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17.

ANNEXURE A/13: True copy of the Acceleration and

Enforcement Notice dated September 6, 2021,

5018-512

VOLUME 4

3.5

ANNEXURE A/14:

Agrecment dated September 29, 2021.

True copy of the Settlement

A13-575

9.

ANNEXURE A/1S5: True copy of the MNotice of

Termnation dated Apnl 5, 2022,

T

25, 2022 passed by the Hon'ble National Company Law
Tribunal in IB 204/ND2021.

376-580

581-395

21,

ANNEXURE A/17T: True copy of the email dated April B,
2022,

596

sl

ANNEXURE A/18: Troe copy of the Form C filed by the

Applicant

S97-603

23. |

ANNEXURE A/19: True copy of the order dated April
12, 2022passed by this Hon'ble Tribunal in the present

appeal Le. Company Appeal (AT) {Insolvency) No. 408
of 2022,

24,

ANNEXURE A/20: True copy of the order dated dated
June 10, 2022passed by this Hon'ble Tribunal in the

present appeal fe. Company Appeal (AT) (Insalvency)
No. 406 of 2022,

65-625

25,1

 ANNEXURE A/21 (Colly.): True copy of the email dated

June 28, 2022 along with the email dated July 7, 2022

26,

626-627

ANNEXURE A22: True copy of the order of this
Hon hle Tribunal dated September 12, 2022,

623-630

ANNEXURE A/23 (Cally.) True copy of the emails dated
September 15, 2022, September 20, 2022, September 21,

631-635
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30, | Preofof payment &
APPLICANT
THROUGH

el o
ANGAD VARMA/TOYESH TEWARI
angad@dusassociates,com / 9810260505
DUA ASSOCIATES
(ADVOCATES FOR THE APPLICANT)
704 — 705, TOWER “B”
GLOBAL BUSINESS PARK
MEHRAULI - GURGAON ROAD,
GURGAON 122002

PLACE: NEW DELHI
DATE 29 .09.2022



BEFORE THE HON'BLE NATIONAL COMPANY LAW APPELLATE

TRIBUNAL, NEW DELHI

LA, Nao, OF 1022
N

Company Appeal (AT) (Insolvency) No, 406 OF 2022
IN THE MATTER OF:

Bam Kishor Arora Suspended Director of M/s. Supertech Lad. -+ Appellant
Yersus

Union Bank of India &Anr .-+ Respondent

AND IN THE MATTER OF

Assets Care and Reconstruction Enterprise Limited

{ Trustee of India Real Estate 2021 Trust)

having i1s registered office at

2nd Floor,

Mohandev Building 13,

Talstoy Marg.

Mew Delli 110001 ... Applicant

Viersus

. Mr. Hitesh Goel
Interim Resolution Professional
For M/s Supertech Limited
Supertech Limited, 21st-25th Floor,
E-Square, Plot No. C2,
Sector - 96, Noida,
(rautam Buddha Nagar,
Uttar Pradesh— 201303

2. Ram Kishor Arora, Suspended Director of M/s. Supertech Lid.
residing at:
C - 110, Sector 34,
Noida - Uttar Pradesh - 201303



3. Unlon Bank of India
Union Bank Bhavan. 239, Vidhan Bhavan Marg,
MNanman Point,

Mumbsii, Meharashtra - 400 021 . ... Respondents
INDEX
VOLUME 1
5.ND. PARTICULARS PAGE
MO,
L. Memo of Parties 122
3, |Suymopss 3-5
3. | List of Dates 65
4, | Application on behalf of the Applicant under Rule 11 of | 0-300
the Mational Company Law Appellate Tribunal Rules, '
2016 seeking permission of this Hon'hle Tribunal to
seck Intervenention/lmpleadment in Company Appeal
{AT) (Insolvency) No. 406 of 2022,
s | ANNEXURE A/I: True copy of the Board Resolution a1
dated November |8, 2020,
g | ANNEXURE A/Z: True copy of the Facility Agreement 32.140

dated December 20, 2017,

ANNEXURE A/3: True copy of the Security Trustee
Agreement dated December 20, 2017 wherehy [DBI

Trusieeship Services Limited was appointed as the

Security Trustee.

[41-181
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MEMO OF PARTIES
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(Trustee of India Real Estate 2021 Trust)
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Versus

1. Mr. Hitesh Goel
Interim Resolution Professional
For M's Supertech Limiled
Supertech Limited, 2151-25th Floar,
E-Square, Plot No, C2,
Sector - 96, Noida,
Ciantnm Buddha Nagar,
Uttar Pradesh — 201303
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2. Ram Kishor Aroen, Suspended Director of M/s. Supertech Lil. 1
residing at:
C = 1/10, Sector 36,
Naoida — Uttar Pradesh - 201303

1. Union Bank of India
Union Bank Bhavan, 239, Vidhan Bhavan Marg,
MNariman Point,
Mumbii, Maharashtra - 400 021
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SYNOPSIS
2

The instant application is being filed through Assets Care and Reconstruction Enterprise
Limited acting in ils cepacity as a trustee of the Indinn Real Estate 2021 Trust
(“Applicant™} under Rule 11 of the National Company Law Appellste Tribunal Rules,
2016 seeking permission of this Hon'ble Tribunal to intervene in Company Appeal (AT)
(Insolvency) No. 406 of 2022 (“Company Appeal”) filed by Ram Kishor Arora,
Suspended Director of M/s. Supertech Lid.

The Company Appeal relates 1o the ongoing corporate insolvency resolution process of
M/s Supertech Limited (“Corporate Debtor”) and includes an clement of setilement/
resolution that this Hon'ble Tribunal is attempting to achieve, keeping in mind the rights
and interests of the financial creditors of the Corporate Deblor and the numerous
homebuvers who have a stake in the residential projects being developed by the

Corporzie Debtor.

A Facility Agreement dated December 20, 2017 (“Facility Agreement”) was entered
nto between Altico Capital India Limited (“Altico™) and Supertech ORB Project Private
Limited (“Principal Borrower”), a wholly owned subsidiary of the Corporate Debiar,
whereby Altico had sanctioned an amount of upto INR 430,00,00,000/- {Rupees Four
Hundred and Thiry Crores Only) as financial assistance 1o be granted 1o the Principal
Borrower, out of which an smount of INR 349.36,07801/- (Rupees Three Hundred and
Forty Nine Crore Thirty Six Lakh Seven Thousand Eight Hundred and One Unly) was
drawn down and disbursed to the Principal Borrower, in sccordonce with the terms and
conditions as set out in the Facility Agreement.

The Principal Borrowers obligations to repuy the Loan along with all smounts due and n
default under the Facility Agreemem was, imfer alis, fully secured by way of an
irrevocable and unconditional Corporate Guarantee dated December 20, 2017 executed
by the Corporate Debtor in favour of the Security Trustee appointed for the benefit of
Aliteo (being the then lender’ financial ereditor to the Principal Borrower).

Dwing to the failure of the Principal Borrower to comply with the various covenanis
under the Facility Agreement and the subsequent defaults in its payment obligations
under the Facility Agreement, Altco in exercise of its rights under the Facility
Agreement, had first issued a Covenant Default Motice dated November 21, 2019
highlighting therein the various defmults commitied by the Principal Borrower and the
eross default under the Facility Agreement owing (o the Corporate Debtor being declared
a5 @ non performing msset by various financial institutions. Thereafter, owing 1o the
failure of the Principal Borrower in complying with iis payment obligations, Altico
issued the First Payvment Default Notice dated October 19, 2020, for payments falling doe
on September 3, 2020, f.c., after expiry of the Covid-19 reliel provided under the RBI
guidelines, and the Second Peyment Default Notice dated December 11, 2020, Despile
receipt however, there was no payments made by the Principal Borrower. 11 is pertinent to

Borrower and the Corporate Debior.




Thereafler, Altico by way of an Assignment Agreement dated March 4, 2021, imier .::I.r'u,L)
assigned the loan msset ie. the Facility Agreement, together with all its rights and the
underlying security, 1o the Applicant herein, acting in its capacity as trusiee of India Reat
Estoie 2021 Trust,

In view of the continuing defaults by the Principsl Borrower, the Applicant issued an
Acceleration and Enforcement Notice dated September 6, 2021 whereby the Applicant
recalled the entire facility and outstanding amounts under the Facility Agreement as on
August 31, 2021 apgregiting to INR 357, 46,835,097/~ (Rupees Three Hundred Fifty Seven
Crore Fory Six Lukhs Eighty Five Thousand and Ninety Seven Omiyl. The said
Acceleration and Enforcement Notice was issued infer alia to the Principal Borrower and
the Corporate Debtor. Despite being in receipt of the said notice, the Principal Borrower
and the Corporate Debtor fadled o repay the amounls.

Subsequently, a Setilement Agreement dated September 29, 2021 was entered into
between the Applicant, acting in its capacity as trostee of Indion Real Estate 2021 Trust,
{he Principal Borrower, the Corporate Debtor, Mr. R K. Arora and Mr. Mohil Arora
whereby it had been agreed that the total outstunding dues owed o the Applicant herein
shall be discharped by the Principal Borrower and the Corporate Debtor by wuy of
settlement consisting of conveyance of bdentified assels eguivalent 1o the sctifement
amount sgreed therein. In terms of the Senlement Agreement, the Principal Borrower and
the Corporate Debtor were obligated to convey fo the Applicant various unity in the
project Capetown within stipulsted timefines. However, owing to the failure of the
Principal Borrower and the Corporate Debtor in complying with their obligations under
the Semlement Agreement, the Applicant was constrained 1o terminate the Settlement
Agreement by way of a Natice of Termination dated April 5, 2022, Owing to the said
termination, in terms of Clause 10,1 of the Settlement Apgreement, the Principal Borrower
and the Corparate Debtor became immediately, jointly and severally lable o pay o the
Applicant herein, the total outstanding dues under the Facility Agreement.

The Hon'hle National Company Law Tribunal in the application bearing 1B
I04/ND2021 wide its order dated March 25, 2022 sdmined the application filed by the
Union Bank of India under Section 7 of the Code and commenced the Corporaie
Insolvency Resalution Process against the Corporate Debtor. The Respondent No, 1 in
the present application i.e. Mr. Hitesh Goel was appointed as the Interim Resolution
Professional for the Corporate Debtor vide the said order.

Pursuant to the order of admission, the Respondent No. | issued a public notice dated
March 29, 2022 calling upon the ereditors of the Corporate Debtor to submit their claims.
Accordingly, the Applicant herein submitted its Form C on April 8. 2022,

Thereafter, the Appellant berein ie. Ram Kishor Arora, suspended director of the
Corporate Debtor, filed the present appesl bearmg Company Appeal (AT) (Insolvency)
No, 406 OF 2022 before this Hon'hle Tribunal agningt the order of sdmission dpted
March 25, 2022, Fide its onrder dated April 12, 2022, this Hon"ble Tribumal wos pleased

o
]
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to siay the constitution of the Committee of Creditors ("ColC™) vis-4-vis the Corporate E:
Diebior.

This Hon'hie Tribunal vide order dated June 10, 2022 modified its interim order dated
April 12, 2022 to the extent that the Respondent No. 1 was permitied to constitute the
Col with regard to Project Eco Village 11 anly. Fide the said order, this Hon'ble Tribunal
had given the go shead to the Respondent No. | to complete the construction of the
project Eco Village [ with the assistance of the ex management, its employees and
workmen and had sought 1o evaluate the viability of a project specific insolvency process
with respect o the Corporate Debtoe,

As the Applicant herein did not hear back from the Respondent No. | or receive any
acknowledgement or acceptance of its claim from the Interim Resolution Professional,
the Applicant vide email dated June 28, 2022 again wrote o the Respondent No, 1,
wherein the Applicant categorically reiterated that the Applicant is a financial creditor of
the Carporate Debtor and requested the Respondent No. | to ensure that the claim ol the
Applicant against the Corporate Debtor is reflected in all relevant reconds. The Applicant
therenfler sent o reminder email dated July 7, 2022, Despite receipt, both communications
issued by the Applicant remain unanswered and unacknowledged.

Thereafier, the Applicant vide email doted September 13, 2022 again wrote o the
Respondent No. 1. highlighting therein the order of this Hoo'ble Tribunal dated
September 12, 2022 wherein this Hon'ble Tribunal had directed for a meeting to be held
hetwoen all financial creditoss and the suspended directors of the Corporate Debtor. Fide
the said email, the Applicant relierated that its Form € had been submitted on April §,
3022 and despite the Form C and reminders theretn, no response or scknowledgement
was recelved. A copy of the Form C was again attached to the said email, Further, in
view of the order of this Hon'ble Tribunal dated September 12, 2021, the Applicant
requested the Respondent No. | w intimate the Applicant regarding the date, tme, place
and agends for the proposed meeting, The Applicant thercafler sent reminder ernails
dated September 20, 2022 and September 21, 2022. However, the Applicant is yet to hear
back from the Respondent No. |

The Applicant/Intervenor herein is a Financial Creditor of the Corporate Deblor within
the meaning of Section 5 (7) of the Code. It is respectfully submitted that the Applicant is
a necessary and proper party as the present Company Appeal directly impacts the rights
and interests of the Applicant as a Financial Creditor, as has been expressed in detadl in
the present application . Hence, the present spplication is being preferred so that this
Hon'ble Tribunal may be pleased to permit the Intervenor/Applicant 1o intervene and
make submissions in Company Appeal {AT) (Insolvency) No. 406 of 2022 and o be
impleaded as a party thereto in view of the rights of the Applicant being prejudiced and in
view of the securities over the projecis‘assets of the Corporale Debior held by the
Applicant.
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20.12.2017 | A Facility Agreement (*Faeility Agreement™) was entered into
between Altico Capital India Limited (“Altieo”™) and Supertech
ORB Project Private Limited (“Principal Borrower™) whereby
Altico hed sanctioped an amount of upto TNR 430,000,000, 000/~
(Rupees Four Hundred and Thirty Crores Only) as financial
nssistance 1o be granted 10 the Principal Borrower, out of which
an amount of INR 249, 16, 07, B01/- (Rupees Three Hundred nnd
Farty Nine Crore Thirty Six Lakh Seven Thousand Eight
Hundred and One Only) was deawn down and disbursed to the
Principal Borrower, in accordance with the terms and conditions
s set out in the Focility Agreement.

20.12.2017 | IDBI Trusteeship Services Limited was appointed as o Security
Trustee (“Security Trustee™) by the Principal Borrower under
the Security Trastee Agreement.

20.122017 | Corporate  Guarantee exccuted by M/S  Superiech  Lud.
(“Corporate Debtor™) in favor of the Security Trustee.

200,12.2017 | Personal Guarantee executed by RK. Arora and Mohit Arora
{(“Personal Guarantee™) in favour of the Security Trustee.

20.12.2017 | Unottested Memorandum of Hypothecation executed by the
Principal Borrower and Carporste Debtor in fiavor of the Security
Trustee.

20.12.2017 | Unatiested Pledge Agreement with exclusive charge over the
equity shares owned by the Corporale Debtor in the Principal
Borrower being 100% of the total issued and fully paid up equity
share capital of the Principal Borrower.

21.12.2017 | Memorandum of Entry recording & first and exclusive mnking
equitable morigage by deposit of title deeds by the authorized
representative of the Corporate Deblor over land admeasuring
15.71 hectares situated at Supertech Meerut Sports City, Main
Roorkee - Road, NH — 58, Modipuram, Meenu, Uttar Prudesh. In
addition to the Memorandum of Entry, a Declaration was slso
issued by the authorized representative of the Corporate Debtor
declaring therein that the Corporate Debtor hos full power and
absolute authority o create the said equitsble morigage in
addition to having pood, clesr and marketable tite (o the

morigaged properties.




21122017

Memorandum of Entry recording & second ranking equitable
morgage by deposit of tile deeds by the suthorized

mtative of the Principal Borower over land admeasuring
31,310.97 sq. mirs. situsted at Plot No. GH-01/A, Sector 74,
Moide, District Gautnm Budh Migar, Utiar Pradesh and over
Towers Opulent. Towers Brilliant, Towers Cape Castle | and
Cape Castle 2 and Towers Cape Berry 5, Cape Berry 6 and Cape
Silver 11. In addition to the Memorandum of Entry, a Declaration
was also issued by the authorized representative of the Principal
Borrower declaring therein that the Principal Borrower has full
power and absolute suthority 1o create the said equitable
morgage in sddition to having good, clear and marketable title to

the morigaged property,

+

21.12.2017

Indenture of Mongage executed by the Corporate Debtor in favor
of the Security Trustee, cresting a first charge over 16 units in the
identified commercial area totaling 47,506 square feet of saleable
aren in the central wing of the property known as ‘North Eye
Tower situated at Sector 74, Woide being developed by the
Corporate Debtor and land admeasuring 209786 square meters
reserved as per approved layout for construction of a senior
secondary school with a total FAR of 16287 square meters
situated ot Plot No. GH-01/A, Sector 74, Noida District, (Gautam
Budh Nagar, Utiar Pradesh.

1.

MNovember
21, 200%
October

19, 2020/
December
11,2020

Owing to the faiure of the Principal Borrower to comply with its
pavment obligations under the Facility Agreement, Altico in
exercise of its rights under the Facility Agreement issued a
Covenant Defwult Motice doted November 21, 2019; First
Payment Default Notice dated October 19, 2020; and Second
Payment Default Notice dated December 11, 2020. Despite
receipt however, there was no payments made by the Principal
Bormower,

11,

04032021

Altico by way of an Assignment Agreement w.e.l. March 10,
2021, imter alfig, assipned the loon asset ie. the Facility
Agreement dated December 20, 2017 together with all its rights,
title ond interest in the said losn asset and the underlying security,
o the Applicant herein ie. Assets Care & Reconstruction
Enterprise Limited acting in its capacity as a trusiee of the India
Real Estate 2021 Trust.

1.

06,09, 2021

The Applicant issued an Accelerntion and Enforcement Notice
whereby the Applicant recalled the entire facility and outstanding
amounts under the Facllity Agreement, which as on August 11,
2021 aggregated to INR 357.46,85,097% (Rupees Three Hundred
Fifty Seven Crore Forty Six Lakhs Elghty Five Thousand and
Winety Seven Only).

13.

29.09.2021

A Sefilement Agreement was enlered into between the Applicant
herein, acting in its capacity as trustee of Indian Real Estate 2021
Trust, the Principal Borrower, the Corporate Debior, Mr. R. K.
Arors and Mr. Mohit Arora whereby it hod been agreed that the
total outstanding dues of the Applicant herein shall be discharged

T,




by the Principal Borrower and the Corporate Debtor by way of
setiiement consisting of conveyence of assets equivalent (o the
settlement amouni agreed therein.

14.

25.03.2022

The Hon'ble Nationnl Company Law Tribunal in the application
bearing IB 204/NDV2021 passed an order admitting the
application filed by the Union Bank of India under Section 7 of
the Code, declared moratorium under Section 14 of the Code and
commenced corporate insolvency resolution process against the

Corporute Debtor.

Vide the said order, the Respondent No. | i the present
application Le. Mr. Hitesh Goel was appointed as the Interim
Resolution Professional for the Corpornte Deblor,

13.

29.03.2022

Pursunnt to the order of admission, the Respondent No. | issucd a
Public notice calling upon the creditors of the Corporate Debtor
to submit their claims.

I,

05.04.2022

The Settlement Agreement mentioned hercimabove  wes
terminated by way of a Notice of Terminationowing o the fiilure
of the Principal Borrower in complying with the terms of the
Settlernent Agreement.

IT.

(8.04.2022

In accordance with the Public Notice issued by the Respondent
No. 1, the Applicant herein submitted its Form C.

I8,

12.04.2022

Thereafter. the Appellant herein ic. Ram Kishor, suspended
director of the Corporate Debtor, [iled the present appeal bearing
Company Appesl (AT) (Insolvency) No, 406 OF 2022 before
this Hon'ble Tribunal against the order of admission dated March
75, 2022, Vide ity order dated April 12, 2022, this Honble

Tribunel was plessed 1o stay the constitution of the Committee of

Creditors (“CalC™) vis-a-vis the Corporate Debor,

19,

10.066,. 2022

This Hon'ble Tribunal vide order dated June 10, 2022 modified
its inlerim order dated April 12, 2022 o the exteni that the
Respondent No. | was permitted to constifute the Col with
regard 1o Project Eco Village 11 only, VFide the said order, this
Hon'ble Tribunal had given the go ahead Lo the Respondent No. |
to complete the construction of the project Eco Village 11 with the
assistance of the ex management, i1s employvees and workmen and
hid sought w evaluate the viability of a project specific
insolvency process with respect to the Corporate Debior.

28.06.2022

As the Applicant did not hear back from the Respondent No. | or
receive any scknowledgement or scceptunce of 8 clam, the
Applicant vide emnil wrote to the Respondent No. | again,

refterating that the Appellant is a financial creditor of thel

il
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debtor and requested that the claim of the Applicant
against the Corporute Debtor is reflected in all relevant records.
In the said communication, the Applicant further stated that in the
event no acknowledgment and acceptance of the Applicants claim
was received, the Applicant would be compelled to seck its legal
remedies,

21.

07072022

Another reminder email was sent by the Applicant.

12.09.2022

This Hon'ble Tribunal passed an order directing that & meeting be
held between all financial institutions/lenders and the suspended
directors of the Corporate Diebtor,

23.

15.09.2022

The applicant wrote o the Respondent No. | once ogain
highlighting therein the order of the Hom'ble NCLAT dated
September 12, 2022 Vide the said cmail, the Applicunt reiterated
that its Form C had been submitted and despite the Form C and
reminders thereto, no  response or  acknowledgement  was
recelved. A copy of the Form C was again attached 1o the said
email. The Applicant further requested the Respondent No, | to
intimate the Applicant regarding the date, time, pluce and agenda
for the proposed mecting,

24,

20.09.2022

The Applicant sent n reminder email in relation to its email dated
Seplember 15, 2022,

F

21.09 2022

The Applicant sent another reminder email in relation to its email
duted September 15, 2022,

26.

26.00.2022

Respondent No. | addressed an email to the Applicant completely
ignoring the repeated representutions of the Applicant for
comsideratton of ity claims and with respect to details of the
proposed meeting,

Fa

September.
2022

The Applicant being & Finanetal Creditor of the Corporate Debtor
within the meaning of Section 3 (7) of the Code, it is imperative
that the Applicant is made a party and is allowed to make relevant
submissions,

Henee, the present application.




BEFORE THE HON'BLE NATIONAL COMPANY LAW APPELLATE )D

TRIBUNAL,
NEW DELHI
LA. No. OF 2022

N

Company Appes] (AT) (Insolvency) No. 406 OF 2022

IN THE MATTER OF
Ram Kishor Arora Suspended Director of M's. Supertech Lid v Appellant
Wersus
Union Bank of India & Anr. .+ Respondent
AND IN THE MATTER OF

Assets Care and Reconstruction Enterprise Limited

(Trustee of India Real Estate 2021 Trust)

having its registered office ol

2nd Floor,

Muohandev Building 13,

Tolstoy Marg,

New Delhi 110001 v Applicant

Versus

1. Mr. Hitesh Goel
Interim Resolution Professional
For M/s Supertech Limited
Supertech Limited, 21s1-25th Floor,
E-Square, Plot No. C2,
Sector - 96, Noida,
Gautam Buddha Nagnr,
Uttar Predesh — 201303




2, Ram Kishor Arom, Suspended Director of M/s. Superiech Lid. i }
residing al:
C — 1710, Sector 16,
MNoida — Uttar Pradesh - 201303

3. Union Bank of India
Union Bank Bhavan, 239, Vidhan Bhavan Marg.

Mariman Point.

Mumbai, Moharashtra - 400 021 .« .-Respondents
TION EHAL APP NDER RLUL F
T10 ¥ E NAL RU
SS10N N N
™ MP A
(INSOLVENCY) NO. 406 OF 2022
MOST Y

1. That the instamt application is being {iled through Assets Care and Reconstruction
Enterprise Limited acting in its capacity as a trustee of the Indian Real Estate 2021
Trust (“Applicant”) under Rule 11 of the National Company Law Appellste
Tribunal Rules, 2016 seeking permission of this Hoa'ble Tribunal to intervenc in
Company Appeal (AT) (Insolvency) No. 406 of 2022 (“Company Appeal”) filed

by Ram Kishor Arora, Suspended Director of M/s. Supertech Lud.

It is submitted that the Company Appeal pending before this Hon'ble Tribunal

=

relates to the onpoing corporate insolvency resolution process of Md's Supenech
Limited (“Corporate Debior™) snd includes an ¢lememt of settiement/resolution
that this Hon'ble Tribunal is attempting 1o achieve, Keeping in mind the rights

and tnterests of the financial creditors of the Corporate Debtor and the NUMErous -
I.,-"-r' F.'F_H-L"\:T?{f_"l._




homebuyers who have a stake in the residential projects being developed by the J 2..
Corporate  Debtor, In this regard, it is peninent to mention that the
Applicant/Intervenor herein, is a Financial Creditor of the Corporate Dehtor &
will become clear from a narration of the facts provided below, The present
Application has been filed through the suthorised representative of the
Applicant, authorised vide Board Resolution duied November 18, 2020. True
copy of the Board Resolution dated November 18, 2020 is nnexed herewith as

Annexure Al

1. The brief fiscts that led to the filing of the present application are elaborited

helow:

i, A Facility Agreement dated Decernber 20, 2017 (“Facility Agreement”)
was entered into between Altico Capital India Limited (“Altico™) nnd
Superiech ORB Project Private Limited (“Principal Borrower™), a wholly
owned subsidiary of the Corporate Debror, whereby Altico had sanctioned
an amount of upto INR 430,00,00,000/- (Rupees Four Hundred and Thirty
Crores Only) (“Facility”) as financial assistance to be grented w0 the
Principal Borrower. Out of the above mentioned sanclioned amount, an
amount of TNR 349, 36, 07, 801/~ (Rupees Three Hundred and Forty Nine
Crore Thirty Six Lakh Seven Thousand Eight Hundred and One Only) wos
drawn down and disbursed to the Principal Borrower, in the below

mentioned tranches, as per the terms and conditions set {orth in the Facility

Agreement
Amount Disbursed
Dhate | { in INR
22 - Dec- 17 1,830,000,000
22- Feb- 18 100, 000,000
12 - Mar- 18 120,000,000
17« Apr- 18 B0, (K00, D00
7-Jun- 18 100,000,000
4-Jul-18 0,000,000
20 - Aug - 18 810,000, (00




k.

jil.

iv.

1-Sep- 18 400,000,004 !]-5
36-Sep- 18 60,000,000
28-Sep- I8 110,004,004
29 - Sep - 18 1 50,000,000
30 - Oct - 18 50,000,000
6 - Nov - 18 10,0300, 000
6-Dec- 1B 80,000,000
26-1xc- 18 15,0060, 0040
25 -Mar- 19 R0.000,00H)
18- Apr- 19 100,000,000
23 - May - 19 0,000,000
21 - Jun- 19 70, (30, (30
26-Jul- 19 50,000,000
3 -Sep- 19 92,262,044
31 - Dec-19 06,345,757
Taotal 1.493,607,801

True copy of the Facility Agreement dated December 20, 2017 s annexed

herewith and marked as Annexure - AL,

The amounts disbursed under the Faciliny Agreement carried &n interest rate
of 17% per annum. Any outstanding smounts or part thereof which were
nﬁﬂmhhmﬂh:ﬁ%mmwudaﬁuﬁhmmnr

4% per annum over and above the applicable interesi rate.

IDBI Trusteeship Services Limited was appointed us a Security Trustee
{“Security Trustee™) by the Principal Borrower under the Security Trusiee
Agreement dated December 20, 2017, True copy of the Security Trustes
Agreement dated December 20, 201 7is snnexed herewith and marked as

Annexure - A3,

The facility provided by Altico was protected by vanous securities
provided by the Principal Borrower and the Corporate Deblor. It is
pertinent to mention that the Corporate Debtor herein ie. M/s Supertech

Limited is 8 guarantor and security provider under the Facility Agreement.




v, The Principal Borrowers obligations 1o repay the Loan glong with all

amounts due under the Fagility Agreement were secured by the following:

(i) Memorandum of Entry dated December 21, 2017 recording 2 first and
exclusive ranking equitsble morigage by deposit of title deeds by the
nuthorized representative of the Corporate Deblor  over  land
admeasuring 15.71 hectares situated a1 Supertech Meerut Sports City,
Main Roorkee — Rosd, NH — 58, Modipursm, Meerut, Uttar Pradesh,
more particularly deseribed in Sebedule | of the Memorandum of Entry
dated Décember 21, 2017, Further, a Declarastion was also issued by the
authorized representative of the Corporate Debtor declaring therein that
the Corporate Debtor has full power and absolute suthority to create the
said equitable mortgage in addition 1o having good, clear and
marketable title to the morgaged properties. True copy ol the
Memorandum of Entry dated December 21, 2017 along with the
Declaration of Maorigage cxecuted by the Corporste debtor dated
December 20, 2017 is annexed herewith and marked as Annexure —
Afd (Colly.).

(i) Memorandum of Eniry dated December 21, 2017 reconding a second
runking equitable mortgage by deposit of title deeds by the authorized
representative of the Principal Borrower over lund admeasuring
11.310.97 sq. mirs. situated a1 Plot No. GH-01/A, Sector 74, Noida,
District Cautam Budh MNagar, Uttar Pradesh and over Towers Opulent,
Towers Rrilliant, Towers Cape Castle | and Cape Castle 2 and Towers
Cape Berry 5, Cape Bermry 6 and Cape Silver 11, more particularly
described in Schedule | of the Memorandum of Entry doted December
21, 2017. Further, 8 Declamtion was also issued by the authorized
representative of the Principal Borrower declaring therein that the

Principal Borrower has full power and absolute suthority to create the-,




said equitshle moriguge in addition W having good, cleas and "_‘:;
marketable title to the mortgsged property, True copy of the
Memorandum of Entry dated December 21, 2017 along with the
Declaration of Morigage executed by the Principinl Bormower is

annexed herewith and marked s Annexure — ASS (Cally.).

(iii) A first charge by way of an Indenture of Morigage dated December 21,
2017 executed by the Corporate Debtor over 16 units in the identified
commercial area totaling 47,506 square feet of saleable area in the
central wing of the property known as North Eye Tower' situated al
Sector T4, Noida being developed by the Corporate Debtor and land
admessuring 2097.86 square meters reserved as per approved layout for
construction of a senjor secondary school with a total FAR of 16,187
square meters situated at Plot No, GH-01/A, Sector T4, Noida Dastrigt,
Gautam Budh Nagar, Uttar Pradish. The morigaged properiies have
been elaborately detniled in the Indenture of Mongage dated December
21, 2017. True copy of the Indenture of Morigage dated December 21,

2017 {5 annexed herewith and marked as Annexure = AJ6.

{iv)} A first and exclusive ranking hypothecation and charge over infer alia
all rights, title, interest and benefit of the Corporate Debtor in respect of
all tangible and intangible movable assets in relation to the morigaged
properties and sil tangible and intangible moveable assets of the
Principal Borrower, including insurance and other contracts and
agreements relating to the mortgaged properties as detniled more
particalarly in the Unatiested Memorandum of Hypothecation duted
December 20, 20117 executed by the Principal Borrower and Corporate
Debtor in favour of the Security Trusiee. A true copy of the Unatiested
Memorandum of Hypothecation dated December 20, 2017 is annexed

i
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herewith and marked as Annexore = A/7.




tv) First ranking and exclusive charge by way of pledge over the equity J!é
shares owned by the Corporate Debtor in the Principal Borrower being
100% of the 1otal isswed ond fully paid up equity share capital of the
Principal Borrower, A true copy of the Unattested Pledge Agreement
dated December 20, 2017 along with the Irrevocable Power of Aftomey

is annexed herewith and marked as Annexsure - A/ (Colly.).

(vi) Personal Guarantee executed by REK. Arora and Mohit Arors
{“Personal Guaramtee”) in {avour of the Security Trustee, A true copy
of the Personal Guaraniee dated December 20, 2017 is annexed

herewith and marked as Annexure — A9,

4. In addition to the above securities, the obligations of the Principal Borrower under
the Facility Agreement were also secured by way of an imrevocable and
unconditional corpornte gearaniee executed by the Corporate Debtor Le. M/s
Supertech Limited in favour of the Security Trustee. By way of the Corporate
Guarantee, the Corporate Debtor had been made co-extensively linble [or
payments under the Facility Agreement and had irevocably and unconditionally
guaranteed to make payments of the amounts due and in defaull. A true copy of
the Corporate Guarantee executed by M/s Supertech Limited dated December 20,

2017 is annexed herewith and marked us Annexure = A/10,

5. Owing tw the fallure of the Principal Bormower 1o comply with the vanous
covenants under the Facility Agreement and the subsequent defaulls n its payment
obligations, which payment defaulis commenced in September 2019, Altico
exercise of its rights under the Fecility Agreement, had first issued 8 Covenant
Default Motice dated November 21, 2019 highlighting therein the various defaults

commitied by the Principal Bomower and the cross defsult under the Focility

Agreemeni owing to the Corporaie Debior being declured as & non performing: +ic,
A D,
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asset by various fnancial institutions. Thercafler, owing to the failure of the J]:}-
Principal Borrower in complying with its payment obligations, Altico fssued the
First Payment Defmult Notice dated October 19, 2020; for payments falling due on
September 30, 2020, i.c.. ofter expiry of the Covid-19 relief provided under the
RBI guidelines, and the Second Payment Default Notice dated December 11,
2020, Despite receipt however, there was no payments made by the Princtpal
Borrower. 1t is pertinent to mention that the sbove mentioned notices were
addressed 1o fnter afio the Principal Borrower and the Corporate Debtor, True
copics of the Covenant Defaull Notice dsted November 21, 2019, the First
Payment Defaull Notice dated October 19, 2020 and the Second Payment Default

Notice dated December 11, 2020 are annexed herewith and marked a5 Annexure

— A1 {Cally.).

. Thereafter. Altico by way of an Assignment Agreement doted March 4,
2021imter alia assigned the loan asset ie the Facility Agreement dated
Decernber 20, 2017 together with all its rights, tibe and interest in the said loan
nsset and the underlying security, to the Applicant herein ic. Assets Uare &
Reconstroction Enterprise Limited acting in its capacity as & trusiee of the India
Real Estate 2021 Trust. A true copy of the Assignment Agreement dated March

4202 11s annexed herewith and marked 05 Annexure — A1,

. Owing to the Principnl Borrower continuing (0 defiult in i payment
obligations, the Applicant herein was consirained to issue an Acceleration and
Enforcement Notice dated September 6, 2021 whereby the Applicant recalled the
entire facility and outstanding amounts under the Facility Agreement as on
August 31, 2021 aggregating to INR 357,46,85,097/- (Rupees Three Hundred
Fifty Seven Crore Forty Six Lokhs Eighty Five Thousand and Nmnety Seven
Only). The said Acceleration and Enforcement Notice was isswed infer alia to

the Principal Borrower and the Corporate Debtor, Despite being in receipt of the




said notice, the Principal Borrower and the Corporate Diebior falled 1o repay the }g

amounts. A true copy of the Acceleralion and Enforcement Motice dated

September b, 2021is annexed herewith end marked as Annexure — A/13.

. Pursuant to the Accelerstion and Enforcement Notice dated September 6, 2021,
the Principal Borrower along with the Corporate Debtor proposed a setilement
offer 1o the Applicant herein, for discharge of the total outstanding dues under
the Facility Agreement. Relying on the representation made by the Prncipal
Borrower and the Corporate Debtor, o Settlement Agreement dated September
29, 2021 was entered into between the Applicant. acting in its capacity as trustee
of Indian Real Estute 2021 Trust, the Principal Borrower, the Corporate Debtor,
Mr. R K. Arorn and Mr. Mohit Arora whereby ft had been agreed that the todal
outstanding dues owed to the Applicant hercin shall be discharged by the
Principal Borrewer and the Corporaie Debtor by way of settlement consisting of
convevance of identified assets equivalent o the settlement amount agreed
therein. In terms of the Settlement Agreement, the Principal Borrower and the
Corporate Debtor were obligated to convey to the Applicant various units (as

identified and set out in the Setilement Agreement) within stipulated timelines:

i, On or before the Tranche | Long Stop Date (that is October 04, 2021,
being 5 (Five) days from the execution date), the Principal Borrower and
Carporate Debtor were obligated 1o duly convey to the Applicant the

Tranche 1| Capetown Units fisted in Part A of Schedule 3 of the

Settlement Agreement;

ii. On or before the Tranche 2 Long Stop Date (that is December 28, 2021,
being 90 (Minety) days from the execution date), the Principal Borrower
and Corporate Debtor were obligated to duly convey 1o the Applicant the
Tranche 2 Capetown Lnits listed in Part B of Schedule 3 of the

Settiement Agreement.




9. The Principal Borrower thereafier executed agreements to sub lease in favour of )Ia
the Applicant only with respect to certnin units forming part of I'ranche |
Caupetown units. However, the above said transfer at the relevant time was
subject to approvals of NOIDA and execution of trl partite agreemients for final
transfer. Funher, no steps were mken by the Principal Borrower and the
Corporate Debtor to convey the remainder of the Tranche 1 Capetown wnits and
all of the Tranche 2 Capetown units to the Applicant. Therefore, owing to the
fisilure of the Principal Borrower and the Corporate Debdor in complying with
their obligations under the Settlement Agreement and owing to the Corporate
Debtor being admitted into corporate [nsolvency resolution (as described
hereafier), the Applicant was constrained to terminate the Seitlement Agreement
by way of 0 Notice of Termination dated April 5, 2022. Tn terms of Clavse 10,1
of the Settlement Agreement. the Principal Borrower and the Corporate Debtor
became immedintely, jointly and severally liable to pay to the Applicant herein,
the total outstanding dues under the Facility Agreement upon termination. It is
further pertinent 1o meation that Clause 103 of the Settlement Agreement
stipulatés that in the ovent the Setllement Agreement is terminated by the
Applicant on sccount of admission of an Insolvency petition in respeet of the
Corporaie Debtor under the Code, then the Applicant shall be wreated as a
secured financial creditor of the Principal Borrower and the Corporate Debtaor in
such proceedings. A true copy of the Senlemenl Agreement dated Sepiember 29,
2021 is annexed herewith and marked as Annexure - A/14. A true copy of the
Wotice of Termination dated Apeil 5, 202235 snnexed herewith and morked as

Annexure - AJ15,

10.Tn the meantime, the Hon'ble National Company Law Tribunal in the company

petition bearing no. [B 204/ND/2021 wide s order dated March 25, 2022

J;.-r:-l'-jl-ll} -..\-\“.
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admitted the application. declared moratorium under Section 14 of the Code and J ¢>
commenced corporate insolvency resolution process against the Corporale
Debtor, Fide the said onder, the Respondent No. | in the present Application e,
Mr, Hitesh Goel was appointed as the Interim Resolution Professional for the
Corparate Debtor. True copy of the order dated March 25, 2021 passed by the
Hon'ble National Company Law Tribunal in B 204/ND2021 is annexed

herewith and marked as Annexure - A/16.

11, Pursuant to the arder of admission, the Respondent No. | issued o public notice
dated March 29, 2022 calling upon the creditors of the Corporate Debtor io
submit their claims. Accordingly, the Applicant herein submified its Form C on
April 8, 2022. A true copy of the email dated April 8, 2022 is annexed herewith
and marked s Annexore ALT. A true copy of the Form C filed by the

Applicant is annexed herewith and marked as Annexure A/18.

12, That thereafier, the Appellant herein in the subject matter appeal 1.¢. Ram Kishor
Arara, suspended director of the Corporaie Debior, (iled the present sppeal
bearing Company Appeal (AT) (Insolvency) No. 406 OF 2022 before this
Hon'ble Tribunal against the order of admission dated March 25, 2022, Fide its
order dated April 12, 2022, this Hon'ble Tribunal was pleased to stay the
constitution of the Committee of Creditors (“CeC™) vis-d-vis the Corporate
Debtor. A true copy of the order duted Apnil 12, 2022passed by this Hon'ble
Tribunal in Company Appeal (AT) {Insolvency) Mo, 406 of 2022 is anncxed

herewith and marked as Annexure A/19,

| 3. Thereafier, this Hon'ble Tribunal vide order dated June 10, 2022 modified its
imterim order dated April 12, 2022 to the extent thot the Respondent No. | was
permitted 1o constitwte the CoC with regard 1o Project Eco Village I only, Fide

the said order. this Hon ble Tribunal had given the go ahead 1o the Respondent

Mo. | to complete the construction of the project Eco Village 1 W'ME\\“
¥
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assistance of the ex management, its employees and workmen and had soughi u:? I'

evaluate the viability of a project specific insolvency process with respect 1o the
Corporate Debtor, A true copy of the order dated June 10, 2022passed by this
Hon'ble Tribunal in Company Appeal (AT) (Insalvency) No. 406 of 2022 is

annexed herewith and murked as Annexore AS2I.

14, As the Applicant herein did not hear back from the Respondent No. | or receive

I3,

any acknowledgement or acceptance of its claim, the Applicant vide email dated
June ‘28, 2022 again wrote to the Respondent No. |, wherein the Applicant
categorically reiterated that the Applicant is a financinl creditor of the Corporate
Debtor and requested the Respondent No. 1 to ensure the claim of the Applican
againgt the Corporate Debtor is reflected in all relevant records. In the said
communication, the Applicant funther stated that in e event no
acknowledgment and scceptance of the Applicants claim was received, the
Applicant would be compelled to approach the relevant suthorities for secking
approprinte relief, The Applicant thereafier sent a reminder emall deted July 7,
2022, Despite receipt, both communications issued by the Applicant remuin
unsnswered and unacknowledged. A true copy of the email deted June 28, 2012
along with the email dated July 7, 2022 is annexed herewith and marked as

Annexure A/21 (Colly.).

That thereafter, the Applicant vide email dated September 15, 2022 again wrole
tor the Respondent No, 1, highlighting therein the onder of this Hon'ble Tribunal
dated September 13, 2022 wherein this Hon'ble Tribunal had directed for a
meeting 1o be held between all fingncial creditors and the suspended direciors of
the Comporate Debtor, Fide the said email. the Applicant reiterated that its Form
C had been submitied on April 8 2022 and despite the Form C being submitied
and the reminders thereto, no response or acknowledgement was received. A

copy of the Form C was again attached 1o the saxd email. Further, in view of the



ocder of this Hoo'ble Tribual dated Sepiember 12, 2022, the Applicant D2
requesied the Respondent No. | to intimate the Applicant regarding the date,
time, place and agendy for the proposed meeting. The Applicant thereafier sent
reminder emails dated September 20, 2022 and September 21, 2022, Eventunlly,
the Respondent No. 1, after the meeting of the financial creditors and the
suspended directors of the Corporate Debtor had already been held; responded 1o
the above emails of the Applicant by way of an emuil dated September 26, 2022,
clearly ignoring the severnl requests of the Applicant 10 be provided details of
the meeting which had been specifically directed 1o be held by this Hon'ble
Tribunals order dated September 12, 2022. In the said email dated Seplember 26,
2022, the Respondent No, | merely stved that if the clam of the Applicant was
nol related to Foo Village 11 , then the Applicant should address the
communications to a different email address, 1t is respectfully submitied that the
ahove appears 10 be a mere & ploy employed by the Respondent No, | 1o delay
and defent the valid cloims of the Applicent. The Applicant submits that the
Respondent No. 1 has been appoimied as the Interim Resolution Professional for
the whole of the Corporate Elebtor, thus he clearly had access 1o the concerned
ernail address. Further, the fact thal the Respondent No. | even responded 1o the
emails of the Applicant in Hself proves thst ihe Respondent No. | has always
been aware of and had knowledge of the claims submitted by the Applicant, and
the present email dsted Seplember 26, 2022 was a clever meug of the
Respondent No. | to delay the process. A true copy of the order of this Hon'ble
Tribunal dated September 12, 2022 is annexed herewith and marked as
Annexure AS2YL. A wtue copy of the cmails dated September 15, 2024,
Seplember 20, 2022, September 21, 2032 and September 26, 2022 15 annexed

herewith and marked as Annexure A2 (Collv.)

16. As can be seen from the sbove, 1o the uiter dismay of the Applicant. despite the

claim form being submitted and despite the constant reminders issued by the
b




Applicant, the Respondent No, | L. the Tnterim Resolution Professional has 7 ™D
failed to not only accept the claim of the Applicant, but also miserably failed to

acknowledge receipt of the same,

It is respectfully submitted that the Applicant herein is a Financial Creditor of
th:t!m‘pun:ﬂ:ﬂublm'wilhhimcmmningul'ﬁml-nniﬂ}nrmcﬂﬂd:.ﬂ;hm
heen elaborated above in the present Application, the Corporate Debtor by virtue
of the Corporate Guarantee dated December 20, 2017 was made coextensively,
unconditionally and irrevocably liable o the Applicant herein for the outstanding
dues of the Principal Borrower {wholly owned subsidiory of the Corporate
Debtor) under the Facility Agreement. In addition to providing a Corporate
(Guarnmtee, the Corporste Debtor had also exclusively mongaged s own
properties by virtue of the Memorandum of Entry dated December 21, 2017 and
the Indenture of Mortgage dated December 21, 2017, in order to fully secure due
repayment of the Facility. It may also be noted that the various defoult notices
issued by Altico were all addressed and marked o the Corporate Debtor, thus
clearly establishing the knowledge of the Corporate Debtor regarding defaulis in
paymenits by its subsidiary ie. the Principal Borrower. Even the Acceleration
and Enforcement Notice dated September 6, 2021 issaed by the Applicant herein
after stepping into the shoes of Altico by virtue of the Assignment Agreement
doted March 04, 2021, was addressed to the Corporate Debtor herein. Tt bears
emphasis that the above mentioned nodices were duly acknowledged by the
Principal Berrower and the Corporate Debtor in the Seitlement Agreement. thus
clearly establishing the admitied lability of the Corporate Debtor vis-a-vis the
Facility. It was only pursuant to the above liability that the Principal Borrower
and the Corporate Debtor had proposed und put forward a settlement offer w the
Applicant herein,




17, It is further pertinent to mention that the Corpoarate Debior was also a party mmzz,"—}
Settlement Agreement dated September 29, 2021 wherein the Corporate Debtor
along with the Principal Borower had agreed to discharge the ouistanding
ammounts under the Facility Agreement by way of a settlement consisting of
conveyence of assets equivalent o the settlement amount agreed therein, In
terms of Clause 10,1 of the Settlement Agreement, the Principal Borrower and
the Corporate Diebtor hecame immediately, jointly and severally liable to pay 10
the Applicant herein, the twtal outstanding dues under the Facility Agreement
upon lermination. As already stated sbove, Clnse 103 of the Setilement
Agreement stipulates that in the event the Scttlement Agreement is terminated by
the Applicant on account of admission of an insolvency petition in respect of the
Corporate Debtor under the Code, then the Applicant shall be treaied as a
secired financial creditor of the Principal Borrower and the Corporule Deblor in
such proceedings. Owing to the failure of the Principal Borrower and the
Corporate Debtor in complying with their obligations under the Settlement
Agreenvent and owing 1o the Corporate Deblor being admilted into corporate
insolvency resolution, the Applicant was consirained 10 terminate the Settlement

Agreement by way of 8 Notice of Terminntion dated Apnl 5, 2022,

18. The Applicant respectfully submits that it is imperative that the Applicant is
allowed 1o intervene and 1o be impleaded as & party in the present proceedings,
us the present Company Appeal directly impacts the rights and interests of the
Applicant, It is submitted that the Applicant is a necessary &nd proper pary and
without the presence of the Applicant this Hon"ble Tribunal will not be able 1o
effectively adjudicate upon the issue involved in the present procecdings. There
are various properties as detailed in the present Application which have been
exclusively morigaged by the Corporate Debtor i favour of the  Applicant
herein. Tt is respectfully submitted thmt given the fact that the Applicant is an

exclesive charge holder qua the properties of the Corporate Debtor and Is.a
i - _-\""". I-\.I




Financial Creditor on account of the Corporate Guarantee read with the 2{
Sertlement Agreement, the Applicant must be allowed to be impleaded as a party
and to intervene and make relevant submissions. It is submitted that the
properties of the Corporate Deblor over which the Applicant has exclusive
charge cannot be put to any use without the prior written concurrence and
consent of the Applicant and any proposed funding of the Corporate Debtor by
third party entitics would result in increase of the liabilities of the Corporate
Diehtor and therefore will have a direct bearing on the righis and interest of the
Applicant. We understand thut certain proposals are under consideration by the
Respondent No. | and we believe that any decision on the seme without
consulting a secured financial creditor such as the Applicant may result in the
rights of the Applicant being defeated. The Applicant also swongly apprehends
that Corporate Debtor und the Principal Borrower have alse been undertaking
sales of units in projects exclusively morigaged to the Applicant herein and the
receivables from such sales are not being routed through the escrow accounts sel

up fior this purpose,

19. It is submitted that the rights of the Applicant are being prejudiced as the
Respondent No. 1 is refusing 10 provide details despite specific oral and writien
requests of the Applicant and thereby refusing the Applicant permission to sttend
{he meetings of the concerned stakehalders, In view of the same and keeping in
mind that the Applicant is an important stakeholder vis-i-vis the Corporate
Debtor, the interests of justice would be served if the present Application is

allowed and the Applicant is permitted o make submissions and be impleaded as

a party in the present proceedings.

2, That no prejudice would be coused to any of the parties, il the present
Application is allowed, by this Hon'ble Tribunal. That in the event, the present

Application is not allowed, preat prejudice shall be caused to the Applicant, 00

\




71. It is expedient in the interest of justice that this Hon'ble Tribunal may poss 26

necessary opder(s), s prayed for hereinafier, for remedying the illegalities
committed against the Applicant. Unless the orders as prayed for herein after are

granted, the Applicant shall suffer imeparable loss and injury.

2. That the present Application is being made bona fide in the interest of justice.

FRAYER

In light of the facts and circumstances mentioned above, it 1s humbly and maost

respectfully prayed that this Hon'ble Tribunal may be pleased to:

A. Allow the present Application and permit the Applicant to intervene and mnke

submission in Company Appeal (AT) (Insolvency) No. 406 OF 2022; and

B. Allow the present Application and implead the Applicant as a party (o the

Company Appeal (AT) (Insolvency) No. 406 OF 2022; and

C. Direct the Respondent Na. 1 and the Respondent No. 2 to lurnish a copy of
the Company Appeal (AT) (Insolvency) No. 46 OF 2022, all interioeutory
applications,  reports, sctlement proposals, aoll or any  other

pleadings/documents filed before this Hon'ble Tribunal to the Applicant; and

1. Pass such other or further order{s) as this Hon"ble Tribunal may deem fiLi

q_#r.ilru

the facts and circumstances of the present case.
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I, Mr Manizh Kumar Maoav, lerely solemnly declace thal mobing matcrial has been
concealod o1 qupproesel

verified al Hew Talli an tha 117 day of Ouelober 1022,
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I, Manish Kumar Manay, $% Sh. Kundhir Smgh, weed whom 37 peurs haviog my ol0ce al
A mplhamdey buildine 13, Tolsiey My, Xew Delhi 110001, <o herelys verite tat the
copferls of The Application are i tn my perennal knowledee snd heticved to be truc on
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BEFORE THE HON'BLE NATIONAL COMPANY LAW APPELLATE

TRIBUNAL,
NEW DELHI
l.A. Na. OF 2022
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Company Appeal (AT) (Insolvency) No. 406 OF 2022

0OF:
Ram Kishor Arora Suspended Director of M/s. Supertech Lid,
Y ersus

Union Bank of Indin &Anr.

AND [N THE MATTER OF

Assets Care and Reconstruction Enterprise Limited
(Trustee of India Real Estate 2021 Trust)

having its registered office ul

2nd Floor,

Mohandev Building 13,

Tolstoy Marg,
New Delhi 110001

Versus

I. Mr. Hitesh Goel
Imlzrim Resolution Professional
For Ms Supertech Limited
Supertech Limited, 21s51-25th Floor,
E-Square, Plot No. CZ,
Sector - 96, Noida,
Gautam Buddha Nagar,
Uttur Pradesh - 201303

2. 'Ram Kishor Arora, Suspended Director of Mis. Superiech Lid.

ea Appollant

... Applican




residing at:
C - 1/10, Sector 36, ‘Zﬂ

Noida - Uttar Pradesh - 201303

3. Union Bank of India
Union Bank Bhavan, 239, Vidhan Bhavan Marg,
Nariman Paoint,
Mumibai, Maharashira - 400 021 ... Respondents

AFFIDAVIT

1, Manish Kumar Manay, $/0 $h, Randhir Singh, aged about 37 years, having office at
2% fohandev Building 13, Tolstoy Marg.New Delhi 110001 do hereby solemnly alfimm
and sinte ns under:

I. That 1 am the suthorized representative and signatory of the Applicant herein and
fully conversant and aware of the facts and circumstances of the case and therefore

competent 10 swear this alfidavit,

= That 1 hove read and undersiood the contents of the accompanying Application

oe® which has been drafted by my Counsel under my instructions and | say that the facts
Ii,..'fl.'lu- ._ﬁﬁl

'1!.*\""" 3 Mﬂmmlndmuﬂmth:hﬂufmyhnwludg:dmﬁ'ﬂumﬂ

ﬁr“ ﬁ%ﬁuﬁanl’dﬂﬂm’fmt Mo part of it is false and nothing materizl has been

VERIFICATION

Verified ot New Delhi on the 28%day of Seprember, 2022 that the contents of the
parngraphs stated above are true and correct to the best of my knowledge and belief.

No part of it is false and nothing material has been aled therefrom.
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T ACRE

MAKING ASSETE WORK

EXTRACTS FROM THE MINUTES OF THE 108" MEETING OF THE
BOARD OF DIRECTORS OF ASSETS CARE & RECONSTRUCTION
ENTERPRISE LTI (ACRE) HELD ON WEDNESDAY, NOVEMBER 18, 2020
FROM 12 NOON TO 01:15 PM, THROUGH VIDEQ CONFERENCING

“RESOLVED that Managing Director, Chic Executive Officer, Chief Risk Officer,
Senior Vice President, Vice President, Company Secretary, Chief Financial Officer, be
und is hereby authorized 1o delegate the suthority 1o The staff for implementation of
approved iransactions and for all other roatine matlers on & case 0 caee buatsis.

RESOLVED FURTHER that all officers of Assets Case & Recomtruction Enterprise
Lid, im all disciplines, |.2, Managing Director, Chicf Executive Officer , Chiof Risk
Officer, Company Secretary, Chief Financlal Ofices, Senior Vice President, Vice
President. Associate Vice President Senior Manasgers. Manngers and Assistant
Managers and such ather officers as may be authorized b the Managing Direcior, Chicl
Executive Officer, Chiel Risk Officer, Company Secretary, Chief Finnncial Officer,
Senfor Vice President. Vice President, be and are severally suthorized to;

| Sign, iswue, execute. endorse and transfer promissary potes, bands, nock receipis,
siocks, debemtunes, shares, proxies. securities and documents of title 1o goods
standing in the name of or held by Assets Care & Reconstrection Enterprise Lid,
and to draw, accept and endone bills of exchange and other instruments In the
current and authocired husiness of Assets Care & Reconstroction Enterpeise Lid.
Mmﬂminludmmmmm#ﬂl.qmmmmumdmm:m
connceted with any business of Assels Care & Reconstruction Enterprise Lid,

i Sign and execite an behalf of Assers Care & Roconstruetion Emerprise Lid. all legal
documents.  [nstruments, guarsmtees and assignment agreements and  cther
ugreements which are required 1o be executed for and on behalf of Assets Care &
feconstruction Enterprise Lid. in connecthon with the current and aushorized
busimess of Assets Care & Reconstruction Enterprise Lid.

iii.  Sign and verify on behalf of the Assets Care & Reconstruction Enterprise Lid,
plaints, applications, petitions, wrilten stalements, affidavits, vakalntnamas and all
other documents conpected with the legal proceedings that ane required 1o be signed
and verified on behatf of Assets Care & Reconstruction Enterprise Lid

v,  Sign, initiste, appolnt, execute, file, arend, voie, represent and all other documients
connected with the proceedings of Insolvency & Bankrupicy Code, 2016 that are
required to be signed and verified on behall of Asses Care & Reconstruction
Enterprise Lid."” Fi - Frw § Facani ooer Emape s Ll

-

Lampety & 23n
Mluerkgryhio b AEIS

ASSETS CARE & RECONSTRUCTION ENTERPRISE LTD.

WIWDH.EHFH.MWM.ILMEH , Mow Oplte- 110001 Tal - 11143115800 Fam - 019
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MR 430,00,00,000 {Rupess Four Handred and Thirty Crores)
FACILITY AGREEMENT
dated Dlece—bper 1o 20|+

AMONG

SUPERTECH ORB PRINECT FRIVATE LIMITED
{2s the “Harrower™)

AND

ALTICO CAPITAL INDIA LIMITED (formerly kmown ax Altice Capitnl (Trdia)
Private Limised)
(a5 the “Original Lender™)

5. &

=)=
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THIS FACILITY AGREEMENT (this “Agreement”) dated [Piscarber do, 2017 is
_Deini amongst:

(1} SUPERTECH ORB PROJECT PRIVATE LIMITED, 1 company incorparated under
the provisions of Companies Act, 1956 with corporste  ilentity number 5 &
UTOI0SUP01EPTIC0E7 138 and having its registered office ai C-45, Sector 62, Noida,
ﬂmﬂﬂ;ﬁmﬂmw—ﬂliﬂ?nmmrﬂuﬁhﬁuuhﬁﬂm
as the “Barrower™ which expression shall, unless it be repugnant to the comtent or meaning
thereaf, be deemed to mean and include its successors and permitted assigns);

and

3 Altico Capital Indin Limited (formerly kmows sz Altico Caplial India Private
Limited), a company incorporated wader the Companies Act, 1956, with its caorporsie
identification oumber US599IMH2004PTC 44260 and having its registered office m1 7th
Floar, Mudra House, Opp. Grand Hyatt, Santscraz {East), Mumbai — 400 353, Maharashira,
India s the griginal lesder (hercinafter referred to as the “Original Lender™ which
expresaton shall, unbess it be repugnant 1o the context or meanimg thereof, be deemed o

mean and include its successors and assigns)

Each of the Borrower and the Original Lender sre hereinafier collectively referred o mx the
“Farties” and individuslly as a “Party™,

WHEREAS

(1 The Borrower is engaged in the besiness of development and construction of real estate in
India (“Busineas'),

(2)  For the purposes mentioned in Clause 3.1 (Purpose), the Borrower has requesied the
Lenders (ax defined below) and the Lenders have agresd 1o make available to the Borrower
o term foan facility aggregating to INH 430,00,00,000 (Rupees Four Hundred and Thinty

Crores) on the terms amd conditions coplsined in this Agreement and the pther Finance
[hocurments.

NOW THEREFORE, the Borrower and the Lenders agree as follows:

1. DEFINITIONS AND INTERPRETATION

L1 Drefinitions
Ia this Agreement:
“Account Bank” means HDFC Bank, scting through one of its branches or any other
scheduled commencial bank mutually accep@ble to the Barrower and the Lendors, or aay
successors acting as the Account Bank parsuant to terms of the Firance Documenis.

“Act” means the Companies Act, | 9586, or the Companies Act, 2013, as amended from time
i time, a8 applicable.

J
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“Additional FSI™ means any additional F51 / development rights granied on the Propertics,
over and above the FSI sanctioned under the current Approved Plans,

“Adjedicating Authority” shall have the meaning ascribed fo sech term under Soction
5(1) of the Insolvency snd Bankruptey Code, 2016,

“Affiliats™ of any specified person means any other Person direcily or indirecily
Eunuh;m-l:mpltnthynrududhm:t[mlm common Contrel with such
specified person and, in relation 1o & nnture person, includes any Relstive of such natural

person,

“Applicable Law™ means, with respect to amy Person, applicable provisions of all: {i)
ammmmmmmummmmn
any similar form of decision of, or determination by, or any interpretation, policy or
sdministrative instruction having the force of law nl'ﬂr_il af the foregoing. of any
Governmental Authority; and (ii) orders of or agreements with any Governmental
Authority directly applicable to such Person, whether in effect us of the Execution Dute, or
thereafier,

“Approved Plans” shall, in relation to the Project(s), mean the plans set out in Schedule 5

(dpprowed Plans) to this Agreement and shall include any other plan e approved by the
relevant Governmental Authorities (including NOIDA).

“Articles of Assoclation™ means the articles of association of the relevant corporate
Obligor.

“Assets” means assets or propertics of every kind, nature, character and description
{whether immovable, movable, tangible, intangible, absolute, accrued, fixed or otherwise)
as operated, hired, rented, owned or leased by a Person from time 1o time, inchuding cash,
cash equivabonts, receivables, secwrities, nocounm and note receivables, real estate, plant
and machinery, equipenent, patents, copyrights, domain names, rademarks, brands and
other Intellectusl Property, raw materials, inventory, furniture, fixtures and insurance.

“Authorisation” means amy consend, grant, concession, certificate, license, approval,
resolution, no-ohjection, waiver, permil, exemption, sancticn, filing, moterisation,
registration, notification or other suthorisation of any nature which is required to be granted
by, or oblained from any Person:

(1 for the incorporstion of the Obligors or amy other Person (as applicable) and their
doe existance;

(i) for performance of their obligations under the Trunssction Documents;
(iil}  for the execution, validity and enforceability of any Transaction Document;
(ivl  for or in relation to the Project(s) or the Secured Asses; or

(v}  for the condoct of business of the Obligors and shall in any event include sny such
clearances lined in the Transaction Documents,

Driginal Lender

Ce |
P | |
(o J&| TRUE COPY
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“Availnbilicy Period” means;

{}] in relation to the first Deawdown, 45 (forty five) davs from the Execution Dute
including the Execution Date or such cther period a5 may be prescribed by
Applicable Law, whichever is earlier; and

{W)  in relation to any subsequent Drewdowns (other than as provided in (1) below),
shall mesn ot eny time till the Maturity Dats, and

{lii) in relation to any Drawdowns towards the Interest Service Reserve Amount af any
time till the Matursty Date.

The Lenders shall have a right o increase the Availability Pesiod a1 its sole discretion.

“Available Commitment” in relation to any Lender, means &t any time such Lender's

Commitment sy

(i} the aggregate amount of its parthcipations i any outstanding Loan(s| extended by
it; and

(i)  inrelstion to any proposed Drawdown, the aggregate amount of its participstions
in any Loan{s) that are due to be made on or before the proposed Drawdown Date,

“Board" means the bosrd of directors or any committee of directors of the corporate
Obligors,
“BTA" means the business transfer agreement dated om or about the date of this Agreement

between (he Borrower and STL in relation to the transfer of the Business Undertaking of
STL o the Barrower.

“Business Day™ mesns a day (other than a Saturday or Sunday) on which banks sre open
for general business in Mumbai and MNoida eity.

“Business Undertaldng™ shall have the meaning ascribed to the term under the BTA.
“Business Plan" means the business plan for the Project(s) (as fmalised with the Lenders),
submitied by the Bocrower to the Lenders in accardance with the terms of this Agreemaent,
and &5 may be amended from time to time a3 per the provisions of this Agreement,

“Cash Flows Cover Rafic” means st any time, the rafio of Net Hecervables 1o the
aggregate outstanding amount of the Loans (2s on the date of caleulation).

“Charter Docaments™ means, with respect 1o a Person, the articles of assoclation and
memarandum of association, certificate of incorporation, partnership deed, limited Habifity
parinership agreement and certificate of registration or similar organizational or
incorporation documents, of such Person.

“CIBIL" means the Tranalinion CIBIL Lmited.

“Commercial Praject” means commercial ares iotalling 47,506 square feet of saleable




e

ares in "North Eye® tower being developed by STL, which is identified in Schedule 11
{ Dietaily af Project Land) of this Agroement.

“Commitment™ means:

(N in relation to the Original Lender, Rs, 430,00,00,000 (Rupees Four Hundred and
Thirty Crores) ; and

(i}  in relation to any other Lender, the amount of any Commitinent transferred or
assigned under this Agreement.

“Coastraction Perlod” means the period of construction aof the Project{s), a8 set out in the
Business Plan.

“Construction Schedule™ mesns the timelines prescribed for construction of Lhe
Project(s), more particularly specified in the Business Plan,

“Caasubtants” shall have the meaning avcribed to the term in Clause 16,13(1) (Appoinment
aof the Monitoring Agent, the Project Comaultawi and the Voluation Ageni) of this
Agreement.

“Cantrol” (iscluding with correlative meaning, the terms “Controlling”, “Controfled by™
or “wnder enmmon Control with™) means, with respect (o any Person: (i) the ownership
of more than 50% (fifty per cent) of the isued share capital or parter’s interest in the
paripership or other voting rights of such entity; o (i} the possession of the power 1o direct
the management and policies of sach entity; or {iii) the power 1o appoint & majority of the
directors, managers, pariners or other individuals exerciaing similar authority with respect
10 puch Person by virtue of ownership of voting equity secarities or management or coniract
or in any other manner, whether (a) formal or informal; (b) having legal or equitable force
or not: () whether based an legal or squitable rights; or (d) directly or indirectly, inchuding
through one or mose other entities.

“Corporate Guarasies(s)" means the guaranice(s) dated on or about the date of this
Agreement provided by the Corporate Guarantor.,

“Corparate Guarastor” means STL.

“Defanlt™ mesns any event or circumstance specified in Clause 18 (Eventr af Defomli) of
this Agreement which would (with the passage of time, the giving of notice, the making of
any determination under the Finance Documents or any combination of any of the
forcgoing) be an Event of Defaalt

“Defsult Interest” means the imterest caloulated &t the Default Rate in accordance with
Clause 10.4 (Definlt Imterest) of this Agreement.

“Defanit Rate™ shall have the meaning ascribed o the term in Classe 10.4(1) (Dafaulr
Imeress) of this Agreement.

“Demand Promissary Note”™ means the demand promissory note dated on or about the
date of this Agreement, issued by the Borrower in favour of the Security Trusiee, in s form




b)

and manner scceptable to the Lenders,

“Distressed Asset Framework™ means the “Framework for Revitalising Distressed Assets in
the Economy' isssed by the RBI on Janaary 30, 2014 and the guidelines issued 1o MBFCs
pursuani o the same from time 1o tme (including but not limited to the circular bearing no.
DNBS (PFD) CC_No 3TIND.05.0272013- 14 issued by RBI oo March 21, 2014).

“Drawdown"™ meznsz 8 drawdown of the Facility by e Bormower in accordance with this
Agreement.

“Dreawdown Date™ means the date of & Drawdown, being the date on which o Loan is
made or to be made,

“Drawdown Reguest” means g notice substantially in the form 221 out in Schedule 2
(Formar of the Drawdown Reguert) of this Agreement.

“Envircnmeontal Clalms™ mesns any wnd ail administrative, regulatory or judiclal setboe,
suits, demands, demand letters, claims, fens, potices of noncompliance or violation,
investigations of proceedings relating in any way fo eny Enviconmental Law or amy
Authorsation issued under any such law, including without fimitstion sny and all claims by
governmental or regulatory authorities for enforcement, clean up, removal, responss, remedial
or ather sctions or demages pursuant to any applicable Environmental Law,

“Esvircamental Law" means any statuie, liw, rule, regalation, ordinance, code, guideline or
policy having the force of law, in each case, applicabls 10 the Project(s) now or hereafier in
effect and mny applicable judiial o sdministrative imerpretation thereof, meluding any judicisl
or administrative onder, decrer o jdpment, relsting (o the envircnment.

“Envircamental Permits™ means any Authorisation and the filing of any notification,
report of asscssment required under any Environmental Law in connection with the
Project(s).

“Escrow Agreemenf” means the agreement executed on of about the date of this
Agreement among the Bormower, 5TL, the Lenders, the Security Trustes and the Account
Bank 1o establish and govern the operation of the Transaction Acoounts.

“Event af Defanli™ means any event or circumstance spocified as such in Clamse 18
{ Events af Defirulr) of this Agresment.

“Execution Date™ means the date of this Agreement.

“Existing Financial Indebtedness” means, in relstion © the Borrower and 5TL, the
Financial Indebtedness mocre particulerly detailed in Schedule 6 (Existimg Financial
Indebiedness) of this Agreement.

“Facility” shall mean the Rupee term loan facility sggregating to an amount of INR
430,00,00,000 (Rupess Four Hundred and Thisty Crores) made available to the Bormower
by the Lenders in sccordance with the terms of this Agreement.

“Final Settlement Dste™ means the dade on which the Secured Obligations have been paid
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and setited in full, o the satisfaction of the Lenders.

“Filnance Docaments” mecans this Agreement, sny Security Document, the Security
Trustee Agreement, any Drawdown Request, the Demand Promissory Note, the Escraow

the Guarantee, the Subordination Agresment and any cther document
designated as sisch by the Lenders in consultation with the Borrower.

“Financial Iadebtedness”™ in relation o any Person, mesns any indebtedness, for of in
respect of any of the following:

(i} moaies bormowad,;

(il  any amounts admitied {in writing inchuding in the books) I be owed and due;

{iil)  any emount raised by acoeptance under any acceptance credit facility or demsterialised
equivalent;

(iv)  any amvount mised pursuant 1o &ny nole parchase facility or the issue of bonds, notes,
debertures, boan siock or any similar metrament;

(v}  the xmount of uny lmbility in respect of any lease or hire purchase contract which
would, in sccordance with GAAP, be treated as s finsnce or capital leass;

{vil)  receivables sold or discounted (other than sny recesvahies to the extent they are sald on
& non-recourse hasik),

{wii)  any smount mised under any other transaction {inclsding any forward sale or purchase
agreement) having the commenvial efféct of & bormowing;

{viii} amy derivative transaction extered info in compection with protection against, or benefit
from, Mluctantion in any e or price (and, when calculating the value of any derivative
transaction, cnly the marked 1o market valse shall be taken into account),

(ix) wsny counter-indemnity or counter-guarantee ohligafion in respect of & guamnics,
Mm_ﬁnwhﬂudmﬂuwmmm
by & hank or financial institation;

(x()  =ny obligation, whether condithonsl or otherwise, in respect of any nstruments of
securities {whether debt or equity or otherwise), which incorpomates an assured retum
{inchuding retum of the principal amount invested) to any investor, including any put
option or buy-back option to purchase or re-purchaser any mstruments or securities;

(xif})  any amount of amy liability under an mivence or deferred purchase agreement (other
than to the extent the same reluses 10 the units in the Project(s));

(xiii} uny conditional sale or other tithe rolention Agrecment or arrungement with respect to
property of the Borrower, and
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ixiv}  ibe amount of any lbality m respect of any guarssites, ketter of comion, underwriting,
hedging, ndemnity or amy similar assurance or endertaking, for any of the [oregoing

Notwithstanding anything contained herein, the term “Finsncial Indebtedness” shall not include
any mounts cutstanding / due o the trade crediton in the ordinary course of business.
“Fimancial Quarter” means each calendar quarter commencing from Apeil | 1o June 30,

July 1 o September 30, Ociober 1 to December 31 and Janusry 1 to March 31 for each
Financinl Year.

“Financtal Year™ means each period of 12 (fwelve) months commencing on April 01 of
ny calendar year and ending on March 31 of the subsequent calendar year or such other
period s may be determined by the Barrower in sccordance with this Agreement.

“Financing af Terrorism™ moans the act of providing or collecting funds with the intention
that they be used, or in the knawledge that they are 1o be used, in order 1o carmy Ut terroTise
acts.

‘“FRI" means Moor space index or floor arca ratio,

"G AAP" means generally sccepled sccounting principles, standards snd practices in India,

“Mmmﬂh-hrﬂ"mmmﬂhﬁ{hﬂmﬂﬂmm
or any oiber state government &s the case may be of amy ministry, department, commission,
board, muthority, Instrumentality or agency thereof (including regulstory bodies cresied by
statiic) and any judicial or quasi-judicinl authority or quasi-judicial person,

“Gronp” means any corporate Person(s) directly or indirectly Controlled by the Personal
Cuarsntors and’ or STL.

“Guarantes” means eollectively the Corporate Guaramies and the Personal Guarantee.
“Guarantors” means collectively the Corporsie Guarnntor and the Personal Gusrantors.

“Hypothoeated Properties™ means afl the movable mssets of the Borrower and 5TL, as
more particularly described in Schedule 4 (Descriprion of the Mortgaged Properties and
Hypothecated Properties) of this Agreement.

“Imdinbulls Facility™ means the debentures amounting up to Rs. 100,00,00,000 (Rupees

One Hundred Crores) issued by Accord Buildeon Private Limited in accordance with the
terms of the debenture trust deed dated August |1, 2015,

*“Imitinl Interest Rate™ means the rte of | 7% (seventesn percent) por annum.

“Insalvency Resolution Process Period™ shall have the meaning ascribed o such term
ander Section 5(14) of the Insolvency and Bankruptcy Code, 2018,

“Intellecrnal Property™ means all patents, trademarks, permits, sorvics marks, brands, trade
nasnes, rade secrets, propristary miormation and knowledge, iechnology, computer programs,
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and all ather inteliectual property
“Intellectunl Property Rights” means all rights, bemafits, title or mdcrest i or to sny

Iniellectusl Property, amywhere in the world (whether registered or oot and including afl
applications for the same).

“Imterest"’ means the amount of interest payable on the Loan(s) ot tee Interest Rote on each
Imberest Payment Diste,

“Imterest During Constrection” mesns the [nterest payable by the Borower o the
Lenders during the Construction Perind of the Projecs(s).

“Imierest Payment Date™ means the last Business Dhay of esch Financial Quarter, on which
Interest Is due and payable.

“Faterest Period™ in relation to the Loan{s) means each period determined in acoprdance
with Clause 10.2 (fnseress Perinds) of this Agreement,

“Imiereat Service Reserve Account” shall have meaning sscribed o the term in Clause
1617,

“Iaterest Service Reserve Amount” means the amounts equivalent to the Interest due for
subsequent 3 (three) months or ks may be amended from fime 1o tme in accordance with
this Agreement.

“Interest Rate™ means the nitial Interest Rate or the Revised Interest Rate or the Modified
Intercst Rate, as the case may be, compounded quarterty,

“Lense = NOIDA STL"™ means collectively the hoase deed dated October 07, 2010 bearing
registration number 19882010 between NOIDA and STL and the supplemsntary leass
deed dated February 23, 2012 bearing registrtion number 150672012 between NOIDA and
STL wherein WOIDA has provided certain land on lease 1o STL.,

“Lease — STL Barrower" means the sub-lesse armangement dated on or sbout the date of

this Agreement  pertaining to the Residentinl Projects being sub leased from STL to the
Barrower with prior permission of NOIDA.

“Lendens™ means the Oviginal Lender and shall include any New Lender.

“Litigation" means any suit, arbitration, procesding, summons, inguiry or investigation of
amy nature, civil, criminal, sdministrative, governmental, regulatory or other investigations,
proceedings, requisition or disputes, by or before any Governmental Avihority o any
arhitrator(s).

“Loan(s)” mecans 8 loan made or to be made under the Facility or the principal smount
cutstanding for the time being of that loan.

“Material Adverne Effect™ means the occurrence of 5 marerinl sdverse eifecr one
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(i} the basiness, operations, Asscts (Incloding the Secured Assets) or condition (financial
or atherwise) or prospects of any Obligor, or Group individuslly or tsken an 3 whole,
which could potentially impact the Project(s) or the Transaction Documents;

()  the ability of amy Obligor to perform its obligations under any of the Tramsaction

Documents,
(Hi) the validity, legality or enforceshility of sny Transsction Docament; or
(iv]  the Project(s).

“Maturity Date” means end of 60 (sixty) months from the first Drawdown Date.

“Meerut Sparts Cliy™ means the project named ‘Meennt Sports City” being developed by
STL and situated at Srwaye Jamaullapur and Dufhara Chaohan Tensil Sardana, Meenst in
Meerut, Uttar Pradesh, admeasuring approximately 15.71 hectare

“Memorandum of Assacistion™ mesns the memorandum of sssocintion of o corporsie
Obligor.

“SMemornsdum of Hypotheeation™ means the unattested memorandum of hypothecation
deted on o about the date of this Agreement, with respect to the Hypothecated Properties,
executed imter alin by the Barrower and STL in favour of the Security Trusiee, for securing
the Secured Obligstions, as may be amended, umended and restuted, modified, or
supplemented from time o time.

“Minimum Cash Flows Cover Ratio” shall have the mesning given to it in Clause
16.34(1) (Fimancial Covenants) of this Agrecment.

“Minlmom Security Cover Ratio™ shall have the meaning given to it in Clanse 16.34{ii)
{Fimancial Covenaniz) of this Agreement.

“Minimum Selling Price” shall have the meaning ascribed to it under Schedule 14 hereto,

“Muodifled Interest Rate™ means interest applicable 1o & Loan pursuant 1o revision of
Initial Interest Rate in accordance with Clause 10.1 fRare off Inieresr) of this Agreement

“Money Lanndering™ means (i) the conversion or transfer of property, knowing that it is
derived from a criminal offence, for the purpose of concealing or disgubsing its illegal
origin or of assisting any Person who b involved In the commission of the illegal activity
to evade the legal consequences of his/ her actions; (1) the concentment or disguise of the
true nature, source, location, disposition, movernent, rights with respect to, or ownership
of, property knowing that it is derived from an illegal activity; or (Hi) the sequisition,
possesaion or use of property knowing at the time of its recedpt that it is darived from an

ilkegal activity.

“Monltoring Ageni” shall have the mesning ascribed to the term in Clause 16,13{i)a)
Lhdmﬂm al of the Monitoring Agend, the Profect Cowaulians and the Falwation Agent) of
Agreement.
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“Morigage Docamenis” means memormndom of deposit of ttle deads, director's
declaration, any indentures or deeds of morigage and any other document &s may be
mutunfly agresd betwoen the Borrower and the Lenders/ the Secority Trustee to be
designated es Mortgage Document for creation of mortgage over the Mortgaged Properties.

“Morigaged Properties™ means the assets of the Borrower snd the STL ax more

particularly described in Schedule 4 Descripiion of the Morigaged FPropertiex and
Hypothecated Properties) of this Agreement

"Net Recelvablea”™ means the aggregate of the Receivables from sold and unsald wnits /
leased units relating 1o the Projoct(s) less the aggregate costs to be incurred for the
Prajece(s) (other than the costs to be incurred for the Commercial Project) as per the
reievant Business Plan,

“Mew Lewder” shall have the meaning ascribed to tha term bn Clause 192 (darigmment by
rhe Lenders) of this Agreement,

“NOIDA" means the New Okhla Industrial Development Autharity.

“NOIDA School Project” means the senior secondary school which is proposed to be
constructed and developed by STL on the land admeasuring 2097 .86 square metres in the
Project Land reserved as per approved layvout for construction of o senior secondary schood
with & total FAR of 16287 squere metres, which is identiffed in Schedule 11 fDevaily of

Project Lamd) of this Agreement.

“Mominee Director{s)” shall have the meaning aseribed to the ferm n Closse 1625
[Appoimment of the Nominee Directorfa)) of this Agreement.

“Novation Notice™ shall have the meaning aseribed to the term under Cleuse 192(3)(b)
(Aszignment by the Lenders) of this Agreement

“Obligors” means collectively the Borrower, STL, ofber Security Providers and the
Personal Goarsntors,

“Original Financizl Statemenis” means in relation 1o & corporate Obligor, its audited
finuncinl stabements for 1ts Financial Year endod 2017 and if that entity has any Subsidiaries
their audited consolidated financial statements for their Financinl Year endod 2017,

“Permission to Mortgage” means the permission of NOTDA or any other Governmental
Autharity ired to create morigage over the Morgaged Properties (other than Meerut
Sporws Ciry), as applicable.

“Permitted Financial Indebtednen™ mean-
{1} this Facility; and
{iiy  the Existing Financial Indebtedness; and

{iii}  any other indebledness which is a Subordinated Claim and has been availed with
Ihe prior written permission af the Lenider,
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"Permitted Investments™ means:
()  any fived deposits opened with the Account Bank; and
(i}  any other investment which the Lenders may approve in writing.

“Person” means an individual, natural person, corporation, partnership, limited liabilay
company, frust, joint venture, incorporsted or unincorporated body or mssockation,
company, government or subdivision therecf.

“Personal Guarnatee™ means the guasaniee(s) dated on or sbout the date of this
Agreemenl provided by cach Personal Guaramor

"Personal Gusrsntor” means collectively:

(i) Mr RK. Arora, an Indian resident, aged 53 years, currently residing at C - 1710, Sector
- 36, Noida - 201303, and holding an Indian passport bearing no. J1 790075; and

(i) Mr. Mokt Arora, an Indian resident, aged 28 years, currently residing a2 C - 110,
Sector - 36, Nolda - 201303, and holding an Indian passport bearing no. 11790079,

“Pledge Agreement(s)” means the share pledge agreement dated on or about the date of
this Agreement exacuted by the Pledgor, in favour of the Security Trustee, in relation to
crestion of pledge over the Pledged Properties, 1 mey be amended, amended and restated,
modified or supplemented from time 1o time,

“Pledged Properties” means the Pledged Securities and all oiher relstod rights over which
Security Imiorest ts created’ to ba created in secordance with the Pledge Agreement.

“Pledged Securities” means the shares (demaierinlised) constitwting 100% (one hundred
percent) of The equity shares of the Borrower held by the Pledgor that are pledged pursuant
to the Pledge Agroement.

“Pladgor” means STL

“Power(s) of Attormey” means the irrevocable power(s) of attorney dated on or about the
date of this Agreement, issued, in redation to the Pledge Agreement and the Memorandum
of Hypothecation, by the relevant Security Providers, in favour of the Security Trusiee.

“Prepayment Premium” shall have the mesning sscribed 1o the term in Clause 2,1(ii)
{Fodumrcary Prepaymend) of this Agreement.

“Proceedings” shall have the meaning ascribed 10 the term in Classe 31(0) (Suriedicipn)
of this Agreement.

“Praject(s)” means collectively: (i) the Residential Projects: (ii) the Commercial Project,
developed on the Preject Land and (iil) Meanst Sports Cley.

“Project Conswitant” shall have the meaning ascribed 1o the term in Clause 16,13(i)}b)
-11-
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{Appoimment of the Mantioring Agent, the Project Coneulian amid the Valuarion Agem) of
this Agreement.

“Project Decumenta™ means all the project documents execuledto be executed in relation
1o the consruction, development and maintenance of the Projeci{s) and shall [nchide the
HTA, the Lease ~ Noida STL and Lease ~ STL Borrower,

“Project Land"™ means the licensed land, the details of which are provided n Schedule 11
{Deiails of Praject Laml) of this Agreement in relation to the Projectis).

“Propertics” means the Morigaged Properties,

“Parpose™ shall have the meaning asoribed to term in Clamse 3.1 (Perpose! of this
Agreement.

“RBI" means the Reserve Bank of India established under the Reserve Hank of India Act,
1934,

“"RE Act” shall have the meaning ascribed to the term in Clause 1632 {The Real Extmie
(Regwlation and Develppameng) Acl 20018) of thia Agreement.

“Receivables™ means the aggregate of the following:

1] any and all present and future revenues and proceeds on account of sale | lease | license
{ tramsfer / disposal / tenant deposits [ divestment of any units or sy other srmagement
pertnining 1o the interest in the saleable or lessable anca / built up area / land of each
Project and the NOIDA School Project, inclisding but not limited to any lease rentals,
fid out rentals, development charges, advance bookings, carmess money, prefeceatial
lease security deposits, or any other applicable fee / charge receivable from each Project
and the NOIMDA School Project, sny other cash inflows of the Bommower and Seciarity
Providers from each Project and the WOIDA School Progect; and

(i)  =ny maintenance charges payable 1o the Bamopwer.

“Receiver” means a receiver or & similar official appointed by the Lenders and! or the
Security Trustee pursuani to the Finance Docements.

“Related Party” shall have the meaning ascribed to the term in the Act.
“Relative” shall have the meaning aseribed to the term in the Act

“Repayment Date” shall have the meaning ascribed to the term in Clause 7.1 (Repayment
af Loan{s)) of this Agreensest.

“Repayment [nsinbment™ shall have the meaning ascribed to the torm in Clause 7.1
{Repayment af Loards}) of this Agreement.

“Resldential Projects” means collectively the Residental Project |, the Residential
Project 2 and the Residentinl Project 3 and the term “Residential Project™ means any of

Y A
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them.

“Residential Project 1" means the residential towers mamed ‘Opulent’ and *Brilliant'
totalling 1,263,040 square feet of saleable area which is identified in Schedule 11 {Deroils
af Project Land) of this Agreement;

“Residential Project 2" means residential towers named “Cape Castle |°and ‘Cape Castle
2" todalling 457,524 square foot of saleable srea which it identified in Schedube 11 {Detatls
of Project Lamd) of this Agreement; and

“Residentinl Project 3" means residential towers named ‘Cape Berry 5°, ‘Cape Berry 6
and “Cape Silver 11° wtalling 337 283 square feet of saleable arca which is identified in
Schedule 11 (Derails of Project Land) of this Agreement.

“Resolstion Plan” shall have the meaning ascribed 1o sach term under Section 5(26) of
the Insolvency and Bankruptcy Code, 2016.

“Revised Interest Rate” means interest applicable o 3 Loan purseant io revision of Inizkal
Interest Rste in sccordance with Clause 1001 (Rare of Inierest) of this Agreement.,

“ROC" means the jurisdictional regisirer of compandes under the Act.

“Secursd Asscty™ means, collectively, the Mortgaged Propertizs, the Hypothecsted
Properties, the Pledged Properties or any other assets on which Security b created in favour
of the Security Trustee pursuaat to this Agreement and the Security Documents.

“Secured Obligations™ means at any time all the amounts paysble by the Obligors to the
Lenders, pursusnt to the terms of the Finance Documents (including the Guarantse, in cach
case, whether alone or jointly, or jointly and severally, with any other Person, whether
actunlly or contingently, and whether as principal, surety or otherwise), including the
following amounis;

(i)  the principal amousts of the Facilsty and Interest (inclading Default Interest} therean;

(i)  all indemnities, liquidsied damages, costs, charpes, expenses, Prepayment Prembuin,
fees and interest mcurred under, arising out of or im connection with the Finance

Decuments; and
(iti)  amy mnd all costs, expemies, fees and duties under the Frnance Documents.
“Securitiatlon”™ means any trensaction parsuant io which the Lenders:

(i assign or transfer (whether by way of sale, security or otherwise) any of thear rights,
tithe, benefit and interest under or in connection with this Agreement and the Firunce
Documents o 8 special purpose vehicke which funds iself (diroctly or indirectiy)
through the isuance of securities in the capital markets; or

(i)  otherwise ramsfers some or all of the credit risk sssociated with the Loan(s) 1o 2 special

purpose vehicle which funds iself (directly or indirectly) through the lssusmce of
securitics in the capital markets.




<&

“h:lﬂmmm“ﬂm-lpﬁﬂwpﬁu#ﬂlunﬂwmm%n[
or i connection with one or more Securitisations.

“Security” means the Secuarity Imerest created/to be cosated in favour of the Seourity
Trusgtes under or pursuant fo the Security Documents.

“Security Cover Ratio" meang, ot any time, the mufio of the aggregnie value of the
Morigage Properties (excluding the sale of any part of the Mortgaged Propertics to the
extent of considerstion which has been received in the relevant account opened with the
Account Bank under the Escrow Agresment) as determined by the Vahuation Agent, to the
aggregate outstanding principal amount of the Loan{s).

“Security Docoments™ means:
()  Memorandum of Hypothecation;
(H]  Pledge Agreemeni(s},

{6} Mortgage Documents;

(ivi  Power(s) of Alomey, and

(v}  any other socurity document as may be entered into for creation of Security Imerest In
favour of the Security Trustee for secuning the Secured Obligations.

“Security Interest” means:

(i}  a mongage, charge, pledge, hypothecation, lien or other encumbrance securing amy
abligation of amy Persan; or

(i)  any other type of preferential armangement {including anv title transfer and redention
armngement) having a similar =ffect,

“Security Providers” means collectively:

(i) the Borrower;

(6}  STL; and

(i) the Plodgos,

“Secarity Trustee™ shall mean IDB] Trusteeship Services Limited or any other entity
acceptable (o the Lenders, appointed or 1o be appointed as a security trustee pursuant to the
Security Trustes Agresment,

“Security Trustee Agreement” shall mean the ngreement entered into or to be entered into
between the Borrower, the Security Trustes, and the Lenders.

“STL" means Superiech Limited, a company incorporsted under the provisions of
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3

Companies Act, 1956 with corporate identity number UT4E99DL 199SPLODT4422 and
having !:nnﬁnndmg effice ut 1114, Hamkund Chambers, 11 Floor, B9, Nehrs Place, New
Deethi — .

“Strategic Delt Restructuring” means the "Strategic Debt Restnicturing Scheme’ issied
the REBI on Jume 8 2015 read with the circulor bearing  no
m.mmm:-mmmlﬂﬁmwamm:m 13, 2015

“Subordinstion Agreement{n]” means the subordination agreement(s} entored or 1o be
entered into infer ofio between the Borrower, the Lendors and any other Person for the
purposs as permitied by the Lenders from time 1o time in relation 10 the Subardinated

“Subordinated Clalms" means all present and funsre Financial Indebtedness, incurred or
to be incurred by the Borrower {other than the Facility) from sny entity, inchuding interest
payment, or any essured retums or any payment on sccount of eny default or scceleration
or any premahsre payment, charges, cost, fioes, expenses, mdemnities however, evidenced,
whethes as a principal, surety, guarantor, or otherwise.

“Subsidinry” shall have the mezning ascribed to the terem kn the Act.

“Surplas Funds” mesns any amounts lving i the Transection Accounts whick are
available for prepayment as per the terms of the Transaction Documents,

“Tux" means any tax, bevy, impost, duty or other charge or withholding of a similar pature
{including any penalty or interest payable in connection with any failare to pay or any delay
in paying any of the same).

“Transaction Accoanis” meand the not-inlerest bearing accounts (along with any sub
scoounty thereto) maintained by the Borrower and STL (as applicable} with the Account
Bank in accordance with the Escrow Agreement(s).

'MIMIIHH“MHHHEHHFMFM-WM[&:MM'
Documenta.

“Valuation™ means the mariet value of the Secured Assets, us determined by the Yaluation
Agent in accordance with the terma of this Agreement.

“¥aloation Agent™ shall have the meaning ascribed to the term in Clause 16.13{i)(e)
ﬂrmﬁmmmmMmmum#hmmwur
Agreement,

Construction
Unless & contrary indication appears, any reference in this Agreement io:

(i) terms defined in this Agreement by reference to any other ngreement, document or
i shall have the meanings assigned 1o them in such agreement, document

i ATruETEAL,




(i)

(iv)

(¥}

{vi)

(vid)

i)

(i)

{xi)

{xii)
{xdhi)

(xEv)

{xv)

uﬂmmmm,mﬁq‘hmthﬂmﬂwh
versa,

the words ‘hereof”, *herein’, and *hereto” and words of similar import when wsed
with reference to a specific Clause in, or Schedube to, this Agreement shall refer to
mmmummuhammﬂwhmmhm-
cannection with specific Clauses or Schedules, shall refer to the Agreement as a
whole;

any reforence to @ Clause, sub-clause or Schedile is, unless indicated fo the
contrary, & reference to 4 clagse, sub-<clause or schedule to this Agreement;

ujnﬁwnmtn“ﬂm.ﬁ.rmm":hnhmmudunﬁmdnmny
separale or ndependent stipulation of agreement contained in it;

Hmﬂ"ﬂtnﬂ“:rﬂtniu"nd“nhmﬂr“iﬂmhmqﬂ-
generis or be construed s any limitation upon the generality of any preceding

any reference to the word “includes” or “including™ are to be construed without
limitation;

any reference 1o 8 Person shall inclede such Person’s successors, permitted
assignees or permitied tranaferces;

words imparting a particolar gender include all genders;

any reference o amy law shall include any conatitution, statute, law, rule,
regulation, ordinence, judgment, order, decree, suthorisation. or any published
directive, guwdeline, requirement or governmental restriction having the foree of
law, or any determination by, or interpretation of any of the foregoing by, any
judicinl authoriry, whether in effect 25 of the date of the Transaction Documents ar
thereafter and each as emended from time 1o time;

8 time of day is & reference 1o Mumbai and Delbi time:

where any statement in this Agroement i qualified by the expression “to the
knowledge™ or “1o the best of the knowledge or mformation or bellef™, that

untcment shall, save as expressly provided 1o the contrary herein, be deemed to
men that It has been made afler due and careful Inguiry by that Porson:

words and abbreviations, which have well known technieal or trade/commercisl
meanings &re used in the Agreement in sccordence with such meaning:

any relerence 1o 8 public organisation shall be deemed 10 include a reference o any
Fuccessor 10 duch public organisation or any organisation or entity which has taken




2

il

(wvi)

(xvil)

{H)

(i

S5

over the functions or responsibilitics of such publkc organisston;

mcmmmmﬁumuﬂmmm fior ease of reference
oaly;

Amhlmm;nﬂmdnuﬁth"nM if it has not boen
remedied nﬂﬂdmﬂrnﬁlnfmuwnhhﬂmhu
waived,;

ttmhmﬁunwmmFﬁmnmmwm
mhmﬂwuﬂdhlmhﬁmnmhumw{mﬂum}
ingtruction to the Emuiurrmlﬂﬂthnlﬁﬂllm by: () i mo Drawdown
MMMWMF%MLMWHEMHMEMME-
aggregale constituie m Jemst Tﬂi{mﬁn:puti:nﬂﬂth: Facility, of (] ifn
Wummmmhum@ Lenders who repressent sl jeasl

Mjﬂﬂﬂhﬁﬂﬂﬂwﬁrﬂ#ﬂtﬂﬂﬂmﬂhﬁ?ﬁrmmiﬂmﬂfm
evenl, oocurrence, CICUMSIANGE, change, fact, information, document,
Mmmmcmmﬂhﬁmmmm
Hmﬂlhlhlhmdﬂlllﬂ'ﬂrmhdiﬁlﬂiﬂ!.

mmﬂﬂmﬂuﬂﬂmﬁhﬂﬂﬂﬂmﬁhm
ﬂm_ﬂﬂﬂp#wmmhﬂmnm

upmufmhmﬂnuﬂlndhmmmdhh putsianding smounis
mh'ﬂ:chlhhﬂﬂlFuil'njr.

{he Interest During Construction and the Interest Service Reserve Amount, Up 18
uwmmﬂmmmmmmm

hmmmhMFnllurmhﬂhduwﬁMMﬂ
mlﬂhlupﬂlﬂhdﬂ'mllﬂimﬂ:ﬂﬂmﬂ ancillary expenses in relation o

cOP
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4.1

42

4.3

St

the Facility and the construction and development of the Residential Projects and
Moerut Sports City (of this an smount up o Rs. 20,00,00,000 (Rupess Twenty
Croves) can be utilised for the constrisction and development of Meerut Sposis

Cigy); nnd

The Lenders are not baund to monitor ar verify ihe spplication of any amount borrowed
pursuant (o this Agreemen.

End use

The Borrower shall, within 30 {thirty) Business Days of esch Drswdown Date, deliver tn
ihe Landers a certificate from ils statulory auditors sefting ol the detwils of the purposes
for which the proceeds of that Drawdown was spplied.

SECURITY AND GUARANTEES

The Seeured Obligations and the performance of the obligations of each of the Chligors
under the relevant Finance Documents, including their respective payment obligations,
shall be securad by the following:

{iy ummmmmwmﬁummmhw
Projects, the NOIDA School Project snd the Commercial Project, subyect o the
prioe charge and/ or Security Interest, of NOIDIA thereos;

{ii] & first ranking exclusive charge over the Morigaged Propertics with respect to
Meerut Sports City;

(fi) = first ranking exclusive charge by way ol hypothecation over the Hypothecated
Properties; and

(iv) o first ranking exclusive charge by way of pledge over the Pledged Propertics.

The Security Providers shall forthwith on the date of this Agreement cronte the Security in
terms of this Agresment and the other Security Documents and shall within 7 {(sewen) days
from the execution of the relevant Security Documents file form CHG-1 with the ROC,
register the Morigage Documents (if required) before the relevant Registrar{s) or Scb-
Hnginﬂ:]ahuuhimmﬂunmﬁlnﬂuﬂdudﬁhﬂ: pledge request forms
and obtaining of confirmed pledge master ropocts in case of the Pledged Properties, and
Mlﬁﬂﬂﬂjﬂﬂﬂhﬁﬂ&ﬂmﬂhﬂﬂdﬂﬂlﬁpﬂﬂmﬂmhmﬂy
Documents,

The Security Interest crested pursuant 1o the Security Documents shall be contiming
“=Z48-
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5.1

=9

security gnd shall romaim in mnmﬂmmlmrmwmmw
hmwwmﬂumwmmnmmmmm
hﬁhﬁmhmwmm;uﬁrﬂhﬂmﬁm upon the satisfaction of
bath the conditions specified under Clause 10, 1¢iv) (a) and (b) (Rare of Inerest) of this

Mo hthnttﬂﬂlh:,ﬂhﬁ:tmﬂunhh[hl force and effeet amy required of pecessary
m:ﬂ:mi:lﬂmm-rmmﬂrﬂﬂhuhﬂ!q- shall release the Security Providers or
Mlmmhmmwmﬁmﬁm#mwﬁwﬂk
or parsuant & the Finance Documents, to which they are & party.

Thsmh'rm-rumﬁuﬂ mlnrﬁmdwiuﬂummmw af this Agreement,
wﬂh&uﬂhw&mmﬂummﬂyﬂmm
contained in the Security Mﬂhﬂﬂﬂpﬁﬂ'iﬁﬂﬂ:mﬂﬁﬁtﬂﬂlty
Trustoe and the Lenders.

This Agreement is h.-l-:l'rlinum.-uﬂ:.hm“hhu e merged in, nor in oy Wy exchude or
pr be affected by eny nﬂ:ﬂﬁmu'ﬂihmﬂ.rilhufmmﬂm other right
whatspever [or the hﬂhﬂrmnﬁmm—mﬂ anil or the Secarity Truslee may
n-u#uutm;rlh:rhunﬂﬂ'huu ar have {or would mnlﬁmﬁhsnuiwhﬁﬂuﬁ}
us regards the Borrowsr of ﬂmmhmﬂnrmufmﬂh.

h.deﬂhLlhhmﬁglﬂﬂﬂuuﬂm:ﬂlﬂu&mﬂdﬁnﬂhﬂh
ﬂlﬂ.llhdqﬂl!-lhﬂnlwm

mmdwwmﬂumwmmmﬂﬂlhmum
following:

i) medﬂmﬁdl]puﬁdndhrmhrmmﬂﬂmnud
(i) Eﬂwtmm:mvﬁdhrmhww.
munnmnsmnmmﬂ

WWHHM
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Cé

compliance of conditions as per Clasise 5.3 (Winiver of Comditians) below, Provided
fisrther that the Barrower shall not deliver a Drawdown Bequest under the Facility

il an Event of Defuult has occurred and Is contiruing. The Lenders shall notify the
Bomowsr promptly upon being so satisfled.

(i} The Borawer shall not deliver 3 Drawdown Request for the subweq
m-uummmmﬂﬂnurmmmﬂ
evidences listed in Part B (Conditions precedent to rubrequent Drowdawn) of
Schedule 3 (Comditions fo Drawdown) of this Agreement in a form and suhstance
satisfactory to the Lenders or have waived the complisnce of conditions s per
Clause 5.3 (Waiver of Conditions) below. Provided further that the Borrower shall
not deliver & Drawdown Request under the Facility if sn Event of Defiult has
occurred and 4 centinging. The Lendery shall natify the Barrower promptly upon
being s0 satislied. Provided however that, in respect of the end use of the Facility
specified in Clanse 3.1(li) towards the Interest Service Reserve Amount the
Lenders shall be entitied to dishurse the requisite amounts af its sole discretion
without the need for any action by the Borrower including delivery ol s Drowdown
Request and the sstisfsction or waiver of the conditions provided under Part B
(Conditions precedemt fo subsegquens Drawdown) of Schedule 3 (Condirions so
Drerwdown) of this Agresment,

Further conditions precedent

The Lenders will only be gbliged to fund & Loan in accordance with this Agreement if on
the date of the Drawdown Reguest and on the proposed Deawdown Date:

(i}  noDefault ks coatineing or would result from the proposed Loan;
{ily ~Mmimum Security Cover Ratio of 1.75 times s mainiained;
{ini})  no Material Adverse Effect has occurred or (s reascmably expected to oocur; and

{iv] each of the representutions and warranties made by the Obligors in the Finance
Documents are true in all respects.

Waiver of Conditions

The fulfilment or satisfsction of any of the conditions precedent may be waived by the
Lenders, in writing, at their sole discretion, following a wrinen request from the Borrower

setting out: (£) the condition(s) precedent in respect of which the Borrower seeks a waiver;
and {ii) the reasons for seeking such waiver.

DRAWDOWN
Delivery of a Drawdown Reguest
The Borrower may utilise the Facility by delivery to the Lenders of a duly completed

Drawdown Request not later than 10:00 a.m. 10 (ten) Business Days before the Drawdown
Daate, or sich shorer p:iudnﬂhtummﬂfqﬂldmh:mmﬂ:F#ﬂu,
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Completion of 8 Drawdown Requesd

{i) Each Drawdown Kequest is irrevocable and will not be regarded as havi }
disly completed unless: s

(a) Ezsdmpumd Drawdown Dute is & Business Day within the Availability
nod

b the amouarn of the Drawdown complies with Clause 8.3 {Amowpn): and

fc} it specifies the account and bank 1o which the procesds of the Drawdown
&re 1o be credited

({)  Only | {one) Loan may be requested in 8 Drawdown Request
Amount

i The amount of esch Drawdown mist be an amount which is not less than [WE
10,00,00,000 (Rupees Ten Crores) or an integer multipie of TNR 5,00,00 000
(Rupees Five Crores) If the Drawdown amount i more than [NR 10,00,00, 004
(Rupees Ten Crores).

(i}  The smount of the subsequent Drawdewns for Interest During Conatrisction will
be &8 per Lenders' sole discretion.

(i) Thesmount of the proposed Drawdown, in any case, does not exceed the Available
Commitrment,

REPAYMENT
Repeyment of Loan(s)
The Borrower shell repay the Losnds) im 12 (twebve) egual imstadments (cach a

“Repaymest Imstalment”) on the date {esch a “Repayment Date”) and in manner
provided below:

| J0-hlar-20H B3
| 10=Tuin-20 EX3%
3 H-Sep-20 B339
4 3 1-Dhe- 301 B33
5 31-Mar-21 B.31%
L J0-Jon-21 B.33%
7 30-Sep- 11 . 5.33%
--J_q?__l'
Fa r

i —
Barrawer | '3 ) [ RTAT Ciriginal Lender
h\@ B g
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g.1

g 31 -Dee-21 8.33%

o 31-Mar-I3 £.13%

i 30-Jun-22 £33l

1] 30-Sep-22 133%

12 31-Dec-22 B.31%

100.00%

Apprepristion
Any amounts paid by the Borrower under this Agreement shall be risted (o the
oo . approp B

(i)

{ii)
(i)

(i)
(v}

(vi)

firstly, towards mesting casts, and ;
- charges, and expenses payablc as per the Finance

secondly, towards payment of scerued Default Interest;
thirdly, towards payment of sccrued Isteres;
fourthly, towards payment of any Prepayment Premium:

fifinly, towards paymemt of amy principal smount due under the Finamce
Documents; and v

sinthly, lowards payment of any other sum due but unpaid as per the lerms of the
Finance Documents. Notwithstanding the above, the Lenders may alter the arder
of appropriation provided heretnabove st their discretion

CANCELLATION

Llegality

If it becomes unlawfil for any Lender to perfarm its obligations as contemplated by this
Agreement to fund or maintain the Loands):

{

{in)

{ix)

the Lender shall notify the Bormower and ather Lenders upon becoming aware of
that event;

upadt such Lender notifying the Borrower, the Commiimend of that Lender will
bmmediately stand cancelled; end

the Borrower shall repay the Secered Obligations owed to such Lender on the
Interest Paymernt Dute oocurring after such Lender has notified tse Borrower or, iff
earlier, the date specified by such Lender in the notice delivered to the Bommower
(as per the Applicable Law).

Cancellation by the Barrower
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=

The Borrower shall not cancel the Facility or any part thereo! without the prior writtan
approval of the Lenders.

Criber Conditions

()  No Commitment cancefled in whole or in under this Agreement i
suhsequently be reinatated. i o

(i} Any notice of cancellation under this Agreement is irevocable,
FREPAYMENT
Voluatary Prepayment

(i} Until 24 (twenty fow) months from the first Drawdown Date, the Borrower shall
not be parmitted 1o prepay all or any pant of the Loands). Provided ther, inleis
mwmmmmmmmum delivering & prior
written notice of &t least 13 (fifleen) days or such lesser number of days as
accepiable, to the Lenders, be permitted 1o prepay, without payment of Prepayment
Premium, part of the Loan{s) during sisch persod from Surpius Funds or from any
other funds contributed by the Bomower snd/ or STL and as permitted by the
Lender. Frovided forther that such prepayment shiall be for not more than 50% { fifty
per cent) of the oustanding principsl amount.

{id  On and from the end of 24 (twenty four) months from the first Drawdown Date,
ihe Barrower shall, upon delivering & prior writien notice of ot least 15 (fifisen)
days to the Lenders, be entitled to prepay in whole or in part the Loan{s), from amy
souree of funds (oiber than the Surplus Funds), subject 1o payment of n prepayment
premium of 3% (three percent) ("Prepayment Premium™) on the principal
amounty being prepaid, Provided that the Borrower shall, upon delivering a prior
written notice of at least 13 (fifteen) days to the Lendens, be entitled to prepay,
without peyment of the Prepayment Premium, all or part of the Loants) during such
pericd from Surplus Funds.

() The prepayment made pursuant to Clauses 5.1(0) amd 9.1 (Folwntary
Prepayment) above is becinafter ceferred to a3 “Voluntary Prepayment”,
Provided that any Voluntary Prepayment shall also be subject 1o the conditions
specified in Clanse 9.3 (Other Condlitions Applicable fo Faluntary and Mandatory
Prepaymens} below.

Mandatory Prepayment

Until the Final Settiement Date, the Lenders shall have a right 1o utilise the Surplus Funds
1o mandatocily prepay the Secured Obligations in accordsnce with the ferms of the Finance

Documents, which prepayment shall be without payment of Prepayment Prémium
{“Mandatory Prepayment™),

831  Oher Conditions Applicable 1o Yoluntary snd Mandatory Prepaymeni

(i)  Any Voluntary Prepayment shall be:

~ Origimal Lander |
—_ e

= l:r_ W
.;_‘-;\ 1.. 1""0
E. I|_.-||.

""-."'.r “

!h"'
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i)

(i}

{iv)

(v}

(i}

{vii)

Ao

{8)  made in sccordance with the nosice of prepayment issucd by the Boarrower;

(b)  for a minimum amount of [NR 10,00,00,000 (Rupess Ten Crores) or If
more, then en integer multiple of INR 5,00,00,000 (Rupees Five Crones), if
Loan(s) are prepaid in part.

Awhhmhwﬂlhnmmﬂﬂﬂymhhm
mﬁHh}ﬁnLndﬂluﬂhChu:HMhmwnfmh
mmmnmhhmztm}mmmmmmam
Instruction.

mwmﬁwmumﬁwﬂhwm
mmmwmmﬂmmmmﬂmhmm
Agroement with respeet to the smount prepaid.

nwmmﬂwmnwummmhcum#

shall be irrevocable and unless a contrary intention appoars in this Agreement,
shall specifiy the date or dates upon which the prepayment is to be made and the
amount of that prepaymment.

The Horrower shall repay or prepay all or any part of the Loan(s) or cancel all or
wmﬂumu&mﬂﬂmmmﬂﬁhhﬂ
Agreemenl

&memmiﬂhF#ﬂmufﬁmymﬁ:Mufmﬁﬂm
wmummhlihmﬁdmmﬂHWt
hﬁhﬂlhﬁﬂhdMHmmmmbﬂbﬁmm
Any smount prepaid may be re-borrowed by the Borrower, if permitted by the
metlhjl:tﬂw!hmpHmnWMhumﬂmli all thix
Awmﬂ[uﬂwumhmhﬁhhhﬁn.

Mlpwhmnrmmﬂwamhmﬂlinm
with Applicable Law.

INTEREST

Rate of Interest

The interest shall acoriss on each Loan st the Inferest Rade,

pumﬂﬂ!nhihhmllﬂ'} upon kappening of all af the fullowing events
{wﬁ-um;ﬂmuimtm:

{a) lmﬂ!ufdim.ﬂm“ﬂmmuhdfwmmudmw
of approximately l.ﬁm'uiuiqumfutnl’uhhhnuiufmt:mm
Meerat Sports City,




2y

(hi  Sale of o minimum of 15% {Twenty five per cent), in cumulative, of unsold
mﬂhlﬁdﬂﬂmdhww@nm
of o minimum of 25% (twenty five per cent ) of the total sale value of nach
area soid; and

je)  Collection of 8 minimum of 25% (twenty five per cent) of the Receivabies
of the Residential Projects sa per the Business Flan.

{ial) ummmﬁmhmmummnm—immhm
Bnnm.Fu'lh:mHununfdnhtilihhuthclﬂﬁHMIhMIﬂdhuﬂ
Rate for the evenis specified im wikb clwuse (11 {a} and (b) (Rine of fmerest) above
are not independent of each other,

{iv} Natwiihstanding the above, the Initial Interest Rate or the Revised Interest Race (a8
applicable) will imcreass by 0.5% (zero point five peorcent) (*Modified Tmterest
Hate™ in the event amy of e following conditions have nat been met till June 30,
2018

Wtﬂu}'ﬂhuhﬁpﬁﬂhﬁfhﬂhﬁmmdﬂﬁlthm
Docaments; and

(b} wmhphdplumdnmumm“b-mmm
mmmmmm‘mwwm.m.ﬂmw
Tnnﬁ‘ﬂm}h!wnrp:nﬂu['mw.

() ummwmmmumuuwwhwmmm
Borrower. For the avoidance of douht, it is hereby clerified that the Modified
Interest Rate for the events specified in suh clatse (iv) (a) and (b) (Kate af Inererr)
MHMMWﬂmm.nhﬁnM:Hﬁdﬂnhw
Interest Rane shall be applicable tll the time both the conditions as provided under
10, 1{iv) (a) and (b} (Rte of Interest) have nat been met 10 the satisfaction of the
Lenders.

102 lsterest Periods

Emhlnhﬂ?mﬁdh:hmmﬂmﬁmwmnnﬁ:uuuwmm
first day of the calendar quarner and shall end on the last day of that calendar quartsr.

103 Payment of Inierest

mwmmmmmﬂ.m Intorest on each Loan, on the [mierest
h;nmium,uuhhudhchm 10,1 {Rate of Interesi} shove.

104 Defanlt Interest
i “lﬂlhﬂhmiﬂilﬂﬂdlhmm-ﬂﬂrﬁiullﬂtlﬂﬂm
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hhrmwlhﬂhlnﬂlnmdlhlhh«mﬂﬂthmﬂﬂl{ﬁum
ﬂijprlllinnuuulhﬂihhwhhrmhhﬂ,n
montbly basis, on all sutstanding smounts under the Finance Documents. The
Mﬂhhnﬂﬂhmﬂrh.ﬂ-ﬂﬂﬂﬂﬁﬂmilﬁ:ﬁ:
Mﬂhnmnlmlﬂniﬂ-ﬂﬂmlumqﬂmm

For the svoidance of doubt, any payment by the Borrower of the Diefiisls Interess
shall not prejudice the other rights svailsble 1o the Lenders in terms of this
mmmfmmmamrnmwwmm
vﬁﬂuﬂ:lhrmhunlufﬂrhumjplnfhi:mﬁmhﬂcm,h
sccordance with the ferms of this Agreemnent or sny Finance Document. Provided
that the obligation to pay the Defiult Intercst shall not entitle the Borrower to set
up & defence that no Event of Default as mentioned hereander hius occurred.

mﬂummhmwhﬂuﬂmmyﬂnﬁuﬂlmmwﬁmhmwmy
other intorest payable under this Agreement is not a penalty and is & ressonabls
compensation for the loss that would be suffered by the Lenders.

The Borrower shall pay to the Lenders all fees in accordance with & fee letier
executed between the Borrower and the Lenders

The Barrower shall pay to the Security Trastee all fees in sccordance with the fee
Ietier agreed between the Borrower and the Security Trustee

TAXES AND INDEMNITIES
Definithona

{i)

(i)

In this Clause 12 {Taxres and Indemnities), “Tax Deduction™ means o deduction or
withholding for or on sccount of Tax from & payment under a Finance Document.

In this Clause 12 (Taxes and Indeemiries), s referemce 1o “determines” or
"ﬁuhﬂ"mquﬂn‘mhﬂﬁmuﬁhh:ﬁﬂndhﬂnnﬂﬂhm
making the determingtion

Tax Gross Up

®

{if)

(i)

All payments to bo made by the Obligors o the Lenders under or i connection
nﬁ:rmmmuhmmmm-mnﬂnﬁm{u
applicable) under Income Tax Act, 1961,

if an Dbligor i required to make a Tax Deduction, that Obligor shall make that Tax
Deduction and any payment required |n connection with that Tax Deduction within
the time allowed and the minimum amownt resuired &s per Applicable Law,

Within 15 {fifteen) days of making either s Tax Deduction or any payment required
in conmection with that Tax Deduction, the Barrower shall deliver 1o the Lenders
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evidence satisfactory 1o the Lenders {including copies of all relevent tax receipts /
tax deduction certificates) that the Tax Deduction has been made or {as applicable)

Eny sppropriate payment paid to the relevant taxing authoriry,

(ivi  Except for any Tax Deduction required under the Incame Tax Act, 1961, if & Tax
Deduction is required by Applicable Law 1o be made by the Obligors, the amount
of the payment due from the Borrower will be increased to an smount which afier
making the Tax Deduction leaves an amount equal 1o the payvment which would
have been due if no Tax Deduction had been required,

123 Tax Indemmity

{1} Without prejudice to the provisions of Clause 122 (Tixx Grosz-up) above, if the
Lenders are or will be subject to any Hability or required o make sny payment for
or on accoint of Tax on or in relation to a sum reccived or receivable {or any sum
deemed for the purposes of Tax (0 be received of reccivoble) upder of in conmection
with » Finance Document or if any liability in respect of any such paymest ks
asgerted, imposed, levied or assessed agninst the Lenders, then the Borrowsr shall,
except where such lishility or payment is due on sccount of (i) deday, error, non-
compliance of Applicable Laws by the Lenders or (i) tax under the Income Tax
Act, 1961, be lishle to indemnify the Lenders against swch payment or liability
together with any interest, penalfics, costs and expenses pavable or Incurred in
connection therewith which the Lenders determine wili be or has been {directly or
indirectly) suffered by it for or on sccount of Tax in respect of o Fimance Document.

()  1fthe Lenders make, or intend to make, & claim under Clause 12.3(1) above, it shall
promptly notify the Borrower of the event which will give, or has given, rise 1o the
claim.

{tij  The Lenders shall raise a claim under Clayse FL.3(1) within 30 (thirty) days from
the receipt of the notice from the Tax authorities and a claim notice served post the
expiry of the relevant time periody shall be deemed 1o be Invalid.

{iv})  The Borower shall have the right, but mot the obligation, to comtest, defend snd
lisgate (and w retmin bogal advisers of its choice in connection therewith) afl the
claims. If the indemmnifying party(ies} contests, defends or litigates any claims, no
umm'h shall be pasd, or agreed to be paid, 10 sentle the claim without concurrence
& Bosrower.

124  Stamp Duty

Any stamp duty and registration changes in conrocton with any Finance Document (registration
of any Finance Document and amendment of the Memarandum of Association and Artickes of
Association of the Barrower and other corporate Obdigors) shall be borme and payable by the
Bﬂfﬂﬂﬂﬂhhﬂﬂiﬂlﬁﬂ,ﬂh]fﬁﬂjﬂlﬂmmﬂufﬁnﬁ,m
the Lenders agninst any cost, loss or lsbility the Lenders incur in relation to any stamp duty
and regigtration charges payable in respect of or In connection with any Finance Docament.

13. INDEMNITIES

| .0 o Tl O
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13.1 The Borrower shall, within 7 (soven) days of demand, indemnify, defend and hold
harmicss, the Lenders and their officers, directors, employees agoinst any and all claims,
acthons, fossca, liabilitdes, damages suffered, costs and expenses (including, without
limitation, fees and expenses of counsel and any reasonshle cost incurred by sny Receiver
apposnted by the Lenders) incurred in comnection with or arising ouat of the Fimsace
Documents, as a result of the following:

] the accurrence and’ or continuance of a Defauli

(i)  non-performance of the terms and conditions of any Finance Documents by amy
relevant Obligor;

(1] misrepresentation or breach of any representation, warTanty, oOvVenant or
undertaking contnined in any Finance Documents by any relevant Obligor;

(iv)  any information, provided by any relevant Obligor being incorrect;
(v}  violstion of Applicable Law or termd of any Authorisation, or beeach of sny

contract by any of the Obligors;

(vi)  the Loan{s) (or part of the Loan{s}) not being prepaid in sccordance with a notice
of prepayment given by the Borrower;

(vii) amy defect in the righis, title and inierest of the Borrower in the Mongaged
Propertics; or

{viii) mcting or relying on any motice, request or instrection which it reasonably belioves
to be genuine, comect and appropriately suthorised, which eventually turned out to
b incorrect or not sppropriately authorised,

132 The Borrower {incloding for this purpose, their affiliates) shall not be Liable for Lenders”
remote oF indirect or consequential loss or damage under this Agresment,

4.  COSTS AND EXPENSES
141 Transaction expenses

The Bomrower shall bear and pay ressonable costs {including legal fees) imcurred in
conpection with the Veluation, due diligence exercise in respect of the transactions
contemplaied herein and the negotistion, preparation, execution and delivery of this
Agreement and any other Finance Document. The Borrower shall promptly, on demand,
reimbarse the Lenders and/ or the Security Trustee, gs the cass may be, reasonable costs
and cxpenses incurred by the Leaders and/ or the Security Trustee n connection with
matters mentioned in this Clause 14,1 [Transaction Expesses),

142 Amesdment costs
(0 If the Borrower requests an amendment, waiver or consent, the Borrower shall,

within 30 (thirty) days of demand, reimburse the Lenders for the amount of all costs
and expenses (including legal fees) incurred by the Lenders in responding to,




143

144

13.

151

15.2

4s~

evalusting, negotiating or complying with that request or requirement.

(i} Al the cost and expenses (including legal fees) in relation t amendnsent, waiver
of consent under or pursuant to tbe Finance Documents shall be bome by the

Enforcement costs

The Borrower shall, within 13 (fifteen) days of demand, pay to the Lenders the amount of
hmwimw{wmhmmmMMMMﬂﬂ
ity Trustee in connection with the enforcement of, or the preservation of i
under, any Finance Document, e

Oither Previskona

in the event of the Borrower failing to pay the monies referred to in Clause 14,1 to 14.3
above, the Lenders will be at fiberty (but shall not be obliged) 1o pay the ssme The
Borrower shall reimburse all sums paid by the Lenders in acoordance with the provisions
contained herein within 15 ((ifteen) davs of demand by the Lenders.

REPRESENTATIONS

The representations and warranties made by the Borrower on behalf of itselfl and other
Obligors (a8 applicable), 10 the Lenders in this Clause 15 (Representavions) are made as of
the dute hereof and as of sach date Gl the Final Ssttlement Date. Each of the below
mentioned representations and warranties are true, sccurate, complete, snd not misleading

in Ay M.

The Bomower acknowledges that the Lenders, have agreed to enfer into the Fimance
Documents and agreed 1o make the Facility available o the Borrower on the basis of, and
im full refiance on the representations and warrantics made herein and the Borrower ngroes
and scknowledges that it has procured that each of the other Obligors sckmowledges and
sccepts that the Lenders have agreed to enter into the Fimance Documents on the basis of,
and in full reliance on the representations and warranties made herein.

Status
()  Ench Obligor (as epplicable):

(a) s a duly organised and validly existing private / public limited company
incorporated im its jurisdiction under the relevant Applicabls Law;

(b} s solvent, of soond mind, is 8 major; and

{¢)  hesthe power and authonity to own its properties and Assets snd to transsct
the business in which i is engaged or proposes (o bo engaged.

Binding Obligations
The obligetions expressed to be sssumed by the Obligors in each of the Tramsaction
-00-

e, Y
Borrewer | %m fﬂ% Original Leader
lﬁ\l .-""#"*}T' Sl
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Documents (1o which each i a party) are, legal, valid, binding and enforceable.

153 MNaom-conflict with ather Obligations

154

153

1) The entry into and performance by the Obligors of, and the transactions
contemplated by, the Transaction Documents do not and will not conflict with:

(s)  Applicable Law;

(b}  their Charter Documents, including its Memorandum of Association and
Articles of Association (s applicable;

() any agreament or instrument binding them or soy of their Assets; or

id)  (except as provided i any Security Document) resull in the existence of, or
ablige them to create, any Security Interest over any of tholr Assets,

{ii}  No entity under the Group is a party to any contract which imposes a restriction oo

it or on eny of its members from underaking any obligation under the Transaction
Documents,

Power and Awthority
Each of the Obligors has the power to enter inlo, perform, deliver and comply with the

provisions of each of the Transaction Documents (to which it is & party), and has tnken all
necessary actions (including corporaie actions (as applicable}) W authorise its entry inbo,

and delivery by it of each of the Transsction Docoments to which it is a party
and the transactions comemplated by those Transaction Documents.
Validity sod Adminibility of Anthorisstions
All Authoeisations required or desirable for each Obligor (as applicable):

()  toenable it o lawfully enter into, exercise its rights and comply with its obligations
in the Transaction Docurnents to which it is o party;

{ii)  toenable i 1o carry on its business as it is being conducted from time 0 time;
(ifl}  in relntion to the Projeci(s) and the Secured Assets;

{ivi  to make the Tramsaction Documents o which it is & party sdmissible in evidence
in its jurisdiction of incorporation;

(v} to enable it to creste the Sccurity to be created by i pursusnt to sny Security
Document end to ensre that such Security has the priority and ranking it &
expressed to huve,

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

As on date of this Agreement, the Authorisations more particularky specified in Schedule 7
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(List of Autharirations) of this Agreement have been obtamed or effected in relation 1o the
Project(s) snd each of them are in full force and effect

156 Complinnce with Applicable Law

(i Each Obligor is in complinnce with all Applicable Law in relotion 1o the comduct
of its business and i3 not subject to any present, potential or threatened kability by
reason of non-complisnce with such Applicable Law.

157 Filing and Stamp Daty

i (ther than, (a) filing of the Security Documents with the registrar of companies
within the timelines specified in the Finance Documents, (b) registration of the
Mortgage Documents with the concerned sub-registrar of assurances (if
applicable), and (¢} registration or filing of the Project Documents with the relevant
Governmental Authority (as applicable) which has been done, it is Dot necessary
that the Transaction Documents be filed, recorded or enrolied with any court or
other authority in India, parsusnt 1o aay Applicable Laws.

{iil  The stamp duty and registration charges are already paid on the Praject Doouments
and no other stamp, registration or similar charges are oustaniding in relstion tw the
Project Documents.

{iiil The samp duty sre slready paid on the Finance Documents and oo ather stamp
duty, or similar charges are outstanding in relation 1o the Finance Documents.

158 No Defauli
() Mo Default & continging or will result from the making of any Drawdown,

{id) Mo eveni of circumstance is outstanding which constinites 8 Default under the
Transaction Documents or any other agreement of instrument which is binding on
amy of the Obligors ar to which their Assets are subject.

(ifi} Mo event of circumstance is outstending which constitutes a Default under the
Transaction Documents or any ofher agreement or instrument to which Secured

Assets are subject.
159 No Mislending Information
M All factusl information provided by or on behalf of the Obligors in relation to any

Transaction Document was frue, sccurate and complete in all respects as st the date
it was provided or ss at the date {if eny) at which 1t is stated and [s not mislesding

in Eny respect.

(i) Huﬁhqh;u:wr:&whunuﬂthdﬁmmlﬁmmhﬁnmuhnﬂ[mdmu
paragraph (i) ebove and no information has been given or withheld that resules in
that information being wntrue or misleading in any respect,

15.10 Financial Statemenin
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The Original Financial Statements of the Borrower and other corporate Obllgors
were prepared in accordance with GAAP conslstemly applied.

The Original Financial Statements of the Obligors fairly represent their finapcial
condition and operations s af the end of and for the relevant Financial Year,

There has been no material adverse change in its business or financial condition
{or the bixiness or consofidated fmancial condition of the Obligars) since the
submission of the Origimal Financisl Statements.

Ranking

(i)

(id)

Subject to the requirements specified in Clause 15,7 (Filtng and Stamg Dury) of
this Agreement, each Security Document creates (or, once entered into, will croate)
in favour of the Security Trustee the Security which i is expressed o create with
the ranking and pricrify it is expressed to have.

The payment obligations under the Finance Documents rank a2 least pori passu
with the claims of all the unsecured and insubordinated creditors of the Security
Providers.

Seeurity Interest

(i)

(1)

All Security Documents have been executed, delivered and regivteced in
accordance with the tmelines stipulnted ander this Agreement and the Security
expregsed 1o be createdd thereby over the nasots refemred therein has been validly
ereated and such assets are not subject 10 any prior or subsequent Security Interests
{other than 23 provided in the Security Documents).

Save as provided otherwise in the Finance Documents, the Security Providers have
neither created any Securkty Interest upon the Secared Assets in favour of any
Person {other than the Security Trustee]) nar do they have any obligation to creaste
any other Security [mterest (other than in favour of the Security Trustee) on the
Secured Asseds,

Upan ocourrence of & Defauly, it shall be lawful for the Security Trusiee to enter
imto or take possession under the provisions contained in amy of the Security
Docaments of all or any part of the Secured Assets henceforth and to hold and
enjoy the same and 1o receive the rents and profits thereol without any interruption
o disturbance by the Security Providers or any other Person or Persons claiming
by, theough, under or in trust for the Security Providers and that the Secured Assets
are freed and discharged from any other Sccurity Interest, except as provided in
this Agreement and the Security Providers shall suificiently indemnify the Security
Trustee against any demnands whatsoever,

Licigation

Mo Litigations sre pending or started of threatened (i) against any Obligor; (ii) against or
in relation to the Projeci(s) or the Socured Assets; or (iii) which may affect the transactions




13.014

15.1%

69

WM&MNMW&I@&MMMmF

Solvemey

(i

(ii

(i)

(v}

(v)

(vi)

(vid)

Nane of the Obligora: (a) is unable to pay or discharge s dabt as they became due;
(8] has admitied its insbility 10 pay or discharge ils debt as they become due: and
(<) has suspendod making payment oo any of i debt, and it will not be deemed by
8 court io be unable 10 pay its debts under Applicable Law, nor in any such case,
will it become 30 in consequence of entering Into any of the Transaction
Documents.

Nooe of Obligors has commenced, and it does mol infend 10 commence,
negotiations with one or more of it creditors with & view to rescheduling i
indebiedness.

The value of the Assets of the Obligors is more than s respective Habifities {taking
inlo scoount contingent and prospective [inhilities) and it has sufficient capitl 10
carry o its business.

Weither the Obligors nor any other Person (as applicable) hes wien any corporate
action, or any legal proceedings or other procedure or steps in relation o any
bankrupicy / winding up, msolvency resolution, dissolution or re-organization,
enforcement of any security over any Assets of the Obligors or for appointment of
a liquidstor, supervisor, receiver, admbnistrator, intoivency resolution professional,
trustee or other similar officer of It or in respect all or substantinlly all Assets of
any Obligor.

Mo morstorium has been, or, will, in the reasonably foresseable future be, declared
in respect of any of indebtedness of any Obligor.

Mo creditor has initisted any steps or amy action under the corporate debt
restructuring mechanism or any other remedies available to lenders ender policies
and schemes promulgated by the RBI from time to time (including but not limited
o any step or action in sccordance with the RBI's Strategic Debt Restructuring
Scheme under the RAL's Distressed Aszet Framework) against any Obligor or any
other member of the Group,

All outstanding dues, paysble o any creditor of the Borrower (including any
operational or financial creditor) have been pald on the relevant due date.

No Immnaity

No Security Provider, nor any of their Azsets is entitled 1o immunity from suit, execution,
attachment or other legal process, and none of them shall waive any such immunity which
they or any of their Assets have or may scquire. Their entry inio the Transsction Documenits
constitutes, and the exercise ol their rights and performance of and compliance with their
obligations under the Transaction Documents will constitute, private and commercial acts
done and performed for private and commercial purposes.
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Hnmpmﬂhlbﬁnhdumunh.mudmd-hudnmdmmldmuhhibﬁu
classified as & “non-banking financial instinmtion™ or a “core investiment company” and bs
nat required fo be registered as & “non-hanking finance company™ or & “coce Investment
m‘uﬂﬁﬂtmﬁnﬂﬂmnﬂmﬂnﬂ:uﬂnﬂhm 1934, ar amy rules,
reguiations, notifications, circulars, press releases, guidelines or inssructions issued by the
REBI in relation 1o non-bhanking financial companics or core investment companies,

Sharebholding Pattern

The shareholding pattern of the corporate Obligors, as set out in Schedule B (Shareholding
m#mmm:mﬂﬂm i# true nnd cormect a3 on the date of
Ereement

Mo Fraoduleni Tranasction

No transaction or arrangement with eny Person motiveted by fraudulent conusderntions has
been entered into by any Obligor,

Losns and Advances
{1} The Borrower has nol advanced any monies or provided any loans to any Person.

(i) WNone of the transactions condemplated hereunder or uader the Tramssction
Documents are in violation of Applicable Law including (without Hmitation)
Section 185 and 186 of the Companies Act, 2013,

(i)  Other than the Existing Financial Indebtedness, there are no other loans or facilities
which have been availed by amy Obligor.

Tax Returns and Employee Benefits

{i Each Dbligor has filed all tax returns required by Applicable Law 10 be Gled by it
and has paid all Taxes (including all property taxes and/ or any other payments to
be made under Applicable Laws} paysble by it which have become due pursuant
fo such tax retures.

(i)  Each Obligor has paid all employee benefits in sccordance with Applicable Law
and there are oo oulstanding peyments to be made in relation to the employee
benefiiz.

There are no proceedings pending before or initisted or threatened by amy Tax
authority in respect of aay Security Provider which could result in any Sscurity
Interest under the Security Diooumnents being or becoming subject 10 any Tax
cluims.

Titke Represcatutions
i The Bosrower has absolutes, clear, valid and marketable tidle 1o the lsasehold rights

{iai)
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(it

(i)

(iv)

(v

tvi)

(v}

{viki)

(ix)

-/

and development righls in relathon to the Redsdential Project and |5 otherwizse
entitled to develop and construct the Resklential Project on the relevant Project
Land (in cach case, on wrm’s length 1=rms), and all Assets incleding the Secured
Assets necessary for the condiset of its business as i |s being conducted.

ETL has sbsolute, clear, valid and marketabbe tithe to the lessehold rights and
development rights n relation to the Commercial Project and the NOIDA School
Project and the freehold dghts and development rights in relation to Meenat Sports
City snd is otherwise entitled to develop and construct the Commercinl Project, the
NOIDA Schisol Project and Meerut Sports City oo the relevant Praject Land (in
each case, on mrm's length terms), and all Amsets including the Secured Asssis
necessary for the conduct of its business as it is being conducted.

The Pledgor has sbsolute, clear, velid snd marketable title o the Pledged
Properties.

The title documents and all other documents in reiation thereto, as set out in
Schedule 9 (List af Title Docwments) of this Agreement are the only dociments in
relation to the Mortgaged Propertics.

Each Security Provider owns and has good, unencumbered, (except the Security)
legal and / or beacficial title fo the property, asscts and revemues on which the
Spcurity Provider are required to create Security pursumnt to the Securiny
Documents.

The Secured Azsets expressed (o be granted, conveyed. assigned, mransferred and
pssured sre the absolute property of the relevant Security Providers, and are free
from sny other Security Interest {odber then &s mentioned in this Agreement) and
are not subject 1o any fix pendens, attachments or other process issued by any court
of competent authority.,

There are no wrban land ceiling or kand acquisition proceedings perading againsi the
property, assets and revenues on which the Security Provider ane required to creais
Security Interest pursuant to the Security Documents.

All dues paysble by the Sccurity Providers to ony Governmental Authority
inchuding NOIDA, have been paid and there are no dues in srrears, due to be paid
by any Security Provider.

Ajnarn [ndia Limited {"Ajnara™) does not have amy claims, rights, title, interest or
ather entitlement whatsoever in relation to the Project Land and the Projects and
the NOIDA School Project. Further, neither is Ajnara required to provide amy
consent or approval or agreement in any form aor are the Obligors obligated o
obtain eny comsent or inform Ajmars in relation to any of the transactions
contemplated under the Transaction Docaments.

Envircamental Compliance

(i}

The Borrower has performed and observed all Environmental Law, Environmental
Permits and all other covenants, coaditions, restrictions or agreements directly or
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indirectly concerned with any contamination, pollution or waste or the release of
discharge of any toxic or hazardous substance in connoction with the Project(s)
and! or the NOIDA School Project, where failure to do so might result in such
release or discharge,

i} No Envirommental Claim has been commenced or I8 threalened against the
Borrower in relation 1o the Project(s) and/ or the NOIDA Schoal Projece.

Arm's Length Basis

All ransactions enfered into by the Borrawer with amy related party of any other Person
are on an mem's length basis,

Insuramce

The Bomower has maintained all insurances necessary end proper tn respect of the
Projoct(s) and the NOIDA School Project and is in compliance with all its obligations with
respect to insurance under the Transactinn Documents.

Related Party Transactions
Mo Obligor has entered into any related party transaction in violation of Applicable Law.
Guaranters

Save as pursuant 1o the Finance Documents, the Borrower has not, as of the Executhon
Date, extended any guarnmtess or provided security to any Person that ia walid and
subisting.

Project Documents

(i) In relstion 10 the Project(s), the Obligors are not party 0 any agreements other than
the Project Documents.

(i) Each of the Project Documents is in existemce and there subsist no evenis or
circumstances that would result in its termination.

{fii} The BTA has been duly executed and entered into by the parties thereto and the
Borrower has complied with, or will comply with, on or prior to the first
Drawdown Date with all the conditions precedent specified under the BTA, for the
soquisition of the Residentinl Projects and all arrangements are in place snd sl
documents, deeds and writings have been executed or will be exccuted o ensure
that the ssscts and the Residential Projects have been or will be acquired unider the
BTA in sccordance with the timelines specified therein without any default or
delay.

(iv) All timelines &3 provided umder the relevant Project Diecuments have been
coemplied with and no events of default or potential events of default, howsoever
defined therein, have occurred or are continuing and no Houidased damages lave
been levied on any Obligor in relation to the Project Documents,
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(v}  The Commercial Project and the Residential Project 2 are not required (o be
registered with the relevant Governmnentsl Authority i accordance with the
provisions of the RE Act,

Projects

1] ?Em-ﬂd:whpmﬂﬂfhﬁﬂjﬂ{l}mdhﬂﬂmﬁhhﬂﬁw
i a8 per the sanction plans and the other Authorisstions that have been obeained
for the Project{s) {inclhading the license / lease conditions provided by NOIDA snd
Meermt D::luhpnm Authority or sny other Governmental Authority, =5

() Al remsactions in relation to the Project(s), the NOIDA School Project, the Project
Land and the development and constraction of the Project{s) and the NOIDA Schoal
Praject ks in compliance with the Applicable Laws.,

{iii}  The Project Land {in relation to the Residentisl Projects) and the FSI necessary for

development of the Residentinl Projects bes heen saitably transferred / made avuilable
o the Borrower ander the termi of the BTA and the Lease - STL Bomrower.

Mo other Hosiness

The Borower is not, and has never been, engaged/ mvalved in any business or activicy
other than the Basiness.

Materinl Adverse Effect

Thore are ao facts or circumstances, conditions of pecurrences which could collestively or
otherwise be expected to reselt in & Material Adverse Effect

Authorlsed Signatories

Esch person specified a1 the autharised signatory of any of the Obligors in any document
of notice sccepted by the Leaders or delivered (0 the Lenders Is, authorised to sign the
documends or nofices on its behalf under or in connection with the Finance Documents.

Transsction Dacuments

(i) The documents provided to the Lenders pursuant to the Transaction Documents are
trie, complete, accurate and in full force und effect, in eack case as at the date any
such documents are provided 1o the Lenders,

(i)  Any certified copy of & document provided to the Lenders pursuant to the
Trensaction Documents is u true, complete and accurate copy of the original
document and the original document was in full force and effect, in cach case as ot
the date any such document |s provided to the Lenders.

(87} Al representstions and warmmnties made by the perties to the Tranzaction
Documents are true and comect,

-37-
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162

?.lmnﬂignthhtnmﬂium: with the statutory requirements under Inbour taws and [awy
n relation io payment of gratuity and provident fund.

Governing Law and Enforcement

The choice of law specified in ench Transaction Document as the govering law of that
Transaction Document will be rocognised and enforced in India,

Intellectual Property
The Bosrower does not own any Intellectunl Property Rights,
AFFIRMATIVE COVENANTS

The Bomower berehy covenants with the Lenders that the Barrower shall, and where there
is a reference to an Obligor and Group (as spplicshle), procure that the other Obligors snd
(iroup, ﬂﬂmhmﬂmﬁmhm;mm at all imes wntil the Finnl

Corporate Covenants

(i} Each of the Obligors and Croup shall diligently preserve s existence and siatus
und all rights, contracts, privileges and concessions now held or hereafler acquired
by it in the conduct of its business and ensure that the Obligors and Group take all
mecessary stops to continue b0 remain solvent;

(if)  Esch Obhigor shall carry out and conduct its business with due diligence and
efficiency and in accordanoe with sound managerin] and financial standards and
business practices with qualified and experienced management and personnel; and

(i}  The Obligors shall aot do or volantarily suffer or permit to be done any et or thing
whereby their right io ranssct their business in relstion to the Project{s) and/ or
the NOIDA School Project might or could be ferminated or wherehy payment of
amy Secured Obligations might or would be hindered or delayed.

Complinsce with Applicable Laws; Authorisatioas spd Charter Documents
Esch Obligor shall:

(i) comply in all respects with the Applicable Laws, the relevani Charter Documents
end Authorisations {as applicable) in relation to u!l its business;

(i) obtain, comply with and do all that is necessary 1o muintnin in full foroe and effect,
all Anthorisations in relation to its business from time to time, including those
required for construction and development of the Project(s) (in sccordance with the
timelines prescribed for such Authorisations in this Agreement or as required under
Applicable Law, whichever i earlier);
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(i)  supply cevtifiod copies to the Lenders of all necessary Authorisations required to

fiv)

enable | to:
(a)  perform its obligations under the Tramsaction Docaments;

fbl  ensure the legality, validity, enforcesbility or sdmissibility of the
Transaction Docisments in evidence in India;

(e}  construct and develop the Project(s) within the timelines as stipulsted b the
Construction Schedule and the relevant Business Plan; und
(d)  carry on its business as it is being conducted from time to time,

comply =t all times with anti-money lamndering and combating the Financing of
Terrorism standards set by the Lenders.

Project Documents

The Borrower and other Obligors (who are party to it) shall at all times comply
with the terms of the respective Projest Documents,

The respective Project Documents shall not be smended, terminated, altered or
rescinded in amy manner without the prioe writien consent of the Lenders,

The Barrower may enter into any mainienence conbract / agreement For the maknienance
of the Project{s), with the pricr approval of the Lenders.

The Borrower has complied with, or will comply with, on ar prior 1o the first
Drawdown date with all the conditicns precedent specified under the BTA, for the
goquisition of the Residential Projects and all mrrangements are in place and all
documents, deeds and writings have been executed or will be executed o ensure
that the assets and the Residential Projects have been or will be acquired under the
BTA it sccordance with the timelines specified therein without any defaubl or delay
and the all the conditions for closing and all the post closure requirements as
provided under the BTA shall be duly complied with by the Bomrower in accondance
with the timelines specified therein without any default or delsy,

Depautt of Title Documents

The Borrower and STL shall defiver 1o the Security Trustee all relevant title documents in
relation to their respective Secured Assets, &s st out in Schedule 9 /Lisd of Thtle Documenis)

hereto, on or before the first Drawdown Date as per the timelines specified in Schedule 3
(Canditions o Drawdown) hereto.
Trassaction Documents

Exch of the Dbiigors (as applicable):

()

shall comply in all respects with the provisions of the Transaction Documens;
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(i}

(i)
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shall ensure thal the Security crested pursuant to each Security Docoment shall
have the ranking il i3 expressed 1o have and that each of the Transaction Documents
is maintained in fuli force and effect;

shall easure that the validity and enforceability of the Security is maintained and
shall take all steps necessary, inchading executing furiher documents, if required,
for this purpose; and

(ivl]  agrees, acknowledges and undertakes that the obligatikns under the Finance
Documents, to which they are o party, are absolute, irrespective of any imier re
arrangement between them,

Use of Proceeds

The Barrower shall use the procesds of the Loan{s) oaly for the purposes sct out |a Clause
1.1 (Purpose) of this Agreement.

Maietenance of Books, Secored Avsets

The Obligors shall:

(n

(i)

(kid)

maintain and keep in proper order, repair and in good condition, the Project(s) and
the Secured Assets and all of their other Assets. [fthe Obligors fail 1o keep in propor
order, repair and in good condition the Secured Assets, then the Secunity Trusiee
may, but shall not be bound 1o, maintain in proper order or repair or in good
condition the Secured Assots of the Obligors and &ny and all expense incurred by
the Security Trustes and its costs and charges therefore shall be reimbursed by the
Obligors within 7 (seven) days of the Security Trustee mising such & demand for
remmbursement, [f there is any delay in the resmbursement then the Obligors shall
pay the rebmbursement together with interest thereon af the Default Rate;

keep all the Secured Assets, Propect{s) and Receivables, other monies received by
any Obligor in relation to the Secured Aseets, the Project(s) and the Receivables
and all documents subjoct t0 Sccurity Inferest created under the Finsnce
Documents distinguishable, and shall hold them as the exclusive property of the
Security Trustee and shall deal with them only under the directions of the Security
Trastee or as provided under the Finanoe Documents and the Obligors shall not
create any Security [mterest upon or over the Security nor saffer amy Secunty
Interest or any sttachment or distress (o affect the samie nor do or allow anything
that may prejudice the Security and the Security Trustee shall be st liberty {0 incur
all costs and expenses us may be necessary to proserve the Securily and io maintain
the same undiminished and claim the reimburscment thereof, and secure such
retm bursernent under the Finance Documents;

keep all books of sccount as required by the Act and in sccordance with the GAAP
and applicable accounting practices, and therein make true and proper entries of all
dealings and transactions of and in relation to the Secured Assets and the business
of the corpomie Obligors end keep the all books of sccount and all other books,
registers and other documents relating to the affairs of the corporate Obligors at
their registered offices or principal place of business, where permitted by

A
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{iv)

)

(vi)

(¥ii)

{wikl}

(i

W

Applicable Law, or af any other place or places where the books of sccount and
documents of & similer nature may be kept;

permit the Lenders, the Security Trustee and such Person, a8 they shall, from fime
1o time for that purpose appaint, o ester into or gpon end 1o view the state and
condition of the Secured Asseix and Project{s) and pay all travelling, hotel and
other expenses of any person whom the Lenders and/ or the Security Trostee may
depute for the purpose of such mspection and If the Lenders and/ or the Security
Trustee shall, for any reason, decide that it is necessary to employ an expert, 1o pay
tha fees and all travelling, hotel and other expenses of such expert. The Obligoes
agree and acknowledge that the Lenders shall have a right to conduct periodic
inspections by visiting the sites of the Praject{s] and/ or the NOIDA Schoal Project
miﬂ:mmmﬂmmwmﬂﬂmmmmmwm

pay all rents, royalties, taxes, rates, levies, cesses, assessments, impositions and
outgoings, governmental, mumicipal or otherwise imposed upon or payabie by the
Obligors as and when the same shall bocome payable and, produce the receipts af
such payment, make reguiar tax filings and aise punctually pay and discharge all
debis and obligations and lishilities which may have priority over the Socurity

to the Finsnce Documents and observe, perform and comply with all
covenants and obligations which ought to be observed and performed by the
Obligors in respect of the Sccured Asscls and the Project(s). Each of the Obligors
sholl also pay all Taxes (incleding tax on land under construction) payable in
connection with the Project{s) and the NOIDA School Project;

forthwith give notice in writing 10 the Lenders of commencement of sny
procesdings directly affecting the Secured Assets or the Project(s) Initinted by any
Governmental Authority or competent cowsrt;

pay all stamp duty (including any additional stamp duty), other dulics, taxes
(including all property taxes and/or any pryments (o be made to any Governmental
Authority), charges and penalties, if and when the Obligors may be required (o pay,
sccording to the laws for the time being in force in the State where the Finance
Documents are executed or brought, and in the event of the Obligaes failing to pay
sisch stamip duty, other duties, taxes and penaities as aforesald, the Lenders will be
at liberty, but shall mot be bownd, to pay the same and the Obligors shall reimburse
the same to the Lenders on demand with interest thereon at the Default Rate; and

at amy time, upon the cocurrence of & Defuult which is continuing, upon the requsest
of the Lenders and’ or the Monitoring Agent, provide the Lenders, the Monitoring
Agent and eny of their representatives, professional advisers and contractors with
access to end permit inspection by them of the assets, premises, books and records
of the relevant Obligor.

Insurance

The Obligors shall maintsin insurances on and in refation to the Project(s) with
reputable umderwriters or insurance companies against those risks, and to the
extent, usually insured against by prudent companies located in the same or a

Borrowsr || 'H;J i‘:k Original Lender
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similar location and carrying on a similer business mnd/ or required by Applicohle
Law or by contract. The Obfigors shall also ensure thai the name of the Security
Trustee is duly endorsed as a “beneficiary/ loss payes” for esch of such insurance
policies and all ronewals thereof, The Obligars shall provide to the Security Trustee
copies of such insurance policies and evidence of payment of premia within 7
{seven) days of such payment.

(il Inthe event that the Obligors fail o insure the Project(s) and/ or pay the insurnnce
premia or ather sums that are incurred under the above, the Lenders and/ or the
Becurity Trusiee, as the case may be, may, bt shall not be obliged to, arrange for
the Project(s) to be insured or pay the insarance premin and other sums refierred 1o
above, as the case may be, and the Obligors shall forthwith on receipt of & notice
of demand from the Lenders and/ or the Sccusity Trustee reimburse all sums so
piid by the Leaders and’ or the Security Trasies together with interest thereon
the Default Rate.

(iil) The Obligors shall promptly notify the relevant insurer of any claims under the
insurance contracts and diligently pursue any claims under the insurance comtracts,
and promptly notify the Lenders and the Security Trustee of the same.

(iv]  The Obligors shall not create or soempd (o creste or permil (o arise or exist any
Security Interest over the insurance contracts save as permisted undeor the Finance
Documents.

169 Esvironmental Compliance

Each Obligor shall comply with all Envirommental Law, obtain and maintain all
Authorisations in relation 1o Environmentsl Law and take all steps i antivipation of knawn
or expecied futre changes to or obligntions oader Eavironmental Law or any such
Authorisations in sccordance with Applicable Law in relstion to the Project{s) and further
also comply with the environmenl, social and safety siandards &5 may be et oul by the
Lenders from time (o time, in telation to the Project{s) and’ cr the NOIDA School Project.

1610 Complisnce with Anti-mosey Laundering Laws

(1) The Obligors shall not: (7} engage in carmupt practices, frandulent practices, or other
illegal practices in connection with their business and operations; or (ii) cngage in
Money Laundering or act in breach of any Applicable Law relating to Money
Laundering; or (iii) engage in the Financing of Terrocism, The Obligors shall
comply with all anti-Money Lsundering and combating the Financing of Terrorizm
lews and obtain all Authorisations required in connection theredo ander Applicable
Law. The Obligors shall take all steps in anticipation of known or expecied future
changes 10 or obligations under all anti-Money Laundering and combating the
Financing of Temrorism laws in accordance with Applicable Law and further also
comply with the Anti-Money Lsundering and combating the Fimamcing of
Terrariam standards &8 may be set out by the Lenders from time to thme.

{iiy  The Obligors shall comply with all provisions of the Prevention of Money
Laundering Act, 2002 and the provisions of the Master Direction an Know Your
Customer, 2016 issued by RBI (bearing circulsr number Masier Dhirection

N e (R a Crriginal Lemder
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16,12

16.13

V2

DERAML.BC No 81714.01.0012015-16 dated February 25, 2016), a5 amended
from time to time.

Determinntion of Security Cover Ratio

The Security Providers agree and scknowledge that the Monioring Agent shall inter alin
mooitor compliance with the Minimuem Security Cover Ratio and the Minimum Cash
Flows Cover Ratio stipulated in this Agreement on an ongoing basis from the [first
Drawdown Date until the Final Settlement Date. The Lenders may require the Security
Cover Ratio and the Minimum Cash Flews Cover Ratio to be checked 00 & quarterly basis
till the Final Setilement Date. Additionaily, the Lenders mny require the Security Cover
Ratic and the Minimum Cash Flows Cover Ratio to be checked at any time and as many
times as are requiced al the discretion of the Lenders i the event of or the likelihood of sn
avent of the (i) occurrence of any unforescen event; or (ii) the occarrence of any Default;
or (iii) any deviation from the Business Plan, until the Final Seitlement Date

Dechime in Security Cover Ratie

[f there is any decling in the Security Cover Ratio below 1.75:1, then the Bormower and /
ar the Persoanl Guaramiors shall create and perfect Security Interests over such additional
Axsots a5 ks acceptable to the Lenders, in & form and manner satisfactory to the Security
Trastee within 20 (twenty) days From the such decline in Security Cover Ratio.
Alternatively the Borrower can prepay sich amount of the Factlity within 20 {twenty) days
from such decling in Security Cover such that the Security Cover Ratlo is immedistely
restared

Appointment of the Monitoring Agent, the Project Consultant snd the Valuation
Agent

(1 The Borrower shall, st the request of the Lenders, snd within the timelines

by the Lenders in this regard, appoint swch consultants {“Consultanis')

within the (imelines prescribed by the Lenders and ns may be required by the

Lenders in commection with the Project{s), mcluding but not limited o the
following:

{a}  amonisoring acoountant, scceptable to the Lenders (“Monitoriog Agent”),
o be appotnted, for monitoring the Transagtbon Accounts and verifying all
information, accounts and Gnancials provided to the Lenders pursuant to
the Finance Documents, as per the instructions of the Lenders;

(k)  atechnical consultant, scceptable 1o the Lenders ("Project Consultant™),
to be mppointed, for submitting quarterly reports in relation 1o the
constriction and development of the Project(s) and confirming the progress
of the Project{s), as per the instructions of the Lenders;

e} & valuer, 1o be nominated by the Lenders (“Valwation Agent”), fo be
appointed, for the purposes of carrying out the Valuation of the Project(s),
in sccordance with the instructions of the Lenders,

(il  The Borrower shall submit to the Lender, af periodic intervals a5 required by the




{iii)

Lo

Lenders, reports prepared by the Consuhants m respect of the Prajeca(s) in such
form and manmer a5 may be prescribed by the Lendess,

All costs and expenses incusred by the Consultants in conmection with the
Project{s) shall be borne by the Bomower.

1614 Sabmissions of Approvals and Sale Realications

The Dbligors shall obtain and promgety subemit pre-agreed schedule for Authorisations, sale
{ tease realizations and other terms and any data relsted to the Project(s) for esch Financial
Quarier, based on the Business Plan snd the Approved Plans,

16153 Tocremse in Cost of Project

(i

(i)

(i)

If there (4 an increase in the construction expenses or other conts associated with the
construction and development of the Residential Project beyond what has been
stated in the Business Plan, as communicated 0 the Lenders, the Bosrower shall
ensure that the requisite funds are brought, by the Personal Guarantors by way of
equity contribution or unsecured loans as per the terms of the Sobordination
Agreements (which shall be subordinate to this Facility) and in sccordance with
cluuse 16.29 of this Agreement, on such ierma as & scceptable to the Lenders
{provided such shares shall be subject to the Pledged Securities).

If there is an incresse in the construction expenses or other costs associated with the
construction and development of Meenst Sports City beyvond what has been stased
in the Business Plan, as communicated 0 the Lenders, STL shall ensure that the
requisite funds are broaght, by the Personal Gusrsntors by way of equity
contribution or undecured loans as per the terins of the Subordinastion Agreements,
on such terms a8 is accoptable 1o the Lenders (provided such shares shall be subject
to the Pledged Securities),

All amounts which ere brought ir, required 1o be infused / deposited by the Promioter
and'or any other person in the Borrower, either in the form of equity contribation,
Subordinated Claims or in any other form and manner shall be deposited in the
relevant Transaction Account on the instructions of the Lenders.

16,154 Infusion of funds by STL

If any funds are received by the Borrower from STL, then the Borrower shall ensure thar
sisch finds are brought by STL by way of equity contribution or unsecured loans as 2
Subordinated Claim, and in sccordance with Clause 16.29 of this Agreement, on such
termis as is sccepiable to the Lenders, provided if such amownts are broaght in by way of
equity contribution, such shares shall be subject to the Pledged Securities. Further, the
Borrower chall use thess funds for such purposes as have been permitted by the Lenders.

16.16 Construction snd Completion of Project{s)

i

The Borrower and STL shall ensure that the Project{s) are compleied within the
time lines specifiod in the relevant Project Documents and the relevant
Auvthorisations  procured for the Projoct{s) and the NOIDA School Project




2)

notwithstanding any cost overrun for the Project{s) and/ or for the NOIDA Sehonl
Project.

(i}  Any related costs and cxpenses shall be met by Ssuance of equity fo the Personal
Guaramtors or contribition in such form s approved by the Lenders. All shases
issued pursuant to such equity infusion shall be subject jo the pledge created under
the Pledge Agresmeni.

(i)  Any cost and expenses for the development of the Commercial Project and the
NOIDA School Project shall be barne by the Personal Guerantors and the STL and
neither the Receivabies nor the Facility or any part thereaf shall be utilised for such

cost and expenses.

16.17 Transaction Accnunts

|6.18

1619

16.20

1621

(]  The Borrower and STL shall
i mitd

equal to the Interest Service Rederve Amaount is maintnined or funded in an account

mentioned in Clanse 3.1(H) are wiilised by way of 2 Dmwdown by the Bormower
until ibe Final Settlement Dote. Souch Interest Service Reserve Account which shall
b lien marked in favour of the Security Trustes, gnd such amounts shall be wtikised
for the payment of Inierest.

Child Labaur

The Barrower hereby covenants with the Lenders that ull the Final Senlement Date, they
shall not resost to child labour employiment / practbces and shall ensure that their contracions
akso do ot resart to child labour employment/practices.

Pemslon

Each of the Borrower and STL shall be in compliance with all laws and contracts redating
io any of their pension scheme and employes benefit schemes.

Amendment to Charter Documents

Any amendiments 1o the Charter Docuements of the Borrower shall be carmied out only with
the prior written consent of the Lenders. No corporate Obligors (other than the Borrower)
shall carry out such amendments 1o their respective Charter Documents, which affect the
rights, mteresis and benefits of the Lenders.

Audiroe




1622

16,23

1624

16.25

1626

16.27

L L~

The Borrower shall, ar all times wntil the Final Setflement Date, ensure that a firm of
reputable charicred accountants a4 sccoptable 1o the Lenders comtinues as its statutory
auditors or shall appoinl such other samwtory auditors as mutually ugreed between the
Borrower and the Lenders. The Borrower has presently sppoimted Ashy Cups &
Associntes an itn statutory aoditors.

Compliance with RBI Circalar

The Borrower shall, umtil the Final Settlement Date, comply with all the spplicable
provisions of the circular issued by RBI in refation to commerciai and residential project,
from time to time.

Project Monitaring Reports

The Borrower shall, submit =i quarterly intervals to the Lenders, monitoring reports
prepared by the Monitoring Agent, in respect of the Project(s) in o form amd manner 1s may
be prescribed by the Lenders.

Related Party Transactions

The Borrower and cther Obligors shell ensure that all Related Party transactions shall be
on an arm's length besis and in sccordance with Applicable Laws.

Appoistment of Nomisee Director(s)

The Lenders shall have the right to appowmd | (one) nomines as a director on (e Board of
the Bomower (“Nomises Director™) at any time tll the Final Setlement Date, The
Nomines Director shall remain on the Board of the Borrower until the Final Seulement
Date in accordance with the terms and conditions specified in Schedule 10 (Nomilnes
Direciors) of this Agreement, The Borrower shall promptly take all corporate sction o
effoctuate such right (including, withoat limittion, amending the Borrower's Charter

Documents).

Board Meetings

The Barrower shall ensure that:

(2} at least 4 {four) meetings of the Board {or more if s0 required under Applicahle
Law) will take place each calendar year and Board meetings shall be held at such
intervals a3 may be required under Applicable Law;

()  sdditiomal Board mectings shall be conducted ut the written request of the Nominee
[DHrectar;

fe}  Subject to any shorter time period as permitted under the Applicable Laws, the
Borrower will provide at beast [4 (fourteen) days prior writien notice of Bonrd
meetings and 7 (seven) days prior written natice of an agends to all directors, st
their latest addresses in and owtside India unless otherwise agreed by the directors.
Collection of Recelvables
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The Borrower shall ensure that the Receivables from the Projeci(s) are collecicd as per the
respoctive Business Plans for the Project(s].

16.28 Considerste Constroction ssd Corporate Soclal Reapoasibility
During the comtruction and development of the Praject(s), the Borrower and STL shall:

1] comply with the applicable norms for reducing increased traffic, nodse, dust and
olher nuisances in adjscent arcas;

(H)  incorporate approprinie fire and fife safety messures during the design and
constraction phase;

(iii} offer occupational, health and safety management system to protect workers
neloding:

{a) providing adequate working conditions (need for potable water, ssnitation,
approprinte lighting and temperzture and safe sccess);

(b}  provading sdequate emergency response procodures inchuding availabilay
of first aid on each of the sies of the Project(s) and the NOIDA Schood

Propect;

(g}  put in place sufficient procedures to address physical hazards sisccisted
with equipment use, working =t heighis, working with eleciricity and
welding; and

{d) mummwmupmﬁqmmm
training for construction workers,

(iv)  ensure that there is no use of hazardous building materials including lead based
painis, lesd pipe. sluminium wiring. ashestos contmining maserials, highly
flammable materials, formaldehyde and polychlorinated biphenols on each of the
sites of the Project(s) and the NOIDA School Project; and

v} ensure that the copstruction of the Project(s) and the NOIDA School Project docs
not have any sdverse impact on the Imll;mnp-upuh.lﬁuhiullﬁu:m

16,29 Sebardination
i) The Borrower ayrees and undertakes to ensure (il the Final Settlement Date that:
(1)  all the Subordinated Claims shall be fully subordinated to the Secured
Obligations by executing Subordination Agreements to the satisfaction of
the Lenders;
ik any prepayments with respect to the Sobordinated Claims shall not be paid;

(€}  upon any distribution of assets of the Borrowser, whether pursuant to any
dmmwum:mmmﬂmmwmhm
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Obligations shall stand peice to any payments that may be due and payable
to any other entity with respect bo any Subordinated Claims. I any amounts
or digtributions are received by any other entity towards peyment of
Subordinaied Claims, prior 1o the satisfaction of the Secured Obligations,
then the relevant entity shall hold such payments in trust fer and on behaif
of the Lenders and shall handover such amounts to the Lenders.

{ii)  Upon the Lenders and’ or Security Trusiee inking any sction as provided under
clauses | B.20 and’ or 18.21 end/ or 18.22 and! or any insalvency application being
file against any Borrower the owlstanding amounts under the Subordinated Clahns
shall be wero and no oltims shall be cutstanding in relation to such Subordinated
Claims.

(i}  The Borrower shall;

{a} ut all times, ensure complinsce with all the provisions of the Subordsnation
Agreements soch that the Suvbordinmied Clalms, continue to be fully
subordinated to the Secured Obligations;

()  ensure that there are no agreements of mstruments, which have the effec
of emeading or modifying the Subordination Agreements;

(¢}  ensure that the validity and enforceatility of the Subordination Agreements
are maintained, and shall take all steps necessary, including exeouting
further documents for such purpose; and

(d)  ensurc that if any new Financial Indebtedness i3 provaded to/ or svailed by
the Barrower the Bormower shall ensure that such Financial Indebedness
forms » part of the Subordinsted Claims, the Subordination Agreement is
entered inte  in relstion to such Financisl Indebtedness and the refevant
evidence 1o this effect are promptly provided 1o the Lenders 1o their
satisfaction.

1630 Lense of Project

(f

(v

STL shall not enter into any lease armagement fior the Commercial Project without
the pricr consent of the Londers.

Mo units forming part of the Residential Project shall be leased to uny Person
without the prior consent of the Lenders.

1631 Oibher Covennnts
The Borrower and STL acknowledge and confirm that unti] the Final Settlement Dt

()

they shall

(n) display prominently the name-of the Security Trustes (acting for the benefit
of the Lenders) as the mortgages of the Properntics on the premises of each
Project(n) and the NOIDA School Project and Properties (as spplicable);




()

(i)

()

.
&S

(b} disclose the neme and logo of the Security Trustes (acting for the benefit of
the Lenders) as the morigagee of the Propertics and Lenders as i finonce
parteer in every pamphlet, brochure, sdvertising material or any other
commignication 1o the purchasers of the sald Properties;

(e}  permit the Security Trustoe (acting for the benefit of the Lenders) to post
its own secarity at the Propertics if the Sacurity Trustee so requires;

(d) =ppend the imformation relating w the mortgege of the Properties to the

Security Trustee (ncting for the benefit of the Lenders), while publishing

any advertisement of & particular schems in respect of the sale / leass of
wiﬂinlhchqﬂm and

{z) indicate in the pamphlets, brochures and advertising materiaks of any kind
or other communication o the purchasers of the units in the Properties, that
the Borrower shall procure no objection certificate (MOC) or permizsion of
the Security Trustee (acting for the benefit of the Lenders) for szle / ease
of units or propenty,

the Borrower and STL shall specify the details of its account held with the Account
Bank, in the agreements to sell, sale agreoments or deeds, lease or liceniz
agreements/ deeds or any other instruments or document for transfer or creation of
any cight o interesmt or eoy relevant booking form or applicstions (each, ms
spphicable, the “Transfer Document™) to be executed between the Borrower / 5TL
and the buyers’ tenants/ lessces (the “Tramaferees™) of the units/properties in the
Prajece(s), The Borrower and STL shall ensure that sll monies from the Transferess
shall be deposited! remitted to the relevant accounts mentioned above. Further, the
Tramsferees shall be cbligated, and the Borrower end STL shall ensure that the
Tramsferees shall be obligated, to cause the banks/ finuncial institutions’ lenders
providing finance to the Transferces 1o deposit! remit all mooies into the relevant
sccounts mentioned above. The Borrower and STL shall also ensure that the
Transfer Documents shall specify that until the Final Settiement Date:

{(a})  if any payment made by the Transferee is not deposited or realized in the
relevant sccounts mentionsd sbove then it shall not smount o & valid
discharge of the Transferees” obligstion t© pay the consideration for the
purchase! lease’ licenss of, or creation of any other rights in, the units/
propertics in the Project(s}; and

(b)  the sale/ lexse/ license of & unit/ property in the Project{s) shall not be
considered to be complete by the Borrowsr or STL tll such time the full
consideration in connection with such sale’ lease! Hoanse ks not deposited n
ik relovant accounits mentioned shove;

the Lenders shall have full authority to monitor (neluding suditing) the Transacthon
Accounis in such mannes a8 it may deem necegsary;

any sale proceeds from the sale or lease of the land and premises owned by
Baorrower and the STL forming & part of the Secwred Assets shall be deposited in

i
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the relevant Transaction Account in acoordance with the Escrow Agreement;

{¥)  they shall initiste proceedings against the counter parties 1o the Project Docoments,
rs required by the Lenders, in the event of any default or dispule among the
Borrower and the Project(s) counterparties in relation to such Project Documents
o Project(s}; and

{wvi}] the Borrower shall ensure that STL complies with all s obligations and
undertakmgs under the Fiance Documents o which STL s a party,

1632 The Real Estate (Regulation snd Development) Act, 2016

1633

Upon the Real Estate (Regulation and Development) Act, 2016 including the rules issued
thereunder {“RE Aet™), being spplicable (with sisch amendments as may be effected) to
the State of Uttar Pradesh, the Barrower shall enter inio end procure that STL shall enter
into such sdditionsl agreements (incloding amendments to the Escrow Agresment], and
ke such other sieps as may be required to comply with the RE Act, and such otber steps
that the Lenders may require for the Borrower snd STL to comply with the provisions of
the RE Act.

lafermeilon Covenanis

(i) The Borrower shall and shall ensure that he Obligors (83 applicable) mform the
Lenders within 7 (seven) days, i the Borrower has nofice oft

) any event which constitutes & Defsult or & Material Adverse Effect,
specifying the natare of such Default or Material Adverse Effect and any

wteps they have taken or proposes to take to remedy the same;

(b]  amy application for is winding ep/ bankruplcy/ insolvency/ liquidation
having been made or any ststutory notice of ity winding up/ bankrapicy/
insolvescy! lguidation under the provisions of Applicable Law having
been received;

{2 the details of any filing by any creditor (financial creditor or operational
creditor) which sre made or threatened ageinsd then, in accordance with

the provisions of the Insolvency and Hankrupley Code, 2016 or any
analogons laws;

{d)  any receiver being sppointed in respect of any of lis properties or business
or undertaking,

(e}  any ather legal process’ procosdings filed or iniiated’ intended o be filed
or inithxted againet such entities;

ifi ﬂmmwmmmmg*mmuﬁm

(g}  any proposal by any Governmental Authority to acyuire compalsarily any
of such Dbligors.




i)

(iif)

{iv)

tv)

g2

The Borrowes shall and shall ensure that other Ohligors inform the Lenders within
7 (seven) days, if they have notice of:

(a)  any legal process’ proceedings filed or initinted’ intended to be filed or
initisted affecting the tithe of such entity (o the Secured Assets;

{b)  mny Litigation or governmental proceeding pending ugains the Securnd
Asts or the Project{s}; and

{c) sny proposal by any Governmental Authority to acjuire compulsorily the
Project{s) and/ or the NOIDA School Project or the Properties, i

Promptly upon a request by the Lendery, the Borrower shall supply to the Lenders
a centificate signed by 2 (two) of its direciors or senior officers on its behalf
certifying that no Default is continuing {or if s Defaull is continuing, specifying the
Default and the steps, if any, being taken to remedy ).

The Borrower shall inform the Lenders of any change in its name or nature and
conduct of business or change in composition of iz Board.

The Obligors {2s applicable) shall submit 1o the Lenders:

(&) within 15 (fifteen) days from the end of each Fimancial Cumrier, is
management reports including quarterly cash flow stsements, customes
sales and collection date, leasing, collection and receivables for the
Project{s) and the Properties;

(b)  within 15 (fifieen) Bausiness Days of the end of each month, monthiy cash
flow statement, bank statements and monthly projoct wise sales, lessing,
collection, receivables and cost data for the Project(s) and the Properties in
the format specified by the Lendors;

e}  within 15 (fifleen) days from the end of each Financial Quarter, enterprise
level debt schedule, salen management mformation system (MIS) and
future swrplus {with broad underlying data) for all ongoing profecta;

(d)  within 180 {coe hundred and eighty) days from the end of each Financaal
Year, duly audited annual sccounts (including profit and loss statement,
balance sheet und cash flow stuement] and the duly audited sccounts of
that Finsncisl Year for the Barrower and STL; and

(e}  within 15 (fifteen) days from the end of each Financial Quarter, project
relnted date for all the projects of the Group.

Provided that:

(n}  each set of financial statements delivered pursuant to this sub-clause (vi) of
Clause 1633 (Information Covenants) shall be centified by a director s
fairly representing the financial condition as ar the date on which those




(vii)

=€

financial statements were drawn up;
(b  the Borrower or STL shall procure that esch set of the financial statements
delivered purswant to this sub-clauss (vi) of Cluuse 1633 (Tnformarion

Covesarits) is propared using GAAP unless required ofherwise umder
Applicable Law; and

(ed  the Barrower and STL shall not change its Financial Year or methodalogy
for preparing financial statements without the written comsent of the
Lenders;

The Barrower shall and shall ensure fhat other Obligors, provide to the Lenders
sach further information regarding the financial condition, business and operations
of such Obligors, as the Lenders may request including the occurrence of the
closing or completion under the BTA and the completion of the post-closing
conditions under the ATA;

The Borrower shall provide 1o the Lenders notice of any change in authorised
signatories signed by a director/ panner of the Borrower sccompanied by specimen
signatures of any new authorised signatories;

{vili} The Borrower fisrnish reports to the Lenders within |5 {fifteen) davs from the end

{1x)

(x)

{wit)

of each Financial Quarter conmining the following particulars:
(a)  details of amy payment due, but unpaid and reasons thereof:

(b) confirmation that it is in compliance with any directions given by the
Lenders; and

(e} astatement that the Secured Assets are sufficicat to discharge the claims of
the Lenders as and when they become dus;

The Borrower shall and shall ensure that other Obligors shall submit details of the

shareholding pattern/ details of the participating interest of the parmers of the
relevant Obligors and the names of its direciors/partners;

The Barrower shall and shall ensure that other Obligors shall furnish, wpon the
request of the Lenders such documentation and other evidence &s is requested by
the Lenders in order for the Lenders 1o conduct any “know your customer™ or other

similar procedures under Applicable Laws;

The Borrower shall within 60 {sixty) days from the end of each Financial Quarter
submit updated statutory records and minutes of meetings of its Board, and 5TL
shall within 60 {sixty) days from the end of each Financial Quarter submit

statutory records and minutes of meetings of its Board in relation to the Project{s)
and the NOIDA School Project;

The Borrower and STL shall furnish upon the request of the Lenders, any ather
data/ information in relation 10 jtself or the Projeci(s) and the NOIDA School
Project for the purpose of monitaring and/ or suditing the performance of the
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mwuﬁnmmmﬂmmmmm

{xiii}) Thiﬂmmnh!mihﬂll:hu:mLmdmhuhﬁﬁqwﬂhhﬂmm]dnﬁ
of purchasing of any Addhional FSI for any of the Proparties:

(xiv} The Borrower and STL shafl H!llui:ﬂuLmhﬁHrhgﬂiﬂihiMm!dqﬂ
nfnydipmﬂu!ﬂmﬁnpuﬂu-hhhhuhmmhdi-mwuhm:
terms of this Agreement;

(xv) The Borrower shall provide the vabuation reperts from the Valuarion Agent every |
(one) Year ar at such other interval s may be requested by the Lenders:

{ovi) Tth:hﬂtpmidamﬁ:uﬂ:mnhdhrlkLmﬂnl,ﬁmmﬂima:
ﬁpﬁkmnfwwﬂhﬁhﬂuﬂﬂﬁ.mﬁﬂ
mﬁhﬂmﬂuwwmmwﬁiﬁcmﬂ
mhwmm-M|mmmmm-m
business, aasets and financial condition: snd

{xvii) The Borrower shall within Hmm]dlyiupmhnmh[mdur event that
may delay completion of the Project{s) and/ or the NOIDA $chool Project and if
there: are any obstructions in completion of any of the Projeca(s) and’ or the NOIDA
Schaol Prosect.

1634 Financial Covenants
The Security Provider shall;

i) mmhhtuthmEnmhhdmmﬁIIsz:lt“Hhhllfnh
Flows Cover Ratho™) at any time until the Final Settlement Dne;,

(i) ensurc that the Security Cover Ratio does not fall below 1.75:1 ("Minimaom
wnmw'mwﬂmummmmmﬂ

(Hi}  not sell or lease any units hmhgmufhfmnmdﬂﬂnj-mt;pﬁum
thar the Mirimum Hﬁu%hhﬂmhlmm

(ivi  not sell any wnits forming past of the Residential Froject af a price less than the
hﬁlmﬂdﬁqﬁhﬁrhﬂnﬂmﬁjhujm:m

iv) 1rﬁmhu}-mmfwuyhhﬂ{l},hhnhndlﬂhuMnr
cost of such scheme realised from sabe of any unit forming part of the Project(s)
should be equal to or more thin the Minimum Selling Prica.

16,35 Coatrol of the Barrower

Th:ﬂmunrﬁdlnnnhtﬂlhﬂmﬂh_?md Settlement Date, STL shall retain
Control of the Barrower.

1636 Rusiness Plan




Yo

i Thﬂmnwndsniullﬂun:nmrﬂmmﬁmhmm.

{if) MIthﬁ:ﬁer}u:EmAmfudﬂhﬂmduﬂ:
Escrow Agreement) ar the Project Construction Accounts (as defined under the
Eﬂﬂwlrm}ﬂﬂhnmdu!yw meeting the cost of construction
and development of the Residential Project end Meerut Sponts City in sccardance
with the respective Business Plan for the Project(s). No emount released from the

1637 Inteliectunl Property Rights

17.

mnmmmthnuudnhmuﬂuumlhmumwwmdhy
i, it shall camply with ail Applicable Laws in relation to the same.

NEGATIVE COVENANTS

mmmmmmmuuﬂmrmmmm
mhﬂmmmlnmmmﬂhmﬂmﬂmwhﬁm:u
applicable) shall ﬂnhmﬂhmmhh,ﬁﬂmlhmwmmlﬂ
the Lenders;

(i) pull down or remove any hﬁﬂuum:{uwnymmm}
fmmh;purnrﬂb!mndmmhr:huumquhmdluduthumud
conditions of this Apgreement;

except as set out under this Agreement;

(i) the Borrower shall not emler info a single transsction or & series of Tanssctions
o nﬂm-;dlw mrd i o
transfer or of any ity ings or subsantial assets, cxcept
set pul under this Agreement; = )

{rv}




(v}

(i)

{inc)

E

(xii)

(xiv)
{xv)

(xvi)

?)

the Borrower shall not provide any Insns, advances, indemnity or guarantee to o
hnm#wmwmummmumwmm
mlwmﬂhmhmﬂujmupﬂmnfmmu-mwhﬂ
guaraniees or letiers of credit 1o any Persom, other than a5 pormitted under the
Firance Documents;

:hugld!ﬂmuhﬂdllgplﬂtmﬁmludhguyuhmnuinhuhﬁ.hunfﬂ:m
directly or Indirectly or issuance of preference shares, convertible securitics
hﬂﬂuwwm“ﬂmtthummmﬂmmmmw
management, the composition of the Board, or delegnte any powers of the Board
of the Borrower and/ or its Affilistes or reconstitute the Borrower and or its
Alfilintes or appoint any commitiee of the Board:

creale, of permil 1o create, or subsist or register, any Security Interest over the
Secured Assets except the Security;

declare or pay any dividend or other payment or disribution of any kind 1o its
shioreholders or withdraw or receive any payments in relation to the participating
interest af the Bomrower during any Financial Yesr;

reduce, retus, purchase, repay, cancel or redeem any of its share capital, or change
hmmmwmﬂimdmmmm
convertible securities (warmants / debentures), secondary transfers, scheme of
arrangement, buy-back or redection of capital;

0o Obligor shall make any changes to the nature of its business from that carried
o a5 on the date of this Agreement;

underiake any new project or carry out any expansion with respect to sny of fts
existing projects;

meke wny amcodments to the Charter Documents snd the Project Documents
including the BTA or terminate the BTA or do or omit 1o do any action or deed or
thing which shall lead to & default under the BTA;

ppointremove statutory suditors of the Obligors, or make any change i b
wecounting palicies or practices or change its Financial Year:

list o de-list the shares of the Obligors (as applicable) on the stock exchange;

estiblish or soquire any new Subsidiary or invest in any other emtity by the
Borrower which is not a part of the Business Plan;

prepay any amount to any Person in respect of any Financisl Indebtedness except
hMMFMIMiﬂmhMWMJ;

commence any wew line of business, which is onrelstad to the business of the
ﬂhliﬂ.nmﬁeﬂrmhﬂmmhtmmtﬂhﬁlhﬂn&mm
deposits},




=

{xvit) enter hmﬂmmrjuh:vmmwmﬁdliuﬂ:wm
whether technical, financial or atherwise or the Project Documents: e

(xix) enter im0 any amalgemacion, consalidation, demerger, merger, restrecturing,
whﬁrmmﬁmm“hmnmm

) uhinnmr-mlmnm:rmnlmmwimmyhﬂm{lmiwhg
any related party) other than on arm's length basis, other than ired by the
Finance Documenty; L Pl .

(i) Iﬂnﬂ:mrlﬂiﬁﬁrmmﬂﬂimhhﬂtdul’wiq
ﬁunﬂﬂmﬂm'mhmHmmﬂwm:mhudnﬂhﬂm
notified by the RBI;

{xxid) -pwh:wrmmudfurmhlhmurmmlmhu
compensation of key management personnel without prior written intimation to the
Lenders;

(xxili}) modify the Approved Plans:

{xxiv) Fﬂwmﬂrﬂﬂmtrﬁhhmnfhﬁmmme

{xxv) utilization of any future FS1, incloding any Additional FSI:

(xxvi) mssign’ transfer/ convey any FSI, including sny Additional FS1 in relation 1o ar
arising out of the Properties to any Person;

{xxvii) deviate from the Approved Plan;

(xviil}prosecute or seithe any contingent Habilities or legal sctions or claims;
{xxin} ecler into amy pertnership or similar srrangements:

(xxx} change its registered office or principal place of business:

(o) make any amendments 1o, ar devinte from the Business Plan:

{xxxii) muke any application for modification of an existing Authorisation,

(xxxiiijupon happening of any event of default mmhﬂmmﬂnmy
preferential payments 1o any other lenders or security halders;

mﬂﬂleﬁﬁ:ulhw:mniEumymew
purpose of purchasing any immovable property or acquiring development
rights, caber tha as contemplated under the Transaction Documens:

(xxxv) enter info any contract containing y obligation liquidated damages
excess of Ra I,m,m,mﬂmwﬂ:ﬂ:mnqtﬂ;n” 3 3 =

M?ﬂhﬂrmmwtﬂﬂhnﬁﬂm“hmw
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18.3

184

15

o atherwise, hmymumurprmih-jﬂﬂuu:imlhrﬂmmhmml
ﬂwﬂ:?mummmhm“diuﬁmﬁﬂmﬂmmm
Permited lnvestments;

{xxxvii) wﬂw?mu:ﬂmmhﬂmwuwwdnlhufﬁtﬁﬂ
defaulters issuod by RBI or CIBIL: and

(xxxwlil) change of Control of the Obligors.
EVENTS OF DEFAULT

Each of the events or circumsiances set out in this Cluuss 18 {Evewmiz of Defrulel shall
constitute an event of default {"Events of Default™),

Non-payment

hﬂmtu-ﬂhli:mhm;lmmﬂnmnumhmmn{ruhﬁch it is
Hﬂn}mﬂﬁuﬂhﬂﬁ:dﬂﬂhﬂmﬂhd‘mcmhﬂiﬁhhmﬂm
be pavable.

Breach of covenanty snd andertakings

Breach of a covenant, undertaking, condition or any other cbligstion provided under the
Transaction Diecuments {ﬂhrlhulhﬂ:hnfplfﬂﬂidﬂipﬁnuﬂﬂht: Finance
Documents and the other than s provided under Clause 18 {Everts of Defoult) of this
ﬁm:]nimﬂtnﬂr.mﬂmutmitmhmﬂﬁ ia mod remedied within 15
({¥fteen) days from the occurrence of such breach.

Misrepresentation

MMHMMHMEHMMWWMHHIM
Transaction Documents or any other document defivered by or on behalf of any Obligor
under or in comnection with sny Transaction Decument i or proves 1o have been inoomect
ar misfeading when made or deemead 1o be made,

Croas Defunki

(1) Mrﬂyimrhmhhmhumﬁhhﬂiqhhuhui}'mmlynfh
Financial Indebtedness as they mature or when due:

(i) An event of default, howsoever described, occwrs and i subsisting and has not been
ﬂﬂdupnlhﬂuﬂmndgiﬂﬂjrpmﬂdmhuymmm
relating to sny Finarclal Indebledness of any member of the Group;

(i) A.rqﬁumhliidnhﬂdumnfmmhrnrﬂuﬁfmlumhﬁmhw
ﬂb:!ﬁnhmmnndmmdpﬂ!hhpduwhlpﬂ:iﬂudmﬂ?ulmﬂﬂm
nuiufdlﬂhhnrmp‘ﬂﬁ:imh!il{lﬁnih:ﬂht{humndﬂﬂ!ﬂ!;

(iv)  If wy lender, hﬂnﬂugnyﬁlmulmrﬁhﬁmﬂhmtnﬂﬂimmmmhﬂ
of the Group has entered Huwﬂfmwlﬂhlﬂ.h:imﬂ




18.5

18.6

94

artsing solely out of the financial position or finencial imability of such bank or
financanl institution) refused to dishurse, extend, or has cancelied of recalled fw/
their assistance;

{*}  Any Affiliate of the Lenders or the Lenders bocomes entitled to declere & defauli
under any other financing or lending agrocmaent that is made between any member
of the Group and that Affiliate ar the Landers:

(wi} MmuriuMhnwmmdﬂm‘hnimmhmlnhgm&n-rﬂf
the Project Docusments;

(vii) Anymwnrmdm;ﬁqmmm:wvm by STL by or cn behalf of
any Financial Indebtedness of any member of the Growp B invoked or event af
default, bowsoever described cocurs in relation thereto: or

{wiii) Wﬂqﬂiﬂddﬂﬂpbﬂuﬂlpﬂh{:huyﬂmhrnfﬂuﬂmm under the

Project Documents.
Authorisstions
i) The Borrower and or any other Obligor fails to obtain, renew, maintain or

comply &0 all respects with amy Authorisation for the execution, delivery,
performance and enforcement of the Transaction Docaments;

() If & defaut relating 1o any Authorisstion which is not material for the Project(s)
and’ or the NOIDA School Projoct or the Business, if curable, is not cured with 7
{weven) days from the date of acourrence of such defalt:

(i} I amy Authorisation which is material for the Prapece(s) and/ or the NOIDA Schaol

m:hmmmmm“ﬁmm;mm
it be invalid or has ceased to be in full force and effect; or

{iv) HM}M#MMHM&;urWAMh
the purpese of rescinding, termimating, suspending, modifying ar withholding eny
Authorisation and such proceedings are not stayed or dismissed within 30 days
from commencement of such proceedings.

Insolvency

(i) Amember of the Group is unable to, or admiits inability o pay its debts s they fall
due, suspenids making pavments on any of ity debis;

()  The value of the assets of the Borrawer and’ o STL Is bess than iis respective
lisbilities,

{iiE muﬁmﬁﬂmmmumﬁmm&mdﬁw
mhwmnfhﬁnmﬂhmﬂl&hhmmﬂhﬂm
schemes promulgated by the RBI from time to time (including but not limited 1o
any glep or sction in sccordance with the REI's Strategic Debt Restructuring
Eﬂmﬂﬂhﬂm'sﬂiﬁundﬁmFm:ﬂmm-ymﬂipcrm;




9s”

ather member of the Group;

{iv} A moratoriom is declared in respect of any indebtedness of any member of the
Croup;

iv) ﬁlhd&ﬂmmhuhummam-xiﬁﬂumﬁllmnrﬂw
Insolvency and Bankruptcy Code, 2016,

(vi)} Resolution Plan hnﬂmhhhdmhdjﬂinliuﬁlmwﬂlhmdﬂhmhmny
Resolution Process Period (as defined under the Insclvency and Bankruptey Code,
I018);

{wil ymumhmmmwwmrm far the

{wiii) mmmur:mmﬂmmﬂﬁmﬂm@ﬁrmm
of its volumarily winding-up.

187  Inselvescy Proceediegs
Any corporaie sctioe, legal procoedings or other procedire of step i taken in relation te:

(1] mmﬂmmmuwmmﬂmm
arrangement, scheme of arrangement or atherwise) of any Obligor: and/ or

(i) lmﬁﬂmmmmﬁhmuﬁmﬂmmmw
o

fiil) MMﬂlmmmﬂmFﬂmm
administrator, adminisirative receiver, compulsory manager or other similar offices
in respect of amy Obligor or any of its Secured Assets; and/ ar

(iv)  the appoimement of & lwuidator, insolvency resolution professional, receiver,

i) mm::dhmnrwﬂﬂﬂh-m“uyﬂm
Assets of any Obligor; and/ or

{¥i}  attschment, enforcement or distress of any Securicy Interest over any Assel of the
Borrower; and/ ar

(wid} inlﬂlﬂmn'ﬁtlumiiﬂmnfnumfhhhmy en relation to sny Obligor; and/ or

{wiii} nsy snalogous procedure o siep iv taken in any Jurisdiction; or any other event
m:thiuhuwﬂ,mﬂuurﬂppﬁuhhM,hnuumunhEuuﬂh
"o amy of the events listed in paragraphs (7) to {vii) shove.

188 Espropriation or Natioaslisstion

Original

L We E‘G#\I’




189

1510

1811

X6

mm{hhdh;mrpﬂﬂ:ﬂwmmmmm
www,mmmmmmmmmﬁmwm:

{i) ﬁrm:#?niﬂmuﬂmﬂinﬂmnqmmﬂmmud@_urlﬂmﬂm

any part of ity Assets;

(i} o revoke or terminale or to refiise to provide or renew any Authovisaiion or o
hpmmmmdtﬁuumnrmm:mwmﬂnfuyﬂuﬂmhﬁm
mwwmgﬂmwmmhmmhummm
or required by any of the Obligors for performance of ity obligstions under the
Transsction Documents; or

(i} with a view to regulate, administer, or limit, of axiert any form of administrative
wnwmmwmwwmﬂm:ﬂwihhwh
Obligor in comnecton with its business.

Unenforceability, Hiegality or Unlawfulness of the Transsetion Dacuments

(i WTWMMWWMWEEWMMHW
or unenforceabls or any of the Obfigors thereto have repudisted or terminated
(before the stated termination date thereof) or taken any action io challenge the
validity of enforceability of such document:

(i An:rnﬂlnﬁnnmihlnjﬁmﬂmﬂmulﬂmtwﬂuﬂuhlnﬁ!md
binding obligation of sy of the Obligors or becomes woid, illegal, unenforceable
or is repudiated by amy of the Obligors due to eny act or omission of any af the
Obligors,

Repudintion, Rescission, Termiastion and Tranufer of Contracty

i ﬁnrﬂﬂp“wmﬁmmwwqumm
Document b which it is a party,

(&) !mmi:hnﬂmthﬂinhmrEtﬂnhlmhumﬂmdpiﬂw
s specified term.

(i}  Save as provided i the Finance Documents, any Obligor transfiers or assipns it
ﬁﬂmuﬁhnﬂiﬂwlﬂnmﬂ:nmﬁmnnuumuuﬁ:hhh:m.

Security

Any of the Security Documents once executed and delivered fill to prowide the Security
mﬁmwwmwmhmwwmmmmm
harve the priority contemplated in such Secarity Document or any such Security Document
Mmhhhﬁllhﬂﬂuﬂhﬂmﬂhﬁﬂh}-ﬂmuufuhhuﬂyhm
purported (2 be created therehy is jeopardised or endangered in any manner whatsoever or




I8.12

18,13

iB.14

1815

18.16

18.17

OF

mﬂnﬂlﬂﬂhmmﬂmhmﬂmmumwwmpmw
shall be dizaffirmed by or om behalf of the Security Providers, and such defaul is not cured

within & period of |5 (fifteen) days from the date of cccurrence of such defixlc
Cessation of Busines

i) mmﬂﬂmumthhw:an==—mm
CIITY om ity business:

(i}  The mansgement of any Borrowor a5 of the date of this Agreement, (s wholly or
aubstantially repisced; and/ or

(TN mmarmwmmmmhmﬂummm-
Macerial Adverse Effect.

Material Adverse Effect

Security and Asset Coverage

{i} mmuﬂmh&u!mrhﬂmn'hﬁuhlnul.ﬁﬂaﬂEﬂmdu:&m is not
nﬂdﬂﬂ:hlpﬂﬁnf!ﬂ{lﬂﬂﬂﬁpﬁtﬂﬂmhﬂﬂiﬂmﬂlm
reduction; or

iy The reduction in the Cash Flows Cover Ratio below 2:1 snd sach reductian is not
nnﬂﬂid:iuuprinduflﬂ;lhh‘ql]dqmﬁmud::ﬂﬂﬂmmﬂmh
reduction,

Litigation

Any litigation, arbitration, hmnmwum‘hww
wmumhmdmmwfmhmﬂnmh#wnfﬂ-ﬂhﬁmﬂ'
wmumquﬂmmwumﬂhmmmm
Transsction Documents or affects the ability af the Obligors to undertake the Projectis)

Whhﬂ%%mﬂmﬁ&ﬂgﬂmﬂhﬁm,imﬂﬂ.muu
mm-nmmhmmewdwwm;mﬂdiﬂtmm
days,

Immuomicy

Mrﬂl]i:nnﬂthnfurhlrwinnhimhuy#tuﬂnnmhmhmnmhdtn
:Hnlmmmi:yﬁt-unﬂ,minmhqmmﬂhwhylpm

Judgments, Crediior's Process




I8

0 -ﬁw{hﬂswﬁihmmnw-mumuymmmnmqmu
}lﬂpmwnrhﬂmm&wlhmhrlmnﬁmpmjuﬁdhim.

(6}  Any order passed wwmmmﬂhﬂlﬂmmmﬁmm
ni'mm«mmmwwmmwnm
of

I8.18 Charter Documenis

The Charter Documents of the Obligors (s lppﬁ:‘-lhhjll‘l!m:ndﬁdlﬂﬂf'ﬂl}.wm}'
mwﬂmhﬁmhmnfqmﬁhmuhmnnmmm
this Agreement.

18.1% Defanit usder the Escrow Agrecment

mmﬂmn{ummmﬂmmﬂmmmmm
to the extent it can be cared, has not been cured or remedied within 3 (three) days of its
DCCHITENCE.

1820 Consequences of an Event of Default

ﬂnuﬂnuyﬂmuﬂhhmnrmmmnrh:hnﬂmmmupmm
delivery of | (one) Business Duys' notice to the Borrower, which notice the Barrower
acknowledges kerein as being ressarabile:

(i} cancel the Commitment whereupan it shall immediately be cancelled: and/ ar

(i}  declare vhat all or part af the Loan(s), together with accrued interest, and all ciher
asmounits accrised or outstanding under the Finance Documents be immodiately due
mm&mmulmwmw due end paywbie; and' or

) hLmh:ﬂdlhuﬂmﬂmmwmhwmm
Mote; andy or

{iv} mmmmmmmwwn

{¥)  exercize such other rights as may be available o the Lenders under the Transaction
Docaments and/ or Applicable Laws; and! or

(vi})  invoke the Guarnntee; and! or

{vii) convert, at the option of the Lenders, all or part of the Secured Obligntions inio
fully paid-up equity shares of the Borrower in sccordance with Clause 1820
WMQFMMJquMﬁMHhMHhMM
mmmmmmmmmmhhmpﬂm
with the Applicable Law; and/ or

[wiii) lﬂpﬂnmnh-mdﬁﬁuwm-hnhﬂmmmm Dacuments
as the Lenders consider necesssry,
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