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INDIA NON JUDICIAL

Government of Uttar Pradesh

e-Stamp
Cartificate Mo, : IN-UPDZ4EB43545R0T5P
Cartificate Iszusd Date i 20-dul-2017 05:52 P
Account Aeference : SHCIL (FI¥ upshcil01 GREATER NOIDAS UP-GEN
Unigua Doc. Refarence ;. SUBIN-UPUPSHCILD1041482120820914P
Furchased by ;. FRANKLIM INFRATECH PRIVATE LIMITED
Descriplion of Documant . Article 35 Lease
Praparty Description :  PLOT NO.C1-D2, FOR COMMERCIAL USE/SECTOR LEVEL

SHOPPING IN RESIDENTIAL SEC-133, WISH TOWN NOIDA
Consideration Price (As.)

First Party . JAYPEE INFRATECH LIMITED

socand Party » FRAMELIN INFRATECH PRIVATE LIMITED
Stamp Duty Paid By ¢ FRAMELIN INFRATECH PRIVATE LIMITED
Stamp Duty Amaouni{fs.) . 8,74,81,000

{Eight Crore Sevenly Two Lakh Eighty One Thousand only)

Far i{:.ﬁ.hi..\ I l- ";T'f}‘fr

=

8 2 The news ol chooking e pglmsy koo the soere of tho oeriBiak
4. In Cosa of- e didcrepancy plamse ifami fie Chmpesest Aulharity

0o
. 1 = E i
|
[ y |
N | '! Elalutary Slork: 1S ) £ |
- "lll 1 Lh:"?;lrcl}:‘;ll'é fhﬂ;lﬁ::ﬂﬁb:ljig&;ﬂmud B wimiliad Al S ahs Bt com® Ay cbsirsieecy i Me okl G e Ceridiceis and 3
|






Sub Lease Deed

Piol Mo. C1-D2 admeasuring 8,273 sq. mirs. (eight thousand two hundred saventy

Property three) for commercial usalsactor level shopping in Residentsl Sector — 133,
Description Jaypee Graens, Wish Town, HOIDA Dist. Gautam Budh MNagar, Wtar Pradesh,
India,
Sale Rz. 410 Crores (Hupees Forty One Crores Only)
| Consideration ; e o o mll
g‘;rﬁ::tgle pat Rs. 2,111,000/~ (Rupees Two Lacs Eleven Thaousand only)

Value as per

Rs. 1,74,58,03,000/- [Rupeas One Hundred Sevenly Four Crores Fifty Six lacs

Circle rate Thrag Thousand Cnly)

Stamp duty Rs. 8,72 80,160/ (Rupeas Eight Crores Sevenly Two Lacs Eighty Thousand One
payahls Hurndrad Fifty only)

Stamp duty paid | Rs. 8,72,81,000/- {Rupees Eight Crores Seventy Two Lacs Eghty One Thousand
(rounded off) cnly)

_Property Area 8,273 sg. mitrs. [aight thousand two hundred seventy thres)

The Market Value is calculated accofding to Format- 4 (1), Part- 2 of Circle Rate List dated
30.07.2016, mentioned on page no, 40, row no, 4,

Software V- Code: - 0141

This Sub-Lease Deed-is made and entered as af this 217 of July, 2017 at NOIDA, District- Gautarm Budh

Megar, Uttar Pradech:

*

BY AMD BETWEEN

2iPE e

Jaypee Infratech Limited (PAN - AABCJS9042R), a company duly incomporated and validy
gxigting under the provisions of the Companies Act, 1956 and having 2 registered office at
Sector—128, NOIDW—201304 . Lidar Pradesh (bersinalber referred to as the "Sub-Lessor”, which
gxpression or term shall, unless excluded by of repugnant o jhe context or meaning herecd, be
deamad 1o maan and include its auccessors, legal representatives and permillad assgns, al.'ﬂll'lﬁ
thraugh its authorized signatory Mro At Kumar apponted by power of attomey dated 8@
September 2016 exaculad by Javpes Infratech Limited in his favour to execute this Sub Leasa
Deed on behall of the Sub-Lessor, the party of the FIRST PART,

AND

Franklin Infratech Pwt Ltd [PAN: AABCFBI0EN), a Company duly incorporated and wvalldly
ewsting under the pravisions of the Companies Act, 1956 and having is registered office at D-7,
Udyog Magar New Roblak Road Mew Delbi - 110041 (hereinafter referred to as the "Sub-
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Lessee”, which expression or term shall, unless excluded by or repugnant te the confext or
meaning hereof, be deemed 1o mean and include its seccessors, lagal representatives. and
permitled assigns, acting through its authonzed signatory Mr Rajesh Gupta S'e Om Prakash
Gupta duty authorized lo execute this Sub Lease Deed on behaf of the Sub-Lesase; he party of
the THIRD PART

The Sub-Lessor and the Sub-Leases shall mdividually be referred to as the "Party” and callectively as
the “Parties".

WHEREAS;

A The Govemment of LLP ["GoUP") constiluted the Taj Expressway Industrial Development
Authority, vide GoUP Notification no. 837 / 77 — 04 — 2001 - 3 (MN] / 2001 dated 24.04 2001
{name changed to Yamuna Expressway Industrial Developrment Authority vide GelP Nobdeation
no. 1165 7 77 - 04 — 08 - 65N/ 03 dated 11.07.2008), under the Uttar Pradesh |ndustrial Arag
Devalooment Act 1978, prezently having 45 principal office at 1% Floor, Commercial Complex,
Block-P-2, Sector-Omega-1, Greater NOIDA, District Gautarm Budh Nagar-201208, UP
(hereinaftar referred to as "YEA") for anchering development of the Taj Expressway Project
(renamead as the Yamuna Expressway vide GoUP Nelificstion no. T1E5/77-04-08-65M/08 dated
11.07.2008) which, imfer afia, includes construetion of gix-lane, 160 {on hundred and sexty)
Kilometers long Yamuna Expressway with servica roads and asscciated facilities connecting
NOIDA and Agra (hemeinafter referred 1o as the "Exprossway'l;

B By a concession agreement dated 07.02.2003 (the “Concession Agreemeant'] executed
between YEA and Jaiprakash Industries Limited {"JPIL") JPIL was granted a concession for
arfangement of fingnces, desgn, enginearing, construction and operation of the Expressway, and
to collect and retain toll from the vehicles using the Expressway for a lerm of 35 ithirly six) vears
commencing from the date of commerclal cperation of the Expressway plus any extensions
thereta, in accordance with Ihe Concession Agreement ("Cencessian Period"):

C. Furssant lo scheme of amalgamation dated 10.03.2004 sanclionad by the Hon'ble High Court of
Allehabad in Company Peiition No. 28 of 2003, under section 504 of the Companies Act, 1856,
JPIL was amalgamated and manged wilh Jaypee Cements Limitad with effest from 01,04 2002,

O, The neme of Jaypes Cemenls Limited was subsaguently changed to Jaiprakash Associates
Lirsted {"JAL"} by way of specal resolution passed by the sharshoiders of Jaypee Cemenis
Limited on 29.03.2003 under saction 21 af the Companies Act, 1956 and approval of the Cantral
Government was accorded by way of letter dated 11.032004 and a fresh cerificate of
incorparation dated 11.03.2004 consequent to the change in the name was issued by the
registrar of companies situated &l Kanpur:

E In terms of Clause 18.1 of the Concession Agreement and the directivas of YEA, JAL the than

cancessionaire, incorporated a special purpose vehicle, namaly Javpes Infratach Limited | e the
Sub-Lessor, for the implemeniation of the Expressway,

3 All the rights and cbligations of JAL under the Concession Agreement wera fransfarrad to the
Sub-Lessor by an Assignment Agreament dated 19,10 2007 duly executed by and amongst YE&,
the Bub-Lessor and JAL. Further, a Project Transfer Agreement dated 22 10 2007 was executed
setwaen JAL and the Sub-Lessor, and therefore, the Sub-Lessor is now the Concessionairs
under the Conceasion Agreement:

. In tarms of the Concession Agreement, YEA agreed to ransfer on lease 1o the Sub-Lessar. 25
(hwanty five) millon square meters of land, for commercial, amusement, industrial, institutional
and residential development at & (fivel or mors locations alongside the Expressway, including &
(five) million sguare meters of land st NOIDA/Greater NOIDA:

e
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H. YEA, in part discharge of its obligetions under the Conceasion Agreement for transfer of 5 (five)
rmillion squara melers of land for develogment at NOID&/Greader NOIDA, transferrad on kease, for
a pericd of 80 (nmatylyears, 438 84 Four hundred ninaty eighi poinl nine fouwr) hectares (1232.38
tone thousand o hundrad Shiny v point three eight acres) of land) ("Leased Land®) sHuated
al NOIDA to the Sub-Lessor, throsgh vansus Lease Deeds ("Lease Deads®). The details of the
Lease Deads are providad in Annexure — | alfached hareto. The balance 1.08 [one point zero
six) heclares (262 {wo poinl six o) acres) of land for developrent is in the process of being
transferrad By YEA 1o the Bub-Lessor o comiplets the transfar of 5 (five) million square maters of
land at NCIDA;

I Crut of 438 84 {four hundred ninety eight point nine four) heclares (123238 ona thousand two
hundred thirly fwo point three eight} acres) of the Leased Land, 4303141 (four hundred thirty
paird three one four one) hectares {1062.84 (one thousand sixly fwoopeind sight four) acres) of the
kznd (thie "Sublest Land™) falls i Sectors 128, 125, 131, 133 and 134 at NOIDA (which has since
Been named as Jaypee Greens, Wish Town NOIDAY,

J Tha Sub-Lessor has repreganted that &= per the Lease Deeds. the Sub-leszor has an unfelierad
right fo aub-k=age the whale or any pant of the Leagsed Land, whather developed or undevaloepad,
and whether by way of plois or conslructed properties or give on lkave and licensa or olherwise
digpose of its interest in the Lessed Land or part thersofipemit any person in any manner
whatzoever without reguining any consent or approval of or payment of any additional charges,
fransfer fee, premium etz to YEA or-any obher authority and the Sub-Lessee of the Leasad
Landis alzo entitled to sub-leases the Leasad Landipart thareof and to undertake execution of
subsecuent multiple leases of the Leasad Land in smaller parts. The Sub-Lessesllicensee shall
be vastad with the same nghts as vasted in the Sub-Lessor;

K. Farlies had mulually agreed thet for the Consideration{as defined hereinaller) being received by
the Sub-Lessor from the Sub-Lessee, the Sub-Lessor shall grant, transfer and convey on sub-
lease all rights, ile and interast vesting in the Sub-Less or under the Lease Deed so aver an
amsa admeasuning 8273 sq. mirs. (elght thousand wo hundied seventy three) bearing plot no.
C1-02 as per the Development Plans (a8 defined heminafier) and foeming a part of the Subject
Land and sivatzd in Sector 133, HOIDA, Uttar Pragaesh {"Demised Plot™ on the same terms and
conditions ag mentioned n the Lease Deeds, for the purpose of development of commercial
usefsactor level shopping as per the Parmissible Uss ("Lease”).A plan of tha Demized Pt is
annexed herewith as Annaxura -l and location plan of the Demised Plot in the Subject Land is
attached a5 Annexura—lll herawith;

L The Sub-Lessor prepared Devalopment Plans (a5 defined hersinafter] for the devalapmant of the
Subjec! Land {named as Jayvpee Greens Viish Town, NOIDA), which inclides e Damissd Plad,
which were appraved by New Okhla Industrial Davalopment Authority (“NOIDA") vide letler no.
NOIDASSTR2015/77T4 dated 20,02 2015, valid for a period of 5(fivel years e til 19.02.2020. As
per ihe Developmen! Plans, the Demised Plol 5 earmarked for use as commercialisector leval
shopping with FAR of 2 (fwal. A copy of the Development Plan is attached as Annexure - 1V,

M. The Sub Lessor iz developing the Subject Land. Tha Sub-Lessar-haz permitted bo devaelbp &
market the whole or any part of Subject Land. In view of the Consideration being received by
dub-Lessor from the Sub-Lesses, the Sub-Lessor has agreed to sub-leasel transfer the “Demisad
Plot", which Is a part of the Subject Land meant for the purpose of deveiopment of Sector
commercial as descrioed in the Schedule of Property attached as Annexure |l and located as par
kocation plan attached as Annexure I, for commencial use, in favour of the Sub-Lessee through
this Sub-Lease Deed,

M. The Sub-Léssor have represanied, assured, warranied, covenanted, underaken and confimmed
1o the Sub- L&:mu_ that
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The Sub-Lessor is the owner and has afl rights, (ile and intersst in the lasss hold righis af
the Demised Plat, which is earmarked for use as commercial' sector level shopping, ard the
Sub-Lessor is legally competent to transfer, grant and assign, the Demised Piat by way of a
sub-lease and to execute this Sub Lesse Deed in favour of the Sub-Lessea and giving clear,
urencumbered and markelable tte to the Sub-Lesses, and that upon payment of the entire
Consderation (a3 defined hereinafter) and upon fuliilment of the conditions prescribad
Clause 2.4 below lo the Sub-Lessor andlor execution of the deed conveying the Demisad
Plot 1o the Sub-Lessea ("Sub Lease Deed”), the Sub-Lessee shall peaceably and quiathy
hold, possess and enjoy the Demised Plat during the Term {as defined hersinafier without
any interrupbion, disturbance, claims or demands by the Sub-Lessor or by any persenis)
cleiming far and on behalf of the Sub-Lessor except in accordance with this Sub Lease
Deed,

The Sub-Lesser shall, subject to the terms mentioned hersin, grant, transfer, convey and
assure, fram fime to time, its seversonary nights and interests in respect of the Demised Plot
a8 may be requirad by the Sub-Lessee for construction thareon as per applicable masier
olan, rules and building regulations of NOIDA;

The Sub-Lessor undentakes that it shall not do, emit or suffer fo be done anything whereby
the leasehold rights to be granted. transfarmed and conveyved In favour of the Sub-Lesses in
the Demized Plot are avoided, forfeited, extinguishad or prejudicially affected in BNy IS
whateoever, This shall however, exclude circumstances where the sub leasehald rights are
affected on account of change of applicable Laws, rule or reguistion or policy of the State
Governmest or the Central Govermnment, or any other Applicable Authority,

The Sub-Lessor urdertakes that it shall dedend its rights, title and interest in the Demised
Plct to be granted, ransfemed and conveyed in favour of the Sub-Lessee and shal keep the
Sub-Lessee indemnified and hold the Sub-lessee harmiess against all claims, zasts,
expenses, dus lo any proceedings or Btigaton for any reason, which the Sub-Lesses may
suffer by reasan of any clasm for any delect in title, in interest and keasehald rights of the
Sub-Lessor in the Demised Plot;

The payment of the premium amount of the Leased Land has glready been mada by the .
Sub-Lessor to YEA and psyment of annual lease rent for the Leased Land Including thea
Damised Pt ta YEA is the cbligation of the Sub-Lassor and the Sub-lessee shall nat be
liakte on this account. In the event of failure of the Sub-Lessor to pay the annual lease rarit,
the Sub-Lessee shall have the right to pay such ameunts and recover the same from the
Sub-Lassar, "

There is no legal impedimeant in entering inlo this Sub Lease Dasd: .

There are no procesdings, legal or otherwise; pending in connecton with the ownership or
any other nght, title and/or interest therein or any other aspect of the Demisad Plat:

There are no dues or demands pending in respect of the Demised Plat and all cosats,
charges, rents. pramiums, 81c. in respect of the Demised Plot have been fully paid by the
Sub- Lessor jand

Thera ahall be no impact on the oblkgstions of the Sub-Lessor under this Sub Leass Dead
due to any change of management, lakeover reorganization or scheme of arfangemsant
entered into by the Sub-Lessor and that the Sub-Lessar shal indernnify {he Subh-Lesges
against any losses or dameges cavsed by the Sub-Lesses dus to non-ubfillment of ther
obligatons under this Sub Leese Deed

Sub-Lessee has already paid an amount of Rs. 40.59 Crores out of the fotal Consideratian, to
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the Sub-Lessor for the sub-lease of the Demised Plot, the receipt and sufficiency of which, the
Sub-Lessor hareby acknowledges.

Based on the aforesald representations, assurances, covenamis, undertsking, warranbes and
confirmations of the Sub—Lessor, &8 mentioned hersin above and further in this Sub Leass Deed,
the Sub-Lessee has agreed 1o lake the Demised Plat on sub-kease for a penod up to 27 February
2083 ["Term”) for |he Consideration subject to Ihe fulfiliment of the condition precedent
menboned in Article 2.4 below and other agreed terms and conditions as menticned in this Sib
Leasa Deed

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS, TERMS AND
CONDITIONS AND UNDERSTANDINGS SET FORTH IN THIS SUB LEASE DEED AND OTHER
GOOD AND VALUABLE CONSIDERATION (THE RECEIPT AND ADEQUACY OF WHICH ARE
HEREBY MUTUALLY ACKNOWLEDGED), THE PARTIES WITH THE INTENT TO BE LEGALLY
BOUND HEFEBY AGREE AS FOLLOWS:

1.3

GlFage g f’ |q ; “‘k,':":h

DEFINITIONS AND FRINCIPLES OF INTERFRETATIONS
Definitions

In addition to the terms defined in the introduction to this Sub Lease Deed and othar parts of this
Sub Lease Deed, wherever used n this Sub Lease Deed, unless repugnant Lo the meaning or
comext thareof, the Tollowing expressons shall have the meanings set forth balow:

“Approvalis)" means any and &l approvals, authorizations, iCBnses, permissions, consents, no
objection cenificates required to be obtamed for the planning, designing, development and
conatrection over the Demised Plot including witheut limitation environmental clearances, change
of land use, conversicns, temporary power connections, fre refated approvals, DOCUpANCY
certificate, completion certificate. no-obiection cerlificates and all other spprovals: and! or
parmissions from any other statutory or gevernmental or semi-gavernment authorities, whether
lacal, =tale or central;

“Arbitration Aet” means the Arbitration and Coneiiation Act, 1998 2= amended by the Arbitration
and Goncisstion (Amendment) Act, 2015 and such subsaquant smendmenls mads therato from
lima to time;

"Claims™ means any and all demands, acfions, cause of adions. damages. losses, cosis
Rabilities or expenses, ncluding, without limitation, professional fees and all costs incurred in
pursuing any of lhe faregoing or any proceeding relating o any of the foragaing:;

“Common Areag and Facilities” shall have the meaning as ascribed to such term in Artick 8.1

“Consideration” means an amount of Rs 41.0 Crores (Rupees Forty One Crores Ok,

"Demised Plot' means the ploi bearing no, ©1-02 in the Development Plan having an area
agmeasyring 8,273 sq. mirs. (sight thousand two hundred seventy three) siuated in Sector 133,
NOIDA, Uttar Pradesh for the commercial use/ seclck level shopping and forming part of tha
Subject Land as par the Dovelopment Plans and the New Okhla Indusirial Development Ares
Building Regulations, 2010. A location plan and layout of the Demised Plot is provided n
Annaxure-l and Annexure -1l respectively

"Designated Maintenance Agency” shall have the maaning as aseribed ta such term in Akl
8.2

“Development Plans® means the land use plan, layout plan and other plans for the development
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of the Subject Land {named as Jaypee Greens Wish Town, NOIDA), which includes tha Demised
Piot, and which were spproved by NOIDA vide letter no. NOIDA/STPZ015/774 dated 20 62 2018,
valid for a pericd of Sifive) years i.e. il 19.02.2020 ar any revision therzof or in fubure;

"Effective Date" means the date of execution of this Sub Lease Dead,

"Encumbrances” means any mongage, pledge. egquitable interesl, assignment by way of
security, conditional sales contract, hypothecation, right of other Persens, claim, securily nterest.
encumbrance, fitle defect, tile retention agreemeant, voling trust agresment, interest, option, lien,
charge, commatment. restriction or limitation of any nature whatsoewvar, incleding restriction on
use. voling rights, ransfer, receipt of iIncame or axercise of any other attribute of ownership, right
of sel-off. any arcangement (for the purposa of, or which has the effect of, granting security), or
any other secunty intereat of any kind whatsesver, or any agreament, whether conditionzl or
otherwise, to create any of the same;

"FAR" means floor area ratio;

"Governmental Authority/Applicable Authority™ maans any govemmaent authonty, stajutory
authorty, govermment department, agency, commission board, tribunzl or courl, rule or
regulation making entity having or purporting to have jurisdiction i India or any slate or other
subdivision themof o any municspality, district or other subdivision thereof having jurisdiction
with the subject matter of this Sub Lease Daed from time to time:

“Indemnified Party” shall have the meaning as ascrbed to such term in Articls 13.1;
“Indemnifying Party™ shall have the maaning as ascribed to such term in Arficks 13.1;

‘Law(s)' or "applicable Law{z) means afl applicable laws, by-laws, rules, regulafions, FDJ
Regulations, orders, ordinances, profocols, codes, guidelines, policies, nobces, directions,
judgments, decrees or other requirements or official directive of any Govarnmeantal applicable
Authority or Persan acting under the authority of any Governmental Authority and, or, of any
statulory authonty in India, whather in effect on the Effective Date ar thereafter;

‘Lease’ shall have meaning as ascibed to such term in Recital K:
‘Leased Land™ shall have meanng as ascribad to such fesm in Recital H:

‘Losses” shal have the meaning as ascribed to such term in Article 13.1-

‘Ferson(s)’ means any individual, sole proprietorship, unncorporated  association,  body
corporata,  corporation,  compsny, partnership,  limited  liability company, joinl  wenbine,
Govemmental Authority or st or any other entity or organization; i

"Permitted FAR' means a floor ares ratic of Demised Plot which is 2.0 {bwo) as per the
Devalopment Plan and in accordance with the Mew Okhla Industrial Development Area Building
Regulation, 2010

‘Permissible Use” shall mean the usage of tha Demised Plot for commerial/ gactor leyval
shopping in accorcdance with Development Plan, rules Sregulations of NOIDA and the NOIDA
Master Plan, 2031, and as may be parmissible by the Appropriate Authority from time to time:

"R&." or "Rupees” means and refers to the lawful currency of the Republiz of India from fime to
time,

“Shared Facilities" shall have the meaning as ascribed to such term in Aricle 8.1
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"Shared Facilities Charges” shall have the meaning as ascribed 1o such ferm in Arkcla 82
"sq. mirs." means square melers;

“Tax(es]" or "Taxation™ means any taxes, duties including stamp duties), excies, charges, fees,
levies or other simiar assessments by or payable to an Autharity in India, including in relation to
{i} Income, services, gross receipis, premium, immaovable property, mavable properly, asseis,
profession, enlry, capital gains, municipel taxes, expenditure imparts, wealth, gift, sales, use,
transfer, licensing, withhoiding, empioyment, payroll and franchise taxes; and (i) any nteresi,
fines, penalties, assessments, or additions to tax resulting from, atiributable fo or incurred in
connection with any proceedings in respect thereof: and

"Term" shall have meaning as ascribed 1o such term in Recital B,

PRINCIPLES OF INTERPRETATION

References to any statute or statutory provision or arder or regulation made hereundsr shall
Include that statufe. provision, order or regulation as amended, modifind, re-enacted or replaced
from time o bme whether before or sfier the date heraaf

Referances to persons shall nclude bodias, corporate, unincorporated associations, partnarships
and any arganization or entity having legal capacty:

Any referance to the singular shall inchede the plural and vice-versa:
Ary references 1o the masculing, the termining and the neuter shall inslude sach othaer:

Headings to the Adicles are for information anly and shall not form part of the operative provisions
of thes Sub Lease Deed and shall not be tsken nlo consideration in s interpratstion or
conslruction;

Referancee to the Recitals, Aricles or Annesures are, uniess (he context clharwise requires,
references to the Recitals, Articles or Annexures of this Sub Lease Dreed;

Tha Recials and the Annexures form part of this Sub Lesse Deed and shall have the same force
and effect as If exprassly 2t oul in the body of this Sub Leass Deed, and any refarence o this
Sub Lease Dead shall include any Recitals 2nd Annexures fo it

Each of the representations and warranties mentionad in this Sub Lesse Deed s indepandent of
other representations and warranties and unless the contrary is expresely stated, no Ardicle in this
SUb Lease Deed limits the extent or application of another Article:

Unless the confext otharwise requires, refersnce io one pender includes a reference to the other,
words importing the singular include the plural and vice varse:

Refersnces to the words “include” or "including” shall be construed 3 being suffoced by the tarm
“without Smitation™:

Where a wider construction is possible. the words "other” and ‘othersise™ shall not be construed
ejusdem generis with any foregoing words:

Thes Agreement is 3 joint dralt product of the Pardies and any rule of statutory Intergretation
interpreting Sub Lease Deeds against a party primarily responsible for drafting the Sub Lease
Deed shall not be applicable to this Sub Leaze Deed;







1193 "Inwriting” includes any communication made by lafter or fax ar & mail; and

1114 Unless otherwise specified. any refarence to a time of day is to Indian time.

2,

2.1,

2.2

2.5
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SUB LEASE DEEDOF THE DEMISED FLOT

The Sub-Lessor, being the lawful leasehalder of the Demised Plet under the Lesee Decds ic
compatant to granl, lransfer and convey Iis rights on the Demised Plot to the Sub-Lessee, in
consideration of the paymant of Consideration | which has already been paid by he Sub-Lessee
to the Sub -Lessor as per the details mentionad below, the receipt of which is duly acknowledged
and admitled by the Sub-Lessor, the Sub-Lessor heraby, irrevocably, absolutely and permananily
grants. tranafers and conveys its rights, tilke, interast, easament and appunienances therata. in he
Demized Plol under the Lesse Deeds by way of sub-lgase in favor of the Sub-Lesses, in
gccordancs with tha terma af this Deed. .

The Sub-Lessar hereby scknowledge that the agreed Considerstion i reasunsble and fair
consideratan for the transfer of leasahold rightz in the Demised Plol and that 3 proper valuation of
the Demised Plot was done after considering various factors infer aka inciuding #3 ares, location,
Term of the Lease and the market value of the property calculated as per the circle rate provided
by tha suthorities and that the Consideration has been duly negotated, dizcussed and agreed
upom between the Parties,

The Sub-Leszor acknowledges thal the Sub-Lessee has no chligation of making any payments to
he Sub-Lessor at any lime in future for any resson whatsoever: and the Sub-lasses, heving
made the payment of Consideraticn 25 mentioned below, hereby stands acquitted, discharged
and released from making any further payment to the Sub-Lessor with respect to the Demisad
Plot. The Consigeration & &l inclusive and there shall be no futther charges-and the costs, of any
nature whatscever payable to the Sub Lessor for the Demised Plot 2nd the Sub-Lessar shall net
hereinafter, rake any claim on the Sub-Lesses fewards the consideration of the Demised Plat, at
any time in futura for whatsoevar reason. including during the exlensicns/renswals of Mis Deed.
The above shall however exclude any payment reéquited fo be made to the NOIDA! YEAS
Applicable Authority for extension/ renewal of the Term for which the Sub-Lessee shall make
payments to NOIDA! YEAS Applicable Authority as may be applicatle at the time of such renawal/
extengion under the applicable Laws. In the event as per the applicable Laws, NOIDA! YEAS
Applicable Authority requires payments with respect to the extensions’ renewals 1o be mada
NOIDAS YEAS Applicable Autharlty through the Sub-Lessor, the Sub-Lessee shall make such
paymenis to Sub-lessor; and the Sub.Lessor shall depesit such amount lo NCIDA! YEAS
Applicable Autharity

Rs. 410 Lacs (Rup=es Forty One Lace Only) has besn deducted as TDS & 1% of the
consideration of the Demised Plot and has been deposited by the Sib Lessee with Income Tax
Depanment against Permanent Account Number AABCJS042R of the Sub Lessor {which e duly
acknowledged and admited by the Sub-Lessor) for which Sub Lessee shall issue the TDS
Certificate as pes the Rules and Regulations of tha Income Tax Dapartment within 30 days from
the date of depasit! daduction of Tax,

-







24 The Sub-Lessor sgree that |

24.1 The Sub-Lessor being the lawful Izaseholder of the Demised Plot under the Leasa Deads
shall wrevocably, absolulely end permanently grant, iransfer and conveys s righis, title,
interast, eagement and eppurtenances thereto, In e Demised Plot by way af sub-leaze In
favor of the Sub-Lessees

2472 Sub-Lessee will have no chligaticn of making any payments to the Sub-Lessor at any time In
future for any reasen whatsoever, and the Sub-Lessee, after making payment of the entire
Considedation to the Sub-Lessor shall etand acquitted discharged and released from making
any further payment to the Sub-Lessor wih respect to the Demised Plot. The Conskderation
i all inclisie and there shall ba na further eharges and the costs, af any natire whatsosver
payable to the Sub Lessor for the Demised Plat and: the Sub-Lessor shall not hareinafter,
make any claim on the Sub-Lessee towsrds the cansidaratian af tha Demised Plat, at any
time In future for whatscever reason, including during the extensionzirenswals of tha Legas.
The sbove shall however exclude any payment required to be made te the NOIDA! YEAS
Apphcable Autrority for extension! renewsl of the Term for which the Sub-lesses shall make
payments to NOIDAS YEA! Applicable Authority as may be applicable at the tme of such
renawal’ extension under the applicable Laws, In the event as per the applicable Laws,
NOIDAS YEAS Appliceble Authorily reguires payments with respect to the extensions
renewals (o be mads to NOIDAS YEA/ Applicable Autharity through the Sub-Lessor, the Sub-
Lessee shall make such payments to Sub-Lessar, and the Sub-Lessor shall deposit such
amount ta NOIDAS YEAS Applicatile Authority.

<43, The Sub-Lessor shall delver the physical, legal and vacant possession of the Demised Bl
to the Sub-Lesses and the Sub-Lessee shall take the physical, kegal and vacant possession
of the Demised Plot after tha execution of this Sub — Lease Deed in its favour. Tha Sub-
Lassor hereby irrevocably and permanently agree and acknowledge {hat after tha execution
of the Sub — Lease Deed in favour of the Sub-Lessse the Sub-Lessee shal have
unresincled, unlimited and unfettered access to and rights to enjoy the antire Demised Plat,
together with all facilites, easemsents prvilege, apourtanant there to and and the Sub-
Leszee shall be enfitled to peacefully and quisthy hald, anjoy and commercially exploil the
entire Demised Plot, development and constructions on it or proposed to be congtructed on it
inchuding without imitation, rghis for camying out constrection, davetopment! redavelopment!
marketing’ alloiment and sale of unita/premises in the Demized Plat, in any manner as may
be desmed fit by the Sub-Lesses in accordance with applicable Laws, without any
Int2rruption or dsturbance or interference on the Demised Plot fram the Sub-Lessor and, o,
oy any ather party or pérsons claiming under, or, in trust for the Sub-Lessar for the Term

244, The subYease shall be valid from the date of this Sub-Lesse Deed up to 27 February
=033 TheSub-Lessor hereby agrees, acknowladges and undertakes thal after the expiry of
tha Term, if the Lease Deeds for the Subject Land are axdended! renewed by the NOIDA
YEA! Applicable Authodty, then the SubtLessor shall subject lo applicable Law extend the
Term of the sub-lease for a similar period of fima by which the Legse Deeds far the Subject
Land hag been sxterded/renewed and on the same terms and condition as mentionad hereln
subject lo approval of NCIDAYEASpplicable Autharity,  required under applicable Law, It iz
hereby clarifed that no conziderationpremiumfamounts and the ikes shall be payable by the
Sub-Lesseal subsequent Sub-Lessesl owner of the Demised Plot o the Sub-Lessar at any
time in future for the extension‘renewal of the Termn after full Consideration is paid by the
Sub-Lessee on the execution of the Sub — Lease Deed. The above shall exchide however
any payment required to be made to the NOIDA/ YEA! Appicable Autharty for extension/
renewal for which the Sub-Lessee/subsequent Sub-Lessess shall make payments Lo
MOIDATYEA Applicable Authority as may be appiicsble at the time of such renewall
extension under the applicable Laws. In the avent as per the applicable Laws, NOIDA! YEA!
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Applicable Authority requires payments with respect to the extensionsf renewals to be mags
o NCHDAS YEA! Applicshie Authority through the Sub-Lessor, the Sub-Lessee/subsequent
Sute-Lessae shal make such payments to the Sub-Lessor and the Sub-Lessor shall depasil
such amount to NOIDA! YEAS Applicable Aulhosity.

245 The Sub-Lessee shall have right to own, hold, enjoy, alenate, dispose-off, transler, sub-lease

the whole of the Denssed Plot whether developed or undevelopad, by way of constructsd
properties; on leave and license; or otherwise dispose off its inlerest in the Demised Piat, to
any person as per rules, regulations and directions of NOIDWYEA after the axeculion of the
Sub-Lease Deed

246. The termination of the Concession Agreement for any reasan whatsoever or expiry thereof

and, of, subsequent renewals shall not mpactiaffect the lsasahold interest granted by the
Sub-lessor 10 lhe Suh-LesseelMs successors in interast, Any subsequent extensions
frenawals, il applicable, shall be granted by the Sub-Lessor to the Sub-Lessee without Sub-
Lesses liable for making any payment to the Sub-Lessor

The ground coverage, heignt and setbacks in respect of the Demised Plot shall be governed by
the applicable Laws ncluding New Okhla Industnal Development Area Building Regulations,
20190. As regards the Floor Area Ratio (FAR), the Sub-Lessee shall ba antitled to 3 Pemmitted FAR
of 2 {two) which is surrently permissible in respect of the Demised Piot for commercializsstar level
shopping under the Development Plans and in accordance with the New Okhia Industrial
Development Aras Bulding Regulations, 2010. However, if the Permilted FAR is increased | any
tirme: i future under the NOIDA rules and building regulations, the Sub-Lessee shall be antitled 1o
avall the sama provided that the increase in FAR does net in any way reclucs fhe entitlement af
FAR of the Sub-Lassor in ather project/development over the Subyject Land. ;

The Sub-Lessor hereby acknowledge that non-compliance of any obligation by them under this
Sub Lease Deed will do imeparable harm to the Sub-Lessee and accardingly the Sub-Lossor
imevocably agres and undertake to the Sub-Lesses that the Sub-Lessor, their nominees,
successws andlor assigns shall have no right to terminate this Sub Lease Dead for any remson
whateosver and that thay shall indemnify the Sub-Lesses for any all liabifties. losses, damages,
casts, Claims. actions, proceedings, judgments, settements, axpenses that the Sub-Lassee may
suffer due 1o ron-compliance by Sub-Lessor of any term of this Sub Lease Deed,

The Sub-Lessor has represented to the Sub-Lesses that ag an date, as per the applicable Laws,
the revemionary rights of the Demsed Plot cannot Be ransfermed Dy thé Sub-Lessor {0 the Sub-
Lessee. In the avent at any lime in future after the execution of Sub - Lease Desd, the ransfer of
the reversionary rights is allowed under the appicable Laws, then (e Sub-Lessee/subsaquent
Sub-Leases  {as  applicable) shall have the rmght o exscufe, direclly wilh  the
NOIDAYEAAapbeable Authorily, such relevant documant for the canveyance of reversionary
fghls to make the Demised Plot freehold If requestedirequired by NOIDA YEA/ Applicable
Autharity, the Sub-Lessor shall execute and provide the documeants! MoCs in this regard without
demanding any considaration from the Sub-Lesseslsubisequent Sub-Lesseos (=5 ppplicabds) The
dbove shall however exclude any payments required to be made to the NOIDA! YEAS Applicable
Authority for the transfer of the reversionary rights for which the Sub-Lessess subsaguent Sub-
Lesses! shall make payments fo NOIDAS YEA! Applicable Authority a5 may be applicable at the
time of such the transfer of the reversionary nghts under the applicabbe Laws, |n the event a= per
the applicable Laws, NOIDA! YEA/ Applicable Authorily requines payments with respect te the
transfer of the reversionary rights 1o be made to NOIDA YEA/ Applicabile Authority through tha
Sub-Lessor, the Sub-Lesses/subsequent Sub-Lesses/ owner shall make such payments to Sub-
Lessor, and the Sub-Lessor shall deposit such amount to NOIDAS YEAApplicable Authority.
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CONSTRUCTION/SUB-LEASE OF THE DEMISED PLOT
Llpan execution of this Sub — Lease Dead in f=vour of he Sub - Lecese

1 The Sub-Lesses ahall have the right to own, hold, enjoy, alenate, dispose-off, transfer, sub-
lase the whole of the Demisad Plat whather developed and, or, undeveloped, by way of
constructed properties, on lzave and license, leass, sala or otharwise dispose off its interest
in the Demised Plot, in any manner whatsosver to any person as per rules, regulations and
directions of NOIDAYEA and the Sub-Lessee shall have the compiste right to receive the
consideration for the same to its own benafit and to the exclusion of the Sub-Lessor

2 The 3ub-Lessea, subsagquent sub-lessees/ownarsfrancferess as (he case may b=, shall

hawve the right to sell transfer, convey, alienste, lease, sub-lease, sub-let, deal with, or creste
any third party rights or dispose-off the Demised Plot and, or, the buildings constructed on the
Demised Plot on further sub-lease{sileave and lcenss/sale deed, etc and on payment of
transfer charges, if any. to NOIDAS/ YEA, as may be applicable; snd without the consant of the
SUb-Lessar.

3 The Sub-Lessee shall ba abla to provide for multiole renting of the bulldings constructed on
the Demised Plat which shall include but not ba limited to subJease | rent Scenseftransfer
efc. thereof.

The Sub-Lessee shall not ba enlitled o sub-divide the Demised Plot except with the pricr
permission of the NOIDA and, or, YEA. a3 applicable for grant of such permissans, and the Sub-
Leszen shall baar all charges in relation to the aub-division of the Demised Plot if any. The Sub-
Lessea or its subsequent Sub-Lessees for all such transfers shall follaw (he pracedure, as mey be
specified by NOIDANYEA and such tranefers shall always be subject fo the applicable Laws,
bylaws. regulations ele including payment of applicakls fransfer charges, duties, levies, sto
payable to any Autharity, if appicable. The Sub-Lessea or the subsequent sub-lessess as the
tase may bea shall nolify to the YEAS NOIDA and the Sub-Lessor the details of such sub-lessees
and provide copies of such transfen sub lease deeds to NOIDA/ YEA and the Sub-Lessar or any
Authority as may be specified by NOIDAS YEA,.

Owring the constrection on the Demisad Plot or any part thersod by any construction COFFRIETTY
appointed by the Sub-Lessee, the Sub-Lessee shall ensure that all obigations. liabilities and
responsbitibes cevolving upon the Sub-Lesses in Article 10.1,7 shall be complisd with by the
construction Company in respect of the Demised Plot or buildings thereon.

ENCUMBRANCES

The Sub-Lessor heéreby ropresent. warrant, covenant and underlake to the Sub-Lesses that thea
Sub-Lessee will have the absolule and wnfetterad right, power and authority 1o be exercised and
upan execution of this Sub-Lease Dead by the Sub-Lessor in favour of the Sub = Lessee by the
Sub-Lessee in its sole and abselute discretion and without any concurrence with the Sub-Lessar
b create any morgage. pledge. hypothecats, charge, pledge, creste Encumbrance on the
Demised Plot including on the development snd construetions thareon. the built-up areas,
structures, developmant rights, development potential, FAR, receivablee. each flows and of any
other benefils pataning, attached or acering o the Demvsad Plat. or part with possession of the
Demised Plot, in favour of or to any lenders, financiers, financial institutions, banks, craditors,
investors, or any other person or aniity for the pumoses of raising finance. loans. funding, capstal,
or for any other purpose whatscever whether as security, collateral or othenwise upon any terms
and condiions as it may deem fit without any approval or consent of the Sub-Lessar.

RIGHT OF WaAY

Upon executlon of this Sub — Lease Deed in favour of the Sub — Lessee The Sub-







6.1

5.2

8.2.1

5.2.2

B.2.3

B6.2.4

6.3

B.4

&5

b6

6.7

Leseee‘occupantsiend -usersfowners shall have a3 ngnt of way fo the roads adjpining the
Damised Plot and shall be entitied to enter upon such roads for me purpose of accessing the
Demised Piot,

DEVELOPMENT PLANS

The Sub-Lessor resresents, undertakes and covenants to the Sub-Lessee thal the land use of
the Demised Plat s commercialfsector lavel shopping and has FAR 2.0as per the Develoment
Flans and the Sub-Lessee shall adhare 1o the same

Further, the Sub-lesses shall cary oul the developmant! owar the Demized Plol a5 par the
Permissible Use, for the purchasersiend-usars of commarcial spacaiunits on the Demisad Plot as
permitted by the NOIDAYEA and Applicable Laws thershy, adhering to)-

Standards and specifications laid down in the building regulations of NOIDArelavant Indian
standards/national code;

Applicable master plans and rules &reguiations of NOIDA;

Government palicies and ralevant codes of BISAS relaling fo disaster managament in land use
planning and construction waork; and

All othar applicable aws including labour and environmental lawe.

The ground coverage, hedghl and setbacks etc in respect of the Demised Froperly shal ba
gowarmed by the applicabls New Okhls Industrial Development Area Budding Regulations, 2010

The building drawings and relevant detads for construction on the Demised Plot shall be subject
‘o the approval of NOIDA for which the Sub-Leeses shall foliow the precedure as may be
prescribad by MOIDA from time to time  However if naceseary, the Sub-Lessor shall, at the
request of the Sub-Lessee assist the Sub-Lessee in oblaining applicable permits, ganeiins;
Approvals, claarances, etc, from NOIDA for effective onjoyment and eanstruction on tha
Demised Piot at the expenss anc-4ability of the Sub Lessea.

The Sub-Lessee shall sccept vanations, deletions, additions, alterations. medificaticns in the
Devaippment Plans made either by the Sub-Lessor as it deems it and proper of by or pursuant to
requirement of NOIDA which “alierations may involve changes, ncluding change in the
sumoundings of the Demised Plot, change in the number and height of the surrounding buildings,
change in the nature of usage of the surrounding bulldings, etc, on the Subject Land and the Sub-
Lessee shall be bound Ly such variations, deletions, additions allerations and madificatans st
provided it doss not result in any change in the {1} right of easement, location. adjacent roads,
aniry and exit to the Damised Plat, (i) Parmizsibale Uss, developmentd area of the Demised Plof;
and{iif) nights and entitlemants of the Sub-Lessse under this Sub Leasa Deed: and {iv) Pamifted
FAR an the Demised Plat

The Sub-Lessese shall be entitled to obtain all Approvals! registrations consents! permits! kosnses,
permissions/sanclions! pammits/ approvals efe. from relovant authorites with regard io the
Demised Piot and all activities thereon in its awn name in sccordance with the applcable Laws
and regulations of NOIDASYEAfor the pumases of any devalapment, consiruection, marketing and
sale of commercial'sector leval shopping on the Demised Plat.

The Sub-lessee has the absolute rights to offer'advertise the developments proposed
development over the Demssed Plot in any manner as may be deemed fit by the Sub-Lessas in
any manner whalsoever
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[ TAXES

71 The Sub-Lesses shall pay s share of all Taxes (including municipal tawes). duties and othar
charges levied or to be lavied in future by NOIDAYEA ar any local or ather Authority of Central or
State Government in respect of the Demised Plot from the date of axecution of this Sub - Lease
deed as computed by the Sub-Lessor in accordance with the applicable laws, The share of such
Taxes, duties and other charges for the Demised Plot shal ba compited by the Sub-Lessor by
first datermining the same for the Subject Land, and then apporioning it to the aea of the
Demised Plot proportionatety on the bass of the area of the Demisad Flot and fotal saleable area
of the Subpect Land. Such payment shall be made by the Sub-Lessee to the Sub-Lessar or the
retevant Authorty, as the case may be, on demand within the penad as may be specified therein,
failing which it will be treated as dafaull on the part of the Sub-Lessea. In case any demand is
recaived by the Sub-Lesseaftowards taxes, duties and ather charges inrespact of [he Damised
Pict for the period up to the date of execution of the Sub - Leasa dead, the same shall ba lizbility
of the Sub-Lessor,

1.2 The Sub-Lesses /subsequent Sub.Lesses and the like, shall pay all Taxes {including municipal
taxes), duties and other charges lavied or 1o be levied in future by NOIDAYEA or any bocal or
olher authority of Central or Siste Government in respect of the buildingsifacilities ar any ather
development an Lhe Demisaed Pl

&, EXTERNAL SERVICES

B.1 The Sub-Lessor agrees o provide, at g3 own cost and expense, axlernal services namely
sevage, and water supply lines, generally a3 may be made availabis by the Sub-Lessor 1o other
commarcial plols in the neighborhood of the Demised Plot within the Subject Land, at a single

+ paoint on the edge of the Demised Plot(hereinafter referred to as the "Shared Facilities™), at the
tirne: of completion of the development over the Demised Plat The Sub-Lessor hereby agraes
that the Sub-Lessor shall be responsibie for the cost and expenses for erection, development and
oparatan of sewage treatment plan ("STP") to be installed By the Sub-Lessor at its own
pramices/land and shall provide water from the STR o the Sub-Lesses for Mushing, gardening
ate free af cost

B2 Tha Sub-lesses andlor subsequent Sub-Lessees agrees fo pay the maintenance charges
inciuding replacement charges, if any, n mespect of the Shared Facilities ("Shared Facilities
Charges”), on pro-rala basis (FAR basis) as may be decided by the Sub-Lessor or the
maintenance agency (“Designated Maintenance Agency'"] from time {0 fima The Shared
Facilities Charges shall commence from the date on which the Shared Facilities are connesisd
with the facllities of the Sub-Lessse. by the Sub-Lessor on the request of the Sub-Lasses.

8.3 The Sub-Lessor or the Designated Maintenance Agency shall be entiled to collect the Shered
FacHlies Charges and applicable taxes a3 may be levied by concemed mun icipall Governmeanisl
Autherities including but not imitad to NOIDAYES o any olher statutory body on pro ratzs basis
frem the Sub-Lesses so long as each unit within the Demized Plot 5 not spparalely assessed for
such purpases,

B4 Electric connection and power back-up shall be arranged by the Sub-Lesses at its own cost or
ean be arranged by the Sub-Lessor for the Demised Plot on the mutually agresd tems.

g INTERNAL SERVICES

| The Sub-Lessee will b llabla 1o make iz awn arrangements al #s own coat for all sivil amenities
such as electrc supply, water supply, sewerage, drainage, internal roade, ete. within the Demised
Plol ("Comman Area and Facilities”) and maintzin the same &t &5 own cost and connect the
same wilh the main system of the Sub-lessor in respect of the services provided by the Sub-
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10.1

10011

10.1.2

101.3

10.1.4

f0.1.5

Lessor as per Aricle B.1 above and with the main gystam of the relevant Authorities at its awn
cost

The Sub-Lesses andlor subsequent Sub-Lessees shall be charged for recaiving supply of
services Ike sewerage and water eic. to the Demisad Plot at the rate cormespanding o the
charges levied by relevant authorites or as applicabls for other inhabitanis on the basis sdooted
by the Sub-Lessed andior Designated Maintenance Agency. However, the Sub-Lessor or
Designated Mantenance Agency shall nat be responsible for any inlerruption in water supply
andfor its quality. The Sub-Lessse may make their own arangemsnts for altemative source in
case of any break downfinterruption in water supply or other services as may be provided by the
Sub-Lessor, at their own cosl,

The Sub Lesses hersby assuses the Sub Lessor that during the Tarm, & shall pramptly poy all the
Shared Faciltees Charges and charges fowards sewaraged water supply etc, a3 par the imvoices
raised by e Svb-Lessor or Designated Maintenance Agency. :

Further, atthe time of transfer of rights and obligations perigining o maintenance of the Commaon
Areas & Facilities within the Demised Plot to an assoclationsociety/subseguent Sub-Lesses of
the corrmercial spacaiunits or of the occupants/alictiess eto. o to the Sub-Lesses's maintenancs
agency. the Sub-Lesses shall ansure the said Association/Societythe Sub-Lessas’s maintenanas
agency anters into suitable agresment with the Sub Lessor or Desigrated Maintsnance Agency in
a form and manner as may be decided by the Sub Lessor or Designated Maintenance Agency for
taking ower the respansability ta promptly pay all the dues including the Shared Facilities Charges
and the charges towards sewerage and water supply elc. as per Invoicas raised by the Sub-
Lessor or Iha Designated Maintenance Agency from time to fime.

COVENANTS OF THE SUB-LESSEE

The Sub-Leseee covenants and warrants thal upon the execution of the Sub - Lease Deed in its
lavour;

The Sub-lessee shall follow el appicable Laws, Building regulalions and directions of
NOIDANYEA in relation to tha Demised Plel and conetruclion theraon:

The Sub-Lessee shall bear the stamp duty and regstration charges on the Sub - Lease Dead
and on any ather documents as may be sppicable including thiz Sub Lease Deed,

The Sub-Lesses shall permil (he members, affcars and reprasantatives of NOIDAYES and
workmen and other persons employad by NOIDAYEA at all reasonabla time of fhe day with price '
nedice Lo enter into and upen the Demised Piat and buildings fo be erected tharaupon in order to
nspect the Dermised Plot and bulldings erected thereon.

YEA andl or the relevant authority shall have full right and title 1o all mines and minerals;, coals
gold washing, earth cils and quarries in and under the Demised Plat or any part thereof and te da
all acls and things, which may be reasanably necessary ar expadient for the purpose of
s@arching, removing and enjoying the same without affecting Sub-Lessse's right 1o peaceiul
poOsSESSon and enjoyment. The Sub- Lessee shall nol be allowed 1o [ake axcavated earthisail out
of Jaypee Greens Wish Town, The Sub-Lessar has exclusive right on the excavatled earh/ soi
for its disposal as it deemn fit. However, a suitable srea near by the Demised Plot shall be
provided to placeldispose the excavated sarthisod as above.

The Sub-Lessee shall not display or exhibit on the Demized Plot any picture posters, statues,
other arbcles which are indecent or immoral. The Sub-Lessse shall may display or exhibit any
advertisement of placard in any part of the exterar wall of the buildings which shall be
constnicted over the Demised Plal as may be prescribad by YEA andfar NOIDA or any athe
Govemment autharity,

ik if'fsl:?“’%%

Yot

Vi et
1= ILI|



il

=



10.1.6 The Sub-Lessee shall not in any manner encroach upan the common land areas and facilities not
handed over fa the Sub-Lessee.

1017 The Sub-Lesses shall follow any orders / guidelines msued by NOIDA ! YEA wih regard 1o
sonstruction carmpistion on the Demissd Piot.

10.1.8 The devalopment work shall ba caried on in such & manner 26 =5 1o nol L) imjure o destroy any
building ar part thereof or cther structura configueus or adjacent to the Demised Plat: (i) kesning
the feundation, tunnels or other pids on the Demised Plot open or axposed to weather CALSNG
any imjury to contiguous of adjacent plot andfar building.

11 REPRESENTATION, WARRANTIES, COVENANTS AND LINDERTAKINGS
1.1 The Sub-Lessor hereby represents, warrants, covenaats and underiskes that

1111 The Sub-Lessar is an entily duly incorporated and validly existing in sccordance with the laws of
India;

11.1.2  Tha Sub-lessor has full power and authorily to enter inlo this Sub Lease Dead and 2l tha
corporate approvals required for the execution of this Sub Lease Deed have been obtained,

1113 The execution of this Sub Lease Dead is not pronitited by ils constiuvent documents nor shal its
execution contravene provisions of any applicable Laws or agreement or document to which it &

o party;

1174 The contents of the recitals of this Sub Lease Deed are true and corect and farm an intagral
part of this Sub Lease Desad and shall continue to remain hinding an the Sub-Lessar

115 The Sub-Lessor = the owner and has all rights, tile and interest free from Encumbrance,
morigages. liens, charpes, pledges, sacurly, assignment, privilegas or priority of any kind
having the effect of securily or other such abligations, acquistion, injunction, gifts. attachments,
hypolhecation's etc . disputes, encroachments, litigation, Inurction, attachment in tha decres of
any court stay order or squitable mortgaoe, will taaet, exchangs, lessa, claims, subsisting
agreements (in favour of any persons, body corporate, firm sssocation of parsons, insel,
society efe.) or any ofher charges of any nature whatsoever in the Demized Plat and there ara
na pending attachment proceedings of the Income Tax Department or any ether department
with respect therato and no pending proceedings for acquisiion or requisition or notices, and
there s o impediment whalsoever in the way of the Sub-Lassor in transferring, conveying and
granting by way of sub-leaga, all its rights, tlle and interest in the Demised Plot and there are no
reatrictive covenants opersting upon them and the Demised Plotas an the date of execution of
this 3ub Lease Deed, Further the Sub - Lessor shall inform the Sub — Leseea in case of any
change in stalus of the same a8 soon as it is aware of the sams;

1118 The Sub-lLessor ghall not disturk, interdere hinder, prevenl or inlermupt the eonstruction,
development. markeling, management, maintenance and, or. sale activities carried out by the
Sub-Lezsee for any purpose and or commit any act or cmission that may result in stoppage,
delay, hindrance, aor that is detrimaental fo the development/ construction/ marketing’ sale
activities being underiakan of proposed o be underliaken by the Sub-Lesses:

1.AT  Ne permission from any Authority or any cother third parly including Governmant of Uttar
Pradesh, YEA and, or NOIDA and, or, landers is required for the execution of this Sub Laasze
Daed;

11.1.8  The Sub-Lessor has been in and is in comgpliznce with all the agraemants including GConcession
Agreament and any agreemant executed thersatter including the Assignment Agreament dated
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12.10.2007, Project Transfer Agreement dated 22.10.2007 and the Leasa Deedis| and shall
remain in compliance of the same,

1118 The Sub-Lessor has complied with ail applicable Laws in respect of the Subect Land|infer afia
including the Demized Plot) and has cblained all requisite permissions! appravals from the
Gowernmental Autherities in respect of the Subject Landiinier alia including the Demised Plat)
and further agrees, undertakes and assures the Sub-Lesses that |t shall ensyre that all these
appravals peraining to the Subject Land including the Demised Plot, if any, shall continug o Ba
vafid and subsisfing at all times:

11,110 The Sub - Leasee shall be free in carry out the davelopment as per the Pemissible Usa aver
the Demised Plot

15111 The Sub-lessor has paid all Taxes and penaltiss incliding municipal charges, mpeositions and
oulgaings in relation o the Demised Plat and there are no ameunts outstanding or pending. The
Sub-Lessor is not subect to or liable for any liabilidy of any Taxes, claims, demands or any
interest & peanalty in respect thereof, of any nature that may become a lien against the Damisad
Plod;

11192 Nedther the execution nor the gelvery of this Sub Lease Deed shall conflict with or resull in a
breach of any of the terms, conditions and provisions of any documents, Agraarments,
Instruments, permissions, approvals, consents to which the Sub-Lessor s a panty or by which it
is-bound jointly or sewvesally,

11113 There ara no legal guasi-legal, administrative, arbitrztion, madiation, conciliation or other
praceedings, complainta, claims, actions or governmenial Investigations of any nature pending
or threatened sgainst the Sub-Lessor with respect ta the Demisad Flol,

11.1.14 There are no impedimants, dafaults, omissions or constraints whatsoever with regard Lo the
rights, title, estate. privilages and interests in the Demised Plot;

11115 The Sub-Lesscr has not leased, sub-leased. transferred, assigned or handed aver any portion
of the Dermised Plot and the Permitted FAR ta any third party, pereon ar enfity ard has not
created any third parly rights in 1he Demisad Plat in ary manner whatsoewer,

11.1.18 The Sub-Lessar shal not take/ make any achonsfomsgion pursuant to which the terms of the
Sub Lease Deeds are considered to be breached; - =

111417 The Sub-Lessor shall have no objection to the Sub-Lezsee using the word ‘Jaypee Gresns
Wish Town' in its address for indicating the specific location of the Demised Plot in its brochure,
promotional and marketing material, However this shall not give the Sub-Lessee tha right to use
the word ‘laypee Greens Wish Town' in any manner, sither expressly or impliedly, intentionally
or glharwise, so &% Io convey an mpression that the project devaloped by the Sub-Lesses in
the Demised Plot i part of the project of the Sub-Lessor or has been/ i being developed,
conslructed or carmed cut By the Sub-Lessar and

11.1.18 The representation, wamranties, covenants and snderiaking mentianed in Recitals of this Sub
Leasa Deed shall be deemed to be a part of this Aricls 11 and shal be deemed 1o be ineluded
in this Arficle 11

12, OTHER DEVELOPMENT ON THE SUBJECT LAND

121 The Sub-Lessee agrees that , The Sub-Lessor shall undertake tha following, provided always that
the rights and interesis of the Sub-Lessee in the Demiged Flot are md affecied in any mannear
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WhaSCEver,

1411 Constructing or confinuing with the conslruction of the other buldings, ndependent houges,
apariments or other strustures and services in the areas adjoining the Demisad Plot

12.1.2 Putting up additional canstructions, residential, commercial or of any other kind on the Subject
Land, except on the Demised Plot; withoul affecting the common roads in the mmediate
periphery of the Demised Plot

1213 Amending/ altering the Development Plans without affecling the entry to and exit from the
Demized Plot and the Permitted FAR on the Demised Plal

1212 In eaze the Sub Lessee allows the usa, occupation and conatruction an the Demised Plat or any
part thereof (if parmitted by YEA! NOIDA) to any person for construction afher than the Sun
Leasee dsalf, the Sub Lessee shall ensiure that all celigations, labilites and respensibilities
devaliing upon the Sub Lesses to the extant applicable to such person undar this Sub Lease
Dead shall be complied with by such user, occupser and the construction agency of the Demised
Plot or buildings thereon, 1o tha extent and shall bring ail obligations, liabilikes and responsibiities
to the motice of such user, occupier or tha canstructian agency of the Demisad Plot ar buildings
thereon.

1215 The Sub-Lessee shall ensure that ail obligatons, labilites and regponsibilities devalving upon the
Sub-Lesses under this Sub-Lease Deed shall be mentioned in the documanis io be axacuted
between tha Sub-Lessee and subsequent Sub-Lessees of the Demised Plot or buildings theraon
who shall subsequently b bound by the terms of this Sub Lease Deed.

13 INDEMMNITY

121 Each Parly [Indemnifying Parties") hereby lrevocably and unconditionally agrees and
undertakes to indemnify, defend, keep and hold hamless, saved and defended at all imes the
ather Party and their affiliates, directors, officers, and employees (fogether he “Indemnified
Farties"), promptly upon demand at any time and from time 1o lme, from ang against any and all
fzbilities, losses, damages, costs, Clalms, actions, Jroceadings, judgments, selflemants,
expenses or the like ("Losses”) which the Indemnified Party may beer, incur, suffer and? or which
may be made. levied, or imposed on the Indemnifisd Party and! or claimed from the Indersnified
Party due to any reason arising cut of or in sonnection with any misrepresaniation or any breach
of any of the representation, warrantias, covenants and undertakings of the Indemnifying Paries

. undar this Suby Lease Deed or non-fulfilmeant of ar failura 1o perform any covenant or obligation o
agreament or undertaking contained in this Sub Leasa Dead by the Indemnifying Partisg,

132 In the event, any clause of this Sub Lease Desd or the Lease Descs or any MOIDAYES rules
regulations or bullding bya-laws are viclated or breached by the Sub-Lesses! or any subsequan;
Sub-Lessesfs, leading fo the NOIDAYEA levying any. penalty whatscever andfor of any
natureffrom on Sub-Lesses or subsequant Sub-Lesses, then the Sub-Lessor shall not be abie to
pay any penaity, charges, damages, compensation or retum any monies (o the Sub-Lassse.

13.3  The Parbes shal perorm their obligations contained hersin with due diligence and mubual
cooperation keaping in veew the interest of each other and esscute snd do a8l other acts,
2greaments. matters and things whatsoever as may be necessary for implementing or giving
affect 1o the tarms of this Sub Lease Dead.

13.4  In case of any breach or default, by the Sub-lesses and of the terms and condifions of this Sub-
Lease Dead, NOIDA/YEA andlor the Sub-Lessor may, at their sole discretion, issue a writen
notica calling upon the Sub-Lesses to reclify the braach or default within reascnable penod al
tme a3 may be specified under the said notice The Sub-Lesses, immediataly upon receipt of
such notice of the breach or defaull shall be ynder obligation to rectly, remove the braach ar

Isfratach Filvata Limited
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defaull within the periad specified under the notice and imform the Sub-Lessor and’ or
NOIDAYEA, as the case may be, of such rectification or removal of breach o dafaull In writing
faling which NOIDA/YEA shall have the right, at ts sole diseration, to take such action as may be
considered appropreats

135 Incase of any breach or default of the tenms and canditions of this Sub- Lease Deed by the Sub-
Lessor | the Sub-Lessee may, &t ils sole discretion, issue a written notica calling upen tha Sub-
Lessor 1o reclify the breach or default within reasonable period of time as may be specified under
the said nofice, The Sub-Lessor, mmediately upon receipt of such notece of swch breach or
cefault, shall be under obligation to reciify, remove the breach or defaull within the pefiod
specified under the netice and inform the Sub-Lessee of such reclification or removal of Breach. or
defaull, by a written notice failing which the Sub-Lessee shall have the right, at Its 3ol discration,
ta take such actian a5 may be censidersd appropriate,

14 Specific Performance:

This Sub Lease Deed shall be specifically enforceabla at the instance of the Sub-Lasses.
Motwithstanding anything to the contrary in this Sub Lease Desd tha rights and remedias of the
Sub-Lessea shall be cumulative, and not altemative. The Parties agres ihal in the event of any
breach or threatened braach by the Sub-Lessor of any covenant, obbgation or other provision sef
farth in this Sub Lease Deed, the Sub-Lessee shall be entiled. in additicn 1o any other ramedy
that may be avaiable to it to seek (i} a decree or order of specific parformance or mandamus to
enioree the observance and performance of such covenant, obligation or other provisons, and ()
an injunclion restraining such breach or threatenad breach The SubsLessar agree that in the
svent of 8 breach of the terms of this Sub Lease Deed by the Sub-Lessor | monetary. relief may
not be sufficient and the Sub-Lesses is entitled to seek mandatory injunctions at an interim staga.

15, MHotlcos

151 Any nolice, |etter, communication, request, demand, sialement to be made, =arved or
commuricated unto either of the Parties under those presents, shall be in writing and shall ba
d2emed o be duly made - served or communicated only # the nofice, letler, communication,
request, demand, staternant is addressed o that Party al the address mentioned below oF Such
other addresses as may be infimated by the Party in this behaf to the othar Pary and delvered
by hand 2gainst receipt or sent by registerad post or by slectranee means including email:

{a) Hatices to the Sub-Lessor

Jaypea Infratech Limited

Swclor— 128, NOIDA,

HOIDA - 201304, District Gautam Budh Nagar |UP.)
Attention: Company Secretary

Email: mohinder. kharbanda@jalindia co.in
Talephone Mo 0120-2470800

iy Notices to the Sub-Lessaa:

Frankhin Infratech Pyt Lid

D-7, Udyog Magar, Rohtak Road, Mew Delhi - 11004
Attention: Mr Rajesh Gupta

Mobile Mo+ 91 11 451172345

152 The Sub-Lessee and! or the subssquent Sub-Lessees, as the cass may be, shall be respoasible
to mform NOIDAYEA and also the Sub-Lessor by registered Post of all subse F e
As Ear Franklin Inf<tech Private Limitad
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their address, failing which all nofices and olher communications sent at their lasi addiess as
available with NOIDAYEA or the Sub-Lessor shall be deamed 1o have been served to the Suh.
Lessze or the /subsequent Sub-Lessass, as the case may be

15.3 It shall be the responsibilty of the Sub-Lessor to nolify any change in s registerad affice
address o the Sub-Lessee failing which. all notices and ofher communications sent o the Sub-
Lessor al is registered office specilied hereinabove shall be deemed to have been served on the
Sub-Lessor,

16 GOVERNING LAW

This Sub-lease Deed shall be construed and interprated in accordanca with and governed by the
taws of Republic of India. The local Court of Gautarm Budh Nagar and Honble High Gourt of
Judicature at Allahabad shall have exclusive jurlsdiction over all mallers arising out of or rekaling
fo this Sub-Leasa Deed

17. ARBITRATION

The Parlies shall try o resclve any dispute bebwaen them amicably by mutual discussions
negotiations, In case, tha Parties are urabie lo resole the dsputes amicably within 30 (thirty)
days from the cale of the notification of tha dispute by ene Party ta the ather the dizpute shall be
referred to arbitration of a sole arbitrator. The cole arbitrator shal ba mutually appainted by the
Parties within a pesiod of 15(fifleen) days. In tha avent of failure of the Parties 1o agraa upon the
name of the sole arbitralor, each parly shall appoint 1{one) arbitrator sach and such appointed
arbitrators shall mutually appoint the presiding arbitrstor, The arbifration pracesdings shall be
conducted in accardance with the Arbitration & Cenchiation Act, 1995 or any re-enacimeant ar
modification therscf for the time being in force and its decision shall be final and binding. The
wenue of arbitration shall be at New Dethi, The proceedings of arbitration shall be in English, The
award rendered shall be in writing and shall set out the reascns for the arbitral tribunals decision,
Tha awsard shall aliocate or apportion the costs of (he arbifration &5 the arbitral nbunal deems
fair.

18, WMISCELLANEQUS
1821 Entire Understanding

© This Sub Lease Deed constilutes the enfire understanding of the terms and condiians betwean
the Parties with respect to the sub-lease of the Demsed Plot ta the Sub-Lesses and BUparsedes
and cancels any or all prior oral or whtien discussiens, representation, understanding,
arrangement, communication o expression of intent, if any, between the Parties relating 1o the
Demized Plat and / or subject matter of this Sub Leasa Deed,

182  Invalidity
If @mny provision or pan of any provision hereef i determined o be invalid or unenfarceable in
whale or in part. such Invalidity or unenforceakility shall atiach only to such provision or part ol
such provision and the remaining part of such pravision and all other provisions hereaf shall
continue ta remain in full force and effect

18.3 Amendments

Mo amendment, supplement, madification or clarification to this Sub Lease Deed shall be valid or
binding unless set forth in writing and duly executed by all of tha Parties 1o this Sub Lease Deed
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184  Severability

If any provision of this Sub Lesse Deed shall be held o be llegal, invalid or unenforceable, in
whale or in part, under the Applicable Law, such provsion or part shall to that exlent be deemed
net ta lorm part of this Sub Lease Deed, and the legality and enforceability of the remainder af
this Sub Lease Deed shall not be affected. In the event of the invaledity or unenforceability of any
prevision of this Sub Lease Deed or any provision is deciared by a court of competent unsdiction
to be. invalid. llagal or unenforceable, the Parties shall immediately negatiate in good faith =0 as
to agrea and replace one of more provisions with anoiher which 15 not prohioited or
unenforceabls under applicable Laws and has as far as possible, the same legal and commercial
affect a5 that which it replaces

18.5 Counterparts

This Sub Lease Daed may be execifed by the Parties in separate counterparts sach of which
when 20 executed and delivered shall be an efiginal, but all such counterparts =hal together
canstitute one and the same instrument.

146 No Agency

The Parties agree that nathing in this Sub Lease Deed shall be in any manner interprated to
constitute an agency for and on behalf of any cther Party,

187  Further f=surances

The Padies shall, wilh reasonable diligence, do all such things and provide all such reasonabla
B3Surances 8 may be required 10 consummats the transactions contemplated by this Sub Lesse
Baed in the manner contemplated hersin, and sach Party shall provide such further documents or
instruments raquired by any other Party as may be reasonably necessary or desirable to effect
the purpose of this Sub Lease Deed and carry out ie provisions

188  Assignment

The rights and cbligations under thiz Sub Lesse Deed shall not be assigned by any Party 1o any
Person, provided that the Sub-leszes shall be ertitled io transferfassigns its nghts and, ar,
obligations to an affiliate and. or, assodate, and. or. group company,

188  Sueccessors and Assigns .
The provisions of this Sub Lease Deed shall inure to the benefit of and ke bending an the Paries
and their respaciivé successors, subsequent Sub-Lessees, buysrs, purchasers, cwnar(including,
without Imitation. any successor by reason of emalgamation, scheme of arrangement, merger,
de-merger or acquisition of any Party) and legal representatives.
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FRANKLIN INFRATECH PRIVATE LIMITED

-, Udyog Magar, Rahtak Rasd, Nyw Delhi-110041, Ph, e, 01 11-25132545 Fax; +01-1)-451 12300

T LT AL T P

CENTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING No, E_IEHI.II?-LB oF
HOARD OF MRECTORS OF FRANKLIN INFRATECH PRIVATE LIMITED HELD ONFHIDAY, THE
T DAY OF ULY, 2017, AT 12:100 .M, AT THE REGISTERED OFFICE AT 0-7, UDYOG NAGAR,
rlUI['I'.i'H{ B‘.ﬂ.l'!.lJ HEW I]PT.H] 110041,

AUTHORIZATION FOR SIGRING REGISTIY DOCUMENTS

Ths Chaiemean informed the board, abour the siging the Beglstry Dooumests of the Mot Ne - 1-
12, Sestor 1A% bavipes WHER Taven, Mairkn Utiar Prodesh apd (o the above purpuse, hoard of
directars of the company ceclded to autharize Mr. Rajesh Gupta, Directer of the Compnny faoi
digrng the sid documents on beball of the compay. The matter was discussed and passe the
fullowing rescrlution anmiimously,

HESULVED THAT Mr. Hajesn Gupta, Uirector of the company be and o horeby authorissd to sigh
ey documeats and to do e aets a5 sy be regquived oe dgoing the reglatry documeots of the
Fint Na. ~ C1-D2. Sector 133, faypes Wish Town, Neida, Utar Fradish

Ceshillasl wuecupy

Far and on behalfof the compiny For and an behalfof the company

For Franldin Infratech Frivate Limived For Fe I:!in.l'hrral.u_lFlu Privode Linited
ll'.—-
n_‘_‘_\_ .
g

*}:r:a"- H":.ﬂﬁll: Lﬂ-'"' .
Rafiesh Gupta ™ i‘ Depanghis Gupta
iBirector) [Dirvehr)
% DO 90 iR C29R07I5
A 35A, ond Mo, 7T A ThM ol ¥aTT,

Wost Funiadd Bagh, New Defai-110024 Wtk Fumfiis Baph, Now Delhi=-1 310026

or Franiiin Inralech Privata Limted

Qgﬁw







WITNESSWHEREOF the Parties have caused these presents to be executed on the irespective behalf
on the 21* day of July month and 2017 year firs! hare in above written in the manner hereinafier
appaarning!

SIGNED AND DELIVERED BY

Authorized Signatory /

SIGNED AMD DELIVERED BY
the within named Sub-Losses
Franklin Iafratech Byl Lid

Authorized Signatary

WITNESSES:
e
" (hand Dby Yo 2.6 Dubay)
Mg, Frobap Vibew  Goder-12, Cilontobed

2 )

i ONAE 5o St ethon dne. & ot
™o E'hﬂl.mrﬁl.,;;,r MODA L),

Enclosuras;

Anpexure - Detzils of Leaza Dasds
Annexura —|| Pian of Demisad Phot
Annesure-lll Location Plan
Annmaxure -V Development Plans
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