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TAIS TRANSFER DEED {“Deed") is made on this 5th day of May , 2015 by and between:

i

Roseberry Developers Private Limited (RDPL), a company incorporated under the Companies
AB, 1956 and having its registersd office at Flat No. 5025024, 5% Floor, Marain Manzil, 23,
Barakhamba Road, New Dethi-110001, India 2nd corporate office at Shipra Mall, plot NO 8, Vaibhay
Kijand, Ghaziabad (U P.) {rereinafier referred o as the “Transferor” which expression shall, unless
repugnant to the conlext, mean and Include fe successors and assigns), acting through fts
afithorized signatory Shrl Jalin Goyal Sio Shri Vijay Goel, Rio 1401, Tower Eleven Orangs County,
Indirapuram, 3haziabad, wide board resolution dated 02.05.2015who i tuly empowered and
competent fo exscute and bind the Transferor under this Deed,

Saya Homes Private Limitad (SHPL), a company incorporated under the Companies Acl, 1956 and
h-ving Its registered offica at B7M435, Safadarjung Enclave Extensian, New Delhi-110028, India and
morate  ofice al GH-11, Ahinsa Khand-(l, Indirapuram, Ghaziabad, UP., India, (hereinafler

«  referred toas the "Transferes” which expression shal, unless repugnant to the context, mean and
- its successors and assigns), acting through its authorized signatory Shr Vikas Bhasin, Sio
"Lz Ramesh Bhasin, o KA-59, 2 Floor, Kaushambl Ghaziabad (U.P.) vide Board resolution
dgled May 41, 2015 who is duly empowerad and competent fo execute and bind the Transferes

under this Desd,
i
Ror Roscberry Devel For Saya P'l"l-’ Lid,
; ey
i thocised Signatary Authorised Signatory




WHEREAS:

4. Ghaziabad Development Autharity (hereinalter referred to as “GDA" / “Principal Lessor’),
statufory body consfituted under Section 4 of the Uttar Pradesh Urban Planning and
Cevelcpment Act, 1973 and having ifs principal office at [+] Ghaziabad, U. P,, India, for the
purposes of development of undeveloped properfies under joint venture agreement wilh
privata parfies, had invited lender nafices constituting various modules of feir unfinished
and upcoming projects In Ghaziabad during financial years 1998-1898 and 19959000,
Shipra Estate Limited { hereinafter refamed 1o &5 * Shipra’} was one of he highest bidders,
=0 the bid of Shipra was accepled by the GDA for the development, markefing and sale of
Ine developed units with respect to the plots, as mentioned below,

B i Pursuanl lo the above, GDWA entared inlo & memorandum of understanding dated &n
January, 2001 with Shipra (hereinafter referred 1o as the 'MOU"} for the
development and compledion, as per the parmilted land use for plotiad development,
houses or group housing er & mix thereaf, according fo the prescribed bye-lews,
norms, standards for the same with social facilities to be provided as per planning
norms and permissible foor arsa for commercial purpose, of Module-1compriging of
plots baaring nos. 10 and 17 located in Valbhav Khand, Indirapuram, Ghaziabad
{UL.P.), with semi buill up structure thesson,

i} Shipra, after making full payment of consideration to GOA in lerms of MOU enfered
into between the parties, requested GDA vide dale 29.03.2008 io infer alis transfer
the plat Bearing no. 104, Vabhav Khand, Indirpuram, Ghaziabad (U.P)
admeasuring 20036 sq. mirs, [hereinafter referred to 25 the "Said Plet"), which
was parl of plot bearing no. 10 (hereinafler referred o as the “Demised Land"), as
more parficulary described in SCHEDULE-1, fo the Transferor being the nominee
af Shipra,

i} Pursuant to the request of Shiora, GDA on 31= March, 2008 entered into lpase
deed and the same has been registered in the office of the Sub-registrar(Iv},
Ghaziabad [ UP) vide book no 1, Volume No 10236 on page no 377 to 390 &t
Document No. 11231 dated 30.04.2008 for lease of land for construction of
residentiall group housing (hereinafter refemed to as the *Principal Lease Deed’)
and leased the Said Piot directly in favour of Rossberry Developers PylLid, (fhe
Transferor) as the nominee of Shipra, &t a premium of Rs, 5,50,99,000¢ (Rupaes
Five Crores Fifly Lacs and Ningty Nine Thousand only) and one lime legss rent of
Rs, 55,068,500 (Indian Rupees Fifty Five Lacs Nine Thousand and Mine Hundred

- only), for a period of 90 (Ninety) years. Pursuant thereto, the pessession of the Said
Flot was delivered to the Transferor by the Principal Lessor in terms of the Principal
Lease Dead.

" W) The Said Plot was part and parcel of the MOU of GDA and Shipra and as per lhe
: ‘terms and conditicns of te jein veniure, the mapfayout plan for the construction
AR was 1o corfinue in the name of Shipra-and Transferor being the lessee In respecl
: . -~of the Said Flot as nominee of Shipra; has the right to undertake development and

e . construction thereon, according 1o, dhe ‘mapfayout plan sanctioned i fevour of
"ie | . Bhipra, from time ko time,

v That GDA has sancﬂuné;:l riaplayout plan vide its Ietter bearing no. 711191 Zone-
6201 2-2013 dated 300 Seplember, 2013, attached 25 SCHEDULE-2 hereto and as

For Sayg+Homes Pvi Lid.
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per sanclionsd mapfayout plan, foor area ratio (FAR) availsble for construchion on
Said Plot is sbout 1,62 473,859 square meters.

The Said Plot is cusrently morigaged in favour of IDB! Trustesship Services Lid.
{insar full dascriplion) (herein after referred 1o as “IDBIY), acling as the frustes in
respect of the Wllowing cradit aoililiss avaled by the Transferor

(i) optionally convertitie debentures issued by the Company fo [IFL Real
Estate Fund (Domestic) Sedes |, having ils trustee a8 India Infoline Lid. and acting
throwgh its investmeant manager, [IFL Allernate Asset Advisors Ltd.;

il non-convertible debentures issued by the Company to [IFL Income
Opportunifies Fund, hawng its rustes as India Infoling Lid., and acting throwgh its
investment manager, [IFL Alternate Asset Advisors Lid.;

fiiif ~ non-convertible debentures issued by the Company to India Infoline
Finance Lid.  (collactvely referred to as "IIFL Facility”).

The Transferee has spproached the Transferor to transfer the leasshold rights in
respect of the Said Plot in favour of the Transferes for the residual perod of the
lease, for the consideration and on the lerms and condilions set out hereln below. At
the request of Transferee, the Transleror has agresd 1o transéer o the Transferes,
the Said Plot which forms a part of the Principal Leasa Deed, together with all and
singular fiberfies, privieges, righis, easements, appurlenances, abligations of the
Transferor in respect Inereof under the Principal Lease Deed and including without
Emifation the charge oeated in respect of the WFL Facility, for the purposes
envisaged In the Principal Lease Deed and ofher documents, rules, regulations,
bye-laws and-other law, s may be applicable to the Said Piot including the map/
layoul plan sanctioned by GDA and subsequent lransfer of the construcled units
and compaonenls thereof to third parties, and such ofher rights as may be availabl
to the Transferee under the Principad Lease Deed, for the unexpired period of the
Principal Leass Daed and renewals, I any, thereof, in ferms of the Principal Lease
Deed, subsect to and on tha lerms and condifions including limitations as expressly
set forth hereinafier.

Towards that end, the Transferor has aiso obtained fhe requisite permission from
GDA 1o transfer the leasehold rights in the Said Plol Lo the Transferes in terms of
Clauss 7 of the Principal Lease Deed, which has been granted fo the Transferor
vide the lelter bearing no. 2042fcom.dept.f2014-15 dated 24" March, 2015 issued
by GDA fo the Transferor, subject o oblaining requisite no chjection from D8I A
copy of the sald letter issued by GDA is attached herewith as SCHEDULE-3.

In pursuance of the above, the Transferor has also oblained no cliection in respect
of transfer of the Said Plol 1o the Transferse frofm IDBI, vide the letler daied
05.05.2015 Issued by IDEL 08I hes permilied the Transferor lo transfer the Said
Plot subject to infer aiia the continuing charge crealed In its favour in respect of the
FL Facility. A copy of the said letter issued by IDBI s aftached herawith as
SCHEDULE-4.

For Say gs Pvl. Lid.
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C. With the Transferee and the Transferor having mutually agreed to the terms and condifions
of this Deed in refation to the Sald Plat, it i deemed nacessary and expedient to record the
terms of the Transfer hereby granted in favour of the Transferee

NOW, THEREFORE, THIS DEED WITNESSETH AS FOLLOWS:

1. In consideration of Rs. 350,00,00,000- (Rupees These Hundred Fifly Crores  Only)
(heremalter relermad lo as "Total Consideration"), and of the covenants and conditions on
the part of the Transferee hersinafler contained, the Transferor hereby demises and
assigns and fransfers unto the Transferee, the Said Plot, as more parficularly detailed,
described and defineated in SCHEDULE 1 hereto and containing by admeasurement a lotal
area of 20,036 square meters., together with all rights, title, interest, privileges, easements
and abligations theredn of the Transfieror in respect of or relzling 1o the Said Plot under and
as sal forth in the Principal Lease Deed and with all and singular berties, appurtenances,
cbdgations of the Traneferor in respect thersof under the Principal Leass Deed and ofher
documents, rules, regulations, bys-laws and ofher law, a3 may be applicable to the Said Plot
including the map! layout plan sanctioned by GDA and subject to and on the ferms and
condifions including limitalions contained hereinafter and the Principal Lesse Deed and
olfer documents, rules, regulations, byedaws and other kaw, a5 may be applicable o the
Said Plot including the map! layout plan sanclioned by GDA, and the mortgage created in
favour of IDBI in respect of IIFL Faciity, io hold the same unfo the Transferee, for the
unexpired term of the Principal Leasa Deed and renewals, If any, thereof (hereinafter
referred lo as the *Term")

2. Total Consideration

In consideration of transler of the Said Plot in favour of the Transieres by the Transferor in
terms of Clause 1 above, the Transferee has paid fo the Transferor, the Tatal Consideration,
as per SCHEDULE-S

3. The Transferee hereby covenanis with and waments to the Transferor as follows:

a, Ths Deed shall not amount to any variation, modification or wabver of any provisions of the
Principal Lease Deed, the terms and condiions whereof shall confinue fo apply.

b, The Transferee shall from the data hereof observe and comply with all tarms, resanalions,
covenants and condilions set forth in the Principal Lease Deed and required 1o be obsenssd
and comglied with by the Transferor as lessee under the Principal Lease Deed and other
documents, rules, regulations, bye-laws and ofher law, as may be applicable 1o the Said Plat
incleding the map/ layout plan sanchicned by GOA, to the extent and in refztion 1o the Said
Plot as set forth therein, save and excepl as may otherwise ba exprassly provided in this
Deed,

c. The Transferse shall use the Said Plot only for the purposes as permitied under the
Principal Lease Desd and applicable law, the applicable master plan and other applicable
requlations of the lecal authority(s) and far no afher purpose whatsosver.

d. The Trarsfaree shall follow and comply with a8 applicabls kaws, rules, regulations, orders,
directions, master plan, map! layoul plan msued lo Shipra, efe., of the concemed authoriies
as applicable to the Said Plot lncluding its usage and FAR.

Saya Homes Pvt. Lid,
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@ The Transferor has been allowed to achieve the FAR of 162473 869 square meters on the
Sakd Plot by the Principal Lessor, subject to local bye-laws and other slafulory provisions
and accordingly the entitlement of the Transferes to achieve FAR of 1,62.473.859 square
meters on the Sakd Plot is subject to local bye-laws or other statulory provisions.

f. The Transferee shall henceforth pay and discharge 2l taxes, Javies, charges, fee and
agsessmant of every descriplion, or which may hereafier in future be levied by the Principal
Lessor or any local or other authority’ Central ar State Govemment in respect of the Said
Plot or part Ihereof or the bulldings and cther struchures erscted or to be erecied terelpon
or thereabouts by the Transferee and the Transferor Shipra shall not be fiable in any
manner for the same and the Transferse shall indemnify and keep indemnified and hold
fiarmiess the Transfaror’ Shipra against any and sl labilities thal may anse on account of
the aforesaid, af 2l fimes.

g The Transferes shall follow, obey, cheerve and comply with al applicable laws, rules, bya-
kaws and other regulations and direclions of the Principal Lessar, the kocal municioal ar olher
statutary autharity now existing or which may hereafier exist in so far as the same relstes to
the Said Flot or any part or paris theraof.

h. The Transfares shall bear the enfire lagal expenses of execution of this Deed mcluding the
stamp duly and regisiration charges payable with respect to execution of this Desd,

i This Deed i= exempied from payment of stamp duly vide Finance Department Notification
Mo, M-5837%-501 dated 25" arch, 1942 issued by the State Government of Utlar Pradash,
n exercise of {he powers conferred by clauss (3) of sacfion 9 of the Indian Stamp Act, 1899
(Il of 189%) as this Deed envisages transfer of the Said Plot between the companies in which
hoiding company ia. the Transferor, is the beneficial owner of 99.99% of the issued share
capital of the Transferea.

| The Transteree shall 5t its own cost take Independent connection for watsr supply / drainage
 sewerzge | elechricty connection, whether temparary or regular or ofherwise and be lible
and responsible for |he payment of all securlty deposits and charges thevefor lo the
concerned authorily responsible for provision of the same and the Transfarar Shipra shall
nol be liabie for the same in any manner whatsoever to the Transderee or any persan
claiming through or under the Transferes and shall indemnify and keep indemnified and hald
harmless the Transferor! Shipra against any and all Eabilities that may arfse on account of
the above, at &l timas,

k. The Transferee will parmil the members, gfficers and subordinates of the Principal Lessor
and the workmen and otber persons emplayed by the Principal Lessor at all reasanable fime
of the day, with priar notice to them, 't enler into and upon the whole or any part of the Said
Flol andfor building(s) that are” erected o may hereafler be erected hereupan, and fo
inspect the same and {o carmy out necessary works with respect to the Said Plol

. The Transleree shall make such arrangements as are necessary for the maintenance of the
budings [ structures thal-may hereaflar be buill upon the Said Plot or any part of parts
thereof and provision of the common sendces and fecilities as may be required under any
prevailing laws or acts

L/ 5 For S es Pvt. Lid.
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4, The Transfercs covenanis and warrants thas

a  The Principal Lease Deed is subsisting and has not been terminated by the Prncipal Lessor
and the Transtaror has thereunder full right and authority to grant the transfer of the Said
Plot {o the Transfaree.

b. The Transferor has not created any encumbrances, morigages, charges, pledges, lien,
hypothecation, security interest, assignment, privilege or prarity of any Kind having the efie!
of sacurity or other such obligations {collectively the ~Encumbrances”) save and excepl
the marlgage created on the Said Fiol in favour of IDBI in respect of IIFL Facility, which &
valid and continuing as on the dafe of this Deed and has no price subsisting agreement 1o
sub-deass, transfer or license in any manner the whola or any part of the Said Flot

6. The Transferor shall handover vacant and peaceful possession of the Said Plof fo the
Transferee at the time of exscution and registration of this Desd with the concamed sub-
registrar of assurances. The Transferse shall be entiicd 1o the vacant and peaceful
possession of the Said Plot during the Tesm, subject howsver 1o the comgpliance of the
obligations contained in this Deed and Principal Lease Deed.

5. [T 1S HEREEY FURTHER AGREED betwsen fhe Parfies hereto as follows:

a. Tha Transferse shall have the nghis aoquired by the Transferor under the Principal
Lease Deed, subject to the terms and conddions and the limitations contained in this
Deed and Principal Lease Deed and the same shall stand (ransferrsd and assigned 1o
the Tranaferse with the signing of this Deed and regisiration of this Deed wilh the
corcemer subsegistrar of assurances and which shall includa, infer alfa, the night [
transfor, sub-lease, sublat, sub-license or otherwise dispose of the interest in the whale
or any part o parls of the Said Piot together with all of the aforesaid rights, litle, claims,
interast, privileges. easements and obligations therein or relating thereln subject always
lo the terms and conditions set forth in this Deed and the Principal Lease Deed and for
evory such transfer, assignment, sub-lease, sub-license, subleiting or otherwise
disposition of Transfere's rights, fitke, interest, privileges, easemenis and cbiigalions
therein or relating therela shall be subject to and its fransferees | subJessees/ licensees
and {helr fransferess | sublessees { licsnsees | tenants shall be bound by 21 the
covenants and condifions contained herein and in the Principal Lease Deed and be
fiable and responsible to the Principal Lessor in respect thereof,

b. That upon the expiry o sooner defermination of this Deed, the Transferee and &ach
translarea hersailer of all or any part or parts of the Said Plet shall be entitled only to
such rights of renewal or otherwise with respect to the Said Flot including part or parts
tharaof as may be avaisble under the Principal Lease Deed or in law.,

A Transferee | it !mrrsféreeg | sub-iegsees el shall be responsible and liable for
camrying out all the internal developmant works on the Sald Plot or part or parts thersof
as the case may be, at their own cost, without any liabilty whalsoever on the Transferor

Shipra. -
d. The rights, Interesis. privileges, and obligations which the Transferor has under the

Principal Lease Deed [subject to the terms and condifions of this Deed), shall hereafier
for all imlent and purposes i retation 1o the Said Plol, be deemed b be of he Transferce

o
,5/? For Saya-tHomes Pyt Ltd.
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and each of its fransferees 1o the extent of the portion of the Said Plat, transfemsd to
such fransferass,

8. The lerms of ihe Principal Lease Deed (to the extent applicable to the Said Flot) shall be
deemed to be incorporated herein and be read a5 2 part and parcel of this fis Desd,

- The fransferer confims and  underlakes thal a3 and  when  any
demandinofice/intimations recoived from the sulhorities / GDA with regpect o the said
Fiot, it shail serd the copy of the same fo the fransferse so &3 to ensure compliancs of
the farme of the said demand / notica! infimaticns,

6 Save whare expressly slated o the confrary in this Deed, any dispute, differance or
controversy of whatever nature, howsosver arising under , out of or in refalion 1o fhis Deed,
betwaan the Parties and so nofified in writing by either Parly to the other (the "Disputa") in
the first instance shall be attenpled to be resolved amicably. Any Dizpute which is not
resolved as provided above shall be decided by reference to arbilration, by 3 (thres)
arbitrators i accordance with the Arbitration and Conciliation Act, 1996, or any statuiory
modificalion of re-enactmen thereof for the fime being in force.

Each Party shall appeint 1 (one] arbitrator and the 3@ (third) arbitrator, who will preside, shal
be nominated jointly by the said 2 (twe) arbitrators.

The arbilration procesdings shall ba conducted in English language only. The venue of
arbitralion shall be Ghazizhad (U P.) The arbitrators shall give reasoned award,

7. The expressions “'the Principal Lessor” the *"Transterar” and fhe “Transferee” herainabove
used shall in the case of (i) the Principal Lessor inchudes its suscessars in office and assigns
(i) the Tramsferor includes, its reprasentative, successors and assigns, and {ii} the
Transferea includes s rapresentatives, successors, ils fransferees, and ranslerees of each
following transferse of whole or any parls or part of the Said Plot.

[N WITNESS WHEREOF THE TRANSFEROR-AND TRAHSFEF_!EE.HH'I.I'E SIGNED THIS DEED
ON THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN.

Far and en behalf of For and on behalf of
ROSEBERRY DEVELOPERS PRIVATE LTD. SAYA HOMES PRIVATE
LINMITED
i Ciaang » F%_ : Pvi. Ltd.
el
f ) Authorised Signs ey gt Authorised Signatory
WITNESS:
1. Mr Ajay Gupta S0 N.D.Gupta RO Flat No.003, Aspire Dna.r‘ilparteun Emerald Courl,
Sector-234, Noida,
e Limited

For and on behalf of

Fﬂ'rshi
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Schedule-|
Description of Said Plot
Plot No. 1041, at 10, Vaibhav Khand, Indirapuram, Ghaziabad

Description of Demised Land
Plat No. 10, Vaibhav Khand, Indirapuram, Ghaziabad

For Sa Pvi. Lid.
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