IN THE HIGH COURT OF DELHI AT NEW DELHI
+  OMP (ENF.) (COMM.) 8/2015

CPriNpiA Lt Petitioner
Through:  Mr. Rajiv Nayar, Senior Advocate
with Mr. Bindi G. Dave, Mr. Sameer
Pandit, Mr. Abhishek Prasad and Mz,
Aman Raj Gandhi, Advocates

VErsyus

BPTPLIMITED & ORS. Respondents
Through:  Mr. Ciccu Mukhopadhya, Senior
Advocate with Mr, Kaushik Poddar,

Advocates
CORAM:
HON'BLE MR, JUSTICE J.R. MIDHA
ORDER
Yo 22.12.20618

LA, No.26039/2015

Allowed, subject to just exceptions.

1A, No.260338/2015

Learned counsel for the decree holder does not press this application.
The application is, therefore, dismissed.
OMP (ENF.) (COMML) 8/2018 and LA.No. ' /2015

1. Learned senior counsels for the petitioner and the respondents have

handed over a joint application. The same is taken on record. Let the same
be numbered.

2. Learned senior counsels for the parties submit that the parties have
amicably resolved all their disputes and have filed the joint application for

passing of an order in terms of the minutes of order annexed at pages No.15
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to 67 of OMP (Enf) (Comm.) 8/2015. The epplication is supported by the
affidavits of the parties. The anthorised representatives of the parties are
present in Cowrt. The joint application filed by the parties is marked as Ex,
C-1 and the settlement between the parties recorded in the minutes of order
1s marked as Ex.C-2.

3. The petition is disposed of in terms of settlement between the parties
with liberty to the petitioner to revive the same, if the occasion so arises,
The joint application, Ex.C1 and the minutes of order dated 22" December,
2015, Ex.C-2 shall form part of this order. All the parties shall remain bound
by their obligations recorded in Ex.C-2. Copies of Ex.C-1 and Ex.C-2 -are

attached 1o this order.

4. Copy of this order be given dassi to counsels for the parties under the
signatures of the Court Master., .
T
DECEMBER 22, 2015
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INTHE HIGE COURT OF DELHI AT NEW DELE
14 NO. OF 2015
N
OMP [ENF] [COMML] NO. 8 OF 2015

IN THE MATTER OF: |

CPIINDIATLIMITED | Decree hoider / Petitiones
S AND
BPTP LIMITED & OTHERS Judgement Debtor/Responderts.

JOINT APPLICATION ﬁNBERSECTIGN 151 OF CODE OF CTVIL

PROCEDURE. 1908 SEEKENG AN § .RBER iN TERMS QF THE

SETTLEMENT ARR}VEE} AT BETWEEN THE PARTIES

MOST RESPECTFULLY SHEWETH:
:

b

- The Petitioner has filed the captionﬂé b,xecuﬁon Petuzm for inter

alia execution of the Away rd dated 18 i2, 20’5 passed by nae Wom ble

Arbitral Tribunal, Ca;:;haﬂsed fiem'zs used herem shall have the same

E

meaning as ascribed tol them under the captzoned Execumm Petition.

2. That the parties have settled their i1spute 2s per the Mmutes of

Order, which have bees annexed hﬁre?wztth and marked ag A?ﬂnexmm

All Parties to the Awarl have acceﬂgﬁt&id the sa_éme and there{Being no

question of challenge thereto, the Award is deemed to be a I)bcree of -

this Hon'ble Cowrt. Henbe an order §n terms of the Minutes bf Order

- is being sought from thid Hon’ble C@ux;ﬁ.
That inl‘theinterest of ju‘ tice and for ‘the 5ust and pr@per adjudication

of the matter, it is necess ary that the sarzd Mzﬂutes of Order be taken

on record and an order be passed in tarﬂgs t}g;e‘-rccg)f,
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¢ That it is most reSpecm,Hy submitted that the relief sought in the
| present application sh_a!i substitute the reliefs sought in the

- Hxecution Petition. Further, in lght of the settlement berween the

e

. | , )
parties the averments made in paragraphs 8, 11 and 12 of the
exscution petition andij similar allegations made in any of the .
connected applications are withdrawn.

6. That no prejudice Wou?d be caused to either party if the instant

: Petition is allowed. _
q i
é ' RELIEF OR THE REMEDYI SOUGHT;
§' | j - In the facts and czrcuqlstances of 1he matter, it is most bumbgr
f_ | praved. that this Hon’bie Gourf ma‘y be pieased to
{ L .f ;
; | L
| l I pass an order in terms of the Minutes @f Order annexed at Annexure
i__:j i! : \ A and %
f | 5 S. pass any such other / i%.lrthcr order(s} as may be nec-essarfy in the
| | | |
. | - inferest of justice / equity / fairplay. |
| | |
i ' | DECREE HOLDER/ | RESTY 3 |i 5
5 g PETITIONER _ ‘2, Advo J ;5-:' for! ﬁie Res p@ﬂ@amﬁs
;I § Mg . RK& Pantneys ; :
| Advocates for the Decree Holller C 47, South Extension Part Z?i,_
| Wadia Ghandy & Co. (Delhi) New Dethi 1 1@049 S
| A-239, First Floor, ; _ -
: | Bhishm Pitamakh Marg, . P
| Defence Colony, =
| | New Delhi 110 624
!
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! : ! . PHar Crebayry of o, |
| S ; Date: 22.12.2013 Bistery, ”’-u ¢ i_éa_‘(;;‘__g S r
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ANNEXURE 2

ENTHE HIGH COURT OF DELHI AT NEW DELHI
EXECUTION PETITION NG. OF 2015

INTHE MATTER OF:-

CPI India () Lid. .. Decree Holder /

Petitioner
Yersus
BPTP Limited & Ors. ... Judgment Debtors /

Respondents

MINUTES OF ORDER

passed by the Arbitral Tribunal consututed by the parties. Pursuant to the

settfement arrived at between the parties, it is ordered and divected as under:

1. The Respondents agree and admit the validity and enforceability of the

Award and shall not challenge or object to the Award, or its enforcement, on

any ground whatsoever.

B2

The terms of the Award dated [dafe of Award] shall form & part of this
Minutes of Order. The Minutes of Order and the Award shall be read

together.

12

Ii 18 agreed, ordered and directed that without prejudice to the Petifloner’s
right to énforce the Award against all of the Respondents, Respondent Nos. 2
and 3 and/or their nominee(s) shall jointly and severally pay to the Claimant

the Amount Due and purchase the CPI Shares in the manner set out

hereunder.

Fe

It is agreed that the Petitioner shall not seek 1o enforce the Award against:
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2. 2ssels set out at Annexure 1 hereto {except in the circumstances

provided for in this Order):

A

any project that satisfies all of the following conditions: (i) a

L)

commencemen: certificate for construction and development has
been issued by the relevant local authority; (i) construction has
comimenced; and (i1} the Respondents have commenced sale of units

(“Launched Projects™); or

any right or interest created in favour of financial institution in any

I

project, whether commercial, residential or IT development.
;
Respondent No. 1, logether with Respondent No. 26, holds 88.40% of the
total shares in Vital Construction Private Limited (“Vital”} m the following
proporiion: {i} Respondent No. 1 (along with its nominees): 7353 equity
shares: and {11} Respondent No. 26: 4558 equity shares (together, the “Vital
Shares”). Vital, which 1s a subsidiary of BPTP, has developed a project
situated at Plot No. 13, Udyog Vihar, Phase - TV, Sector 18 Gurgaon

P

(formerly known as BPTP-iPark and now known as the “BPTP Crest

Projeet’™).

The Respondents agree and undertake not to sell, transfer, encumber or
otherwise deal with the Vital Shares or with the BPTP Crest Project except in

thie manner and on the conditions set out hereunder.

It is agreed, ordered and directed that the properties set out at Annexure 2
hereto {the “Projects™) stand attached with immediate effect. It is however
agreed that upon complete resolution of all disputes and litigation affecting
Project G, Gurgaon (Sr. no. 1), on such information to the Petitioner in
writing by the Respondents, Project P, Gurgaon {(Sr. no. 3) shall cease to

form part of the list of Projects and shall be released from attachment.

[t is agreed, ordered and directed that Sh. Anirudh Wadhwa S/o Sh. K. K
Wadhwa R/o D-1092, New Friends Colony, New Delhi 110 065 is appointed
as the Receiver over the Projects and other assets and properties, as and when

applicable, as provided for in this Order (“the Receiver”). In the event the

Barffad i be Trus Copy




9.

10.

Receiver resigns or is unable 1o discharge his functions for any reason, then
such other person as the Petitioner may nominate shall be appointed as the

Receiver by the Court. The fees of the Receiver shall be as follows:
2. Until the Due Date: INR 35,00,000/-; and

0. After the Due Date:
i.  Onsaleof any immovable properties: INR 15,006,000/~ per
property; and
ii.  On sale of properties other than immeovable properties: as

per the Delhi High Court (Original Side), 1967.

it is agreed, ordered and directed that the Receiver shall have imrer alig all
powers available to a Receiver under Order 40 of the Code of Civil
Procedure, 1908 and the Respondents authorise and confer upon the Receiver
power to do ali other things necessary to execute and give effect to the
Award and this Order. The powers of the Receiver shall, without‘limitation,
include: (i) power to sell/ransfer/convey assets and properties of the
Respondents; (iij transff;r development rights, tra.nsferfas’éign licenses, and do
all things necessary 10 confer upon the purchaser of any of the Respondents’
proiect(s) all vight, title and interest to hold, possess and develop the
project(s): (ii1) calculate the Amount Due (including interest and costs, if any
payable as per the Award); (iv) sign and execute all necessary documents,
meiuding documents on behalf of the Respondents to remit funds from the
Escrow Account to the Claimant, complete sale/disposal of the CPI Shares

and 1o complete all transactions contemplated under the Award and this
(Order,

It 1s agreed, ordered and directed that Respondent No. 1 confirms that the
Receiver shall be fully empowered to transfer such development rights of the
Projects held by the Respondent No. 1, as may be available on the Projects,
to the purchaser of the Project(s). The Respondents further agree and
undertake to immediately deposit with the Receiver originals of all
documents pertaining to the Projects, including but not limited to the title
deeds, certified true copy of the Master Development Agreement dated

August 3,°2007 (as amended till date), powers of aftorney, documents
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relating 1o land use, licenses and other permissions relating to the Projects.
Each of the Respondents shall execute Powers of Attorney authorising the
Recetver 1o sell, transfer, assign and otherwise deal with the Projects,

development rights to the Projects and licenses in relation thereto.

Another sharcholder of Respondent No. 1, namely Harbour Victoria
[nvestments Holding Limited (“"HVIH™), has filed Ex. Pet. No. 173 of 2015
before this Cowrt to execute a Foreign Award dated October 27, 2014 against
some of the Respon..dents and the Vital Shares have also been attached in the

said proceedings.

It is agreed, ordered and directed thar in the event of sale of the Vital Shares,
IT 18 agreed that subject to appropriate orders being passed in Ex. Pet. No. 173
of 2015, 2 sum of INR 100 Crores {(or such lesser amount if the unpaid
portion of the Amount Due is less than INR 100 Crores) out of the sale
consideration for the Vital Shares will be directly deposited into the Hscrow
Account prior 10 or simultaneously with the completion of the sale and prior
te or simultaneously with the payment of any amounts to the Respondents or
HVIH. Subject to the conditions contained in this Order, the Petitioner shall
1ot object 1o an application that the Respondents may make before this Court
m Ex. Pet. No. 173 of 2013 for such sale of the Vital Shares.
Norwithstanding anything contained in the Award or this Order (including
without limitafion, paragraphs 19, 35, 41, 47 and 51 hereof), simultaneously
upon deposit of INR 100 Crores into the Escrow Account from the sale
proceeds of the Vital Shares, the restrictions contained in the Order dated
November 27, 2014 shall cease to operate and the Petitioner shall cease to
have any claim whatsoever in the Vital Shares and/or the BPTP Crest Project
and the Respondents shall be entitled to deal with the same In any manner

they deem fit,

The Respondents agree and undertake to incorporate the aforesaid terms
pertaining to the Vital Shares i any settlement that may be arrived at

between the Respondenis and HVIH and to ensure that HVIH complies with

the saild terms.
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The Respendents agree and undertake to inform the purchaser of the Vital

Shares of this Order in writing and provide a copy of such letter to the

Petitioner

i1 15 agreed that untl the Due Date, Triangle's liability under the Award shall
be limited 1o the extent of INR 100 crores that is to be raised from the sale of
the Vital Shares. Alter the Due Date, Triangle shall be jointly and severally
irable aloug with the other Respondents to satisfy the Award in the manner

set out hersunder.

Subject 1o satisfaction of the above conditions, the Petitioner agrees to: (i)
comnsent to all corporate resolutions reguired to give exit to HVIH as per the
setilement agreement with HVIH; and (i) not oppose sale of the Vital Shares
annd consent o all corporate resolutions in that regard and consent to the
terms ol the saje o the third party required 1o achieve the sale of Vital Shares

on the above terms.

The above terms relating to sale of the Vital Shares shall not i any way
affect or restrict the Petitioner’s right to recover the unpaid portion of the

Amount Due after the Due Date in the manner provided hereinbelow,

The total amecunt accumulated in the Escrow Account immediately upon
deposit of an additional amount of INR 100 Crores after the date of this
Order, shall be referred 1o as the “First Tranche”. Within two Business Days

of deposit of

funds equal io the First Tranche inte the Escrow Account,
Respondent Nos. 2 and 3 shali themselves, or through their nominee(s) remit
to the Petitioner an amount ecual to the First Tranche and simultaneously
purchase a proporticnate number of CPI Shares calculated in accordance with

raluation carried out pursuant to the Award and/or ghis Order. Business Day
shall mean any day {other than a Saturday, Sunday or a public holiday) on
which commercial banks are open for business in New Delhi for normal
business in relation to any financial or banking transaction. Subject to
applicable law, the funds deposited in the Escrow Account may be used by
Respondent Nos. 2 and 3 and/or their nominee(s) to pay the consideration for

he CPT Shares to the Petitioner, and neither the Petitioner nor the Receiver

shail object to release of the funds for this purpose. In all cases, the monies
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shall always remain in an escrow account(s) under the control of the Receiver
until successiully remitted 1o the Petitioner.

.
Notwithstanding anything contained in the Award or this Order, if, for any
reason, the First Tranche s not remitted to the Petitioner or the CPI Shares
are not purchased by Respondent Nos. 2 and 3 and/or their nominee(s) within

it

the time prescribed in paragraph 18, then the Petitioner shall be immediately

5

entitled to enforce the Award, without limitation, against any and all assets,
properties and funds of each Respondent including against the assetls set out

at Annexure 1 hereto,

The Respondents jointly and severally undertake to deposit the unpaid

portion of the Amount Due mto the Escrow Account by the Due Date.

It 15 agreed, ordered and directed that pending satisfaction of the Award, the
Respondent Nos. 1, 2 and 12 shall not sell, transfer, encumber or otherwise
deal with thelr shareholding in any of the other Respondents. It is further
agreed, ordered and directed that pending satisfaction of the Award the
Respondents shall not sell, transfer, encumber or otherwise deal with any of
the assets set out al Annexure 1 hereto. The restrictions contained in this
paragraph shall cease to apply 1o the following assets set out at Annexure !

upon the occurrence of the events set out hereunder:

¥

House No. 7, Barakhamba Road, New Delhi 110 001 (Sr. no. 2 In

Annexure 1): upon passing of this Order; and

b. House No. 7, Amrita Shergill Marg, New Delhi 100 001 (Sr.no. [ in

Annexure 1): upon remiftance of the First Tranche.

for the purposes of enforcement of the Award, the reserve price for the
unmovable property situated in Faridabad and Gurgaon shall be as follows:
(1} for projects siuated in Fanidabad: INR 3.0 Crore per acre; (i) for projects
situated in Gurgaon: INR 5.0 Crore per acre. (“Reserve Price”). In case any
projects remain unsold for @ period of 3 months from the Due Date, the
Reserve Price shall be revised to INR 2.0 Crore per acre for projects situated

in Faridabad and INR 4.0 Crore per acre for projects situated in Gurgaon
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{"Revised Reserve Price™). It is agreed that the Reserve Price or Revised
Price, as the case may be, shail not be subject to any upward revision at any
poit in time. For all other properties other than immovable property situated
n Faridabad and Gurgaon, the reserve price shall be fixed by the Receiver
appointed under this Order at his sole discretion and shall not be objected to

ov the Respondents on any grounds whatsoever.,

-
[

Save and except as disclosed in Annexure 2, the Respondents represent and
warrant that the Projects and the underlying land parcels are free of any and
all claims, litigation and encumbrances except for government dues and
P licence renewal fees payable in respect of the Projects. The Petitioner shall be
entitied to conduct a due-ciligence at any time after 30 April 2016 in respect
of the above Projects. The cost of due diligence up 1o & sum of Rs.23 lac per
project for Project P (Section 37D Gurgaon) and Project X (Sector 84
Faridabad) shall be paid by the Respondents 1o the law f{irm appointed by the
Pentioner and if unpaid shall be recovered in the same manner as the Amount
Due. The Respondents agree and undertake to armend the Master
Development Agreement dated August 3, 2007 to reflect the transfer of
development rights in Project X, Faridabad to Respondent No. 1 within a

period of 30 days from the date of this Order.

It 1s agreed, ordered and directed that pending satisfaction of the Award, the
Respondents and their affiliates shall not sell, transfer, encumber or
otherwise deal with any of the Projects and/or the shareholding of any of the
companies that hold the underlying land for the Projects. In the event any
claims, litigation or encumbrances are made or discovered on the Projects,
then the Respondents undertake to resolve/clear such claims, litigation or
encumbrances prior o the Due Date. Notwithstanding the above, the
Respondents shall immediately notify the Petitioner and the Receiver of
cancellation, revocation or lapse of any licences for any Project and any
claims, litigation or encumbrances that are made or discovered on the

Projects after the date of this Order.

[
L]

lf, prier to the Due Date, the Respondents fail to comply with any of their
cbligations under paragraphs 23 or 24 above, and do not remedy such non-

i compliance within 3 months of such nen-compliance, or if the license for any
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Project is cancelled/revoked, then the Petitioner shall have the right to add
any project(s) of the Respondents save and except the assets set out in
Annexure i hereto similar in value to the defective Project to the list of

Projects.

If, after the Due Date, the Respondents’ title to any of the Projects is
discovered to be defective or is rendered imperfect, then the Petitioner shall
have the right to add any project(s) of the Respondents similar in value 1o the

efecrive Project to the list of Projects.

In case the Petitioner desires to add a Project under paragraphs 25 or 26
above, the Petitioner shall be entitled 10 conduct a due diligence in respect of
the projects proposed 1o be added for a period of 12 weeks after the
Respandents provide all of the informartion that may be requested for by the
Peritionersits representatives in respect of the projects. Provided however that
Petitioners shall in writing confirm the attachment or release of the asset

chosen within the period of 15 weeks and if not done so then that asset shall

stand released by the Petitioner. The Respondents shall be liable for the costs

of the due diligence incurred by the Petitioner up to a sum of Rs.23 jac per
proiect. If this amount is not immediately paid by the Respondents upon the

Pentioner's first demand, it shail be added 10 the Amount Due and recovered

in the same manner as the Amount Dus,

Tt is agreed, ordered and directed that the Petitioner’s right to add projects
under paragraphs 23 or 26 above sheil not in any way be impaired by reason
of any due diligence that the Petitioner may nave carried out on the Projects
and may be exercised by the Petitioner ag many times as may be necessary.
Provided however that Petitioners shall in writing confirm the attachment or
release of the asset chosen within the period of 15 weeks and if not done so

then the asset under due diligence shall stand released by the Petitioner. It is
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tue of the projects for the purposes of paragraphs 25 or
26 above shall be calculated as per the Reserve Price, or Revised Reserve

Price, as the case may be, defined hereinabove.

.-

cpen addition of anv proj ec‘ s} to the list of Proiects pursuant 1o paragraphs
P P Pardgrdy

25 or 25 above, the Responaenfs shall immediately deposit with the Recetver

PY

ST Jmﬁt*** A
»N? P
g Cou? vy Y
Ao # L evipes TR

g B w o S




L]

—

all of the documents relating 0 added project as set out in paragraph 10

[t is further agreed that the Peiitioner shall not sesek to enforce the Award
against the companies set oul in Annexure 3 hereto (“SEZ Companies™) or
the projects proposed to be developed by the SEZ Companies (“SEZ

Projects”). It is further agreed, ordered and directed that upon the earlier of:

a. Exit of CPI India Real Estate Ventures Ltd. ("Citi") from the SEZ

Companies or SEZ Projects; or

b. An aggregate amount equal to the settlement amount with Citi being
raised from the sale, wansfer, encumbrance or other dealing with the

SEZ Companies or SEZ Projects, or any interest therein;

all surplus amounts or amounts subsequently raised from any sale, transfer,
encumbrance or other dealing with the SEZ Companies or SEZ Projects
situated in Noida or Greater Noida, or any mterest thezein, whether by way of
sale of units, transfer of land, transfer of development rights or transfer of
spares, shall be deposited by the purchaser/lender directly into the Escrow
Account towards satisfaction of the Award. It is further agreed, ordered and
direcied that the Respondents shall notify the Petitioner of Citi's exit or of any
proposed sale, iransfer, encumbrance or other dealing with the SEZ
Compantes or SEZ Projects along with the terms thereof seven [7] days’ prior
to conclusion of such wansaction. Notwithstanding anything contained hersin,
the Pentioner shall have no right to enforce the Award against the SEZ

Project situated in Faridabad.

Prior to the Due Date, the Respondents may seil or mortgage the Projects for
the scie purpose of raising funds to pay the Amount Due to the Petitioner,
provided that no Project shall be morigaged without the Petitioner’s prior
express written consent. The entire amount raised from such sale or mortgage
shail be deposited into the Bscrow Account and utilised for the purposes of
paving the Amount Due. Subject to the conditions contained in this Order,
the Petitioner shall not object to an application that the Respondents may

make before this Court for such sale or mortgage of the Projects. It is agreed
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that the Respondents shall not setl any Project under this order to any related
party or affiliate. It is however clarified that TDI Infrastructure Ltd. and Purl
Construction Pvi. Lid. and their subsidiaries shall not be treated as related
parties or affiliates so long as any transaction with these two entities is on an

arms’ length basis.

L
Q]

Upon sale of any Projects or other assets under this Order, the sale proceeds

shali be dealt with in the following manner:

a. Uniil realisation of an aggregate amount of Rs.276 Crores (inclusive
of the amounts already deposited into the Escrow Account prior to
this Order and anv proceeds {rom the sale of Vital Shares and any
interest accrued thereon until the Due Date) plus addiﬁonal interest
accrued after the Due Date, 100% of the sale proceeds generated
thereafter shall be deposited directly by the purchaser . into the

Escrow Account;

b. After realisation of an aggregate amount of Rs.276 Crores (inclusive
of the amownts already deposited into the Escrow Account prior to
this Order and any proceeds from the sale of Vital Shares and any
interest acerued thereon umtil the Due Date) plus additional interest
accrued after the Due Date, the sale proceeds generated thereafter
shail be distributed between the Petitioner and HVIH in proportion
of their settlement dues then outstanding until HVIH is paid a total
sum of INR 60 Crores along with interest thereon as may be agreed
upon in any settlement between HVIH and the Respondents (but

such interest shall not be more than 13% p.a.) (“HVIH Amount™);

c¢. After payment of the HVIH Amount, or in case no settlement is
arrived at between the Respondents and HVIH, 100% of the sale
proceeds generated shall be deposited dii‘ectly lyy the purchaser into
the Escrow Account for the purposes of successful renuttance of the

Amount Due 1o the Claimarnt.

(9N}
[

{t Is agreed thar in case of sale of Project G {(Gurgaon) prior to the Due Date,

the Respondents shall be entitled to receive from the sale proceeds thereof a
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sura of not more than Rs.36.95 crore towards government dues actually paid
by the Respondents on Project G (Gurgaon), provided that the purchaser of
Project G (Gurgaon) separately reimburses the government dues over and

above the sale price of Project G (Gurgaon).

Subject to the above, no deductions of whatsoever nature shall be made from
the sale proceeds of the Projects or any other assets or properties of the
Respondents under this Order. Any and all taxes, fees or other charges
payabie on such sale shall be bomme directly by the Respondents without
reccourse to the proceeds of such sale. In the event any deductions are made
from the proceeds or the Petitioner is caused 1o incur any taxes, fees or other
charges, such amounts shall be recovered from the Respondents in the same
manner as the Amount Due, except that the Respondents shall also be liable
‘0 pay interest at the rate of 13% p.a. on such amounts from the date of their

mncurrence by te Petitioner till the Due Date.

[ 1s agreed, ordered and diracted that within two days of deposit of funds
equal 1o the unpaid portion of the Amount Due into the Escrow Account,
Respondent Nos. 2 and 3, and/or their nominee(s) shall themselves, or
trcugh thelr nominee(s) remit to the Petitioner the unpaid portion of the
Amount Due and simultaneousiy purchase a proportionate number of CPI
Shares calculated in accordance with valuation carried out pursuant o the
Award and/or this Order. Subject to applicable law, the funds deposited in
the Escrow Account may be used by Respondent Nos. 2 and 3, and/or their
nominee(s) to pay the consideration for the CPI Shares to the Petitioner.
Netwithstanding anything contained in the Award or this Order, if, for any
reason, the above sum is not remitted to the Petitioner, or the CPI Shares are
not purchased by Respondent Nos. 2 and 3, and/or their nominee(s) within
two days of deposit of funds equal to the unpaid portion of the Amount Due
inte the Escrow Account, then the Petitioner shall be immediately entitled to
enforce the Award, withour iimitation, against any and all assets, properties
and funds of each Respondent, including against the assels set out at

Annexure 1 hereto.

Parties agree and undertake to sign all the necessary documents required for

the purposes of remittance of the First Tranche and unpaid portion of the

-

Suetiflad 1o e True Cowd

&, l::{;:;i;ﬂ '-_'zs;\;_n:s-" Secon P
e b T SRR Adth.,




=2

Lt

Amount Due fo the Pefitioner. The Respondents agree and undertake to
complete ali necessary forms and formalities sufficiently in advance such that

the purchase of CPI Shares can be immediately executed upon deposit of

funds into the Escrow Account.

It 15 agreed, ordered and directed that if, by the Due Dare, the entire Amount
Due has not been remitted to the Petitioner, then the Petitioner shall be
entitled to recover the unpaid portion of the Amount Due from sale of the
Projects through the Receiver or through any other legal process at the
discretion of the Petitioner. In such case, the amounts recovered from the sale
of the Projects shall be distributed in the same manner as set out in paragraph

32 above.

[f, prior to the Due Date, the Respondents have, pursuant tc.).. paragraph 31
above, entered into an agreement 1o sell in respect of any of the Projecis at a
price higher than the Reserve Price with a third party buyer (“BPTP
Purchaser”™), then notwithstanding paragraph 37 above, Respondent No. 1
shall be given a further period of three months from the Due Date to conchide
the sale of such Project. If the sale and receipt of consideration into the
Escrow Account pursuant to such agreement to sefl is completed within a
period of 3 months from the Due Dare, then no interest shall be charged on
the unpaid portion of the Amount Due that is equal to the amount received
from such sale. In the event the sale and receipt of consideration into the
Escrow Account pursuant to such agreement to sell is not completed by the
Pue Date, such sale may, at the Petitioner’s instance, be concluded with the
BPTP Purchaser either through the Receiver or by Respondent No. 1 directly.
If, however, the sale cannot be concluded with the BPTP Purchaser within a
pertod of 3 months from the Due Date, the Receiver shall be at liberty to seil
the said Project to any person at the Revised Reserve Price. It is further
ciarified thar nething contained In this clause will affect the power of the
Receiver 1o sell any other Projects of the Respondents in respect of which

there s ne agreement 1o sell.

It is agreed, ordered and directed that in the event the Amount Due is not
recovered from the Projects within 9 months from the Due Date, then the

Pentioner shall have the right to seek, and the Respondents shall not object to,
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attachment and/or sale through the Receiver of any of the movable or
immovabie properties of the Respondents save and except the assets set out at
Annexure 1 hereto and the Launched Projects. The Respondents agree and
underteke not to raise any objection to any of the terms of sale fixed by the
Receiver, mcluding but not limited to any reserve prices that may be fixed for

the properties being sold in accordance with paragraph 22 of this Order.

it is agreed, ordered and directed that prior to successful remittance of the
Amourt Due to the Pettioner, Respondent No. 1 shall not
1ssue any further equity shares or any instruments entitling the holder to a
right or option to receive equity shares in Respondent No. 1 unless the
nroceeds from such issue are first used to Eyay the Amount Pue
o the Claimant and the amount due to HVIH towards its amount due. The
proceeds from such issue shall be shared between the Petitioner and HVIH in
proportion 1o their respective settlement dues then outstanding.
Notwithstanding the above, it is agreed, ordered and directed that Respondent
No. 1 shall not under any circumstances issue any shares or make any offer
for buy-back of shares at a price lower than the price per share set out in the
valuation certificate fummished to this Tribunal until the Amount Due is

successitlly remitted to the Claimant.

In the event that the Respondents raise any objection to the. legality, validity
or enforceability of any of the terms of the Award or this Order, or object to

execution of the transactions contemplated hereunder, the Petitioner shall be

o

t liberty to enforce, without limitation, its rights against any and all assets,
properties and funds of each Respondent., including the assets set out at
Annexure 1 hereto, to the extent of the unpaid portion of the Amount Due. It
is clarified that the Respondents’ liability shall not be more than the Amount

Due save and except for the amounts provided for in the Award and this
Order.

It is agreed that the Recelver shall be empowered 1o sell the Projects, or any
other assets or properties under and in terms of this Order, in any manner that
he deems fit, including but not limited to sale by a private treaty, so long as
the reserve price fixed In accordance with paragraph 22, is achieved. Once

any such property is taken up for sale by the Receiver, the Recejver shall
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notify Cushman and Wakefield, CBRE and JLL of its intention to sell that
immovable property. This shall however be entirely without prejudice to the
Receiver’s right to sell the Projects, or any other assets or properties in the

manner he deems it

—*

is agreed, ordered and directed that in the event the entire Amount Due has
10t been remitted to the Petitioner by the Due Date, then the amounts lying in
the Escrow Account as on the Due Date, and such further amounts that may
be dsposited into the Escrow Account pursuant to this Order, shall be
remitted to the Petifioner in such tranches as the Petitioner may desire.
Simudtanecusly, a proportionate munber of CPI Shares calculated in
accordance with valuation carried out pursuant to the Award and/or this
Order shall be transferred to one or more of the Respondents, or disposed off
i such manner as the Respondents may deem fit. Subject to applicable law,
the amounis deposited into the Escrow Account may be used by Respondent
N0s. 2 and 3 and/or their nominee(s) to pay the consideration for the CPI
Shares w the Pefitioner, and neither the Petitioner nor the Recelver shall
object 1o release of the funds for this purpose. In all cases, the monies shall
always remain in an escrow account(s) under the control of the Receiver until
successiully remitted to the Petitioner. Notwithstanding anything contained
i the Award or this Order, if the unpaid portion of the Amount Due cannot
be remitted to the Petitioner due to regulatory reasons, or reasons attributable
to the Respondents, within two Business days of deposit of the unpaid
poriion of the Amount Due mnfo the Escrow Accournt, then the Petitioner shall

1

be immediately entitied to enforce the Award, without limitation, against any
and all assets, properties and funds of each Respondent, including the assets
set out at Annexure 1 hereto. The Respondents shall not object to any steps
taxen by the Petitioner and/or the Receiver in this regard provided that the

amounts so deposited in the Escrow Account are released to the Respondents

£

imuitaneously at the time of payment of the Amount Due to the Petitioner.

It 15 agreed, ordered and directed that in the event any of the Respondents
{other than Respondent Nos. 2, 3 or 12} sell of dispose off assets and

roperties worth more than 25% of their net-worth (“Threshold™), then out
ol the proceeds aver and above the Threshold, 27.50% shall be deposited into

the Bscrow Accouni towards satisfaction of the Amount Due.
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Upon remiftance of the entire Amount Due to the Petitioner, any and all

amounts remamming in the Escrow Account shall be released to the
Respondents,

it is agresd

. ordered and directed that pending satisfaction of the Award,
Clauses 8.1, 8.2, 8,14, 8.15 and 10 of the SHA shall continue to operaie in a
modified form as set out in Annexure 4 hereto, Save and except for the rights
set out in Annexure 4, upon passing of this Order, it is agreed that the
Pentsoner’s rights under the Tramsaction Documenis shall stand suspended
and accorcingly the Investor Director of the Petitioner on board of the
Respondent No. 1 shall resign. It is, however, agreed that i the event the
Amount Due is not paid in full by the Due Daite, or the Respondents commit
any default of the Award or this Order, then Clauses 8.1 to §.22 and 10 of the
SHA shall immediately revive in a modified form as set out in Annexure 5
hereto and upon such revival the provisions set out in Annexure 4 shall cease
to have effect. It is further agreed that upon the expiry of 9 months from the
Due Dare, then Clauses 8.1 to 8.22 and 10 of the SHA shall immediately
revive in a modified form as set out in Annexure & hereto ‘and upeon such
revival the provisions set out in Annexure 4 and 5 shall cease to have effect.
On passing of this Order, BPTP shall be at liberty to amend its Asticles of
Association to incorperate Annexure 4, Annexure S and Annexure 6 into the

Articles. The Petition will not object to any such amendment of the Articles

of Association.

it is agreed, ordered and directed thart in the event the Respondents raise any
obisction 1o completion of any the transactions contemplated hersunder, or
object to the legality, validity or enforceability of any of the terms of the
Award or the fransactions contemplated hereunder, or if any of the
transactions contemplated under the Award cannot be completed within the
time prescribed on account of any regulatory restrictions, or if the
Respondents. upon sale of Vita! Shares or the Projects, fail to deposit the sale
proceads of the Projects or the Vital Shares into the Escrow Account or the
Projects or the Vital Shares are not sold in the manner stipulated in this
Award, then all of the Tramsaction Documents and the Petitioner’s rights

thereunder shall immediately revive. Provided, however, that the list of CPI
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Selected Projects set our in the MOU stands substituted by Annexure 2 hereto
and the Petitioner shall be entitled to 100% of the sale proceeds thereof. In
such case, the Petitioner may designate any person to execute sale of the
Selected Projects in the same manner as the Receiver without constifuttion of
the Monitoring Commitiee 30 long as the sale takes place at the Reserve Price
or Revised Reserve Price, as the case may be. It is, however, agreed that the
provisions of Clauses 8.1 to 815 of the SHA shall revive in the modified
formy as ser out in Annexure 6 hereto and upon such revival, the provisions set
out in Annexures 4 and 3 shall cease to have effect. In the event of revival of
the Transaction Documents under this paragraph, the Petittoner shall be at
tiberty to pursue its claims under both, the Award in terms of Annexure 2 of
the Award or this Order, and the Transaction Documents,- provided however
that the Respondents shall not have any obligation to pay more than the

unpaid portion of the Amount Due.

It is agreed, ordered and (;lia*ected that upon revival of the Transaction
Documents, or any rights thereunder, under any of the above paragraphs, the
Petitioner shall be entitled 10 exercise its rights under the Transaction
Documents irrespective of the number of shares retained by it on the date of
revival and the provisions relating to Threshold Shares in the SHA shall not
be appiicable. Provided, however, that the Respondents shall not have any
obligaiion to pay more than the unpaid portion of the Amount Due. The
Respondenis agree nol to contest the unpaid portion of the Amount Due
along with applicable interest thereon and all costs relating to enforcement if

and when claimed by the Petitioner under the above paragraphs.

It is agreed, ordered and directed that in the event the Amount Due is not paid
in full by the Due Date, or the Respondents commit any default of the Award
or the HC Order, then all costs, fees and expenses of whatsoever nature,
including but not limited to legal fees and other professional fees incurred by
the Petitioner in connection with enforcement of the Award shall be payable

by the Respondents and shall be recoverzble in the same manner as the

Amount Due.

All fzes and costs payable to the Receiver, whether prior to or after the Due

Date, shall be borne by the Respondents.
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Unul the Due Date, the Petlitioner agrees not to press for any further relief in
the present execution proceedings or in execution prboceedings in any other
legal forum in India or any other jurisdiction. In the event the Respondents
commit any breach of the Award or this Order prior to the Due Date
consequences whereof have not been specifically provided for in this Order,
or upon sale of Vital Shares or the Projects, fail w pay the Amount Due to the
Petiticner by the Due Date, ihe Pettioner shall be at liberty to immediately
resume enforcement of the Award through the Receiver or any other iegal
process at the discretion of the Petitioner, against all Respondents, prévided_
however that the Respendents shall not have any obligatiori to pay more than

the unpaid portion of the Amount Due.

[t is agreed, ordered and directed that in the event the Amount Due cannot be
recovered as consideration for the CPT Shares for any reason whatsogver, or if
any of the transactions contemplated under this Order cannot be completed
for reasons bevond the control of the Petitioner, then the Respondents shall
immediately pay to the Petitioner damages in the sum of Rs.335 crore along
with interest thereon at the rate of 13% from the Due Date onwards and all
costs incurred by the Petitioner in connection with enforcement of the Award
as provided for in the Award. In such case, any amounts already remitted to
the Petitiener shalt be adjusted against the Damages and the shares shall be
diéposed. off in such manner as the Respondents may deem fit
Notwithstanding anything contzined in this Order, upon payment of the
damages in full, all shareholder rights of the Petitioner shall cease to exist and

under no circumstances shall survive or revive.
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ANNEXURE 1
CHAWLA FAMILY'S PERSONAL ASSETS
House No. 7, Amrita Shergill Marg, New Delh1 110 003;

House No, 7, Barakhamba Road, New Delhi 110 001;
House No. 7, Sikandra Road, New Delhi 100 001,

Approx. 1200 sq. ft. of commercial office space at M-11, Middle Circle,

Connaught Circus, New Delh1 110 001,

The following properties owned by Anjali Promoters & Developers Pvt.

Ltd. {Company owned by KC family):

a. Project Centra One located at Sector 61, Gurgaon. -
CHAWLA FAMILY SHAREHOLDING

Kabul Chawla's shareholding in BPTP;

Anjali Chawia's shareholding in BPTP;

Poonam Chawla's shareholding in BPTP;

Anupam Towers Pvt. Ltd. holding in BPTP;

Sunglow Overseas Pvt. Ltd. holding in BPTY;

Druzba Overseas Pvt. Ltd. holding m BPTP;

Business Park Promoters Pvi. Ltd. holding in BPTP;

Fragrance Construction Pvi. Lid. holding in BPTE;

KA Promoters & Developers Pvt. Ltd. holding in BPTP;

Poonam Promoters & Developers Pvi. Ltd. holding in BPTP; and

Vasundra Promoters Pvt. Ltd, holding in BPTP.
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PROJECT P, The Resort (Phase 11), 18.506 ACRES GRQUP 11 OUSING, SECTOR 75, FARIDABAD

M/s BFTE

| Resort Pyt Ltd.*

M/s B'TPR

i Resort Pvt, Lid, *

Resost Pvi. Led. *

H

Nvaper |

23

‘ K_tlla_No g

6
7
14
15
17/1

 TOTAL

Aren

(K-M)

8-
8.0
5-1
1-12

Arca forming part of

"Kanal © Marla

ANNEXURE 2

Project

15 [ 1718
14 1712 |

Licenc

Na.

2006

~I
i

2006

2006

Transfer
1)(>cd No.
12677

[
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BPacuments

Encumbrances

See Notes Below |
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See Notes Below
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Resort Pyt, Led. % | L9 0-18 2006
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NOTILES:
LIS OF DOCUMENTS TO BE HANDED OVER O CPLRECEIVER: -
1. Original snle deed gs mentoned ar 8. No. 3 above; and
2. Copy of the following licence related docuroents,
i) Letter of intent dated June 30, 2000 tssued by IDTCP;
ify Letter of mtent dated Angust 21, 2006 issued by DTCPE;
i) Licence No's 1214, 1221, 1223 and 1237 of 2006 all dated October 25, 20045; anid
i) Renewal of Licence Nols 1210-1261 of 2006 dated March 4, 2014.
BENCUMBERANCES: .
1 Lransfer deed mentioned at 5. Nos. T, 2 and 4 above is with IFCT Venture Capital Fueds 1.td. ("IFCI"). Copy of clarification from IFCI dated September 22, 2015 provided; and
2. Smt [arbhejee alongwith others have en tered into an agteement to sell land 57 lanal 2 toarla out of which Smt. Harbhejee shace is 4 Kanal 5 rnarla. fixeept Smt. Flarbhejee, all others have executed
atral 15 marta) and the Hon'ble Court vide

+BPTP Resoer Py, Litd, was eatlier larown as Real Value Overseas I

cale deed For the Jand 52 Kanal 05 Marla in favour of company. Company had filed 2 suit for specific performance agaiost st Harbhejee for her share (4 k
the suit in fagous of the company. Thereafter the company has filed 2 petition for the execution of the said order and on April

its zx=parie jucznent / Deciee dated Waveinber 25, 2008 have alloiged
24, 009 Loenl Compissiong spointed by the court executed Sale Deed in favour of the company. Now Smt. Harbhejee has filed an application under order 9 rule 13 for setting aside ex-patte
fed. This case affects (.593 acres of the project.

decree dated Tovember 25, 2008, In this application, evidence of both the parties has been coonclug

vt Lad.

PROJECT Y, 21762 ACRES GROUP HOUSING, SECTOR 102, GURGAON
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R et Area forming pRrt of 2 S— |
Name of Land ; Vi.[i“aga Rect, Killa i Arca Kanal @ Marla © Area : £ Mutation g Sate / Encumbﬂnces ' Licenee
Hoiding Entity No. ; No. | (K-M) : (In Na. ~ Transfet © Documents

: ¢ Acres) Deed No,

None

e M/:,chntual R e T gy
ok Builders Pyt, Ltd, | Maja |
20 M/ Tventual Kherld 54
. Builders Pve. Ltd. ¢ Majen 1
3 ‘M/s Bventual T herkd |
t C§ Builders Pyt Ltd, 1 Magma L
M s Baentaal e [. s e T
i Buoilders Pyt Ltd. § Majsa | e
5 M/s Eventual " Kherk: | 54 ! 16/2
Builders Pve, Led. | Maim L Lo
M/s TFventual iherkt 34 17
I Builders Pvt. L1d. Rajra
7. M/ s Eventual | Whetld | 55 11/2
; Buildess Pyt 1ad. Majra t1/1
10
20/1
54 4
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LIST GF _'{)0C_I.’JI}}},'_E.;N’:F'S"I?O BE HANDED OVERTO CP1 RECELVER:

Qriginal sale deeds as mentioned at $. No. 1 to 8 above; and
Copy of the following licence relaled documents:

March 2, 2007, November 5, 2008, December 4, 2009 and June 11, 2010; and

iy Application dated July 18, 2006, July 19, 2006, August 7, 2000, Febrary 26, 2007,

iy Demand dralls no, 021864 dated july 20, 2006, 020016 d

ated August 3, 2000, 037447 dated February 24, 2007 and 124510 dated March 2, 2007,
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. Promoters Pet. Lid,

Name of Land
Helding Entity

! _I_f_romoterb Pvt, Ltd.___\

M/”s"ﬁmzba
Overseas Dt Lad,

o M/s(;ﬁa n[ah .
Promaoters Py, Lid.

M /s Countrywide

Promote.s Pyt Tad.

nVlIl"lgt" '
. 1&1.1.0.1. _i -

I%lw i
[ hurel

Khurd

TKherd

I\hmd___
Kher
[Churd

M/s (,{:unlrywld(,

Promoters Pvt, Lid.

Mfs, Druzba

Overseas Pyt Lid,

e
]

Khen
Ehurd

Kher
Whurd

PROJECT G, 16.901 ACRES GROUP HOUSING, SECTOR 83, FARIDABAD

“Agena Purchased
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1i/1

T/t
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14/3
17/1

14
17/3

TOTAL
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i
(K-M)

P O '1 OTA IJ JE T = PR D C

B4
R
4-4

s .

Aiea formmgpart_(;f e
i’m;mt
Area" '
{In

: Kan ai

o

o

R (o

Matla

0.25
0.25
.25

¢ Licence i

Na.

_\plﬁficd

.\pphfd

for

for

for

for

for

J’ipp lied
{or

dpn

Mutation |

No.

Transfec

Deed No,

13620

13622
136250
13623

Neme

Norne

:Nonc

" Licence
Documents

1309.1. S P

13390

MNone

- None

3

[nki

.

h
’

Atpiml Dmpoartviesy
moart of Deir 3

H;nv -
%g;tﬂ{;s IR

prtiiBe 8 oo b Trus Lo iy

Eepprminer o

i sRET %

§ Uriued b

R




T M/ Shalimar Town

Planncrs Pvi, Lid.

| Promoters &
| Developers Pvt. Lad.

H
;
H
;

Plomal

rywide
Promoters Py, Lid.

Promoters Pt Lid.

.} Promoters Py Ltd

M/s Comltzy\mdc
Promoters Pve Latd,

M/s Cmmtryw1dc

M/s C(lLlI]fl}’\\’Id{.,
. Plomotus Pvt, Ltd. |
M/s (‘ountu wide
Promaters Pvt. Litd.

oters | Pt Ltd.
s Gliz Builders

M/s Poonam

“¥/s Countrywide |1
Py Lad. b

Prmnotc rs Pvt, L td
M/s (,ountrywldf,
- Promoters Pyt Ltd
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M/s (“ountrywulc i
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NOTES:
LISE OF DOCUMENTS TO BE HANDED OVER T CP1 RECEIVER,

1. Original sale deeds as mentioned at 5. MNo. 1 to 21 above; and
2. Copy of the following licence related documents:
) Application dated October 11, 2006, November 24, 2006 and Februacy 8, 2007; and
i) Demand dra fts dated 018586 dated October 11, 2006 and 124278 dated February 8, 2007,

ENCUMBERANCES:

i Sale deed mentioned at $. No. 22 above is in possession of Punjab National Bank, however, copy of no objection certificate dated September 8, 2015 from Punjab National Bank provided.
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: S Promoters Py | wr 2008 T e
Lid. ;

o ? ; *3

Lo ST F SO [ VR A SRR R R I
A T M/s C Babup |28 0 12 3 1 ib2 18 of poo16922 [ None ;
- Cownteywide | w : 2008* : 5
¢ Promoters Pvt. i i i 7 ! ;
§ : Ltd. o9z 69 : 5
§ L4 80 ! |
l | E f ! §
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______________ A I B3 4 2L956 L e |

NOTIS:

LIST-OF DOCUMENYLS TO BETUANDED OVER'TO CPI RECEIVER:

PRl 1 4 %

E

1. Oripinal sale deed as mentioned at S, No, 1 o 5 above; and i;% - (
2. Copy of the following licence related docuinaonts: % fé,i lé_
T b Letter of intent dated December 24, 2007 issued by DTCP; 4 ,: gy
iy Licence No. 18 of 2008 dated February 2, 2008; and aw_ % i%
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ANNEXURE 3

Five Star Promoters Pvt. Lid. holding in SEZ companies;

Ocean Buildmart Pvt. Lid. holding in SEZ companies;

Golf Iniracon Pvt. Ltd. holding in SEZ companies;

Legacy Buildcon Pvt. Ltd. holding mn SEZ companies;

UAG Builders Pvt. Ltd. holding in SEZ companies;

Permpetual Infracon Pvt. Ltd. - Faridabad SEZ Developer Company;
Green Star Infratech Pvt. Lid. - Faridabad SEZ Co-Developer Company;
Gallant Infrastructure Pvt. Lid. - Greater Noida SEZ Developer;

BPTP SEZ Pvt. Lid. - Greater Noida SEZ Co-Developer Company; and

Jubilant Infracon Pvi. Lid. - Noida SEZ Developer Company




ANNEXURE 4

subject 1o paragraph 46 of the Order, until satisfaction of the Award, the
provisions of the SHA, as modified hereunder, shall continue to survive

81

8.3

5.4

Powerc of the Board

Fhe Business of the Company shall be overseen and directed by the Board,
which may, subject 10 the Act, the Memorandum and Articles and this
Agreement, direct the development end management of the Company. The
Board shall be responsible for approving the initial investrnent business plan
anc all successive operating business plans. All directors of each subsidiary
of the Company shall be appointed and removed only by the Company
pursuant 1o action of the board of Directors of the Company. All corporate
actions of each subsidiary of the Company shall be pursuant to action by the
Board of Directors of the Company. The Company may enlarge its Board to
neiude independent directors as may be required by Applicable Law,

Investor Observer _

The Investor shall at all times while it holds any shares, be entitled to appoint
and remove one non-voting Observer 1o attend meetings of the Board. Such
Observer shall be entitled to recelve, at the same ilme and in the same
manner as the Board or committee members, copies of all notices (including

resolutions to be passed by circulation) and materials provided to the board
ot committee members.

{suspended]
Exercise of Rights

Each Party that is a Sharehoider agrees and undertakes to vote its Shares
andfor exzend consents, as the case may be, and to take all other action as
may be necessary (including causing the Company to call a General Meeting
and exercising its votes at a General Meesting as well as at meatings of the
Board or committees thereof including through Its representatives or
Nominee Directors) so as to give effect to the provisions of this Agreement
mncluding but not limited to this Clause 8.

8510813 [Suspeaded]

8.14 General Meetings

3.14.1 AL least twenty one (21) days prior written notice of all General
Meetings shall be given to the Shareholders of the Company at their
respective address notified by them to the Company in writing and
failing such noiification, at their registered office; provided that a
General Meeting may however be called by the Chairman on less than
vwenty one (21) days (but not less than seven (7) Business Days) prior

written notice with the pnor written consent of all of the Sharsholders
of the Company.

8.14.2 Notice of a General Meeting shall be accompanied by an agenda
setting out the business proposed to be transacted there at. No business
shell be transacted at any General Meeting duly convened and held
other than that specified in the notice without the prior written consexnt
of the Shareholders of the Company.
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8143 In the absence of a valid quorum at a General Meeting, duly
convened and held, the meeting shall be adjourned to the same time or
pla.ce not earller than ten (10) Business Days but no later than twenty-

one (21} Business Days thereafter as the Chalrman may determine. In
the absence of a valid quorum at such adjourned General Meeting, the
Sharcholder(s) present in person there at shall, notwithstanding
anything 1o the contrary herein contained, constitute the quorum and
all business transacted there at shall be regarded as having being

' vaiidly ransacted. Notwithstanding anything to the contrary contained

in this Agreement, in no event shall business be fransacted in respect

of a Major Decision if the Investor has rejected/ disapproved such
matter In a written communication to the Company or to the

Promoters.

8.14.4 The Promoter Group Representative and the Investor agree that at any
General Meeting duly convened for the purpose of voting on amy
matter required to be transacted by the Shareholders there at, they
shall respectively be present in person through their duly authorized
representatives appointed in accordance with the applicable provisions
of the Act for the purpose of complying with the requirements of a
valid quorum, and shall vote all Shares owned and held by them at
such General Meeting in accordance with this Agreement.

8.14.3 The Shareholders hereby jointly and severally undertake.to ensure.

{a) that they, their representatives, proxies and agenis. répresenting
them at General Meetings shall at all times exercise thelr voies
in respect of the Shares in such manner so as to comply with,
and to fully and effectually implement, the provisions of this
Agreement; and
that if any resolution is proposed contrary to the terms of this
Agreement, they, their representatives, proxies and agents
representing them shall vote against such resolution. If for any
reason such a resolution is passed, the Shareholders shall if
necessary, join together and convene an EGM pursuant to
Section 169 of the Act for implementing the terms of this
Agreement.

~—
L
Ry

&.15 Major Decisions
8.15.1 Notwithstanding anything contained herein to the contrary, for so fong

as the Investor 1s anv shares in the Company, no action listed below

(each, a “Major Decision™) shall be taken by or in connection with

the Company at any General Meeting or by the Board or committee

thereof at any meeting of the Board or committee thereof or by

resolution by circulation with respect to. any of the following matters,

or by any Principal Officer or other management personnel on behalf

of the Company, without the written consent of the [nvestor:

(a)  Amendments to the articles of association or any constitutional
documents, except as may be required for the QIPO;

by  Mergers, demergers, arrangements, compromises,
reorganizations, consolidations or sales of all or substantially
all of the Company’s assets except within the Promoter Group;

(¢}  Dissolution of the Company or filing for bankruptey;

{d) [suspended but subject to paragraph 11 of the Awam’];

(e}  [suspended),

1) Incurrence of fumd based indebtedness over Rs 850 crores on a
stand-alone basis; Indebtedness shall mean the total debt of the
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Company on stand-alone basis as at the time of mncurrence of
the fund based indebtedness.
s (g) (suspended];

(h}  lsuspended); .

{1) [suspended];

3y Sale, lease, license, mortgage or otherwise subject to lien or
dispose of substantially all of the properties or assets of the
Company;

{1 [suspended],

D [delered);

(m)y ideleted);

{n)  Repayment of the unsecured loans taken out by the Company
{except satisfaction of unsecured loans required for the
purposes of settling claims of CPI and HVIH);

{0)  Any commitment or agreement to do any of the foregoing;

(»y  Any sale of the “BPTP” brand name;

(@) Any license or lease of the BPTP brand name except 1o a
person/ company/ project in which the Company holds 50% or
above shares; and

(¥} tdelered|

For the purposes of Clause 8.13, “substantially” shall mean 25% or more of the
net-worth of the Company as per the latest audited consolidated balance-sheet.

8.15.2 [Suspended]
8. 153 [Suspended|

8.16 Directors {nsurance Policy

R.16.1 The Company may obtain Director and officer's liability insurance
for an amount and on terms accepiable to the Board.

8.17 to 8.18 [Suspended]
8.19 [Suspended]
8.20 Status of Invesior

B The Parties acknowledge that the Investor is a minority financial invester
without control or an active management role in the Company. The Investor
shall under no circumstances be deemed to be a promoter or manager of the
Company and the Investor's Shares shall not be subject to minimum
promoter's contribution lock-in provisions of the SEBI guidelines in
connection with the QIFO and otherwise.

8.21 [NOT USED]
8.22 [Suspended]

10. ACCOUNTS AND INFORMATION RIGHTS
16.1 Accounts
The Company undertakes to adopt and follow generally accepted
accounting policies and to maintain suitable systems and procedures in
respeci of maintaining records and books of accounts to reflect the

Bartiflad 10 e Trus Dot TRUE COPY .

TP R I T T —
Migh Deu et ey oF e
&u?.ho'tés-c-\i iachey SEULOR e
Lnctiast Ko usleaela At

N O A R R Ui

T e T A G



true financial status of the Company at any point of time, provided
however that such financial statements shall be prepared in accordance
with the Indian Accounting Standards and shall be further reconciled
with the US GAAP system to the extent reasonably possible. The
Company further undertakes to maintain records and reports of the
Company to provide sufficlent information and satisfy all
requirements of Applicable Law, and such tax, accounting and
financial information pertaining to the Company, which is reasonably
requested by a Shareholder, shall be provided in a timely manner.

10.2 Informaticn Rigits
10.2.1 The Company shall give full access to the Investor and its authorized

0.2

10.3

representatives (including lawyers, accountants, auditors and other
professional advisors) to wvisit and inspect all properties, assets,
corporate, financial and other records, reports, books, contracts and
commitments of the Company and to make copies, extracts and
memoranda of the same, and to discuss and consult in connection with
the Company's business, action plans, budgets and finances with the
Directors and executive officers of the Company, upon receipt ol
written notice of ten (10) days, provided only that all such visitors
shall comply with security guidelines of the Company and shall
execute appropriate non-disclosure agreements with the Company.

.1 The Company shall provide to the Investor:

(a) Unaudited quarterly financial statements, mclhdmg cash flow
statements, certified by the CFO of the Company within forty-
five (43) days following the end of each fiscal quarter;

(b3 Audited financial statements, including cash flow statements,
within ninety (50) days following the end of the Financial Year;

(¢y  Monthly operational reports in form satisfactory to-the Investor
within fifteen (15) Business Days after the end of each month;

(@)  Mimutes of General Meetings within forty-five (45) days after
the respective meeting;

() Annual operating financial budgets as approved by the Board;

(£} Such additional reports and information as reasonably
requested by the Investor; and

() copies of any legal notice which requires disclosures of any

information regarding the Investor (or its Affiliates) or requires

any action 1o be taken by the Investor (or its Affiliates).
srovided that at all times after the completion of the QIPO, only
nublicty available information will be disclosed to the Investor.
Notwithstanding anything to the contrary contained in this Agreement,
the Investor shall be entitled to share imformation received from the
Company with its Affiliates or investors, prospective investors and
transferses pursuant to Permissible Transfers (or any partners or
investors of or in transferees pursuant to Permissible Transfers);
orovided that appropriate non disclosure agreements have been
executed with such Persons prior to such diselosure,

Tax Reporting,

The Company undertakes 1o provide a copy of ifs corporate tax returns
filed by the Compan'v‘ with the income fax authorities to the Investor
within seven {7) Business Days of each such filing.
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ANNEXURE 5

in the event the Amount Due is not paid in full by the Due Date and the
Respondents commit any delault of the Award or the HC Ovrder, then ‘é%ae
provisions of the SHA, as modified hereunder, shall revive

8.1

Powers of the Board

The Business of the Company shall be overseen and directed by the Board,
which may, subject to the Act, the Memorandum and Artcles and this
Agreement, direct the development and management of the Company. The
Board shall be responsibie for approving the initial investment business plan
and all successive operating business pians. All directors of sach subsidiary
of the Company shall be appoinied and removed only by the Company
pursuant to action of the board of Directors of the Company. All corporate
actions of each subsidiary of the Company shall be pursuant to action by the
Board of Directors of the Company. The Company may enlarge its Board to
inctude independent directors as may be required by Applicable Law.

1

investor Directoy '

8.2.1 The Investor shall at all times while it holds any shares in the
Company, be entitled to appoint and remove one individual as a
director to the Board (the “Investor Director™), The remaining
Directors on the Board shall be nominated by the Promoter Group
Representative, subject to appointment of independent directors that
may be required 1o be appointed on the Board under Applicable Law.
The Investor Director shall be entitled to sit on all Board committees.
The Investor shall at all times while it holds any shares, be entitled to
appoint and remove one non-voting Observer to attend meetings of the
Board. Such Observer shall be entitled to receive, at the same time
and in the same manner as the Board or commiitee members, copies of
all notices (including resolutions to be passed by circulation) and
materials provided to the board or committee members.

For the avoidance of doubt, the Investor Director shall not be required
to retire by rotation, and in the event that the current Investor Director
is removed for anyv reason, the Investor shall have the right to appoint
his or her replacement.

8.2.3 Upon the termination of this Agreement pursuant to a QIPC, the
Investor’s rights to maintain an Investor Director and observer on the
Board shall survive until the first anniversary of such termination,
provided that the veto rights of the Investor Director under Clauses
8.8.1 and 8.15 shail lapse upon such termination.

2.2.4 The Investor Director or the Observer shall not serve on the board of
directors of the flagship entity of the following groups or any
companies formed in collaboration, joint venture, any dgsociation or
affiliation (provided that if the Investor owns 25% or more of any of
the collaboration or associated or affiliated project entities of any of
the below-mentioned groups, the Investor Director or the Observer
may also be nominated and appointed to the board of such entity):

(a) DLF Limited;

(b) Emaar MQOT/ MGE;

ey Uppals; W
{d) Vipul Limited; _

(2) Vartika; T 7 QPY
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8.4

3.4

8.7

8.8

8.9

(f)  Ramprastha; or
{g) Omaxe.

Management.
The Promoter Group Representative is the managing director of the

Company and is responsible for the day to day management and operations
of the Company.

Exercise of Rights

ach of the Shareholders dgrees and undertakes to vote its Shares and/or
extend consents, as the case may be, and to take all other action as may be
necessary (including causing the Company to call a General Meeting and
exercising its voies at a General Meeting as well as at meetings of the Board
or comumittees thereof including through its representatives or Nominee
Directors) so as to give effect to the provisions of this Agreement including
but not limited to this Clause 8.

Removal/Resignation of Directors

The Investor may require the removal of the Investor Director at any time
and shail be entitled to nominate another representative as a Director in place
of the Director so removed, and each of the Shareholders shall exercise their
rights in such manner so as to cause the appointment of the representative of
ihe other as a Director as aforesaid. In the event of the resignation, retirement
or vacation of office of a Director nominated by the Investor, the Investor
shall be entitied to nominate another representative as Director in place of
suci Director and the other Shareholders (and their Nominee Directors) shall
exercise their rights in such manner 5o as to cause the appointment of the
representative nominated as aforesald. The provisions of this clause 8.5 shall
aiso apply to the Observer.

Directors’ Access

The Investor Director and its representatives and nominees shall be entitled
to examine the books, accounts and records of the Company and shall have
free access, at all reasonable times and with prior written notice, to any and
all properties and facilities of the Company. The Company shall provide such
information relating to the business affairs and financial position of the
Company as any Director may require.

Chairman
Neither the Chairman nor any other Director shall have a second or casting

vole at any meeting of the Board or any commitiee thereof or at any General
Meeting in the event of an cquality of votes.

Annual Operating Plan

8.8.1 The key management of the Company appointed by the Board shall
prepare and provide the Board with an Annual Operating Plan

(“"AOP”} on an annual basis. ’

An investment memorandum will be prepared and placed before the

Board whenever the Company proposes to make an investment except
as approved in the AOP,

(o)
W]
SN ]

Meetings of the Board

The Board shall meet at least once every three (3) months or at such other
mtervals as may be required in the interest of the Business in accordance with
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the Act. The Board meetings shall ordinarily be held in Delhi, India or such

other place as may be determined by the Board. If permitted by Applicable

Law, save for physical Board meetings required to be held by law the

Directors may from time io time conduct the Business of the Company by

telephone conference, video conference or any similar means of audio or

audio-visual communication.

8.9.1 At least fourteen (14) Indian Business Days prior written notice of
each meeting of the Board or a committee thereof shall be given to
cach of the Directors and their alternates, if any, at the address notified
from time to time by each Director and their alternates, if any, in
writing 1o the Company from time to time. A meeting of the Board or
committee thereof may however be called by the Chairman or any two
(2} Directors on less than seven (7) Indian Business Days prior written
notice in the case of wurgency or an emergency or if special
circumstances shall so warrant (which notice shall in any case be a
notice of not less than three Indian Business Days) with the prior
written consent of 2 majority of the Directors. Provided, however that
in the event a board meeting is called on such shorter notice (of less
than seven (7) Indian Business Days) to take-up a Major Decision
(listed in Clause 8.13), it shall-be done only with the prior written
consent of a majority of the Directors, such majority to include the
Investor Director.

8.9.2 Notice of a meeting of the Board shall be accompanied by an agenda
setting out in reasonable detail the items of business proposed 1o be
transacied thereat together with necessary background and other
information and/or supporting documents pertaining thereto.

8.9.3 Subject to approval by the Board, the costs incurred by a Director in
attending a meeting of the Board or committee thereof or a General
Meeting (including, but not limited to, costs of transportation and
accommodation) shall be bome by the Company. Provided however,

that no international traveling costs and expenses shall be borne by the
Company.

8.10 Quorum at the Meeting of the Board

8.10.1 Subject to the provisions of the Act, the quorum for a meeting of the
Board, duly convened and held, shall be one-third of the total number
of Directors or two (2} Directors, whichever shall be higher.

R.10.2 In the absence of a valid quorum at a meeting of the Board, duly
convened, the meeting shall be adjourned to the same time and place
not earlier than seven (7) Indian Business Days but no later than
fifteen (15) Indian Business Days thereafter as the Chauman may
determine. The agenda of any subsequent meeting convened due to a
prior adjournmeni for want of a quorum shall not differ from the
agenda of the original, adjourned meeting of the Board. The quorum
at such adjourned meeting of the Board shall, notwithstanding
anvthing to the confrary contained hereinabove, be one third of the
total number of Directors or two {2) Directors, whichever shall be
higher and zall business transacted there at shall be regarded as having
been validly transacted. Notwithstanding anything to the contrary
contained in this Agreement, in no event shall any business be
transacted in respect of 2 Major Decision (listed at Clause 8.15) if the
Investor Director has rejected/ disapproved such matter in a written
communication to the Company or the Promoters or to the Board.
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8.12

Committees of the Board and Quovum at Meetings thereof

8.11.1 The Board may from time fo time constitute committees of the Board
and determine their functions, powers, authorities and responsibilities.
Every commiitee of the Board so constituted shall however include the
investor Director.

In the absence of a valid quorum at 2 meeting of a committee of the
Board duly convened, the meeting shall be adjourned to the same time
and place not earlier than seven (7) Indian business days but no later
than fifteen (13) Indian business days thereafter as the Chairman of
such committee may determime. The guorum at such adjoumed
meeting of @ committee of the Board shall, notwithstanding anything
t0 the contrary contained hereinabove, be any Director(s) present there
at and all business transacted thereat shall be regarded as having been
validly transacted, provided that the agenda of such adjourned meeting
shall be identical to the agenda originally circulated in preparation for
the meeting. Notwithstanding anything to the contrary contained in
this Agreement, in no event shall any business be transacted in respect
of a Major Decision (listed at Clause 8.15) if the Investor Director has
rejected/ disapproved such matter in a writien communication to the
Company or to the relevant Commitiee,

e
[

Alternate Director :

The Investor Director and the Directors appointed by the Promoter Group
Representative (on behalf of the Promoter Group) may nominate alternate
directors (an “Alternate Director™) in place of their respective Nominee
Directors {an “Original Director™) to act for the Original Director during his
absence for a period of not less than three months. An Alternate Director
appointed by the Board or the Shareholders under this Clause shall not hold
office for a period longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate office if and when the
Original Director returns. If the term of office of the Original Director 1s
determined before he so retums, any provisions in the Act for the automatic
reappointment of any retiring Director, in default of another appointment,
shall appiy to the Original Director and not to the Alternate Director. The act
of an Alternate Director acting for the Original Director ghall be deemed 0
be the act of the Original Director. Upon the appointment of the Alternate
Director, the Company shall ensure compliance with the provisions of the
Act, including by filing necessary forms with the Registrar of Companies.
The Alternate Director shall be entitled to receive notice of a meeting of the
Board or committee thereof, along with all relevant papers in commection
therewith and to attend and vote thereat in place of the Original Director and
generally to perform all functions of the Original Director in his absence.

Circular Resolution

No resolution shail be deemed 1o have been duly passed by the Board or a
commuittee thereof by circulation, unless the resolution has been circulated in
draft, together with the material documents that may be necessary to vote on
such vesolution, if any, to all Directors or to all members of the respecuve
commitiee of the Board then in India (not being less in number than the
quorum fixed for a meeting of the Board or a meeting of a committee of the
Board), and to all other Directors or members at their usual address in [ndia,
and has been approved by the Directors as are then in India or a majority of
such of them as are enutled to vote on the resolution. Notwithstanding
anything to the contrary contained in this Agreement, in no event shall a

Srtified 1o he Tras COUY Az
TRUE copY




resoluti

ion in respect of a Major Decision be passed unless the Investor

Direcior has approved such resolution In a written communication to the

Company or to the relevant Committee. Such draft of a proposed resolution
{and materizl supporting documenis as may be necessary to vote on such
resolution) must be circulated to everv member of the Board, whether in

india or not.

General Meetings
B.14.1 At
Meeungs shall be given to the Shareholders of the Company at their
respective address notified by them to the Company in writing and
{ailing such notification, at their registered office; provided that a
General Mesting may however be called by the Chairman on less than
twenty one (21) days (but not less than seven (7) Business Days) prior
written notice with the prior written consent of all of the Shareholders
of the Company.
4.2 Notice of a General Meeting shall be accompanied by an agenda
setting out the business proposed to be transacted there at. No business
shall be transacted at any General Meeting duly convened and held
other than that specified in the notice without the prior written consent
of the Shareholders of the Company.
In the absence of a valid quorum at 2 General Meeting, duly convensd
and held, the meeting shall be adjourned to the same time or place not
earlier than ten (10} Business Days but no later than twenty-one (21)
Business Days thereafier as the Chairman may determine. In the
absence of a valid quorum at such adjourned General Meeting, the
Shareholder(s) present in person there at shall, notwithstanding
anvthing to the contrary herein conteined, constitute the quorum and
ail business transacted there at shall be regarded as having being
validly ransacted. Notwithstending anything to the contrary contained
in this Agreement, in no event shall business be transacted in respect
of a Major Decision if the Investor has rejected/ disapproved such
matter in a written communication to the Company or to the
Promoters. '
The Promoter Group Representative and the Investor agree that at any
General Meeting duly convened for the purpose of voting on any
matter required to be transacted by the Sharcholders there at, they
shall respectively be present in person through their duly authorized
representatives appointed in accordance with the applicable provisions
of the Act for the purpose of complying with the requirements of a
valid quorur, and shall vote all Shares owned and held by them at
such General Mesting in accordance with this Agreement.

The Shareholders hereby jointly and severally undertake to ensure:

(a)

B rrer o § iy i\@ré.ﬁﬂm. R

east twenty one (21) days prior written notice of all General

that they, their representatives, proxies and agents representing
them at General Meetings shall at all times exercise their votes
in respect of the Shares in such manner so as to comply with,
and to fully and effectually implement, the provisions of this
Agreement; and

that if any resolution is proposed contrary to the terms of this
Agreement, they, their representatives, proxies and agents
representing them shall vote against such resolution. If for any
reason such a resolution is passed, the Shareholders shall if
necessary, join together and convene an EGM pursuant o
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Section 169 of the Act for implementing the terms of this
Agreement,

8.15 Major Decisions

8.15.1 Notwithstanding anything contained herein to the contrary, for so long
as the Investor is any shares in the Company, no action listed below
{each, a “Major Decision™) shall be taken by or in connection with
the Company at any General Meeting or by the Board or committee
thereof at any meeting of the Board or commitiee thereof or by
resolution by circulation with respect to any of the following matters,
or by any Principal Officer or other management personmel on behalf
of the Company, without the affimmative vote of the Investor Director:

(a)

()

(g)
()

(1)
G’

(&)
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Amendments to the articles of association or any constitutional
documents, except as may be required for the QIPO;

Mergers, demergers, arrangements, COMmpromises,
reorganizations, consolidations or sales of all or substantially
all of the Company’s assets;

Dissolution of the Company or filing for bankruptey;

Issuance of fresh'equity securities (or securities convertible or
exchangeable therefor) (other than under a QIPO) or any other
alteration of the issued, subscribed or paid-up share capital
inciuding issues of bonus shares of the equity shareholders or
share sphts of equity shares; ‘

Except as set forth in the AOP, any proposed acquisition of
land or development rights or investment in or acquisition of a
company or business {including but not limited to Transfer by
way of sale of Shares, business transfer, slump sale, asset sale
or any other mode of acquiring a business or asset) by the
Company, participation in any joint venture or partnership with
any Person, incorporation of or investment in any subsidlary or
any other kind of investment, in all cases where the
expenditures and/or investments for such proposed acquisition,
joint vemture or parinership have the potential to in the
aggregate exceed 20% of the net asset value of the Company
(as indicated in its most recent quarterly accounts);

Incurrence of fund based indebtedness over Rs.850 crores on a

stand-alone basis; Indebtedness shall mean the total debt of the

Company on stand-alone basis as at the time of incurrence of
the fund based indebtedness;

Approval of the AOP;

Deviations from the AOP in terms of new project site
acquisitions where the land cost is greater than Rs.150 crores,
financings beyond Rs.100 crores, major capital expenditures
beyond Rs.30 crores, selection of construction contractors
(other than listed names in the AOP for value exceeding Rs.50
crores) and branding of projects other than under the “BPTF”
brand;

Entering into any new line of business;

Sale, fease, license, mortgage or otherwise subject to lien or
dispose of substantially all of the properties or assets of the
Company;

Any Related Party transactions (except satisfaction of
unsecured loans required for the purposes of settling <laims of
CPI and HVIH) including the Related Party transactions inter
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se berween any of the Parties hereto, except those transactions
entered into with the Promoter Group Companies listed in
Schedule 6;-

{1} [deleied]

tmy  {deleied);

(n}  Repayment of the unsecured loans taken out by the Company

{except satisfaction of unsecured loans required for the

purposes of settling claims of CPI and HVIH);

{0)  Any commitment or agreement to do any of the foregoing;

(p}  Any sale of the “BPTP” brand name;

{q)  Any license or lease of the BPTP brand name except o a
person/ company/ project in which the Company holds 50% or
above shares; and

(r) [delered]
For the purposes of Clause 8.15, “substantially” shall mean 25% or more of the
net-worth of the Company as per the latest audited consolidated balance-sheet.
§.15.2 Except as provided in Clause 8.15.1 above (or where a unanimous

vote of the Board is required) and in respect of matters where the Act
requires otherwise, all decisions at any meeting of the Board or amy
committee thereof and the Sharcholders, as the case may be, shall be
by a simple majority of the votes of the Directors or Shareholders
present in person (or through their representatives) and. entitled to vote
there at.

Notwithstanding any provision herein to the contrary, a Nominee

Director shall be prohibited from voting in respect of any centract,

arrengement or action in which he (or the Shareholder (ie. the

Invester and the Promoter)) which has nominated him is or may be
interested.

lvial
—
L
[

3.16 Directors {nsurance Policy

8.16.1 The Company may obtain Director and officer’s liability insurance
for an amount and on terms acceptable to the Board.

8.17 [Suspended]
8.19 [NOT USED]
8.20 Status of Investor

The Parties acknowledge that the Investor is a minority financial investor
without control or an active management role in the Company. The Investor
shall under no circumstances be deemed to be a promoter or manager of the
Company and the Investor's Shares shall not be subject to minimum
promoter's contribution lock-in provisions of the SEBI guidelines in
connection with the QIPO and otherwise.

Mied oo e Tros TOWE
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8.22.1 In the event the Company proposes to undertake any new project or any
proposed acquisition of land or development rights or investment, in all

8.22 Investor Approval for New projects
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cases provided that such new project, acquisition or investment is not
included in the AOP and is likely 1o involve aggregate expenditures and/or
investments in excess of Rs.150 crores, the Company or the Promoters shall
send & written notice to the Investor ("New Project Notice™), which New
Project Notice shall be accompanied by an investment memorandum
prepared by the Company with respect to the proposed project, together
with all information in the possession of the Company regarding such new
project. The Investor shall send its written response to the New Project
Notice, either approving or rejecting the Company investing in the New
Project, within fifteen (15) Business Days from the date of receipt of the
New Project Notice. In the event the Investor rejects such new project, the
Company shall not undertake such New Project.

The Investor represents and undertakes to the Promoters and the Company
that in the event the Investor Director votes against any future project
neither the Investor nor any Company in which the Investor holds shares
shall either directly or indirectlv, invest in such project.

¢

ACCOUNTS AND INFORMATION RIGHTS

14.1  Accounts

The Company undertakes to adopt and follow generally accepted
accounting policies and to maintain suitable systems and procedures in
vespect of maintaining records and books of accounts to reflect the
true financial status of the Company at any point of time, provided
nowever that such financial statements shall be prepared in accordance
with the Indian Accounting Standards and shall be further reconciled
with the US GAAP system to the extent reasonably possible. The
Company further undertakes to maintain records and reports of the
Company to provide sufficient information and satisfy  all
requirements of Applicable Law, and such tax, accounting and
finencial information pertaining to the Company, which is reasonably
requested by a Shareholder, shall be provided in a timely manner.

o
fom]
[

Information Rights

10.2.1 The Company shall give full access to the Investor and its
authorized representatives (including lawyers, accountants,
auditors and other professional advisors) to visit and inspect all
properties, assets, corporate, financial and other records,
reports, books, contracts and commitments of the Company and
to make copies, extracts and memoranda of the same, and (o
discuss and consult in connection with the Company's business,
action plans, budgets and finances with the Directors and
executive officers of the Company, upon receipt of wrilten
notice of ten (10) days, provided only that all such visitors shall
comply with security guidelines of the Company and, shall
execute appropriate mnon-disclosure agreements with the
Company.

10.2.2 The Company shall provide to the Investor:

2)  Unaudited quarterly financial statements, including cash flow
statements, certified by the CFO of the Company within forty-
five (45) days following the end of each fiscal quarter;

) Audited financial statements, including cash flow statements,
within ninety (90) days following the end of the Financial Year;

o
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(¢} Monthly operational reports in form-satisfactory to the Investor
within fifteen (15) Business Days after the end of each month;
(d) Minutes of General Meetings within forty-five (45) days after
the respective meeting;
(2) Annual operating financial budgets as approved by the Board;
(fy Such additional reports and Information as reasonably
requested by the Investor; and
¢y copies of any legal notice which requires disclosures of any
information regarding the Investor {or its Affiliates) or requires
any action to be taken by the Investor (or its Affiliates). _
provided that at all times after the completion of the QIPC, only
publicly available information will be disclosed to the Investor.
Notwithstanding anything to the contrary contained in this Agreement,
the Invesior shall be entitled to share information recetved from the
Company with its Affiliates or investors, prospective investors and
ransferees pursuant to Permissible Transfers (or any partmers or
mmvestors of or in twansferees pursuant to Permissible Transfers);
provided that appropriate non disclosure agreements have been
executed with such Persons prior to such disclosure.

10.3 Tax Reporting. \
The Company undertakes to provide a copy of its corporate tax returns filed

by the Company with the income tax authorities to the Investor within seven
(7) Business Days of each such filing.
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ANNEXURE §

In the event the Amount Due-is not paid in full within 9 months from the Due

Daie, then Clauses 8.1 t0 8.22 and 10 of the SHA, as modified hereunder, shall
revive

8.1 Powers of the Board
The Business of the Company shall be overseen and directed by the Board,
which may, subject to the Act, the Memorandum and Articles and this
Agreement, direct the development and management of the Company. The
Board shall be responsible for approving the initial investment business plan
and all successive operating business plans. All directors of each subsidiary

~ +

of the Company shall be appointed and removed only by the Company
pursuani to action of the board of Directors of the Company. All corporate
actions of each subsidiary of the Company shall be pursuant to action by the
Board of Directors of the Company. The Company may enlarge its Board to
include independent directors as may be required by Applicable Law.

8.2 Investor Director

8.2.1 Tre Investor shall at all times while it holds any shares in the
Company, be entitled to appoint and remeve one individual as a
director to the Board (the “Imvestor Director™). The remaining
Directors on the Board shall be nominated by the Promoter Group
Representative, subject to appointment of independent directors that
may be reguired 10 be appointed on the Board under Applicable Law.
The Investor Director shall be entitled to sit on all Board committees.
The Investor shall at all times while it holds any shares, be entitled to
appoint and remove one non-voting Observer to attend meetings of the
Board. Such Observer shall be entitled to receive, at the same time
and in the same manner as the Board or committee members, copies of
all notices (including resolutions to be passed by circulation) and
materials provided to the board or committee members.
For the avoidance of doubt, the Investor Director shall not be required
to retive by rotation, and in the event that the current Investor Director
is removed for any reason, the Investor shall have the right to appoint
his or her replacement.
Upon the termination of this Agreement pursuant to a QIPO, the
Tnvestor’s rights to maintain an Investor Director and observer on the
Board shall survive until the first anniversary of such termination,
provided that the veto rights of the Investor Director under Clauses
8.8.1 and .13 shall lapse upon such termination.
The Investor Director or the Observer shall not serve on the board of
directors of the flagship entity of the following groups or any
companies formed in collaboration, joint venture, any association or
affiliation (provided that if the Investor owns 25% or more of any of
the collaboration or associated or affiliated project entities of any of
the below-mentioned groups, the Invesior Director or the Observer
may also be nominated and appointed to the board of such entity):
(hy  DLF Limited;
(1) Emaar MGF/ MGE;

[l
[}
[

fwies
t-J

) Uppals;
(k) Vipul Limited;
(0 Vatika;

{my  Ramprastha; or

Toprtifind o ba Trge Coke

o
- e B e Pt bl e art e
Pl IR IETEREIFAT)




8.4

oo
in

8.9

{n) Omaxe.

Management.

The Promoter Group Representative is the managing director of the

Company and is responsible for the day to day management and operations
of the Company.

Exercise of Rights

Each of the Shareholders agrees and undertakes to vote its Shares and/or
exiend consents, as the case may be, and to take all other actien as may be
necessary (including causing the Company to call a General Meeting and
exercising its votes at a General Meeting as well as at meetings of the Board
or committees tnereof including through its representatives or Nominee .
Directors) so as w give effect 1o the provisions of this Agreement including
bu( not limited to this Clause 8.

Removal/Resignation of Directors
The Investor may require the removal of the Investor Director at any time
and shall be enuitled to nominate another representative as a Director 1n place
of the Directar so removed, and each of the Shareholders shall exercise their
rights in such manner so as to cause the appointment of the representative of
the other as a Director as aforesaid. In the event of the resignation, retirement
or vacation of office of a Director nominated by the Investor, the Investor
shall be entitled to nominate another representative as Director in place of
such Director and the other Shareholders {and their Nominee Directors) shall
exercise their rights in such manner so as to cause the appointment of the
representative nominated as aforesaid. The provisions of this clause 8.5 shall
also apply to the Observer. ‘

Directors’ Access :

The Investor Director and its representatives and nominees shall be entitled
to examine the books, accounts and records of the Company and shall have
free access, at all reasonablg times and with prior written notice, to any and
all properties and facilities of the Company. The Company shall provide such
mnformation relating to the business affairs and financial position of the
Company as any Director may require.

Chairman
Neither the Chalrman nor any other Director shall have a second or casting

vote at anv meeting of the Board or any committee thereof or at any General
Meeting in the event of an equality of votes.

Annual Operating Plan

8.8.]1 The key management of the Company appoinied by the Board shall

prepare and provide the Board with an Annual Operating Plan
(“AQP™) on an annual basis.

8.8.2 An investment memorandum will be prepared and placed before the

Board whenever the Company proposes to make an investment except
as approved in the AOP.

Meetings of the Board

The Board shall meet at least once every three (3) months or at such other

in ervals as may be required in the interest of the Business in accordance with
he Act. The Board meetings shall ordinarily be held in Delhi, India or such
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other place as may be determined by the Board. If permitted by Applicable
Law, save for physical Board meetings required to be held by law the
Directors may from time to time conduct the Business of the Company by

telephone conference, video conference or any similar means of audio or
audio-visual communication,

§.9.1

At least fourteen (14) Indian Business Days prior written notice of
each meeting of the Board or a committee thereof shall be given to
sach of the Directors and their alternates, if any, at the address notified
from time to time by each Director and their altemates, if any, in
writing to the Company from time to time. A meeting of the Board or
committee thereof may however be called by the Chairman or any two
{2) Directors on less than seven {7) Indian Business Days prior written
notice in the case of urgency or an emergency or if special
circumstances shall so warrant (which notice shall in any case be a
notice of not less than three Indian Busine$s Days) with the prior
written consent of a majority of the Directors. Provided, however that
in the event z board meeting is cailed on such shorter notice (of less
than seven (7) Indian Business Days) to take-up a Major Decision
(listed in Clause 8.15), it shall be done only with the prior written
consent of a majority of the Directors, such majority to include the
Investor Director.

Notice of a meeting of the Board shall be accompanied by an agenda
setting out in reasonable detail the items of business proposed to be
transacted thereat together with necessary background and other
information and/or supporting documents pertaining thereto.

§.9.5 Subject to approval by the Board, the costs incurred by a Director in
attending a meeting of the Board or commitiee thereof or a General
Meeting (Inciuding, but not limited to, costs of transportation and
accommodaticn) shall be borne by the Company. Provided however,

that no international traveling costs and expenses shall be bome by the
Company. '

8.9,

o]

$.10 Quorum at the Meeting of the Board

8.10.1 Subject to the provisions of the Act, the quorum for a meeting of the
RBoard, duly convened and held, shall be one-third of the total number
of Directors or two (2) Directors, whichever shall be higher.

8.10.2 In the absence of a valid quoram at a meeting of the Board, duly
convened, the meeting shall be adjourned to the same time and place
not earlier than seven (7) Indian Business Days but no later than
fifteen (13) Indian Business Days thereafter as the Chailmman may
determine. The agenda of any subsequent meeting convened due to &
prior adjowrnment for want of a quorum shall not differ from the
agenda of the original, adjourned meeting of the Board. The quorum
at such adjourned meeting of the Board shall, notwithstanding
anyvthing to the contrary contained hereinabove, be one third of the
total number of Directors or two (2) Directors, whichever shall be
higher and all business transacted there at shall be regarded as having
been validly transacted. Notwithstanding anything to the contrary
contained in this Agreement, in no event shall any business be
transacted in respect of a Major Decision (listed at Clause 8.15) if the
Investor Director has rejected/ disapproved such matter in a written
communication 10 the Company or the Promoters or to the Board.

8.11 Committees of the Board and Quorum at Meetings thereol
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8.11.1 The Board may {rom time to time constitute committees of the Board
and determine their functions, powers, authorities and responsibilities.
Everyv committee of the Board so constituted shall however include the
Investor Director,

8.11.2  1n the absence of a valid quorum at a meeting of a committee of the
Board duly convened, the meeting shall be adjourned to the same time
and place not earlier than seven (7) Indian business days but no later
than fifteen (13) Indian business days thereafter as the Chairman of
such commitiee may determine. The quorum at such adjourned
meeting of a committee of the Board shall, notwithstanding anything
to the contrary contained hereinabove, be any Director(s) present there
at and all business transacted thereat shall be regarded as having been
validly transacted, provided that the agenda of such adjourned meeting
shall be identical to the agenda originally circulated in preparation for
the meeting. Notwithstanding anything to the contrary contained in
this Agreement, in no event shall any business be transacted in respect
of a Major Decision (listed at Clause 8.15) if the Investor Director has
rejecied’ disapproved such matter in a written comrnunication to the
Company or 1o the relevent Commitiee.

8.12 Alternate Director

The Investor Director and the Directors appointed by the Promoter Group
Representative (on behalf of the Promoter Group) may nominate alternate
directors {an “Alternaté Director”) in place of their respective Nominge
Directors {(an “Original Director™) to act for the Original Director during his
absence for a period of not less than three months. An Alternate Director
appointed by the Board or the Shareholders under this Clause shall not hold
office for a period longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate office if and when the
Original Director returns. If the term of office of the Original Director is
determined before he so retrns, any provisions in the Act for the automatic
reappointment of any retiring Director, in default of another appointment,
shall apply to the Original Director and not to the Alternate Director. The act
of an Altemate Director acting for the Original Director ghall be deemed to
be the act of the Original Director. Upon the appointment of the Alternate
Director, the Company shall ensure compliance with the provisions of the
Act, including by filing necessary forms with the Registrar of Companies.
The Alternate Director shall be entitled to receive notice of a meeting of the
Board or commitiee thereof, along with all relevant papers in connection
therewith and to attend and vorte thereat in place of the Original Director and
generally 1o perform all functions of the Original Director in his absence.

8.13 Circular Resolution

No resolution shall be deemed to have been duly passed by the Board or a
committee thereof by circulation, unless the resolution has been circulated in
draft, together with the material documents that may be necessary 10 vote on
such resolution, if any, to all Directors or to all members of the respective
committee of the Board then in India (not being less in number than the
quorum fixed for a meeting of the Board or a meeting of a committee of the
Board), and to all other Directors or members at their usual address in India,
and has been approved by the Directors as are then in India or a majority of
such of them as are entitled to vote on the resolution. Notwithstanding
anything to the contrary contained in this Agreement, in no event shall a
resolution in respect of a Major Decision be passed uniess the Investor
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Director has approved such resolution In a written communication to the
Company or to the relevant Committee. Such draft of a proposed resolution
(and matertal supporting documents as may be necessary to vote on such

resolution) must be circulated 10 every member of the Board, whether in
India or not.

8.14 General Meetings

8.14.1

8.14.2

8.14.5

At least twenty one (21) days prior written notice of all General
Meetings shall be given to the Shareholders of the Company at their
respective address notified by them to the Company in writing and
failing such notification, at their registered office; provided that a
General Meeting may however be called by the Chairman on less than
twenty one (21) days (but not less than seven (7) Business Days) prior
wiltlen notice with the prior written consent of all of the Shareholders
of the Company.

Notice of a General Meeting shall be accompanied by an agenda

setting out the business proposed to be ransacted there at. No business
shall be transacted ar any General Meeting duly convened and held
other than that specified in the notice without the prior written consent
of the Shareholders of the Company.
In the absence of a valid quorum at a General Meeting, duly convened
and held, the meeting shall be adjourned to the same time-or place not
eariier than ten (10) Business Days but no later than twenty-one (21}
Business Days thereafter as the Chairman may determine. In the
absence of a valid quorum at such adjourned General Meeting, the
Shareholder(s) present in person there at shall, notwithstanding
anvihing to the contrary herein contained, constitute the quorum and
ail business transacted there at shall be regarded as having being
validly transacted. Notwithstanding anything to the contrary contained
in this Agreement, in no event shall business be transacted in respect
of a Major Decision if the Investor has rejected/ disapproved such
matier in & written communication to the Company or to the
Promoters. '

L The Promoter Group Representative and the Investor agree that at any

Generai Meeting duly convened for the purpose of voting on any

matter required to be wansacted by the Sharcholders there at, they

shall respectively be present in person through their duly authorized
representatives appointed in accordance with the applicable provisions

of the Act for the purpose of complying with the requirements of a

valid quorum, and shall vote all Shares owned and held by them at

such General Meeting in accordance with this Agreement.
The Shareholders hereby jointly and severally undertake to ensure:

(a)  that they, their representatives, proxies and agents representing
them at Genera! Meetings shall at all times exercise their votes
in respect of the Shares in such manner so as to comply with,
and to fully and effectually implement, the provisions of this
Agreement; and '

(o)  that if any resolution is proposed contrary to the terms of this
Agreement, they, their representatives, proxies and agents
representing them shall vote against such resolution. If for any
reason such a resolution is passed, the Shareholders shall if
necessary, join together and convene an EGM pursuant to

Section 169 of the Act for implementing the terms of this
Agreement.
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r Decisions
;\' ctwithstanding anything contained herein to the contrary, for so long
as the Investor 1s any shares in the Company, no action listed below
(each, a “Major Decision™) shall be taken by or in connection with
the Company at any General Meeting or by the Board or commitiee
thereof at any meeting of the Board or committee thereof or by
resolution by circulation with respect to any of the following matters,
or by any Principal Officer or other management personnel on behalf
of the Compeany, without the affirmative vote of the Investor Director:

{a)  Amendments to the articies of association or any constitutional

documents, except as may be required for the QIPO;

{b)y  Mergers, demergers, arrangements, compromises,

reorgantzations, consolidations or sales of ali or substanually

all of the Company’s assets;

(¢}  Dissolution of the Company or filing for bankrupicy;

(d)  Issuence of ifresh equity securities (or securities convertible or
exchan Geabia, therefor) (other than under a QIPO) or any other

alteration of the issued, subscribed or paid-up share capital
including issues of bonus shares of the equity sharehoiders or
share splits of €quity shares;

(e} Except as set forth in the AQP, any proposed acquisition of
land or development rights or investment in or acquisition of a
company or business (including but not limited to Transfer by
wayv of sale of Shares, business transfer, slump sale, asset sale
or any other mode of acquiring a business or assst) by the
Company, participation in any joint venture or partnership with
any Person, incorporation of or investment in any subsidiary or
any other kind of investment, 1n all cases where the
expenditures and/or investments for such proposed acquisitien,
joint venture or partnership have the potential to in the
aggregate exceed 20% of the net asset value of the Company
(as indicated 1n its most recent quarterly accounts);

{H) [ncurrence of fund based indebtedness over Rs.850 crores on a
stand-alone basis; Indebtedness shall mean the. total debt of the
Company on stand-alone basis as at the time of incurrence of
the fund based indebtedness;

(g)  Approval of the AOP;

(h)  Deviations from the AOP in terms of new project site
acquisitions where the land cost is greater than Rs.150 crores,
financings beyond Rs.100 crores, major capital expenditures
bevond Rs.30 crores, selection of construction contractors
{other than listed names in the ACOP for value exceeding Rs.50
crores) and branding of projects other than under the “BPTP”

brand;

(i Entering into any new line of business;

) Sale, lease, license, mortgage or otherwise subject to lien or
dispose of substantially all of the properties or assets of the
Company;

()  Any Related Party wansactions (except satisfaction of
unsecured loans required for the purposes of settling claims of
CPI and HVIH) including the Related Party transactions inter
se between any of the Parties hereto, except those transactions
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entered into with the Promoter Group Compenies listed in
Schedule 6;

(I} Appointment and removal of the Auditor,

(m)  Organizing or holding any of the Company's existing or future
projects or assets (other than the Excluded Projects) directly or
indirectly under a special purpose holding company in which
an investor (other than the Investor) directly or indirectly holds
an interest, except {or any new projects offered to the Investor
under the Co-Investment Option (as set forth in Schedule 4 to
this Agreement); _

(n}  Repayment of the unsecured loans taken out by the Company
(except satisfaction of unsecured loans required for the
purposes of seftling claims of CPI and HVIH);

(0)  Any conmunitment or agreement to do any of the foregoing;

() Any sale of the “RPTP” brand name;

{9}  Any license or lease of the BPTP brand name except t0 a
person’ company/ project in which the Company holds 50% or
above shares; and

(r}  Appomtment, or determination of or amendment to the
principal terms ot the engagement {inchuding remuneration) to
the Chairman, CFO, managing director, CEQ, COO or any
director of the Company.

For the purposes of Clause 8.13, “substantially” shall mean 25% or more of the
net-worth of the Company as per the latest audited consolidated balance-sheet,

e

13.2

Except as provided in Clause 8.15.1 above {or where a unanimous
vote of the Board is required} and in respect of matters where the Act
requires otherwise, all decisions at any meeting of the Board or any
committee thereof and the Shareholders, as the case may be, shall be
by a simple majority of the votes of the Directors or Sharcholders
present in person (or through their representatives) and entitled to vote
there at.

Notwithstanding any provision herein to the contrary, a Nominee
Director shall be prohibited from voting in respect of any contract,
arrangement or action in which he {or the Shareholder (ie. the

fnvestor and the Promoter)) which has nominated him is or may be
mterested.

(o]
—
LA
L

8.16 Directors insurance Policy

8.16.1 The Company may obtain Director and officer's liability insurance
for an amount and on terms acceptable to the Board.

8.20 Status of Investor

The Parties acknowledge that the Investor is a minoerity financial investor
without control or an active management role in the Company. The Investor
shall under no circumstances be deemed t0 be a promoter or manager of the
Company and the Investor's Shares shall not be subject to minimum

promoter's contribution lock-in provisions of the SEBI guidelines in
connection with the QIPO and otherwise.

8.21 [NOT USED]
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.22 investor Approval for New projects

§.22.1 In the event the Company proposes to undertake any new project or any

proposed acquisition of land or development rights or investment, in all
cases provided that such new project, acquisition or investment is not
included in the AOP and is likely 1o involve aggregare expenditures and/or
irvestments in excess of Rs.150 crores, the Company or the Promoters shall
send a wrikten notice 1o the Investor ("New Project Notice"), which New
Project Notice shall be accompanied by an investment memorandum
prepared by the Company with respect to the proposed project, together
wiih all Information in the possession of the Company regarding such new
project. The Investor shall send its written response to the New Project
Notice, either approving or rejecting the Company mvesting in the New
Project, within fifteen (15) Business Days from the date of receipt of the
New Project Notice. In the event the Investor rejects such new project, the
Company shall not undertake such New Project.

8.22.2 The Investor represents and undertakes to the Promoters and the Company

that in the event the Investor Director votes against any future project
neither the Investor nor any Company in which the Investor holds shares
shall either directly or indirectly, invest in such project.

10, ACCOUNTS AND INFORMATION RIGHTS
18,1 Accounts

16.

The Company undertakes to adopt and follow generally accepted
accounting policies and tc maintain suitable systems and procedures in
respect of maintaining records and books of accounts to reflect the
true financial status of the Company at any point of time, provided
however that such financial statements shall be prepared in accordance
with the Indian Accounting Standards and shall be further reconciled
with the US GAAP system to the extent reasonably possible. The
Company further undertakes to maintain retords and reports of the
Company to provide sufficient information and satisfy  all
requirements of Applicable Law, and such tax, accounting and
financiat information pertaining to the Company, which is reasonably
requesied by a Sharehoider, shall be provided in a timely manner,

13

Information Rights

10.2.1 The Company shall give full access to the Investor and its
authorized representatives (including lawyers, accountants,
auditors and other professional advisors) to visit and inspect all
properiies, assets, corporate, financial and other records,
reparts, books, contracts and commitments of the Company and
to make copies, extracts and memoranda of the same, and to
discuss and consult in connection with the Company's business,
action plans, budgets and finances with the Directors and
executive officers of the Company, upon receipt of written
notice of ten (10) days, provided only that all such visitors shall
compiy with security guldelines of the Company and shall
execute appropriate non-disclosure agreements with the
Company.

10.2.3 The Company shall provide to the Investor:

R it v M

DarlBacd i be True Copwe T :

= @g@“@j By

|r“-»-‘“-"I
o
Pyusmines Judiclsl Sensrtraeg
High Court ef Qein; o4
Authorise ¥ Under Secdon 55
iy W At




(a)

(v)
{c}
{d}

(e}

()

.
%
e

Unaudited quarterly financial statements, including cash flow
statements, certified by the CFO of the Company within forty-
five (43) days following the end of each fiscal quarter;

Audited financial statements, including cash flow statements,
within ninety (90) days following the end of the Financial Year;
Monthly operational reports in form satisfactory to the Investor
within fifteen (15) Business Days after the end of each month;
Minutes of General Meetings within forty-five (45) days after
the respective meeting;

Annual operating financial budgets as approved by the Board;
Such additional reports and information as reasonably
requested by the Investor; and

copies of any legal notice which requires disclosures of any
information regarding the Investor (or its Affiliates) or requires
any action to be taken by the Investor (or its Affiliates).

provided that at all times after the completion of the QIPO, only
publicly available information will be disclosed to the Investor.
Notwithstanding anything to the contrary contained in this. Agreement,
the Investor shall be entitled to share information received from the
Company with its Affiliates or investors, prospective investors and
ransferees pursuant to Permissible Transfers (or any partners or
investors of or in transferees pursuant fo Permissible Transfers),
provided that appropriate non disclosure agreements have been
executed with such Persons prior to such disclosure.

10.3 Tax Reporting.

The Company undertakes to provide a copy of its. corporate tax returns filed

by the Company with the income tax authorities to the Investor within seven
(7) Business Days of each such filing.
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IN THE HIGH COURT OF DELHI AT NEW DELE

e m ?\ o
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iN
OMP [ENF] [COMM.] NO, 8 OF 2015
INTHE MATTER OF
CPLINDIA 1 LIMITED Decree holder / Petitioner
.e.ﬁ‘a;l_ @
BPTP LIMITED & OTHERS Judgement
DDebtor/Regpondents
INDEX
8. NG. PARTICULAR PAGE NO
1 Court fees a
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2 Urgent application ?
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- Code of Civil Procedure, 1908 seeking
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INTHE HIGH COURT OF DELHEY AT NEW DELHT

1A NO.

OF 2015

Y

OMP [ENF] [COMM.] NO. 8 OF 2015

IN THE MATTER OF;
CPTINDIA T LIMITED

BPTP LIMITED & OTHERS

Decree holder / Petitioner

Judgement Debtor/Respondents

URGENT APPLICATION

10,

THE DY. REGISTRAR
DELHI HIGH COURT
NEW DELHI

Sir,

Kindly treat the accompanying IA as an urgent one in accordance with the

High Court Rules and orders.

The grounds of urgency is:
"As per praver”

DECREE HOLDER/

PETITIONER 7\,
|1:l U \/%k’f\/ -

Advocate§ for the Decree Holder

Wadia Ghandy & Co. (Delhi)

A-239, First Floor,

Bhishm Pitamah Marg,

Defence Colony,

New Delhi 110 024

DATED: DECEMBER 22, 2015
PLACE: NEW DELHI

APPLICANT

Through,

e

RESPONDENTS
R SE@W 5 \//__

Advocstes for the Respondents
REK & Partners

C 47, South Extension Part 2,
New Delhi 110049
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IN THE HIGH COURT @m DE LEi AT NEW DELHI

OMP [ENF] [COMM.! NO. 8 OF 2015

INTHE MATTER OF-
CPIINDIA I LIMITED Decree holder / Petitioner

BPTP LIMITED & OTHERS | Judgement Debtor/Respondents

JOINT APPLICATION UNDER SECTION 151 OF CODE OF CIVIL

PROCEDURE. 1908 SEEKING AN ORDER IN TERMS OF THE

SETTLEMENT ARRIVED AT BETWEEN THE PARTIES

MOST RESPECTFULLY SHEWRTH:

The Petitioner has filed the captioned Execution Petition for infer

p—

alia execution of the Award dated 18.12.2015 passed by the Hon’ble
Arbitral Tribunal. Captialised terms used herein shali have the same

meaning as ascribed to them under the captioned Execution Petition,

2. That the parties have settled their dispute as per the Minutes of
Order, which have been annexed herewith and marked as Annexure
A

3. All Parties to the Award have accepted the same and there being no

question of challenge thereto, the Award is deemed to be 2 Decree of
this Hon'ble Court. Hence an order in terms of the Minutes of Order

is being sought from this Hon’ble Court.

[N
A

That in the interest of justice and for the just and proper adjudication

of the matter, it is necessary that the said Minutes of Order be taken

on record and an order be passed in terms thereof,
Tertifad e by True Oope




That it is most respectfuily submitted that the relief sought i the

present application shall substitute the reliefs sought in the

Execution Petition. Further, in light of the settlement between the

—y

parties the avermenis made in paragraphs 9, 11 an

o
et
[
iy
i
T

execution petition and similar allegations made in ary of the
connected applications are withdrawn.
That no prejudice would be caused to either party if the instant

Petition 15 allowed,

RELIEF OR THE REMEDY SOUGHT:

in the facts and circumstances of the matter, it is most humbly

prayed that this Hon’ble Court may be pleased to:

pass an order in terms of the Minutes of Order annexed at Annexure

A and

pass any such other / further order(s) as may be necessary in the

interest of justice / equity / fairplay.

DECREE HOLDER/ RES @ ENTS
. N : %’ /K ..... \/
PETITIONER L, Advocdies for the Respondemts
By i S RE & Pariners

%{‘Jvecmeé for the Decree Holder
Wadia Ghandy & Co. (Delhi)
A~239, First Floor,

Bhishm Pitamah Marg,

Defence Colony,

New Delthi 110 024

Date: 22.12.2013

C 47, South Extension Part 2,
New Delhi 110049

Place: New Delhi
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OMP [ENF] [COMM.] No. ™5 of 2015

N THE MATTER CF:-

Piindia {1 Lid - Wecree Molder §
Hatitioner

Yersus

BPTP Limited & Ors. .Judgment Debtors f
Respondents

AFFIDAVIT

I, Yusuf Hakim, aged 43 years, s/o. Mr. Mohammed Hakim having my
office at M/s CNK & Associates LLP., Chartered Accountants, Mistry
Bhavan,3rd Fioor, Dinshaw Vachha Road, Churchgate, Mumbai 400 020

do hereby solemnly affirm and state as under:

1. b am the authorized signatory of the Petitioner, authorized under the
resolution of the Board of the Petitioner dated June 28, 2612 and

as such, | say that | am competent to swear this Affidavit.

2. | say that the accompanying Application on behalf of the Petitioner
has been drafted under the instructions of the Petitioner and the
contents whereof are true and correct to the Petitioner's knowledge
and information. The contents of the accompanying Application on
behalf of the Petitioner may be read as a pari and parcel of this
Affidavit as the same are not repeated herein for the sake of

previty.
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VERIFICATION

Verified at Mumbal this 18% day of December, 2015 that the contents the above

Affidavit are true 1o my kncwledge and belief, no part of the Affidavit is faise and

i

nothing material has been concealed therefrom.
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IN'THE HIGH COURT OF DELHI AT NEW DELHE
1A NQO. Ok 2015

N
OMP [ENF] [COMM.] NC. 8 OF 2615

IN THE MATTER OF

CPTINDIA I LIMITED : Decree holder / Petitioner
AND
BPTP LIMITED & QTHERS Judgement Debtor/Respondents

AFFIDAVIT ON BEHALF OF RESPONDENT NQ. i

I, Rajiv Chakraborty son of Radal Kumar Chakraborty, aged about 42
years, resident of 12, First Floor, Sukhdev Vihar, New Delhi 110075 do

hereby solemnly affirm and state as under:

1. That I am the authorized representative of Respondent No. 1 and am

well aware of the facts of the present matter.

2,

That I have been duly authorized by the Respondent No. 1 to swear

the present affidavit on its behalf

That I have read and understood the contenis of the accompanying

Joint application and I state that the statements made therein are true

to my knowledge.

That the annexure annexed with the joint application is true and
correct 1o 1ts original. } ;;3/ 5
DEP@N ENT

VERIFICATION:

Verified at New Delhi on this the 22 day ‘of December, 2015 that the

averments _ of cts Si’iiud herein above are true and correct i my
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INTHE HIGH COURT OF DELHI AT NEW DELHI
IA NO. OF 2015
IN
OMP [ENF] [COMM.] NO. 8 OF 2018

iIN THE MATTER OF:

CPIINDIA I LIMITED Decree holder / Petitioner
AND

BPTP LIMITED & OTHERS Judgement Debtor/Respondents

AFFIDAVIT ON BEHALF OF RESPONDENT NQ. 2

I, Kabul Chawla son of Sh. Satish Chawla, aged about 43 vears, resident of
7, Amrita Shergill Marg, New Delhi do hereby solemnly affirm and state as

under:

1. That I am the Respondent No. 2 in this matter and am well aware of

the facts of the present matter.

+2. . That I have read and understood the contents of the accompanying
'_'j._pint application and  sfate that the statements made therein are true

-fo.my knowledge.

-
4 g “ ':: - - 3 - +
% 3. :That the annexure annexed with the joint application is true and
o correct 10 its original. N
N
A
DEPONENT

M . .~ VERIFICATION:

Verified at New Delhi on this the 22° day of December, 2015 that the

averments of facts stated herein above “are and correct to my

knowledge and nothing material has been concealed therefrom.

DEPONENT
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IN THE HIGH COURT OF DELHI AT NEW DELH!
NO, OF 2015
1
OMP [ENF] [COMM.] NG. 8 OF 2015

iN THE MATTER OF:
I

CPLINDIA I LIMITED Decree holder / Petitioner
AND
BPTP LIMITED & OTHERS judgement Debtoy/Respondants

AFFIDAVIT ON BEHALYF OF RESPONDENT N

I, Anjali Chawia wife of Sh. Kabu! Chawla, aged about 41 years, resident
of 7, Amrita Shergill Marg, New Delhi do hereby sclemnly affirm and siate

as under:

1. That I am the Respondent No. 3 in this matter and am well aware of

the facts of the present matter.

2. That T have read and understood the contents of the accompanying
) joint application and I state that the statements made therein are irue
_ to my knowledge.
N3 That the annexure annexed with the joint application is frue and
A T
Ly

correct 1o its original. %,

DEP@E\ FNT

N VERIFICATION:

v - ] T * R el B A " T T g m
Verified at New Delhi on this the 22" day of December, 2015 that the
averments of facts stated herein above are frue and correct to my

knowledge and nothing material has been coqaeaied therefrom.
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IN THE HIGH COURT OF DELHI AT NEW DELEI
1A NO, OF 2015
N
OMP [ENF] [COMM.] NO. § OF 2015

iN THE MATTER OF:

CPIINDIA T LIMITED Decree holder / Petitioner
AND
BPTP LIMITED & OTHERS Judgement Debtor/Respondents

AFFIDAVIT ON BEHALF OF RESPONDENT NO. 12

{, Digvijay Yadav son of Sh. Bhup Singh Yadav resident of Fiat No. J-302,
Freedom Parklife, Sector 37, Gurgaon 122003, Harvana, presently at New
Delhi, the special power of attorney holder of Respondent No. 12, do

hereby solemnly affirm and state as under:

L That the Respondent No. 12 has issued a special power of atiomey in

S

L

¢

. favour of the Deponent to sign on her behalf in this matter and as
such am well aware of the facts of the present matter. A copy of the
special power of attorney dated December 8, 2015 is annexed with

this application.

2. That 1 have read and undersiood the contents of the accompanying
joint application and I state that the statements made therein are true

to my knowledge.

That the annexure annexed with the joint application is tue and

correct to its original.

VERIFICATION:

- - . v . . nd oo B " )
Verified at New Delhi on this the 227 day of December, 2015 thai the
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SPECIAL POWER OQF ATTORNEY

BY TI—HS PO\VER OF —\.TTOR,NFY L Poonam Chawla, wife of Mr. Satish Chawla, residing
1;5@011 hereinafter referred to as the "Executant”
(which \,Kplebbioﬂ Sh’lﬂ uniess repugmntf o th;kggﬁte\{t or meaning thereof shall include her
SUCCLs50T1s, 2.551gﬂ:} executors, a F.Lmstratol‘& etc) S%ﬂ grectmgs

i

VWhereas the HExecutant 1s the sh?ﬁi'ehsl‘ J‘m’ E;B.PTP Lt ’i a company duly mco*'pmated under the
Companies Act, 1956 having its re&%&rgd ofﬁc\, atfﬂ\ﬁ—a}i L\/hddle Cu:le Connaught cigeus, New

i 110 001 ("Company"). The




IN'THE HIGH COURT OF DELHI AT NEW DELEI . O

OMP [ENF] {COMM.] NO. 8§ OF 2015
JJ.N’ r—”rI}.: 1Y ;{A_\TTER @"‘:
CPIINDIA I LIMITED Decree holder
AND
BPTP LIMITED & OTHERS Judgement Debtor /Respondents

-/ Petitioner

AFFIDAVIT ON BEHALF OF RESPONDENT NO. 4 o i1 and 13 40
36

I, Digvijay Yadav, son of Shri Bhup Singh Yadav, aged about 33 vears,

resident of Flat No. J-302, Freedom Parklife, Sector 57, Gurgaon 122003,

Haryana, do hereby sole emnly afficm and state as under:

1. That I am the authorized representative of Respondent No. 4 to 11

‘and-13 to 36 and am well aware of the facts of the preseni matter,

__LMi I have been duly authorized by the Respondent No. 4 to 11 and

" 1__3,-"[0 36 to swear the present affidavit on their beha]f

3. That T have read and understood the contents of the accompanying
joint application and I state that the statements made therein are frue

to my knowledge.

That the annexure annexed with the joint application is irue and

cerrect to 1ts original.

'T‘

'ERIFICATION:

Verified at New LDelhton thls\ thae;} Dy y of December, 2015 that the

,-._,:—; 3 L_«# ‘-/{s-?\ ......
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And Whereas CPI India I Limited, a company incorporated t_mdr_r the laws of Mauritus and

wing its registered office at ¢/o C1tco (Mauritus) Limited, 4” Floor, Tower A, 1 Cybes \,m
£bene, Maurttivs ("CPI™ had made an investment in the Company in 2007 and executed’s
S1a:eholdcrs Agreement, Share Subscripton Agreement, Amendment No. 1 to Shareholders

Agreement and 2 Memorandum of Undesstanding ("Transaction Documenis”) with the
Cormpany and its other shareholders.

I now hereby appoint Sh. Digvijay Yadav S/o Sh. Bhup Singh Yadav R/o Flat No. §-502,
Freedom Parklife, Sector 57, Gurgaon 122003, Haryana ("Anorney") o do the following acts,
deeds and things in my name and on my behalf,

To sign, execute and deliver, on my behalf, 2 joint application to the Arbitral Trbunal
comprising of Tustice (Retd) A S Anand, Justice (Retd.} S N Variava and Justice (Retd.) B N
Sukrishns 'dong\vlth the terms of the consent awatd (including the minutes of the High Court
order as contained therein) in relation to the sertlement of all pending disputes between CPI,
the Company and other pardes and 1o sign any further conseguential final agreement /
documents thereto to be encered nto by the Comgmy with CPI to giving exit to "““1 from its
investment in the Company io term of such setdement.

2. To sign, execute and deliver, on my behalf, any other document in relation, incidental or
consequential to the above including any application / petition to the High Couzt.

I do hereby agree to ratify and confirm all whatsoever is done by my Attorney by virtue of the
powers herein given and ali acts, deeds and things done by my Artorney shall be deerned as acis,
deeds and things done by me in oy capacity as the shareholder of the Company.

IN WITINESS WHEREOF, I the said Executant has hereunto set and subscribed my hand
this the 8" day of December 2015.

EXECUTANT

vl

(POONAM CHAWLA)

o

WITINESSES:

Bhavuk Sharma
D2/2556, Vasant Kunj
New Delht 110070

poh

2. Kapil Bhatia
AA-156, Ground Floor,

L}

&

Shalimar Bagh, New Delhi 11
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THE HIGH COURT OF DELHI AT NEW DELHE

c‘::

MP (ENF) (COMM) NG.8 OF 2015

INTHE MATTER OF:-

CPI India () Ltd. o Decree Holder /

Petitioner
Wersus
BPTP Limited & Oys. ... Judgment Debiors /

Respondents

MINUTES OF ORDER

The Petitioner has applied for enforcement of an Award dated December 18, 2015
passed by the Arbitral Tribunal constituted by the parties. Pursuant to the

settlement arrived at between the parties, it is ordered and directed as under:

1. The Respondents agree and admit the validity and enforceability of the
Award and shall not challenge or abject to the Award, or its enforcemernt, on

any ground whatsoever.

-

2. The terms of the Award dated December 18, 2013 shali form a part of this
Minutes of Orcer. The Minutes of Order and the Award shall be read
together.

3. 1t is agreed, ordered and directed that without prejudice to the Petilioner's

right to enforce the Award against ail of the Respondents, Respondent Nos. 2
and 3 and/or their nominee(s) shali jointly and severally pay to the Claimant
the Amount Due and purchase the CPI Shares i the manner set oul

hereunder.

4, Ttis agreed that the Petitioner shall not seek to enforce the Award against:

a. assels set out al Ammexure 1 hereto (except in the circumstances

provided for in this Order),
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b. any project that satisfles all of the following
commencement ceriificate for coastruction and development has
een issued by the relevant local authority; (ii) construction has
commenced; and (iii) the Respondents have commenced sale of units

(“Lauanched Projects™); or

¢. any night or interest created in favour of financial institution in any

project, whether commercial, residential or IT development.

Respondent No. 1, together with Respondent No. 26, helds 88.40% of the
total shares in Vital Construction Private Limited ("Vital™ in the foliowing

proportion: (1) Respondent No. 1 {along with its nominees): 7333 equity
P

shares; and {i1) Respondent No. 26: 4538 eguity shares (together, the “Vital

H fa}

Shares™). Vital, which is a subsidiary of BPTP, has deveioped a project

-

sttwated at Plot No. 15, Udyog Vihar, Phase - IV. Sector 18 Gurgacn

5,
(formerty known as BPTP-iPark and now known as the *i

{‘}d

PTE Crest

Project™).

The Respondents agree and undertake not to sell, itransfer, encumber or
otherwise deal with the Vital Shares or with the BPTP Crest Project except in
the manner and on the conditions set out hereunder.

It 15 agreed, ordered and directed that the properties set out at Annexure 2
hereto (the “Projects™) stand attached with immediate effect. It is however
agreed that upon complete resolution of all disputes and litigation affecting
Project G, Gurgzon (Sr. no. 1), on such information to the Petitioner m
writing by the Respondents, Project P, Gurgaon (Sr. no. 3) shall cease to

form part of the list of Projects and shall be released from attachment

It is agreed, ordered and directed that Sh. Anirudh Wadhwa S/0 Sh. K. K.
Wadhwa Rio D-1092, New Friends Colony, New Deihi 110 065 is appointed
as the Receiver over the Projects and other assets and properties, as and when
applicable, as provided for in this Order (“the Receiver™). In the event the

Receiver resigns or is unable to discharge his [unctions for any reason, then

cOPY oF A COF




such other person as the Petitloner may nominate shell be appointed as th

Receiver by the Court. The fees of the Receiver shall be as folicws:

a. Untl the Due Date: INR 5,00,000/~; and

i

b. After the Due Date:

P

On sale of any immovable properties: INR 15,00,000/-
property; and
i On sale of properties other than immovable properties: as

per the Delhi High Court (Original Side) Rules, 1967.

9.  Itis agreed, ordered and directed that the Receiver shall have inter alia all

e

powers available to a Receiver under Order 40 of the Code of Civil
Procedure, 1908 and the Respondents authorise and confer upon the Receiver
power to do all other things necessary io execute and give effect to the
Award and this Order. The powers of the Receiver shall, without limitation,
include: (1) power to sellfransfer/convey assets and properties of the
Respondents; (i1} transfer development rights, transfer/assign licenses, and do
all things necessary to confer upon the purchaser of any of the Respondents’
project(s) ali right, title and interest to hold, possess and de\feiop the
project(s); (iii) calculate the Amount Due (ncluding interest and costs, 1f any
payable as per the Award); (Iv) sign and execute all necessary documents,
including documents on behalf of the Respondents to remit funds from the
Escrow Account to the Claimant, complete sale/disposal of the CPI Shares
and to complete all {ransactions conmtemplated under the Award and this
Order.

10. It is agreed, ordered and directed that Respondent No. 1 confirms that the
Receiver shall be fully empowered to transfer such development rights of the

T

Projects held by the Respondent No. 1, as may be available on the Pro] ects,
to the purchaser of the Projeci(s). The Respondents further agree and
undertake to immediately deposit with the Receiver originals of all
documents pertaining to the Projects, including but not limited to the title
deeds, certified true copy of the Master Development Agreement dated
August 3, 2007 {as amended till date), powers of attorney, documents

relating to land use, licenses and other permissions reiating to the Projects




s e e S o

Each of the Respondents shall execute Powers of Attorney authorising the
Receiver 1o sell, transfer, assign and otherwise deal with the Projects,

development rights to the Projects and licenses in relation thereto.

Another shareholder of Respondent No. 1, namely Harbour Victoria
Investments Holding Limited ("HVIH™), has filed Ex. Pet. No. 173 of 2015
before this Court 10 execute a Foreign Award dated October 27, 2014 against
some of the Respondents and the Vital Shares have also been attached in the

said proceedings.

[t 15 agreed, ordered and direcied that in the event of sale of the Vital Shares,
1t 1s agreed that subject to appropriate orders being passed 1n £x. Pet. Wo. 173
of 2015, a swm of INR 100 Crores (or such lesser amount if the unpaid
portion of the Amount Due is less than INR 100 Crores) out of the sale
consideration for the Vital Shares will be directly deposited into the Escrow
Account prior to or simultancously with the completion of the sale and prior
to or simultaneously with the payment of any amounts to the Respondents or
HVIH. Subject to the conditions contained in this Order, the Petitioner shall
not object to an application that the Respondents may make before this Court
in Ex. Per. No. 173 of 2015 for such sale of the Vital Shares.
Notwithstanding anvthing contained in the Award or this Order (including
without limitation, paragraphs 19, 35, 41, 47 and 51 hereol), simultaneously
upon deposit of INR 100 Crores into the Escrow Account [rom the sale

proceeds of the Vital Shares, the restrictions contained in the Order dated

November 27, 2014 shall cease to operate and the Petitioner shall cease to -

A

have any claim whatsoever in the Vital Shares and/cr the BPTP Crest Project
and the Respondents shall be entitled to deal with the same in any manner

they deem It

The Respondents agree and undertake to incorporate the aforesaid terms
pertaining to the Vital Shares in any seitlement that may be arrived at
between the Respondents and HVIH and to ensure that HVIH complies with

the said terms.

A T e S
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The Respondents agree and underiake to inform the purchaser of the Vital
Shares of this Order in writing and provide a copy of such letter to the

Petitioner.

It is agreed that until the Due Date, Triangle's lizbility under the Award shall
be limired to the extent of INR 100 crores that is to be raised from the sale of
e Vital Shares. After the Due Date, Triangle shall be jointly and severally
liable along with the other Respondents to satisfy the Award in the manner

f out hereunder.

Supject to satisfaction of the above conditions, the Petitioner agrees to: (i

L

consent to all corporate resolutions required to give exit to HVIH as per the
settiement agreement with BEVIH; and (i1) not oppose sale of the Vital Shares
and consent 1o all corporate resolutions in that regard and consent io the
terms of the sale 1o the third party required to achieve the sale of Vital Shares

on the above terns.

The above terms relating to sale of the Vital Shares shall not in any way
affect or restrict the Petitioner’s right to recover the unpaid portion ol the

—~

Amount Due after the Due Date in the manner provided hereinbelow.

The iotal amount accumulated in the Escrow Account immediately upon
deposit of an additional amount of INR 100 Crores after the date of this
Order, shall be referred to as the “First Tranche”. Within two Business Days
of deposit of funds equal to the First Tranche into the Escrow Account.
Respondent Nos. 2 and 3 shall themselves, or through their nominee(s) remit
to the Petitioner an amount equal to the First Tranche and simultaneously
purchase a proportionate number of CP Shares calculated in accordance with
valuation carried out pursuant to the Award and/or this Order. Business Day
shall mean anv day {other than a Saturday, Sunday or a publiic holiday) on
which commercial banks are open for business in New Delhi for normal
business in relation to anv financial or banking transaction. Subject fo
applicable law, the funds deposited in the Escrow Account may be used Dy
Respondent Nos. 2 and 3 and/or their nominee(s) to pay the consideration for
the CPI Shares to the Petitioner, and neither the Petitioner nor the Receiver

shall object to release of the funds for this purpose. In all cases, the monies
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shail always remain in an escrow account(s) under the conival of the Receiver

until successfully remitted to the Petitioner.

Notwithstanding anything contained in the Award or this Order, if, for any
reason, the First Tranche is not remitted to the Petitioner or the CPI Shares
are not purchased by Respondent Nos. 2 and 3 and/or their nominee(s) within
the time prescribed in paragraph 0, then the Petitioner shall be immediately
entitled to enforce the Award, without limitation, against any and all assets,
properties and funds of each Respondent including against the assets set out

at Annexure I hereto.

The Respondents jointly end severally undertake to deposit the unpaid

porticen of the Amount Due into the Escrow Account by the Due Dats.

It is agreed, ordered and directed that pending satisfaction of the Aivard: the
Respondent Nos. 1, 2 and 12 shall not sell, transfer, encumber or otherwise
deal with their shareholding 11 any of the other Respondents. It is futher
agreed, ordered and directed that pending satisfaction of the Award the
Respondents shall not sell, wransfer, encumber or otherwise deal with any of
the assets set out at Annexure 1 hereto. The restrictions contamed in this
paragraph shall ¢ to apply to the following assets set out at Annexure 1

upon the occurrence of the events set out hereunder:

a. House No. 7, Barakhamba Road, New Delhi 110 001 (Sr. no. 2 m
Annexure 1): upon passing of this Order; and
b. House No. 7, Amrita Shergill Marg, New Delhi 106 001 (Sr.no. 1 in

Annexure 1): upon remittance of the First Tranche.

For the purposes of enforcement of the Award, the reserve price for the
immovable property situated in Faridabad and Gurgaon shall be as follows:
(i) for projects sitvated in Faridabad: INR 3.0 Crore per acre; (i) for projects
situated in Gurgaon: INR 5.0 Crore per acre. {"Reserve Price™) In casc any
projects remain unsold for & period of 3 months from the Due Daie, e
Reserve Price shall be revised to INR 2.0 Crore per acre for projects situated

in Faridabad and INR 4.0 Crore per acre for projects situated mn Gurgaon

AV, N e g 1 T e o e B g e g
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("Revised Reserve Price”). It is agreed that the Reserve Price or Revised

Price, as the case may be, shall not be subject to any upward revision at any o .7

pomt 1n time. For all other properties other than immovable property situated
m Faridabad and Gurgaon, the reserve price shall be fixed by the Receiver
appointed under this Order at his sole discretion and shall not be objected to

by the Respondents on any grounds whatsoever.,

Save and except as disclosed in Annexure 2, the Respondents represent and

warrant that the Projects and the underlying land parcels are free of any and

ol

[P

all claims, litigation and encumbrances except for government dues and
licence renewal fees pavable in respect of the Projects. The Petitioner shall be
entitled to conduct a due-diligence at any time after 30 Aprll 2016 in respect
of the above Projects. The cost of due diligence up to a sum of Rs.23 lac per
project [or Project P (Section 37D Gurgaon) and Project X (Sector 84
Faridabad) shall be paid by the Respondents to the law firm appointed by the
Petitioner and if unpaid shali be recovered in the same manner as the Amount
Due. The Respondents agree and undertake to amend the Master
Development Agreement dated August 3, 2007 to reflect the transfer of
development rights in Project X, Faridabad to Respondent No. 1 within a

period of 30 days from the date of this Order.

1t 1s agreed, ordered and directed that pending satisfaction of the Award, the
Respondents and their affiliates shall not sell, iransfer, encumber or
otherwise deal with any of the Projects and/or the sharcholding of any of the

compantes that hold the underlying land for the Projects. In the event any
claims, lifigation or encumbrances are made or discovered on the Projects,
then the Respondents undertake to resolve/clear such claims, litigation or
encumbrances prior to the Due Date. Notwithstanding the above, the
Respondents shall immmediately notify the Petitioner and the Recelver of
cancellaetion, revocation or lapse of any licences for any Project and auny
claims, litigation or encumbrances that are made or discovered on the

Projects after the date of this Order.

If, prior to the Due Date, the Respondents fail to comply with any of their
obligations under paragraphs 0 or ( above, and do not remedy such non-

compliance within 3 months of sach non-compliance, or 1f the license for any

Mg
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Project is cancelled/revoked, then the Petitioner shall have the right to add

any project(s) of the Respondents save and except the assets set out in

Annexure 1 hereto similar in value to the defective Project to the Jist of
Projects.
U1, after the Due Date, the Respondents’ title 1o any of the Projects

discovered to be defective or is rendered imperfect, then the Petitioner shall
T mvrn ~ [ s . Fales . 3 X : : : . T
nave the right 1o add any project(s) of the Respondents similar in value to the

defective Project to the list of Projects.

In cese the Petinoner desires to add a Project under paragraphs 0 or 0 above

ihe Petitioner shali be entitled to conduct a due diligence in respect ol the

=

projects proposed 1o be added for a neriod of 12 weeks afer the Respondents

provide ali of the information that may be 1‘equ68’£éd for by the Petitioner/its
representatives in respect of the projects. Provided however that Petitioners

T

shall In writing confinm the attachment or release of the asser chosen within
the period of 15 weeks and if not done so then that asset shall stand refeased
by the Petitioner. The Respondents shall be liable for the costs of the due

diligence incurred by the Petitioner up to a surn of Rs.23 lac pey project. I
this amount is not immediately paid by the Respondents upon the Petitionet’s
first demand, it shall be added to the Amount Due and recovered in the same

manner as the Amount Due.

It is agreed, ordered and directed that the Petitioner’s right to add projects
under paragraphs ¢ or 0 above shall not in any way be impaired by reason of
any due diligence that the Petitioner may have carried out on the Projects and
may be exercised by the Petitioner as many tmes as may be necessary

Provided however that Petiioners shall in writing confirm the attachment or
release of the asset chosen within the period of 13 weeks and if not done so
then the asset under due diligence shall stand released by the Petitioner. IL is
also agreed that the vaiue of the projects for the purposes ol paragraphs O or 0
above shzli be calculaled as per the Reserve Price, or Revised Reserve Price,

as the case may be, defined hereinabove.
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Upon addition of any profeci(s) to the list of Projects pursuant 10 paragraphs
0 or 22 above, the Respondents shall immediately deposit with the Recelver

all of the documents relating to added project as set out in paragraph 0 above.

[t 1s Twrther agreed that the Petiticner shall not seek 1o enforce the Award
against the companies set out in Annexure 3 hereto (“SEZ Companies™) or
the projects proposed to be developed by the SEZ Companies (“SEZL

Projects™). It is further agreed, ordered and directed that upon the earfier of:

a. Exit of CPI Incdia Real Estate Ventures Ltd. ("Citi") {rom the SEZ

Companies or SEZ Projects; or

b. An aggregate amount equal to the settlement amount with Citi being
raised {rom the sale, transfer, encumbrance or other dealing with the

SEZ Companies or SEZ Projects, or any interest therein;

all surplus amounts or amounts subsequently raised from any sale, transfer,

encumbrance or other dealing with the SEZ Companies or SEZ Projects

situated in Noida or Greater Noida, or any interest therein, whether by way of

sale of units, transfer of land, transfer of development rights or transfer of

shares, shall be deposited by the purchaser/lender directly into the Escrow
Account towards satisfaction of the Award. It is further agreed, ordered and
directed that the Respondents shall notify the Petitioner of Citi's exit or ol any

k]

proposed sale, transfer, encumbrance or other dealing with the SEZ

Companies or SEZ Projects along with the terms thereof seven [7] cays” prior

to conelusion of such transaction. Notwithstanding anything contained hereln,
the Petitioner shall have no right to enforce the Award against the SEZ

Project situated in Faridabad.

Prior to the Due Date, the Respondents may sell or merigage the Projects lor

the sole purpose of raising funds o pay the Amount Due to the stiticner,

o

provided that no Project shall be mortgaged without the Petitioner’s prior
express written consent. The entire amount raised from such sale or mortgage

shall be deposited into the Escrow Account and urilised for the purposes ©
paying the Amount Due. Subject to the conditions contained in this Order,

the Pmmor‘ei shall ot object to an application that the Respondents may

T
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make before this Cowrt for such sale or mortgage of the Projects. It is agreed
that the Respondents shall not sell any Project under this order to any related
party or affiliate. It is however clarified that TDI Infrastructure Ltd. and Purt
Construction Pvt. Ltd. and their subsidiaries shall not be treated as related
parties or affiliates so long as any transaction with these two entities is on an

arms’ length basis.

Upon sale ol any Projects or other assets under this Order, the sale proceeds

shall be dgealt with in the fellowing manner:

a. Until realisation of an aggregate amount of Rs.276 Crores (inclusive
of the amounts already deposited into the Escrow Account prior to
this Order and any proceeds {rom the sale of Vital Shares and any
interest accrued thereon until the Due Date) plus additional interest
accrued after the Dus Date, 100% of the sale proceeds generated
thereafter shall be deposited directly by the purchaser into the
Escrow Account;

L]

b. After realisation of an aggregate amount of Rs.276 Crores {inclusive

o

£ the amounts already eposma into the Escrow Account prior {0
this Order and any proceeds from the sale of Vital Shares and any
interest accrued thereon until the Due Date) plus additional interest
accrued after the Due Date, the sale proceeds generated thereatier
shall be distributed between the Petitioner and HVIH in proportion

of their settlement dues then outstanding until HVIH is paid & total
sum of INR 60 Crores along with interest thereon as may be agreed
upon in any settlement between HVIH and the Respondents (but

such interest shali not be more than 13% p.a.} (“HVIH Amount’);

¢. After payment of the HVIH Amount, or in case no settlement s
arrived at between the Respondents and HVIH, 100% of the sale

proceeds generated shall be deposited directly by the purchaser 1010

the Bserow Account for the purposes of successful remittance of the

Amount Due to the Claimant.
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It 1s agreed that in case of sale of Proiect G (Gurgacn) prior to the Due Du;
the Respondents shall be entitled to receive from the sale proceeds thereol a
sum of not more than Rs.36.95 crore towards government dues actally paid
by the Respendents on Project G (Gurgaon), provided that the purchaser of
Project G (Gurgaon) separately reimburses the government dues over and

orice of Project G {Gurgaon),

Subject 1o the Et;DC-\-’B, no deductions of whatsoever nature shall be made rom
the sale proceeds of the Projects or any other assets or properties of the
Respondents under this Ovder. Any and all taxes, [ees or other charges
pavable on such sale shall be bome directly by the Respondents without
recourse 1o the proceeds of such sale. In the event any deductions are made
from the proceeds or the Petitioner is caused 1o incur any taxes, fees or oter
charges, such zmounts shall be recovered from the Respondents In the same
manner as the Amount Due, except that the Respondents shall also be liable
to pav interest at the rate of 13% p.a. on such amounts from the date of their

incurrence by the Petitioner 11ll the Due Date.

It is agreed, ordered and directed that within two days of deposit of funds
qual 1o the unpaid portion of the Amount Due into the Escrow Account,
Respondent Nos. 2 and 3, andior their nomin ee(s) shall themseives, or
through their nominee(s) remit to the Petitioner the unpaid portion of the
Amount Due and simultanecusy purchase a proportionate number of CPI
Shares calculated in accordance with valuation camied out pursuant (o e
Award andior this Order. Subject to applicable iaw, the funds deposited in
the Escrow Account may be used by Respondent Nos. 2 2 and 3, andfor their
nominee(s) 1o pay the consideration for the TPl Shares to the Petitioner.
Notwithstanding anything contained in the Award or this Order, if, for any
reason, the above sum is not remitted to the Petitioner, or the CPI Shares are
not purchased by Respondent Nos. 2 and 3, and/or their nominee(s) within
swo days of deposit of funds equal to the unpaid p yriion of the Amount Due
iato the Escrow Account, then the Petitioner shall be immediately entitled Lo
enforce the Award, without iimitation, against any and all assets, prop erties
funds of each Respondent, inciuding against the assets set out at

Anneyxure 1 hereto.

wo'
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50, Parties agree and undertake to sign all the necessary documentis required for

the purposes of remittance of the First Tranche and unpaid portion of the ~
Armount Due o the Petitioner. The Respondents agree and undertake to
complete all necessary forms and formalities sufficiently in advance such that
the purchase of CPl Shares can be immediately executed upon deposit of

funds into the Escrow Account.

(W)
.1

It is agreed, ordered and directed that if, by the Due Date, the entire Amount
Due has not been remitted to the Petitioner, then the Petitioner shall be

entitled 1o recover the unpaid portion of the Amount Due from sale of the
Projects through the Receiver or through any other legal process at the
discretion of the Petitioner. In such case, the amounts recovered from the sale
of the Projects shall be distributed in the same manner as set out in paragraph

{ above.

i
e

IZ, prior to the Due Date, the Respondents have, pursuant to paragraph {
above, entered into an agreement to seli in respect of any of the Projecis at a
price higher than the Reserve Price with a third party buver ("BPTP
Purchaser”), then notwithstanding paragraph 0 above, Respondent No. |
shall be given a further period of three months from the Due Date to conclude
the sale of such Project. If the sale and receipt of consideration into the

Bscrow Account pursuant to such agreement to sell is completed within a
period of 3 months from the Due Date, then no interest shall be charged on
the unpaid portion of the Amount Due that is equal to the amount received
from such sale. In the event the sale and receipt of consideration into the
Escrow Aceount pursuant o such agreement to sell is not completed by the
Due Date, such sale may, at the Petitioner’s instance, be concluded with the
BPTP Purchaser either ’Lhrough the Receiver or by Respondent No. 1 directly.
If. however, the sale cannot be concluded with the BPTP Purchaser within a
period of 3 months from the Due Date, the Receiver shali be at liberty to sell
the said Project to any person at the Revised Reserve Price. It 18 further
clarified that nothing contained in this clause will affect tac power of the

Receiver 1o sell any other Projects of the Respondents in respect of which

there is no agreement to seli.
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[t is agreed, ordered and directed that in the event the Amount Due 1%.11’\}
recovered from the Projects within 9 months from the Due Date, then the

Petitioner shall have the right to seek, and the Respondents shall not cbject to,
attachment and/or sale through the Receiver of any of the movable or
Immovabie properties of the Respondents save and except the assets set oul at
Annexure ! hereto and the Launched Projects. The Respondents agree and
undertake not 1o raise any obiection to any of the terms of sale fixed by the
Receiver, including but not limited to any reserve prices that may be [ixed for

the properties being sold ir accordance with paragraph 0. of this Order.

It is agreed, ordered and directed that prior to successiul remitiance of the
Amount Due to the Petitioner, Respondent No. 1 shall not
issue any further equity shares or any instruments entitling the holder to a
right or option to receive equity shares in Respondent No. 1 unless the
proceeds [rom such issue are first used to pay the Amount Due
to the Claimant and the amount due to HVIH towards its amount due. The
proceeds from such issue shall be shared between the Petitioner and HVIH In
proportion to their respective settlement dues then outstanding.
Notwithstanding the above, it is agreed, ordered and directed that Respondent
No. 1 shall not under any circumstances issue any shares or make any offer
for buy-back of shares at a price lower than the price per share set out in the
valuation certificate furnished to this Tribunal until the Amount Due 13

successuily remitted to the Claimant.

In the event that the Respondents raise any objection to the legality, validity
or enforceability of any of the terms of the Award or this Order, or object Lo
execution of the transactions contemplated hereunder, the Petitioner shall be
at liberty 10 enforce, without limitation, its rights against any and all assets,
properties and funds of each Respondent, including the agsets set out at
Annexure | Lereto, to the extent of the unpaid portion of the Amount Due. It
s clarified that the Respondents® Hability shall not be more than the Amount
Due save and except for the amounts provided for in the Award and this

Order.

[t is agreed that the Receiver shall be empowered to sell the Projects, or any

other assets or properties under and in terms of this Order, In any manner that

Y
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he deems fir, including but not limited to sale by a private treaty, so long as
the reserve price fixed in accordance with paragraph 0, is achieved. Once any
such property is taken up for sale by the Recerver, the Receiver shali notify
Cushman and Wakefield, CBRE and JLL of iis iatention io sell thar

immovable property.

his shall however be entirely without prejudice o the

Receiver's right to sell the Projects, or any other assets or propertics in the

manner he deems fir.

[tis agreed, ordered and directed thal in the evert the entire Amount Due has
10t been remitted to the Petitioner by the Due Date, then the amounts lving in

the Escrow Account as on the Due Date, and such further amounts that may

be deposited into the Bscrow Account pursuant io this Order, shall be

remitted 1o the Petitioner in such tranches as the Petitioner may desire.
Stmuitaneously, a proportionate number of CPI Shares calculated in

accordance with valuation carried out pursuant to the Award and/or this

Order shall be transferred to one or more of the Respondents, or disposed off’

in such manner as the Respondents may deem fit. Subject to applicable law,
the amounts deposited into the Escrow Account may be used by Respondent
Nos. 2 apd 3 and/or their nominee(s) to pay the consideration for the CFi
Shares to the Petitioner, and neither the Petitioner nor the Receiver shall
object o release of the funds for this purpose. In all cases, the monies shall
always remain in an escrow account{s) under the control of the Receiver unt:l
successfully remitted 1o the Petitioner. Notwithstanding anvthing contained
in the Award or this Order, if the unpaid portion of the Amount Due cannot
be vemitted to the Petitioner due to regulatory reasons, or reasons attributable
to the Respondents, within two Business days of deposit of the unpaid
portion of the Amount Due into the Escrow Account, then the Pelitioner shall
be mmediziely enritled wo enforce the Award, without limitation, against any
and all assets, properties and funds of each Respondent, inciuding the assels
set out al Annexure 1 hereto. The Respondents shall not object to any steps
taken by the Petitioner and/or the Receiver in this regard provided that the
amounts 3o deposited in the Escrow Account are released to the Respondents
simultaneously at the time of payment of the Amount Due to the Petitioner.

It is agreed, ordered and directed that in the event any of the Respondents

-

(other than Respondent Nos. 2, 3 or 12) seil or dispose off assets and

ey
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of tie proceeds over and above the Threshold, 27.50% shall be deposited mnio
the Escrow Account toward isfaction of the Amount Due.

Upon remittance of the entire Amount Due to the Petitioner, any and all
amounis remaining in the Escrow Account shali be released (o the

3\68 SONGents,

It 18 agreed, ordered and directed that pending satisfaction of the Award,
Ciauses 8.1, 8.2, 8.14, 8.15 and 10 of the SHA. shall continue 1o operate 1 a
modified form as set out in Annexure 4 hereto. Save and except for the rights
sel out in Annexure 4, upon passing of this Order, it is agreed that the
Petitiones’s rights under the Transaction Documents shall stand suspended
and accordingly the Investor Director of the Petitioner on board of the
Respondent No. [ shall resign. 1i is, however, agreed that in the event the
Amount Due is not paid in full by the Due Date, or the Respondents cormmit
any default of the Award or this Order, then Clauses 8.1 0 8.22 and 10 of the
SHA shall immediately revive in a modified form as set ollu in Aunexure 5
hereto and upon such revival the provisions set out in Anm\me 4 shall cease
to have effect. It is further agreed that upon the expiry of 9 months from the
Due Date, then Clauses 8.1 to 8.22 and 10 of the SHA :’ih&l% immediately
revive in a modified form as set out in Annexure 6 m,ldo and upon such
revival the provisions set out in Armexure 4 and 5 shall cr‘aIsc 10 have effect.
On passing of this Order, BPTP shall be at liberty to amend its Articles of
Association 10 incorporate Annexure 4, Ammexure 5 and Annexure 6 into the
Articles. The Petition will not object to any such amendmé:nt of the Articles

of Association.

It is agreed, ordered and directed that in the event the Respondents raise any
objection to completion of any the transactions contemplaé[ed hereunder, or
object 1o the legality, validity or enforceability of any of the terms of the
Award or the transaclions émﬂempia‘ued hereunder, or if any of the
transactions contemplated under the Award cannot be comépieted within the

tme prescribed on account of any regulatory restrictions, or i the

Respondents, upon sale of Vital Shares or the Projects, fail to deposit the sale

proceeds of the Projects or the Vital Shares into the Escrow Account or the

P
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Projects or the Vital Shares are not sold In the manner stipulated n this

Award, then all of the Transaction Documents and the Petitioner’s rights ”

thereunder shail immediately revive. Provided, however, that the list of CFI

Selected Projects set out in the MOU stands substituted by Annexure Z hereto
and the Petitioner shall be entitled to 100% of the sale proceeds thereof. In
such case, the Petitioner may designate any person to execute saie of the
Sclected Projects in the same manner as the Receiver without constitution of
the Monitoring Comimiitee so long as the sale takes place at the Reserve Price
or Revised Reserve Price, as the case may be. it is, howevér, agrecd that the
provisions of Clauses 8.1 to 8.15 of the SHA shall revive in the modified
form as set out in Annexure 6 hereto and upon such revival, the provisions set
out in Annexures 4 and 5 shall cease to have effect. In the event of revival of
the Transaction Documents under this paragraph, the Petitioner shall be at
liberty to pursue its claims under both, the Award In terms of Annexure 2 of
the Award or this Order, and the Transaction Documents. provided however
that the Respondents shali not have amy obligation o pay more than the

unpaid postion of the Amount Due.

It is agreed, ordered and directed that upon revival of the Transaction
Documents, or any rights thereunder, under any of the above paragraphs, the
Petitioner shail be entitled to exercise its rights under the Transaction
Documents irrespective of the number of shares retained by it on the date ol
evival and the provisions relating to Threshold Shares in the SHA shall not
be applicable. Provided, however, that the Respondents shall not have any
obligation to pay more than the unpaid portion of the Amount Due. The
Respondents agree not to contest the unpaid portion of the Amount Due
zlong .W‘lth applicable interest thereon and all costs relating 1o enforcement i

and when claimed by the Petitioner under the above paragraphs.

It is agreed, ordered and directed that in the event the Amount Due is not pald
in full by the Due Date, or the Respondets commit any default of the Award
or the HC Order, then all costs, fees and expenses of whatsoever nature,
including but not limited to legal fees and othes vrofessional fees incurred by
the Petitioner in connection with enforcement of the Award shall be payable
by the Respondents and shall be recoverable in the same manner as lhe

Amount Due.
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All fees and costs payable to the Receiver, whether prior to or after the Due
Date, shall be borne by the Respondents.

Until the Due Date, the Petitioner agrees not 1o press for any Turther relief in

the present execution proceedings or in execution proceedings in any other
legal forum in India or any other jurisdiction. In the event the Respondents
commit any breach of the Award or this Order prior to the Due Date
consequences whereof have not been specifically provided [or in this Crder,
or upen sale of Vital Shares or the Projects, fail 1o pay the Amount Due to the
Petitioner by the Due Date, the Petitioner shall be at liberty to immediateiy
resume enforcement of the Award through the Receiver or any other legal
process at the diseretion of the Petitioner, against all Respondents, provided

however that the Respendents shall not have any obligation to pay more than

the unpaid portion of the Amount Due.

It is agreed, ordered and directed that in the event the Amount Due cannot be
recovered as consideration for the CPI Shares for any reason whatsoever, or 1f
any of the transactions contemplated under this Order cannot be completed
for reasons beyond the control of the Petitioner, then the Respondents shall
mmmediately pay to the Petitioner damages in the sum of Rs.335 crore along
with interest thereon at the rate of 13% [rom the Due Date onwards and all
costs incurred by the Petitioner in connection with enforcement of the Award

1

as provided for in the Award. In such case, any amounts already remitted (o
the Petitioner shall be adjusied against the Damages end the shares shall be
disposed off in such manner as the Respondents may deem £l
Notwithstanding anvihing contained in this Order, upon payment of the
damages in full, all shareholder rights of the Petitioner shal! cease to exist and

under no circumstances shall survive or revive.
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ANNEXURE 1 .

CHAWLA FAMILY'S PERSONAL ASSETS

House No. 7, Amrita Shergill Marg, New Dethi 110 003;

Heuse No., 7, Barakhamba Road, New Delhi 110 001;

House No. 7, Sikandra Road, New Delhi 100 001;

Approx. 1200 sq. . of commercial office space at M-11, Middle Circle,
Connaught Circus, New Delhi 110 001;

The following properties owned by Anjall Promoters & Developers Pyt
Lid. (Company owned by XC family):

a. Project Centra One located at Sector 61, Gurgaon.

Kabul Chawla's shareholding in BPTP;

Anjali Chawla's shareholding in BPTP;

Poonam Chawla's sharcholding in BPTP;

Anupam Towers Py, Lid. holding in BPTP;

Sunglow Overseas Pvt. Lid. holding s BPTP;

Druzba Overseas Pvt. Ltd. holding in BPTP;

Business Park Promoters Pvt. Ltd. holding in BPTP;

Fragrance Construction Pvt. Lid. holding in BPTP;

Ka Promoters & Developers Pvt. Ltd. holding in BPTP;
Poonam Promoters & Developers Pvi. Ltd. holding in BPTP; and

Vasundra Promoters Pvt. Lid. hoiding in BPTP.




PROJECT P, The Kesort (Phase 11}, 18.506 ACRKES GROUP HOUSING,

ANBENURE2

Ilolding Entity

s
Village

Aren Purchased

Rect, |

M.

(B-M)

Area forming part of

Proje

Avea | Wanal | Marla

. Area

: r"i_(:r(-:s)

{In No.

Ne.

T M/s BPTR
. Resort Pyt Litd.

H
H

i
i

f

. Resort Put, Lid. #

. Resort Put, Lid. #

M rdgzapor

Mriezapur

Mrirzapal |

16

14
15

17/1

16
17/2
23/2

24

25
472

]

6
T/

/2

TOTAL |

4-16
8-0
8.0
5-1
112

1214 of
2006

1718
1.712

7

2000

20006

4243 11223 of

"Uransfer

12677
12677

DeedNo. ¢ .
! See Notes Below

| See Notes Below |

None

Jcence
Documents




— . ‘230{_ S e ]_ f__)'(}‘]‘j.-‘ S Nore Below

| Resort Pvi. Ld. * :

_TOTAL

—

LIST OF DOCUMENTS 1O B HANDED OVER TO CP RECEIVER:

1. Orpinal sale deed as mentioned at S. No. 3 above; and
2. Copy of the following licence related documeints:

) Letter of intent dated June 30, 2006 1ssued by IYreP; " ]
i) Letter of intent dated August 21, 2000 issued by 171CP; @
i) Licence Nots 1214, 1221, 1223 and 1237 of 2006 2l dated October 25, 2006; and éﬁ

iv) Rencwal of Licence No's 1210-1261 of 2006 dated March 4, 2074

1. Transfer deed mentioned at S Nos. 1, 2 and 4 above Is with TFCE Venture Capital Fands Lic ("IFCI™). Copy of clarficauon from IFCI dated Scptembey 22,
2015 provided; and
2. Sme Harbhejee alongwith others have enfered info an agreement to ol land 57 kanal 2 marla ont of which Smt. Harbhejee share is 4 Kanal 15 marla. Fxoept
Smt. Flarbhcjee, ail others have executed sale deed for the land 52 Kanal 05 Marla in favour of comnpany. Company had filed a suit for specilic performance
apainsi smt Harbhejee for her share (4 kanal 15 msrda) and the Hon'ble Court vide its ex-parte judgment / Decree dated November 25, 2008 have allowed the
suit in favour of the company. Thereafler the company has filed a petton [or the executon of the saicl order and on Aprl 24, 2009 Local Comrmgsiones
appointed by the court executed Sale Deed in favour of the company. Now St Flarbbejee has filed an application under order 9 role 13 for setling aside ex-
parte decree dated Novernber 23, 2008, 1n this applicarion, evidence of both the parties has been concluded. This case affects 0.593 acres of the project.

ERIFTT Resort Pot. Ltd. was earlier known as Real Yalue Qverseas Pyt Tad.




5. Ne.

PROJECT Y, 21767 ACIES GROUP FIOUSING,

SECTOGR 102, GURGAGN

Area Purchased

Holding Hatlty

Village

Rect
™o,

No. (K-Ivi)

i Area

cpmiy A T e
Area forming pact of
Project

farla |

Kanal
E {Tur
Acres)

Area

Licence
Mo,

Mutation

Mo,

M /s Eventual
Builders Pvt. Tad

MM/ s Eventual

| M/s Eventual
M/s5 Bventual

M/s Fventual

M/s Fventual

_t Builders Pyt Lid.

Builders Pet. L.

Builders Pvi. Lid.

_ Builders Pvi, Lud.

Builders Pyi. ffd

Kherki

" Kherki

Matjra

| Majea

e

5 80

6.390

Applied

o

TG

2.5 6.390

Kopted S -

for

3105

Sale /
Transfer

Decd No

- Enecumbrances
¢ Documents

[S)Ew

MNone :

12 0.825

Apphed
for

. M/% Fveniual

Builders Pvi. T.ud.

[ herk
Majra

i
W

Applied
or

3992

None

MNone

f'f'-.\"pj_}iic'c‘lm
for,

3085

MNone

’\ }_ﬁ Pl ic,d
i
Apphed

[t

3989

None

MNone

Licence

See Nores Below

:
:
:
:
E
:
3
;
E
b




LIST OF DOCUMENTS YO B8 HANDED OVERTO CPI RECEIVEOR:

b

8. Ri/s Gammewati  Whedd 34 3j2 1 a0 T2 U0 3 Applied | 3122
Kunj ¢ Majea P8 80 . for ﬁ _
Infrastructune :5 9 a. ; ; _ : : »
Put. Led, R V75 B R N R '

Original sale deeds as mentioned at 8. No. T 1o 8 ahove; and
Capy of the following licence related docwnents:
B Application dated July 18, 2006, July 19, 2006, August 7, 2006, Februatry 26, 2007, March 2, 20

ariel

)07, Novernber 5, 2008, December 4, 2009 and Juae 11, 201 3

iy Demand drafis no. 021864 dated July 20, 20006, 020016 dated August 3, 2006, 037447 dlated Tiehruary 24, 2007 and 124510 dated March 2, 2007.




PROJLECT G, 16.901 ACRES GROUP HHOUSING, SECTOR 83, FARIDABAD

Area Purchased

Name of Land
Iolding Eantity

Village

(K-M)

CEillaNe T Ara

Area iormmg part of
Project
Iiaria

Area

(In

Kanal

Promoters Pvt. Lid.

Khen

M/s Druzba
Orverseas Pyt Led.

[

" M/s Connteywide

M/s Countrywide
Promoters Pvi. Led,

E\’I/&G;(lll]’lll R 7 ey

Promoters Pvt. Led.

Kheit
Khutd

{1581

_Actes)

Acence |

No.

. Applied

for

Mutation

No.

Sale /

Transfer

. Encusmbrances

Licence

Documents |

None

TOTAL

Khurd

i M/s Countrywide
! Promotess Pet, Bad.

Khert
Khud

10/2
11/1

TOTAE

Promotcres Pvi. L.

Khen
Fhutd

Rhen

R hrd

M /s Diruzha

Overseas Pve, Lid.

Khert
Khurd

= S
Eot4/2
14/3

17/1 419

TOTAL 141
25/2

12 4

7

14
17/3

| TOTAL 2

T

Applied

for

0 0.25
©025
0 0.25

~ Applicd

A;:ap']'.ied
for

for

TOT
Al

Applicd

for

[er

136272
13625
13623

[
Y

A p;_aliczlm

for

e

T

None

None

None

Moae

Nowe

MNone

1

1y
£
o
au
S
e
)

Se




.' i\’j/‘s Shalirmar 10““1 e

Phanners Pyt Taid.

M/S.P.oonam
Promoters &
Developets Pvt. Ltd.

"M/s Countrywide

Promoters Pvi Lad,

Kler
Khurd

Khed

Khurd

12

Khen

M/s Countrywide
Promoiers Pvi. Lid.

M/s Coun
Promoters Pvi. Lid.
M/% (,nuntzywld(.
romotess Pyt Tid.
M/s (;ountsywldc
Promotes Pyt, Litd.
M/s Counirywide
Promoters [’vl Tl

M”/s (_,()untrvwldt.

~ Promoters Put. Lid.

M/s (_'Ollﬂtr}ﬁvldt,
Promoters Pyt. Lid.

M/s C,ountlywuif,

. Promoters Pvt. Ltd.

M/s Countrywide
])
M/s Countrywide

M/s Countrywide

. Prometers Pvt. Lid.

M/s Gln‘i ]31111(1(,1

th 1 :
CRbad

romoters Pyt Btd,

Promoters Pet. Led. |

Khen
T hurd

_Klm] d

I<[1L 11

IKher

_____Khusd__ _
Khew
CKbhued f

R

_ ___Khmd

Khen

J<h{11

Kllr i

et

[Kher

[\hmd

[‘JI{H

18
2371
13/1/1
14/1

TOTAL

9/]

- I% 111 i (i . et

/2

1371 MIN

e e ) ull

e ed e
(PR L S

.
(5]

28-18

Ta

Apphicd
for :

713 3
1-G
0-G
{1

.'l.l_'i

0525

Applied
For

’\ppifcd
for

18653

S

Sice

Applied
for

CEGTAL

0.043

0.006

for

f\ppli{gd' b

' )E\pph{ €

........ : \pphc e

............ for
Applied

for

1356

e

0676

520)

{or

for

for

Applhie a

. \pphu] I S—

1175

.‘\])Phul._..". R REEERY

~ Applied
for

Appliert
Feox

[{Ji

i\pphut

| Ap }hu

MNone

MNone

“None

None
None

Nowe

NE}I}L
None

None

MNone

MNone

S(c \[t)u_», '

R e o el e G b
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& Promoter P Khurd : [or

Y

NOTES:

FIST OF DOCUMENTS TO BE HANDED OVER TO CP] RECEIVIIR:

1. Original sale deeds as mendoned at 8. No. 1 to 21 above; and
2. Copy of the following licence related documents:

n Application dated October 11, 20006, November 24, 2006 and Febroary 8, 2007; and

iy Demand drafts dated 018586 daled October 11, 2000 and 124278 dated February 8, 2007
ENCUMBERANCES:

1. Sale deed mentioned at 5. No. 22 above is in possession of Punjab National Bank, howeves, copy of 1o objection certificate dated September 8, 2015 [rom
Punjab Natonal Bank provided.




PROJECL G, 21.956 ACRLS GROUP H OUSING, SECTOR 106, GURGAON

Atea forming part of Project

_______________ o Arca Purchased o )
5. MNo. Natue of Land 'V_i"'liage """" Rect. Kitla No.  Area Kanal | Marla = Area TLicence | ‘Mutation Sale / 1 Encumbrances Licence
Holding Entity | No. (KM . (In . No.  No Transler . Documents

- i Aeres)y oo pDeedNo j
Trr oo 1123 18 of 2008 797 5102 None

[ M /s Rainbow = Babup | 28 | 13/2
Promoters Pyt | ur 14
T.td. 16
17
18/1 7-4
19/1/1 2.2
23/2 016
24/1/2 e
1/1 34
10 7-8
11/1 5-18
13/1 2-0
12/1 714
29 5 8-0 %
6 4.0 ! PZ 1
15/1 2.9

i)

ze Notz

2 M/s Rainbow | Babup | 28 2 8-0 35 19 449 Appled 792 5699 " Sce Noles
Prowmoters Pyt ur 3 8-0 for E Below
Ltd. 90 0-18 ;
20 19 2-4
20/2 5.7 : :
21/1 311
22 -6)

S

None

8-{ : . for i

Promoters Pet. g
L.

s

19

TOTAL | 137,




TN e oo T ST oo e v
Promoters Pyt. | ur ' b 77
Ltd. ; 8T 1
Q /'2 ; -9 P
4 8 /i ( /J
............... : iy T e e T T
Countrywide ©  nr 2008
Promoters Pot. |
................................................................................. - .
53 1 20956 1 e 3
A
LIST OF DOCUMENTS TQ BE HANDED OVER TO CP1 RECIEIVER: %
1. Original sale deed as mentioned at 8. No. 1 to 5 above; and S
’ N i} e - - N - 3 - - - . TR e f
2. Copy of the following licence related docuiments: .
) Letter of intent dated December 24, 2007 issued by LYTCY; 3
iy Licence No. 18 of 2008 dated Febroary 2, 2008; and p ﬂ}

fiiy Application for renewal of Licence No 18 of 2008 dated Febroary 9, 2010, january 10, 2012 and Avgust 19, 2014;

iv) Application dated April 17, 2007, May 1, 2007 and fuly 19, 2010; and

v) Deamand draft no. 4575721 dated Vebraary 6, 2010, 4833062 dated January 9, 2017, 444287 dated Apeil 17, 2007, 037448 dated PFebruary 24, 2007 629430 ancl
629431 dated July 19, 2010.

1. Against Sale Beed No. 5699 dated June 9, 20006, a case ttled Arvinder Singh v/s Surinder Palt was pending which was dismissed in default dated January 6,
2014, On May 28, 2015, an 21}_‘){:)!5(;215011 under Order 9 Rule 4 for restoration of the suit has been filed by the plainuff. On September 4, 2015, M/s Rainbow
Promoters Put. Lich received a notice of this application and has beea asked to file o reply to the application for restoration. The application is listed for hearing
on December 15, 2015,

I Mentoned at Schedute L to the Mol dated December 19, 2009 at serial no. (x)
# 28/ /4 (8-0) does not form part of Licence No. 18, the licence is appled o this portion of land.



PROJECT X, 18.662 ACRES GROUP HOUSING, SECTOR 84, FARTDABAD

S vt el I
No. Transfer
. Deed ]
21/1 510 for Below

Encumbrances

S No | Name of Land Vil_l%{gc :
Holding FEatity .

Sec Notes

1 M/s Green TKhed L
Valley Housing Kalan 51
' & Land ;
? Development TOTAL | 9-3

Pyt Lad, . I R R . e D
6311 002 .

o T e T s - i o i gl
| Belts Pvt. Lid. Kalan | . : | D— . . _ for .\ O

M/s Shalimzar " Kheri 17 ao 8 U 1 Applhed 6679 4736

Town Planners Katan for
o PveTad . e SR U M R § — y
< M/ s Shalimar et 14/2 6-0 1 17 0231 Apphed 6940

for :

[}

Town Planners Kalan

Pvt, Lid. R . S } B S SR IR WU S
her 15/2 3-4 7 7 0.918 | Applied T1H}

{or

Infrastructure Kalan
| pvensa | [ R T | N B O N
6 NM/s Business | Khen | 51 | 2i/2/1 | 5 S T T (A 4 Applied | 6951 24504 |
Park [Kalan : For ='
Developers vt ! _
Lid, . [N A I NS B R

SR A T I & 5 1906 Applied | 7351 6598
10 -0 for

=5 Below

1
I

I

kot

L

el
c
o

See No

B/ Desiguer | IKhen
Realors Pvt. Kalan
Ltd, i

I S R R TOTAL | 15 1 il
; TS Dcsrgncr e Rra e R Gl S R R : Rl
Reultors Pvt, Katan . foor E
e Ld, ] | I — S0 IS PO PR B S
9 M/s I)csjéhcr Kheri o RV s o8 ) o | 1 :\"pplic:d 7350 0 6h97 None :
Realtors Pyt. Kalagn : ; :

107 | ™/s Designer | Khen Ty Y Ts0 80 i Applied |
| Realtors Pvt, || Kaboo ;o ? 5 | Lo

None :

for

BRER 677 ' MNone




L C o Ld
1 [ M/s Designer
© Realtors Pt
Lud.

Khen

Falan

Realtors Pvt
Lad.

1271 MJs Designer

Kheti
Kalan

25/1
20/2

_TOTAL

Realtors Py,
Ftd.

Realtors Pyt
L.

15 M/s
Countrywide
Promoters Py
Led.

heri
Kalan

4
7
8/1

Khent
Kalan

64

65

" Khert

lalan

50

2
9
3/1
3/2

TOTAL

P
L)
e
)

LIST QI DOCUMENTS TO BE HANDLD QVER TO CPI RECEIVER:

1. Original sale deeds as mentioned at 8. No. 2 to 15 above; and

N

Copy of the following licence related documents:

D Application dated October 160, 2006, November 24,

1) Demand drafi no. 123087 and 123084 dated November 24, 2006, 125546 dated Apsl 6, 2011

INCUMBERANCED:

1. Sale decd mentioned at 5. No. 1 above is in POSSESSION of Panj
Punjaby Natonal Bank Pl.’f}\f‘idffd;

\p plie.a
tor

7365

| 18662

;\p}ﬂicd
for

7367

9779

S {[..)13] o
for

Rppicd
for

:‘\pplic&
for

2006, March 28, 2007, Juae 3, 2011 ancl Aprl 2, 2015; and

and 889562 dated Apnl 2, 2013.

None

ab National Bank, however, copy of no objection certificate dated Sepramber 8, 2015 from

L
et




PROJECT P, 4 ACRES, GROUP HOUSING, SECTOR 37D, GURGAON : .
_______________ T e P e Touming prof Projest o — [, 2;
S, M. MName of Land Area  Bigha | Biswa = Biswansi Area ¢ Licence | Mutation | Licence /
Flolding Latity : (3 No. No. : Documeits '
....... ‘ Lo Aeres) L S
i vt e Wt T R R B A S S N T Einp N
_ Dvt. Led. _ 2008 .
5| M/s Super Belts © 230mia | 0058 | 83of sa6o | 5/19 . None :
\_ L Pt Lad, N i 2008 8 S F O
517 M/s Merit | Dasai | 238/2 1.004 83 of 5393 | 27532 None 9
Marketing Pvt. min 2008 5 : ] s
....................... oo Lw . S D _ N . g %
4 M /s Merit Thasai 23872 1.188 83 of 5392 27637 None 2 ﬂ
Mazleting Pvr, min 2008 - 8 o
; Lid. v L3
—— N Meri “t B T RV “ T T e G e i e ﬁ
Matketing Pvt, | Pomun _ 2008 L.
P RS W A MR AR A S | o L o 1%
____________ __ SR SN N N N N X S R S O
LIST OF DOCUMENITS 1O BIL FANDED OVERTO CPIRECEIVEIR: ot
1. Certified true copics of the sale deedls? as mentioned at S, No. 1 to 5 above; and
2. Copy of the following licence related documents:
N Letrer of intent dated February 22, 2008 tssued by 171CR;
i) Licence No. 83 of 2008 datcd April 3, 2008; and
i) Rencwal apphcation dated August 19, 2014
2 The total area falling under these sale deeds 15 195 acres (including the 4 acres offered to CPT). The Respondents undertakes that if and when the BUTP raises loan apainst these
sl deeds, the arca of 4 acres earrnarked tor CPLwill pot be mortgaged and no objection certificate / clarification to tiat effect will be obtained from the lender with respect to the
" 4 acres land at the time of ereating such morngage over the remmainder of the land. Further, if this land has to be sold the prospective buyer will be provided with the certified copy

of the sale deeds aloug with an undertaking from BIEE thae the portion being sold s neither mortgaged nor sold 1o any thud party. BPTP further underakes to not 1o deal with

and / or alienare this 4 acres parcel of land withont prior permission from CPin wiitng,
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ANNEXURE 3

Five Star Promoters Pvt. Ltd. holding in SEZ companies;

Ocean Buildmart Pvt. Ltd. holding in SEZ companies;

Golf Infracon Pvt. Ltd. holding in SEZ companies;

Legacy Buildcon Pvt. Lid. holding in SEZ companies;

UAG Builders Pvt. Ltd. holding in SEZ companies;

Perpetual Infracon Pvt. Lid. - Faridabad SEZ Developer Company,
Green Star Infratech Pvt. Ltd. - Faridabad SEZ Co-Developer Company;
Gallant Infrastructure Pvt. Ltd. - Greater Noida SEZ Developer;

BPTP SEZ Pvt. Lid. - Greater Noida SEZ Co-Developer Company: and

Jubilant Infracon Pvt. Ltd. - Noida SEZ Developer Company
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Subject to paragraph § of the Order, until satisfaction of the Award, the
provisions of the SHA, as modified hereunder, shall continue to survive

8.1

8.2

8.3

5.4

Powers of the Board

The Business of the Company shall be overseen and directed by the Board,
which may, subject to the Act, the Memorandum and Articles and this
Agreement, direct the development and management of the Company. The
Board shall be responsible for approving the initial investment business plan
and all successive operating business plans. All directors of each subsidiary
of the Company shall be appointed and removed only by the Company
pursuant to action of the board of Directors of the Company. All corporate
actions of each subsidiary of the Company shall be pursuant to action by the
Board of Directors of the Company. The Company may enlarge its Board to
include independent directors as may be required by Applicable Law,

Investor Observer

The Investor shall at all times while it holds any shares, be entitled to appoint
and remove one non-voting Observer to attend meetings of the Board. Such
Observer shall be enttled to receive, at the same time and in the same
manner as the Board or committee members, copies of all notices {including
resolutions to be passed by circulation) and materials provided to the board
OF committee members.

[Suspended]
Exercise of Rights

Each Party that is a Shareholder. agrees and undertakes to vote its Shares
and/or extend consents, as the case may be, and to take all other action as
may be necessary (including causing the Company to call a General Meeting
and exercising its votes at a General Meeting as well as at meetings of the
Board or committees thereof including through its representatives or
Nominee Directors) so as 1o give effect to the provisions of this Agreement
including but not lmited to this Clause 8.

8.5t0 8.13 [Suspended]

8.14 General Meetings

8.14.1 At least twenty one (21) days prior written notice of all General
Mestings shall be given to the Shareholders of the Company at their
respective address notified by them to the Company in writing and
failing such notification, at thelr registered office; provided that a
General Meeting may however be called by the Chairman on less than
twenty one (215 days (but not less than seven (7) Business Days) prior
written notice with the prior written consent of all of the Shareholders
of the Company.

8.14.2 Notice of a General Meeting shall be accompanied by an agenda
selting out the business proposed to be transacted there at. No business
shall be transacted at any General Meeting dulv convened and held
other than that specified in the notice without the prior written consent
of the Sharcholders of the Company.
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§.143 In the absence of a valid quorum at a General Meeting, duly
convened and held, the meeting shall be adjourned to the same time or
place not earlier than ten {10) Business Days but no later than twenty-
one (21) Business Days thereafter as the Chairman may determine. In
the absence of a valid quorum at such adjourned General Meeting, the
Shareholder(s} present i person there at shall, notwithstanding
anything to the conwary herein contained, constitute the guorum and
all business transacted there at shall be regarded as having Dbeing
validly wansacted. Notwithstanding anything to the contrary contained
in this Agreement, in no event shall business be transacted 1n respect
of a Major Decision if the Investor has rejected/ disapproved such
matter in a written communication to the Company or to the
Promoters.

8.14.4 The Promoter Group Representative and the Investor agree that at any
General Meeting duly convened for the purpose of voting on any
matter required to be transacted by the Shareholders there at, they
shall respectively be present in person through their duly authorized
representdtives appointed in accordance with the applicable provisions
of the Act for the purpose of complying with the requirements of a
valid quorum, and shall vote all Shares owned and held by them at
such General Mecting in accordance with this Agreement,

8.14.5 The Shareholders hereby jointly and severally undertake to ensure:

(a)  that they, their representatives, proxies and agents representing
them at General Meetings shall at all times exercise their votes
in respect of the Shares in such manner so as to comply with,
and to fully and effectually implement, the provisicns of this
Agreement; and

()  that if any resolution is proposed contrary to the terms of this
Agreement, they, their representatives, proxies and agents
representing them shall vote against such resolution. If for any
reason such a resolution is passed, the Sharcholders shall if
necessary, join together and convene an EGM pursuant to
Section 169 of the Act for implementing the terms of this
Agreement.

8.15 Miajor Decisions
8.15.1 Notwithstanding anvthing contained herein to the contrary, for so long

as the Investor is any shares in the Company, no action listed below
(cach, a “Major Decision™) shall be taken by or in connection with
the Company at any General Meeting or by the Board or commitiee
thereof at any meeting of the Board or committee thereof or by
resolution by circulation with respect to any of the following matters,
or by any Principal Officer or other management personnel on behalf
of the Company, without the written consent of the Investor:

(a)  Amendments to the articles of association or any constitutional
documents, except as may be required for the QIPO;

(b}  Mergers, demergers, arrangements, COmMpromises,
reorganizations, consolidations or sales of all or substantially
all of the Company’s assets except within the Promoter Group;

(¢)  Dissolution of the Company or filing for bankruptcy;

(&) [suspended bus subject to paragraph 11 of the Award];

(e)  [suspended];

{f) Incurrence of fund based indebtedness over Rs.850 crores on a
stand-alone basis; Indebredness shall mean the total debt of the

copY aF AT piahd
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Company on stand-alone basis as at the time of incurrence of /
the fund based indebtedness.
(g)  [suspended;

(h)  [suspended]:

(1) [suspended,

() Sale, lease, license, mortfgage Or otherwise subject to lien or
dispose of substantially all of the properiies or assets of the
Company;

(k) [suspended];

(1} [delered]:

(m) [deleted):

(n)  Repayment of the unsecured loans taken out by the Company
(except satisfaction of unsecured loans required for the
purposes of settling claims of CPI and HVIH});

(0)  Anyv commitment or agreement to do any of the foregoing;

(p)  Any sale of the “BPTP” brand name;

(@) Any license ov lease of the BPTP brand name except to a
person/ company/ project in which the Company holds 30% or
ahove shares; and

{r) [deleted]

For the purposes of Clause 8.13, “substantially” shall mean 25% or more of the
net-worth of the Company as per the latest audited consolidated balance-sheet.

8.15.2 [Suspended]
8.15.3 [Suspended]
8.16 Directors Insurance Policy

R.16.1 The Company may obtain Director and officer's liability insurance
for an amount and on terms acceptable to the Board.

8.17 to 8.18 [Suspended]
8.19 [Suspended]
8.20 Status of Investor

The Parties acknowledge that the Investor is a minority financial investor
without control or an active management role in the Company. The Investor
shall under no circumstances be deemed to be a promoter Or manager of the
Company and the Investors Shares shall not be subject 10 minimum
promoter's  coniribution lock-in provisions of the SEBI guidelines in
connection with the QIPO and otherwise.

8.21 [NOT USED]
8.22 [Suspended]

10. ACCOUNTS AND INFORMATION RIGHTS
10.1  Accounts
The Company undertakes to adopt and follow generally accepted
accounting policies and to maintain suitable systems and procedures in
respect of maintaining records and books of accounts to reflect the
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true financial status of the Company at any point of time, provided
however that such financial statements shall be prepared in accordance
with the Indian Accounting Standards and shall be further reconciled
with the US GAAP system to the extent reasonably possible. The
Company further undertakes to maintain records and reports of the
Company to provide sufficient information and satisly all
requirements of Applicable Law, and such tax, accounting and
financial information pertaining to the Company, which is reasonably
requested by a Shareholder, shall be provided i a timely manner.

10,2 information Rights
10.2.1 The Company shail give full access to the Investor and its authorized

10.

representatives (inciuding lawyers, accountants, auditors and other
professional advisors) to visit and inspect all properties, assefs,
corporate, financial and other records, reports, books, contracts and
commitments of the Company and to make copies, exiracts and
memoranda of the same, and to discuss and consult in connection with
the Company's business, action plans, budgets and finances with the
Directors and executive officers of the Company, upon receipt of
written notice of ten (10) days, provided only that all such visitors
shall comply with security guidelines of the Company and shall
execute appropriate non-disclosure agreements with the Company.

.1 The Company shall provide to the Investor:

(a) Unaudited quarterly financial statements, including cash flow
statements, certified by the CFO of the Company within forty-
five (45) days following the end of each fiscal quarter;

(b} Audited financial statements, including cash flow statements,
within ninety (90) days following the end of the Financial Year;

(¢ Monthly operational reports in form satisfactory to the Investor
within fifteen (13) Business Days after the end of each month;

(@)  Minutes of General Meetings within forty-five (45) days after
the respective meeting;

© Annual operating financial budgets as approved by the Board;

(f) Such additional reports and information as reasonably
requested by the Investor; and

(2) copies of any legal notice which requires disclosures of any
information regarding the Investor (or its Affiliates) or requires
any action to be taken by the Investor (or its Affiliates).

provided that at all times affer the completion of the QIPO, only

publicly available information will be disclosed to the Investor.

Notwithstanding anything to the contrary contained in this Agreement,

the Tnvestor shall be entitled to share information received from the

Company with its Affiliates or mvestors, prospective investors and

transferees pursuant to Permissible Transfers (or any pariners or

‘avestors of or in transferees pursuant o Permissible Transters);

provided that appropriate non disclosure agreements have been

executed with such Persons prior to such disclosure.

Tax Reporting.

The Company undertakes to provide a copy of its corporate tax returns
filed by the Company with the income tax authorities to the Investor
within seven (7) Business Days of each such filing,
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In the event the Amount Due is not paid in {ull by the Due Date and the
Respondents commit any default of the Award or the HC Order, then the
provisions of the SHA, as modified hereunder, shall revive

8.1 Powers of the Board

The Business of the Company shall be overseen and directed by the Board,
which may, subject to the Act, the Memorandum and Articles and this
Agreement, direct the development and management of the Company. The
Board shall be responsible for approving the initial investment business plan
and all successive operating business plans. All divectors of cach subsidiary
of the Company shall be appointed and removed only by the Company
pursuant to action of the board of Directors of the Company. All corporate
actions of each subsidiary of the Company shall be pursuant to action by the
Board of Directors of the Company. The Company may enlarge ifs Board to
include independent directors as may be required by Applicable Law.

8.2 Investor Director

8.2.1

(o]
2
Lo

The Investor shall at all times while it holds any shares in the
Company, be entitled 1o appoint and remove one individual as a
director to the Board (the “Imvestor Director”). The remaming
Directors on the Board shall be nominated by the Promoter Group
Representative, subject to appointment of independent directors that
may be required to be appointed on the Board under Applicable Law,
The Investor Director shall be entitled to sit on all Board committees.

" The Investor shall at all times while it holds any shares, be entitled to

appoint and remove one non-voting Observer 10 attend meetings of the
Roard. Such Observer shall be entitled to receive, at the same time
and in the same manner as the Board or committee members, copies of
all notices (including resolutions to be passed by circulation} and
materials provided 1o the board or committee members.

For the avoidance of doubt, the Investor Director shall not be required
to retire by rotation, and in the event that the current Investor Director
is removed for any reason, the Investor shall have the right to appoint
his or her replacement.

Upon the termination of this Agreement pursuant 10 a QIPO, the
Tnvesior’s rights to maintain an Investor Director and observer on the
Roard shall survive until the first anniversary of such termination,
provided that the veto rights of the Investor Dircctor under Clauses
8.8.1 and &.15 shall lapse upon such termination.

The Investor Director or the Observer shall not serve on the board of
directors of the flagship emtity of the following groups or any
companies formed in collaboration, joint venture, any assoctation or
affiliation (provided that if the Investor owns 25% or more of any of
the collaboration or associated or affiliated project entities of any of
the below-mentioned groups, the Investor Director or the Observer
mayv also be nominated and appointed to the board of such entity):

(a) DLTF Limited;

(0) Emaar MGF/ MGF;
¢y  Uppals;

(d) Vipul Limited;

(&) Vatika; ¢ @Wé &§ % ﬁ@%ﬁ
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8.4

8.6

8.7

8.8

8.9

{f) Ramprastha; or
(g  Omaxe.

Management. .
The Promoter Group Representative is the managing director of the

Company and is responsible for the day to day management and operations
of the Company.

Exercise of Rights

Each of the Shareholders agrees and undertakes to vote its Shares and/or
extend consents, as the case may be, and 1o take all other action as may be
necessary (including causing the Company to call a General Meeting and
exercising its votes at a General Meeting as well as at meetings of the Board
or committees thereof including through its representatives or Nominee
Directors) so as to give effect to the provisions of this Agreement including
but not limited to this Clause §.

Removal/Resignation of Directors

The Investor may require the removal of the Investor Director at any time
and shall be entitled to nominate another representative as a Director in place
of the Director so removed, and each of the Shareholders shall exercise their
rights in such manner so as to cause the appointment of the representative of
the other as a Director as aforesaid. In the event of the resignation, retirement
or vacation of office of a Director nominated by the Investor, the Investor
shall be entitled to nominate another representative as Director in place of
such Director and the other Shareholders (and their Nominee Directors) shall
exercise their rights in such manner so as to cause the appointment of the
representative nominated as aforesaid. The provisions of this clause 8.3 shall
also apply to the Observer.

Directors’ Access

The Investor Director and its representatives and nominees shall be entitled
to examine the books, accounts and records of the Company and shall have
free access, at all reasonable times and with prior written notice, to any and
ail properties and facilities of the Company. The Company shall provide such
information relating to the business affairs and financial position of the
Company as anv Director may require.

Chairman

Neither the Chairman nor any other Director shall have a second or casting
vote at any meeting of the Board or any comunitiee thereof or at any General
Meeting in the event of an equality of votes.

Annual Operating Plan

8.8.1 The key management of the Company appointed by the Board shall
prepare and provide the Board with an Annual Operating Plan
(*AOP”) on an annual basis.

8.8.2 An invesiment memorandum will be prepared and placed before the
Board whenever the Company proposes to make an investument except
as approved in the AOP.

Meetings of the Board
The Board shall meet at least once every three (3) months or at such other
intervals as may be required in the interest of the Business in accordance with
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the Act. The Board meetings shall ordinarily be held in Delhi, India or such
other place as may be determined by the Board. If permitted by Applicable

Law, save for physical Board meetings required to be held by law the

Directors may from time to time conduct the Business of the Company by

elephone conference, video conference or any similar means of audio or

audio-visual communication.

8.9.1 Ar least fourteen (14) Indian Business Davs prior written notice of
each meeting of the Board or a committee thereof shall be given to
each of the Directors and their alternates, if any, at the address notified
from time to time by each Director and their alternates, if any, in
writing to the Company from time to time. A meeting of the Board or
committee thereof may however be called by the Chairman or any two
(2) Directors on less than seven (7) Indian Business Days prior written
notice in the case of urgency or an emergency or if special
circumstances shall so warrant (which notice shall in any case be a
notice of not less than three Indian Business Days) with the prior
written consent of a majority of the Directors. Provided, however that
in the event a board meeting is called on such shorter notice {of less
than seven (7) Indian Business Days) to take-up a Major Decision
(histed in Clause 8.13), it shall be done only with the prior written
consent of a majority of the Directors, such majority to include the
investor Director.

8.9.2 Notice of a meeting of the Board shall be accompanied by an agenda
selting out in reasonable detail the items of business proposed to be
transacted thereat together with necessary background and other
information and/or supporting documents pertaining thereto.

8.9.3 Subject to approval by the Board, the costs incurred by a Director 1n
attending a meeting of the Board or committee thereof or a General
Meeting (including, but not limited to, costs of transportation and
accommodation) shall be borne by the Company. Provided however,
that no international traveling costs and expenses shall be borne by the
Company.

8.10 Quorum at the Meeting of the Board

8.10.1 Subject to the provisions of the Act, the quorum for a meeting of the
Board, dulv convened and held, shall be one-third of the total number
of Directors or two {2) Directors, whichever shall be higher.

8.10.2 In the absence of a valid quorum at a meeting of the Board, duly
convened, the meeting shall be adjourned to the same time and place
not earlier than seven (7) Indian Business Days but no later than
fifteen (15) Indian Business Davs thereafter as the Chairman may
determine. The agenda of any subsequent meeting convened due to a
prior adjournment for want of a gquorum shall not differ from the
agenda of the original, adjourned meeting of the Board. The guorum
at such adjourned meeting of the Board shall, notwithstanding
anyihing to the conirary contained hereinabove, be one third of the
total number of Directors or two (2) Directors, whichever shali be
higher and ali business transacted there at shall be regarded as having
been validly tramsacted. Notwithstanding anything to the contrary
contained in this Agreement, in no event shall any business be
transacted in respect of a Major Decision (listed at Clause 8.15) if the
Investor Director has rejected! disapproved such matter 1 a writlen
communication to the Company or the Promoters or to the Board.
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8.11 Committees of the Board and Quorum at Meetings thereof

8.11.1 The Board may from time to time constitute committees of the Board
and determine their functions, powers, authorities and responsibilities,
Every committee of the Board so constituted shall however include the
Investor Director.

8.11.2 In the absence of a valid quorum at a meeting of a committee of the
Board duly convened, the meeting shall be adjourned to the same time
and place not earlier than seven (7) Indian business days but no later
than fifteen (13) Indian business days thereafier as the Chairman of

uch committee may determine. The quorum at such adjourned
meeting of a commitiee of the Board shall, notwithstanding anything
to the contrary contained hereinabove, be any Director(s) present there
at and all business transacted thereat shall be regarded as having been
validly transacted, provided that the agenda of such adjourned meeting
shall be identical to the agenda originally circulated in preparation for
the meeting. Notwithstanding anything to the contrary contained in
this Agreement, in no event shall any business be transacted in respect
of a Major Decision (listed at Clause 8.15) if the Investor Director has
reiected/ disapproved such matter in a written communication to the
Company or to the relevant Committee.

8.12 Alternate Director
The Investor Director and the Directors appointed by the Promoter Group
Representative (on behalf of the Promoter Group) may nominate alternate
directors (an “Alternate Director”) in place of their respective Nominee
Directors (an “Original Director™) to act for the Original Director during his
absence for a period of not less than three months. An Alternate Director
appoinied by the Board or the Shareholders under this Clause shall not hold
office for & period longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate office if and when the
Original Director returns. If the term of office of the Original Director 18
determined before he so returns, any provisions in the Act for the automatic
reappointment of any retiring Director, in default of another appointment,
shall apply to the Original Director and not to the Alternate Director. The act
of an Alternate Director acting for the Original Director shall be deemed to

be the act of the Original Director. Upon the appoiniment of the Alternate
Director, the Company shall ensure compliance with the provisions of the
Act, including by filing necessary forms with the Registrar of Companies,
The Alternate Director shall be entitled 1o receive notice of a meeting of the
Board or committee thereof, along with all relevant papers in connection
therewith and to attend and vote thereat in place of the Original Director and
generally to perform all functions of the Original Director in his absence.

8.13 Circular Resolution
No resolution shall be deemed to have been duly passed by the Board or a
commitiee thereof by circulation, unless the resolution has been circulated in
draft, together with the material documents that may be necessary to vote on
such resolution, if any, to all Directors or to all members of the respective
committee of the Board then in India (not being less in number than the
quorum fixed for a meeting of the Board or a meeting of a committee of the
Board), and 1o all other Divectors or members at their usual address in India,
and has been approved by the Directors as are then in India or & majority of
such of them as are entitled 1o vote on the resolution. Notwithstanding
anything to the confrary contained in this Agreement, in no event shall a
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resolution in respect of a Major Decision be passed unless the Investor o
Director has approved such resolution in a written communication to the (27
Company or to the relevant Committee. Such drait of a proposed resolution //" /_—\
(and material supporting documents as may be necessary to vote on such B

resolution) must be circulated to every member of the Board, whether in
India or not.

8.14 General Meetings
8.14.1 At least twenty one {21) days prior written notice of all General
Meetings shall be given to the Shareholders of the Company at their
respective address notified by them to the Company in writing and
failing such notification, at their registered office; provided that a
General Meeting may however be called by the Chairman on less than
twenty one (21) days (but not less than seven (7} Business Days) prior
written notice with the prior written consent of all of the Shareholders
of the Company.
§.14.2 Notice of a General Meeting shall be accompanied by an agenda
setting out the business proposed to be transacted there at. No business
shall be transacted at any General Meeting duly convened and held
other than that specified in the notice without the prior written consent
of the Shareholders of the Company.
§.14.3 In the absence of a valid quorum at a General Meeting, duly convened
and held, the meeting shall be adjourned to the same time or place not
carlier than ten (10) Business Days but no later than twenty-one (21)
Business Days thereafter as the Chairman may determine. In the
absence of a valid quorum at such adjourned General Meeting, the
Shareholder(s) present in person there at shall, notwithstanding
anything to the contrary herein contained, constitute the quorum and
all business transacted there at shall be regarded as having being
validly transacted. Notwithstanding anything to the conirary contained
in this Agreement, in no event shall business be transacted in respect
of a Major Decision if the Investor has rejected/ disapproved such
matter in a written communication to the Company or to the
Promoters.
8.14.4 The Promoter Group Representative and the Investor agree that at any
General Meeting duly convened for the purpose of voting on any
matter required to be transacted by the Sharcholders there at, they
shall respectively be present in person through their duly authorized
representatives appointed in accordance with the applicable provisions
of the Act for the purpose of complying with the requirements of a
valid quorum, and shall vote all Shares owned and held by them at
such General Meeting in accordance with this Agreement.
8.14.5 The Shareholders hereby jointly and severally undertake to ensure:
(a)  that they, their representatives, proxies and agents representing
them at General Meetings shall at all times exercise their votes
in respect of the Shares in such manner so as to comply with,
and to fully and effectually implement, the provisions of this
Agreement; and

(b)  that if any resolution is proposed contrary to the terms of this
Agreement, they, their representatives, proxies and agents
representing them shall vote against such resolution. If for any
reason such a resolution is passed, the Shareholders shall if
necessary, join together and convene an EGM pursuant to
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Section 169 of the Act for implementing the terms of this
Apgreement.

8.15 Majer Decisions

3.15.1 Notwithstanding anvthing contained herein to the contrary, for so long
as the Investor is any shares in the Company, no action listed below
(each, a “Major Decision™) shall be taken by or in connection with
the Company at any General Meeting or by the Board or committee
thereof at any meeting of the Board or committee thereof or by
resolution by circulation with respect to any of the following matters,
or by any Principal Officer or other management personnel on behalf
of the Company, without the affirmative vote of the Invesior Director:

(&)
(b)

(e)

&y
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(1)
Q)

(k)

Amendments to the articles of assoclation or any constitutional
documents, except as may be required for the QIPO;

Mergers, demergers, arrangements, COMPromises,
reorganizations, consolidations or sales of all or substantially
all of the Company’s assets;

Dissolution of the Company or filing for bankruptcy;

Issuance of fresh equity securities (or securities convertible or
exchangeable therefor) (other than under a QIPO) or any other
alteration of the issued, subscribed or paid-up share capital
mcluding issues of bonus shares of the equity shareholders or
share splits of equity shares;

Except as set forth in the AOP, any proposed acquisition of
land or development rights or investment in or acquisition of a
company or business {including but not limited to Transfer by
way of sale of Shares, business transfer, slump sale, asset sale
or any other mode of acquiring a business or asset) by the
Company, participation in any joint venture or partnership with
any Person, incorporation of or investment in any subsidiary or
any other kind of investment, in all cases where the
expenditures and/or investments for such proposed acquisition,
joint venture or partnership have the potential to in the
aggregate exceed 20% of the net asset value of the Company
(as indicated in its most recent quarterly accounts);

Incurrence of fund based indebtedness over Rs.850 crores on a
stand-alone basis; Indebtedness shall mean the total debt of the
Company on stand-alone basis as at the time of incurrence of
the fund based indebtedness;

Approval of the AOP;

Deviations from the AOP in terms of new project site
acquisitions where the land cost is greater than Rs.150 crores,
financings beyond Rs.100 crores, major capital expencitures
beyond Rs.50 crorves, selection of conmstruction contractors
(other than listed names in the AOP for value exceeding Rs.50
crores) and branding of projects other than under the “BPTP”
brand;

Entering into any new line of business;

Sale, lease, license, mortgage or otherwise subject to lien or
dispose of substantially all of the properties or assets of the
Company;

Any Related Party transactions (except satisfaction of -
unsecured loans required for the purposes of settling claims of
CPI and HVIH) including the Related Party transactions inter
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se between any of the Parties hercto, except those transactions
entered intc with the Promoter Group Companies listed in  jr—eir
Schedule 6; L

() [delesed] -

(m) [delered];

(n)  Repavment of the unsecured loans taken out by the Company
(except sarisfaction of unsecured loans required for the
purposes of settling claims of CPI and HVIH);

(0}  Any commitment or agreement to do any of the foregoing;

(p)  Any sale of the “BPTP” brand name;

(q)  Any license or lease of the BPTP brand name except to a
person/ company/ project in which the Company holds 50% or
above shares; and

(r) [deleied]

For the purposes of Clause 8.15, “substantially” shall mean 25% or more of the
net-worth of the Company as per the latest audited consolidated balance-sheet.

8.15.2 Except as provided in Clause 8.15.1 above (or where a unanimous
vote of the Board is required) and in respect of matters wherc the Act
requires otherwise, all decisions at any meeting of the Board or any
committee thereof and the Shareholders, as the case may be, shall be
by a simple majority of the votes of the Directors or Shareholders
present in person (or through their representatives) and entitled to vote
there at.

8.15.3 Notwithstanding any provision herein to the contrary, a Nominee
Director shall be prohibited from voting in respect of any contract,
arrangement or action in which he (or the Shareholder (ie. the
Investor and the Promoter)) which has nominated him is or may be
interested.

8.16 Directors Insurance Policy

8.16.1 The Company may obtain Director and officer's liability insurance
for an amount and on terms acceptable to the Board.

8.17 {Suspended]
8.19 [NOT USED]
8.20 Status of Investor

The Parties acknowledge that the Investor is a minority financial investor
without control or an active management role in the Company. The Investor
shall under no circumstances be deemed to be a promoter or manager of the
Company and the Investor's Shares shall not be subject to minimum
promoter's contribution lock-in provisions of the SEBI guidelines in
connection with the QIPO and otherwise.

8.21 [NOT USED]
8.22 Investor Approval for New projects

8.22.1 In the event the Company proposes to undertake any new project or any
proposed acquisition of land or development rights or investment, in all
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cases provided that such new project, acquisition or investment is not »
included in the AOP and 1s likely to Involve aggregate expenditures and/or T/
investments in excess of Rs.150 crores, the Company or the Promoters shall (%
send a written notice to the Investor (""New Project Notice'), which New
Project Notice shall be accompanied by an investment memorandum
prepared by the Company with respect to the proposed project, together
with all information in the possession of the Company regarding such new
project. The Investor shall send its written response to the New Project
Notice, either approving or rejecting the Company investing in the New
Project, within fifteen (13) Business Days from the date of receipt ol the
New Project Notice. In the event the Investor rejects such new project, the

Company shall not undertake such New Project.

8.22.2 The Investor represents and undertakes to the Promoters and the Company
that in the event the Investor Director votes against any future project
neither the Investor nor any Company in which the Investor holds shares

shall either directly or indirectly, invest in such project.

10. ACCOUNTS AND INFORMATION RIGHTS
16.1  Accounts

The Company undertakes to adopt and follow generally accepted
accounting policies and to maintain suitable systems and procedures in
respect of maintaining records and books of accounts to reflect the
true financial status of the Company at any point of time, provided
however that such financial statements shall be prepared in accordance
with the Indian Accounting Standards and shall be further reconciled
with the US GAAP system to the extent reasonably possible. The
Company further undertakes to maintain records and reports of the
Company to provide sufficient information and satisfy all
requirements of Applicable Law, and such tax, accounting and
financial information pertaining to the Company, which is reasonably
requested by a Shareholder, shall be provided in a timely manner.

10.2 Information Rights

10.2.1 The Company shall give full access to the Investor and iis
authorized representatives (including lawyers, accountants,
auditors and other professional advisors) to visit and inspect all

,»"'7 properties, assets, corporate, financial and other records,

' reports, books, contracts and commitments of the Company and
to make copies, exiracts and memoranda of the same, and 1o
discuss and consult in connection with the Company's business,
action plans, budgets and finances with the Directors and
executive officers of the Company, upon receipt of written
notice of ten (10) days, provided only that all such visitors shall
comply with security guidelines of the Company and shall
execute appropriate non-disclosure agreements with the
Company.

10.2.2 The Company shall provide to the Investor:

(a} Unaudited quarterly financial statements, including cash flow
statements, certified by the CFO of the Company within forty-
five (45) days following the end of each fiscal quartet;

(o) Audited financial statements, including cash flow statements,
within ninety (90) days following the end of the Financial Year;
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(c}) Monthly operational reports in form satisfactory to the Investor
within fiffeen (15) Business Days after the end of each month; \: 7
{d Minutes of General Meetings within forty-five (43) days after _~

the respective meeting; ’
(e) Annual operating financial budgets as approved by the Board;
(f) Such additional reports and information as reasonably

requested by the Investor; and
(2) copies of any legal notice which requires disclosures of any

information regarding the Iavestor {or its Affiliates) or requires

any action to be taken by the Investor {or its Affiliates).
provided that at all times after the completion of the QIPO, only
publicly available information will be disclosed to the Investor.
Notwithstanding anvthing to the contrary contained in this Agreement,
the Investor shall be entitled to share information received from the
Company with its Affiliates or investors, prospective investors and
transferees pursuant to Permissible Transfers (or any partners or
investors of or in transferees pursuant to Permissible Transfers);
provided that appropriate non disclosure agreements have been
executed with such Persons prior to such disclosure.

10.3 Tax Reporting.

. The Company undertakes to provide a copy of its corporate tax returns filed
by the Company with the income tax authorities to the Investor within seven
(7) Business Days of each such filing.
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ANNEXURE 6

in the event the Amount Due is not paid in full within 9 months from the Due "

Date, then Clanses 8.1 t0 8.22 and 10 of the SHA, as modified hereunder, shall
revive

8.1 Powers of the Board

‘The Business of the Company shall be overseen and directed by the Board,
which may, subject to the Act, the Memorandum and Articles and this
Agreement, direct the development and management of the Company. The
Board shall be responsible for approving the mitial investment business plan
and all successive operating business plans. All directors of each subsidiary
of the Company shall be appointed and removed only by the Company
pursuant to action of the board of Directors of the Company. All corporate
actions of cach subsidiary of the Company shall be pursuant to action by the
Board of Directors of the Company. The Company may enlarge its Board to
include independent directors as may be required by Applicable Law.

8.2 Investor Director

8.2.1 The Investor shall at all times while it holds any shares in the
Company, be entitled to appoint and remove one individual as a
director to the Board (the “Investor Director”). The remaining
Directors on the Board shall be nominated by the Promoter Group
Representative, subject to appointment of independent directors that
mayv be required to be appointed on the Board under Applicable Law.
The Investor Director shall be entitled to sit on all Board committees.
The Investor shall at all times while it holds any shares, be entitled to
appoint and remove one non-voting Observer to attend meetings of the
Board. Such Observer shall be entitled to receive, at the same time
and in the same manner as the Board or committee members, copies of
all notices (including resolutions to be passed by circulation) and
materials provided to the board or committee members.

§.2.2 For the avoidance of doubt, the Investor Director shali not be required
to retire by rotation, and in the event that the current Investor Director
is removed for any reason, the Invesior shall have the right to appoint
his or her replacement.

8.2.3 Upon the termination of this Agreement pursuant to a QIPO, the

- Investor’s rights to maintain an Investor Director and observer on the
Board shall survive uniil the first anniversary of such termination,
provided that the veto rights of the Investor Director under Clauses
8.8.1 and 8.15 shall lapse upon such termination.

8.2.4 The Investor Director or the Observer shall not serve on the board of
directors of the flagship entity of the following groups or any
companies formed in collaboration, joint venture, any association ot
affiliation (provided that if the Investor owns 25% or more of any of
the collaboration or associated or affiliated project entities of any of
the below-mentioned groups, the Investor Director or the Observer
may also be nominated and appointed to the board of such entitv):
vy DLF Limited; '

(i) Emaar MGF/ MGF;

) Uppals; ey
(k) Vipul Limited; i}?‘f ol - {8
() Vaika; oAt ®

(m)  Ramprastha; or




8.3

8.4

8.6

8.7

8.8

(n} Omaxe.

Management.
The Promoter Group Representative is the managing director of the
Company and is responsible for the day 1o day management and operations
of the Company.

Exercise of Rights

Fach of the Sharcholders agrees and undertakes to vote its Shares and/or
extend consents, as the case mayv be, and to take all other action as may be
necessary (including causing the Company to call a General Meeting and
exercising its votes at a General Meeting as well as at meetings of the Board
or commitiees thereof including through its representatives or Nominee
Directors) so as to give effect to the provisions of this Agreement inciuding
but not limited to this Clause 8.

Removal/Resignation of Directors

The Investor may require the removal of the Investor Director at any time
and shall be entitled to nominate another representative as a Director in place
of the Director so removed, and each of the Shareholders shall exercise thelr
rights in such manner so as to cause the appointment of the representative of
the other as a Director as aforesaid. In the event of the resignation, retirement
or vacation of office of a Director nominated by the Investor, the Investor
shall be entitled to nominate another representative as Director in place of
such Director and the other Shareholders (and their Nominee Directors) shall
exercise their rights in such manner so as to cause the appointment of the
representative nominated as aforesaid. The provisions of this clause 8.5 shall
also apply to the Observer.

Directors’ Access

The Investor Director and its representatives and nominess shall be entitied
to examine the books, accounts and records of the Company and shall have
free access, at all reasonable times and with prior written notice, to any and
all properties and facilities of the Company. The Company shall provide such
information relating to the business affairs and financial position of th
Company as any Director may require.

Chairman

Neither the Chairman nor any other Director shall have a second or casting
vote at any meeting of the Board or any committee thereof or at any General
Meeting in the event of an equality of votes.

Annual Operating Plan .

8.8.1 The key management of the Company appointed by the Board shall
prepare and provide the Board with an Annual Operating Plan
(*AQP”) on an annual basis.

882 An investment memorandum will be prepared and placed before the
Board whenever the Company proposes to make an pyegyment except
as approved in the AOP. ey OF 5 @@E}%gn
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Meetings of the Board

The Board shall meet at least once every three (3) months or at such other
intervals as may be required in the interest of the Business in accordance with
the Act. The Board meetings shall ordinarily be held in Delhi, India or such
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other place as may be determined by the Board. If permitted by Appiicable

Law, save for physical Board meetings required to be held by law the

Directors may from time to time conduct the Business of the Company by

telephone conference, video conference or any similar means of audio or

audio-visual communication.

8.9.1 At least fourteen (14) Indian Business Days prior written notice of

cach meeting of the Board or a committee thereof shall be given to

each of the Directors and their alternates, if any, at the address notified
from time to time by each Director and their alternates, if any, in
writing to the Company from time to time. A meeting of the Board or
committee thereof may however be called by the Chairman or any two

(2) Directors on less than seven (7) Indian Business Days prior written

notice in the case of urgency or an emergency or if special

circumstances shall so warrant (which notice shall in any case be a

notice of not less than three Indian Business Days) with the prior

wrltten consent of a majority of the Directors. Provided, however that
in the event a board meeting is called on such shorter notice (of less
than seven (7) Indian Business Days) to take-up a Major Decision

(listed in Clause 8.13), it shall be done only with the prior written

consent of a majority of the Directors, such majority to include the

Investor Director.

Notice of a meeting of the Board shail be accompanied by an agenda

sefting out in reasonable detail the items of business proposed to be

transacted thereat together with necessary background and othe
information and/or supporting documents pertaining thereto.

8.9.3 Subject to approval by the Board, the costs incurred by a Director in
attending a meeting of the Board or committee thereof or a General
Meeting (including, but not limited to, costs of transportation and
accommmodation) shall be borne by the Company. Provided however,
that no international traveling costs and expenses shall be borne by the
Company.

8.9.

D

8.10 Quorum at the Meeting of the Board

§.10.1 Subject to the provisions of the Act, the quorum for a meeling of the
Board, duly convened and held, shall be one-third of the total number
of Directors or two (2} Directors, whichever shall be higher.

8.10.2 In the absence of a valid quorum at a meeting of the Board, duly
convened, the meeting shall be adjourned to the same time and place
not earlier than seven (7) Indian Business Days but no later than
fifteen (15) Indian Business Davs thereafter as the Chalrman may
determine. The agenda of any subsequent meeting convened due to a
prior adjournment for want of a quorum shall not differ from the
agenda of the original, adjouwrned meeting of the Board. The quorum
at such adjourned meeting of the Board shall, notwithstanding
anything 1o the contrary contained hereinabove, be one third of the
total number of Directors or two (2) Directors, whichever shall be
higher and alt business transacted there at shall be regarded as having
been validly wansacted. Notwithstanding anything to the contrary
contained in this Agreement, in no event shall any business be
transacted in respect of a Major Decision (listed at Clause 8.15) if the
Investor Director has rejected’ disapproved such matter in a written
communication to the Company or the Promoters or to the Board.

8.11 Committees of the Board and Quorum at Meetings thereof

R T
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§.11.1 The Board may from time 1o time constitute committees of the Board }zj

and determine their functions, powers, authorities and responsibilities. {7 !
Every committee of the Board so constituted shall however include the ,
Investor Director.

2 In the absence of a valid quorum at a meeting of a committee of the
Board dulv convened, the meeting shall be adjourned to the same time
and place not earlier than seven (7) Indian business days but no later
than fifteen (13) Indian business days thereafter as the Chairman of
such committee may determine. The quorum at such  adjourned
meeting of a committee of the Board shall, notwithstanding anything
10 the contrary contained hereinabove, be any Director(s) present there
at and all business transacted thereat shall be regarded as having been
validly transacted, provided that the agenda of such adjourned meeting
shall be identical to the agenda originally circulated in preparation for
the meeting, Notwithstanding anvthing to the contrary contained in
this Agreement, in no event shall any business be transacted in respect
of a Major Decision (listed at Clause 8.15) if the Investor Director has
rejected/ disapproved such matter in a written communication to the
Company or to the relevant Committee.

8.12 Alternate Director

The Investor Director and the Directors appointed by the Promoter Group
Representative (on behalf of the Promoter Group) may nominate alternate
directors (an “Alternate Director”) in place of their respective Nominee
Directors (an “Original Director™) to act for the Original Director during his
absence for a period of not less than three months. An Alternate Director
appointed by the Board or the Shareholders under this Clause shall not hold
office for a period longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate office if and when the
Original Director returns. If the term of office of the Original Director is
determined before he so returns, any provisions in the Act for the automatic
cappointment of any retiring Director, in default of another appointment,
shall apply to the Original Director and not to the Alternate Director. The act
of an Alternate Director acting for the Original Director shall be deemed to
be the act of the Original Director. Upon the appointment of the Alternate
Director, the Company shall ensure compliance with the provisions of the
Act, including by filing necessary forms with the Registrar of Companies.
The Alternate Director shall be entitled to receive notice of a meeting of the
Roard or commitiee thereof, along with all relevant papers in connection
therewith and 1o attend and vote thereat in place of the Original Director and
generally to perform all functions of the Original Director in his absence.

8.13 Circular Resolution
No resolution shall be deemed to have been duly passed by the Board or 2
committee thereof by circulation, unless the resolution has been circulated in
draft, together with the materjal documents that may be necessary to vote o1
such resotution, if any, to all Directors or to all members of the respective
commitice of the Board then in India (not being less in number than the
quornm fixed for a meeting of the Roard or a meeting of a committee of the
Roard), and to all other Directors or members at their usual address in India,
and has been approved by the Directors as are then in India or a majority of
such of them as are entitled to vote on the resolution. Notwithstanding
anything to the contrary contained in this Agreement, in no event shall a
resolution in respect of a Major Decision be passed unless the Investor
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Director has approved such resolution in a written communication to the
Company or 1o the relevant Committee. Such draft of a proposed resolution
(and material supporting documents as may be necessary to vote on such

resolution) must be circulated to every member of the Board, whether in
ndia or not.

8.14 General Meetings
8.14.1 At least twenty one (21) days prior written notice of all General
Meetings shall be given to the Shareholders of the Company at their
respective address notified by them to the Company in writing and
failing such notification, at their registered office; provided that a
General Meeting may however be called by the Chairman on less than
twenty one (21) days (but not less than seven (7) Business Days) prior
writien notice with the prior written consent of all of the Shareholders
of the Company.
8.14.2 NWotice of a General Meeting shall be accompanied by an agenda
setting out the business proposed to be ransacted there at. No business
shall be transacted at any General Meeting duly convened and held
other than that specified in the notice without the prior written consent
of the Shareholders of the Company.
R.14 3 In the absence of a valid quorum at a General Meeting, duly convened
and held, the meeting shall be adjourned to the same time ot place not
earlier than ten (10) Business Days but no later than twenty-onc (21)
Business Days thereafter as the Chalrman may determine. In the
ahsence of a valid quorum at such adjourned General Meeting, the
Shareholder(s) present in person there at shall, notwithstanding
anything to the contrary herein contained, constitute the quorum and
all business transacted there at shall be regarded as having being
validly transacted. Notwithstanding anything to the contrary contained
in this Agreement, in no event shall business be transacted n respect
of a Major Decision if the Investor has rejected/ disapproved such
matter in a written comumunication to the Company or (o the
Promoters.
8.14.4 The Promoter Group Representative and the Investor agree that at any
General Meeting duly convened for the purpose of voting on any
matter required to be wansacted by the Shareholders there at, thev
shall respectively be present in person through their duly authorized
representatives appointed in accordance with the applicable provisions
of the Act for the purpose of complying with the requirements of a
valid quorum, and shall vote all Shares owned and held by them at
such General Meeting in accordance with this Agreement.
3.14.5 The Shareholders hereby iointly and severally undertake to ensure:
(a)  that they, their representatives, proxies and agents representing
them at General Meetings shall at all times exercise thelr votes
in respect of the Shares in such manner so as to comply with,
and to fully and effectually implement, the provisions of this
Agreement; and

(0} that if any resolution is proposed contrary 1o the terms of this
Agreement, they, their repwsumanves proxics and agents
representing them shall vote against such resolution. If for any
reason such & resolution is passed, the Shareholders shall if
necessary, join together and convene an EGM pmsuant 1o
Section 169 of the Act for meiementmc the terms oi this

Asoreement. i
ooy b (g e




v

o

i

2

8.15 Major Decisions

8.15.1 Notwithstanding anything contained herein to the contrary, for so long
as the Investor 1s any shares in the Company, no action listed below
{each, a “Major Decision™) shall be taken by or in connection with
the Company at any General Meeting or by the Board or committee
thereof at any meeting of the Board or committee thereof or by
resolution by circulation with respect 10 any of the following matters,
or by any Principal Officer or other management personnel on behalf
of the Company, without the affirmative vote of the Investor Director:

(a)
(b)

(¢)
(d)

(f
(g

()

(1)
)

Amendments to the articles of association or any constitutional
documents, except as may be required for the QIPO:

Mergers, demergers, arrangements,  COIMPrOMISES,
reorganizations, consolidations or sales of all or substantially
all of the Company’s assets;

Dissolution of the Company or filing for bankruptcy;

Issuance of fresh equity securities (or securities convertible or
exchangeable therefor) (other than under a QIPQO) or any other
alteration of the issued, subscribed or paid-up share capital
including issues of bonus shares of the equity shareholders or
share splits of equity shares;

Except as set forth in the AOP, any proposed acquisition of
land or development rights or investment in or acquisition of a
company or business (including but not limited to Transfer by
way of sale of Shares, business transfer, stump sale, asset sale
or any other mode of acquiring a business or asset) by the
Company, participation in any joint venture or partnership with
any Person, incorporation of or investment in any subsidiary or
any other kind of investment, in all cases where the
expenditures and/or investments for such proposed acquisition,
joint venture or partnership have the potential to in the
ageregate exceed 20% of the net asset value of the Company
(as indicated in its most recent quarterly accounts);

Incurrence of fund based indebtedness over Rs.850 crores on a
stand-alone basis; Indebtedness shall mean the total debt of the
Company on stand-alone basis as at the time of incurrence of
the fund based indebtedness:

Approval of the AOP;

Deviations from the AOP in terms of new project site
acquisitions where the land cost is greater than Rs.150 croges,
financings beyond Rs.100 crores, major capital expenditures
beyond Rs.50 crores, selection of construction coniractors
(other than listed names in the AOP for value exceeding Rs.50
crores) and branding of projects other than under the "BPTP”
brand;

Entering into any new line of business;

Sale, lease, license, mortgage or otherwise subject to lien or
dispose of substantially all of the properties or assets of the
Company;

Anv Related Party transactions (except satisfaction of
unsecured loans required for the purposes of settiing claims of
CPI and HVIH) including the Related Party transactions inter
se between any of the Parties hereto, except those transactions

oY OF a GOF H
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entered into with the Promoter Group Companies listed in
Schedule §;

(1) Appointment and removal of the Aunditor;

(m)  Organizing or holding any of the Company's existing or future
projects or assets (other than the Excluded Projects) directly or
indirectly under a special purpose holding company in which
an nvestor (other than the Investor) directly or indirectly holds
an mterest, except for any new projects offered to the Investor
under the Co-Investment Option (as set forth in Schedule 4 to
this Agreement);

(n}  Repayment of the unsecured loans taken out by the Company
(except satisfaction of unsecured loans required for the
purposes of settling claims of CPl and HVI);

(0)  Any commiiment or agreement to do any of the foregoing;

(p}  Any sale of the “BPTP” brand name;

{q)  Any license or lease of the BPTP brand name excepl to a

person/ company/ project in which the Company holds 50% or

above shares; and _

Appointment, or determination of or amendment to the

principal terms of the engagement (including remuneration} 1o

the Chairman, CFO, managing director, CEO, COO or any

direcior of the Company.

N
[
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For the purposes of Clause 8,15, “substantially” shall mean 25% or more of the
net-worth of the Company as per the latest audited consolidated balance-sheet.

8.15.2 Except as provided in Clause 8.15.1 above (or where a unanimous
vote of the Board is required) and in respect of matters where the Act
requires otherwise, all decisions at any meeting of the Board or any
committee thereof and the Shareholders, as the case may be, shall be
by a simple majority of the votes of the Directors or Shareholders
present in person (or through their representatives) and entitled to vote
there at.

8.15.3 Notwithstanding any provision herein to the contrary, a Nominee
Director shall be prohibited from voting in respect of any contract,
arrangement or action in which he (or the Shareholder (ie. the
Investor and the Promoter)) which has nominated him is or may be
interested.

8.16 Directors Insurance Policy

8.16.1 The Company may obtain Director and officer's llability insurance
for an amount and on terms acceptable to the Board.

8.20 Status of Investor

The Parlies acknowledge that the Investor is a minority financial investor
without comtrol or an active management role in the Company. The Investor
shall under no circumstances be deemed to be a promoter or manager of the
Company and the Investor's Shares shall not be subject to minimum
promoter’s contribution lock-in provisions of the SEBI guidelines in
connection with the QIPO and otherwise.

8.21 [NOT USED]




8.22 Investor Approval for New projects

8.22.1 In the event the Company proposes to undertake any new project or any

' proposed acquisition of land or development rights or investment, in all
cases provided that such new project, acquisition or investment is not
included in the AOP and is likely to involve aggregate expenditures and/or
investments in excess of Rs.150 crores, the Company or the Promoters shail
send a written notice to the Investor ("New Project Notice™), which New
Project Notice shall be accompanied by an investment memorandum
prepared by the Company with respect to the proposed project, together
with all information in the possession of the Company regarding such new
project. The Investor shall send its written response to the New Project
Notice, either approving or rejecting the Company investing m the New
Project, within fifieen (15) Business Days from the date of receipt of the
New Project Notice. In the event the Investor rejects such new project, the
Company shall not undertake such New Project.

8.22.2 The Investor represents and undertakes to the Promoters and the Company
that in the event the Investor Director votes against any future project
neither the Investor nor any Company in which the Investor holds shares
shall either directly or indirectly, invest in such project.

16. ACCOUNTS AND INFORMATION RIGHTS
16.1  Accounts

The Company undertakes to adopt and follow generally accepted
accounting policies and to maintain suitable systems and procedures in
respect of maintaining records and books of accounts to reflect the
true financial status of the Company at any point of time, provided
however that such financial statements shall be prepared in accordance
with the Indian Accounting Standards and shall be further reconciled
with the US GAAP svstem to the extent rcasonably possible. The
Company further undertakes 1o maintain records and reports of the
Company to provide sufficient information and satisfy all
requirements of Applicable Law, and such tax, accounting and
financial information pertaining to the Company, which is reasonably
requested by a Shareholder, shall be provided in a timely manner.

10.2 Information Rights
10.2.1 The Company shall give full access to the Investor and 18

authorized representatives (including lawyers, accountants,
auditors and other professional advisors) to visit and inspect all
properties, assets, corporate, financial and other records,
reports, books, contracts and commitments of the Company and
to make copies, exiracts and memoranda of the same, and to
discuss and consult in connection with the Company's business,
action plans, budgets and finances with ihe Directors and
executive officers of the Company, upon receipt of wutten
notice of ten (10) days, provided only that all such visitors shall
comply with security guidelines of the Company and shall
execute appropriate non-disclosure agreements with  the
Company.

10.2.3 The Company shall provide to the Investor:

a GOV




() Unaudited quarterly financial statements, including cash flow 7~ /
statements, certified by the CFO of the Company within forty- ~ i/
five {(43) days following the end of each fiscal quarter;

(b)  Audited financial statements, including cash flow statements,
within ninety (90) days following the end of the Financial Year;

(¢} Monthly operational reports in form satisfactory to the Investor
within fifieen (15) Business Days after the end of each month;

(d) Minutes of General Meetings within forty-five (43) days after
the respective meeting;

(e) Annual operating financial budgets as approved by the Board,

{f) Such additional reports and information as reasonably

requested by the Investor; and '

copies of any legal notice which requires disclosures of any
information regarding the Investor (or its Affiliates) or requires
any action to be taken by the Investor (or its Affiliates).
provided that at all times after the completion of the QIPO, only
publicly available information will be disclosed to the Investor.

Notwithstanding anything to the contrary contained in this Agreement,

the Investor shall be entitled to share information received from the

Company with its Affiliates or investors, prospective investors and

wransferees pursuant to Permissible Transfers (or any partners or

investors of or in transferees pursuant to Permissible Transfers);
provided that appropriate non disclosure agreements have been
executed with such Persons prior to such disclosure.

Fon
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10.3 Tax Reporting.
The Company undertakes to provide a copy of s corporate tax returns filed
by the Company with the income tax authorities to the Investor within seven
(7) Business Days of each such filing.




