amounts to the debenture redemption reserve during the currency of the Debentures.

6. The Company shall implement robust control and systems around the maintenance of praper
documents in customer files.

7. The Company shall ensure that a written prior consent from Debenture Trustee is obtained
before registration in favour of the prospective buyers for sale of any unsold plots/units on the
Mortgaged Land.

8. There shall be no change in the management or control or shareholding structure of the Issuer
without the prior permission of the Debenture Trustee.

S. Issuer shall not undertake any actions set out in Schedule 10 (List of Specified Matters) hereto
without the prior permission of the Debenture Trustee.
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Schedule 6
Security Interest

1, The following Security Interest shall be created in favour of Debenture Trustee for securing the
Obligations in respect of Debentures prior to the Allctment Date:

(D

(i)
(iii)

(iv)

A first and exclusive charge by way of equitable mortgage over the following land
parcels:

A portion of land admeasuring 32,201.900 Sq. Mts. and bearing plot number Pocket
P-8 (as per the layout plan approved by YEIDA vide letter no. 44/BP-08/2013 dated
May 10, 2013) forming part of the Project Land (“P8").

A portion of land admeasuring total 10,016.384 Sq. Mts, and bearing Commercial-
convenient shopping plot No. CS-1 and CS-2 as per the layout plan approved by
YEIDA vide letter no. 44/BP-08/2013 dated May 10, 2013) forming part of the
Project Land( ("Commercial Land Parcel”).

(P8 and Commercial Land Parcel are collectively referred to as "“Mortgaged Land”).

It is clarified that, the aforesaid charge shall be subsequently replaced by first
ranking charge by way of equitable mortgage over the Identified Plots post approval
of layout plan of the Project {annexed as Schedule 12 hereto) from YEIDA, in
which case the term "Mortgaged Land” shall mean the Identified Plots.

First and exclusive charge by way of hypothecation of all receivables arising from
all units/plots in respect of the Mortgaged Land.

It is clarifiled that, the aforesaid charge shall be subsequently replaced by first
ranking charge by way of hypothecation of all receivables from the Identified Plots
post approval of layout plan of the Project (annexed as Schedule 12hereto) from
YEIDA, in which case the term "Mortgaged Land” shall mean the Identified Plots.

Issuer to provide demand promissory {DP) note, and letter of continuity for DP note.

Undated cheques from the Issuer for the dates on which payment is to be made for
the redemption of the Debentures.

Any other security as may be requested and acceptable to the Debenture Trustee/holder

of the Debenture.

Creation of Security Interest

The Security Interest as provided in this Schedule 6 shall be created and perfected prior to the
Aliotment Date unless specified otherwise in Part B of Schedule 4 { Condition Subsequent).
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3. Security Cover Ratio
The fellowing Security Cover Ratics shall be maintained tili Final Settlement Date:

{n The Security Cover Ratio for the Debentures shall not be less than 2.00 times the
Outstanding Amounts. Such Security Cover Ratio shall be maintained at all times iill the
Final Settlement Date.

(i) The above Security Cover Ratio shall be tested within 30 (thirty) days of each anniversary
of this Deed at the cost and expense of the Company. The Company shall, at their cost
and expense, provide to the Debenture Trustee all certificates and estimates as are
required by the Debenture Trustee to determine the maintenance of the Security Cover
Ratios.

{iif) If based on any valuaticn / audit report of the Secured Properties (whether obtained
under this Article or otherwise) or pursuant to any evaluation by the Debenture Trustee,
the Debenture Trustee is of the view that the Security Cover is not being maintained,
then, without prejudice to the rights of the Debenture Holders to treat the same as an
Event of Default, the Debenture Trustee may notify the same to the Issuer, and the
Issuer shall within 30 (thirty) days of receipt of such notice of shortfall: (a) create and
perfect Security Interest in favour of the Debenture Trustee on such additional security
as is acceptable to the Debenture Trustee (“Additional Security™) or (b) make such
early redemption as may be required to maintain the Security Cover. Any early
redemption pursuant to this article may be, in the sole discretion of the Debenture
Holder. Upon creation of such Additional Security, the same shall vest in the Debenture
Trustee in accordance with this Deed and any Transaction Documents executed in
respect of the same.; and

(iv) In the event any Additional Security is provided by any Person for securing the
Chligations, such Additicnal Security shall be deemed to be a part of the Secured
Properties and all covenants applicable to Secured Properties shall also be applicable to
such Additional Security.
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Schedule 7
Quarterly Reporting

The Company shall provide the following information to the Debenture Trustee on a quarterly basis:

D Bank statement for every financial quarter;
s List of pending and concluded litigation against the Company befere any judicial forum;

° Detailed Ledger for unsecured loans for the month with opening-closing balances, debit-credit
entries

] TDS ledger with payment challans

. GST ledger, GST returns-GSTR-3B and payment challans

. List of statutory dues and debt profile for all the Issuer.

. The Company shall have the obligation to provide any other information demanded by the
Debenture Trustee from time to time
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Schedule 8
Provisions for Meetings of the Debenture Holders

The following provisions shall apply to the meetings of the Debenture Holders:-

1.

Who may Convene the Meeting

(0

(it}

The Debenture Trustee or the Company may, at any time, and the Debenture Trustee
shall at the request in writing of the holder(s) of Debentures representing not less than
one-tenth in value of the nominal amount of the Debentures for the time being
outstanding or the happening of any event, which constitutes a breach or default or
breach of covenants (as specified in the Offer Documents or in this Deed), convene a
meeting of the Debenture Holders. Any such meeting shail be held at such place in the
city where the registered office of the Company is situated or at such other place as
the Debenture Trustee shall determine,

The Debenture Trustee may call or cause to be called by the Company a meeting of all
the Debenture Holders on the happening of any event which may constitute a default
or breach of the terms of the Debenture Trust Deed or any Transaction Documents or
which in the opinion of the Debenture Trustee affecis the interests of the Debenture
Haolders.

Notice of Meeting to Debenture Holders

(a)

(b)

A meeting of the Debenture Holders may be called by giving not less than 21 (twenty-
one) days' netice in writing.

A meeting may be called after giving shorter notice than that specified in sub-clause
(i}, if consent is accorded thereto by holders of Debentures representing not less than
50 % (fifty per cent.) of the aggregate outstanding Debentures.

Contents and Manner of Service of Notice and Persons on whom it is to be Served

(a)

(b}

Every notice of a meeting of the Debenture Holders shall specify the place, day and
hour of the meeting and shall contain a statement of the business to be transacted
there at.

Nctice of every meeting shall be given to:

{i) every Debenture Holder in the manner provided in this Deed for service of
notice;
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(ii) the notice shall be served on the Debenture Holders in the same manner as is
prescribed in respect of the members of the Company under the Companies
Act;

{iii) the Debenture Trustee when the meeting is convened by the Company and
the Company when the meeting is convened by the Debenture Trustee; and

{1v} The accidental omission to give notice to, or the non-receipt of notice by, any
Debenture Holder or other person to whom it should be given shall not
invalidate the proceedings at the meeting.

4, Explanatory Statement to be Annexed

(i)

(ii)

There shall be annexed to the notice of the meeting a statement setting out all material
facts concerning each such item of business including, in particular, the nature of the
concern or interest, if any, therein of every director and the manager, if any, of the
Company.

Provided that where any item of special business as aforesaid to be transacted at a
meeting of the Debenture Holders relates to, or affects, any other company, the extent
of shareholding interest in that other company of any director, and the manager, if
any, of the first menticned company shall also be set out in the statement if the extent
of such shareholding interest is nct less than 20% (twenty per cent.) of the paid up
share capital of that other company.

Where any item of business consists of the according of approval to any document by
the meeting, the time and place where the document can be inspected shall be
specified in the statement aforesaid.

5. Quorum for Meeting

0

(i)

2 (Two) Debenture Holder(s), personally present shall be the quorum for the meeting of
the Debenture Holder(s) and provisions of following sub-clause shall apply with respect
thereto. If there is a single Debenture Holder(s}, it shall constitute a valid quorum.

If, within half an hour from the time appointed for holding a meeting of the Debenture
Holders, a quorum is not present, the meeting, if called upon the requisition of the
Debenture Holders shall starid dissolved but in any other case the meeting shall stand
adjourned to the same day in the next week, at the same time and place, or to such
other day and at such other time and place as the Debenture Trustee may determine
and if, at the adjourned meeting also a quorum is not present within half an hour from
the time appointed for the holding of the meeting, the Debenture Holders present shall
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10.

be a quorum.
Chairman of Meeting

(i The Debenture Holders personally present at the meeting (including present by way of
representation by a proxy) shall elect one of them to be the chairman thereof on a
show of hands.

(i) If a poll is demanded on the election of the chairman, it shall be taken forthwith in
accordance with the provisions of the Act, the chairman elected on a show of hands
exercising all the powers of the chairman under the said provisions.

{iii} If some cther person is elected chairman as a result of the poll, he shall be chairman
for the rest of the meeting.

Directors and Debenture Trustee may attend Meeting

The Debenture Trustee and the directors of the Company and their respective legal
advisors/sclicitors may attend any meeting but shall not be entitled to vote thereat. Further,
Debenture Holder(s) individually or collectively holding Debentures representing not less than
51% of the Outstanding Amount shall also be entitled to nominate any legal adviser to attend
any meeting but such legal adviser shall not be entitled to vote on any matter in the meeting.
Passing of Resolution by Poll

At any meeting, a resolution put to the vote of the meeting shall be decided by way of a pall.

Votes

At every such meeting each Debenture Helder shall be entitled to 1 {one) vote in respect of
every Debenture of which he is a holder and in respect of which he is entitled to vote,

Proxies

] Any Debenture Holder entitled to attend and vote at the meeting shall be entitled to
appoint another person (whether a Debenture Helder or not) as his proxy to attend
and vote instead of himself.

(i) In every notice calling the meeting there shall appear with reascnable prominence a
statement that a Debenture Holder entitled to attend and vote is entitled to appoint
one or more proxies to attend and vote instead of himself and that a proxy need not
be a Dehbentura Holder.
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(i) The instrument appointing a proxy and the power of attorney (if any) under which it is
signed or a copy of the power of attorney certified by a notary shall be deposited at
the registered office of the Company not less than 24 (twenty -four) hours befare the
time for holding the meeting or adjourned meeting at which the perscn named in the
instrument proposes to vote and in default, the instrument of proxy shali not be treated
as valid.

(iv) The instrument appointing a proxy shall:
(a) be in writing; and

{s)] be signed by the appointer or his attorney duly authorized in writing, or if the
appointer is a body corporate, be signed by an officer or an attorney duly
authorized by it.

{c} The instrument appeinting a proxy shall be in any of the forms prescribed by
the Act in respect of proxy for shareholders meetings and shall not be
questioned on the ground that it fails to comply with any special requirements
specified for such instruments by the Articles of the Company.

{d) Every Debenture Holder entitled to vote at a meeting of the Debenture Holders
of the Company on any resolution to be moved there at shall be entitled during
the period beginning 24 {(twenty four) hours before the time fixed for the
commencement of the meeting and ending with the conclusion of the meeting
to inspect the proxies lodged, at any time during the business hours of the
Company, provided not less than 3 (three) day's notice in writing of the
intention so to inspect is given to the Company.

{e) A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was executed
or the transfer of the Debenture in respect of which the proxy is given; provided
that, no intimation in writing of such death, insanity, revocation or transfer
shall have been received by the Company at its registered office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

11. To Vote Differently

A Debenture Holder entitled to more than ane vote or his proxy or other person entitled to vote
for him, as the case may be, need not, if he votes, use all his votes ar cast in the same way ail
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12.

13,

14,

15,

16.

the votes he uses.
Scrutinizers at Poll

{i) The chairman of the meeting shall appoint 2 (two) scrutinizers to scrutinize the votes
given on the poll and to report thereon to him.

{i The chairman shall have power, at any time before the result of the paoll is declared, to
remove a scrutinizer from office and o fill vacancies in the office of scrutinizer arising
from such removal or from any other cause.

(i) Of the two scrutinizers appointed under this Article, one shall always be a Debenture
Holder (not being an officer or employee of the Company) present at the meeting,
provided that such a Debenture Holder is available and willing to be appointed and
except where an Event of Default has cccurred the other scrutinizer shal! be a nominee
or representative of the Company. If an Event of Default has occurred such other
scrutinizer shall also be a Debenture Holder.

Manner of Taking Poll and Results Thereof

(i) Subject to the provisions of the Act, the Chairman of the meeting shall have the power
to regulate the manner in which a poll shall be taken.

(ii) The result of the poll shall be deemed to be the decision of the meeting on the
resolution on which the poll was taken.

Voting in Case of Joint Holders

In the case of joint Debenture Holders, the vote of the first holder of Debenture who tenders
a vote whether in person or by proxy, shall be accepted to the exclusion of the other joint
holder or holders.

Power to Adjourn Meeting

The chairman of a meeting of the Debenture Holders may, with the consent of a simple majority
of the Debenture Holders by value present and voting (whether in person or by proxy) at the
meeting, adjourn the same from time to time and from place to place, but no business shall be
transacted st any adjourned meeting cther than the business left unfinished at the meeting
from which the adjournment took place.

Casting Vote

ATS Realty Private Limite

/’f’-"::’-f_h c'.:,}“‘}'t\. Page | 107
ATS REALTY PRIVATE LIMITED ( 7 ) A
1

Director Jﬂ.uthorlsed Signatory

Catalyst Trutter_s?n‘p Lnrmtecl




17.

18.

19.

20.

21.

In the case of equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting shall not have any second or casting vote in addition to the vote or votes to which he
may be entitled to as a Debenture Holder,

Continuance of Business

The demand of a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which a poll has been demanded.

Chairman’s Decision Conclusive
The chairman of any meeting shall be the sole judge of the validity of every vote tendered at
such meeting. The chairman present at the taking of a poll shall be the scle judge of the validity
of every vote tendered at such poll.

Powers of the Meeting

A meeting of the Debenture Helders shall, infer afia, have the following powers in respect of
matters relating to the Debentures, exercisable in the manner hereinafter specified:

(i) Power to sanction any compromise or arrangement proposed to be made between the
Company and the Debenture Holders or any scheme for reconstruction or
amalgamation of or by the Company, on terms acceptable to the Company.

(ii) Power to assent to any modification of the provisions contained in this Deed, including
rights of the Debenture Holders and to authorize the Debenture Trustee to concur in
and execute any supplemental agreement embadying any such modification, on terms
acceptable to the Company.

(i) Power to remove the existing Debenture Trustee.

Special Resolution and Majority Resolution

The powers set out in Article 19 of this Schedule shall he exercisable by a Special Resoluticn.

Resolution on any other matter shall, unless specified otherwise in this Deed, be passed as a

Majority Resolution.

Resolution

Any resolution passed in accordance with Article 20 above shall be binding upon all the
Debenture Holders, whether present or not at such meeting, and each of the Debenture Holders
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shall be bound to give effect thereto accordingly.

22. Minutes

Minutes of all resolutions and proceedings of every such meeting as aforesaid shall be recorded
and duly entered in books maintained for the said purpcse. Any such minutes as aforesaid, if
purperted to be signed by the chairman of the meeting at which such resolutions were passed
or proceedings held or by the chairman of the next succeeding meeting of the Debenture
Holders, shall be conclusive evidence of the matters therein contained, until the contrary is
proved. Every such meeting in respect of the proceedings of which minutes have been so
recorded shall be deemed to have been duly held and convened and all resolutions passed
thereat or proceedings taken, to have been duly passed and taken.
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Schedule 9
Details for Notices

Company:
ATS REALTY PRIVATE LIMITED

Address: 711/92, DEEPALI NEHRU PLACE, SOUTH PELHI, DELHI, 110019, INDIA,
Attn: Mr. Mr. Udaivir Anand

E mail: compliances@atsgreens.com

Debenture Trustee

Address: 901 Sth flcor tower B, Peninsula business park, Senapati Bapat Marg, Lower parel,
Mumbai - 400013

Attn: Mr. Umesh Salvi E mail: ComplianceCTL-Mumbai@ctitrustee.com
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Schedule 10

List of Specified Matters

1. Make any issuance, allocation, redemption or buyhack of securities (including equity,
convertibles, options, etc.) in the Issuer, including by any initial public offering, or changes to
the capital structure of the Issuer in any manner whatsoever except as creation of pledge on
the securities already agreed with HDFC Funds in debenture trust deed dated 13th June,
2024, 21st January, 2022 and 26th April, 2018 executed between Homecraft Infra Private
Limited and Vistra ITCL (India) Limited (including any amendment thereof);

2. Make material change in accounting policies or principles or a change in auditors (internal /
statutory) of the Issuer except where such change is mandated by Applicable Law;

3. Enter into any transactions with a related party except at armlength basis;

4. Decdare dividends or distribute profits;

5. Invest the Issuer’s excess cash cther than in bank deposits or mutual funds;

6. Make any amendments to the constitutional documents of the Issuer.

7. Change the status of the Issuer from a private limited company to a public limited company;

8. Alter the rights, preferences and privileges of any outstanding securities of the Issuer except
as creation of pledge on the securities already agreed with HDFC Funds in debenture trust
deed dated 13th June, 2024, 21st January, 2022 and 26th April, 2018 executed between
Homecraft Infra Private Limited and Vistra ITCL (India) Limited {(including any amendment
thereof};

9. Extend any corporate guarantee by the Issuer;

10. Transfer, license or otherwise dispose any intellectual property used by the Issuer;

11. Altering the composition of the board of directors of the Issuer;

12. Change the primary business of the Issuer;

13. Authorize or undertake any arrangement for the disposal (including but not limited to any
sale, exchange or lease) of, whether in one or a series of transactions: (i) assets that
contribute to the generation of more than 25% ( Twenty Five Percent) of the cumulative
future cash flows; (ii) immovable properties of the Issuer;
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14. Any amalgamation, scheme of arrangement, merger, consoclidation, reconstitution,
restructuring, business combination cr similar transaction;

15. Autherize or undertake any Liquidation Event: "Liquidation Event” means: (a) appointmant
of a receiver or any insclvency practiticner by any court of Law for administration of the affairs
of Issuer or an insolvency resolution professional under the Insolvency and Bankruptcy Code,
2016; andfor (b) commencement of any liquidation, dissolution or winding up of the Issuer
and/or any subsidiary (as applicable) or bankruptcy, reorganization, composition with
creditors or other analogous insolvency proceedings of the Issuer or any subsidiary (as
applicable}, whether voluntary or involuntary, in accordance with the Act or the Insolvency
and Bankruptcy Cade, 2016 or in any manner whatsoever, or any petition presented or
resolution passed for any such event;

16. Appeint, remove or replace the statutory auditors of the Issuer;
17. Incurring any Financial Indebtness; and

18. Enter into any agreement to undertake any of the actions listed above.
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Schedule 11

Details of the Total Qutstanding Amount

Dues upts 31.12.2023. Recived on Z8.02.2024

Revised Dues Upto L 122023 Recived on 27.06.2024

Particubir Before Conid After Covid Init. waived ol Lelore Covid Alter Covid Tl waived off
Irsstallmcin +Ke-shedubment Insi 415 08.00.071 3737371833 1.0235,28.246 4.00.87.52.064 3581332915 1,02.73.99,153
Lewse Rent 323512373 33.53,12.373 32,29.9% 844 32.29.08 844
Additional Compensation 1605138813 1.26.09.30.637 3441 28,188 A5 38815 126,21 47585 24.29.00.826
Total A,68,14,51,259 3.31.37.34,825 1,36,77, 16,434 6,53.68,80.727 3.16,64,59, 745 1.37.03.80.079
25% Amount 1.32.84.33, 7R 1.29.16,24,937
Interest uptn 15.08.2024 41.95.48.089
Total Ducs upto 15082024 5.58.60.47.837
Less 23% Payment 1.32.84,33, 706
Bal 75% for Fulure Lost, 4,25.76.14.0131
Payuient Plan
Installment No. Duc Date Init. Rate Principle Interest Installment Balance
Installment Mo, | 15-Feh-25 10% T0.96.02 555 21.28 80.707 02.24,83.062 | 3.5480,11.776
Tnstallinent No, 2 15-Aup-23 10% 70.96,02,355 17,74.00,582 §8,70,02.944 | 2.83.84.00.421
] Ilment Mo, 3 | 5-Fch-26 10%, 70,96,02 335 14,19.20,471 55.15.22.826 | 2.12.88.07,065
1 ment Mo, 4 L 5-Aug-26 10% 70,96.02,335 10,64,40,353 81.60,42,708 | 1419204710
Installiment Mo, 5 | 5-Fcb-27 1 0% 70.96.02 353 T.09.60.236 78.05,62.59] T).96,02.335
Hnstallment No. 6 15-Bup-27 10%s 70.96.02.333 3.34.80.118 74,5082 473 -
4,25,76,14,131 74,54.82,473 5,00,26,94,604

Additional Compensation means farmers' compensation
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Schedule 12

Layout Plan submitted with YEIDA

fattached separately]
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Schedule 13
Terms governing the sale of Identified Plots

Immediately post approval of layout plan of the Project by YEIDA, the Issuer shall (with the
consensus of the Debenture Holder) within 5 (five) days, identify the plots (“Identified Plots™)
aggregating to an area admeasuring 35,714 sq. vards, ("Agreed Area”) being part of the
Project Land in the following manner:

a. The Identified Plot(s) shall he every 4™ plot and subsequent 4% plot thereafter demarcated
in every category to the extent possible. Once the Identified Plots are identified by the
aforesaid method and still mare plots are required to be allotted to the Purchaser, then the
balance plots shall be allocated equally (to the extent possible) from all the category plot
sizes proposed to be developed in the Project.

b. The total area of the Identified Plots shail not in any event be at variance to the Agreed
Area to a maximum extent of 300 Sq. yards. Any variance shall be settled by and between
the Purchaser{s) and the Issuer by paying the amount equal to the deficient area/ excess
area at Minimum Base Sale Price.

c. Once the Identified Plots are ascertained, the Issuer agrees to sell the Identified Plots, to
the Purchasers, at a base sale price at a rate which is not less than Minimum Base Sale
Price (excluding preferential location charges as per Schedule 16, any passthrough
charges as per Schedule 15,) (“Base Sale Consideration”).

The minimum base sale price for the Identified Plots shall be Rs. 56,000 per 5q.Yds
("Minimum Base Price").

It is agreed that the allotment of the Identified Plot(s) at a base sale price at a rate which
is higher than Minimum Base Sale Price can be done only at the discretion of the
Investor/Purchaser(s).

2. The Issuer with respect to the sale of the Identified Plots agrees/undertakes that:

a.

Once the Identified Plots are identified and immediately post the receipt of the RERA
Registraticn, and Subject to the Extended Timelines, the Purchaser{s) shall within 120 (One
Hundred Twenty) days post receipt of RERA Registration, have the right to purchase the
Identified Plots by making the Upfront Payment and upon such payment, the Issuer shall be
obliged to allot the Identified Plot(s) (as per the agreed rate under point 1.c above) and enter
intc an agreement(s) for sale, in accordance with the Applicable Law, for the sale of such
Identified Plots to the Purchaser(s).

If the Base Sale Consideration is arrived at the rate equivalent to Minimum Base Sale Price
then:
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(N 50% (fifty percent) of the Base Sale Consideration for the Identified Plot(s) shall be paid
simultaneously with the execution of the agreement(s) for sale with the Purchaser(s).

(i) The remaining 50% (fifty percent) of Base Sale Consideration shall be paid within 30
(thirty) days from the date the Issuer receives permission from the relevant authority to
register the Identified Plot(s} and notifies the Purchaser{s) of the same, provided however
that in case any payments are due to any regulatory authority on account of which
Identified Plots cannot be ragistered, then in such a case, the Purchasers shall have the
right to make the said payment directly to the concerned authority for discharge of any
dues payable to them by the Issuer and any balance payment (if any) shall be paid to the
Issuer, and the Purchaser shall have the Identified Plots registered in their favour.

c. If the Base Sale Consideration is arrived at basis any rate that is above Minimum Base Sale
Price, then:

(i) 50% of the Base Sale Consideration calculated at the rate equivalent to Minimum Base
Sale Price, shall simultaneously be paid with the executicn of agreement(s) for sale to
the Purchaser(s).

(ii) The remaining amount (i.e. 50% of the Base Sale Consideration calculated at the rate
equivalent to Minimum Base Sale Price) shali be pafd within 30 (thirty) days from the
date the Issuer receives permission from the relevant authority to register the Identified
Plot{s) and notifies the Purchaser(s} of the same, provided however that in case any
payments are due to the regulatory authority on account of which Identified Plots
cannot be registered, then in such a case, the Purchasers shall have the right to make
the said payment directly to the concerned authority for discharge of any dues payable
to them by the Issuer and any balance payment (if any) shall be paid to the Issuer, and
the Purchaser shall have the Identified Plats registered in their favour.

For illustration purposes:

If Base Sale Censideration has been arrived at the rate equivalent to INR 60,000 per sq.yd,
then:

- Amount calculated at the rate of INR 28,000 per sq.yd (i.e. 50% of INR 56,000 per sq.yd.)
plus Amount calculated at the rate of INR 4,000 per sq.yd (i.e.100% of the rate which is
above INR 56,000 per sg. yd.); and

- Amount calculated at the rate of INR 28,000 per sq.yd. will be paid as remaining payment
(l.e. 50% of INR 56,000 per sq.yd.).

Amount mentioned in Clause 2(b){i) and 2(c)(i) shall mean the "Upfront Payment”, as

the case may be, and amount mentioned in Clause 2(b){ii) and 2(c)(ii) shall mean the
*Remaining Payment”, as the case may be.
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d. At any time after the execution of the agreement(s) to sale {35 mentioned above), the
Purchaser(s) shall have the right to sell the Identified Plots to any third party at a price as
may be determined by the relevant Purchaser(s) at its sole discretion and the Issuer shall
have no objection to the same.

e. The Issuer shall not levy any transfer charges on 2 {two) subsequent sale of the Identified
Plots by the Purchaser(s) (“Permitted Free Transfers”). It is further agreed that any
transfer charges for subsequent transfers of the Identified Plots post the aforesaid Permitted
Free Transfers shall be treated at par with the other buyers/allottees of the other plots by the
Issuer and treatment of transfer charges in such subsequent transfers shall be met
accordingly. To clarify, if the Issuer is not charging any transfer charges from its own buyers
in respect of a particular unit/plot, then post Permitted Free Transfers, the same shall not be
charged from the subsequent buyer(s) of the Identified Plot(s) as well. It is hereby clarified
that the subsequent buyer/purchasers of the Identified Plots shall be required to pay the
Remaining Payment and charges such as preferential location charges and pass-through
charges (as detailed under Schedule 16 and Schedule 15 respectively, on the offer of
possession of the Identified Plot{s) by the Issuer.

f. The preferential location charges and pass through charges in respect of any Identified Plot(s)
shall be charged in accordance with Schedule 16 and Schedule 15 hereto. The preferential
location charges and the pass-through charges shall be payable at the time of the offer of
possession of the Identified Plot(s) by the Issuer.

g. The Issuer agrees that wherever required, the covenants as contained in Clause 2(d) to 2{f}
(as mentioned above) shall be captured and form part of the relevant allotment documents,
agreement for sale(s), conveyance deed, transfer deed, or any other documents executed in
relation to the saleftransfer of the Identified Plots by the relevant Purchaser(s).

h. Issuer shall provide all such assistance as may be required to facilitate the sale of Identified

Plots to the Purchaser(s) or any subseguent third party (as the case may be) at the cost and
expense of relevant Identified Purchaser(s).
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Schedule 14
Details of the Related Parties

SHRIDHARA TNFRATECH PVT. LTD.
ATS APARTMENTS PVT.LTD.(L & A)
ATS GRAND REALTORS PVT LTD (L&A)
ATS HOMEKRAFT PVT. LTD. (L & A)
ATS HOMES PVT LIMITED (L & A)

ATS Housing Pvt. Ltd. (Escrow)

ATS INFRABUILD PVT LTD (L & A)
ATS Infratech Pvt. Ltd. (LRA)

ATS Township Private Limited{L & A)

. ATS Township Pvt. Ltd. (Escrow)

. Celerity Infrastructure Pvt. Ltd, (L&A)

. DOMUS GREENS PRIVATE LIMITED (L &A)

. JETLEY PROPERTIES AND PROMOTERS PVT LTD (L&A)
. NOBILITY ESTATES PVT LTD (L&A}

. PRATEEK RESORTS & BUILDERS PVT LTD(L & A)

. TG SOFTEK PVT LTD (L&A)

« SHRIDHARA INFRATECH PVT LTD. (L & A)

. PROMANANDA REALTY PVT. LTD.

. XCEL STIRO PRIVATE LIMITED

. STARCITY INFRADEVELOPERS PVT LTD

. 1000 TREES HOUSING PVYT LTD (L&A)

« ALMOND INFRABUILD PVT. LTD.(L & A)

. ATS BUILDLINE PVT. LTD. - (L&A)

. ATS DREAMZONE PVT. LTD. (L&A)

. ATS ESTATES PVT. LTD.(L & A)

. ATS HOUSING PVT. LTD. (L & A)

. ATS Infrastructure Limited(L & A)

. ATS MAINTENANCE SERVICES PVT. LTD.{L & A)

. ATS REAL ESTATE BUILDERS PVT LTD (L&A)

. ATS REALWCRTH PVT LTD (L & A)

. FUSIONNET WEB SERVICES PVT. LTD. (L&A}

. Gul Properties Private Limited (L & A)

« NISCHAYA INFRABUILD PRIVATE LIMITED {L & A)
. Parametrique Electronic Soluticns Pvt. Ltd. (L&A)

. TANGO SOFTWARE SOLUTIONS PVT.LTD{ L& A )

- UMRITHA INFRASTRUCTURE DELVELOPMENT LLP. (L & A}
. HOMEKRAFT INFRA PVT, LTD. (L & A)
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Schedule 15

Details of the Pass-Through Charges

1.0ne time lease rent, as charged to other buyers

2. Stamp Duty, Registration, Lawyer’s Fees as applicable
3. GST, Duties, Govt Charges, if applicable and charged from other buyers

Note: Please also note that if the above charges as charged by Issuer from any of its buyers are
lower than the amounts mentioned above, then the Purchaser(s) shall be entitled to receive the

same benefit.
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Schedule 16

Terms governing the Preferential Location Charges on the Identified Plots

Sr. Plot type Percentage of the base
No. sale price

1, Facing/back side to the main park 7.5 %

2. Facing small park 2.5%

4 Corner plot 5%

The Identification of the plots is done as per the draft layout plan submitted with YEIDA, (as given
under Schedule 12)

Other terms governing the payment of the preferential location charges:
- Inany case, the preferential location charges in relation to the Identified Plots shall not exceed
10% (ten percent) whatsoever. Furthermore, if the Issuer charges a lower amount from its
buyer(s) for any category of plot than what is mentioned abave, the Purchaser(s) shall be

entitled to receive the same benefit for such category.

- The preferential location charges with respect to the Identified Plots shall be payable at the
time of offer of possassion.
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IN WITNESS WHEREOF the Parties have caused this Agreement to be executed and-
delivered on the day, month and year first hereinabove written by their hands or the hands
of their respective officials as hereinafter appearing.

SIGNED AND DELIVERED BY THE WITHIN

NAMED COMPANY ATS REALTY PRIVATE
LIMITED by the hand of its authorized ATS REALTY PR ATE LIMITED

signatory, Mr. Udaivir Anand duly authorized by

the Resolution passed at the meeting of its Board D

of Directors held on
2806|7024

SIGNED AND DELIVERED BY THE WITHIN For CATALYST TRUSTEESHIP LIMITED
NAMED DEBENTURE TRUSTEE, CATALYST
TRSUTEESHIP LIMITED by the hand of 2

: rised Signatory

~* , its authorized official,

Withesses:

1. @ﬂk/ '\f"\\owobv\
2. /9\ 24 \t-'b\lom
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AMENDMENT DEED TO THE DEBENTURE TRUST DEED
Between
ATS REALTY PRIVATE LIMITED
{("Company/Issuer”)
AND
CATALYST TRUSTEESHIP L.IMITED

("Debenture Trustee”)

ATS REALTY FRIVATE i




AMENDMENT DEED TO THE DEBENTURE TRUST DEED

THIS AMENDMENT DEED TO THE DEBENTURE TRUST DEED (“Amendment Deed”) is made at New
Delhi, on this 29" day of August, 2024 by and between:

i. ATS REALTY PRIVATE LIMITED, a company incorporated under the Companies Act, 1956,
having CIN U7(G200DL2012PTC240824 and registered office at 711/92, Deepali Nehru Place,
South Deihi, New Delhi (PIN: 110019), India (the “Company/Issuer”, which expression shall,
unless repugnant tc the context or meaning thereof, be deemed to mean and inciude its
successors) OF THE FIRST PART,

AND

2, CATALYST TRUSTEESHIP LIMITED, a company incorporated under the Companies Act, 1956,
having CIN U74999PN1997PLC110262 and registered office at GDA House, First Floor, Piot No.
85 5. No. 94 & 95, Bhusari Colony (Right), Kothrud, Pune, Maharashtra, India, 411038 (the
"Debenture Trustee”, which expression shall, unless repugnant to the context or meaning
thereof, be deemed to mean and include its successors and assigns) OF THE SECOND PART;

The Company and the Debenture Trustee shall be collectively referred to as “Parties” and
individually as "Party”.

WHEREAS:

A, The Parties have executed a debenture trust deed dated August 29, 2024 ("Debenture Trust
PReed") in respect of isstiance of Debentures (as defined below) to the Investor (as defined under
the Debenture Trust Deed).

B. The Parties are now desirous of amending certain terms and conditions of the Debenture Trust
Deed, and have accordingly agrued to enter into this Amendment Deed 1o rec.u their
understanding in regard thereto.

NOW THEREFORE, in consideration of the mutual agreements herein cantained and other good and
valuable consideration, the receipt and adequacy of which is hereby expressly acknowledged, the
Parties hereby agree as follows:

1. INTERPRETATION

1.1.  Ali capitalized terms uniess specifically defined herein, shall have the same meaning as assigned
to them in the Debenture Trust Deed, together with the principles of interpretation, detailed in
Clause 1.2 therein.

1.2. The Recitals and Schedules appearing herein shall be deemed to be an integral part of this
Amendment Deed and shall be read, interpreted and compared accordingly.

1.3. References in this Amendment Deed to the Recitals', ‘Clauses’, "Sub-Clauses and “"Paragraphs
are to the 'Recitals’, 'Clauses’, 'Sub-Clauses and Paragraphs in the Debenture Trust Deed, unless
the context requires otherwise,
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p AMENDMENT

2.1. The Parties agree that on and from the date of execution of this Amendment Deed, Schedule
2 of the Debenture Trust Deed shall stand replaced and substituted as follows:

Schedule 2

Terms of Debentures

S. Requirement Term
No.

1. | Debentures i 10,000 (Ten Thousand) unlisted, unrated, secured,
redeemable non-convertible debentures having
nominal value / face value of Rs. 1,00,000/- each,
aggregating to INR. 100,00,00,000/- ({Indian:
Rupees One Hundred Crores Only)

2. | Tenor / Final maturity 12 (Twelve) months and 1 (One) day from the date |
Date of issuance of the NCDs. ("Tenor™).

Howeaver, upon receipt of the registration for the
Project before the expiry of aforesaid 12 (Twelve)
months and 1 (One) day in terms of the Real Estate
{Regudation and Deveiopment) Act, 2016, the rules
and the regulations made thereunder ("RERA .
Registration”) and subject to identification of the
identified Plots {"Early Redemption Event”), the
Debenture Truslee reoarves the right to seek an
earfier redemption of the NCDs in vie o mwre
tranches in accordance with the terms set out
herein below (Redemption).

It is agreed that Debenture Trustee may seek
redemption of NCDs in one or more tranches,

3. | Debenture Amount Rs. 100,00,00,080/- (Indian Rupees One Hundred
Crores Only)

4, Marketati'ility - The NCDs so issued will be fui'f{r marketable.

5. | Permitted Purpose For the payment of Part Dues to YEIDA only.

6. | Date of offer tetter August 29, 2024

7. | Date of Debenture Trustee | August 29, 2024
Appointment Agreement
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8. | Coupon/Interest/ ) There is no agreed coupon for the NCDs, However,
Redemption Amount the redemption wvalue of the NCDs shall be
equivalent to Upfront Payment of the Identified ;
Plots {defined below). '

9. | Redemption Scheduie The NCDs are to be redeemed in the manner as
provided in terms  of  (Tenor) and
{Redemption/Repayment) in this Schedule.

10.| Penal Interest / Default | It is hereby agreed that if redemption does not
Interest happen at the Redemption Amount, then the
coupon rate shalf be deemed to be 36% p.a.
calculated from the date of issuance of NCDs.

An additional 6% p.a. default interest shall be ;
payable on the defaulted amount, over and above
the coupon rate (i.e. 42% p.a.), payable from the
date ¢f occurrence of default until the date of actual
payment.

11.] Redemption The NCDs shall be redeemead (along with ary other
amolnts payabie in relation to the issuance of
NCDs}) from the proceeds of the Upfront Payment of
the Identified Plots or saie proceeds of other plots
in the Project or by utilizing any other legitimate
funds that the Issuer may have access to.

In case of an Early Redemption Event, theé
redemption shalf take place as under:

a. Within a period of 120 (one hundrad twenty)
days of the receipt of the RERA Registration
subject to the outer timeline of the Tenor (i.e. |
12 (Twelve) months and 1 (One) day from the
date of issuance of NCDs), Upfront Payment
shall be paid by the Purchaser(s) to the Tssuer
towards the purchase of one or more Identified
Plot{s);

b. Within 10 (Ten} days from the receipt of such
Upfront Payment (as provided in item (&)
above), the Issuer shail be obligated to redeem |
the propertionate no. of NCDs, either from the
sale proceeds of such Upfront Payment paid by
the Purchaser(s) or from sale proceeds of the
other plots in the Project or by utilising any |
other legitimate funds that the Issuer may have |
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access to.

Provided that if the Purchaser(s) fails to pay :
such Upfront Payment towards the purchase of
the Identified Plot(s) within the aforesaid 120
{One Hundred and Twenty) davs, then the
Issuer shall have the right to sell the Identified
Plot{s) (for which no Base Sale Consideration
has been paid by the Purchaser(s)) to any third
party at a price which is not less than Minimum
Base Sale Price and redeem the proportionate
ne. of NCDs within 10 (Ten} days thereafter
gither from the sale proceeds of such sale or |
from sale proceeds of the other plots in the
Project or by utilising any other legitimate
funds that the Issuer may have access to. In
such an event, any amount caiculated at the :
rate over and above the Minimum Base Sale |
Price shalil accrue to the henefit of the Investor
and used towards the redemption of the NCDs.

Notwithstanding anything contained in this |
Deed, in any event, if the Issuer takes more :
than the aforesaid stipulated timeline of 10
{Ten) days to redeem any trancha NCDs, then
such period of 12¢ (One Hundred Twenty days)
to purchase the Identified Piot{s) shall extend

accordingly ("Extended Timeline™).

¢. Notwithstanding the above, all NCDs must be
redeemed at the end of the Tenor.

12.: Place of Execution New Dethi

13:| Effective Date/Execution August29, 2024
date

2.2. Clause 1(c) “"Minimum Base Price” as defined under Schedule 13 of the Debenture Trust Deed
shall be read/construed as “Minimum Base Sale Price”.

2.3. Clause 2(c){i} of Schedule 13 under the Debenture Trust Deed shall stand replaced and
substituted as follows:

"50% of the Base Sale Consideration calculated at the rate equivalent to Minimum Base Sale
Price plus such additional consideration which is calculated at the rate over and above the
Minimum Base Sale Price, shall simultaneously be paid with the execution of agreement(s) for
sale to the Purchaser(s}).”

5
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3. MISCELLANEOUS

3.1. This Amendment Deed forms an integral part of the Debenture Trust Deed and shail be deemed
to form part of and incorporated into the Debenture Trust Deed.

3.2. This Amendment Deed shall amend the Debenture Trust Deed to the extent provided herein,
and except as set forth in this Amendment Deed, the Debenture Trust Deed shall remain
unmedified and in full force and effect.

3.3. If there is any inconsistency between the provisions of this Amendment Deed and the
Debenture Trust Deed, the terms of this Amendment Deed shall prevail,

3.4, The provisions of this Amendment Deed shall be co-extensive and co-terminus with the term
of the Debenture Trust Deed.

IN WITNESS WHEREOF, the Parties have caused this Amendment Deed to be executed and delivered
on the day, month and vear first hereinabove written by their hands or the hands of their respective
officials as hereinafter appearing.

SIGNED AND DELIVERED BY THE WITHIN
NAMED COMPANY ATS REALTY PRIVATE
LIMITED by the haend of its authorized
signatory, Mr. Udaivir Anand duly authorized by
the Resolution passed at the meeting of its Board
-of Directers held on 29.08.2024

ATS BEALTY PRIVATE LiiiTen i‘g\

SIGNED AND DELIVERED BY THE WITHIN
NAMED DEBENTURE TRUSTEE, CATALYST
_TRUSTEESHIP LIMITED by the hand of
cuikls O i authorized official.
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DEVELOPMENT MANAGEMENT AGREEMENT

THIS DEVELOPMENT MANAGEMENT AGREEMENT (the “Agreement”) is made
'_5: and exeeuled at om this _dayof L2022, r“: i
% o
%, BY AND BETWEEN &
i
o 5 2
2 5 ATS REALTY PRIVATE LIMITED, a company incorporated under the provisions ot &
2 u Companies Act, 1956 and presently being governed under the provisions of the Comparnies] ::r
) S Act, 2013, having PAN AAKCAS4971, and CIN UT0200D1 Z012PTC240824 and havf 111&,2: N
;%:_ - Té ils tegistered address at 711/92, Deepali, Nchru Place, New Dethi- 110019, acting throushys
S

“its Authorised Signatory Ms. Lovely Pathak, (hereinafter refirred to as the “Promoter/ Sub—r-—"

Lessee”, which expression shat] e deemed (0 mean and include its siccessors, , TCpresentati vest
and permitted assigns) of the FIRST PART;

I!L

AND

-ni

IIOMEKRAFT INFRA PRIVATE LIMITED, & company incoiporated wnder the
provisions of Companies Act, 2013 and presently being governed under the provisions of the
Companies Act, 2013, having PAN AARCIITI47A and CIN U70200DL2017PTOA 14287 and
having its registered address at 711592, Deepali, Nehro Place, New Dclhi- 110019, :;u,lmg
(hrough its Aulhorised Signatory Mr, Mohit Arora, duly authorised vide resolution passed by

Board of Directors dated 12.04.2021, (hercinaller refarred 10 as “Development Muuager“ii

i

o

=

which expression shall be deemed to meun and include s group entities, nummu.ﬁ i
sucegssors, reproseniatives and permitted assigns) of the SECOND PART. &

The “Promoter/Sub-Lessee™ and “Development Manager” are hercinafter colleciv q’
teferred to as “Parties” und individually as “Party”.

—_—— .t_T_iET.R__F:}iS_:.____ 0 U ————— .i%
A

o

X
Yamuna Expressway Industrial Development Authority (YEIDA) inviled bids um.iaﬁ.:
Scheme Code YEA-RT-02 for allotment of various plots, nchuding Plot No. TS-02,

Sector-22D), Yamuna Expressway, District Gautam Budh Nagar, Tttar Pradesh, for
development of Jarger group housing lownship.

| For ATS REALTY PVT LTD. |
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C.

{rris Developers Pvi. Ltd. (“Oviginal Lessee™), was the suceessful bidder for Plot No.
T5-02, Sector-22D, Yamuna Expressway, District Gaulum Budh Nagar, Lttar Pradesh,
admeasuring 8,19,105 8q. Mus., (hereinafter referred to as “Larger Land™), and
subsequently YLEIDA, vide Leage Deed dated 11.01 2012, regisiered as document No,
789, Book No, 1, Vol. No. 10121, on pages 1 to 54, duly registered in the office of
sub-Registrar, Greater Noida, Gautam Budh Nagar, Uttar Pradesh(*Lease Deed™),
leascd the Lurger Land {o Original Lessee for a period of 90 years, on the terms and
conditivns mentionad therein;

Thereafter, the Original Lessee got the layout plan of the Larger .and approved from
YEIDA, vide YEIDA s [eiter dated 10.05.2013. Subsequenily, YEIDA and the ¢ Iriginzal
Lessee sub-leased the Plot No. TS-02A (forming part of Larger Land) admeasuring
4,089,552.515 Sq. Mirs. (“Sub-Leased Land™) o the Promoter/Sub-Lessee vido the
Sub-Leuse Deed dated 12.06,2013, registered us document No. 14371, tn Book No. 1,
Vol. No. 13472, on pages 107 1o 138, duly registered in the office of Sub-Registrar-
Sadae, (.B, Nager, on 12,06.2013 (“Sub-Lease Deed™ for a period of 90 veurs

commencing from 11,01.2012, on the tems and conditions mentioned thercin;

Thereatler, YEIDA, Original Lessee and Sub-T.essec execured a Supplementary Sub-
Tease Deed dated 17.10.2013 (*Supplementary Deed™), hearing document No.
25755, in Book No. 1, Vol. No. 14304, on pages 315 to 324. duly regislered in the oitice
of Sub-Regisirar-Sadar, G.R. Nager, on 17.10.2013, to amendfncorporate additional
details of Sub-Leased Land, in the Sub-Lease Deed. In the said Supplementary Deed,
the detuiled breakup of Sub-Leased Land with actual areas of each pockets topether
with iheir uscs have been menlioned, along with other details, on the terms and
vortditions as mentioned under the Supplementary Deod

The Parties herein agroe that as per the Sub-Lease Deed (as amended by Supplementary
Daed), the Sub-Lessee has the leasehold rights of the Sub-Leased Land, which meludes
varions plots/pockers, inchwding It not limited to (a) Commercial- Convenient

Shopping Plot No. C8-1 and C5-2 (total sdmeasuring 10.016.384 8q, Mtre), (b

* Residential- Pocket/Plot No. P8 (admeasuring 32,201,900 8q. Mirs,), f¢) Residential-

Pocket/Plot No. P9 (admessuring 43,092.041 Sy Mus), and (&) Residental-
Pocket/Plot No. P1 (admeasuring 15,836,481 8q. Mirs.) as dotailed under the Sub-Lease
Deed and Supplemeniary Deed. )

Tromoter has been developing a residential and commercial project on Sub-Leased
Land in various phascs in accordance with the approvals, NOCs snd permissions ete.
obtained (rom varlous statwtory authoritics. Promoter has also obtained approved

For ATS REALTY Pyt L1p
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building plan for the Commercial- Convenient Shopping Plot No, 'S-1 and 0%-2 {total
admeasiring 10,016,384 Sq. Mirs), situated in TS- 02A, Sector- 22D, Yamuna
Exprosswiy Indusitial Development Authority, Gautam Rudh Nagar, U.P, from
YEIMDA, vide its letter bearing No., 4.FAPLy/BP-74/18659 datod 23.03.2017, which
was valid wiatil 09.05. 2018,

G Development Manager s an cmily inter alia engaged in construction, development
markeling and sales of rcal estte properties throughout India. The Developmeni
Manuger has considerable experience in engincering, constraction, real cstate and
intrastructural developmen,

H.  Development Manager is operating under the brand name of ATY Homekraft, has
represented to that it has been uble to cstablish itself as the emerging redl estate market
lewder in Delli NCR and s interested to enter the real estate market in Yamuna
Expressway tfrough itsell und its subsidiary, by undertaking certain prajects in the
capacity of developmenl manager,

L Lhat, the Promoter is now desirous of appeinting the Developroent Manager for
managing and supervising the execution ol the Commercial Project (hereinaficr referved to
s “Project™ on the land admeasuring admeasuring 10,016.384 Sq. Mtes., bearing
Commerciat- Convenient Shopping Plot Ne, €S-1 and CS-2 (total admessuring
10,016.384 5q. Mirs.), forming paxt of 18- 024, situated gt Sector- 22D, Yamuna
Dxpressway Indusivial Development Authority, Gautam  Budh Nagar, U.P.
(hereinafter referred to as “Project Plot™) as more particularly detailed under Seliedude
I bierein, and pursuant to metoal discussions, it is now sgweed that the Pronioter appoiar and
engage the Development Manager 1o provide the Management Scivices (deffned
hereingfier} tor the execulion of the Project on the Project Ploi and to carry out branding,
Marketing and facilating sales ol the Project on behalfof the Promoter, i aceordance with
the wevms of this Agreement and (he Business Plin,

J.o The Development Manager has, subject to the terms of this Agreement, agreedto

— provide the Management Scrvices to facililate the execulion of the Project, in
accordance with this Agreement and accordingly to associule the Brand Name fens
defiited hereingfler) with the Project, strictly in the mamner and [lor the limited
purposes, as menlioned under this Agreernent.

K. Tn order to record their mumal agreement with respeci to inter-alin: (i} the
Management Services 1o be provided by the Developnicnt Munager and the DM l'ces
including Additional Fees payable by the Promoter to (he Development Manager
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for the same; (ii) the lerms and conditions on which the Development Manager will
provide the Management Services; and (ifi) (he terms and the manner in which the
Frand Name will be associated with the Project. the Parlies have agreed o excoute
this Asreement.

NOW THEREFORE, in consideration of the mutual covenants, terms and conditions
herein contained and for other good and valuable considerution the receipt and
sulficiency of which are bereby mumaily acknowledged, the Parties hereby agree us
(il lows:

1.1

1.2

1.4

DEFINITIONS

In this Agreement, unless the confrary intontion appears, the [idlowing words
and expressions shall ave the foflowing meanings:

“Activn” shall mean all claims, demands, notices and proceadings made, nitiated,
commenced, contimed andior issned by any Government Authorily or person(s);

“Additional T'ees” shall have the meaning ascribed 1o it in {lause 8.1

“Afliliate” means with respect to any specified person, any other Person thal
directly, or indirectly (through onc or more intermediaries), Controly, is Controlled
by. or is under common Conirol with, such specified person:

“Agreement” shall mean this Developmenmt Managemeni Agreement and all
schedules and annexures attached to i, all read together, and shail include any
modifications of this Agroement from time 1o time in accordance with the terms of
this Development Management Apreement;

“Applicable Laws” shall mean any statute, legislution, treaty, code, law, regulation,
otdimance, rule, noliication, judgment, order, decree, hyve-law, approval, order or

1.6

~ Judgment of any competont uuthority, directive, guideline, policy, requirement, or

other governmental restriciion or any similar form of decision of, or determination
by, or any interpretation or adjudivation huving the force of law in India, of any of
the foregoing, by any compolenl authority / Governmeni Authority  huaving
Jurisdiclion over the malter in quesiion;

“Approval(s)” means any and all approvals, awthorizations, permits, licenses,
registrations  permissioms,  consenls, clearances, no ohjeclion  certificales,
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1.7

1.8

1.9

entitlements, ticenses, rulings, exemptions, declarations o regulations ete., required
to be obluined including from the Authority/ics (defined heveunder) for the Projoet
including designing, developing, coustructing and completing the Project and any
clearances and conversions thal may be nocessary for such sanction hut inchuling the
approval/permission from the Union Mintsiry of Tnvironment, Forest and Climate
Change (“MOEF”) and/or the Pollution Contral Board (*PCB™) clearances for the
commencement of the development and construetion on the said Project including
without limitation environmenial clearances, (lemporary and permancnt power
connections and all other approvals and/or permissions from any other statutory or
governnents] or semi- governmental Aathority whether siate or central, required for
the purposes of commencing construction and Development activity,

“Arbitration Act” shall have the meaning given to it in Clause 15.2;

“Authority/ies” means any concerned authority that may/shall grant Approvals in
counection with the said Project andior any transaciion contemplated herein as also
any govermment, including but nol limited to Ceniral Government or Government of
L. ltar Pradesh, orother political subdivision thereot, any entily exercising execulive,

legislative,  judicial, regulatory  or administrative functions of. or pertaining to . -

governmen, or any other government anthority including hut not Emited (0 YEIDA,
UPLRA, Punchayat, other Local or Public Bodics and Plunning Authorities, State
PCB, Central PCB, MOEF, Union Ministry of Urban Development, State Tirc and
Emergency Services Department and uny other bodies, relevant stalutory, State and
Central Government Awthorilies, sgencics, depariments, boards, commissions or Iy
political subdivistons thereol, und any court or wibunal of sompetent Jurisdiction and
any governmental agency or authorily; baving furisdiction over the Project, or
any of the lransactions contemplated hereby;

"Brand Name” mesns the brand name ATS Iomekrall® (word/logoftrade
murk/label mark as the case maybe) which will be used by Development Manager in
respect 1o the branding and marketing of the Project. A pictosruphic represeniation of

the Brand Name is annexed hereto as Anpexure ‘A’:
“Basie Fees” shall have the meaning ascribed to it in Clause 8.1,

“Business Plan™ shall have the meaning aseribed to it in Clayse 5 and shall form part
of this Agreement;
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[.12 *“Completion of the Project” shall mean the slage al which the consiruction of the
Project has been compieted, idenrified by the receipt of the last of the occupation
certificate/completion certificate’or cquivalent, for the building(s) constructed in the
Project;

1.13 “Confidential Information™ shall mean any snd all information relating to  this
Agreement and the wansactions comternplated herein, including but not limited 1o the
Construction Data, the existence and (etms of this Agreement or any other tnformation,
which under the circumstances of disclosute ought to be treated as confidential or is
notificd as being confidential by the Party disclosing such informution, but shail not
ineinde information:

a.  that is already i the public domain other than by breach of this Agreement:

b.  that is later acquircd by a Party from a soutce not obligated 1o any other Party
herelo, or its Alfilales, to keep such information conlidential:

¢.  that was previously known or abeady in the Juwful possession of a Party,
priot to disclosure by any other Party.

1.14 *Contraet” with respect to u person, shall mean any and all agreements, contracis,
underiakings, sub-contraets, leases, understandings, arrangenients, instruments,
notes, wearrantics, insurance policies, benefit plans or legully binding commiiments
or undertakings of any nature (whether written ov oral or express or implied) entered
irtto by the Promater.

1.15 “Contractors” shall mean the contracton, sub-contractors, Suppliers and all oiher
third purty consultamts / vendors including but not Lmited to the Architeet,
engineering consullant, cost consuliant, quantity surveyor, services engineer, civil
and sumemral engieer, planning supervisor, mechanical and clecivical engineor,
environmerial consultant (where necessary), pround investigation engineer, landscape

archilect, QS&QA Consultant, RCC consullants. soil survey experts. and all olher
consullants (where necessary) appointed by the Promoter, on the recommendations
of the Development Manuger, for the construction and Development of the Project
and shall include any replacement ihereof:

1.16 “Control” meums, with respect 1o a company or other entity, the ownership, direcily
or indiredly, of more thun 50% (lifty percent) of the voting securitics / righls of
such entity, or the conirol over the composition of the bourd of ditcetors or similar
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organ of such entity or the sharcholding or similar interests which enlitles the receipt
of distribuisble profits exceeding 50% (Fifly percent) and ¢ or ihe power to dircet the
management or policies of such cntily, whether by aperation of law, contract, or
oiherwise;

1.17 *Construction Data” shall mean all information / material pertaining Lo the Project,
including without limitation, the Business Plun, plans, designs, desiun information,
deseriptions, calculations, schedules, specifications, samples, patterns, models, mock-
ups, computer sollwure drawings and all other information and documents ncluding
all computer or other machine readable data relaling to the Project;

118 “Debentures” shall collectively mean lollowing debeniures subscribed by the
Fxisting Lender: (a) debenturcs aggregating to Rs, 150,00,00,000/- (Rupees One
Hundred and Filty Crores only) out of which 135,00,00,000/- (Rupees One Ilundred
and ‘Thirty Five Crores Only) issued by Homelraft Infra Private Limited, in
accordance with the terms and conditions set out in Debenture Trust Deed dated April
20, 2018, execuicd, infer alig, by and belween ITomckrall Tnira Private Limited and
the Debenture Trusiee and as amended thercof from (ime to time; (b} debentures

. gggregating to Ry, 170,00,00,000/ (Rupees Gne Hundred and Seventy Crores only) . |
issued by ATS Buildline Privale Limited, in accordance with the terms and conditions
set out in Debenture Trust Deed dated April 26, 2018 exceuwied, infer alia, by and
between ATS Buildiing Private Limtled and the Debenture Trustee; (¢) debentures
aggregating to Rs. 273,00,00,000/- (Rupees Two Hundred und Seventy Hive Uroves
only} issucd by Homekraft Infra Private Limited, in accordance with the {emms and
conditions set oul in Debenture Trust Deed dated Necember 18, 2020 execuled, inrer
aliar, by and between Homekraft Infra Private Timited and the Debenture Trustee; and
(d) dehentures aggrepating to Rs. 100,00,00,006/- (Rupecs One Hundred Crores on v}
oul of which Rs. 75.00,00,000/- (Rupees Seventy Five Crores Only) issued by
Shitdhara Infratech Private Limited, in accordance with (he terms and conditions set
out in Debenture Trust Deed daled December (8, 2020 exceuted, inter alia, by amd
between Shridhara Infratech Privale Limited and the Debenrure Trusiee,

119 "Debentyre Trustee” shall mean Vistra (1TCL) India Limited (formerly known ay
ILe& FS Trust Compeany Limited), a company incorporaied under the Companies Act,
1936 and having ity registered office at the IL&FS Finuncial Centre, Plot No.22, G
Block, Bandra Kurla Complex, Bandra (Fasti, Mumbed 400051,

120 “Designs and Drawings” shall mean all of the plans, manuals, drawings, desipns,
caleulations, samples, models and documents pertaining (o the Project or in
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conniection with the execution of (e Project conceived und formulated by the
Developmen Manager and approved by the Promoter;

121 "Development™ (with all its derivatives} shall mean and include the development of
the Project in accordance with the Approvals, Applicable Taws and the terms and
conditions of this Agreement;

1.22 “Development Cost” shall mean all costs and expenscs related to Project including
but not limired to:

(i)

(ii)

: {m)

{iv)

Land  Cost, lc. costs related to the land/Project Plot  including
premiun/interest/additional eompensation. ete. payable in relation to Projeet
Plet.

Constroction cost including, cost of material, labour, Conmactors and all allied
works and infrastructure cost, sales gallery and show flat / apartmen eic., cost
olapproachroads and allied scrviees on roads like sewer, storm waler line, strect
lighting cte,

Al f-'kppmvdl costs in agreed phases including apyproval for temporary power /

water ot site  ele.  iocluding  the cost of obtaining  occupation
verlificate/complelion certificate/or equivalent In apreed phases;

Consultant cosis like architect and design cost, quaniity and cost surveyor
foos, costs and expenses for QS&QA Consuliant (defined hereinafier, oiher
specialists and cxperts, luwyers, solicitors, advocates, evaluation agencies,
chariered accountants, cost accountants, Industry Expert, insurance agency,
advertising, marketing etc.;

Cost of ales including marketing and brokerage, cost of complete Project
cesign:

(vi)

(vii)

Cost of admimstralive personne] al site us per the organisationn]  slructure
provided by the Development Manager at the time of execubtion of the this
Agrcament;

Sales udministration cost neluding customer service and support,




(viii) Cost of maintenance and upkeep of the Project until handover of the same 1o
the association of purchasers of Units ol the Project or any other third party
ingluding costs of securily and other adminisirative stafi:

(ix} Inforest cosls and reicvamt chargesifees and applicable taxcatduties/levies
thereon on the construction finance andfor any other  such loans wken by the
Promoter for the Project;

(%) Marketing and promotion costs und costs of parlicipating in oxhibitions,
brokerage charges, referral costs on sales/teasing of Units through existing
purchasers and all other sales, marketing and promotional aclivities with
respect o the Prgject and costs incunted i accordance with tiis Agreement;

(xi) Legal (ee forthe Projoct, electricity costs, water and sewerage treatinent relating
to the Project;

{xi1} Cost of site office running cxpenses;
(dif) Reeyeling systemeosts; . .

{xiv) DM Fees and taxes applicable therein, pavable in accordance with this
Agreement,

xv) Inmeance premium related 1o the Projoct including that of cmployess, (hird
partiss, eic.;

(xvi}) Any other overhead cost along with applicable taxes related 10 the Project
us detailed in the Business Plan;

(xvil) Statutory  cost, dutics and  levies for the Project andfor on the
fees/charges/costs thereof

{xvin) Jeuse / license charges of land for setiing up labour eamp / baiching plant ele.,
if required;

(xix) Renewal cost of all Approvals during the Development of Projeet;
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{xx) Infrastructure Augmentation charges as required at prevailing rate and cost of
statulory complisnces Lc, complignee consultants foos, fees chaged by
auithorilies;

{xxi) Cost of [I"ERP systems (including licenses, servers, computers). These costs
{cither individually or combined) as mcluded in the Dusiness Plan;

(xxil) Stamp duty and tegistiution charpes for agreements related to this
transaction as may be applicable from time to time;

{(xxiiiy Interest, [ine. damages, penaliy etc. (if any) incurred by the Development
Manzger/ Promoter to the allottees’ purchasers / third parlies and any cost
which may be incireed or any fine or penaliies which may be levied in
conncction with any action or litigation with such costomers/ third partics;

{xxiv) Cosls and expenses incurred or o be ihcurred by the Parties in mumaging
andd operating bank Account/s;

- xav)  Cost with respect lo_utilities including. cleetricily charges and water charges. .. . .

in retation io the Project;

{xxvl}) Cost of liaison with various Govermment Aarhoritics either directly or
through third party agencies for obtaining the Approvals ol the Project;

(xxvil) Cost of formatlion of society or any such body(s) of bolders of Project
by the Promoter :nd all cost ancillary to such costs;

{xxviii) All olher costs not mentioned above bar directly attribuiable 1o the Project;

1.23 %DM Fecs” shall collectively mean the Basic Fecs and Additional Fees;

1.24 “Development Manager’s Representative™ shall mean the person(s) designaled
by the Development Manager as ils tepresemative, for the performance of
Managemen Services and having the requisite authority 1o act on behalf of the
Mamager amd meludes any replicement thereof;

1.25 “Disclosure™ shall huve the meaning given to il in Clause 14.1;

1.26 “Dispute” shall have the meaning given to it in Clause 15.1;
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L27 “DM indemnity Cap” shall have the meaning given to it in Clause 24.2;

1.28 “Encumbranee” means any kind of security interest of whatsvever nature including
(i) any mortguge, charge (whether [ixed or floating), pledge, lien, hvpothecation,
assigmmenl, deed of trust, title retention, or other encumbrance of any kind securing
or eonferring any priovily of payment in regpect of any oblipation of any person,
including without limitation any right grant=d by a transaction which, in legal tcrms
is not the grantng of security but which has an cconomic or ingneial effect similar o
the granting  of security under Applicable Laws; (i) any proxy, power of atlorney,
voting irust agreement, option, right of fiest offer or refusal or transfir resiriction in
Favour of any person; and (1ii) any adverse claim as to title, possession or use:

1.2% “Executivn Date” shalt have the meaning asceibed to # in Clause 4.1;

1.29 ~Existing Lender” shall have the meaning assigned 1o i1 in Clansc 6.8.7 hereunder.

130 “Force Majeure Event™ shall mean any events or circumstances which are beyond
Coee Al reagonabile eotiral of W Paiy thetiding Bt Tiot lismifed To; Gre. droaght, flasd, ~ 0 7 T
edarthquake, epidemics, pandomic, lyphoons, hurricancs, storms, landslides, lightning,
explosions, and other natural disagiers or calamitics, acl of God, prolonged failure of
cnorgy,  revocation  of  sanclioned  Approvals  without any  delaudt,  court
ordersfinjunctions, change of laws, action andiur order by stalwmory andior
Authority/ics, potitical/public strikes or lock outs other than steikes initiated by
employecs of any Party or acts of terrorism, civil commetion, sabotage, plagues ete..
non-avaitabilily of cement, sieel ot other construction marerial due to strikes of
manufacturers, suppliers, transporiers or other intermediuries bevond a poriod of 6
(siz] months from the initial date of non-availabitily; defay/obstryctions/disturbances
or inlerference from the concerned Authority/ies resalting in stalling of the Project
bevond & (six) monlhs, events of war, wur like conditions, Blockudes, embargoes,
—inyurreetion governmentat-dircetiomi-and-interventionof-deferse-anthoritics oy
other agencies of government, riols, including but nol Hmited to delay in oblaining
. statitory Approvals, consent, supctions cte. resulling in stalling of the Project
beyond 6 (six) months, acquisitionfrequisition of the Projeet Plod or uny part /
portion thereof by the government or any other statutory authorily and such other
circumstances aflecting the Development of the Project the promulgation of or
amendmient {n any law, rule or regulation or the issue of any infunction, coud order
or divgclion from any Authorily/ies that prevents or resiicts a Party from proceeding
with implementation ol Project as agreed in this Agrcemeni or perform iis
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covenants and/or obligations as contemplated hereander; or any event or
circumsiances analogous Lo the foregoing. Provided that no Forec Majeure vent
shall relieve either Parly from its obligation to pay any sum duc 0 (he other Party
n respect of the period prior o the date of occurrence of Foree Majeure vont;

131 “Government Authority” shall mean any national, state, provineial, local or similar
government,  govermmental, semi-governmental, regulatory or administrative
authority, branch, agency, any statutory body including YETDA and UPRFRA or
commission or any non-governmenial regulatory or administrative authority, body
or other organization in India to the extent thai the rules, regulations and
slandards, requirements, procedures or orders of such autherity, body or other
organization have the forec of law or any court, (ribunal, arbitral or judicial or quagi-
Judicial body, ov any stock exchange of Indig,

1.32 *Gross Sale Proceeds™ shall mean all Receivables fevs the Pass Through Amounts:

=k

- 1.33 *Todenmified Parey' shall ave he méahifg ™ given to It ih Clause 74.1:
1.34 “Indemnifying Party” shall have the meaning given io il in Clause 24.1:

1.35 “TRR” shall mean the jnternal rate of return expressed as an annual perceniage rate,
which when applied 1o the Cash Flows, resulis ip 4 net present value of zero on thase
Cush Flows taking into accouni the date and amoums of such Cash Tlows. For all
relevant purposes of this Agreement, IRR shall be calewlated on an annual
compounding busis using the Microsoft Fxcel XIRR function (or if such program is
no longer available, such vther software program for caleulating internal rute of return
rcasonubly acccptable o the Parties), Cash Ilows for the purposes of caleulation of
IRR shall mean the Cash Outflows and Cash [nflows of the Development Manager.,

Gastr-Outfows-ol-the Development Manager shaltmeam e wrmonm of IFRSDCagr———————————
Inflows of the Development Manager shall mean any amounts roceived by the
Development Manager towards the Interast or refund of TPRSIY;

1.36 “Land Costs” shall mean fand related cost/premium/interest‘additional compensation,
ete. paid’ payable in relation o Project Plot o YEIDA andfor any other Govermment
Authority;
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1.37 “Laanch” or “Launch Date” shall have the meaning attributed to the term in Clause
4.4

1.38 “Litigation™ includes all suits, civil and eriminal actions, arbitration procecdings,
and ali legal proceedings (including any investigation, claim, complaint, grievince,
appeuls and applications lor review), which ire pending or arc threalened;

1.39 “Management Scrvices/ Services” mean the services as specified in Schedule I to
be provided by the Development Manager subjeet to and in accordance with the terms
o[ this Agreement;

140 “Marketing” shall mean all forms ol advertising and promotion of und any other form
of dissemination of information about the Project to be developed on the Project
Plot i the public for the sule/transfer/disposal ol the Units of the Project, through
any medium, mode or format, including whether through print media, lelevision,
online, digital, e¢leclronic, awdio, visual, signboards, billboards, letlerheads, foe
receipts, deposit receipts, promotiona] muterial and brochures or through channel
partners, brokers, participation in the exhibitions, roadshows, etc., or othorwise:

1.41 “Net Profit” shall mean the Gross Sale Proceeds Jess the Development Costs:

1.42 “Promoter’s Representative®™ means the person(s) appointed by the Promoter as its
representative(s) for the performance of the Promoter’s obligations under this
Agreement and having the requisite authority to act on behaif of the Promoter und
includes any replacement thereof and whose decisions shall be binding oo the
Promatar:

1.43 “Pass Through Amount” shall mean all statutory charges, Tees, expenses, payments
/ contributivons 10 be received from the purchascrs of Units in the Projeet towards
elecivicily meter deposit, security deposit for water connection, sewerage,
maiptenance security deposit, association deposit, society / agsociation formation

charges, legal fees/expenses and charges, slamp duty, registration charges, GST, and
all such other similar statutory charges, lees and costs and refmbursement of spocific
fee/oxpeose  thal are not considered as revenue by the Promoler, which would be
collected! recovered from  the purchasers of Unils as conwmibution from  the
purchasers of Units {or onward transfer/deposivsecurity to the  concerned
Government Authortly or association (il any) of the purchasers of Tlnits or to the
maintenance agency ol'the Projeet, as the case may be;
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144

1.45

1.46

. Consyltant as menfioned in Clause 6.6;

“Ferson” shall mean any naturgl person, limited or unlimited liability company.
cotporation, parmeeship (whether limited or unlimited liability), proprietorship,
Hindu undivided family, trust, union, association, povernment or any ageney or
political subdivision thereof or any other entity that may be treated as a person under
Applicable Laws;

“Fower of Attorney” means the power ol ailomey to be executed by the Promoter
i favour of the Nevelopment Manager as may be required by the Develnpment
Mmager in termy of Clause 3.6,

“Project” shall mean the construction and development of commercial profect on the
Project Land includivg, the infrastruchiwe and common aress and amonities, in
aecordance with the Applicable Laws (atter considering sel back, ground coverage, green
ared, car parking ete.) shown and delineated on  the Plan annexed hercto and marked as
Annexure B and tlie details of'the nos. of towers and arey thereof are as setout in Aniexure
B;

QS&QA Congultant™ shall mean the Quantity Survey & Quality Assurance

“Recipient” shall have the meaning given to it in Clagse 14.1;

“Receivables” shall mean all cash [lowsiproceeds! revenue received from the
purchascrs / prospective purchasers/\ransferecs / third parties towards the sale or any
other arrangement in relation to the Units, including but not limited 1o s01d units (if
any), and shall also include the basic sale price and the other revenue collected for
club membership fees, preferential location charges, floor wise, lesal fecs,
administrative charges on transfors, late payment charges, forfelied earnest money,
deposits, transfer fee, tuxes, view premiy and any other amounts to be reeeived
from the prospective purchasers / wansferees / third parijes of whatsocver nalure, It
is clarified thal any () Pass Through Ameommis laken from the prospective

1.50

1.51

purchasers / transfercos / (hind partics of the Uniis or any set off on taxes pavable (i)
amy tax deducted at source by the purchasers of Units, shall be considered as
Receivables:

“Supplier” meuans any Persen(s) from whom any goods or materials are procured
in relytion o the constrizclion and Development of the Projoct:

“Suspension Perind™ shall have the weuning given to it in Clause 11.1:
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1.52

1.53

“Taxes” shall mean ail forms of taxation, duties, levies, imposis, itcluding, GST and
alher transaction taxes, municipal taxes and duties, cnvironmertz] tzxes and dulies and
any other type ol txes or duties in any relevant jurisdiction, together with any related
imterest, ponafties, surcharges or lines, due, payable, levied, imposed upon or claimed
to be owed in any refevant jurisdiction in relation to the Peoject Plot and the Project;

“Term” shall have the meaning ageribed to it in Clause 4.2

1.54 *Third Party” or “Third Partics” shall mean sny Person other {lan a Party or ity

1.57

2.1

2.2

Affiliales;, and

“Units” means and inchudes all the flats, plots, shops, upariments and commercial
premises in {he building/s constructed / to be constructed in the Project, imended for
ay type ol independent residential/commercial use along with ihe car parks, garages,

common areas and Taciliiies, limited common arcas and Bcilities to be eonstrucied
and developed in the Project;

“YEIDA" shall mean Yarmuma Expressway Tndustrial Developmen Authority,
INTERPRETATION

In this Agreement (untess otherwise specified);

references to any document, agreement or comract arc Lo that document, agreement
ar eontract as amended, modificd or supplemented from lime to ime in accordance

with its terms;

references o a Recital, Clause or Schedule wre to a recital, clause or schedule of

-UPRERAT shall meqn Lttar Prsdesh Real Estate Regulatorg AU, - wovee - oee oo

23

or 1y this Agreement and a referonce o o Sub-clause or Puragraph is to a sub-chuse
or paragraph of the Clause or Schedule inwhich it appears:

whenever the words include, ineludes or imeluding are uscd, they will be decmed
to be followed by the words "without limitation", whether or nol they are in Tagt
followed by those words or words of like import; the expressions *hereof’, *herein’,
“hereto’ and/or similar expressions shall be construcd as reférences to this Agreement
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2.7

28

2.9

2.10

211

as a whole and not limited to  the particular Clause or Sub-Clause in which such
EXPression appears;

references to an individual include such person’s estate and personal represeniatives,

any relerence to any law shall include a reference to such law as wnended, modificd
o re-enacted from time to lime, and any rale or regulaiion pronuleated thercunder:

reforences to Jays, months and vears are 1o Gregorian days, monihs and calendar
years respeciively,

expressions in the singular will include the plural and in the masculine shatl include
the fominine and newter and vice vorsa;

the headings in this Apecement wre for convenicnce only and do not affect its
cimysiruction ol interprelation;

the Reeitals and Schedules form an integral part of this Agreement and time is of the

_. gssenge in the performance of the Parlies” respective oblipations. [f any fime period

specilied herein is cxdended, such extended time shall also be of the essence. When
any number of days is preseribed herein, the same shall be reckoned gxclosively of
the first and inchusively of the last day wriess the last day does not fall on a Holiday,
in which casc the last day shall be thic next succeeding day which is a Business Day.

the Parties acknowledge that this Agreement has becn dratted joinily by the Partics
and agree that the 1ule of *contra proferenteny” will not be applicable for interpreting
ihe same,

any obligation of a Purty under this Agreement shall ot all times remain subject 10
performance of sucl obligation heing in compliance with Applicable Laws.

Al'T N OF DEVEL

The Promoter hereby appoints the Development Manager to provide the
Management Services in rclation to the Project as described in this Agreement and
the Development Manager hercly accepts such appointment.

The Promoter shall within g period of 15 (fifteen) duys from the Execution Date
provide to the Development Manager, wwesticted and uninterupted right of

Develop ol A
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aceessiontty to the Project Plot vizeg-viz ihe Project and to all Approvals and relaled
documentation, availabfe as of the Execution Date, including fand relaied internal
recowds, application for Approvaly tor the limited purposcs of enabting he Development
Manager to provide the Mamgement Services,

3.3 o eonsideration of the Development Manuger (1) agreeing to provide the Services
and (i1} pevmiiting the usage and association of the Brand Name on non- exclusive
basis strictly as per the teryns of this Agrecment, the Promoter shall pay to the
Development Manager, the DM Fees in accordance with Clause 8 of this Agreemuont,

3.4 The Promoter scknowledges, agrees, aceepts and confirms that during the term of
this Agreement, the Promoter shall not, appoint or agree to appoint any Person other
then the Development Manuger to provide any of (he Manugement Services or
itself” undertake the Munagement Scrvices as a development manager, under any
circumstances.

ot
L

The Promoter also agrees, understand and acknowledges that the Development

Manager has been appointed only as a scrvice provider with an intent of utilizing the

expertise and experience of the Developmen| Maguger, The Promoter agrees and .
acknowledges that tor all intents and purposes the Promoter alonc shall remain as the
promeier/developer of the Project.

3.6 Power of Attorney

In order to faciitale the Development Manager to carry out its Management Services
to manage the Project and/or for speedy development, consiruction, erection and
Completion of the Project, and to undertuke Sales and Marketing relaled services in
relation (o the Saleable Area of the Project, the Promeler hereby appoints the
Nevelopment Manager, as 1% constituted attorney and authori zed representative, for the
aforesaid purposes and hereby grants to the Development Manaper the powers stalsd in
Schedule 11T herelo und the Promoter hereby ratifies and confirms and agrees 1o ralify

and conlirm all and whatsocver the Developnient Manager shalt lawilly do or cause
to be done in or about the Management Services, from the dale hersaf, in exercise of
the powers granted hercin, The Promoter hercby agrees 1o execule requisite documents,
including specific powers of attorney as may be required by the Development Manager
to enable the Development Manager to exercise Lhe powers set out under Schedwle T11
of this Agreement,

1?|P.-a_gc~
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4.1 The Agreement shall come into force on and trom the date of execulion of the
Agreenient by the Parties (“Execution Date™).

4.2 Unless terminated earlier in accordance with the terms hereof, the term of {his

' Agreement shall be for u period commencing from the Execution Date and expiring
on the later of: {1} relund of entire amount of IFRSD (as defined hereinafier) by
Promoter to Development Manager in terms of this Apreement, (i) sale of all the Unlis
in the Project und receipt of all Receivables in respect thereof subject to whai is
meitioned hercin below: and (iif) handing over of the possession of the Project to the
comunen organization’s of the purchasers of Units, {(“Term™).

4.3 It is agreed belween the Parties that subject to the terms und conditions mentioned
herein the Promoter shall with the assistance and support of the Development
Manager endeavowr (o cause the Complotion of (he Project within an estimated time
period as described under the RERA regisiration of the Projeci,

4.4 Subject w the fulfilment of ihe Conditions Preccdent io Luwnch Drate as mentioned
e in Clause 4.5 below to the complete satisfaction of the Development Manager e
Pevelopment Manager shall cause the Launch ol'the Project on the date as may be
mutually agreed between the Partics (“Launch Date’™). The Parties shall execate all
documents and lake all such actions as muy be required for launch.

4.5 The Launch Date shail be subject to the prior completion of each of the following
conditions  precedent, {0 he satisfaction of the Development  Manager
(*“Conditions Precedent™);

(a) Compliance with all mles, regulations and applicable Jaws including with
respect Lo registration and comphlances under Real Estute (Repulation and
Development) Act, 2016 (*RERA™ and Uttar Pradesh Real Esiule
(Regulation and Development) Rules, 2017 und registration of ihe Project
under RERA, required for the Jaunch ol the Project;

(by  Approval and Sanction of the Designs and Drawings of (he Project including
master plan, requircd prior 1o launch of the Project under Applicable Law
ncluding RERA, finalized in consultation with the Promoter, Development
Manager and Architect, as shown n the plan annexed herelo ax Annexure
B.
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4.6 the Parlies herein agree that if the Promoter fails to complete the Condition
Precedents on or belore the Launch Date, the Development Manager shall have the
Tight 1o seck immediate refund of TFRSD from the Promoter. In such circumstances,
it the Promoler fails to refund the IFRSD to Development Manager, then the Promoter
shall be liable to ensure automatic wansfer of _ percenlage of gross sale
proceeds of any other project(s) being developed by it or uny of its affiliates/groap
enlity {as may be mutwally agreed between the Purties) on a daily hasis 10 the
Bevelopment Manager, towands refind of IFRST), in accordance with the terms of

this Agreement.

(¢} Parties shall agree on the Business Plan.

Ditecter/Auth. Sign,

5. BUSINE LAN

As of the dale hereof, the Development Manager shall formulate the business plan
for the Project in consullation with and with the approval of the Promotor. The
Business Plan shall be placed before Lxisting Lender, which «dll review it and provide its
conlirmation. The Business Plan is indicative onty and all underlving assumptions of

___sales and cost are subject to change besed an the market conditions and actual wwardof

3.1

contract. Both Parlies shall review every 6 months and take ncecssary steps to achicve
the Business Plan on best elforr basis. The Development Manager shull manage the
Project 1 aecordance with e Business Plan, whicl includes;

s the estimated Development Cost;
. winimum  sales price {along with permissible deviations) and  sales
phasing;
. cost estimates and baflding specifications;
» Marketing and sales expenscs;
. development mix, masging:
. sateable area of the Project and inventory:
-—ﬁm%MMBMﬁHiﬂﬂ—&HIﬁ&ﬂMﬂﬁﬂﬁ-ﬁi%hc—Projccr&—mmW‘_

phasing;

. broad paramcters and the timelines [ur utilization o' fhe FAR/IS),
comstruction schedule for the Development of the Project which shall be
Hexible, depending on the Markeling of the Units of the Project, which shall
be subject 10 the market conditions;

. such other information as the Development Manager may, from iime to time,

deem necessary;
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6.1

0.2

The Business Plan shall be revicwed every 6 (Six) months from (he Fxecution Daic
or at a mutually agreed frequoncy. Any modification or amendment 1 the Busincss Plan
shall be efieclive oty after the same s approved by the Fxisting Lender.

the Development Manager shull perform the Management Services and shall
vomply with all selated obligations of the Development Manager in consideration
of the DM Foes payable in accordance with this Agrecment. The Development
Manager may also render, in Hs discretion, such additionsl services as may be
requested by the Promoter, for such additional foes as may be agreed between the
Parties and such additional services as and when agreed by the Parties shall form a part
of Management Services, The Development Manager shall excrcise reasonable skill,
vare and diligence in the performance of the Management Services,

The Parties shall after every 6 (six) months, review snd discuss the cxpenses
incwrred for the excention/Development of the Project fn the previous months, The
Parties shall cxtend all co-operation to esch other, including sharing all relevam
information with eych other, as may be reyuired in this repard.

6.3

Projcct Specificalions

6.3.1  The spceifications of the Projcct shall be mutually decided between the
Partics from iime to time and shall be set out in the Business Plan subject to
compliance with Applicable Laws. Any change in such specifications shall
only be undertaken with the mutual consent of the Develupment Manager and
ihe Promoter.

0.3.2 The quality, salely standards and operating stmdard of the Services as
provided by ihe Development Manager shall be mutoally apreed on or
before lLagnch (“Standards™), The Development Manager shull ensure that the

~ Bl EE%;{.EM_LTD_ F

Slandards are strictly adhered to. Any change in such Standards shall only
b undertalien with the mutual consent of the Development Manager and the
Promoter.

6,33 The Saleable Area for the Project shall be muigally and optimally
determined by the Promoter and the Development Manager as per statutory
normy, relevant Approvals and the mailet conditions.
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6.4  Confragiors, ete.

6.4.1  The Promoter shall be cntitled {o appoint all contractors for cxecution ol the
Project on such termis ind conditions as may be ageced between (he Promoter
and such eontractors on the recommendation of the Development Menager
based upon a competitive bidding process,

6.42 In the event any default/breach is committed by any of the Contractors, the
Development Manager shall promptly notify the Promoter of such
defaultbreach and pursuant to mumal discussions between the Promoter and
the Development Manager, the Promoter shall notify the defanlting
Contractor of such default or breach. However, in the event that the Promoter
and the Development Manager both conclude that the sald breach/defauli is
not remecicd within the cure period, if anv, provided under the Conmact with
such Person, (he Promoter shall, pursuanl to consultaion with the
Development Manager, terminate ihe relevant Contract with such Coniracior
gnd uppoint new Contractor. Any replacement of Contractor shail also be
made in the same manmer s contemplated in this Clause 6,42,

6.4.3  All fnvoices shall be raised on the Promoier end it shall be forwarded to
Development Manager for vertfication, who shall after due verification forward
the same to the QS&QA Consuliant, for its approval, The QS&(QA Consultani
shall within 5 (five) davs Irom receipt of invoice/s, verify and cerlily ihe
invoice/s from the hmiied perspective of compliance wilh the parameters
and forward the swne lo the Promoter and the Development Manager for
making of ihe payment. In the evenl of either Party failing to sign the
authorisations for release of the certilied payments in a timely manner the
olher Parly shall not be liable for such delay in payment.

6.4.4 Al records in respect of each contractor, supplier. vendor, consultant cte.
envaged for the constnuction and Development ol the Project slong with the

Approvals shall remain in the possession of the Promoter and copics of ihe
same shall be kept at the Project siie and the Development Manager shall at alt
times have access to the same, The Promoter shall immediately upon request by
ihe Development Manager provide all requested informaiion available with the
Promoter to the Development Manaper.

6.4.5 The Promoler shwll speeify in the tenders, agreements (including the sale
conlracts/agreements/deeds with the purchascrs of Unitg) and coniracts that

[ TSR ETIOT —
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the Development Manager iy only a development manager of the Project
and the Promoier alone will be responsible for all contraciual maders as per the
agrecment/contracts and the Development Manager shail not be responsible
Tor the same,

6.5 Books of Accounts

1he Promoter ai all times shail maintain the book of accounts in FARVISION or any
other ERP. The Development Manager shall get free access and control of i al all
limes.

6.6  Q5&0A Consultunt

The DParties agiee that the Promoter shall have a right o appoint a Q5&0QA
Consultant, on such terms and conditions as mutually agreed between the Prontoter,
Development Manager and the QS&QA Consultant, Al costs and expenses of the
QR&EQA Consuliant shall form part of the Development Cost. The role and
responsibilities of the QR&OA anullamt shall be lumted to overseetng the quahh
salely. billing, f ;

{(*Parameters”). 'the Q‘:&QH Cnnsultﬂnt shall be awhorized to ask for such
information’ documents trom the Development Manager g% may be necessary to
peeform ils functions under this agroement. The QS&QA Consultant shall directly
report to the Promoter.

6.7 Designs and Drawings

6.7.1 The Dovelopment Manager shall make recommendations to, and co-ordinate
with the urchitect appointed by the Promoter ("Architect”y for proparing
the delailed architectinal designs wnd drawings for the Project {"Designs
and Prawings"), master planning of the Projeet and other such relaied
activities which shall fom a part of any revised master planving for the

Bevelopment of the Project pursuant to any chimge/ntodification/alteration in
Applicable Laws (*Said Modifications™) and ihe Promoter shall extend all co-
gperation to the Development Manager o {his regard.

6,72 Upon preparation of such Desipns and Drawings in accordance with
Applicabic Law, the Architect shall submit the same 1o the Development
Manager and (he Prometer for the Promoler’s approval. In the event that the
Develupment Manager or the Promer require any changes to he made to (he
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0.7.3

6.7.4

Designs and Drawings without prejudice to the Applicable Laws, e
Architect shall carry out such changes and submil the revised Designs and
Dirawings for the approval of the Developmenl Maoager and the Promoter.
The Designs and Drawings shall be deemed to be final only upon the written
approval of the Development Manager and the Promoter. It is further agroed
between {he Parties that nothing hercin contained shall take away the
Hability and/or the obligation of the Archilect in velation wo the Designs and the
Drawings and/or the said change/modification/alteration.

The Promoter shall take neccssary steps to got the plans sanctiomed in
accordance with the Designs and Drawings. However, the time taken (or such
destgning shall be excladed from the time lor Completion of Project.

In the event the Development Manager requires any changes to be made 1o the
Designs and Drawings at any stage of the construction, the Development
Munager shall with the prior approval of the Promoter, supervise and
tacilitate such change, so thal the Archilect implements and carrigs out such
changes within the lime period as may be agreed to berween the Promoter
and the Architect and the Promoter shal! enswre thar such amended Designg

2.8

and Drawings shall be forwarded to the Government Auihotitios for Approval
withoul any mordinate delay or demur.

6.8.1 it is agreed between the Puarlies that the Promoter shall, areange for funding for

Development Cost as per the Business Plan (“Fonding Amount™), (0 meet the
working capital requirements for the Project.

6.8.2 The Promoter shall procure the Fouding Amount in a manner not prejudicial to

the righi of the purchuser of Tnits to avail home leans, In such cvent, the Promaoter
shall ensure that the lender under Clausc 6.8.1 above, issues a no-objection Tor

ihe purposes of such bome loans.

0.8.3 It is agreed betwoen the Parlies that sulject (o the prior written consent of the

Development Manager, the Promoter shall have the right to encumber the Project
and/or the Project Plot or any part thereof, only for the purposcs of obtaining
finanee [or the Development of the Project (including the Funding Amount),

Further, in the evert the vatue of the Project andfor the Project Pl is not

sufficient coverage to secure the additional funding as may be required by the

23 i.f'a;_zc

X,

COTATS REALTY PVTTD. I 77

0

Aidl- |\\ AT

m

- ‘ For HOMEREAS

DirenigeiAph, Sign, '

Dcvc]ﬂpmm%ﬁg‘gd Sggna'i'_uj ;’jan




banks/finuneial instimutions/third parties, then the Promoler shall provide such
additional seeurity so as lo meet the coverage requirement of such banks/financial
institutions/third parties.

6.8.4 Notwitbstanding anything to the contrary, it is agreed between ibe Parties that
the responsibility of making arrangemets for and repayment of any finding
for the Project {whether equity or/and debt) including any existing toanddehi,
shall be solely of the Promoter. The Development Manager shall use s best
endeavours und good offices for approaching banks, financial instilutions and/or
thivd party lenders for procuring financiai facility fur the Project on behalf
of the Promoter. The Development Manager shall not provide any socurity /
guaiantces / indemmnities for the Projecl. Tt is agreed between the Parlies that
any debt Jor e Project raised shall be utilized only for the construction and
development of the Project,

0.8.3 I is agreed between the Parties that the Promoter shall not, without prior
written eonseni of the Pevelopment Manager, wvail any foan and/or parl with
or create any Encumbrance on the whole or part of the Project d.Tld. o the PI‘(‘I_]ECt
Plot and/or any interest thereon [3 - et I
obligadons ofthe Promoler for Bevelopment of the Project. The Promoter shatl obtain
prior wiitten approval of Development Manager before creation of any such
Encumbrance, 1 is agreed between the Parties that the procurement of any
financial assistmee for the Promoter shall be without prejudice/recourse to and
shall not in any manner adversely affect any amounts payable by the Promoter
to ihe Development Manager, as per the terms of this Agreement.

6.8.6 Notwithstanding any{hing contained to the contrary, it is agreed hotweon the
pertics that the Development Cost including the servicing of (he Funding
Amount has o be primarily mel ouw of the Gross Sales Proceeds /cash
flows/Reveivubles from the Project, In the event of short[3]l, the Promoter shall
solely ul its own cost arrange for funds as mentioned above. Hovever, failure of

the Promoter to arrange debt/equity fianding 1o meei the Development Cosi shall
ot be a defaull of the Promoter or the Development Manger under this
Aureement. Provided bowever if non-availability of fimds results in sioppage of
work andior development of the Project for a continuous period of [90] days,
the CRO/Managing Birector of the Development Manager und ihe CEQ/Managing
Divector [Chairman o the Promoter shall discuss ile way forward and if after the
discussion no amicable resolution s reach, the CEO/Managing Dircctor of the
Development Manager shall request the Promoter to terininate this Agreement
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by giving a notice o 30 days, which request shall not be unreasonably withheld
by the Promoter. Provided further thatl on lermination as provided in this clause
the Development Manager will be entitled for the refund of cntire IFRST along
with DM Fees (as contemplaled in this Agreement) that is acerited on the portion
of the Project that is sold till then for which monies are received or are to be
received in folure, {n terms of this Agreement,

6.8.7 The Promoter herein agroes thal subsequent to release of the Existing Charge by

ol'the Debenture I rastee, acting as a debenturc trustee on behall of TDEFC Capital
Real Lstate Affordable Fund I (*Existing Lender™) on the Project Land, the
Promater shall create charge on the Project Plot in favour of the Developmeng
Manger 10 secure refund of the [FRSD paid to the Prometer under this
Agreement,

#.8.8 The Promoter hereby covenants and underiakes thal it shall:

{1}  solely be responsible Tor muking all the payments to YRIDA in relation
ta the Project Plod, including but not limited to puyments towards land
re-schedulement charpes, interesl and penalties payable o YEIDA or
any other authoritics, and/or uny other payments in refation o the
Project Plot. The tolal oulstunding amount payable w YEIDA und/or
any other govi. aulhorities, in relation o the Sub-T.eased Land
{including the Profect Plot) is detailed under Annexure C hereto. The
Promoter (urther aprees and confirms thal in case nay bencfit/rehate
will be provided by YEIDA in relalion te the Land Costs and/or any
interiest on the Land Costs, in that case the said benefitrebate shail
be considered as part of the Net Profit of the Projeci {or the purpose
of calculation of the Additional I'ces payable to the Development
Manager,

(i) not deal with or agree 10 deul with the Project and/or the Project Tlot,
whether by sale, transler, creaton of encumbrance or in uny other
mamier whatsoever excepl with the prior written consent of the
Development Muanager or as contemplated under this Agreement;

(iii) nol withdrey or receive any monies from the Project until the entire
amowils due and pavabie to the Development Manager, including
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the DM Fees and refund of 1FRSD have besn duly paid w0 ibe
Development Manager mn sccordance wiih this Agreement; and

{iv} bear ull costs and expenses including stamp duty and regiscration
gharges payable in relation to  procurement of (nancing  in

accordance with this Clause 6.8,

6.9  Project name and Marketing

0.9.1  The name of the Project shall be as and when decided by the Parties mutvally
with the suffix/prefix (if any) as may be decided by the Developiment Manager.

692  The Development Munager hereby permits the use of the Brand Name, [or
ihe resirieted and limited pueposes of use i relation Lo the Project in the
[ollewing manncr:

¢  The Development hManager shall detormine the manner in which (he Brand
Nume (solely inthe capacity as Development Manager) shall be used forthe

Project far the purposs of mavkeding pilches and i all oier imarketing
collatcral documentalion. And in every case, including hoardings, site
branding, adverlisements, etc,

" FFor all marketing pitehes and m all documentation, and in every case,
including hoardings, siie brunding, advertisements, ete. the logo of the
Promoter as owner/developer shall be prominently visible.

. The form, manner and depiction in which the Brand Wame shall be used
as nmay be mutvally decided between the Parlies,

6.5.3  Save and except as sel oul herein above: (1) the Brand Name shall not be

used in gny olher manner; either by the Promoter or in relation do the Project;,

and (i} no right or license pertaining to the Brand Name is granted or
imphed herein and shall not inure by virue of 1his Agreement, except o the
extent stated hercin,

6.9.4  The Project Name shull not at any time be changed, amended or altered, in
any manmer whutsoever. The Partics agree that the Development Manager
shall have the sole and exclusive vighty for Marketing of the Project and
sale of the Units for and on behall’ of {he Promoter and the Promoter shall not
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6.9.5

0.0.0

6.9.7

6.9.5

at any time during the Term of this Agreoment onter into any agreement or
permit any other personto undertake any Marketing activities inrespect of the
Project and/or for sale of the Units in any manner whatsoever,

The manner of depiciion of the Project Name shall be mutually Fnalized by
the Development Manager and the Promoter and shall be deemed to be part of
this Agreement.

The budgeting and strategy [or the Marketing ofthe Projeet shall be decided by
the Development Manager for and on behall of the Promoter, subject to
compliance with the Business Plan.

All Marketing collaterals including the finalisation of hoardings, brochures,
pamphlets, websile conlent, etc. to be used for the Marketing ol the Project
shall be decided by the Development Manager in consultation with the
Prommoler, '

The Development Manager shall associate its Brand Name solely Tor the

purpose of branding and Marketing the Project M ils .cupacily as

Development Manager for the Projeet as seé oul hereinabove in Clause
6.9.2, subject to the following terms and conditions:

{1) the usage of the Brand Wame shall at all times be subject to the sole
controf of the Development Manager and the Promoter shalt nol use the
Brand MName b dany meamner or for any purpose (whether or not related 1o
the Project) except: (A) making  disclosures with regard to the
Development Manager's association with the Project in the capacity of
a Development Manuager, (B) identification of the Projeet in all
contractual documentation executed inrelation to the Project, and (C) in
any manmnet as permitted onder this Agrecment or with the prior wrilien
consenl ol the Development Manager;

POt ATS REALTY PV, (Tp,

(ii) the Promoter shall not associate the Brand Name with the Project beyand
the Term/subsistcnee of this Agreement
{iti} the nse of the Brand Name in the fogos and Marketing and o/her material

relaling 1o the Project shall be only Lo the limited extent and in the
manner specifically permitled wwl approved by the Developmaont
Manager (including a8 sgreed herein);
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{(iv) the association of the Brand Name wih ibe Project shall not, under any
circumstances, be eonsirued as o license or any other interest granted to
any Person ot (o the Promoter in the Brand Namc; and the Promoter
shall nol sequire and undertakes it shali not elaim, whether belore,
during or after the Torm hereol, or any time herealler, to have
acquired any right, title or interest in and 1o the Brand Name, adverse to
that of the Development Manager, except to the limiicd cxtont as
expressly provided under this Agreemoent. The Parties agree and
acknowledge that all imtclloctual properly rights inund arising out of or
connected with the Brand Name and ownership of the Brand Name shall
at all times vest in and be held exclusively by the Development Managee.
The Promoter acknowledges and accepts that they shall bave no righis,
imergst, Gtle andfor any license to use the Brand Nume in uny mamier
whalsvever, and all intellectual property rights in and arising out of or
connected with the Brand Nume other tun as specifically permitted
under this Agreement and shall not during the Term of this Agrcement
or after s expiry or termination, directly or indirectly, commit an acl
of inlringement or contest or aid in contesting the validity or

ownership of the Brand Name or take any other aciion in derogation
thereof’

{v) the Brand Name shall be used by the Devclopment Manager for the
purpose of branding and Marketing of the Project on signboards.
billboards, lener heads, fee roccipts, deposit receipls, promotional
mederial and brochures;

(vi} the Promoter hereby expressly acknowledges and agrces that by
construction and Development of the Project and/or by usage of the
Brand Name in the manner permitted in this Agreement, the Promoler
have not, do notand shall not, nor shall itihey be deemed o, acquire

at iy time now or hereafler, any mghi, title or Diterest of any nature
whatsoever in and with respect Lo the Brand Name, except to the lhnited
extent as cxpressly provided under this  Agreement

(vii) at all limes during the subsistence of this Agrecment and al all Gmes
thereatter, the Promoter shall not:
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» dilute, hwem, misuse, nsult or bring the Brund Name to any
Jisrepute;

= Usc any name or mark other than those Brand Name designaied by
Developroent Manager or its Affiliates for use al the Project or any
portion thereot, that consisis of], contuing, or is similar to any Brand
Mame, In Development Manager’s reasonable opinion;

+ Transfer or sub-license any of the Brand Name or any olher rights
tu which it may be entitled under this Apreement;

« Commence any legal action, file any defonce, settle or otherwise
compromise, or seek any relief or remedy with respect to any
clatm or assertion hy or against third pariies related {o the Brand
Name;

= register or atlempl Lo register for Promoter’s direet or indivect benefit,
in any couwry, the Drand Name or trade name which, in whole

or in parl, incorporates or is similar 1o (he Brand Name

(viil) The Development Manager hereby covenants that the Promoter shall

(ix}

(x}

have the right to use the Brund Name in relation 1o the Project in ihe
manner contemptaled under this Agreement.

The Promoter hereby agree that it shall nol inlringe the Brand of the
Drevelopnient Manager and in cose of an infiingement by the Promoter
it shall indemnify the Development Manager for any such liahilities or
losses that may acerue (o the Development Manager on accounl of such
infrinpement by the Promoter;

The Tnellectual property rights in all mutkeling and advertisement

(x1)

| FEATSREACTY PYT LD, |7

collaterals, fogos and product and building names created exelusively for
the Project shall he the exclusive property of the Promoter with (he
Development Manager baving the right to use the same while providing
the Services: and

The intellectual properly of the respective Parties shall always remain
their exclusive property,
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6.1¢.1 The Development Manager shall underiuke on behalf of the Promoter, the
sales of the Unils in the Project as pact of the Managemeni Services,
provided in accordance with this Agreement, Such Management Services
shall include assisting the Promoter in Mmketing of the Units and
preparation of legal docwuments including Ietter of allotment, letter of inteni,
sgreements for sale/subledse, and sale deeds/sub lease deeds in respect of
the same. The Promoler shall execute such documents in the format mutnaily
agroed belween the Promoter and the Development Manager and as per
Applicable Laws. The Promoter shall, in consultation with the Development
Manager. appoint the advocales and solicitors to facilitate the prepatation and
{inalisation of decumentation and other formalities for commencement and
completion of the teansaction for sale / lease! eense or any other arrangement
in relation o the Units. The cost of professionu]l fees of such advoeates and
solicitors, shall form part of the Development Costs.

6.10.2 Parties hereby agree that the minimum sefling price of each unit of the Projeet,
shall be as defined under the Busincss Plan (“Minimum Selling Rate™)

uniess otherwise mutoakly agreed between Parlies, and that sale of number of
LInitg in the Project, shall correspond io the Business Plan.

6,11 Compliances under Applicable Laws

6.11.1 The Development Manager shall motitor and oversee the compliance of all
Approvals and Applicable Laws in connection with the Development of the
Projecl. However, it is clarified thal the responsibility of compliance with
Approvals and Applicahle T.aws in connection with the Development of the
Project shall be the responsibility of the Promoter.

$.11.2 The Promoier shall as per the recommendaiion of the Development Manager

appoini persons for monitoring complionce with all environmental laws in the
execulion of the Project.

6.11.3 The Promoter shall, as per the recommendation ol'the Development Manager
and in accordance with the Business Plan (ind subject to the Development
Cosl estimation thergin) appoint an sppropriate cantractors /. consuliants, etc.,
as maybe identificd by the Development Manager boing the persons as may
be required to prepare safkly plans in accordance with Applicable Laws;
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6.13

6,114 The Development Manager shall lake all reasonuble and proper steps for
protecting, securing, lighting snd guarding the said Project and / or the
Project Plol and maintain sufficient lights, guards and fencing, where necessary
orrequired by any Government Authority or Applicable Laws for the safety and
convenichee of all persons on the said Project and members ol the public.

Protmmoler’ s Representative

The Promoter shall designate its representative (“Promoter’s Representative’™)
who shall be decmed to have Fnal authority 1o make binding decisions on belwlt
of the Promoter under this Agreement. The Promoter shall be liable for all acts,
omigsions, decisions andsor defaults of the Promoter’s Represcntative,

The Development Manager shall desipnate its representative (“Development
Manager’s Representative’™) for the performance of Management Scrviecs. ‘The

Promoter shall have the right to rely on the aclions, approvals and consents of the

6.14

Development Manager Representative as bemng hinding upon the Development
Manager inabscnee of any prior wrilten msiruction Irom the Development Manager
to the contrary, The Pevelopment Manager shall notify the Promﬂtar immediately if the
Development Manager's Representative is replaced.

Other obligationg of the Development Manager

6.14.1 The Development  Mangger  shull  including through the various
contraclors/agencies #s may be appointed by the Promoter supervise and
mamnitor and ensure the quality of works, proper supervision, safety, proper
utilisarion of materials, waste control {save and excepd in the normal course of
business) relating to exceution of the Project,

~ FOrATS REALTY pyT [TD.n ‘

6.14.2 The Developmeni Manager shall ensure that the Marketing and promotion
costs 4o nol exceed such percentage as agreed in the Business Plan of the Gross
sule Proceeds and arc incurred 0 accordance with the Business Plan,
[owever, the samc shall be mutually decided by the Parties from time (o time
depending on markel conditions, The marketing campaign for the Project will
be intimated by the Development Manager to the Promoter, in advance. In the
evenl the Promoter chooses not to have the Project campaign as part of the
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corporate campaign of the Development Manager then the Projeci shall
sepealely bear the independent cosl ol such Marketing Compaign of the
Project subject to the aforementioned cap.

6.14.3 The Development Manager shall perform the Management Serviees in
timely manner, without any negligence (as altributable o o person acting
regsonably) or misrcpreseniation by the Developnent Manager or lis
employecs, personnel or representatives and the performance of is
Management Services shall at all times adhere to the Business Plan,

0.14.4 The Development Mabnager covenanis that the Development Manager, its
enmployees! personnel/ representatives shall at all times during the Term of this
Agreement comply with Applicuble Laws and the terms and conditions ol this
Agreement in relution to providing the Managemenl Setrvices and shall
promplly notify the Promoter of any violations of such Applicable Laws,
Approvals and regulatory requirements of which it becomes aware which has
materiat adverse tmpact on the Project.

615 Safcty and Stafuiory laflces

6.13.1 The Promoter shall solely be liable for all staiuwory complances, including
environmental laws related compliances, compliance with safcty requirements
and any such other complimees required under Applicable Laws Tor and in
convection with the execution of the Projeet.

6.13.2 The Prometer shall takc all reasonable and proper steps for protecting,
securing, lighting and guarding afl places on or about the Project Plot and / or
the Project which may be dangerous to any person on the Project Plot and / or
the Project or 1o any member of the public and maintain at its costs suiTicient
lights, guards and fencing, where necessary ot tequired by any Guvermment
Authority or Applicable Laws for the safety and convenience of all persons on

the Project Plot and ¢ or the Project and members of the public.

7. MAINTENANCE OF CONSTRUCTED UNITS AND FORMATION OF
ASSOCIATION OF PURCHASERS

TV The Development Manaper shall cither itself or (hvotgh duly nominated agency cause
muinlenance services in respect of the Units 1n the Project sold from the date of
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7.2

7.3

Completion of Project, till handover to the society/condomintum/Company as the
case may be,

The Developmont Manager shall take all steps required for facil] leting comveyance,
formation of sociewv(s)condominium(s)/Compunyiics and all incidental docurmnents
telating therelo in consultation with the Promoter within he time limit reguired under
Applicable Tow, The Promoter covenants that it shall comply with all requirements
under  Applicable Laws for conveyance of the underlviog land to  the
society/condominiunyeompany of purchasers of Units in the Project.

The Promoter and Development Manager shall cause all Contractors to:

7.3.1  provide appropriatc peolessional indemnuity insurance where they have u
significant design responsibility as determined by the Development Manager;

7.3.2  have appropriale insurance for their own employees, plani and equipment,
and indemnify the Parties in so far as possible at law against all claims against
any of the Parties arising out of the works performed by such contraciur,

OPh

in ficw ot the Development Manager providing the Management Services and allowing
the use of the Brand Name on the lerms herein, (he Promoter undertakes to pay the
Development Manager, the DM Fees in the following manner:

Rs. 10 1akhs / Mouth 1ifl Oceopancy / Completion Certificute and remaining 5% of the
net collections (subject to availability of diswibutable surplus in project) acerued on
Occupuney / Completion Certificale,

Additional Development Management Fees as 30% of residual surplus after distribation
of Development Management Iees as mentioned in point 1 above,

jil.

v

IFRSD ol Rs. 124 Crores us DM Advance.
The indirect taxes/GST, as applicable, shall be paid over and above the DM Fees,

The Development Manager shall be entiiled to receive the DM Fees in (he following
mannet;

FOrATS REALTY PUT 11D,
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%,

A: Basie Fpes:

The Development Manager shall scerue and raise the Invoice for the Basic Fees (plus GS'F
and such other indirect {axes that may be directlly spplicable on the Basic Fees) in the
mannct provided m Ammexnre P hereunder, The Promoter shall make payment of the
Basic Fee in the munner provided therein.

B: Additional Fees:

The Promoter shall make pavinent of the Additional Fees (phus GST and such other
indirect taxes that maybe directly applicable on the Basic Fees) wilthin 7 (seven) days of
earlier of expiry of Term of this Agreement or termination of this Agreement. 1n case of
delay in payment off Additional Tecs, the Promoier shall pay interest @ 15% p.a. plus
GST thergon, [or the period of delay.

All Tuxes. due and payable on the DM Tees or any other {ee/churges payvable by the
Promoter to the Development Menager under this Agreement as per Applicable Laws
m force from ttme 10 time, shall at all times be solely bome by the Promoier and

accordingly such additional amounts as are necessary and required for covering the

vil.

applicable inx lability shall be paid by the Promoter cach time that any DM Fees
ot any other feeis paid to the Development Manager. i he Promoter shall be entitled
to withhold TDS as required under Income ['ax Acl, 1961 prior to the payment of any
amounts hcreunder, provided that the Promoier shall provide the Devclopment
Manager with appropriate certificates of'lax deduction in the format preseribed under
the Income Tax Act, 1961 and as per ihe time lines as provided under the Tncome
Tux Act, 1961,

The Parties hercin agree thal the Developrnent Manager, i secure the performance of its
obligations, shall pay an amount of Rs. 124,00,00,000/- (Rupees Cne Hundred and
Twenty Four Croves only) to the Promoter in the form of interest fiee sofimeable securily
deposit (“IFRSD™) in various tranches before Lumch of the Project. IFRSTY shull be

v,

e

refimded by the Promoter to the Development Manager.

The Promoter shall refund [FRSD to the Development Manuger in o mutually agreed
nmiauler subject to availabilily of cash flows.

Notwithstanding anylhing contrary agreed under this Agreement, the Paitics herein
agree thal unlil (he refund of entire IFRSD by the Developer, the Development Munger
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shall noi receive the DM Fees from the Developer save and excepl as provided inder
Annexure [

x  Expenses and Personmel.

B.7.1 As per the Business Plan as prescribed in Clanse 5 above, the Development
Manager & the Promoter shall agree on the organivational structurethuman
resource plan containing the list of administraiive personnel that are required
ar site for managing the Project,

8.6.1 The Development Manager shall depute sufficicnt administvative personnel at
site'\Prgjcct office o munage and administrale the execution of the Project
including marketing & sales activitics. However, it is made clear that the
expense, salaries and other perks, of such administrative persennel {*DM
Expenses™) shall form part ol the Development Cost of the Project and
shall be mutually agreed between the Paptics in advance. The Development
Manager shall Turnish svitable supporting documenis/actual bills to  the
Promoter (or reimbursement of the DM Expenses Incurred by the

Development Manager.  The IYevelopment Manager shall incar cost and
expenses on the Project {the cost and expenses incurred are hereinatter
refetred to as “Reimbursement Expenses®) as por the Expenses agreed under
the DBusiness Plan. The Reimburscment Espenses ipcurred by the
Development  Munager shall  be reimbursed, on actual basis, to the
Development Manager within 21 (lwenly one) days of the Development
Manager submitting the supporting documents/bills to the Promoter in this
Teuard.

9, NIATIONS

o
—

the-Promoter-herebyrepresentsand-wanrants to-the Beveloprent amger s ofthe————————

FExecution Date:

(i) The Prometer iy ant Indian company duly organized and validly existing under ihe
laws of Tndia, It has all requisite power and uuthority to execute and deliver this
Agreement, to perform s obligations hercunder, and o comsummale the
lransactions contemplaied hereby. The exccution, delivory and perlormance of this
Agrecment by il has been duly authorized by all requisite corporate action. This

rmﬁ'[.'f?' Fi;;;fj\);
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Agreement constitutes a legal, valid aud binding obligation of such Party,
enforceable against il in accordance with iis tetms,

{ii}  The Promoter is not a party lo, subject to or bound by any conlrac, or any Law
which would (i) conflict with or be breached or violated or {he oblipations
thereunder acceleralad, incrensed, extingmished or wrminated (whether or not with
notice of lapse of time or botit) by the execuiion, delivery or performance by il of
this Agreement, or prevented from the carrying out of the obligalions comemplated
haveby,

(iiiy  None of the execwion and delivery of this Agreement by it, the performance by it
of its obligations hereunder, or the conswmmation by it of the transactions
contemplated hereby will violale, conflict with or result in any breach of any
provision of the certifteale of incorporstion, bylaws or other chater or
organizational documents of the Promoter;

(v} There are no aclions, suits, proceedings, or investigations pending or 1o the

Pmmo!er 8 lﬁlﬂﬂlbdgﬂ thremﬁued ﬂga_mst it at law or in equily belore any court or

: 1 Capthoriy the oteome of shich

miay result in the breach of or constitute a defaull of the Promoter of this Agroement
or which indevidirally or in the aggregatle may result in any material adverse effect
on its buginess, propertics or assels or iis condition, financial or otherwise, or in
any impatrment of its ability 10 perfonm its obligations and dulies under this
Agreement;

{v}  Promoter has comnplied with all Applicable Taws md has not been subjeci 10 any
tines, penalties, infunctive relicf or any other civil or criminal liabilities; No
representalion or wartanty by the Promoter contained hetein or in uny other
documnent [umished by it lo the Development Manager, ot o any Government
Auhority in refation (o any of the Approvals perlaining (o the Project contains or
will contain any unirye statemnent of material facl or omits or will omit to stale a
matcrial facl necessary to make such representation or warranty not misleading:

(vi}  Thetitle deeds of the Sub-Leased Land along with Projoct Plot executied in favour
of the Promoter are valid and subsisting. The liccnses/pennissions™NOCs issued in
[avour of the Promoler 15 valid and subsisting and the Proinoter has not committed
any breach or violation of the terms of the Tease Deed and/or Sab-Lease Deed;

{vil})  The Project Plot presently has a ¢lesr, unencumbered and molorable neeess;
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(viii) There are no islands or parcels of un-acquired lands dividing the Projeci Plot and
there are 1o Tund locked parcels/pockets within the Project Plot;

(ix)  The FAR sanctioned by the competent authorities for the development of the
Praject s in accordance with the laws, rules and regulations made in relation to the
same and the grant of the sunctioned FAR has not been chullenged by any Person;

(13 The Project vizea-viz the Project Plot is free from any Encumbrances; however,
the Prometer repmesents that the receivables of the larger project inchuling the
Project Plot s cumrontly hypothecated o Dxisting Lender vide deed of
Hypothecation dated 28,10.2018 in order to secure the repayvment o) Debentures,
The Promoter herein agree and confirms that it shall ensure that ATS Buildline
Privite Limited and/or any other entity which hus taken loar on security of the
Project Plot, shall clear all the existing loans/charzes/mortgages in a time bound
manner (in lerms of their wrangement with Existing I ender) without any defanli
sndfor delay.

(i}  There are no proceedings, schemes or orders in tespect of the Project Plot under

Urban Land (Ceiling and Regulation) Aer, 1975 (since repealed) or any other
acquisition proceedings;

{i1))  The Promoter has not violated any permissions required from the forest department,
with respect to tree cutting and plantation, if and as required from time to time with
respect to the said Project;

(iv)  There have been no orders from any town planning autherity/YEIDA, MOEI or
any other competent authority rejecting amy plans or sanctions with respect to the
saidl Project or part thereof and the development rights of the Project Plot has never
been rejected or denied by any Authority;

(v} Save and except the Promoter, no other person or persous have any claims, ripht,
title or ini¢rest of any nature whatsoever in the Project Plot;

(vi)  The Promoter alone is in aclual, quict, vacani, legal, physical possession; use,
occupation and ewjoyment of the Project Plot and there are no tecspasser or
wncroacher or any thoroughfare on the Project Plot or any pert thercol,
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(vii} The Promuoter has 1ot ercated any thitd parly interest on the Project Plot und for
enlerediugreed 1o entered into any kind of agreement, imemorandum of
understunding and/or wilings or any other arrangements with iy person in
respect of sale, tremster of development right or otherwise for disposing the Project
Flot or any par thereof,

{¥il) There is no anachment or prohibitory order issued by any courtiribunal or
authoritics including bur not limited o Reserve Bank of India or any taxaion
and/or revenue authority prohibiting fire Promoter from dealing with he Project
Plot or uny part thercof;

(ix;  Therc is no easementary right over any pari of (he Project Plot;
(x)  Save and except the Lease Ront of the Project Plot, the Promoter has paid 1 dute
all property taxes, ratcs, cesses, assessment, water charges, elecirivily charges or

any other amount due and payable to any Authonty in respecl of Project Plot.

(xi)  There are no dues pending from contraclors, architects, consuftanis, suppliers,
verlors or dny person in relation io Project Plot:

(xii)  There are no lepal, quasi-leyal, administrative, arbitration, wediation, conciliation
or other proceedings, claims, actions o governmental investigations of” any
nature pending or, threatened against or with respect 1o the Praject Blot or any part
thereol meluding by any cacroacher/ivespusser and there is no order restraining the
Provnoder [kom developing the Project Plot.

(xiii) The Promoter has not taken any action nor has any siep been taken or lcgal
proccedings been starled or threatened Lo its knowledge against the Promoter
for its bankrupley/winding-up, or re-ovganisation, for the cnforcoment of any
secLrily over its assets or for the appointment of a liquidatar, supervisor, receiver.
athministrator, trustee or other similar officer of It or inrespect all or substantially

all of 115 asscts;

(xiv)  There are no lemples, mosques or any other places of worship on the Projeet Plot
or any part {hereof:

%%} Thereare no clectricily sub-stations on any portion ol the Project Plot /high tension
¥ po d

lines above any parl of the Project Plot.
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(xvi}

(xvii)

The Project Plot does nod fall within 100 metres or pny restricted arca from any
heritage building/architectural site;

There is no set back uiieeting the Project Plot or any part thereof,

{xvii1) Mo notice for the acquisition ot requisition of the Project Plot or any part thereol

{x1X)

{(xx)

{xxi}

has been received from any governmental snd other avthority;

The Project Plot is not subject to ainy easements or any restriclive covenants mt the
nature of enserments or otherwise

Thete has been no act or deed. ncluding without limitation, any agreemeit for sale,
lense, icense in respect of the Project Plot, parting with possession thereof whether
in part or (0], which in any manner may prejudicially affect the rights of ihe
Promoter in the Project Plot or any part thereof in any manner whalsoever;

There are no pending Income tax’ Excise of custom procesdings or apy interim
orders passed therein affecting the Project Plot

{xx1i)

The Promoier shall not withdmw any amounts generated from the Project,
including the Greoss Sales Proceeds, until the entire DM bees is paid to the
Development Munager.

92  The Development Manager hereby represents and warrants to the Promoter that oy of the
Execittion Date:

()

The Development Matager has full power and aulhority to enler into this
Agreement and to perform and observe the terms and conditioms hereol inchuding
assoctation of the Brand Name with the Project and there are no litigations, noticcs,
claims before any Governmental Authority or any judgments or injunctioin granited

(ii)

" TForATS REALTY PYT.LTD. )

whatsocver or any other right of any other persons, Jimitadon of any nature
whatsoever. including any arrangement or any agreement, whether conditional or
ofherwise that restricts the Development Manager from cmtering into this
A oyeernent.

‘This Agreement has been duly excouted and delivered by the duly authorised
represemtatives of the Development Meanager and constilutes a legal, valid and
hinding obligation ol the Developmemt Manager.
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(111} The execulion, delivery and performance ol this Agreement and all instraments or
agreemenls required hereunder do not confravenc any atraugeiment with any (hird

party.

{1v) The cxecutivn, delivery and performance of'this Agreement ind all instnomends or
agicements required hereunder do not require any third pariy consents.,

(v) Al information supplied by the Development Manager in to this Agreement either
dircetly or through its representatives is true, complete, and cotrect;

(vi} The Development Munager, has a vight o use the Brand Name and permit the
association of the Brand Name with the Project including in relution to all
Marketing materials and permitted to the usage of the same as envisaged uncer this

Agrecment,

9.3 The Parties agree and warrant (hat they shall prompity discloge to the other Party in the
event that smy represertalion and warranly as contained in this Clause 9 does not comtinue
10 b irue,

1},

10.1 Covenants of the Promoter:
The Promoter ltereby covenants and undertakes as under:
10.1.1  The Promoter shall comply with all the terms and conditions of the {icenses,
Approvals and shell also undertuke the development of the Project in

sccordance with Applicable Taws.

10.1.2 The Promoter shall ensure that any fssue pertaining to the same s sciiled

without adversely tmpacting the development of the Troject.

10.1.3  The Promoter shall obtain and maintain all Approvals and amendments
thereto in relation to the Profect, in the nam of the Promoler, in accordance
with Appliceble Laws and the Business Plan, inchuding bud not limited to
land clearances, commencement certificate, open space deficiency, slaircase
It and lobby. enclused balcony, infiastructure development, development
license, high- rise approval, ¢ivil aviation, Project layout plen, basement.,

40| Fagc

T For ATS REALTY FYTLTON

i /
}7._. e E:'_'Sildn.




10.1.4

L5

10.1.6

sewerdge, completion ccrtifieate, cecupation certificate or such cquivalent
certificate, change of land use, 1M aiy, and such other Approvals as may be
requited to be obtained from any Govermment Authorily. [ s elarified
that, such Approvals shall be based upon certified building plans, The
Promoler shall within 7 days of obtaining the Approvals send a copy of the
same to the Development Manager:

The Prowmoter shall ensure that none of the deeds and documents or
wrilings, applications related to design/ construction /approvals shall carry
the name of the Development Manager:;

The Promoter shall bear ull the Development Cost (defined herein) of the
Project, out ol the Gross Sales Proceeds and in the event of the same is
insufficient to meet the Development Cost then the Promotor shall arrange
funding for the same including the Funding Amount;

The Promoter shall fully co-operate with the Development Manager in the
entire Development process and shall provide site office space and space

(1.7

10.1.8

100148

for mnurketing oifice along with the necessary facilities inelnding the
required suppoit staff and basic amenilies as may be reasomnably required by
the Development Manager and eontemplated under the Business Plan, al the
Promolor’™s Cosi;

The TPromoter shall handover possession of the respective Units to the
Purchasers,;

The Promoter shall obtain and imamiain all insurances required i tespect of
the Project wnder Applicable Law and any instvance as may be suggested /

recommmended by the Development Manager,

Notwithstanding  anvthine conirary  agreed under  ihis Aereemeni, Ihe

Promoter herein covenanls and assures the Development Mimayer thal during
the term of this Agreement, the Fromoter shull not selliransfer, enter into any
kind of agreement in relulion to the Project Plot andior to creste any kind of
encurnbrances, charges, liens, mortgages of any nature whatsocver on the
Project Plot in favour of any third party, without the prior written approval of
Development Managoer,

For ATS F?.EALFY PYT. LT[]).
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10.1.140

16.1.11

INSURANCE: During the execution of the Project, the Promater shali as
part of the Development Cosls maintain insurance policies in complisnce
with this Agreement, ity legal and regulatory obligations. It addilion to the
insurances 1o be taken under Applicable [aw, the promoter shall obtain
Consiructiony Comtractors All Risk Insurance Policy and Dircctors and
Oilicers Liability Inswranee for the Promoter and the Development
Manager.

The Promoter shall:

. obtain such facililies us muy be required for the purposes ol the Project
including but not limited to providing and tucilitating adequate
elecivicity connection, water atd other basic requirements in order

to facilitate construction;

. pay any and all smounts required to be paid o any Gevernment
Authority in respect of the Project andfor ibe Project Plot; and

. pay all smounts in gecordance with this Agreement and endeavour

10.1.12

10.1.13

to undertake all actions (or obtaining any funwe additiona] FARTSI
that is requured [iw the Project.

Within 30 {{hirty) days from roccipt of the T plans {with any amendment,
il any) from the Architeci for the Project, in a form accepiable o ihe
Promoter and in compliance with Applicable Laws, the Promoter shall
submit the same 10 the relevant Authoritics for obtaining necessary
Approvals based on the final plans for construction/Development of the
Project;

The Promoter shall, in accordunce with the contracts cntered inlo berween
the Prommoter and the contractors, make payments within the time that such

10.1.14

pavments are due under such contracts:

The Promoler shall share all communicalions/ioformation reccived by
them on the status of any Approvuls (Ul such time that they are not
obtained) within 3 (Three) days from receipt of  any  such
communication/information and shall keep the Development Manager
mnformed in this regard;
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16.1.15

1116

10.1.17

10.1.18

The Promoter shall appoint & maintenance agency to upkeep the Project till
handover of the affairs of the constructed Project io the association ol
purchasers of Units and bear the relevant costs as a Developmenl Cost;

The Promoter shall sign any end all agreements required to be cxceuted
with purchasers of any Units, in a form satisfactory to the Development
Munager and the Promoter and clearly stating that all payments im respecl. of
acguisition of the Units shall he made only bito the Collection Account;

The Promoter shall not enter into any agrecmonts, contracts, arrangemants,
wndersianding  with any  Person  with respeer to the construciion,
Developnient or exceution ol the Project save and except in accordance
with the terms of this Agreemeni;

{nter se the purchaserflessees/licensces and the Promoter, the Promoler
will be solely responsible for all obligalions 1o purchasers’ lessees/ Heensees
of the Units under the purchaser documents (ogreement for salelease
allotmient letters, sale deeds, subilease deeds, ete.), without prcjudice to the
rights of the Promoier against the Development Manager in the cvent thal

10.1.19

any liability/obligation ariscs on account of an hicach of the Development
Manager, provided the overall liability of the Development Manager shall
not exceed the liabitity specified in Clause 24 { fndermnity). The Promoter shall
supply the Development Manager, insuch time as may be reasonable having
regard to the nalure of any request, all necessary and relevant information,
Approvais and Construciton Data in possession of the Promoter reguired
by the Development Manager to perform the Management Services;

The Promoter shall be solely responsible for resolving any disputes that
may arise from or in conneclion with the constroction and Development of
the Project;

101,24}

L1221

The Prorioter shall solely hear all past and exisiing Labilities in respect of
the Project and/or the Projeet Plot, mcluding lowards YEIDA and/or any
other Authorities, tax related claims or any other Person claiming inferest
of any nalure whalsoever tn or over the Project Plot and/or the Project;

The Promoter shall be liable for enguring that their business and operations
are ¢arried on in accordance with Apphicable Tawsand this Agreement, so as
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to ensure that no claims arise uguinst the Project, the Receivables, and/or the
Project Land due o sny defanlt, in this regard;

10.1.22 The Promoter shall not sell any Units on its own excepi through the
Development Manager save and except as agreed hereunder;

10,123 Ounce all the Approvals in conncction sith the Project have been obtained,
the Promuter shall not, for any reason (except a Vorce Majeure Fvent or
the Development Manager not providing the requisilte Munarement
Services), delay the Luaunch of the Project, which Launch shall he in
aceordance with the approved BDusiness Plan:

10,124 The Promoter shall provide on a thmely basis and as and when requested by
ihe Development Manager, ull consents, letfers/writings and permissions
that are to be issued by the Promoter for cnabling the Development Manager
to provide the Management Services and [lfil its obligations under 1his
Agroomaent; '

10.1.25 The Promoter will execule all ayreements, deeds, documents and tale all

other actions as may be necessary for the exsculion and Conipletion of the
Project in accordance with the terms of this Agreement;

10.1.26 The Promoter shall comply with ils obligations under this Agresment to
make limely pavment of the Development Costs, PV Fees and Additional
Fees (subject to the lermy of this Aprecmen), oul of'the cash flows from the
Project,

10.1.27 The Promoler shall ensure that its rights to develop the Project is clear and
marketable and shall continne (o remain as such, other than pursuamt to (i)
erealion of any rights in faveor of puchasersisub lessee of the Units: (i)
any financing raised i relation to the Projecl; (i) any stamtory or

Covernmental actions/omissions which aifects the rights of the Promoler
not arising oul of breach of the Promoter: (1v) any actions/omissions ol the
Development Manager which affecls the rights of the Promoter; and (iv)
any Foree Majeure Events:

10.1.28  The Promoter herehy [urther covenants and und::rl,akes to the Development
Manager that;
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. The Promoter shall not, without the writtent consent of the Development
Manager, use the Project Plot or allow the use of the Project Plat or
any parl lhereof for any purpose other t(han -execution und
Development of the Project;

. The Development Manager and its officers, omployecs, servanty and
agents shall, during the Term, have full and complete and unobgirucied
access o the Project Plot at all hours of the day and onall days, including
Sundays and public holidays, withowt any limitation or restriction; The
Promoter shall not submii 1o the Authorities any documents (siamtory
or otherwise) refaled (o design’ construction/Approvals which will carry
the name ol Development Manager as the Development Manager unless
the same is required under Applicable Taws, however the Promoter shall
imtimate the Development Manager, 15 days prior to such sulvnission or
such shorter pertod as provided for submission of such information by
the Authorily,

. 11 15 intended that the Development Munager is not to be considered as
or construed to be a promoier under the provizions of any Applicable

Laws, including RERA s may be amended, modificd or supplemenied
from time 1o lime and that the Promoter shall be exclusively lable for
and shall bear all claims and iiabilities that may arise in this regard and
the sume shafl be reflceted in all documents execuled with purchasers
for sale of any of the Units; Provided that in the event the Development
Manager is constroed s @ Promotgr by virme of the exisling
arrangeinant, then the Parties shall switable modify this Agreement Lo
ensure that the Development Manager is nol congtrued as 2 promoter
under any Applicable Law. Provided further that in the event that the
Development Manager would be deemed a “promoter” under RERA
irrespective of any amendmenty, then the Parties shall in good 1aith
mutually diseuss and sgree on the necessary amcendments that may be

required in order o comply with the RERA. This arrangement will be
made known 1o all the purchasers of Uniw /contraciors and (he same
shall be suitably included in all the agreements / documents / writings to
be executed with such purchasers of Units / contractors;

. It is agreed thal in case any structural defeet or any other delect in
workmansp, quality or provision of services or any olber obligations
of e Promoter 1n the Units as per the agreeiment for sale relating to such
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development of Unit is brought 1o the nolice of the Promoter within a
period of 3 years by the slloltee from the date of1aking over possession
by the allatiee, it shall be the duty of the Promoter 1o rectily such defects
without lurther charge, within 30 days, to terms of the RERA Act. The
Development Manger agrees {o assisi the Promoter to the get the
structural defeet of Uit repairedirectified from  the concemed
contractor. However, the Promoter shall insure thai the Habilily of such
structiers] defect shall never arise upon the Development Manger under
afly Circlanstances.

. The Promoter will, al it own cost, clear any and all defects in tille of the
Promoter o the Project Plot and / or the Project and its rights thereon. [n
the event any claim is raised in respect ol the title of the Promoter to the
Project Plotand / or the Project including arising out any antecedent title
deed’s, the same shall be setited by the Promoter expeditiously af ils own
costs and expenses, without any recowrse to the Development Manager;

. In the event, the Development Manuger suffers any loss or damage on
aeecunt of non-disclosure or suppression of any material fact by the

Promater in selation (o the e of the Project Plot, then in such event,
the Promoter shall keep the Developmemt Manager proiecied and
indemnified [or the actal loss and damage (and not indirect and
consaquential losses) suffercd by the Development Manager on account
¢f such non-disclosure or suppression

. The Promoter shall vot, ereate or pormit ihe ereation of oy
Encumbrance over the Project Plot, Units and/or Receivihles, oller than
for obtaining linancing for the Projeet, in comphisnce with the teims and
conditions o this Agreement, The Promoter shall notify the
Development Manager of the crention of any such Encumbrance;

. The Promoter shall, at all times, be fully responsible (o appoint security
agencics as recommended by the Developmenl Manager for security in
and around the Project Plot andfor the Project;

10.1.29 'the Promoter shall forthwith provide the Development Manager notice of
any Action In conneclion with the Project Plot and / or the Troject of
which the Promoter is made aware of}
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10.1.30  The Promoter shall not permit or allow any Person o enter upon the Project
Plot and / or the Project except the Pevelopment Manager and its officers,
eiployees, servants and agenis and such other persons as may be required
for the purposcs of the Project;

10.1.31  The Promolet shall at all times maintain (he book of accounts of the Project in
FARVISION or other ERP and 111& Development Manager shall have free
gecess to it at all times

10.1.32 In casec there is any action in respeet of any Taxes or any claim or demand
from the Tncome Tax authorities on the Promoter, whether past, present or
Tuture (including any Increases, Jevies, ete.), the liahility in respect thereof
shall vest solely with the Promoter and shall not affeer the Project Plot or
the Projeet or any part thereof.

10.133 The Promoter shall give and shall procure that its agents, servanis, and
ulber consultants and contraclors give, such assistance as shall reasonably be
required by the Development Manager in the performunce of the
MManagement Services,

10.1.34 The Promoler shall designatc a Promoler’ Representative who shall be
deetped to have authimity to muke decisions on behalf of the Promoter
under the Agpreement., The Promoter shall notify the Development
Manager immedistely if the Promoter’s Representative is replaced.

10.1.35 The Development Manager shall have the right to take inspection of all
(inancinl statements and supporting documents to the financiaf statements of
the Project with prior notice of 3 (three) days to the Promnoter.

10.1.36 It is hereby wnderstood and agreed by the Promoler/Development Manager
that the Existing Lender has agreed to invest in the Development Manager as

a financial investor and the Promoier /Development Manager agree and
acknowledge that the Existing Tender is a financial investor, and has (hird
parly rights in the Project. Accordingly, the Existing Lender shall noi in any
circumstance be considered responsible for the consiruction and development
of the Project or in charge of the Projeet or responsible for the conduct of
busimess of the Promotcr or Development mamager. ‘The day-wo-day
management and opcrations of (w Project would be the responsibility of the
Promoter and the Existing Lender, and they will not be Tiable or responsible
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for the same in any manner, Accordingly, the Existing Lender shafl not in any
event be deemed 10 be o Ypromoter”™ or “co-promoter” under RERA, The
Pramoter /Development Manager shall take all steps and do all acts and
things v ensure the aforcsaid,

10,2 Additonal Rié,hts of Promoier

10.2.1 During the execution of the Praject, the Promoter shall have right to visit the
Project und take the inspection of (he Project by providing 24 hours” natice,
The Promoter shall also have right to take inspection of alf records matntained
at site/markeling oflice in respect to the Projeet with priot notice of 3 days

10,2,2The Promoter shail be cntitled 1o such MIS on a six monthly basis for
periodic reporting of the progress of the Project.

1{1.2.3 The Promoter shull have the rights to pre-approve the Business Pl

10,2.4 Any marketing plans, third parly coniracts, travelling/boarding/lodging costs
of the Development Manager personne] not approved in the Business Plan will

have to be pre-approved by the Promoter,

11 SUSPENSIGN

H.1 Upen occurrence of a loree Majeure Event, the Development Manager may suspend
the performance of its Management Services for the Project or any pari thereof, lur
such time and in the manner thar the Devclopment Manager may consider necessary
{“Suspension Period™). Duwing such Suspension Period payment of DM Fee shall be
deferred and paid o the Development Manayger apon cessaiion of the Suspension
iPeriod.

11.2 It i3 agreed, that during the Suspension Period (1} ncither the Promoler nor  the

Developmont Manager shall be liable for any Taiture or delay in performing s
obligations under or purswant to this Agrecmeni during the existence of a Force
Majoure Event and (ii) any performance deadline thal the Development Manager or
ihe Promoter 1s abligated to meet under this Agreement shall be cxtended; and {if)
the Development Manager and Promoter shall not be Liable for any loss that may be
caused.
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11.3 In the gvent thal the Suspension Teriod exceeds & continuous period of 180 {one
hundred and eiglty) days ov in the event of cessalion of work of the Project lor 4
conlinueus period of 180 (one hundred and eighiy) days on account of exisience of
T'oree Majeure events, then the CEO/Managing Director of the Development Manaper
and the CROManaging Dirceton/Clatimen of the Promoter shall discuss the way
Torward and {fafter the discussion no amicable resofution is reach, the CEQManayging
Director of the Development Manaper shall request the Promoter to ierminale this
Agreement by giving a notice of 30 days, which request shall not be unreasonably
withheld by the Promoter. Provided Nother that on termination as provided in this
clause the Development Manager will be entitled for the refund of entirc IFRSD
along with DM Iices (as coniemplated in this agreement) that is accrued on the
portion of the Project that is sold till then for which monies are received or ure to be
received in futare,

12, 1E N NSEGUJ

12,1 Termination

12.1.1 Either Parties i.. the Non-Deluulting Party shail a1 ils option be entitled to

leonimate this Agreement, on the occurrence of any of the following
events.

(i} If receiver, liquidator or insolvency professional has been appointed
by the Court of compelent jurisdiction for insolvency/ bankruptey of
ihe Defaulting Party and such appointment has not been stayved or sel
aside within 90 (ninety)} days of preferring an appeal from such order
of the Court.

{iij Any wuet or omission by the Defaulting Party, vonslituting
misrepresentation, fraud, thett or embezzlement established by a Court
of competent jurisdiction;

12.1.2 The Developatent Manager shall have the righi to terminate this Agreement in
case of any breach of the obligations/Govenants under this Agreement or an act
of wilful misconduct by the Promoter, which results in stoppage of worl, or
sale of Units and/or development of the Project fir a continuous period of [90)]
days. I'or avoidance of doubt, it is clarilied that stoppage of work or sale of
Units and/or Development of the Project on account of shortage of unds to
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12.1.3

12.1.4

meet the Development Cost shall not be a default of efther the Promoter or the
Development Manager and accordingly shall nol be un event of default.

The Development Managet shall have the right to terminate this Agreement in
case of any ovent ofbreach of the covenants by the Promoler or Assignrhent by
the Promoter in violation of Clause 13 and soch breach is not remedied by
the Promotet despite having been served with cure notice of 60 (sixty) days,

In addition to what 1% siated m Clause 12.1.1 to 12,1.3 herginubove, the
Development Manager shall be entitled (o terminate the Agreement upon
non-payment by the Promoter of DM Fee due io the Development Manager
undey this Agprecment, despile there being sufficient cash Mlows Jor o
vonbnuous period of 2 (Two) months, (such defauit not exceading moere than
once in one financial year) and such breach i not remedied by the
Promoter despiie having been served with cure notice of 60 {sbiy ) days.

12.2° Censequences of Termination

12.2.1

Upon the terminatio [ it in Claus {niry

Term of this Agreement by cfflux of time upon Completion of the Project,
(a} The Promoter shall discontinue and Jorbear from any use and application
whalsoever of the Brand Name of the Development Manager in relation io
the Project, Marketing, or otherwise and not issue any further malerials which
bears the Brand Name of Development Manager in any manner whatsoever;
(b) The Pramoter shall return to the Development Munager any Confidential
Information telating to the Development Mimager and its sharcholders, as may
have been received by the Promoter andfor ids representatives {or deemed to be
received by either of them) during the subsistence of this Agreemeni whether
in writing or in any other fomo or medinm including any documents, reports
etc., containing all ur any such Confidential Tnibrmation, similarly the
Devclopment Munager shall rotwrn to the Promoter any  Confidenial

12.2.2

[nformation relating to the Prometer in zespect of this Projcet, its shareholders
or the Project (including the Consiruciion Data) as may have been received by
the Development Manager and/or its representatives {or deemed Lo Te received
by either of them) during the subsistenee of this Agreemenl. The provisions of
this Clausc shall survive the termination or expiraiion of this Agreement.

It 15 ¢laritied that post the Term of this Apreement, the Promioter shall eotiinue
io be entitled to make factual represemation with regard o the Pevelopment
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12.2.3

1224

12,25

Manager’s association to the Projecl and/or refer Lo the Project with the Project
Nanie, as existing at the poml in time being referred to such representation shall
be for the solc purpose of this Project.

the Promoter shall not (I) use or exploil (directly or indirectly) its previous
conmection with the Development Manager or (i) make any further use of or
reproduce or cxploit any of the rights pranted under this Agrecment or Brand
Name and/or irade numes or logos, catch lines, slopans or olher inlellectval
properties off Development Manager or make any representalion or use
thereol that may be confusingly similar. Similarly, the Development
Wlunager shafl not (3) use or exploit (directly or indircetly) its previous
connection with the Promoter or (i) make any further use of or veproduce
or exploit any ol the rights pranted under this Agreement or other inlellectual
properties of the Promoter {including specifically the Construction Dats)
of nuike any representation or use {hereol that may be confusingly similar.

The Parties shail refrain from any acts, indications, publicily or
advertisemnenls which may mislead any third pdrl,w mlu the belief that the

Parttes hereio still maintain business relati
neither Party hercto shall commil any act deirimental to the business on
repulation of the other or of the Project.

The Development Manager will be cntitled for the entire vefund of TFRSD,
together with DM T'ees caleulated, notwithstanding anyibing contained in this
Apreement inchuding Annexure C heveol, on the basgis of Gross Sale Proceeds
recelved till the date of terminution plus vulstanding reccivables from the sold
Units (if any).

The Promoler shall be responsible for all payments towatds costs, fees,
charges and other expenses required o be mwade to the Contractors and/or
other Third parties appointed by the Promoter and the Development Manager

shall in no manner be Liable for the same.

The Promoter, at 118 cost and expensc, shall on such termyinatiom or the
expiry ol this Agreement remove any and all relerences (o the Brand Name of
the Developnient Manager on any websile or olher torm of internet used by the
Promoter it conncetion with the Project.,
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12.2.7 The Promoter shall within & maximum period of 30 (thirty) days from the dale
of termination or expiry oscf this Agreemenl, cease the usage of the Brand
Nare ol'the Development Manager in all items, articles, documents or things
vontaining the Brand Name incloding (but not limited to bill hooks, ledgers,
prescriptions, files, papers, promotional matcrial, hoardings, billboards,
advertisemenls, brochures, diacies, communicalion  talerials and  all
decuments and/or material used in refation 10 Markeling, whatsoever relating
to the Project and shall nol use and/or apply the Brand Name of the
Development Manager or any variation thercof in any manner whalsoever,

12.2.8 Neither Party shall have the right to teraminate this Agreement except as
provided in Clause 12,

13, ASSIGNMENT

This Agreement sholl not be assighable by either Party without the prier written
congent ol tle other Party.

14. CONFIDENTIALITY

14.1 Each Party (*Recipient™} undertakes o the other Parly (“Diseloser’™ to:

{i}  hold all Confidential Information of the Discloser which it ohtaing in relation
to this Agreement, in strict confidence and confidentiality;

(i) not discltose, or authorise the disclosure of, the olher Party’s Confidential
Information to any Third Party other than as provided inthis Agreement; -

(ii1) not use. or authorize anyone to use, the other Party’s Confidential information
for any purpose other han the performance or underlaking the Party’s
abligations or the exercise of its rights or the receipl of uny benelits pursuant to

this Aygreement; and

(v} promplly notity the other Parly ol any suspected or actiral unauthoriscd use
or disclosure of the olher Party’s Confidential Information of which ihe
undertaking Party becomes aware and promptly take all reasonable sieps that
the other Purly may requirc in order 1o preveni, stop or remedy the un-
authorised use or disclosurc.
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14.2

14,3

5.

15,1

Fach Purty may disclose the other Party's Confidential Information io its Affliates
and their respective olficers, directors, cmployees, confractors. advisors and
auditors, but only {0 the extent, and prowided, thut such Persons:

14.2.1 need 10 know the Cenlidential Tnformation disclosed to them;
14.2.2 have been wnlormed in writing of the con/idential nature of the
Confidentiat Information and the purpose tor which it may be tawtully

ysed; and

14.2.3 comply with the lerms of this Agrcement in respect of the Confidential
information disclosed to them,

Fach Party may disclose the olher Party’s Confidential Information if, aud to the
extenrt that, it is required to do so by or under any Applicable [Laws,

DISFLTE RESQLUTION AND ARBITRATION

Save where expressly stated to the contrary in the Agrooment, any disputes or

15.2

dJifferences arising between the Parties as to tho performanes or non- performance
ur terms of performance or interpretation of any of the terms of the Agreement and/or
the breach thereol or validity or terminalion or abundomment or cancellation of the
Agrecment and all other ancillary and incidental questions thercto, howsoever arising
undes, oul of or in relation to the Agreement (“Dispute™) shall in the [irst instance
be atlempted to be resobved amicably or as speeifically provided in ibiy Agreement.

Any Dispute which is not resolved in the manner aloresaid shall be, reforred 1o
arbitration, by either Party, under the provisions of the Arbitrration and Coneiliation
Act, 1996, or any modification or re-engeiment thereof for the time being in force
{“Arbitration Act™).

T FOrATS REALTY PYT, D, F

The reference shall be tade to a sole arbitrator within 15 days if the partics agree
upon sucl appoi niment, failing which, cach Parly shall appoint one arbitrator, and the
two Arbitrators wo appoitted shall appoint 4 third presiding arbitrator within £5 days
lrom the last of their appointment, faillmg which the presiding arbitraior shall be
appointed in accordanec with the Arbitration Act. 'The venue and seal of arbitration
shall be at New Delhi and the ITigh Court of Delhi shall have exclusive jurisdiction
over any matters, meluding the enforcement of acbitral award, arising out of or in
relation 10 the arbitration prococdings,
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15.4 The arbiteation proceedings shall take place in Englisl.

£5.5 The Parties shall take all necessary actions and request the arbilrator 10 complete the
proceedimgs within the time stipulated in the Arbitration and Conciliation Act, 1996,
as amended. The Parlies agree that the decision or award resulting from arbitration
shall be final and binding upon the Parties snd shall be epforeeable in accordance with
the provision of the Arkitration Act,

[5.6 Notwithstanding the pendency of any dispute or olher differences between the Parties
hereto and/or any atbitration proccedings, both the Parties shall continue to be fully
entitted and ut liberty to continue and complete the Project and exercise all ils rights,
powery, privileges, discretions and authoritics contained in (his Agreement and all
documents related or incidental hercto. The Project shall continue cven during
urbitration and arbiiralion to be concluded in the timely bound manner.

16. INTEREST

16.1 Any sum which beeormes Apreement hy

one Party to the other Party shall, if the same be nol p;ud within the time allowed (or
payment thercol, shall be deemed to be a debt owed by the Party responsible for
payment thereof (o the Party entitled 10 receive the samc. Such swn shall uniil payment
thereo! carry interest at 18% (Eighieen percent) per anpum rom the due dute for
payment thereof until the sane is paid to or othorwise realsed by the Party entitled to
the same. Without prejudice lo any other right ot remedy thal may be available under
the Agreement or otherwise under any Applicable Laws, the Party entitled to recefve
such amount shall also have the right of set oY,

16.2 Provided he stipulation regarding interest for delayed payments conluined in this
clause shall neither be deemed nor construed to authorised any delay in payment of
any smount duc by a Parly nor be decmed or construed (o be @ waiver ofthe underlving

breach of payment obligations.

17.
Fach Party covenants and agrees that, subscquent iv (he execution and delivery
of this Agecernent and without any additiony] lee/Charges, each Party shall execule
and deliver any further legal instrumenis and perform any acts that are or may become
necensary to effectuate the purposes of this Agrecment.
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18.

18,1

16,2

18.3

18.4

Any term or condition of the Agreentent may be waived al uny lime by the Party that
is entitled to the benefil thereof, but no such watver shall be effective unless st forth
in a written instrument duly executed by or on behalf of that Party waiving such levm
ot condition,

Mo waiver by any Party ol any term or condition of (he Apreement, in anv onc or
molc instances, shafl be deemed to be or consirued us a waiver of the same or any
ather term or condition of the Agresmenl on any futare occasion.

Neither the failure by cither Purty to insiston any occasion upon (e performance
of the terms, conditions and provisions of the Ayreement or any obligation hereunder
ner fime or other indulgence granted by a Parly io the other Party shall be treated or
deemed as waiver/breach of any terms, conditions or provisions of the Agreement,

All remedies cither under the Apreement or under any Applicuble Laws ar otherwisce
aftorded, will be cumulalive and not alternative.

19,

19,1

19.2

tLRVIVAL

Clauses 12 (Termination and Consequences of Termination), 14 (Confidentialin,
15 (Dispute Resolution and Arbitration), 19 (Swrvival), 24 (Indemnity) and 25
(WJurisdiction and Governing Laws) of the Agreement shull survive the teemination of
the Agrecmeni,

Excepl as otherwisc provided in uny provision of the Agreemeni expressly iimiting
the Tability of either Parly, the lermination of the Agreemeni shull 1ot relieve cither
Party of any obligations or liabilities for loss or damaye to the other Party arising out
of or causcd by acly or omissions of such Parly prior to the effectivencess of such

.
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terminalion or grising out of such lermination.

AMENDM]:

The Agreement and e Schedules together comslitule o complete and  exclusive
understanding of the terms of agreement between the Partics on the subject hereof
and no amendment or modification herelo shall be valid and cffeciive unless ngread
10 by both the Partics hereto and evidenced in writing,
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21. NOTICLS

Unless otherwise slaled, notices 1o be given under the Agreoment including  but not
himited 10 a notice of watver of any term, brcach of any term of the Agreement and
termiination of the Agreement, shall be in writing and shall be given by hand delivery,
recognized international/domesiic courler, mail, telex or facsimile transmission and
delivered or transmiited 1o the Parties at their respective addresses sct forth below:

Promaoter: : Ms. Lovely Pathak
711792, Deepali Nehru Place, New Deihi 110019
FEmail: lovely pathak @atsgreens. com
Fax Number: 0120-7111550

Development Manager : Mr. Mahit Arora
711792, Deepali Nehew Place, New Delhi 110019
Fmuil: mohit.arorag;homekraft.in
Fax Number: 0120-7111530

O such address, telex number, or facsimile number as may be duly nolified by the
respective Parties from time to time, and shall be deemed o have been made or
delivered (i) in the casc of any communication made by letter, when delivered by
hand, by recognised internatiopal courier or by mail (registered, roturn receipt
requested) al that address end (ii) in the case of any communication madc by telex
ot lacsimile, when runsmitted properly addressed to such telex number or facsimile
number,

Each and every ohligation under the Agrecment shall be treated as a separate obfigation

—und shall be severslly epforccable as such-and fathe even ol any obligation or
ubligations being or becoming unenforeeable in whole or in part. To e extent that
any peovision or provisiens of the Agreement are unenforeeable they shall be deemed
to be deleied from ihe Agreenent and any such deletion shall net affect the
enforceability ol the remainder of the Agrcement not so defeled provided the
fundamental ierms of the Agresment arc not altered. Any invalid or unenforeeable
provigion. of the Apreement shall be roplaced with a provision, which is valid snd
enforcenble and most nearly reflects the original intex of the invalid and unenforccable

provision.
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23,

Stamp duty and Regisiration charges and other charges pavable, if any, on this
Agreement and all incidental documenis executed pursuant to this Agrecment shall
be berne and paid by the Promoter (1] applicabte).

24. NDEMNITY

24.1 Each Parly (“Indemnifying Party™) agrees to indemnify the other Paly
{“lademnified Party™) and thetr oflicers, directors, agents and employees aguinst all
costs, claims, liabitities and expenses (including the legal (ees wnd other costs arising
out of any judicial or other proceedings) incurred and resulting from or conneeted with
any claim brought against the Indemnified Party (whether alone or jointly with any
other person) by any third party or any Jability to any third party arising out of* a) o
breach of their respective representations, covenants and wmvanties in this
Agreement; andior by any non-complianee of Applicable Law by the Indemnifying
Party in relation (o Uhe Project.

24.2 1t 38 agreed between the Parties hid, in the event of the Development Manuger
being liuble to indemnify the Promoter under this Agreement then such liabiliiy shall
not exceed 25% (twently five percent) of the Basic Fees received (“DM Iudemnity
Cap™). However, 11 18 agreed between the Parties thul i the event of the Promoters
being liable to indemnify the Development Manager for any loss as damages sulfered
by the Development Manager then such lbility shall not be limited to any amounl
arl ihe sime shall be as per the actual loss suffered by Development Manager,

24.3 The Parties hercby mutually ayree that in the event sither Party s indemnified by a third
party for the loss sullered by any Party thon such Parly shall not be entitled to b
indemniflied by the other Party.

This Agreement shull be poverned and corsirued in accordance with the laws of
India ard shall be subjeet to all Applicable Laws, regulations as may be in foree from
lime o time. Subject to arlviraton clause, the Cowrts in Ciawtam Budh Nagar and the
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20.

27.

28,

High Court of Allahabad, Ultur Pradesh shall have the exelusive jurisdiction 1o entertain mnd
dispose ofany and or all marters arising out of or in velalion 1o this Agreenient.

Nothing hergin shall be construed to eithor constitute a parinership or agency belween
the Parties or 1o authorize the Development Manager, save and except as provided herein
or with the Promeoter priar consent fn wriling, to making any representation or ineur any
liability for and/or bebalT of the Promeoter, '

NON-SOLICITATION

During the term of this Agreement or sooner determination thereof, the Partics  shall nost,
without the prior wriilen consent of the other Party, cither divectly or indiveetly, on ibe
Partics on hehall or in the service or on behalf of others, solicil, employ, coniract or
altempl lo solicit, employ, contract, divert or hire away any person employed by the
olher Party.

LANGUAGE

All natices required to be given under the Agreemen! and all communications;
documentation and proccedings which are in any way relevant to the Agrcement
shall be in writing and in the English language.

(SIGNATURE PAGF. FOLLOWS)
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IN WITNLESS WIERLOF the Pariies hereto have set and subscribed their vespective
hands (o this writing on the day and yeuar first hereinabove written.

Signed and delivered for and | Sigued and delivered for and
on behalf of Promoter : aon behall” of Development
: Manager
i
ATS REALTY FVT, LTD. HOMEKRA INFRA
PVT. LTD.

Witnessed Iry:
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SCHEDLLE ‘T

Detailed Desceription of Project Plot
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SCHEDULE ‘P

Detailed Management Services

The Development Munager will provide services for overall management and coordination
of the Project in tenms of this Agreement with respect w (1) Branding, (if) Sales & Marketing,
(i) Project management, (iv} recommending project consultants, vendois & contractors [or
appointment to the Promoier, (¥) Day to day monitoring & managing sales MIS of the
Project, (vi} Preparing budgets & Business  Plans in mutnal agreement with the Promoter,
(vii) Depuiing sulficient competent manpower for the Project, {vii) monitoring quality
conirol, laking safety measurcs, overseeing the conrving our of the entire Project works in
g cosl effective manner accordance with the Business Plan, which arc detailed in the
Agreement and as indicatively summnarized hercunder:

Vinancial and General Management Scrvices:

{i)

(i)

(iii)

(v)

Momitoring the DBusincess Plan, m mutual agreement with the Promoter  in accordance wilh
Clause 5; and making changes in the Business Plan from time to time as mulually agreed
with the Promaoler in aecordance with Clause 5.2;

Preparation of financial reports and cash management reporis for the Project; it being clarified
that the books of accounts of the Promoter shull be maintained by the Promoter itself;

Preparation of annual‘periodical budget and cash flow projections in mutugl agreement with
Promoter in accordance with Clauze 5 and submigsion of MIS in relatton to such budects

and projecitons,

To secepl and deposit all colleciioms from the purchasers of the Units to be constructed in the

(¥}

[

Project in the Collection Account (s defined under this Agreoment and opened as per
rerms and conditions of this Agreement).

The Development Manager shall review the accounling systems, its process and if required
then Development Manager shall suggest changes for cnsuring the adherence ol tmely
statotory compliance.

Dcsign:

61 1Pape
1 e e

kggﬁﬁ?f o HOMERRAET
| \,

T3 T et SO




(i)

(i)

(i)

(i)

The Developiment Manager shall make recommendations to, and co- ordinate with the architect
appointed by the Promoter ("Architeel") for preparing the detailed archilectural designs and
drawings for the Project, masier planning of the Project as provided under Clavse 6.7 (Designs
and Drawings) of tlis Agreement.

facilitate {hrough consultants drewipg changes as required by sudhorities, drawing

interpretation, explanation and coordination with the prior approvul of the Promoter as per
Clause 6.7,

Approvals
The Development Manger shall provide necessary support to the Promoter for abtaining aod

maintaining all Approvals and amendments therelo in relation to the Project, in the name of the
Promoter, in aceordmee with Applicable Taws and the Business Plan.

Covstruction and Projeet Manasement

To oversee, supervise and manape the overall construction of the Project;

(i)

(iii)

(iv)
(v)

1o go-ordinale admimstration of all comiracts on behalf of the Promoter in accordunce with the
terms of the Apreemen;

To coordinate appointment of the consultants {(struclural, electrical/MTiP, landseape, inlerior
design, lighting design, quantity surveyor and such other consultants as required (or the Project
in aceordance with the terms of the Agreement,

To oversee, supervise and coordimate with all third party advisors, agenis and contractors;

To monitor Projeet complimmcees inchiding adhering to the quality standards and processes for
the same and guide the Promoter to comply with the same; and

(vi)

(vii)

To oversee, supervise and coordinate the handover possession of the flats/apartments to the
Prospective purchasers ol Units upott reccipt of 100% ol the sale proceeds payable under (he
respective purchaser yameenents.

To coordinale the appointment of ind oversee, supervise and manage the security ageincy in

comsullalion with Promoters fov security of the Projeet in accordance with the terms of the
Agreement.
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{viil} To oversee and ensure the smooth execution of the Project observing anl maintaining all the

(ix)

(i)

(i)

(iif}

iv)

noims of standard guality and safewy ol constructioin.

To maintain all the required records and statcments as may be required forthe Project irom tme
0 fire and provide copies of the same to ihe Promoter.

Sales and Marketing Managoment

To undertalee sales and marketing and scrvices relating thereto in accordance with the terms
of the Business Plan und specifically in accordance with Clanses 6,9 {Project Name and
Marketing), 6.10 {Sale of Units) and 6,14 {Other obligations of the Development Manager),

To coordinate construction, operation and maintemsmee of site marketing office including
project 3-D models and sample apartments, as (o be agreed in the Business Plan.

To oversee, undertuke and manage promotion campaigns Tor the Project in accordance with
Clauge 6.9 and Clausc 6.14;

T'o oversce and manuge advertisciment and marketing of the Project in wurious Jocal media in
gccordance with Clause 6.9 and 6.14:

(¥}

(i)

{vii)

To ensure finalization of all sales documentation and communication with the prospective
purchasers of Units and belore execution of the same all sales documertation and all marerial
(a5 determined by the Development Manager) conununications shat! be sent 10 the Promoter
for their reeords and signing;

to be responsible to follow up ind collect the advance ameounl, entire sale proceeds or any
other teceivable of the Units in the Project and 1o deposil the same in the Collection Account
{0 be apened for the Project;

Through the CRM feam, customer relutionship management aclivilies including but hot limdied
to the acquisition of customers, llowing up and collecting advance mnounts, cntire sule

proceads or any other receivable of the Units at the Project and to deposit the same in tle
Colleclion Account to be upened for the Project, addressing all queries raised by the
customers prior or post the purchase of the Tnits, responding to lelters, emails or any
other commumitcalion made by the cusiomers and ensuring resolufion ol the sanie, All matcrial
conmmunicalion shall be seint to ihe Promnoters for their reeords,

(viti) To coordinate with hrokers und estate agents and cause payment of hrokerages on sales by
the Promoter in a imely manner.




(ix) To colleci and receive from the transferces of the Unils in the Projeet, amounts that arc

(%}

pavable by such transferees and for that purpose (o muke, sign, excoute gadior give PrOper,
elfectual and lawful discharge for the same. Provided that on non-payment to immediately
bring the same (o the Promoter’s notice, and subject to the pricr wrilien consent of the Promoter
enfer upon and restrain andior take logal steps  for the recovery thereof or to gject such
defaulting transferces as the case may be,

To causc to form. incorporale and rcgister any organizaiion’s comprising all or any of
the prospeciive allottees, purchasers and trmsforces of the Units comprised in the
development carricd out upon and in respect of the Peoject Plot, including eme or more Co-
aperative societies, Limited Companies, associations ol purchasers of Unils (condominiums)
or otherwise and for these purposes, 1o do and perform all necessury acts, deeds, matlers
and things, in consultation with the Promoter,

(xi} lo cause ihe handover ol possession of the said Unils o the mansforees upon receipt of

6.

100% of the sale procesds payable by the purchasers of Units in the Project in accordance
with their respective purchase agreements

(1)

Monitoring and Reporting

To ortgunize manapement meetings and provide requisite MIS in formats and frequencios as
agreed in this Agresnent;

{(iiy To support lhe Promoter [0 ensuring slalutory financial and other compliance reporting

for the Project subject (o the performance of the obligations (cluding statutery compliances)
by the respective Parties,; and

{i{i) To monitor quality, und undertake sufety andits;

7.

Miscellaneous

{1)
(it)

To depute necessary resources’ecmployees for caerying out the Management Services

To imimediately bring to the notice (out not handle), all/any poteniial lega] issues and claims Taised
by the prospective purchasers ofthe Units or in respect of the Project. All liieations, legal issues
and claims, shall be deaft with jointly by (he Partics.
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SCHEDULF, ITE

{Powcers of Development Manager exercisable for the development of Project)

1. To receive possession of the Project Plot from the Promoter and to hold, manage and maimizin
such. possession Hlf the Completion of the Projeel and the transfer of the Saleable Atea 1o the
purchascrs as envisaged in the Agreement;

2. T enler into, hold and defend possession of the Projeet Plod and every part thereof and also Lo
manage, maintain and administer the Project Plot and all buildings and eonstructions w0 be
constructed theveon and every part thereof, affix board, put the barbed wire fencing or construct
a compound well on the Project Plot or any portion thercof as per demarcation thereaf and to
make all pyyments for getting the work done;

3 To warn off and prohibit any trespassers on the Project Plat or any parts thereof and (o take
appropriate steps, whethor by legal action or otherwise:

4. Lo apply, obtain and maintuin all permissions, approvals, regisirations and consents as may be
required from time to time under Applicable Law including under UPRERA for the

conslrugtion and developrent of {he Projeer and (or thel purpose sign snd exeomte all fomny

Fetters, deeds and documens as may be prescribed under law or olherwise and o tepresent the
Promoter before all deparments and authorities concemed for the purpose of receiving and
obtaining all such approvals, permissions, consents and registralions;

5. To make and prepare andior cause to be made and prepared all such lavout, sub-division,
building plans, specifications and designs, as may be necessary, required and advisable ar the
diserction of” the Development Manager for the purpesc of consitucting the buildings on the
Projoct Plol and developing the Project and to get sanetion for (he samc from the sutharities
coicerned and o engage the sorvices of any architoct, engineer, consulizm, or any person as
may be necessary or advisable at the discretion of the Development Munager and (o pay
necessary fees and charges required for getting (be plans sanctioned and do alf other pots and
things as may be necessary for getting the plans of fhe buildings sanctioned by the: munieipality

and/or clher suthorities covcerned;

o. o apply for and oblain all such approvals, consents, permissions, registraions, sanctions und
no-ubjections which may be required to be obtained ffom any authority, body or functionary
under the Applicable Laws reluiing to the works envisaged herein including any modification,
additions, alterations, varfafons, changes efe. of the sanctioned plan, commencement and
completon of construction of the building(s) on the Project Plot and development of the Project
i accordance with the provisions o TJPRERA;
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7. To apply for and obtain cleciricity, gas, water, sewernge, diminage, telephone, or other
connoctions of any other wiilily at or upon the Project end/or the Saleable Area indfor Project
Plotand/or to make alterations therein and for that purpose to sign, cxceute and submit alt papers
applications documents and plans and 1o do ull other acts deeds and things as may be deemed
fit and proper by the Promoter;

K. Topay all rates, taxes, charges, expenscs and other ogoings, whatsoever in the nanies and on
beehulf of Promoter for and on account of the Profect Plot or any par! thereof and/or developmeni
thereof and similarly to receive all incomings receivable for and o account of the Project Plot
or the Project any part thereo

9. To insure the Project Plot and‘or the proposed Project and Saleahle Area to be constructed
thereon against damages, fire, tempest, riols, civil commations, Aoods, earthquake ot otherwise
und to lodge claims and also roceive all insurance claims and moneys and for thai purpose to
pay the premium and do all acls and things as the Development Manager may deenz it and
proper;

0. To commence, prosecute, enforce, delend, answer, and oppose ull actions and other legal

prneeedines and denmds, r'&'iﬁﬁng LA m%@mm}g_ﬂ}e—
Project Plotor any part thereotand/or developrmont theteol and/or construction o F Project thercat

inchuding relating to acquisition and/or requisition andéor attaclunent in respect of the Project

Plot or any part thereod” and if the Promoler fhink fit to compromise, selile, refer to arbitration,

abandon, submit (@ judgment or become nop-suited in any such aclion or proceeding as

aforesaid before any court civil or erintinal or revenue;

1I. 1o sign, declare andfor alfvm any plaint, writien stalement, petiton, aflidavil, verification,
valkalathama, memorandum of appeal or any ofher document or paper in any proceedings
concerning the Project Plot or in any way connected with the development thereof:

12. To deposit and withdraw fees, documents and moneys in and thom any courts and/or any oflier
person or audharily and pive valid recetpts and discharges {hereof:

13. Forall or amy of the purpose hereinbefore stated {o appear and reprosent the Promoter before all
authorities having jurisdiction and 1o sign execute and sabmid w)l papers and documents
concerning the Project Plot andfor struciures, Salcable Area and buildings to be developed on
the Projeet Ploi;

4. To appoint any project consultant, project manager, architcels, engineers, countractors, sulb-
voniractors andior any other suitable prolessionals from time 1o time, vs the Development
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Ghlragc




15.

17,

Manager may deen fit and proper, for construction, completion of the Project, Salenble Arca
and buifdings 1o be developed on the Project Plot;

To commence, carry oul and complete and/or cause to be commenced and compleled,
coustiuction work on lhe Project Plat in accordance wiih the sanctioned plans and approved
specifications and so far as any construction work is concemed, to scc that all applicable rules
and regilanons are strictly observed;

To market the Project and lor that purpose appoint nxnketing agents, brokers, and any other
person and  advertise i the newspapers or such oflter media as the Devolopment Manager
may deam il and to finatise the (ormut of sgreements for transfer o Saleable Area by Promoter
toy the prospective transferees ai and for such price or censideration and upon such forms and
condittons as the Promoter shall deem fit and proper and 10 do all such necessary acts and things
a8 nuly be necessary or proper in that behalf, including handing over of possession of the
Salcable Area {0 the purchascrs;

To Jaunch the Projeet in accordance with Applicable |aws and make booking, take advances
and/ or, exercise full, exclusive right and autherity lor marketdng, in respeet of all the Saleable
Area to be developed on the Projeet Ploi, and {inalise the format of agreements 1 be entercd

i r the Pro i

marlcting, or transfer, 1o receive considerations and give receipts and hand over possession, uge
ot eecupalion of the Saleable Area;

Tomanagc the Project and the Common Areas construcled upon the Projeet Plot tilt Completion
of the Praject. Also form the Association al ils costs and exponses and therealler unsfer/assign
the Common Aress and its right of mamienance to the Association und io relain all bencfiis,
considetalion ete. accraing from such maintenance of the Project in trust for the Association and
handover the same 1o the Associaion on its formation;

To exceute for and on behalf of the Promoter all necessary, legal and statutory witlings, decds,
conveyance, sgreements and documentations in connection with all the marketing, thetein of
the Saleable Area;

21,

U T ATS REALTY PYT-LTDs

To muke applications to {he government or senni-government authoritics for grants, subsidies,
quotas, petits, sanction of cement and steet and/or such other building materigls as may be
required and for thar purpoese to execute necessary petitions, applications and wiihings iucludff%g
undetiakings ond bonds and to (urnish necessary deposits for the same;

To cause the survey as also measurement of the Project Plot by the local land revenve staff
members o other Cendral or State governmenl agencies andfor departments and (iether o causc
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23.

24.

arection and/or affixation and/or installation of pillars as alse (encing all around the Project Plot
at such cosls and such terms and i such manner as the Development Manager shall think
FropeT;

To finalise the fuormat and have it sighed, executed, entered into, modified, cancelled, altered,
drawn, approved, by the Promoter, ull deeds, convevances and agreements for transfer and 1o
admit execution thercof and get such documents duly Tegistered and all papers, documents,
conbracts, agrecments, declarations, affidavils, applications, returns, conlirmalions, consents
and other documents as may in any way be required 1o be so done lor and in connection with
the development snd transfer of the Saleable Area and the Project Plot or any part thereof o the
purchasers and to recoive premivmd/considerations, tents, service charges, taxes and other
amounts therefore and grant valid reccipts and disclwrges for the same;

To empower on behalt of and in the names of the Promoter and to represenl their interest hefore
the concerned officers for the grant of the licenses or permiis or for amy other purpose or renewal
thereot as muy be necessary under any local act, miles, regulations or bye-laws and also 10 appear
belure any public or goverament official or other authorities whosoever,

To apply for refund of deposits made or to be made with the concemed authoritics and receive
such refimds:

Ta nomingte, appoint, engagre and authorize soligilors, advocates, income-tax and sales tax
practitioners, charlered accountants, Architects, survevors, engineers, Contractors, sub-
contractors and othex professional agents and to sign and give warmants or vakalatnamas or other
nceessary aulhorities in their Favour from tinte to time and lo revoke their appointments and pay
theie rermunerations including special fees and charges;

T eonmection with or reluling to the Project Plol and the Project 1o talce action imder approval
of the Promater againsl any person or tehants, oceuplers, cte. if any, in any coutl and to represent
the Promoter in any court of law and to sign applications, plainls, written statenzonts,
applications, affidavits, review, uppesl, petitions, on behali ol the Promoter from time (o Llime
a3 may be [ound necessary and proper by the Promoler gndfor enter into any agresment relating

1o development of the Project Plot or to refer the same to arbiteation or otherwise o deal with
the same as cffectively (o all intents and purposes aforesaid to appoint advocates(s), solicitors
and counsel and lo sign vakalatnama und/or authorizations on behult oi'the Prometer:

Toy apperr before Notary Publics, Distriet Rogisirars, Sub-Registrars, Registrar of” Assurmices,
Metropolitan and Executive Magistrates, sanclioning authorities and all other oMicer or officers
and authority or authorities In connection with enforcement of all powers mnd authoritics ag
contained herein;
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28.

29,

30,

To wive underlakings, assurances and indemnitics, as may be required for the purposes
aforcsaid:

To uppear and represent the Promoter before all authorities, meke commitments and give
uiklertakings as may be required for all or any of the purposes bersin contained;

To generally to do all other acts, deeds, matiers and things conceming and n respect of
development of the Project Plot andior construction of Praject therest to be carried out by the
Development Manager on the Project Plotand to fully cffectuate the Agresment, provided that
nothing contuined herein shall authorize the Development Munager to act in contravention of
the provisions of the Agreement and/or allow the Development Managor to exceed the authority
gramied under the Agreement.

And for cffectively performing and executing all the matlers nod things aforcsaid, the Promoter
hercby further grant unto the Development Manager (ull power and absolute authority to
substitute and appoint in ils place on such terms us the Development Manuger shall think Gi,
0NE Or More AMormeys [0 exercise all or any of the powers and anthoviiics hereby conforred and
10 revoke any such appointment fiom time o time and to substitute or appoint any other/s in
Dl e . ! . .

32.

propet, subject 1o the Developmeni Manager being Tully and completely rosponsible for all acts
and omisstong of such attorneys,

The Promoter hereby agree and undortake (o allow, ratif and confinn all and whatever acts,
deeds, things which (he Developmeni Manager shall lawfully do or cause to be done on and in
respect of the Project Plot and/or development of the Project wd/or construction’developmert?
of Salcable Arey thercat as aforesatd by virtue of these presents.

The Promoter further declave that this power so granted shall not be revoked, so long as the acls
of the Development Manager are in accordance with the terms and conditions of these presents
unless the Agrecmeni is terminated earlier,
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ANNEXCRE ©4°

Details and Image of Brand Name
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ANNEXURE ‘B*

Detailed Layowt, Plans, Designs and Map of the Projeet
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ANNEXURE C*

Detuils of Total Outstanding Amount of Sub-Leased Land, payahbie by the Promoter

T2 | Page

T LT,

For RTS RERUIV PV ‘ For HOMEIRAFT NG

| l&._
BB nstory




ANNEXURLL ‘1y°

Manner of aecrnal and paymoent of Basic Fees

1. l'rom the Execution Dale, an amount equivalent to Ks. 10,00,000:- (Rupees Ten Lacs onky)
per menth, shail be acerued and paid uniil receipt of occupancy certificate for the Mroject.

2. Upon recoipt of (he occupancy cerlificate for the Project, the balance Basic Fees caloulated at
the rate of 5% of the Gross Sule Proceeds of the Project till the daie of receipt of nccupaney
certificale for the Project less the Basic Fees paid in the manner preseribed in sub-clause 1
ahove shail be acerued and shall be paid upon availability of cash flows.
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