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INVESTORS COMMON AGREEMENT

DATED JULY 14, 2021

AMONGST

VISTRA ITCL (INDIA) LIMITED
(HCARE)

AND

INTERNATIONAL FINANCE CORPORATION
(IFC)

AND

SIGNATUREGLOBAL (INDIA) PRIVATE LIMITED
(COMPANY)

AND

PERSONS LISTED IN PART A OF SCHEDULE 1
(PROMOTERS)

AND

COMPANIES LISTED IN PART B OF SCHEDULE 1
(IDENTIFIED SUBSIDIARIES)



INVESTORS COMMON AGREEMENT

This investors common agreement (“Investors Common Agreement” or “Agreement”) is made on
this 14" day of July, 2021 (Execution Date) at New Delhi amongst:

1.

AND

AND

AND

AND

VISTRA ITCL (INDIA) LIMITED (formerly known as IL&FS TRUST COMPANY LIMITED) (Pan No.
AAACI6832K), a company incorporated under the Companies Act, 1956 and having its
registered office at The IL&FS Financial Centre, Plot No.22, G Block, Bandra Kurla Complex,
Bandra (East), Mumbai - 400051, India in its capacity as the trustee of HDFC CAPITAL
AFFORDABLE REAL ESTATE FUND - 1, a Category Il Alternative Investment Fund formed under
the Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012,
acting through its investment manager HDFC CAPITAL ADVISORS LIMITED (“Investment
Manager”), a company registered under the provisions of the Companies Act, 2013 and having
its registered office at HDFC House, HT Parekh Marg, Churchgate, Mumbai - 400020, India
(hereinafter referred to as “HCARE”, which expression shall, unless it be repugnant to the
context or meaning thereof, be deemed to mean and include its successors in interest and
assigns);

INTERNATIONAL FINANCE CORPORATION, an international organization established by the
Articles of Agreement among its member countries, including the Republic of India (hereinafter
referred to as “IFC”, which expression shall, unless repugnant to the context or meaning
thereof, be deemed to mean and include its successors and assigns);

SIGNATUREGLOBAL (INDIA) PRIVATE LIMITED, a company incorporated under the (Indian)
Companies Act, 1956, with company identification number U70100DL2000PTC104787 and
having its registered office at 13*" Floor, Dr. Gopal Das Bhawan, 28 Barakhamba Road, New Delhi
- 110001, India (hereinafter referred to as the “Company”, which expression shall, unless
repugnant to the context or meaning thereof, be deemed to mean and include its successors
and permitted assigns);

PERSONS LISTED IN PART A OF SCHEDULE 1 (hereinafter individually referred to as the
“Promoter” and collectively referred to as the “Promoters”, which expression shall, unless
repugnant to the context or meaning thereof, be deemed to mean and include their respective
heirs, successors and permitted assigns);

THE COMPANIES LISTED IN PART B OF SCHEDULE 1 (hereinafter individually referred to as the
“Identified Subsidiary” and collectively referred to as the “Identified Subsidiaries”, which
expression shall, unless repugnant to the context or meaning thereof, be deemed to mean and
include their respective successors and permitted assigns).

HCARE and IFC shall hereinafter individually be referred to as an “Investor” and collectively referred to
as the “Investors”.



The Company, each Investor, each Promoter and each ldentified Subsidiary shall hereinafter
individually be referred to as a “Party” and collectively referred to as the “Parties”.

WHEREAS:

A

Pursuant to an investment agreement dated October 17, 2018 executed by and between ICICI
Prudential Real Estate AIF | (through its investment manager ICICI Prudential Asset
Management Company Limited) (“ICICI”), the Promoters and the Company (as amended by the
letter agreement dated November 11, 2018 and the investors common agreement dated
September 11, 2019) (“ICICI Investment Agreement”), ICICI had subscribed to certain
compulsorily convertible debentures of the Company on the terms and conditions set forth
therein. ICICI, the Promoters and the Company had entered into an options agreement dated
October 17, 2018 (as amended by the amendment agreement to the options agreement dated
September 11, 2019) (“ICICI Options Agreement”) in relation to the exercise of options in
respect of the compulsorily convertible debentures subscribed to by ICICI under the ICICI
Investment Agreement.

Pursuant to a subscription agreement dated June 12, 2019 (as amended by the amendment
agreement dated September 11, 2019) (“IFC Subscription Agreement”) amongst the
Promoters, the Company and IFC, IFC had subscribed to the IFC CCDs on the terms and
conditions set forth in the IFC Subscription Agreement. Further, the Company, the Promoters,
the Identified Subsidiaries and IFC have entered into an investor rights agreement dated
September 11, 2019 (“IFC IRA”) in order to define their mutual rights and obligations and set
out the terms and conditions governing their relationship. Furthermore, the Company, the
Promoters and IFC had also entered into a put option agreement dated September 11, 2019
(“IFC Put Option Agreement”).

ICICI, IFC, the Company, the Promoters and the Subsidiaries had also executed an investors
common agreement dated September 11, 2019 (“Existing Investor Common Agreement”) and
an accounts letter agreement dated December 13, 2019 ("Accounts Letter Agreement") to
define their mutual rights and obligations in respect of the matters specifically set out therein,
including the terms and conditions governing their relationship.

Pursuant to the debenture subscription agreement dated January 20, 2021, as amended by the
first amended agreement dated June 18, 2021 and the second amendment agreement dated
July 13, 2021 (collectively, “HCARE Debenture Subscription Agreement”), executed amongst
HCARE, the Company, the Promoters and the Identified Subsidiaries, HCARE has agreed to
subscribe to 1,50,000 (one lakh fifty thousand) compulsorily convertible debentures, each
having a face value of INR 10,000 (Indian Rupees ten thousand), to be issued and allotted by
the Company (“Subscription CCDs”), on the terms and conditions set out in the HCARE
Debenture Subscription Agreement.

Pursuant to the debenture purchase agreement dated June 14, 2021, as amended by the first
amendment agreement dated July 13, 2021 (collectively, “HCARE Debenture Purchase
Agreement”), executed amongst HCARE and ICIC Pru (as defined below), HCARE has agreed to
purchase all the compulsorily convertible debentures held by ICICI Pru (referred to as ICICI Pru
CCDs in the transaction documents executed by the Company with ICICI Pru and IFC) (“Purchase
CCDs”), on the terms and conditions set forth in the HCARE Debenture Purchase Agreement.
Pursuant to the execution of the HCARE Debenture Purchase Agreement, the number of
Subscription CCDs stands reduced to 36,180 (thirty six thousand one hundred and eighty) for
the purpose of the Transaction Documents.



Pursuant to the consummation of the transactions contemplated in the HCARE Debenture
Purchase Agreement, ICICI will cease to hold any compulsorily convertible debentures of the
Company and accordingly, the ICICI Investment Agreement and the ICICI Options Agreement
will stand terminated and all the rights and privileges of ICICI under the ICICI Investment
Agreement and the ICICI Options Agreement will have ceased to exist and HCARE will hold all
such compulsorily convertible debentures in accordance with the terms set out in the HCARE
Debenture Purchase Agreement. Further, pursuant to the consummation of the transactions
contemplated in the HCARE Debenture Subscription Agreement, HCARE will hold the
Subscription CCDs in accordance with the terms set out in the HCARE Debenture Subscription
Agreement. On or around the Execution Date, HCARE, the Company, the Promoters and the
Identified Subsidiaries will enter into an investor rights agreement (“HCARE IRA”) in order to
define their mutual rights and obligations and set out the terms and conditions governing their
relationship in respect of the HCARE CCDs (as defined below).

Accordingly, the Parties are entering into this Agreement to define their mutual rights and
obligations in respect of the matters specifically set out therein, including the terms and
conditions governing their relationship, on and from the HCARE Closing Date (as defined below).
On and from the HCARE Closing Date, the Existing Investor Common Agreement and the
Accounts Letter Agreement will stand terminated, replaced and superseded by this Agreement.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the
receipt and adequacy of which are hereby expressly acknowledged by the Parties, the Parties,
intending to be legally bound, hereby agree as follows:

1.1.

DEFINITIONS AND INTERPRETATION
Definitions

In this Agreement, unless the context expressly or by necessary implication otherwise requires,
the terms and expressions when used with the first letter capitalized shall have the meanings
assigned to them in this Clause 1.1.

“Accounting Standards” means the Indian Accounting Standards (IND-AS) issued under the
Companies (Indian Accounting Standards) Rules, 2015 (as amended from time to time),
together with any pronouncements issued under Applicable Law thereon from time to time and
applied on a consistent basis and shall be deemed to include any alternate accounting principles
in place of and in lieu of IND-AS for the relevant period, or any other accounting principles and/or
standards that may have been applicable to the Company under Applicable Law from time to
time;

“Act” means the (Indian) Companies Act, 2013, including the rules, regulations, notifications
and circulars issued thereunder with any statutory amendment or re-enactment thereof;

“Adjourned General Meeting” shall have the meaning ascribed to the term in Clause 8.20;

“Affiliate” means: (a) in respect of any specified Person (other than a natural Person), any other
Person(s), directly or indirectly, Controlling or Controlled by or under direct or indirect common
Control with such specified Person; and (b) in respect of a Person who is a natural person, such
Person's Relatives or any other Person directly or indirectly Controlled by such Person and/or
by such Person's Relatives; provided that, “Affiliate” in case of HCARE shall be deemed to



include, without limitation, any fund, collective investment scheme, trust, partnership
(including, without limitation, any co-investment partnership), special purpose or other vehicle
or any subsidiary or affiliate of any of the foregoing, which is sponsored, managed, advised or
administered by the Investment Manager, whether on the Execution Date or in the future. It is
further clarified that the term Affiliate in respect of HCARE shall not include any investee
company or any portfolio company of the funds managed, advised or administered by the
Investment Manager;

“Amended and Restated Articles” means the amended and restated articles of association of
the Company, incorporating the relevant terms of the Transaction Documents, as applicable;

“Amended and Restated Subsidiaries Articles” means the amended and restated articles of
association of the Subsidiaries, incorporating the relevant terms of the Transaction Documents,
as applicable;

“Applicable Foreign Exchange Laws” means the Foreign Exchange Management Act, 1999,
including the rules, regulations (including the Foreign Exchange Management (Non-debt
Instruments) Rules, 2019), notifications, circulars, master circulars and master directions issued
thereunder, the extant consolidated policy and the press notes thereto on foreign direct
investment in India, issued by the Department for Promotion of Industry and Internal Trade
(erstwhile Department of Industrial Policy and Promotion), Ministry of Commerce and Industry,
Government of India from time to time, press notes and press releases notified by the Reserve
Bank of India and clarifications, as may be in force, amended, modified, enacted or revoked
from time to time;

“Applicable Law” or “Law” shall include all laws (including Applicable Foreign Exchange Laws),
statutes, enactments, acts of legislature or parliament, ordinances, rules, bye-laws, regulations,
notifications, guidelines, policies, directions, approvals, Consents, waivers, decrees, injunctions,
directives and orders, requirement or other governmental restrictions or any similar form of
decision of, or determination by, or any interpretation, policy or administration, having the
force of law of any of the foregoing, of any government, statutory authority, tribunal, board,
court having jurisdiction over the matter in question, whether in effect as on the Execution Date
or thereafter, or any stock exchange on which the Securities may be listed or international
treaties, conventions and protocols or Accounting Standards or any other generally accepted
accounting policies, as may be in force, amended, modified, enacted or revoked from time to
time;

“Approved Stock Exchange” means the National Stock Exchange of India Limited and BSE
Limited;

“Arbitration Board” shall have the meaning ascribed to the term in Clause 18.2.4;

“Big 4 Auditors” means: (a) PricewaterhouseCoopers; (b) Deloitte Touche Tohmatsu; (c) Ernst
& Young; (d) KPMG; and (e) the Indian affiliate of any of the foregoing accounting firms;

“Board” means the board of Directors of the Company, as appointed from time to time;

“Business” shall mean the business of construction and development of projects in the
affordable housing segment in India;

“Business Day” means any day (other than a Saturday, Sunday or a public holiday) when



commercial banks in Gurugram (Haryana, India), New Delhi (India), Mumbai (Maharashtra,
India) and New York (New York, United States of America) are open for the transaction of
banking business;

“Business Plan” means the Initial Business Plan and thereafter, any other business plan as
approved by IFC as per and in accordance with Clause 10.2 of the IFC IRA and by HCARE as per
and in accordance with Clause 10.3 of the HCARE IRA;

“Company Warranties” means the warranties set out in PART B of SCHEDULE 4 hereto;

“Collection Accounts” mean collectively, the Company Collection Account and the Subsidiaries
Collection Accounts;

“Company Collection Accounts” mean the bank accounts of the Company, as set out in PART E
of SCHEDULE 6 and any bank accounts relating to any Unlaunched Projects or Future Projects
which are designated as such by the Company;

“Company Master Account” means the bank account of the Company, with bank account
number 00030340016745 (Swift Code: HDFCINBBDEL; IFSC: HDFC0000003), maintained with
HDFC Bank Limited at Kailash Building 26, Kasturba Gandhi Marg, New Delhi - 110001 India;

“Consent” means any approval, consent, license, registration, filing, notification, reporting,
certificate, permit, no-objection, ratification, permission, waiver, exemption, authorization,
order, qualification or similar authority of, from or by any Third Party, including without
limitation, scheduled commercial banks and financial institutions and any Governmental
Authority, or under or pursuant to Applicable Law;

“Constitutional Documents” means, with respect to the Company, the: (a) Memorandum; and
(b) Amended and Restated Articles, as amended from time to time;

“Control” (including with correlative meaning, the terms, “controlling”, “controlled by” and
“under common control with”), unless otherwise defined in this Agreement, means the right
to appoint majority of the directors on the board and/or the power to direct or control the
management or policies decisions of a Person, directly or indirectly, whether through the
ownership of shares or other securities, by contract or otherwise; Provided that, in any event,
the direct or indirect ownership of more than 50% (fifty percent) of the voting share capital of
a Person is deemed to constitute Control of that Person;

“Deed of Adherence” means a deed of adherence executed by any new Shareholder,
substantially in the form set out in SCHEDULE 2 hereto, with applicable amendments which are
in a form and substance satisfactory to each of the Parties to this Agreement;

“Designated Company Accounts” mean the bank account of the Company, as set out in PART
F of SCHEDULE 6 and any bank accounts relating to any Unlaunched Projects or Future Projects
which are designated as such by the Company;

“Designated Subsidiaries Accounts” means the bank accounts of the Identified Subsidiaries as
set out against their respective names in PART B of SCHEDULE 6 and any bank accounts relating

to any Unlaunched Projects or Future Projects which are designated as such for a Subsidiary;

“Director” means a director of the Company, duly appointed to the Board from time to time;



“Distributions Committee” shall have the meaning ascribed to the term in Clause 8.8.8;

“Encumbrance” means any mortgage, assignment of receivables, debenture, charge (fixed or
floating), pledge, lien, title retention or any other security interest, right to acquire, lease, sub-
lease, license, voting agreement, non-disposal undertaking, hypothecation, trust, option, right
of first refusal, restrictions or limitation, purchase agreement, any preference arrangement,
right of set-off or other Third Party Interest or right (legal or equitable) conferring any priority of
payment in respect of any obligation of any Person(s), including any right of pre-emption,
assignment by way of security, reservation of title or any other security interest of any kind
however created or arising or any other agreement or arrangement (including a sale and
repurchase arrangement) having similar effect or any adverse claim as to title, possession or
use;

“Equity Shares” means the issued, subscribed and fully paid-up equity shares of the Company
having face value of INR 10 (Indian Rupees Ten) each and each carrying 1 (one) vote and all
other (if any) equity shares or stock in the share capital of the Company resulting from any sub-
division, consolidation or re-classification of the share capital;

“Existing Articles” means the articles of association of the Company as on the Execution Date
of this Agreement and immediately prior to the HCARE Closing Date, a copy of which has been
delivered by the Company to HCARE;

“Fair Market Value” means the value of the Securities calculated in accordance with the
Applicable Foreign Exchange Laws;

“Financial Year” means the 12 (twelve) month period commencing on 1 April of each calendar
year and ending on 31 March of the succeeding calendar year;

“First Adjourned Meeting” shall have the meaning ascribed to the term in Clause 8.8.5;

“Fully Diluted Basis” means the basis for determination of the total number of Equity Shares
outstanding and issuable upon conversion of any and all rights (including contract rights),
warrants, options, Securities or such other instruments convertible into/to acquire Equity
Shares (taken into account on an as-if converted basis on most favorable terms available, for
such conversion) including, without limitation, any Securities reserved for issuance pursuant to
any employee stock options, whether or not allocated but excluding any rights given to any
lender(s) of the Company and/or any of the Subsidiaries (as applicable) under any financing
agreement(s) to convert any outstanding loan amount(s) to Equity Shares upon occurrence of
any event of default under such financial agreement(s) (including upon default in repayment
obligations);

“Future Projects” shall mean any project of the Company, Subsidiary or a Future Subsidiary
which is approved after the Execution Date of this Agreement;

“Future Subsidiary” means any subsidiary or associate company of the Company incorporated
after the Execution Date of this Agreement for undertaking any Future Project;

“Governmental Authority” means:

(a) a government, whether foreign, supranational, central/ federal, State, territorial,
regional or local, which has or claims jurisdiction over the relevant matter;



(b)  adepartment or office of a government acting in that capacity and shall include the Real
Estate Regulatory Authority Haryana, the Real Estate Regulatory Authority UttarPradesh,
the Real Estate Regulatory Authority of any other State in which any Project (as defined
under the IFC IRA) is undertaken, the Employee State Insurance Corporation, the
Department for Promotion of Industry and Internal Trade (erstwhile Department of
Industrial Policy and Promotion), the Ministry of Commerce and Industry and the Reserve
Bank of India; and

(c) a commission, stock exchange, arbitral tribunal, tribunal, delegate, government-owned
body, instrumentality, agency, board or other governmental, semi-governmental,
judicial, administrative, regulatory, monetary or fiscal authority, whether statutory or not,
or central bank (and any other Person, whether or not government owned and
howsoever constituted or called, that exercises the functions of a central bank);

“HCARE Buy Back Notice” shall have the meaning ascribed to the term in Clause 7.2.1;
“HCARE Buy Back Period” shall have the meaning ascribed to the term in Clause 7.2.3;

“HCARE Buy Back Price” means the “HCARE Buy Back Value”, wherein “HCARE Buy Back Value”
is the amount computed to achieve aninternal rate of return using the XIRR function in Microsoft
Excel using the discount rate 'r' from the date of subscription/ acquisition of HCARE’s Securities
being bought back till the expiry of the HCARE Buy Back Period. Such computation should take
into account the subscription/ purchase price of HCARE’s Securities being bought back (as cash
outflows) and any amounts received by HCARE in connection with HCARE’s Securities being
bought back as distributions (including coupon, dividends and other similar payments) from the
Company on their respective dates (as cash inflows). Herein, r = 18% (eighteen percent);
Provided however that, if HCARE exercises its buy back right under Clause 7.2 or Clause 7.4
hereunder and the Company fails to pay the HCARE Buy Back Price by the expiry of the HCARE
Buy Back Period, then the HCARE Buy Back Price shall be the sum of: (A) HCARE Buy Back Value;
and (B) the amount calculated as compound interest of 20% (twenty percent) per annum on the
HCARE Buy Back Value, accruing from (and including) the 91°t (ninety first) day from the date
of the HCARE Buy Back Notice till (but excluding) the date of actual payment of the HCARE Buy
Back Price;

“HCARE Buy Back Securities” shall have the meaning ascribed to the term in Clause 7.2.1;

“HCARE CCDs” means collectively, the Subscription CCDs (having the terms set out in Schedule
Il of the HCARE Debenture Subscription Agreement) and the Purchase CCDs (having the terms
set out in Schedule Il of the HCARE Debenture Purchase Agreement) held by HCARE as per and

in accordance with the Transaction Documents;

“HCARE Closing Date” shall mean the “Closing Date” as defined in the HCARE Debenture
Subscription Agreement;

“HCARE Consent” shall have the meaning ascribed to the term in Clause 11.2;
“HCARE Demand IPO” shall have the meaning ascribed to the term in Clause 6.3.1;

“HCARE Demand IPO Notice” shall have the meaning ascribed to the term in Clause 6.3.1;



“HCARE Director” means a Director appointed by HCARE in accordance with the provisions of the
HCARE IRA;

“HCARE Designated Accounts” means such Designated Company Accounts and Designated
Subsidiaries Accounts which are designated as such jointly by the Company, the relevant
Subsidiary (if applicable), the Promoters, HCARE and IFC, in accordance with the provisions of
Clause 10.6;

“HCARE EOD Demand IPO” shall have the meaning ascribed to the term in Clause 6.3.1;
“HCARE EOD Notice” shall have the meaning ascribed to the term under the HCARE IRA;

“HCARE Event of Default” shall have the meaning ascribed to the term ‘Event of Default’ under
the HCARE IRA;

“HCARE IPO Conditions” shall mean, in relation to an IPO, the following conditions:

(@)  The HCARE CCDs shall convert in accordance with their respective terms;

(b)  The IPO should occur at an effective equity valuation of the Company as follows: (i) till
the end of 4 (four) years from the IFC Closing Date, at INR 20,000,000,000 (Indian Rupees
twenty billion) or higher; and (ii) after the expiry of 4 (four) years from the IFC Closing
Date till the HCARE IPO Due Date, at INR 23,000,000,000 (Indian Rupees twenty three
billion) or higher;

(c) The IPO should comprise of a minimum offer size of INR 6,000,000,000 (Indian Rupees
six billion);

(d)  The listing or quoting shall take place on an Approved Stock Exchange;

(e)  Prior to filing of the red herring prospectus, the lead manager for the IPO shall certify, in
writing, the fair estimate of the price band of the IPO;

(f) The IPO shall comply with all the Applicable Laws and shall be undertaken in accordance
with this Agreement;

“HCARE IPO Due Date” means the date falling immediately after the expiry of 60 (sixty) months
from the IFC Closing Date being September 26, 2019;

“HCARE IRA” shall have the meaning ascribed to the term in Recital F;

“HCARE Observer” means a representative appointed by HCARE in accordance with the
provisions of the HCARE IRA to observe all meetings of the Board and its committees in a non-
voting capacity;

“HCARE Post Term Demand IPO” shall have the meaning ascribed to the term in Clause 6.3.1;

“HCARE Reserved Matters” shall have the meaning ascribed to the term in the HCARE IRA;

“HCARE Put Option Agreement” shall have the meaning ascribed to the term in the HCARE IRA;



“HCARE Securities” shall have the meaning ascribed to the term in the HCARE IRA;

“HCARE Warranties” means the warranties set out in PART C of SCHEDULE 4 hereto;
“Identified Subsidiaries Warranties” shall have the meaning ascribed to the termin Clause 14.3;
“IFC Buy Back Notice” shall have the meaning ascribed to the term in Clause7.1.1;

“IFC Buy Back Period” shall have the meaning ascribed to the term in Clause 7.1.3;

“IFC Buy Back Price” means the “IFC Buy Back Value”, wherein “IFC Buy Back Value” is the
amount computed to achieve an internal rate of return using the XIRR function in Microsoft Excel
using the discount rate 'r' from the date of subscription/ acquisition of IFC’s Securities being
bought back till the expiry of IFC Buy Back Period. Such computation should take into account
the subscription/ purchase price of IFC’s Securities being bought back (as cash outflows) and any
amounts received by IFC in connection with IFC’s Securities being bought back as distributions
(including coupon, dividends and other similar payments) from the Company on their respective
dates (as cash inflows). Herein, r = 18% (eighteen percent); Provided however that, if IFC
exercises its buy back right under Clause 7.1 or Clause 7.4 hereunder and the Company fails to
pay the IFC Buy Back Price by the expiry of the IFC Buy Back Period, then the IFC Buy Back Price
shall be the sum of the: (A) IFC Buy Back Value; and (B) amount calculated as compound interest
at 20% (twenty percent) per annum on the IFC Buy Back Value accruing from (and including)
the 91° (ninety first) day from the date of the IFC Buy Back Notice till (but excluding) the date of
actual payment of the IFC Buy Back Price;

“IFC Buy Back Securities” shall have the meaning ascribed to the term in Clause 7.1.1;
“IFC CCDs” means the compulsorily convertible debentures having a face value of INR 10,000
(Indian Rupees ten thousand) each, issued by the Company as per and in accordance with the

IFC Subscription Agreement;

“IFC Closing Date” shall have the meaning ascribed to ‘Tranche 1 Subscription Date’ under the
IFC Subscription Agreement;

“IFC Demand IPO” shall have the meaning ascribed to the term in Clause 6.2.1;

“IFC Demand IPO Notice” shall have the meaning ascribed to the term in Clause 6.2.1;

“IFC EOD Demand IPO” shall have the meaning ascribed to the term in Clause 6.2.1;

“IFC EOD Notice” shall have the meaning ascribed to the term under the IFC IRA;

“IFC Designated Accounts” means such Designated Company Accounts and Designated
Subsidiaries Accounts which are designated as such jointly by the Company, the relevant
Subsidiary (if applicable), the Promoters, HCARE and IFC, in accordance with the provisions of

Clause 10.6;

“IFC Director” means a Director appointed by IFC in accordance with the provisions of the IFC
IRA;

“IFC Event of Default” shall have the meaning ascribed to the term under the IFC IRA;
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“IFC IPO Conditions” shall mean, in relation to an IPO, the following conditions:
(@)  The IFC CCDs shall convert in accordance with its terms;

(b)  The IPO should occur at an effective equity valuation of the Company of INR
20,000,000,000 (Indian Rupees twenty billion) or higher;

(c)  TheIPO should comprise of a minimum offer size of INR 6,000,000,000 (Indian Rupees six
billion);

(d)  The listing or quoting shall take place on an Approved Stock Exchange;

(e)  Prior to filing of the red herring prospectus, the lead manager for the IPO shall certify, in
writing, the fair estimate of the price band of the IPO;

(f) The IPO shall comply with all the Applicable Laws and shall be undertaken in accordance
with this Agreement;

“IFC IRA” shall have the meaning ascribed to the term in Recital B;

“IFC Post Term Demand IPO” shall have the meaning ascribed to the term in Clause 6.2.1;
“IFC Put Option Agreement” shall have the meaning ascribed to the term in Recital B;
“IFC Reserved Matters” shall have the meaning ascribed to the term under the IFC IRA;
“IFC Securities” means all Securities of the Company held by IFC from time to time;

“IFC Subscription Agreement” shall have the meaning ascribed to the term in Recital B;

“Initial Business Plan” means the business plan of the Company and the Subsidiaries for the
Financial Year ending 2022 as approved by IFC and HCARE;

“INR” or “Rupees” means Indian Rupees, being the lawful currency of the Republic of India;
“Investor Director” means the IFC Director or the HCARE Director, as the context may require;
“Investor Directors” means collectively, the IFC Director and the HCARE Director;

“IPO” means an initial public offer undertaken by the Company;

“Launched Projects” mean the projects being undertaken by the Company and/or the
Identified Subsidiaries as on the Execution Date, as set out against their respective names in
PART A of SCHEDULE 5;

“Lender Escrow Accounts” mean the bank accounts opened and maintained by the Company
and the Identified Subsidiaries, as set out against their respective names in PART C of SCHEDULE
6 and any bank accounts relating to any Unlaunched Projects or Future Projects which are

designated as such by the relevant entity undertaking such Unlaunched Project or Future
Project;
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“Listing Committee” shall have the meaning ascribed to the term in Clause 6.1.12;
“Liquidation Event” means:

(a) appointment of a receiver or any insolvency practitioner by any court of Law for
administration of the affairs of the Company and/or any of the Subsidiaries (as applicable)
or an insolvency resolution professional under the Insolvency and Bankruptcy Code,
2016; and/or

(b) commencement of any liquidation, dissolution or winding up of the Company and/or any
Subsidiary (as applicable) or bankruptcy, reorganization, composition with creditors or
other analogous insolvency proceedings of the Company or any Subsidiary (asapplicable),
whether voluntary or involuntary, in accordance with the Act or the Insolvency and
Bankruptcy Code, 2016 or in any manner whatsoever, or any petition presented or
resolution passed for any such event;

“Liquidation Preference” shall have the meaning ascribed to the term in Clause 5.1;
“Liquidation Proceeds” shall have the meaning ascribed to the term in Clause 5.1;

“Memorandum” means the memorandum of association of the Company, as amended from
time to time;

“Other Shareholders” means the Shareholders listed in PART C of SCHEDULE 1;

“Person” means and includes an individual, an association, a corporation, a partnership, a Hindu
undivided family, limited liability company, a joint venture, a venture capital fund, a trust, an
unincorporated organization, a joint stock company or other entity or organization, including a
government or political subdivision, or an agency or instrumentality thereof and/or any other
legal entity and shall include its successors and in case of an individual, shall include his/her
legal representatives, administrators, executors and heirs and in case of a trust, shall include
the trustee or the trustees from time to time;

“Projects” shall mean collectively, the Launched Projects, the Unlaunched Projects and the
Future Projects;

“Promoter Director(s)” means a Director nominated to the Board by the Promoters;
“Promoter Warranties” means the warranties set out in PART A of SCHEDULE 4 hereto;
“Related Disputes” shall have the meaning ascribed to the term in Clause 18.2.9;

“Related Party” shall, unless otherwise specified in this Agreement, have the meaning ascribed
to it in Section 2(76) of the Act;

“Related Party Transaction” means: (a) any transactions by the Company or any Subsidiary(as
the case may be) with a Related Party; and (b) any agreement with or commitment to or from
(or amendment to the foregoing): (i) the Company or any of the Subsidiaries (on the one hand),
and (ii) any Affiliate of the Company or the Subsidiaries, any of the Promoter, any Relative of
any of the Promoters (on the other hand);
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“Relative” shall have the meaning ascribed to the term in Section 2(77) of the Act;

“Relevant Party(ies)” means each of the Company, the Promoters, the Subsidiaries and the
Other Shareholders of the Company (other than HCARE and any Person who becomes a
shareholder of the Company pursuant to a transfer of Securities by any of the Investors in
accordance with the terms of the Transaction Document) that agrees to become a party to this
Agreement pursuant to a Deed of Adherence;

“RERA” means the Real Estate (Regulation and Development) Act, 2016, including the rules,
regulations, notifications and circulars issued thereunder, and any statutory amendment or re-
enactment thereof;

“RERA Accounts” mean the bank accounts opened and maintained by the Company and the
Identified Subsidiaries, as set out against their respective names in PART D of SCHEDULE 6 and
any bank accounts relating to any Unlaunched Projects or Future Projects which are designated
as such by the relevant entity undertaking such Unlaunched Project or Future Project;

“Second Adjourned Meeting” shall have the meaning ascribed to the term in Clause 8.8.5;

“Securities” means the Equity Shares or any securities convertible into or exchangeable for, or
which carry a right to subscribe for or purchase Equity Shares or an instrument or certificate
representing a beneficial ownership interest in the Equity Shares, including any partially or fully
convertible debentures, any warrants, options, coupons or instruments of the Company which
may enable the holder thereof to acquire Equity Shares and/or any voting rights in the
Company;

“Shareholder” means any Person who holds any Security of the Company and the term
“Shareholders” shall be construed accordingly;

“Subsidiaries” means, with respect to the Company: (a) each of the Identified Subsidiaries; and
(b) an Affiliate: (x) over 50% (fifty percent) of whose capital is owned, directly or indirectly by
such Person, or (y) in respect of which such Person has, directly or indirectly, the power to direct
the management or policies thereof, whether through the ownership of shares or other
securities, by contract or otherwise;

“Subsidiaries Collection Accounts” mean the bank accounts of the Identified Subsidiaries as set
out against their respective names in PART A of SCHEDULE 6 and any bank accounts relating to
any Unlaunched Projects or Future Projects which are designated as such by the relevant entity
undertaking such Unlaunched Project or Future Project;

“Tax(es)” shall include without limitation, income tax, withholding tax, dividend distribution
tax, capital gains tax, fringe benefit tax, sales tax, customs duty, wealth tax, goods and services
tax, excise duty, service tax, payroll tax, occupation tax, value added or transfer taxes,
governmental charges, fees, levies or assessments or other taxes, withholding obligations and
similar charges of any jurisdiction and shall include any interest, fines, and penalties related
thereto and, with respect to such taxes:

(@)  imposed or levied by any tax authority or Governmental Authority;

(b)  required to be remitted to, or collected, withheld or assessed by, any Governmental
Authority; and/or
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1.2.

(c)  anyrelated interest, expense, fine, penalty or other charge on those amounts;
“Third Party” means any Person other than a party to this Agreement;

“Third Party Interest” means any security interest, lease, license, option, lien, encumbrance,
voting arrangement, easement, notation, restriction, interest under any agreement, interest
under any trust, or other right, equity, entitlement or other interest of any nature held by a
Third Party;

“Transaction Documents” means: (a) this Agreement, (b) the Constitutional Documents, (c) the
Amended and Restated Subsidiaries Articles, (d) the IFC Subscription Agreement, (e) the IFC
IRA, (f) the IFC Put Option Agreement, (g) HCARE Debenture Subscription Agreement, (h) HCARE
Debenture Purchase Agreement, (i) HCARE Put Option Agreement, (j) HCARE IRA, and (k) any
other agreement or document which is mutually agreed by the Parties as a “Transaction
Document” or which is, subject to Clauses 3.4 and 3.5 of this Agreement, designated as a
‘Transaction Document’ pursuant to the documents specified in (a) to (j) above;

“Transfer” means, inrelation to any Security or any legal or beneficial interest (including, without
limitation, voting rights) in any Security, to:

(@)  sell, assign, Encumber, place in trust (voting or otherwise), transfer or otherwise dispose
the Security;

(b)  direct (by way of renunciation or otherwise) that another Person should, or assign any
right to, receive the Security;

(c)  enter into any agreement in respect of the votes or any other rights attached to the
Security; or

(d)  agree, whether or not subject to any condition precedent or subsequent, to do any of the
foregoing, and a “Transfer” and “Transferred” shall be construed accordingly;

“Unlaunched Projects” mean the unlaunched projects proposed to be undertaken by the
Company and/or the Subsidiaries, as more specifically set out in PART B of SCHEDULE 5;

“Warranties” means each of the Company Warranties, the Promoter Warranties and the
Identified Subsidiaries Warranties;

“World Bank” means the International Bank for Reconstruction and Development, an
international organization established by the Articles of Agreement among its member
countries; and

“World Bank Listing of Ineligible Firms” means the list, as updated from time to time, of
persons or entities ineligible to be awarded a World Bank Group-financed contract or otherwise
sanctioned by the World Bank Group sanctions board for the periods indicated on the list
because they were found to have violated the fraud and corruption provisions of the World
Bank Group anti-corruption guidelines and policies. The list may be found at
http://www.worldbank.org/debarr or any successor website or location.

Interpretation
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In this Agreement,

1.2.1. areference to “writing” or “written” means any method of reproducing words in a legible
and non-transitory form (excluding, unless otherwise stated herein, e-mail);

1.2.2. a reference to a document in an “agreed form” is a reference to a document in a form
approved and for the purposes of identification initialed by or on behalf of the Promoters,
IFC and HCARE;

1.2.3. areference to “include” or “including” are to be construed without limitation and shall
be construed as meaning “including but not limited to”;

1.2.4. the term “herein”, “hereby”, “hereto” and derivative or similar words refer to this entire
Agreement or specified clauses of this Agreement;

1.2.5. areference to a “company” includes any company, corporation or other body corporate,
wherever and however incorporated or established;

1.2.6. the expression “directly or indirectly” means directly or indirectly through one or more
intermediary Persons or through contractual or other legal arrangements, and “direct or
indirect” shall have the correlative meanings;

1.2.7. the expression “body corporate” shall have the meaning given in the Act;

1.2.8. unless the context otherwise requires, the singular shall include the plural and vice versa
and words denoting any gender shall include all genders;

1.2.9. references to Clauses, Paragraphs and Schedules are to clauses and paragraphs of, and
schedules to, this Agreement, unless otherwise stated herein. The Schedules form an
operative part of this Agreement;

1.2.10.the table of contents, headings, sub-headings, titles, and sub-titles to clauses, sub-clauses
and paragraphs are for information only and shall not form part of the operative
provisions of this Agreement or the Schedules hereto and shall be ignored in construing
or interpreting the same;

1.2.11.a reference to a statutory provision includes a reference to the statutory provision as
modified or re-enacted or both from time to time before or after the Execution Date of
this Agreement and any subordinate legislation made under the statutory provision (as so
modified or re-enacted) before or after the Execution Date of this Agreement;

1.2.12.a reference to times of the day is to Indian standard time;

1.2.13.a reference to a specific agreement or document, including any other Transaction
Document, shall include a reference to that agreement or document as amended, varied,
novated, supplemented or replaced from time to time in accordance with the provisions

of the Transaction Documents;

1.2.14.a procuring obligation, where used in the context of the Company and/or any of the
Promoters (or any one or more of them) means that the Company and the Promoters
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jointly and severally undertake to exercise voting rights and use any and all powers vested
in them from time to time as a shareholder, officer, director or employee or otherwise in
or of the Company, Subsidiary and/or other entity (as relevant), to ensure compliance
with that obligation, whether acting alone or (to the extent that they are able to
contribute to ensuring such compliance collectively), acting with others;

1.2.15.unless expressly stated otherwise, the Parties acknowledge and agree that where any
obligation or undertaking is imposed upon, or granted by, the Company under this
Agreement, it shall be deemed to have been imposed upon, or granted by, the Company
and each Subsidiary;

1.2.16.unless expressly stated otherwise, the Parties acknowledge and agree that where any
obligation or undertaking is imposed upon, or granted by, the Promoters under this
Agreement, it shall be binding on each of the Promoters jointly and severally. Further,
the Promoters shall be jointly and severally liable for any obligations or undertaking
imposed on the Company and the Subsidiaries under this Agreement;

1.2.17.any consent to be granted by IFC under this Agreement shall be deemed to mean the
prior written consent of IFC;

1.2.18.any consent to be granted by HCARE under this Agreement shall be deemed to mean the
prior written consent of HCARE;

1.2.19.time is of the essence in the performance of the Parties’ respective obligations. If any
time period specified herein is extended, such extended time shall also be of the essence;

1.2.20.reference to a Party or Parties under this Agreement shall, unless the context specifically
states otherwise, be deemed to include their respective successors, legal heirs,
administrators, successors in interest, assigns or permitted assigns, as the case may be;

1.2.21.the shareholding of IFC in the Company shall include the Securities held by the Affiliates
of IFC and the Securities held by the relevant Affiliates shall be taken into account for the
purposes of calculation of the shareholding of IFC in the share capital of the Company on
a Fully Diluted Basis;

1.2.22.the shareholding of HCARE in the Company shall include the HCARE Securities held by
the Affiliates of HCARE and the HCARE Securities held by the Affiliates shall be taken into
account for the purposes of calculation of the shareholding of HCARE in the share capital
of the Company on a Fully Diluted Basis;

1.2.23.references to the knowledge, information, belief or awareness of any Person shall be
deemed to include the actual knowledge, information, belief or awareness of such Person
after examining all information and making all due diligence and reasonable, due and
careful inquiries and investigations which would be expected or required from a person
of ordinary prudence; and

1.2.24.the Parties have participated jointly in the negotiation and drafting of this Agreement.
Accordingly, in the event an ambiguity or a question of intent or interpretation arises,
this Agreement shall be construed as if drafted jointly by the Parties, and no presumption
or burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship
of any provisions of this Agreement.
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2.1.

3.1

3.2

3.3.

3.4.

3.5.

EFFECTIVENESS

Clause 1 (Definitions and Interpretation), Clause 2 (Effectiveness), Clause 14 (Warranties),
Clause 15 (Term and Termination), Clause 16 (Notices), Clause 17 (Promoters’ Representative),
Clause 18 (Governing Law and Dispute Resolution), Clause 19 (Confidentiality and
Announcements) and Clause 20 (Miscellaneous) shall become effective and shall govern the
relationship between the Parties on and from the Execution Date of this Agreement. All other
provisions of this Agreement shall become effective on and from the HCARE Closing Date.

ACKNOWLEDGEMENT AND AGREEMENT

HCARE hereby acknowledges that it has duly received and read a copy of the IFC IRA and
acknowledges IFC’s rights under the IFC IRA (to the extent not inconsistent withthe provisions
of this Agreement, wherein the provisions of this Agreement shall prevail).

IFC hereby acknowledges that it has duly received and read a copy of the HCARE IRA and
acknowledges HCARE's rights under the HCARE IRA (to the extent not inconsistent with the
provisions of this Agreement, wherein the provisions of this Agreement shall prevail).

IFC, the Company, the Promoters and the Identified Subsidiaries agree and acknowledge that
on and from the HCARE Closing Date, the ICICI Investment Agreement, the ICICI Options
Agreement and all other agreements executed by ICICI with IFC, the Promoters, the Company
and/or the Subsidiaries shall stand terminated and all rights and privileges of ICICI thereunder
shall cease to exist; and all such documents shall stand replaced and superseded by the
Transaction Documents. IFC, the Company, the Promoters and the Identified Subsidiaries
further agree and acknowledge that on and from the HCARE Closing Date, the Existing Investor
Common Agreement and the Accounts Letter Agreement shall stand terminated and replaced
and superseded by this Agreement, provided that all rights already accrued to IFC against ICICI
under the Existing Investor Common Agreement and the Accounts Letter Agreement prior to
the HCARE Closing Date shall continue to be exercisable by IFC against ICICI only and not against
HCARE as the transferee of the Purchase CCDs.

IFC and HCARE hereby agree and acknowledge that any amendment to or termination of:

3.4.1. The IFC IRA, the IFC Subscription Agreement or the IFC Put Option Agreement shall
require prior written consent of HCARE; provided however that no consent would be
required for the termination of the IFC IRA upon IFC and its Affiliates ceasing to hold any
Securities; and

3.4.2. The HCARE IRA, the HCARE Debenture Purchase Agreement or the HCARE Put Option
Agreement shall require prior written consent of IFC; provided however that no consent
would be required for the termination of the HCARE IRA upon HCARE and its Affiliates
ceasing to hold any Securities.

HCARE, the Company, the Promoters and the Subsidiaries hereby agree and acknowledge that
they shall not designate any agreement or any contract or arrangement between HCARE and
the Company and/or the Promoters and/or the Subsidiaries as a “Transaction Document” for the
purpose of this Agreement without the prior written consent of IFC. IFC, the Company, the
Promoters and the Subsidiaries hereby agree and acknowledge that they shall not designate
any agreement or any contract or arrangement between IFC and the Company and/or the
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3.6.

3.7.

3.8.

4.1.

4.2.

4.2.1.

4.2.2.

4.2.3.

Promoters and/or the Subsidiaries as a “Transaction Document” for the purpose of this
Agreement without the prior written consent of HCARE.

The Company, the Promoters and/or the Subsidiaries shall not enter into an agreement or any
contract or arrangement with an Investor on any matter which is the subject matter of any of
the Transaction Documents without the prior written consent of the other Investor.

The Parties hereby agree and acknowledge that notwithstanding any termination of the IFC IRA
or the HCARE IRA, a reference to the defined terms under the IFC IRA or the HCARE IRA in Clause
1.1 of this Agreement or any other provisions of this Agreement shall include a reference to such
agreement prior to its termination.

The Parties hereby agree and acknowledge that notwithstanding anything contained in any
other Transaction Documents, in the event there is any inconsistency between the provisions
contained in this Agreement (on one hand) and the other Transaction Documents, as the case
may be (on the other hand), the provisions contained in this Agreement shall prevail.

TRANSFER OF SECURITIES
Transferability of Securities

4.1.1. Notwithstanding anything to the contrary contained in this Agreement or any other
Transaction Documents, none of the Parties shall Transfer any Securities of the Company
to a Third Party (including an Affiliate) unless such Third Party executes a Deed of
Adherence.

4.1.2. The Company shall refuse to recognize any purported Transfer of the Securities of the
Company in violation of this Agreement and other Transaction Documents or record or
register any such Transfer of Securities.

Investor Restricted Transfers

Notwithstanding anything to the contrary contained in this Agreement or any other Transaction
Documents:

HCARE shall not Transfer any Securities to any of the individuals or entities named on: (a) lists
promulgated by the United Nations Security Council or its committees pursuant to resolutions
issued under Chapter VIl of the United Nations Charter; or (b) the World Bank Listing of Ineligible
Firms (see www.worldbank.org/debarr);

The Promoters shall cause the Company to, and the Company shall, refuse to recognize any
purported Transfer of Securities in the Company in violation of this Clause 4.2, or record or
register any such Transfer of Securities in the Company in its share registry. Any Transfer made
in breach of this Clause 4.2 shall be null and void; and

HCARE shall not take any action that has the purpose or effect of evading the restrictions on
Transfer of Securities of the Company contained in this Clause 4.2, whether by way of direct or
indirect Transfer or issuance or redemption of Securities in itself and/or any of its Affiliates or
any other similar action. Any attempt to Transfer, directly or indirectly, any Securities of the
Company in breach of this Agreement shall be null and void.
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5.1

5.2.

6.1.

LIQUIDATION PREFERENCE

Notwithstanding anything contained herein or in the other Transaction Documents, upon
occurrence of a Liquidation Event, the assets of the Company available for distribution
(“Liquidation Proceeds”) shall be distributed in the following manner (“Liquidation
Preference”):

5.1.1. Each holder of the Investor Securities shall be entitled to receive the higher of the
following:

5.1.1.1. such holder of the Investor Securities’ pro rata share of the Liquidation
Proceeds on the basis of its shareholding in the Company (calculated on a Fully
Diluted Basis); and

5.1.1.2. amount equivalent to the aggregate of: (a) the amount invested for subscribing
to/ acquiring the Investor Securities, and (b) the accrued and unpaid coupon/
dividend on the Investor Securities (if any).

Each holder of the Investor Securities shall have liquidation preference rights on a pari
passu basis but senior to all other holders of Securities (other than the holders of the
Investor Securities).

5.1.2. Any balance Liquidation Proceeds after making payments as set out in Clause 5.1.1 above
shall be paid to the other holders of Securities (then holding any Securities, other than
the holders of the Investor Securities) to the extent (pro rata based on their inter-se
shareholding in the Company calculated on a Fully Diluted Basis), or may be distributed to
the holders of Securities (then holding any Securities, other than the holders of the
Investor Securities) in such manner as may be determined by such holders of Securities;

Subject to the terms hereof, the Company shall and the Promoters shall ensure that the
Company shall, distribute the Liquidation Proceeds in the priority and manner provided in the
Liquidation Preference up to the extent permitted under Applicable Law. Notwithstanding
anything contained in the other Transaction Documents, the Parties agree and acknowledge
that the understanding set forth in Clause 5.1 above is intended to be binding on any liquidator,
insolvency professional or receiver appointed to oversee the distributions of the assets of the
Company.

LISTING OF SECURITIES
Provisions applicable to any IPO

6.1.1. Any IPO (other than a HCARE Post Term Demand IPO or an IFC Post Term Demand IPO,
as applicable) shall satisfy each of the IFC IPO Conditions and the HCARE IPO Conditions,
provided however that:

6.1.1.1. in the event that an IPO (other than an IFC Post Term Demand IPO) does not
satisfy each of the HCARE IPO Conditions, then the Company shall (and the
Promoters shall cause the Company to) and the Promoters shall obtain the prior
written consent of HCARE for such IPO. Such an IPO shall not be undertaken
without the prior written consent of HCARE; and

6.1.1.2. inthe event that an IPO (other than a HCARE Post Term Demand IPO) does not
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6.1.2.

6.1.3.

6.1.4.

6.1.5.

6.1.6.

6.1.7.

satisfy each of the IFC IPO Conditions, then the Company shall (and the
Promoters shall cause the Company to) and the Promoters shall obtain the prior
written consent of IFC for such IPO. Such an IPO shall not be undertaken without
the prior written consent of IFC.

With the consent of the Promoters and in consultation with the lead manager, the
Company shall retain 1 (one) or more leading reputed investment bank(s) and
underwriter(s) to advise the Company with respect to and/or to underwrite, any IPO
(other than in case of a HCARE Post Term Demand IPO or an IFC Post Term Demand IPO,
as applicable).

The Promoters shall ensure that the Company shall do all acts and deeds required to
effectuate an IPQ, including without limitation, providing all representations, warranties
and disclosures required under Applicable Law and as is customarily provided by
companies involved in the Business, preparing and signing the relevant offer documents,
entering into such documents, providing all necessary information and documents
necessary for preparing the offer document, providing all correspondence and
documents to be filed with the relevant stock exchange, conducting road shows, entering
into such documents, providing all necessary information and documents necessary for
preparing the offer document, obtaining such regulatory or other approvals and doing
such further acts or deeds as may be necessary or are customary in transactions of such
nature.

All costs and expenses relating to any IPO, including statutory filing and registration fees,
listing charges and fees for advisors and managers to such IPO, shall be borne by the
Company, whether such IPO has been successful or a failure, or has been abandoned.

IFC shall not be referred to or be considered as a promoter of the Company (including, for
the avoidance of doubt, a part of the promoter group) in connection with any IPO
(including an IFC Demand IPO or HCARE Demand IPO) or any documents filed in
connection therewith. All statements made and information and content provided in the
offer documents for any IPO (including an IFC Demand IPO or HCARE Demand IPO) shall
be the responsibility of the Promoters and IFC shall not be liable or deemed to be
responsible in relation to any such statements, information or content.

HCARE shall not be referred to or be considered as a promoter of the Company (including,
for the avoidance of doubt, a part of the promoter group) in connection with any IPO
(including a HCARE Demand IPO or IFC Demand IPO) or any documents filed in connection
therewith, unless mandatorily required under Applicable Law; in which case, HCARE shall
have the right but not the obligation to exercise its rights under Clause 6.1.16 below. All
statements made and information and content provided in the offer documents for any
IPO (including a HCARE Demand IPO or IFC Demand IPO) shall be the responsibility of the
Promoters and HCARE shall not be liable or deemed to be responsible in relation to any
such statements, information or content.

The Promoters shall offer or make available their Equity Shares for the purposes of the
mandatory lock-in as applicable under the Applicable Law and shall ensure that Securities
held by each of the Investors and/or their Affiliates are excluded from mandatory lock-in
period. In the event any Governmental Authority takes a view or draws an inference that
an Investor and/or its Affiliates are promoters or part of the promoter group, then the
Company and each of the Promoters shall co-operate with such relevant Investor and/or
its Affiliates (as the case may be) to make such representations and make full disclosures
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6.1.8.

6.1.9.

to such body or Governmental Authority as may be required by the relevant Investor
and/or its Affiliates (as the case may be) to dispel or correct such inference or view.

The Company and the Promoters hereby agree and undertake that they shall comply with
all procedures, do all acts and deeds, provide complete assistance and undertake all
obligations and actions (including obtaining all Consents) in connection with an IPO
(including a HCARE Demand IPO and IFC Demand IPQ), including but not limited to,
preparing and signing the relevant offer documents, conducting road shows, entering
into such documents, providing all necessary information and documents necessary for
preparing the offer document, obtaining such regulatory or other approvals and doing
such further reasonable acts or deeds as may be necessary or required by each of the
Investors.

In any IPO (including a HCARE Demand IPO and IFC Demand IPO), the Company and the
Promoters shall ensure that the Equity Shares of each Investor will be freely tradable by
the relevant Investor immediately following such IPO.

6.1.10.The Company shall keep each of the Investors fully and promptly informed of all activities

undertaken in connection with any IPO (including a HCARE Demand IPO and IFC Demand
IPO).

6.1.11.The Company shall take all steps to ensure that each of the Investors and the Investor

Directors are consulted and are kept involved in all discussions undertaken in connection
with any IPO.

6.1.12.For any IPO, the Company shall establish an advisory committee to oversee all matters

in connection with the IPO (“Listing Committee”). In case:

6.1.12.1. thelPO proposed to be undertakenis an IFC Post Term Demand IPO, the Listing
Committee shall consist of: (a) the Promoter Directors or any persons
nominated by the Promoters as its members, and (b) the IFC Director or any
person nominated by IFC as its member;

6.1.12.2.  the IPO proposed to be undertaken is a HCARE Post Term Demand IPO, the
Listing Committee shall consist of: (a) the Promoter Directors or any persons
nominated by the Promoters as its members, and (b) the HCARE Director or
any person nominated by HCARE as its member; and

6.1.12.3. the IPO proposed to be undertaken is neither a HCARE Post Term Demand IPO
nor an IFC Post Term Demand IPQ, the Listing Committee shall consist of: (a)
the IFC Director or any person nominated by IFC as its member; (b) the HCARE
Director or any person nominated by HCARE as its member; and (c) the
Promoter Directors or any persons nominated by the Promoters as its
members.

6.1.13.The Company, the Promoters and HCARE shall negotiate in good faith and agree in

writing, the terms and conditions pursuant to which the rights of HCARE under the
Transaction Documents shall cease following the consummation of an IPO, with minimum
possible prejudice to HCARE and with rights being available to HCARE to the maximum
extent as may be permissible under Applicable Law. The Parties agree that if under
Applicable Law, any Transaction Document is required to be terminated upon
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consummation of an IPO, then the Company and the Promoters shall enter into a policy
agreement with HCARE containing (in substance) the same policy rights as are contained
in the Transaction Documents as a condition precedent to the consummation of the IPO
and termination of any of the Transaction Documents.

6.1.14.The Company, the Promoters and IFC shall negotiate in good faith and agree in writing,
the terms and conditions pursuant to which the rights of IFC under this Agreement shall
cease following the consummation of the IPO, with minimum possible prejudice to IFCand
with rights being available to IFC to the maximum extent as may be permissible under
Applicable Law. The Parties agree that if under Applicable Law, any Transaction
Document is required to be terminated upon consummation of an IPO, then the Company
and the Promoters shall enter into a policy agreement with IFC containing (in substance)
the same policy rights as are contained in the Transaction Documents as a condition
precedent to the consummation of the IPO and termination of any of the Transaction
Documents.

6.1.15.Subject to Clause 6.1.1, Clause 6.3.3.2 and Clause 6.4.3.2, the Company and the
Promoters shall have the sole discretion to determine the number of shares to be issued
in, and the secondary portion (“OFS”) of, an IPO. In the event that any IPO contains an
OFS component, then participation in such an OFS shall be as per and in accordance with
Clause 6.5 of this Agreement.

6.1.16.To the fullest extent permitted by Applicable Law, the Company shall indemnify and hold
harmless each of the Investors, and each of their officers, directors, employees,
consultants and legal advisers, from and against any loss, claim or liability (and any
actions, proceedings or settlements in respect thereof) arising out of or based on: (a) any
untrue statement of a material fact contained in any offering circular, offering
memorandum, prospectus or other similar offering document(s) relating to an IPO; (b)
any failure to state therein a material fact necessary to make the statements therein not
misleading; and (c) any violation of Applicable Law (including but not limited to, securities
laws and exchange requirements applicable to the IPO); provided that the Company shall
not be liable to an Investor and an Investor Director under this Clause 6.1.16 to the extent
that any such loss, claim or liability is directly based on any written statement relating to
the Investor or Investor Director itself (as the case may be) furnished by such Investor or
Investor Director (as the case may be) to the Company expressly for inclusion in the
relevant offering document; it is clarified however that, the Company shall be liable to
indemnify and hold harmless an Investor and an Investor Director under this Clause 6.1.16
to the extent that any such loss, claim or liability is based on any written statement in
relation to the Company, the IPO, the IPO process and compliance, the other Investor or
other Investor Directors, which is furnished by such Investor or the Investor Director (as
the case may be) pursuant to requirements under Applicable Laws.

6.2. IFC Demand IPO

6.2.1. IFC shall have the right, exercisable by giving written notice to the Company and the
Promoters (“IFC Demand IPO Notice”), to require the Company to complete an IPO of the
Securities of the Company (a) at any time on and from the expiry of the 5% (fifth)
anniversary of the IFC Closing Date and subject to the written consent of HCARE (“IFC
Post Term Demand IPO”); or (b) at its option and without requiring the prior consent of
any other Shareholder, upon the occurrence of an IFC Event of Default prior to expiry of
the 5% (fifth) anniversary of the IFC Closing Date (“IFC EOD Demand IPO”). IFC Post Term
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6.2.2.

6.2.3.

Demand IPO and IFC EOD Demand IPO are hereinafter collectively referred to as “IFC
Demand IPO”.

In the event of an IFC EOD Demand IPO, if the terms of such IFC EOD Demand IPO as
determined by IFC do not satisfy any of the HCARE IPO Conditions, then prior written
consent of HCARE shall be required for undertaking such IFC EOD Demand IPO. In the
event of an IFC Post Term Demand IPO, prior consent shall be required from HCARE for
undertaking such IFC Post Term Demand IPO.

Subject to Clause 6.3.2 above, the Company shall undertake the IFC Demand IPO in
accordance with the provisions set out below:

6.2.3.1.

6.2.3.2.

6.2.3.3.

6.2.3.4.

The Company shall complete an IFC Demand IPO within 180 (one hundred and
eighty) days from the date of an IFC Demand IPO Notice. In an IFC Demand
IPO, the Company and the Promoters shall ensure that the Equity Shares of
IFC and HCARE will be freely tradable by IFC and HCARE respectively,
immediately following the IFC Demand IPO.

An IFC Demand IPO shall be on such terms and conditions which are
acceptable to IFC and all matters with respect to the IFC Demand IPO,
including the timing, offer price per Equity Share, size of the issuance, primary
and secondary split of the offer, stock exchange of listing, valuation and other
matters and/or terms of any IFC Demand IPO, shall require consent of IFC.

With the consent of IFC and in consultation with the lead manager, the
Company shall retain 1 (one) or more leading reputed investment bank(s) and
underwriter(s) to advise the Company with respect to, and/or to underwrite,
the IFC Demand IPO. All other advisors to the IFC Demand IPO, including
bankers’ counsel and transfer agents shall also be appointed with the prior
written consent of IFC.

To the fullest extent permitted by Applicable Law, the Company shall
indemnify and hold harmless each of the Investors, and each of its officers,
directors, employees and consultants, and legal advisers, from and against any
loss, claim or liability (and any actions, proceedings or settlements in respect
thereof) arising out of or based on: (a) any untrue statement of a material fact
contained in any offering circular, offering memorandum, prospectus or other
similar offering document(s) relating to an IPO; (b) any failure to state therein
a material fact necessary to make the statements therein not misleading; and
(c) any violation of Applicable Law (including but not limited to, securities laws
and exchange requirements applicable to an IPO); provided that the Company
shall not be liable to an Investor and an Investor Director under this Clause
6.3.3.4tothe extent that any suchloss, claim or liability is directly based on any
written statement relating to the Investor or Investor Director itself (as the
case may be) furnished by such Investor or Investor Director (as the case may
be) to the Company expressly for inclusion in the relevant offering document;
it is clarified however that, the Company shall be liable to indemnify and hold
harmless an Investor and an Investor Director under this Clause 6.3.3.4 to the
extent that any such loss, claim or liability is based on any written statement
in relation to the Company, the IPO, the IPO process and compliance, the
other Investor or other Investor Directors, which is furnished by such Investor
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or the Investor Director (as the case may be) pursuant to requirements under
Applicable Laws.

6.3. HCARE Demand IPO

6.3.1.

6.3.2.

6.3.3.

HCARE shall have the right, exercisable by giving written notice to the Company and the
Promoters (“HCARE Demand IPO Notice”), to require the Company to complete an IPO of
the Securities of the Company (a) at any time on and from the expiry of the 5% (fifth)
anniversary of the IFC Closing Date and subject to the written consent of IFC (“HCARE
Post Term Demand IPO”); or (b) at its option and without requiring the prior consent of
any other Shareholder, upon the occurrence of an HCARE Event of Default prior to the
expiry of the 5% (fifth) anniversary of the IFC Closing Date (“HCARE EOD Demand IPO”).
HCARE Post Term Demand IPO and HCARE EOD Demand IPO are collectively hereinafter
referred to as “HCARE Demand IPO”.

In the event of a HCARE EOD Demand IPO, if the terms of such HCARE EOD Demand IPO
as determined by HCARE do not satisfy any of the IFC IPO Conditions, then prior written
consent of IFC shall be required for undertaking such HCARE EOD Demand IPO. In the
event of an HCARE Post Term Demand IPO, prior consent shall be required from IFC for
undertaking such HCARE Post Term Demand IPO.

Subject to Clause 6.4.2 above, the Company shall undertake the HCARE Demand IPO in
accordance with the provisions set out below:

6.3.3.1. The Company shall complete an HCARE Demand IPO within 180 (one hundred
and eighty) days from the date of a HCARE Demand IPO Notice. In a HCARE
Demand IPO, the Company and the Promoters shall ensure that the Equity
Shares of IFC and HCARE will be freely tradable by IFC and HCARE respectively,
immediately following the HCARE Demand IPO.

6.3.3.2. A HCARE Demand IPO shall be on such terms and conditions which are
acceptable to HCARE and all matters with respect to the HCARE Demand IPO
including the timing, offer price per Equity Share, size of the issuance, primary
and secondary split of the offer, stock exchange of listing, valuation and other
matters and/or terms of any HCARE Demand IPO, shall require consent of
HCARE. Further, in the case of a HCARE Demand IPO, notwithstanding
anything contained in this Agreement, the lead manager in respect of such
HCARE Demand IPO shall be such as is acceptable to HCARE.

6.3.3.3. With the consent of HCARE and in consultation with the lead manager, the
Company shall retain 1 (one) or more leading reputed investment bank(s) and
underwriter(s) to advise the Company with respect to, and/or to underwrite,
the HCARE Demand IPO. All other advisors to the HCARE Demand IPO
including bankers’ counsel and transfer agents shall also be appointed with the
prior written consent of HCARE.

6.3.3.4. To the fullest extent permitted by Applicable Law, the Company shall
indemnify and hold harmless each of the Investors, and each of its officers,
directors, employees and consultants, and legal advisers, from and against any
loss, claim or liability (and any actions, proceedings or settlements in respect
thereof) arising out of or based on: (a) any untrue statement of a material fact
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6.4.

7.

contained in any offering circular, offering memorandum, prospectus or other
similar offering document(s) relating to an IPO; (b) any failure to state therein
a material fact necessary to make the statements therein not misleading; and
(c) any violation of Applicable Law (including but not limited to, securities laws
and exchange requirements applicable to an IPO); provided that the Company
shall not be liable to an Investor and an Investor Director under this Clause
6.4.3.4 to the extent that any such loss, claim or liability is directly based on
any written statement relating to the Investor or Investor Director itself (as
the case may be) furnished by such Investor or Investor Director (as the case
may be) to the Company expressly for inclusion in the relevant offering
document; it is clarified however that, the Company shall be liable to
indemnify and hold harmless an Investor and an Investor Director under this
Clause 6.4.3.4 to the extent that any such loss, claim or liability is based on
any written statement in relation to the Company, the IPO, the IPO process
and compliance, the other Investor or other Investor Directors, which is
furnished by such Investor or the Investor Director (as the case may be)
pursuant to requirements under Applicable Laws.

Participation rights in OFS component of an IPO

In the event that any IPO includes an OFS:

6.4.1.

6.4.2.

6.4.3.

Each of the Investors shall have the right (but not the obligation) to offer all or some of
their respective Equity Shares in such OFS (without being subject to any restrictions on
such Transfer under this Agreement or otherwise) before the Equity Shares of any other
holder of Securities of the Company are included in the OFS. In the event that the Equity
Shares offered by the Investors exceed the maximum number of Equity Shares that may
be offered for sale in the IPO under Applicable Law, the Equity Shares offered by the
Investors shall be accepted for the OFS in proportion to their respective inter-se
shareholding in the Company, calculated on a Fully Diluted Basis; provided that, the Other
Shareholders may also participate in such an OFS subject to prior written consent for the
same being obtained from each of the Investors. In the event such a consent is duly
provided by each of the Investors and the total number of Equity Shares offered by the
Investors and the Other Shareholders exceed the maximum number of Equity Shares that
may be offered for sale in the IPO under Applicable Law, then in such an event, the Equity
Shares offered by the Investors and the Other Shareholders shall be accepted for the OFS
in proportion to their respective inter-se shareholding in the Company, calculated on a
Fully Diluted Basis.

Subject to the provisions provided in Clause 6.5.1 above, the Promoters and the Company
shall ensure that each of the Investors shall be entitled to include up to 100% (one
hundred percent) of their Equity Shares in an IPO.

In the event the respective Equity Shares offered by the Investors and/or the Other
Shareholders in the OFS as per Clause 6.5.1 above are insufficient to meet the mandatory
minimum offer size requirement under Applicable Law for conducting the IPO, the
Promoters shall offer such number of Equity Shares held by each of them as may be
required to fulfill such requirement under Applicable Law.

EXIT RIGHTS OF INVESTORS
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7.1.

IFC’s Buy Back Right

7.1.1.

7.1.2.

7.1.3.

7.1.4.

7.1.5.

7.1.6.

7.1.7.

IFC shall be entitled to, on and from the earlier of the expiry of 90 (ninety) days from the
Settlement Date (as defined under the IFC Put Option Agreement), without prejudice to
the rights of IFC under the IFC Put Option Agreement, require the Company to buy back
all or any portion (as specified by IFC in the IFC Buy Back Notice) of the IFC Securities (“IFC
Buy Back Securities”), by issuing a written notice (“IFC Buy Back Notice”) to the Company
and thePromoters.

Upon receipt of the IFC Buy Back Notice, the Company shall be obligated to purchase
from IFC, all the IFC Buy Back Securities in accordance with the terms of this Agreement.
For the avoidance of doubt, it is hereby clarified that IFC shall be entitled to exercise its
rights under this Clause 7.1 on more than 1 (one) occasion.

The buy back under this Clause 7.1 shall be completed within 90 (ninety) calendar days
of theIFC Buy Back Notice (“IFC Buy Back Period”).

In the event the Company does not have sufficient profits, reserves or retained earnings
or is otherwise unable for any reason to buy back all the IFC Buy Back Securities, the
Company shall buy back the maximum number of Securities held by IFC that Applicable
Law may permit the Company to buy back. In the event the Company is not able to buy
back all the IFC Buy Back Securities held by IFC in a single Financial Year, the remaining IFC
Buy Back Securities that were not bought back shall be bought back immediately within
the shortest time permissible under Applicable Law until all the IFC Buy Back Securities
are fully bought back.

Subject to Applicable Law, the buy back of IFC Buy Back Securities shall take place at a price
equal to the IFC Buy Back Price of the Securities. For the purposes of valuation of the
Equity Shares/ Securities in relation to undertaking a buy back in accordance with the
provisions of this Clause 7.1, the Company shall appoint the valuer nominated by IFC. If the
Company does not appoint the valuer nominated by IFC within 15 (fifteen) days from the
date of the IFC Buy Back Notice, then IFC may appoint any valuer for the purposes of
undertaking such valuation. All costs and expenses incurred in connection with such
valuation exercise shall be borne by the Company. The Company shall, and the Promoters
shall ensure and procure that the Company shall, provide the valuer all reasonable
assistance and access to the books of accounts and other records of the Company for
undertaking such valuation exercise. The Company and the Promoters agree and confirm
that they shall not challenge or dispute the validity of a valuation certificate issued by a
valuer appointed in accordance with and for the purposes of this Clause 7.1.5 and such
valuation certificate shall be final and conclusive for the purpose of determining the Fair
Market Value of the Equity Shares/ Securities in relation to undertaking a buy back in
accordance with the provisions of this Clause 7.1.

The Company shall not, and the Promoters shall ensure that the Company does not,
redeem, buy back or otherwise repurchase any Securities or other class or series of
Securities prior to a buy back of all IFC Buy Back Securities which has been triggered by IFC
pursuanttoandinaccordance with the provisions of this Clause 7.1, other than a buy back
in accordance with the provisions of Clause 7.2 or Clause 7.4 below.

The Promoters hereby: (a) agree and undertake not to offer their Securities for being
bought back pursuant to a buy back offer made by the Company; and (b) waive any right
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7.2.

7.1.8.

granted to the Promoters by operation of Applicable Law or otherwise to participate in
such buy back. In the event a buy back has been triggered by IFC pursuant to and in
accordance with the provisions of this Clause 7.1, the Promoters shall, subject to Clauses
7.4.5and 7.4.6, cause all the Shareholders (other than HCARE) to: (i) agree and undertake
not to offer their Securities for being bought back pursuant to a buy back offer made by
the Company; and (ii) waive any right granted to the Shareholders (other than HCARE) by
operation of Applicable Law or otherwise to participate in such buy back in the event that
the Company is unable to buy back shares in excess of all Securities held by IFC.

The Company and the Promoters shall do all acts and deeds and shall provide complete
assistance and undertake all obligations and actions (including obtaining all Consents) as
may be necessary to cause and facilitate the completion of the buy back of the IFC Buy Back
Securities in compliance with Applicable Law.

HCARE's Buy Back Right

7.2.1.

7.2.2.

7.2.3.

7.24.

7.2.5.

HCARE shall be entitled to, on and from the earlier of the expiry of 90 (ninety) days from
the Settlement Date (as defined under the HCARE Put Option Agreement), without
prejudice to the rights of HCARE under the HCARE Put Option Agreement, require the
Company to buy back all or any portion (as specified by HCARE in the HCARE Buy Back
Notice) of the HCARE Securities (“HCARE Buy Back Securities”), by issuing a written
notice (“HCARE Buy Back Notice”) to the Company and the Promoters.

Upon receipt of the HCARE Buy Back Notice, the Company shall be obligated to purchase
from HCARE, all the HCARE Buy Back Securities in accordance with the terms of this
Agreement. For the avoidance of doubt, it is hereby clarified that HCARE shall be entitled
to exercise its rights under this Clause 7.2 on more than 1 (one) occasion.

The buy back under this Clause 7.2 shall be completed within 90 (ninety) calendar days
of the HCARE Buy Back Notice (“HCARE Buy Back Period”).

In the event the Company does not have sufficient profits, reserves or retained earnings
or is otherwise unable for any reason to buy back all HCARE Buy Back Securities, the
Company shall buy back the maximum number of Securities held by HCARE that
Applicable Law may permit the Company to buy back. In the event the Company is not
able to buy back all HCARE Buy Back Securities held by HCARE in a single Financial Year,
the remaining HCARE Buy Back Securities that were not bought back shall be bought back
immediately withinthe shortest time permissible under Applicable Law until all the HCARE
Buy Back Securities are fully bought back.

Subject to Applicable Law, the buy back of HCARE Buy Back Securities shall take place at a
price equal to the HCARE Buy Back Price of the Securities. For the purposes of valuation
of the Equity Shares/ Securities in relation to undertaking a buy back in accordance with
the provisions of this Clause 7.2, the Company shall appoint the valuer nominated by
HCARE. If the Company does not appoint the valuer nominated by HCARE within 15
(fifteen) days from the date of the HCARE Buy Back Notice, then HCARE may appoint any
valuer for the purposes of undertaking such valuation. All costs and expenses incurred in
connection with such valuation exercise shall be borne by the Company. The Company
shall, and the Promoters shall ensure and procure that the Company shall, provide the
valuer all reasonable assistance and access to the books of accounts and other records of
the Company for undertaking such valuation exercise. The Company and the Promoters
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7.3.

74.

7.2.6.

7.2.7.

7.2.8.

agree and confirm that they shall not challenge or dispute the validity of a valuation
certificate issued by a valuer appointed in accordance with and for the purposes of this
Clause 7.2.5 and such valuation certificate shall be final and conclusive for the purpose
of determining the Fair Market Value of the Equity Shares/ Securities in relation to
undertaking a buy back in accordance with the provisions of this Clause 7.2.

The Company shall not, and the Promoters shall ensure that the Company does not,
redeem, buy back or otherwise repurchase any Securities or other class or series of
Securities prior to a buy back of all HCARE Buy Back Securities which has been triggered by
HCARE pursuant to and in accordance with the provisions of this Clause 7.2, other than a
buy back in accordance with the provisions of Clause 7.1 above or Clause 7.4 below.

The Promoters hereby: (a) agree and undertake not to offer their Securities for being
bought back pursuant to a buy back offer made by the Company; and (b) waive any right
granted to the Promoters by operation of Applicable Law or otherwise to participate in
such buy back. In the event a buy back has been triggered by HCARE pursuant to and in
accordance with the provisions of this Clause 7.2, the Promoters shall, subject to Clauses
7.4.5 and 7.4.6 below, cause all the Shareholders (other than IFC) to: (i) agree and
undertake not to offer their Securities for being bought back pursuant to a buy back offer
made by the Company; and (ii) waive any right granted to the Shareholders (other than
IFC) by operation of Applicable Law or otherwise to participate in such buy back in the
event that the Company is unable to buy back shares in excess of all the Securities held
by HCARE.

The Company and the Promoters shall do all acts and deeds and shall provide complete
assistance and undertake all obligations and actions (including obtaining all Consents) as
may be necessary to cause and facilitate the completion of the buy back of the HCARE Buy
Back Securities in compliance with Applicable Law.

In the event that the IFC Buy Back Notice and the HCARE Buy Back Notice are both delivered by
the Investors respectively, then the IFC Buy Back Securities and the HCARE Buy Back Securities
shall be bought back by the Company in proportion to their inter-se shareholding in the
Company, on a Fully Diluted Basis.

Buy back in a HCARE Event of Default or an IFC Event of Default

74.1.

74.2.

7.4.3.

Upon occurrence of an IFC Event of Default, IFC shall be entitled to require the Company
to buy back all or any portion (as specified by IFC in the IFC Buy Back Notice) of the IFC
Securities, by issuing a written notice to the Company and the Promoters, and HCARE
shall be entitled to require the Company to buy back all or any portion of the HCARE
Securities as part of the buy back offer made by the Company pursuant to this Clause
7.4.1.

Upon occurrence of a HCARE Event of Default, HCARE shall be entitled to require the
Company to buy back all or any portion (as specified by HCARE in the HCARE Buy Back
Notice) of the HCARE Securities, by issuing a written notice to the Company and the
Promoters, and IFC shall be entitled to require the Company to buy back all or any portion
of the IFC Securities as part of the buy back offer made by the Company pursuant to this
Clause 7.4.2.

The buy back under this Clause 7.4 shall be completed within 90 (ninety) calendar days
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7.4.4.

74.5.

7.4.6.

74.7.

7.4.8.

from the date of the buy back notice issued by HCARE or IFC (as the case may be) pursuant
to the provisions of this Clause 7.4.

Subject to Applicable Law, the buy back of Securities of the Investors under this Clause
7.4 shall take place at a price such that:

7.4.4.1. IFC derives return from buy back equal to the IFC Buy Back Price; and
7442, HCARE derives return from buy back equal to the HCARE Buy Back Price.

In the event the Company does not have sufficient profits, reserves or retained earnings
or is otherwise unable for any reason to buy back all Securities of the Investors for a buy
back triggered under the provisions of this Clause 7.4, the Company shall buy back the
maximum number of Securities required to be bought back by the Investors under this
Clause 7.4 that Applicable Law may permit the Company to buy back. In the event the
Company is not able to buy back all the Securities required to be bought back by the
Investors under this Clause 7.4 in a single Financial Year, the remaining Securities that
were not bought back shall be bought back immediately within the shortest time
permissible under Applicable Law until all the Securities of the Investors (which the
Investors have required to be bought back under this Clause 7.4) are fully bought back.

Notwithstanding anything to the contrary contained herein or any other Transaction
Documents, in the event that any or both of HCARE and IFC have required the Company
to offer to buy back all or part of the Securities held by them, pursuant to the provisions
of this Clause 7.4, and the Company does not have sufficient profits, reserves or retained
earnings or is otherwise unable for any reason to buy back all the Securities of the
Investors for a buy back triggered under the provisions of this Clause 7.4, the Company
shall buy back the maximum number of Securities held by the Investors that Applicable
Law may permit the Company to buy back, in proportion to their inter-se shareholding in
the Company on a Fully Diluted Basis.

For the purposes of valuation of the Equity Shares/ Securities in relation to undertaking
such buy back, the Company shall appoint a valuer acceptable to both the Investors. If
the Company does not appoint a valuer acceptable to both the Investors within 15
(fifteen) days from the date of receipt of the notices from each of the Investors requiring
the Company to offer to buy back their Securities, the Investors may jointly appoint any
valuer for the purposes of undertaking such valuation. All costs and expenses incurred in
connection with such valuation exercise shall be borne by the Company. The Company
shall, and the Promoters shall ensure and procure that the Company shall, provide the
valuer all reasonable assistance and access to the books of accounts and other records of
the Company for undertaking such valuation exercise. The Company and the Promoters
agree and confirm that they shall not challenge or dispute the validity of a valuation
certificate issued by a valuer appointed in accordance with this Clause 7.4.7 and such
valuation certificate shall be final and conclusive for the purpose of determining the Fair
Market Value of the Equity Shares/ Securities in relation to undertaking a buy back in
accordance with the provisions of this Clause 7.4.

Each of the Promoters and the Investor that has not issued a buy back notice under this
Clause 7 hereby: (a) agrees and undertakes not to offer their Securities for being bought
back pursuant to a buy back offer made by the Company under the provisions of this
Clause 7.4; and (b) waive any right granted to the Promoters by operation of Applicable
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8.1.

8.2.

8.3.

Law or otherwise to participate in such buy back. The Promoters shall cause all the
Shareholders (other than Investors) to: (i) agree and undertake not to offer their
Securities for being bought back pursuant to a buy back offer made by the Company; and
(ii) waive any right granted to the Shareholders by operation of Applicable Law or
otherwise to participate in such buy back in the event that the Company is unable to buy
back shares in excess of all Securities held by the Investors under a buy back triggered
pursuant to and in accordance with the provisions of this Clause 7.4.

7.4.9. The Company and the Promoters shall do all acts and deeds, and shall provide complete
assistance and undertake all obligations and actions (including obtaining all Consents), as
may be necessary to cause and facilitate the completion of the buy back of the Securities
held by the Investors in compliance with Applicable Law and the provisions of this Clause
7.4.

MANAGEMENT OF THE COMPANY
Directors

The Board shall consist of up to 15 (fifteen) Directors and shall be responsible for the
management and affairs of the Company.

Investors’ right to appoint Directors
Notwithstanding anything contained in the other Transaction Documents:

8.2.1. IFC shall have the right to elect and nominate the IFC Director in accordance with the
provisions of the IFC IRA.

8.2.2. on or immediately after the HCARE Closing Date, HCARE shall continue to have the right
to elect and nominate the HCARE Director in accordance with the provisions of the HCARE
IRA.

8.2.3. on or immediately after the HCARE Closing Date, HCARE shall continue to have the right
to appoint the HCARE Observer in accordance with the provisions of the HCARE IRA.

Removal of Investor Director

8.3.1. The power to appoint and remove an Investor Director lies solely with the Investor
appointing such Director, the power to appoint and remove a Promoter Director lies
collectively with the Promoters, and the power to appoint and remove the HCARE
Observer lies solely with HCARE. Each Party so entitled may, by notice in writing signed
by it and left at or sent to the registered office of the Company, nominate its nominee
Director(s), and by like notice remove any Director so appointed. The Party nominating a
Director shall from time to time, by like notice, have the right to appoint any other person
to be a Director in the place of the Person so removed or in the place of any Director
vacating office as a result of his/her retirement, resignation or removal by that Party or in
any other way. The remaining Directors nominated by the Relevant Parties, as then
constituting the Board, shall act to appoint or remove such person as the nominee
Director.

8.3.2. The Company and the Promoters shall ensure, to the fullest extent of all rights and powers
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8.4.

8.5.

8.6.

8.7.

8.8.

available to them, the prompt removal and appointment of the Investor Director on the
Board, including by exercise of their voting rights in relation to the Securities held by
them to adopt the necessary resolutions for the removal/ replacement of such Investor
Director and the appointment of such other Investor Director as may be notified by the
Investor in accordance with the terms hereof.

No Qualification Shares

A Director need not hold any qualification shares.

Term of Directors

An Investor Director shall not be liable to retire by rotation.
Vacation of Office by a Director

The office of an Investor Director shall be vacated if:

8.6.1. such Director becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

8.6.2. such Director becomes prohibited or disqualified from being a Director by a reason of any
order made under the provisions of the Act; or

8.6.3. such Director resigns his office by notice in writing to the Company.
Casual Vacancies

If any Director resigns, vacates or is removed from office before his term expires, the resulting
casual vacancy may be filled by a nominee of the Party who originally nominated the Director
vacating office, but any person so nominated, shall retain his office only so long as the vacating
Director would have retained the same, if no vacancy had occurred.

Proceedings of the Board
8.8.1. Number of Board Meetings and Venue

The Board shall meet at least 4 (four) times every year in such a manner that not more
than 120 (one hundred and twenty) calendar days shall intervene between 2 (two)
consecutive meetings of the Board. Meetings of the Board shall ordinarily be held at the
registered office of the Company. A Board meeting may also be held outside the
registered office, at such other places (within India or outside) as may be agreed by a
majority of the Directors and consented to by IFC and HCARE from time to time. All
expenses and costs as per policies of the Company incurred for meetings of the Board by
the Investor Directors shall be borne by the Company.

8.8.2. Convening Meetings of the Board
Any Director may, and the secretary of the Company, if so appointed, shall on the

requisition of a Director, summon a meeting of the Board, in accordance with the notice
and other requirements as set out in Clauses 8.8.3 and 8.8.4 below.
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8.8.3.

8.8.4.

8.8.5.

Notice for Board Meetings

At least 7 (seven) calendar days’ prior written notice shall be given to each of the Directors
and the HCARE Observer (if any) of any meeting of the Board. Notwithstanding anything
contained herein or the other Transaction Documents, a meeting of the Board may be
held at shorter notice with the written consent (which may be signified by letter or e-mail
with receipt acknowledged, as the case may be) of 1 (one) IFC Director (if appointed), 1
(one) HCARE Director (if appointed) and 1 (one) Promoter Director.

Contents of Notice

Every notice convening a meeting of the Board shall set forth in full and sufficient detail
the business to be transacted thereat (including conspicuously identifying any IFC
Reserved Matters and HCARE Reserved Matters (as applicable) in such notice), and no
item or business shall be transacted at such meeting unless the same has been stated in
full and in sufficient detail in the notice convening the meeting, except as otherwise
consented to by all the Directors, or their alternates, present at the meeting. The draft
resolutions and other documents, with all necessary information and copies of all
supporting documents to enable the Directors to make a fully informed decision on all
matters to be considered at the Board meeting, must be furnished to all the Directors
and the HCARE Observer at least 7 (seven) Business Days prior to the date of the proposed
Board meeting, except where such meeting is called on shorter notice in accordance with
the provisions of this Agreement. All information in respect of any meeting of the Board
or the boards of directors of the Subsidiaries or at their respective shareholders levels
shall be shared with HCARE in advance for the purpose of HCARE evaluating the same
prior to providing its consent or rejection thereto.

Quorum for the Board Meetings

The quorum for a Board meeting shall be at least 2 (two) Directors of which there shall
always be 1 (one) HCARE Director and 1 (one) Promoter Director, provided that: (a) any
2 (two) Investor Directors may form the necessary quorum for approving any resolution(s)
for approving a buy back in accordance with Clause 7.1 or Clause 7.2 above; and (b) any
2 (two) Investor Directors may form the necessary quorum for approving any resolution(s)
for approving a buy back in accordance with Clause 7.4 above. A meeting of the Board
shall not be held or continued without the presence, at all times, of 1 (one) HCARE Director
and 1 (one) Promoter Director, unless the presence of such Director is waived by the
nominating Party or concerned Director. For the avoidance of doubt, Directors may
attend all meetings of the Board (and committees thereof) by means of video conference
or other audio-visual means and the Company shall ensure that video conference and
such other audio-visual means facilities are extended for all such meetings.

If quorum is not present within 60 (sixty) minutes of the scheduled time for any meeting
of the Board or ceases to exist at any time during the meeting, then the meeting shall be
adjourned (“First Adjourned Meeting”) to the following week and shall be held at the
same day and time as the previous scheduled Board meeting. Notice of the First
Adjourned Meeting shall be given to all Directors and the HCARE Observer (if any) by
letter/ e-mail with receipt acknowledged. For any First Adjourned Meeting to be quorate,
the presence of at least 2 (two) Directors including a HCARE Director (if appointed) at all
times is necessary. If quorum is not present within 60 (sixty) minutes of the scheduled
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8.8.6.

8.8.7.

8.8.8.

8.8.9.

time for the First Adjourned Meeting, then the meeting shall be adjourned (“Second
Adjourned Meeting”) to the following week and shall be held at the same day and time
as the First Adjourned Meeting. Notice of the Second Adjourned Meeting shall be given
to all Directors and the HCARE Observer (if any) by letter/ e-mail with receipt
acknowledged. If at the Second Adjourned Meeting also a valid quorum is not present,
the Directors present for such Second Adjourned Meeting shall, subject to them forming
the quorum under Applicable Law, form the quorum and pass a resolution on all matters,
subject to compliance with Clause 10.2 of the IFC IRA and Clause 10.3 of the HCARE IRA.

Commiittees of the Board

The Board shall, within 18 (eighteen) months from the IFC Closing Date, constitute and
maintain the following committees, whose members shall all be Directors: (a) the audit
committee; (b) the corporate governance committee, (c) the nominations committee,
and (d) the compensation committee, each in accordance with Applicable Law. Provided
further that, on and from the HCARE Closing Date, the Director appointed by ICICI shall
be removed from such committees and the HCARE Director, when appointed, shall be
appointed as a member of such committees.

The Board shall, within 36 (thirty six) months from the IFC Closing Date, constitute and
maintain a distributions committee (“Distributions Committee”), which shall be advisory
in nature, for: (a) determining the mode and manner for exit distribution to IFC and/or
HCARE as per this Agreement, (b) monitoring the cash flows of the Company and the
Subsidiaries, and (c) recommending possible actions to the Board (such as payouts of
accrued unpaid coupons and keeping the required number of Projects unencumbered)
for facilitating IFC’s and/or HCARE's exitfrom the Company. The Distributions Committee
shall consist of: (a) the Promoter Directors, (b) the IFC Director, and (c) the HCARE
Director.

A committee of Directors or other Persons to whom any powers of the Board are
delegated, can be appointed only by the Board.

8.8.10.Notwithstanding anything contained herein or the other Transaction Documents:

8.8.10.1. Each of the IFC Director (if appointed) and the HCARE Director (if appointed)
shall be entitled to serve as a member of any committee of Directors or other
Persons to whom any powers of the Board are delegated.

8.8.10.2.  All the provisions contained in this Clause 8 relating to the Board and its
meetings, including provisions on notice, venue and costs shall mutatis
mutandis apply to all committees/ sub-committees of the Board and of the
Company, established from time to time and on which either of the Investors
has nominated its representative(s).

8.8.11.Decisions of the Board and Committees of the Board

8.8.11.1. Notwithstanding anything contained herein and the other Transaction
Documents, but subject to Clause 10.3 of the HCARE IRA and Clause 10.2 of
the IFC IRA, the questions arising at any meeting of the Board (and committees
thereof) or decision by circular resolution shall be decided by a simple
majority of votes.
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8.8.11.2. All the matters relating to execution of an agreement or any contract or
arrangement, including granting of loans, between the Company and/or any
of the Subsidiaries, on the one hand, and any or all of the Directors, Promoters
and/or Affiliates of the foregoing, on the other hand, or the matters relating
to the amendment or termination of such agreements, contracts or
arrangements shall be discussed and decided upon only at the meeting of the
Board, subject in all cases to Clause 10.3 of the HCARE IRA and Clause 10.2 of
the IFC IRA.

8.8.12.Circular Resolution

The Board may act by written resolution, orin any other legally permissible manner, on any
matter, except matters, which by Applicable Law may only be acted upon at a meeting.
Subject to any restrictions imposed by Applicable Law and subject to Clause 10.3 of the
HCARE IRA and Clause 10.2 of the IFC IRA, no written resolution shall be deemed to have
been duly adopted by the Board, unless such written resolution shall have been approved
by the requisite percentage vote, as provided in this Agreement, of Directors. If a Director
does not convey his acceptance or rejection of the proposed resolution, not being an IFC
Reserved Matter or an HCARE Reserved matter, within 7 (seven) Business Days from the
date of receipt of the requisite documentation, including explanatory statements and
supporting documents, he/she shall be deemed not to have granted his acceptance to
the resolution.

8.8.13.Chairman

The chairman of the meeting at each Board meeting shall be selected by the members of
the Board at that meeting. The chairman shall not have a casting vote.

8.8.14.Costs and Expenses

8.8.14.1. The Company shall indemnify each of the Directors to the maximum extent
permitted under Applicable Law for any costs, expenses or liabilities incurred
by each such Director in the course of, or in any way related to, his/her
activities or his/her position as a Director.

8.8.14.2. The Board shall adopt and maintain a director remuneration and expense
reimbursement policy providing for the payment of directors’ fees and
reimbursement of expenses to any Director who is not an employee of the
Company. Such policy shall include reimbursement of the reasonable
expenses incurred by such Directors: (a) in attending a board or committee
meeting or a general meeting or any other meeting which the Director is
requested to attend in his capacity as a Director of the Company (including
the reasonable costs of travel and attendance of any Investor Director); and
(b) in obtaining independent legal or professional advice in furtherance of
his/her duties as a Director.

8.8.15.Alternate Directors
The Board shall, if requested by the original Director or the Party that nominated such

original Director, appoint an alternate director to act as a Director during the absence of
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8.9.

8.10.

8.11.

a Director, nominated by such Party, from India, subject to the Applicable Law, for the
period prescribed under the Act. The original Director in whose place such alternate
director is to be appointed, or failing him, the Party that appointed the original Director
shall recommend the alternate Director to the Board. The alternate director shall, ipso
facto vacate office as and when the original Director returns to India.

Liability of an Investor Director

8.9.1. The Company and the Promoters expressly agree that the Investor Directors and the
Promoter Directors shall not be liable to retire by rotation. However, if the retirement by
rotation will be compulsory in compliance with the provisions of the Act, they shall be
eligible for reappointment at their willingness.

8.9.2. The Promoters and the Company expressly agree and undertake that the Investor
Directors and the HCARE Observer shall not be in charge of, or responsible for the day to
day management of the Company and shall not be liable for any default or failure of the
Company in complying with the provisions of any Applicable Law, including but not
limited to, defaults under Applicable Law.

Specific Indemnity of Investor Directors

It is clarified that the Investor Directors shall not be deemed to be ‘officer in default’ under the
provisions of the Act or “officer in charge”, “occupier” or “owner” of any premises used by the
Company, or as “employers” of the Company (or equivalent, by whatever name called), under
the provisions of any Applicable Law and shall not be named as such in any application by the
Company or the Promoters and shall, to the extent permitted by Applicable Law, be indemnified
for defending any proceeding in which an Investor Director is personally prosecuted or
proceeded against. The Company shall nominate Directors or persons other than the Investor
Directors as “"persons/ officers in charge”, “occupiers”, “employers” and “officer who is in
default”, as contemplated under Applicable Law and shall take all steps to ensure that neither
the IFC Director nor the HCARE Director are included within the scope of “persons/ officers in

charge”, “occupiers”, “employers” or “officer who is in default” (or equivalent, by whatever
name called) under any Applicable Law.

D&O Insurance

The Company shall purchase and maintain, as per and in accordance with Clause 20.10 below
read with SCHEDULE 8 of the IFC IRA, at the Company’s expense, insurance to insure the
Investor Directors and any director appointed by any of the Investors in any of the Subsidiaries
as per this Agreement, against any Losses incurred by such director in connection with his/her
services to the Company and/or any of the Subsidiaries or in such roles on terms and rates
customary for companies engaged in the Business to the fullest extent permitted under
Applicable Law. To the extent that the Investor Directors or any director appointed by the
Investor in any of the Subsidiaries has incurred Losses that have not been reimbursed by the
insurance as described in this Clause 8.11, the Company shall indemnify him/her against any
losses incurred by him/her in connection with his/her services to the Company and/or any of
the Subsidiaries or in connection with such role to the fullest extent permitted under Applicable
Law. Neither the insurance to be purchased by the Company nor the indemnity hereby agreed
by the Company will insure or indemnify the Investor Director or any director appointed by any
of the Investors in any of the Subsidiaries as per this Agreement for his/her own wilful breaches
of the provisions of this Agreement.
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8.12.

8.13.

8.14.

8.15.

8.16.

Business Plan

Subject to Clause 10.2 of the IFC IRA and Clause 10.3 of the HCARE IRA, the draft Business Plan
for each subsequent Financial Year must be submitted by the Company to the Board for
deliberation and approval no later than 30 (thirty) calendar days prior to the end of the current
Financial Year (and the Promoters shall cause a meeting of the Board to be held for such
purpose). If the Business Plan for each subsequent Financial Year has not been approved on or
prior to the last date of the then current Financial Year, then the Business Plan for the then
current Financial Year shall continue to apply until the Board, subject to Clause 10.2 of the IFC
IRA and Clause 10.3 of the HCARE IRA, approves the Business Plan for such subsequent Financial
Year.

Rights at the Subsidiary Level
8.13.1.HCARE shall, on and from the HCARE Closing Date, have:
8.13.1.1. relevant information and inspection rights (Clause 14 of the HCARE IRA); and

8.13.1.2. the rights in relation to the HCARE Reserved Matters (Clause 10.3 of the
HCARE IRA), in the Subsidiaries.

8.13.2.IFC shall, on and from the IFC Closing Date, also have:
8.13.2.1. relevant information and inspection rights (Clause 15 of the IFC IRA); and

8.13.2.2. therights in relation to the IFC Reserved Matters (Clause 10.2 of the IFC IRA),
in the Subsidiaries.

Shareholders Meetings

An annual general meeting of the Shareholders of the Company shall be held in accordance
with the Act. Notwithstanding anything contained herein or the other Transaction Documents,
the Board may convene an extraordinary general meeting of the Shareholders, whenever it
deems appropriate, and the Board shall convene an extraordinary general meeting of the
Shareholders promptly following a request from either Investor.

Notice for Shareholders Meetings

At least 21 (twenty one) calendar days’ prior written notice of every general meeting of
Shareholders shall be given to all Shareholders whose names appear on the register of members
of the Company. A meeting of the Shareholders may be called by giving shorter notice with the
written consent of at least 1 (one) Promoter and HCARE.

Contents of Notice

The notice to the Shareholders shall specify the place, date and time of the meeting. Every
notice convening a meeting of the Shareholders shall set forth in full and sufficient detail the
business to be transacted thereat and, in the case of any IFC Reserved Matter and/or HCARE
Reserved Matter, conspicuous notice of such item as such shall be made. No business shall be
transacted at such meeting unless the same has been stated in the notice convening the
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8.17.

8.18.

8.19.

8.20.

8.21.

meeting. The draft resolutions to be considered at the Shareholders meetings must be furnished
to all the Shareholders at least 15 (fifteen) calendar days prior to the date of the proposed
Shareholders meeting, except where such meeting is held at shorter notice in accordance with
the provisions of this Agreement.

Chairman for Shareholders Meetings

The shareholders present in the meeting shall elect a chairman as the first item of business in
such meeting. The chairman shall have no second or casting vote.

Proxies

Any Shareholder of the Company may appoint another Person as his/its proxy (and in case of a
corporate shareholder, an authorized representative) to attend a meeting and vote thereat on
such Shareholder’s behalf, whether on poll or show of hands, provided that the power given to
such proxy must be in writing.

Quorum for Shareholders Meetings

Subject to the provisions of the Act, Clause 10.2 of the IFC IRA and Clause 10.3 of the HCARE
IRA, at least 2 (two) Shareholders are required to be present, including the authorized
representative of a Promoter, to form the necessary quorum for general meetings, unless the
requirement of its presence is waived in writing by the relevant Shareholder, provided that:

8.19.1.when a HCARE Reserved Matter is proposed to be considered at any general meeting,
the presence of an authorized representative of HCARE will also be required to form
necessary quorum for such general meeting, unless this requirement is waived in writing
by HCARE; and

8.19.2.if HCARE holds any Equity Shares, at least 2 (two) Shareholders present and necessarily
including the authorized representative of HCARE and a Promoter, shall form the
necessary quorum for general meetings, unless the requirement of its presence is waived
in writing by the relevant Shareholder.

Adjournment of Shareholders Meetings

If within 60 (sixty) minutes from the time appointed for holding a general meeting of the
Company, a quorum is not present, the meeting shall stand adjourned to the following week
and shall be held on the same day and time as the scheduled general meeting (“Adjourned
General Meeting”). Notice of the Adjourned General Meeting shall be provided to all the
Shareholders along with the draft resolutions to be considered at the meetings at least 5 (five)
Business Days prior to the date of the adjourned meeting. If at the Adjourned General Meeting
also a valid quorum is not present, the members present for such Adjourned General Meeting
shall, subject to them forming the quorum under Applicable Law, form the quorum and pass a
resolution on all matters subject to compliance with Clause 10.2 of the IFC IRA and Clause 10.3
of the HCARE IRA.

Shareholder Decision Making
Notwithstanding anything contained herein or the other Transaction Documents, but subject

to Clause 10.3 of the HCARE IRA, Clause 10.2 of the IFC IRA and Applicable Law, all decisions of
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9.1

9.2.

10.

10.1.

the Shareholders of the Company shall be made by the Shareholders holding a majority of the
Shares.

EXERCISE OF VOTING AND OTHER RIGHTS BY SHAREHOLDERS

The Relevant Parties jointly undertake to ensure that they and their representatives and proxies
representing them at the general meetings of the Shareholders of the Company shall at all times
exercise their votes, and through their respective appointed/ nominated Directors (or alternate
directors) at Board meetings and otherwise at all times act, in such manner so as to comply with
and to fully and effectually implement the spirit, intent and specific provisions of this
Agreement, the IFC IRA and the HCARE IRA, subject to the terms hereof.

Subject to the provisions of Clause 3.7 of this Agreement, if a resolution contrary to the terms
of any of the Transaction Documents is proposed at any meeting of the Shareholders or at any
meeting of the Board or any committee thereof, the Relevant Parties, their representatives
(including proxies) and their respective appointed/ nominated Directors (or alternate
directors), shall vote against the same; provided, however, that if for any reason such a
resolution is passed, the Relevant Parties (other than the Company) shall, as necessary, jointly
convene or cause to be convened a meeting of the Board or any committee thereof or an
extraordinary general meeting of the Shareholders for the purpose of implementing the terms
and conditions of this Agreement and to give effect thereto, and to supersede such resolution.

OTHER UNDERTAKINGS AND COVENANTS
Operation of Bank Accounts

10.1.1. The Company and the Identified Subsidiaries shall, and the Promoters shall ensure and
procure that the Company and the Subsidiaries shall, utilize all monies received from
the Projects in accordance with the Business Plan and this Clause 10.1.

10.1.2.  All proceeds realised by the Company and the Subsidiaries from the Projects shall be
deposited in the Company Collection Accounts and the Subsidiaries Collection
Accounts (as applicable) and shall be transferred as per the following priority:

(a) firstly, funds representing 70% (seventy percent) of the aggregate amounts
standing to the credit of the respective Collection Accounts shall be
automatically transferred to the respective RERA Accounts to meet the
respective obligations of the Company and the Subsidiaries under the RERA;

(b) secondly, all balance amounts standing to the credit of the respective
Collection Accounts (i.e. 30% (thirty percent) of all receipts) shall be
automatically transferred to the respective Lender Escrow Accounts. Further,
such amount, as may be instructed by the Company or the Subsidiaries (as
applicable), shall be transferred from the respective RERA Accounts to the
respective Lender Escrow Accounts. Funds from the Lender Escrow Accounts
shall be utilised to meet the required payment obligations of the Company or
the Subsidiaries (as applicable) under their respective loan documents; and

(c) thirdly, after meeting the payment obligations of the Company or the

Subsidiaries (as applicable) under their respective loan documents from the
Lender Escrow Accounts, such amounts as may be requested by the Company
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10.1.3.

10.1.4.

10.1.5.

10.1.6.

10.1.7.

10.1.8.

or the Subsidiaries (as applicable) shall be transferred from the respective
Lender Escrow Accounts to the Designated Company Accounts and the
Designated Subsidiaries Accounts, as applicable.

The Company and the Identified Subsidiaries shall, and the Promoters shall ensure and
procure that the Company and the Subsidiaries shall, operate the (a) RERA Accounts
only for complying with the RERA, and (b) the Lender Escrow Accounts only for
complying with the terms of the loan agreements executed by the Company and the
Subsidiaries with the respective lenders.

The Company shall not, and the Promoters and the Company shall ensure and procure
that the Company shall not, (a) utilize the proceeds realized from the Projects in any
manner other than as provided in this Clause 10.1; and (b) hold or operate any other
bank account other than the Company Master Account, Company Collection Account,
Designated Company Accounts, Lender Escrow Accounts and RERA Accounts in
respect of the Projects.

The Identified Subsidiaries shall not, and the Promoters shall ensure and procure that
the Subsidiaries shall not, (a) utilize the proceeds realized from the Projects in any
manner other than as provided in this Clause 10.1; and (b) hold or operate any other
bank account other than the Subsidiaries Collection Accounts, Designated Subsidiaries
Accounts, Lender Escrow Accounts and RERA Accounts in respect of the Projects.

Subject to Clause 10.1.7 and Clause 10.1.8 below, the (a) Designated Company
Accounts; and (b) Designated Subsidiaries Accounts, shall be operated on the
instructions of the signatory nominated by the Company and the relevant Subsidiary,
respectively.

Upon occurrence of a HCARE Event of Default and HCARE issuing a written notice to
the relevant banks with which the HCARE Designated Accounts are maintained to
such effect that the HCARE Designated Accounts shall be operated on the joint
instructions of the (a) signatory of the Company or the relevant Subsidiary (as the case
may be) nominated in accordance with Clause 10.1.6 above, and (b) signatory of
HCARE nominated by HCARE; provided that HCARE shall at all times have the right to
change its signatory(ies) in respect of the HCARE Designated Accounts by written
notification to the Company (or the Subsidiary, as applicable) and the bank(s) with
which the HCARE Accounts are held. Upon such written notification from HCARE, the
Company and/or any of the Identified Subsidiaries shall, and the Promoters and the
Company (in respect of the Subsidiaries) shall ensure and procure that the Company
and the Subsidiaries respectively shall, provide all necessary cooperation to HCARE to
sign/ execute all documents or instruments for changing the nominee(s) of HCARE.

Upon occurrence of an IFC Event of Default and IFC issuing a written notice to the
relevant banks with which the IFC Designated Accounts are maintained to such effect
that the IFC Designated Accounts shall be operated on the joint instructions of the (a)
signatory of the Company or the relevant Subsidiary (as the case may be) nominated
in accordance with Clause 10.1.6 above, and (b) signatory of IFC nominated by IFC;
provided that IFC shall at all times have the right to change its signatory(ies) in respect
of the IFC Designated Accounts by written notification to the Company (or the
Subsidiary, as applicable) and the bank(s) with which the IFC Designated Accounts are
held. Upon such written notification from IFC, the Company and/or any of the
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10.2.

10.3.

10.4.

10.5.

Identified Subsidiaries shall, and the Promoters and the Company (in respect of the
Subsidiaries) shall ensure and procure that the Company and the Subsidiaries
respectively shall, provide all necessary cooperation to IFC to sign/ execute all
documents or instruments for changing the nominee(s) of IFC.

The Company and the Subsidiaries shall also furnish the Investors with monthly operational
reports/ monthly information system reports including monthly financial statements, monthly
sales/ collection reports no later than 10 (ten) Business Days from the end of each calendar
month, and consolidated monthly financial statements and monthly bank reports (including
monthly reports relating to the Company Master Account, Desighated Company Accounts,
Designated Subsidiaries Accounts, Company Collection Accounts, Subsidiaries Collection
Accounts, Lender Escrow Accounts and RERA Accounts) stating consolidated cash balance of
the Company and the Subsidiaries no later than 21 (twenty one) calendar days from the end of
each calendar month.

Conduct of Other Subsidiaries

10.3.1.Notwithstanding anything to the contrary contained under the Transaction Documents,
the Subsidiaries (other than the Identified Subsidiaries) shall, and the Company and the
Promoters shall ensure and procure that the Subsidiaries (other than the Identified
Subsidiaries) shall, furnish each of the Investors with monthly bank reports stating the
consolidated cash balance of such Subsidiaries no later than 7 (seven) calendar days from
the end of each calendar month.

10.3.2.Subject to Applicable Law, the Subsidiaries (other than the Identified Subsidiaries) shall,
and the Company and the Promoters shall ensure and procure that the Subsidiaries
(other than the Identified Subsidiaries) shall, issue irrevocable instructions to transfer all
surplus amounts to bank account(s) of the Company identified by the Investors.

Put Option Notice
The Company and the Promoters hereby agree that they shall notify:

10.4.1.IFC on the same day of HCARE delivering a Put Option Notice (as defined under the HCARE
Put Option Agreement) pursuant to and in accordance with the HCARE Put Option
Agreement;and

10.4.2.HCARE on the same day of IFC delivering a Put Notice (as defined under the IFC Put Option
Agreement) pursuant to and in accordance with the IFC Put Option Agreement.

Designation of Designated Company Accounts and Designated Subsidiaries Accounts

10.5.1.  Each of IFC and HCARE shall have the right, exercisable at any time on and from the
HCARE Closing Date, to require designation of each of the Designated Company
Accounts and Designated Subsidiaries Accounts, as an IFC Designated Account or an
HCARE Designated Account, in accordance with the principle set forth in Clause
10.5.2.

10.5.2.  Within 2 (two) Business Days of a request from IFC and / or HCARE (as the case may
be) for such designation, the Company shall furnish the details of the residual net-
operating cash flows in each of the Designated Company Accounts and Designated



11.

11.1.

11.2.

Subsidiaries Accounts to IFC and HCARE. Within 8 (eight) Business Days thereof, the
Company, the relevant Subsidiary (if applicable), the Promoters, HCARE and IFC shall
finalize the designation of all Designated Company Accounts and Designated
Subsidiaries Accounts as IFC Designated Accounts and HCARE Designated Accounts,
on the principle that the aggregate residual net-operating cash flows in the IFC
Designated Accounts and HCARE Designated Accounts shall be equal (to the nearest
extent possible).

10.53.  Within 3 (three) months from the date of receipt of the request from IFC and/or
HCARE, the Company shall, and shall ensure that the relevant Subsidiaries shall, do all
acts and deeds, and undertake all obligations and actions (including obtaining all
Consents), required to enable the operation of the: (a) HCARE Designated Accounts
in accordance with Clause 10.1.7, and (b) IFC Designated Accounts in accordance with
Clause 10.1.8.

10.5.4.  Any new bank account of the Company or Subsidiaries (including for any Future
Project or any Unlaunched Project) opened after the date of request for designation
of accounts from IFC and/ or HCARE, shall be deemed to be an “HCARE Designated
Account” or an “IFC Designated Account”, as the case may be, on an alternate basis
within 5 (five) days of opening of such bank account, and first of such new bank
account shall be deemed as an “IFC Designated Account”.

10.5.5.  In the month of April or any other month and date as may be mutually agreed to by
the Company, IFC and HCARE, of each Financial Year, the Company, IFC and HCARE
shall undertake a review of the HCARE Designated Accounts and IFC Designated
Accounts and the residual net-operating cash flows in such accounts. In the event the
aggregate residual net-operating cash flows in the HCARE Designated Accounts and
the IFC Designated Accounts are unequal, then the Company, IFC and HCARE shall
mutually discuss and agree on re-designation of each such bank account as an ‘HCARE
Designated Account’ or an ‘IFC Designated Account’ within 5 (five) Business Days of
such review, in order to achieve equal residual net-operating cash flows in HCARE
Designated Accounts and IFC Designated Accounts (to the nearest extent possible).
For avoidance of doubt, it is hereby clarified that the review of HCARE Designated
Accounts and IFC Designated Accounts in the month of April (or any other month and
date as may be mutually agreed as stated above), shall only be upon either IFC or
HCARE having had exercised right for designation of the Designated Company
Accounts and Designated Subsidiaries Accounts pursuant to Clause 10.5.1 and the
Designated Company Accounts and Designated Subsidiaries Accounts having been
designated as HCARE Designated Accounts and IFC Designated Accounts pursuant to
Clause 10.5.2.

IFC POLICY COVENANTS

HCARE hereby accepts and agrees to be fully bound by and subject to all the covenants, terms
and conditions set forth in SCHEDULE 3.

Without prejudice to Clause 11.1 above, any consent to be sought by the Promoters and/or the
Company and/or the Subsidiaries from HCARE under Clause 10.3 of the HCARE IRA or any other
provisions of the Transaction Documents (“HCARE Consent”) shall be substantially in the form
set out in SCHEDULE 7 of this Agreement.
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12.

12.1.

12.2.

12.3.

13.

14.

14.1.

14.2.

14.3.

HCARE EVENT OF DEFAULT AND IFC EVENT OF DEFAULT

An IFC Event of Default shall occur and IFC shall be entitled to issue an IFC EOD Notice in the
event: (a) HCARE issues a HCARE EOD Notice pursuant to and in accordance with Clause 20.3 of
the HCARE IRA; and/or (b) HCARE receives an EOD Notice (as defined under the HCARE IRA)
pursuant to and in accordance with Clause 21.2 of the HCARE IRA. It is clarified for the avoidance
of doubt that occurrence of (a) or (b) above shall be deemed to be an ‘IFC Event of Default’
under the IFC IRA.

A HCARE Event of Default shall occur and HCARE shall be entitled to issue aHCARE EOD Notice in
the event: (a) IFC issues an IFC EOD Notice pursuant to and in accordance with Clause 21.3 of
the IFC IRA, and/or (b) IFC receives an EOD Notice (as defined under the IFC IRA) pursuant to
and in accordance with Clause 21.2 of the IFC IRA. It is clarified for the avoidance of doubt that
occurrence of (a) or (b) above shall be deemed to be an ‘HCARE Event of Default’ under the
HCARE IRA.

For avoidance of doubt, it is hereby clarified that the provisions of this Clause 12 do not restrict
the right of: (a) IFC to issue an IFC EOD Notice at its sole discretion under the IFC IRA pursuant
to the provisions of Clause 21.3 of the IFC IRA and this right shall not be dependent on the
issuance or non-issuance of a HCARE EOD Notice pursuant to and in accordance with Clause 20.3
of the HCARE IRA; and (b) HCARE to issue a HCARE EOD Notice at its sole discretion under the
HCARE IRA pursuant to the provisions of Clause 20.3 of the HCARE IRA, and this right shall not
be dependent on the issuance or non-issuance of an IFC EOD Notice pursuant to and in
accordance with Clause 21.3 of the IFC IRA.

RELATED PARTY TRANSACTIONS

Notwithstanding anything to the contrary contained in any other Transaction Documents, each
Investor (vide a prior written notice) shall have the right to cause the Company and/or any
Subsidiary to approve, amend and/or modify any such Related Party Transaction if it is: (a) not
on an arm’s length basis; (b) unlawful or illegal; or (c) not as per the prevalent market standards
and practices for Persons engaged in a business similar or identical to the Business.

WARRANTIES

The Promoters, jointly and severally, represent and warrant to each Investor that each of the
Promoter Warranties as set out in PART A of SCHEDULE 4 hereto are true, fair, complete and
accurate as on the Execution Date and the HCARE Closing Date. The Parties acknowledge that
except for the representations and warranties regarding the Promoters specifically made under
PART A of SCHEDULE 4, the Promoters are not making any other implied representations or
warranties to the Company, the Identified Subsidiaries and/or the Investors.

The Company and the Promoters, jointly and severally, represent and warrant to each Investor
that each of the Company Warranties as set out in PART B of SCHEDULE 4 hereto are true, fair,
complete and accurate as on the Execution Date and the HCARE Closing Date. The Parties
acknowledge that except for the representations and warranties regarding the Company
specifically made under PART B of SCHEDULE 4, the Company and the Promoters are not making
any other implied representations or warranties to the Identified Subsidiaries and/or the
Investors.

The Company, the Promoters and each Identified Subsidiary (with respect to such Identified
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14.4.

14.5.

14.6.

14.7.

14.8.

15.

15.1.

Subsidiary), jointly and severally, represent and warrant to each Investor that each of the
Warranties set out in PART B of SCHEDULE 4 hereto shall apply mutatis mutandis in respect of
such Identified Subsidiary (“Identified Subsidiaries Warranties”) and are true, fair, complete
and accurate as on the Execution Date and the HCARE Closing Date. The Parties acknowledge
that except for the representations and warranties regarding the Identified Subsidiaries under
PART B of SCHEDULE 4 hereto, the Company, the Promoters and the Identified Subsidiaries are
not making any other implied representations or warranties to the Investors.

The Company, the Promoters and the Identified Subsidiaries acknowledge that each Investor is
entering into this Agreement and the other Transaction Documents on the basis of and in
reliance upon the Warranties.

The Promoters undertake to irrevocably waive any right and claim they may have against the
Company or any present or past agent of the Company arising in connection with this
Agreement or any other Transaction Document.

HCARE represents and warrants to the other Parties, in respect of itself, that each of the HCARE
Warranties as set out in PART C of SCHEDULE 4 hereto are, and will continue to be, true, fair
complete and accurate in all respects as on the Execution Date and the HCARE Closing Date. The
Parties acknowledge that except for the HCARE Warranties specifically made under PART C of
SCHEDULE 4 hereto, HCARE is not making any other express or implied representations or
warranties to any of the other Parties.

IFC represents and warrants to the other Parties, in respect of itself, that each of the IFC
Warranties as set out in PART D of SCHEDULE 4 hereto are, and will continue to be, true, fair
complete and accurate in all respects as on the Execution Date and the HCARE Closing Date. The
Parties acknowledge that except for the IFC Warranties specifically made under PART D of
SCHEDULE 4 hereto, IFC is not making any other express or implied representations or
warranties to any of the other Parties.

Each Warranty shall be separate and independent and, unless expressly provided otherwise,
shall not be limited by reference to any other Warranty or by anything in this Agreement.

TERM AND TERMINATION
This Agreement shall remain valid and binding on the Parties until:
15.1.1.all Parties mutually agree to terminate the Agreement; or

15.1.2.either the HCARE Debenture Subscription Agreement or the HCARE Debenture Purchase
Agreement remains valid and subsisting; or

15.1.3.in respect of an Investor, when such Investor and its Affiliates ceases to hold any
Securities, in which case this Agreement shall terminate automatically for such Investor
without requirement of any further deed or action by any of the Parties.

For avoidance of doubt, it is hereby clarified that in the event of termination of this Agreement
for an Investor (or its Affiliates) pursuant to Clause 15.1.3 above, this Agreement shall only
terminate for the Investor which (along with its Affiliates) has transferred all of its Securities
and shall not terminate for the transferee of such Securities (which shall execute a Deed of
Adherence pursuant to Clause 20.12 of this Agreement).



15.2.

15.3.

16.

16.1.

16.2.

16.3.

16.4.

16.5.

The termination of this Agreement or cessation of effectiveness shall be without prejudice to
any Person's accrued rights and obligations at the date of its termination and any legal or
equitable remedies of any kind which may accrue in connection therewith.

Survival

Unless specified provided for otherwise, the provisions of Clause 14 (Warranties), this Clause
15.3 (Survival), Clause 16 (Notices), Clause 17 (Promoters’ Representatives), Clause 18
(Governing Law and Dispute Resolution), Clause 19 (Confidentiality and Announcements) and
Clause 20 (Miscellaneous) shall survive any termination of this Agreement.

NOTICES

Unless otherwise provided herein, all notices, requests, waivers and other communications
shall be made in writing, in English language and by letter (delivered by hand, courier or
registered post) or email to the addresses and authorized representatives set out in SCHEDULE
8, unless the addresses or the authorized representative is changed by notice.

Notwithstanding anything to the contrary contained in this Agreement, a notice given to the
relevant authorized Person (so authorized by the relevant Promoter under Clause 17 below
shall be deemed to be the notice to such authorizing Promoter under this Clause 16 and the
rights of such authorizing Promoter in respect of such notice shall be exercised or waived on
behalf of such authorizing Promoter if exercised or waived by such relevant authorized Person.

In the event a Party refuses delivery or acceptance of a notice under this Agreement, it shall be
deemed that the notice was given upon proof of the refused delivery, provided the same was
sent in the manner specified in this Agreement.

Any notice under this Clause 16 shall be effective upon the earlier of: (a) actual receipt, and (b)
deemed receipt under Clause 16.5 below.

Unless there is reasonable evidence that it was received at a different time, notice pursuant to
this Clause 16 is deemed given if:

(a) sent by registered mail, 5 (five) Business Days from the date of dispatch of the mail,
provided that the sending Party possesses a certified prepaid mail receipt;

(b)  delivered by courier within a country, 3 (three) Business Days from the date of dispatch
of the courier or confirmation of its receipt, whichever is earlier, provided that the
sending Party possesses a certified payment challan, and receives a written confirmation
of delivery from the delivery service provider;

(c)  delivered by courier between two countries, 6 (six) Business Days from the date of
dispatch of the courier or confirmation of its receipt, whichever is earlier, provided that
the sending Party possesses a certified payment challan, and receives a written
confirmation of delivery from the delivery service provider;

(d)  sent by personal delivery, when delivered to the other Party; and

(e)  sent by electronic mail, upon a confirmation of transmission being recorded on the server



16.6.

16.7.

17.

18.

18.1.

18.2.

of the Party sending the communication, unless the Party receives a message indicating
failed delivery.

A Party shall notify the other Parties of any change to its details in this Clause 16 in accordance
with the provisions of this Clause 16, provided that such notification shall only be effective on
the later of the date specified in the notification and 5 (five) Business Days after deemedreceipt.

IFC has a secured document sharing website called “AccessIFC”, located at accessifc.ifc.org.
Provided that the Company has agreed to all the terms and conditions provided by IFC to access
and use AccesslFC, IFC may, in its discretion, grant to the Company access to AccessIFC. In the
event the Company has been granted access to AccesslFC, the Company shall deliver via
AccessIFC any information / reports required under this Agreement and any other reporting
requirements as may be mutually agreed between the Company and IFC.

PROMOTERS’ REPRESENTATIVES

The provisions contained in Clause 25 of the IFC IRA shall mutatis mutandis apply to this
Agreement, as if set out in this Agreement in its entirety, provided that the reference to
“Transaction Documents” in Clause 25 of the IFC IRA shall be deemed to be a reference to
Transaction Documents as defined in this Agreement.

GOVERNING LAW AND DISPUTE RESOLUTION
Governing Law

This Agreement shall be governed and construed in accordance with the Applicable Laws of
India.

Dispute Resolution

18.2.1.Any dispute arising out of or in connection with this Agreement, including the existence,
validity, invalidity, breach or termination thereof, shall be referred to and finally settled
by arbitration in accordance with the Rules of Arbitration (“Rules”) of the Singapore
International Arbitration Centre (as amended from time to time) in force when the notice
of arbitration is submitted in accordance with the Rules, which Rules are deemed to be
incorporated in this Agreement by reference in this Clause 18.2. The arbitral award is
final and binding upon the Parties.

18.2.2.The arbitration shall be conducted in English.
18.2.3.The legal seat of arbitration shall be Singapore and the venue shall be in New Delhi, India.

18.2.4.There shall be 3 (three) arbitrators (“Arbitration Board”), one nominated by the
claimant(s), the second nominated by the respondent(s), and the third arbitrator, who
shall act as the presiding arbitrator, nominated by the first two arbitrators. The
claimant(s) and the respondent(s) shall nominate their respective arbitrators within a
period of 30 (thirty) days from the receipt of the request for arbitration. The third
arbitrator shall be nominated by the two arbitrators within a period of 30 (thirty) days
from the nomination of the second arbitrator. If either the claimant(s) or the
respondent(s) fail to nominate the two arbitrators, or the two arbitrators so nominated
fail to nominate the presiding arbitrator, within the aforementioned time periods, then



19.

19.1.

such nomination(s) and appointment(s) shall be made in accordance with the Rules.

18.2.5.The Parties acknowledge and agree that no provision of this Agreement or of the Rules,

nor the submission to arbitration by IFC, in any way constitutes or implies a waiver,
termination or modification by IFC of any privilege, immunity or exemption of IFC granted
in the Articles of Agreement establishing IFC, international conventions, or Applicable
Law.

18.2.6.Each Party shall co-operate in good faith to expedite (to the maximum extent practicable)

the conduct of any arbitral proceedings commenced under this Agreement.

18.2.7.Except as may be otherwise determined by the Arbitration Board, (a) each Party shall pay

its own fees, disbursements and other charges of its counsel and the arbitrators
nominated by it, and (b) the costs and expenses of the third arbitrator on the Arbitration
Board shall be borne equally by each Party to the Dispute. The Arbitration Board would
have the power to award interest on any sum awarded pursuant to the arbitration
proceedings and such sum would carry interest, if awarded, until the actual payment of
such amounts.

18.2.8.Subject to this Clause 18.2, nothing shall preclude either Party from seeking interim or

18.2.9.

permanent equitable or injunctive relief, or both, from any court having jurisdiction to
grant the same. The pursuit of equitable or injunctive relief shall not be a waiver of the
duty of the Parties to pursue any remedy for monetary damages through the arbitration
described in this Clause 18.2.

Notwithstanding anything to the contrary contained herein, in the event that more than
one dispute arises in relation to the same or substantially similar set of facts, controversy
or claim (“Related Disputes”), the Parties agree that all of the Related Disputes (if capable
of being resolved through a single set of arbitral proceedings) shall be resolved in a single
arbitral proceeding, and separate arbitral proceedings shall not be initiated with respect
to each such dispute. In the event that separate arbitral proceedings are initiated with
respect to Related Disputes, it is the intent of the Parties that all such proceedings should
be consolidated and resolved by a single arbitral tribunal.

CONFIDENTIALITY AND ANNOUNCEMENTS

Neither the Relevant Party nor HCARE shall:

19.1.1.disclose any information, either in writing or orally, to any Person which is not a party to

this Agreement; or

19.1.2.save as stated in Clause 19.2.7 below, make or issue a public announcement,

communication or circular, about the subject matter of, or the transactions referred to in
this Agreement, the IFC IRA, the HCARE IRA or any other Transaction Document, including
by way of press release, promotional and publicity materials, posting of information on
websites, granting of interviews or other communications with the press, or otherwise,
other than: (a) to such of its officers, employees and advisors as reasonably require such
information in connection with the matters under the Transaction Documents or to
comply with the terms of this Agreement or any other Transaction Document; or (b) to
the extent required by law or regulation (including the rules of any stock exchange on
which such Relevant Party shares are listed); or (c) to the extent required for it to enforce
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19.2.

19.3.

19.4.

19.5.

its rights under this Agreement or other Transaction Documents; or (d) with the prior
written consent of IFC, as applicable; or (e) as permitted under Clause 19.2 below.

HCARE or a Relevant Party may disclose, or permit the disclosure of, information which would
otherwise be confidential if and to the extent that it:

19.2.1.is disclosed to the Affiliates of that Party or agents or advisors of that Party if reasonably
required in connection with the preparation or execution of the Transaction Documents
(and provided that such Persons have been informed that such information is
confidential and are bound by confidentiality agreements); or

19.2.2.is required under Applicable Law or by any Governmental Authority which such Party is
subject or pursuant to any order of any Governmental Authority; or

19.2.3.by the Company or the Promoters to any of the lenders of the Company; or

19.2.4.comes into the public domain other than as a result of a breach by such Relevant Party or
HCARE (as applicable) of this Clause 19; or

19.2.5.is required to be disclosed by HCARE and/or its Affiliates to its investors and/or potential
investors (and provided that such Persons have been informed that such information is
confidential and are bound by confidentiality agreements); or

19.2.6.is disclosed by HCARE or the Promoters to potential buyers/ transferees desirous of
purchasing the shareholding and/or interest of HCARE, the Promoters and/or its Affiliates
in the Company, provided such sale is in compliance with the provisions of the Transaction
Documents and provided that such Persons have been informed that such information is
confidential and are bound by confidentiality agreements; or

19.2.7.is disclosed by HCARE and/or the Investment Manager in public announcement or
communication in relation to its investment into the Company or on website of HDFC
Capital Advisors Ltd in relation to its investment into the Company and information about
the Company. However, HCARE and/or the Investment Manager shall neither disclose
nor use the name of IFC in any public announcement or communication.

Before any information is disclosed or any public announcement, communication or circulation
is made or issued pursuant to this Clause 19.3, HCARE/ the Relevant Party (as the case may be)
must consult with IFC in advance about the timing, manner and content of the disclosure,
announcement, communication or circulation (as the case may be).

HCARE and the Relevant Party shall expressly inform any Person to whom it discloses any
information under Clause 19.2 above of the restrictions set out in Clause 19.1 above with
regards disclosure of such information and shall procure their compliance with the terms of this
Clause 19 as if they each were a party to this Agreement as HCARE/ the Relevant Party (as the
case may be) and HCARE/ the Relevant Party (as the case may be) shall be responsible for any
breach by any such Person of the provisions of this Clause 19.

None of the Relevant Parties or HCARE may represent any other Relevant Party’s or IFC's or
HCARE's views on any matter or use any other Relevant Party’s or IFC's or HCARE’s name in any
written material provided to third parties, without the prior written consent of such Relevant
Party or IFC or HCARE (as the case may be).
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19.6.

20.

20.1.

20.2.

20.3.

Notwithstanding anything contained herein, IFC shall be entitled to disclose information
(including regarding the subject matter of, or the transactions referred to in, this Agreement) in
compliance with IFC’s Access to Information Policy dated January 1, 2012, which is available at
http://ifcnet.ifc.org/intranet/ifcpolproc.nsf/AttachmentsByTitle/700101IFCPolicyDisclosurelnf
or mation_Effective+Jan+1+2012/SFILE/700101IFCPolicyDisclosurelnformation.pdf.

MISCELLANEOUS
Waiver

No forbearance, indulgence, relaxation or inaction by any Party at any time to require
performance of any of the provisions of this Agreement shall in any way affect, diminish or
prejudice the right of such Party to require performance of that provision. Any waiver or
acquiescence by any Party of any breach, either prior, concurrent or subsequent, of any of the
provisions of this Agreement shall not be construed as a waiver or acquiescence of any right
under or arising out of this Agreement.

Partial Invalidity

If any provision of this Agreement or the application thereof to any Person or circumstance shall
be illegal, invalid or unenforceable to any extent for any reason including by reason of any
present or future Law, regulation or government policy, the remainder of this Agreement and
the application of such provision to Persons or circumstances other than those as to which it is
held illegal, invalid or unenforceable shall not be affected thereby, and each provision of this
Agreement shall be valid and enforceable to the fullest extent permitted by Applicable Law.
Any invalid or unenforceable provision of this Agreement shall be replaced with a provision
which is valid and enforceable and most nearly reflects the original legal and economic intent
of the unenforceable provision; provided however that on the revocation, removal or
diminution of the Law by virtue of which the provisions of any Clause of this Agreement were
limited as provided hereinabove, the original provisions would stand renewed and be effective
to their original extent, as if they had not been limited by Applicable Law. Notwithstanding
anything to the contrary contained in this Agreement, in the event that an arbitrator appointed
under this Agreement determines that any provision of this Agreement relating to the time
period, or line of business restrictions is unreasonable, the Arbitration Board shall determine
what constitutes the maximum reasonable time period or line of business restrictions and such
time period, or line of business restrictions, so deemed reasonable and enforceable by the
Arbitration Board shall become and thereafter be the maximum time period, or line of business
restrictions.

Amendments

No modification or amendment to this Agreement and no waiver of any of the terms or
conditions hereof shall be valid or binding unless made in writing and duly executed by all
Parties. Any waiver, permit, consent or approval of any kind or character on the part of any Party
of any breach of default under this Agreement or any waiver on the part of any other Party of
any provisions or conditions of this Agreement, must be in writing and shall be effective only to
the extent specifically set forth in such writing.

20.4. Assignment
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20.5.

20.6.

20.7.

20.4.1.This Agreement and the rights and liabilities hereunder are personal to the Parties and
shall bind and inure to the benefit of the respective successors of the Parties hereto.

20.4.2.The Promoters, the Company and the Subsidiaries shall not assign or Transfer any or all
their rights and/or obligations hereunder to any other Person without obtaining the prior
written consent of each of the Investors.

20.4.3.HCARE shall be entitled to assign any or all its rights and obligations hereunder to any
Person (including its Affiliates) and/or any transferees of the Securities held by HCARE;
provided that: (a) such assignment shall not increase the number of Directors that HCARE
(orits transferee(s)) is entitled to nominate under this Agreement; (b) the right of HCARE
under any of Clause 10.3 (HCARE Reserved Matter) of the HCARE IRA may be assigned to
HCARE’s transferee so long as, thereafter, such right is at the sole election of HCARE,
exercisable either by such transferee or HCARE, or jointly.

20.4.4.IFC shall be entitled to assign any or all its rights and obligations hereunder to any Person
(including its Affiliates) and/or any transferees of the Securities held by IFC; provided that:
(a) suchassignment shall notincrease the number of Directors that IFC (or its transferee(s))
is entitled to nominate under this Agreement; (b) the right of IFC under any of Clause 10.2
(IFC Reserved Matter) of the IFC IRA may be assigned to IFC’s transferee so long as,
thereafter, such right is at the sole election of IFC, exercisable either by such transferee
or IFC, or jointly.

Conflicts

In the event of any conflict between the terms of this Agreement and those of other Transaction
Documents, including the Amended and Restated Articles or the Amended and Restated
Subsidiaries Articles, to the extent permitted by Applicable Law, the terms of this Agreement
shall always prevail, supersede and override, and the Parties shall take all such steps as are
within their powers, to ensure that the terms and conditions of this Agreement are adhered to,
and to the extent possible under Applicable Law, effect such amendments or alterations to the
Amended and Restated Articles or Amended and Restated Subsidiaries Articles, as applicable,
to carry out the conditions of this Agreement in letter and in spirit.

Relationship

None of the provisions of this Agreement shall be deemed to constitute a partnership between
the Parties hereto and no Party shall have any authority to bind any other Party. It is understood
that each Investor is independent and separate from the Promoters, the Company and the
Subsidiaries. This Agreement shall not constitute the Investors or the Promoters or the Company
or the Subsidiaries as the agent or partner of each other for any purpose whatsoever, and no
Party shall have the right or authority to assume, create or incur any liability of any kind, express
or implied, in the name of or on behalf of the other Parties, nor shall any Party have any
authority to act for or on behalf of the other Parties or to sign or otherwise enter into any kind
of contract, undertaking or agreement or make a promise, warranty or representation with
respect to the other Parties.

Costs

The Company and Promoters shall jointly bear and pay all costs arising out of or in connection
with the transactions contemplated under this Agreement, including the legal fees and
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20.8.

20.9.

20.10.

expenses incurred towards appointment of any legal, tax, financial or technical advisors by each
of the Investors. The Company shall bear the stamp duty and other Taxes and duties payable
on this Agreement.

Counterparts

This Agreement may be executed in any number of originals or counterparts, each in the like
form and all of which when taken together shall constitute one and the same document, and
any Party may execute this Agreement by signing any one or more of such originals or
counterparts. Any signature duly affixed to this Agreement and delivered by electronic mail in
“portable document format” (.pdf) shall be deemed to have the same legal effect as the actual
signature of the person signing this Agreement, and any Party receiving delivery of a “.pdf” copy
of the signed Agreement may rely on such as having actually been signed.

Authorized Shares

The Company shall at all times reserve and keep available, out of its authorized but unissued
capital stock, such number of its duly authorized Equity Shares as shall from time to time be
sufficient to effect the conversion of all outstanding IFC CCDs and HCARE CCDs.

Further Assurances

Each of the Relevant Parties shall, at any time and from time to time:

20.10.1. Promptly and duly execute and deliver all such further instruments and documents, as

each of the Investors may reasonably deem necessary for enforcing the rights and
ownership herein granted; and

20.10.2. Do or procure to be done each and every act or thing which each of the Investors may,

20.11.

20.12.

20.13.

from time to time, reasonably require to be done for the purpose of enforcing the rights
of such Investor under this Agreement.

Covenants Reasonable

The Parties agree that, having regard to all the circumstances, the covenants contained herein
are reasonable and necessary for the protection of the Parties and their respective Affiliates. If
any provision of this Agreement is held to be illegal, invalid or unenforceable under any law
from time to time: (a) such provision will be fully severable; (b) this Agreement will be construed
and enforced as if such illegal, invalid or unenforceable provision had never comprised a part
hereof; and (c) the remaining provisions of this Agreement will remain in full force and effect
and will not be affected by the illegal, invalid or unenforceable provision or by its severance
here from.

Addition of Parties

From time to time, and in accordance with the terms of this Agreement, one or more Parties
may be added to this Agreement by their execution and delivery of a Deed of Adherence. For the
avoidance of doubt, this Agreement shall be binding on such parties upon their execution of a

Deed of Adherence.

Independent Rights
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20.14.

20.15.

20.16.

20.17.

Each of the rights of the Parties under this Agreement are independent, cumulative and without
prejudice to all other rights available to them, and the exercise or non-exercise of any such
rights shall not prejudice or constitute a waiver of any other right of a Party, whether under this
Agreement or otherwise.

Specific Performance

All Parties shall be entitled to an injunction, a restraining order, a right for recovery, a suit for
specific performance or such other equitable relief as a court of competent jurisdiction may
deem necessary or appropriate, to restrain the other Parties from committing any violation of
Applicable Law or the Transaction Documents or to enforce the performance of the covenants,
representations and obligations contained in this Agreement. These injunctive remedies are
cumulative and are in addition to any other rights and remedies that each Party may have under
Applicable Law or in equity, including without limitation, a right for damages.

Waiver of Immunity

To the extent any Relevant Party or HCARE may be entitled in any jurisdiction to claim for itself
or its assets immunity in respect of its obligations under this Agreement or any other
Transaction Document from any suit, execution, attachment (whether provisional or final, in
aid of execution, before judgment or otherwise) or other legal process or to the extent that in
any jurisdiction that immunity (whether or not claimed) may be attributed to it or its assets, such
Relevant Party or HCARE (as the case may be) irrevocably agrees not to claim and irrevocably
waives such immunity to the fullest extent permitted now or in the future by the laws of such
jurisdiction.

English Language

All documents to be provided or communications to be given or made under this Agreement
shall be in English and, where the original version of any such document or communication is
not in English, shall be accompanied by an English translation certified by an Authorized
Representative (in case of the Company or the Promoters) or by an authorized representative
of a Party (in case of a Party other than the Company and the Promoters) to be a true and correct
translation of the original. Each of the Investors may, if it so requires, obtain an English
translation of any document or communication received in any other language at the cost and
expense of the Company. In either case, such Investor may deem any such translation to be the
governingversion.

No Third Party Beneficiary

Except as otherwise provided in this Agreement, this Agreement is for the sole benefit of the
Parties and shall be enforceable only by the Parties and nothing in this Agreement, express or
implied, is intended to or shall confer upon any other Person any right, benefit or remedy of any

nature whatsoever, under or by reason of this Agreement.

[Signature pages follow]
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IN WITMESS WHEREOF, the Parties hereto, acting through their duly authonzed representatives,

have caused this Agreement to be signed in their respective names, as of the date first written
ahove,

Far and om behalf of
SIGHATUREGLOBAL l_IN{EI-J_AJ PRIVATE LIMITED

Fo: Sgnatureglobal (India) Private Ltl'mﬁ_/.j_.,.

Mame: Kavi Aggary
Designation: Dirdctor E r= g

Signmiure Foge of s Inweslovs Cowimon Ageeensen] araogst Wi el mfa) Limited], nibematiora! finone Corperotion, Sgreturegiobm’
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IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed In their respective namas, a5 of the date first written above.

Forand on behalf of
INTERMATIOMAL FINANCE CORPORATION

s [} hovos

Designation:  Manager

amangit Wisima do! (oadio) Limres, Iaremavanal finanoe Covpadarion, Kgnatwieghbal

Lignature Page of the frveitard Commaos Agereeat i i Lt



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names, as of the date first written
above.

For and on behalf of
MADHU AGGARWAL, PRADEEP KUMAR AGGARWAL and PRADEEP KLUIMAR AGGARWAL {HUF}

| Zad

Mame: Pradeep Kumar Aggarwal
Designaticn:

Sigriclere Poge of the uesiors Common Agresment oronjs! Vi fo (inda) Limited, inferationad Frence Corporation, Signatuweglabal
Iinckia) Praqote Limtadd The Prownaenrs and th jcbealified Subsidianes



IN WITNESS WHEREDF, the Parties hereto, acting through their duly authorized representarives,

have caused this Agreement to be signed in their respective names, as of the date first written
above.

For and on behalf of

RASHMI AGGARWAL, RAVI AGGARWAL, RAVI AGGARWAL (HUF), GEETA DEVI AGGARWAL and
SARVPRIYA SECURITIES PRIVATE LIMITED

\

MamWAgga rwal

Designation:

Shnatane Poge of e fmeestors Common Sgresmnent senomgs Widee i b Glained indermnatian Fesaoce Comanadion, Signofueminde
{inave) Praente Limded, M Prgeniers ang the ddoadifind Subsioionns,



IN WITNESS WHEREQF, the Parties hereto, acting through their duly authorized representatives,

have caused this agreement to be signed in their respective names, &5 of the date first written
abioyo.

For and on behalf ot
SHILPA AGGARWAL, LALIT KUMAR AGGARWAL and LALIT KUMAR AGGARWAL EHI.:IF]

i |
¢ &3
Mame: Lalit Kumar Aggarwal
Desipnation:

Sigrimture Page off the fvestars Common Agresmeal manngst Werm et [Tmie) Linalle, intenaliondl Firnme Sonpanarion, Shialw et
{inoi) Sovole Limited I Fromobers ol te identified Subisisiories



IN WITNESS WHEREDF, the Parties hereto, acting through their duly awthorized representativos,

have caused this Agreement to be signed in their respective names, as of the date first written
abowe.

For and on behalf of
BHAWANA AGGARWAL, DEVENDER AGGARWAL and DEVENDER AGGARWAL (HUF)

S,

™

e,

2

Name: Devender Aggarwal
Designation:

Sigrmture Page of the mssshors Comman Agreement Grsangst ¥istra Mol {incdo) Limeted, inlermatiomsd fnonce Corponshion, Seaboregiode
[(fedin} Private Lmited, the Sromoders omd the inenfified Saboidiane,



IN WITNESS WHEREQF, the Parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names, as of the date first written
ahove,

Far and on behalf of
SIGNATURE BUILDERS PRIVATE LI

[ I-I_.

e Rl Bgedrwal
Chet atiomn: Director

Signatire Page af he vl Comaens Agreement amogsl visio fef (inde) Lmited, ieternotional Fresce Conparalion, Signafaregplobal
fimaba) Private Cenileg, the Prodnodens ond ehe ideniified Sufndofionies



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names, as af the date first written

above,

For and on behalf of !
SIGNATUREGLOBAL DEVELOPERS PRIVA

TED

ST POGE of T Vs tars COmmamon Agresment amongad Wstre (67 (fada) Lmited, iaternacianal Fimaece Corpanion, Sk v emioto)’
finckur) Reberbe Limited, bhee Pydunotons and the ddeabfiod Sty o



IN WITNESS WHEREDF, the Parties hereto, acting through their duly authorized representatives,

have caused this Agreement to be signed in their respecthve names, as of the date first written
above,

For and on hehalf of
JMIE HOLDIMGS PRIVATE LIMITED

Nl B

ﬁeslg D|rm:tﬂr

Cigvaalohe Page o e ek iOrs S AQrepment amongst Wsing B (Ao Lmited, vbernotionu Feasce Conporobion, Signoturagiabai
fimain) Pravate Limded, the Promoters and the fdenhifed Sulbsaobones



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in thelr respective names, as of the date first written
abiove.

For and an behalf af
SIGNATURE INFRABUILD PRIVATE LINMITED

. oy =
Pmﬂﬁwhp..um: SJignatory
jp T—

Mame: Lait Kumar Aggarwal

Desipnation: Direclor

Signehae Poge of 16e Myesbors Common Agreenieal amoengsd Vi Jict finevu) Linsted, indennationa! finance Corporsdion, Spmofureginto
{indin} Privabs Cmited, e Promatecs and the (destified Suhadiares



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names, as of the date first written
b,

For and on behali of
FANTABULDOUS TOWN DEVELOPERS PRIVATE LIMITED

| e
AR v/
Marme: Lalit Kumar Aggarwal
Designation: Director

Sigagrune Poge of the invesiors Common Agreemeset amongud Wik ¢! Tnobi) Linsdten, infenoation! finanee Componstion, Speahoegiobal
findinf Priveabe Lemited, the Fromanecs mnid e idendificd Sabsidianes,



IN WITNESS WHEREQF, the Parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed in thelr respective names, as of the date First written
above,

For and on behalf of
MAA VAISHNO NET-TECH PRIVATE LIMITED

Mame; Lalit Kumar ﬁq.gam'al
Designation: Director

Sipentare Page af the v Common Agreemens omangst Visoe i findVod Limited, neynebone Faance Corporacion, Signmtureglobol
{Ametia) Private Dlediedd, the Bramoders ang' the Idenflfied Sebsidiones,



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives,

have caused this Agreement to be signed in their respective names, as of the date first written
ahowe.

For and on behalf of
STERNAL BUILDCON PRIVATE LIMITED

_/;?

Marme: Ravi Aggarwal -
Desipnation: Director

Gigralad Page of the Mvestors Common Agresmant amengsd Walar i fadial Lmetted, indernotannl Brasce Conpanenicn, Sknatseiobod
i) Bahenbe Lemited 1he Provoeies eod it idendifed Subsiovories



IN WITNESS WHEREQF, the Parties hereto, acting through their duly authorized representatives,

have caused this Agreement to be signed in their respective names, as of the date first written
above,

Far and on behalf of
FOREVER BUILDTECH PRIVATE LIMITED
For Farever Buildtech Private Limited -

gd Slgnatory

DiragLas) AUt

Nﬂ'i'q;'fﬁill-'ui Apgarwal
Desipnation: Director

Sigriesture Poge of fve Invesiors Cantenon Agrectiend armangst Wabar oo [iesa) Linsdea, indrratianal Fnance Conpansinn, S laegiiine
{inaing) Pevvare Lkmired, e Promarens ond ine identifiod Subsidieries



IN WITNESS WHEREQF, the Parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed In their respective names, as of the date first written
above,

Far anid on behalf of
INDEED FINCAP PRIVATE LIMITED
(Formerly known as Charles {India) Private Limited)

¢ 1 dead Fincap Private Limited

Semlas

A nhorised Signatery/Direclor

Mame: Sandeep Kumar
Designation: Director

Sigmarure Page of the investars Commpn Agreement omangs? Wsirn 1l indin) Limicsd, intermatiorol Fisance Corperatian, Sigemu |
fintiny) Private Limited, e Promoters and the sdenbified Subsidionies. b



IN WITNESS WHEREQF, the Partios heroto, acting through their duly authorized representatives,

have caused this Agreement to be signed in their respective names, as of the date first written
dbove.

For and an hehalf of
ROSE BUILDING SOLUTIOMNS PRIVATE LI

o RGSE BUILDING SOLUTIONS Fv s

\

Anlbofsed Slons”
me; Aggparwal
] atinn; irector

Signidure FOge OF TNE e o Commn Agreerend armongst Vst to! (Inoig Limited, Inrernationol Sirevoce Corporalio, Signoturaphaba!
{lngfin} Brivale Lisdten, the Promotecs ada the geniified Sebudioias



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authaorized representatives,
have caused this Agreement to be signed in their respective names, as of the date first written
above,

For and on behalf of
SIGNATUREGLOBAL HOMES PRIVATE LIMITED

-z Signaturegiobal Homas Privale Limidad
f

\ Authorisad 3 Facins
T Marme: Rawvi A

Sigmatwre Poge of the drvesdors Connan Agastanaat amangst Vstno et Diadlia) | ivided, Indprnanional! Finonck Conponadion, Shanarenegioie
oy Privone Limited, e Aromabers o (e iidmillied Subsiionies



IN WITNESS WHEREDF, the Parties heretn, acting through their duly authorized representatives,
have caused this Agreement to be signed in their respective names, as of the date first written
abowe,

For and on behalf of
SIGMATUREG

Desi n: Director

Signuiure Poge of the Ineesiors Commsin AGres sl mangsl Vistrg Jel jinofio) Lumitsd, blemodiomd finonce Corpoanat g, Sooalureginio’
{hrsgfinng Privale Drailed, Lhe Promaalers i the deatifisd Sahsidiaries



IN WITNESS WHEREOE, the Parties hereto, acting through their duly authorized representatives,
have caused this Agreement to be signed In their respective names, as of the date first written above.

For and an behalf of
VISTRA ITCL (INDIA) LIMITED

o o

Nama:
Designation:

Sgraturd Poge of the investon Contman Agreement amongst Walra fecl [indla] Limied, infernetianal Faaance Corporation, Sgmafure oty
[irckio) Brivate Limeited, the Frovaotes gad hhe fdemtified fubsidtians,



SCHEDULE 1

DETAILS OF PARTIES

PART A: DETAILS OF THE PROMOTERS

Sr. No.

Name of the Promoter

Details of the Promoter

Rashmi Aggarwal

Wife of Ravi Aggarwal, having permanent account
number AFYPA7540N and currently residing at 34,
Road No. 61, Punjabi Bagh West, New Delhi -
110026.

Ravi Aggarwal

Son of Late Sh. Padam Chand Aggarwal, having
permanent account number AGPPK3139H and
currently residing at 34, Road No. 61, Punjabi Bagh
West, New Delhi - 110026.

Ravi Aggarwal (HUF)

A Hindu undivided family, having permanent

account number AAIHR1515F, with Karta Ravi

Aggarwal and the following coparceners:

(@)  Rashmi Aggarwal, having permanent account
number AFYPA7540N,

(b)  Shelly Aggarwal, having permanent account
number DBCPS3240C, and

(c)  Nikunj Aggarwal, having permanent account
number AUIPA7229H.

Bhawana Aggarwal

Wife of Devender Aggarwal, having permanent
account number AARPK9539K and currently
residing at 34, Road No. 61, Punjabi Bagh West, New
Delhi - 110026.

Devender Aggarwal

Son of Late Sh. Padam Chand Aggarwal, having
permanent account number AFBPK7834C and
currently residing at 34, Road No. 61, Punjabi Bagh
West, New Delhi - 110026.

Devender Aggarwal (HUF)

A Hindu undivided family, having permanent

account number AAEHD0308J, with Karta Devender

Aggarwal and the following coparceners:

() Bhawana Agarwal, having permanent
account number AARPK9539K

(b) Iti Aggarwal, having permanent account
number AUIPA7292A, and

(c)  Garvit Aggarwal, having permanent account
number AUIPA7228G.

Madhu Aggarwal

Wife of Pradeep Kumar Aggarwal, having
permanent account number AAJPD8902F and
currently residing at 34, Road No. 61, Punjabi Bagh
West, New Delhi - 110026.

Pradeep Kumar Aggarwal

Son of Late Sh. Padam Chand Aggarwal, having
permanent account number ADTPA6683P and
currently residing at 34, Road No. 61, Punjabi Bagh
West, New Delhi - 110026.

Pradeep Kumar Aggarwal (HUF)

A Hindu undivided family, having permanent
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account number AAIHP5371B, with Karta Pradeep

Kumar Aggarwal and the following coparceners:

(@) Madhu Aggarwal, having permanent account
number AAJPD8902F,

(b)  Paval Aggarwal, having permanent account
number AUIPA7231P,

(c)  Nidhi Aggarwal, having permanent account
number AUIPA7293B, and

(d)  Shivansh Aggarwal, having permanent
account number DBCPS3047D.

10. | Shilpa Aggarwal

Wife of Lalit Kumar Aggarwal, having permanent
account number AAKPR2927D and currently
residing at 34, Road No. 61, Punjabi Bagh West, New
Delhi - 110026.

11. Geeta Devi Aggarwal

Wife of Late Sh. Padam Chand Aggarwal, having
permanent account number AAJPD8901G and
currently residing at 34, Road No. 61, Punjabi Bagh
West, New Delhi - 110026.

12. Lalit Kumar Aggarwal

Son of Late Sh. Padam Chand Aggarwal, having
permanent account number AFBPK7835D and
currently residing at 34, Road No. 61, Punjabi Bagh
West, New Delhi - 110026.

13. | Lalit Kumar Aggarwal (HUF)

A Hindu undivided family, having permanent

account number AABHL1897D, with Karta Lalit

Kumar Aggarwal and the following coparceners:

(@)  Shilpa Aggarwal, having permanent account
number AAKPR2927D,

(b)  Bharti Aggarwal, having permanent account
number AUIPA7230N, and

(c)  Nikhil Aggarwal, having permanent account
number AUIPA7294G.

14. | Sarvpriya Securities Private Limited

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
number U74900DL1995PTC365249 and having its
registered office at Unit No. 1311, 13th Floor, Dr.
Gopal Das Bhawan, 28 Barakhamba Road, New
Delhi-110001.

PART B: DETAILS OF THE IDENTIFIED SUBSIDIARIES

Sr. No. Name of the Identified Subsidiaries

Details of the Identified Subsidiaries

1. Signature Builders Private Limited

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
number U70101DL2011PTC220275 and having its
registered office at 1309, 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.

Signatureglobal Developers Private
Limited

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
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number U70109DL2012PTC241901 and having its
registered office at 1308, 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.

JMK Holdings Private Limited

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
number U70109DL2013PTC255232 and having its
registered office at 13thF, Dr. Gopal Das Bhawan,
28 Barakhamba Road, New Delhi - 110001.

Signature Infrabuild Private Limited

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
number U70100DL2013PTC247676 and having its
registered office at 1310, 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.

Fantabulous  Town

Private Limited

Developers

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
number U70101DL2011PTC364078 and having its
registered office at 1308, 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.

Maa Vaishno Net-Tech Private

Limited

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
number U74899DL2005PTC142738 and having its
registered office at 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.

Sternal Buildcon Private Limited

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
number U70109DL2009PTC195052 and having its
registered office at 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.

Forever Buildtech Private Limited

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
number U70109DL2012PTC241744 and having its
registered office at 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.

Indeed Fincap Private Limited
(Formerly known as Charles (India)
Private Limited)

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
number U51109DL1985PTC327816 and having its
registered office at 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.

10.

Rose Private

Limited

Building Solutions

A company incorporated under the (Indian)
Companies Act, 1956 with company identification
number U70109DL2013PTC257303 and having its
registered office at 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.
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A company incorporated under the (Indian)
Companies Act, 1956 with company identification
Signatureglobal Homes Private | number U70100DL2008PTC176641 and having its
Limited registered office at 1309, 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.

11.

A company incorporated under the (Indian)
Companies Act, 2013 with company identification
Signatureglobal Business Park | number U70109DL2019PTC346164 and having its
Private Limited registered office at 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi -
110001.

12.

13. | Any other Future Subsidiaries [As applicable]

PART C: DETAILS OF THE OTHER SHAREHOLDERS

NAME NO. OF SECURITIES TYPE OF SECURITIES | % OF
SHAREHOLDING(On a
Fully Diluted Basis)
1 AME India | 56879 Equity Shares
Advisors LLP 0.75
2 Credible Nivesh | 85000 Equity Shares
Ltd 1.13
3 Pradeep Kumar | 85000 Equity Shares
Agarwal 1.13
4 Trimurti 114397 Equity Shares
Fragrances Pvt.
Ltd. 1.51
5 Kavita 28439 Equity Shares
Chowdhary 0.38
6 Kumud 28440 Equity Shares
Chowdhary 0.38
398155 5.28
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SCHEDULE 2

DEED OF ADHERENCE

This Deed of Adherence (“Deed”) is executed on this [¢] day of [e]:
Between:

1. [Insert name and details of the Transferee] (“Covenantor”, which expression shall, unless
repugnant to the subject, context and/or meaning thereof, be deemed to include its successors
and permitted assigns), to whom the Securities of the Company have been transferred by the
Transferor; and

2. [Insert name and details of the Transferor], (“Transferor”, which expression shall, unless
repugnant to the subject, context and/or meaning thereof, be deemed to include its successors
and permitted assigns).

This Deed is supplemental to the Investors Common Agreement (“Agreement”) made on [e], 2021
between (1) the Company, (2) IFC, (3) HCARE, (4) the Promoters, and (5) the Subsidiaries.

THIS DEED WITNESSETH AS FOLLOWS:

The Covenantor hereby confirms that it has been supplied with a copy of the Agreement and the
Constitutional Documents (as varied by the Parties thereto) together with (details of any variation),
and, hereby covenants to observe, perform and be bound by all the terms thereof applicable to the
Transferor which are capable of applying to the Covenantor to the intent and effect that the
Covenantor shall be deemed with effect from the date on which the Covenantor is registered as a

member of the Company to be a party to the Agreement.

The Covenantor hereby covenants that it shall not do any act or commit any omission that derogates
from the provisions of the Agreement or the Constitutional Documents.

Each party to the Agreement shall be a third party beneficiary of this Deed.

This Deed and any non-contractual obligations arising out of or in connection with it shall be governed
in all respects by the Laws of India.

Capitalized terms and expressions used but not defined herein shall have the same meaning ascribed
to them in the Agreement.

IN WITNESS WHEREOF, the Covenantor and the Transferor have entered into this Deed on the day
and year first above written in accordance with the requirements of the Agreement.

Signed and delivered for and on behalf of

The Covenantor

By: [°]
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Name: [e]
[*]

Designation: o

Signed and delivered for and on behalf of

The Transferor

By: o]
Name: [*]
Designation:  [e]
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SCHEDULE 3

POLICY COVENANTS

1.

Definitions

For purposes of this Schedule, the following terms have the following meanings:

(a)

(b)

2 u

“Control” (including with correlative meaning, the terms, “controlling”, “controlled by”
and “under common control with”), means the right to appoint majority of the directors
on the board and/or the power to direct or control the management or policies decisions
of a Person, directly or indirectly, whether through the ownership of shares or other
securities, by contract or otherwise; Provided that, in any event, the direct or indirect
ownership of 26% (twenty six percent) or more of the voting share capital of a Person is
deemed to constitute Control of that Person.

|”

It is clarified that for the purposes of this Schedule 3, the word “Control” in the definition

of “Affiliates” shall have the meaning set out above in this Schedule 3.

“Sanctionable Practice” shall have the meaning ascribed to the term in the IFC IRA.

IFC Policy Covenants

Sanctionable Practices

(a)

(b)

(c)

HCARE hereby agrees that it shall not engage in (nor authorize or permit any Affiliate or
any other Person acting on its behalf to engage in) any Sanctionable Practice with respect
to the Company or any transaction contemplated by this Agreement;

HCARE further covenants that should it become aware of any violation of Section 2(a)
above, it shall promptly notify IFC; and

If IFC notifies the Company and/or HCARE of its concern that there has been a violation
of Section 2(a) above, the Company and HCARE shall cooperate in good faith with IFC and
its representatives in determining whether such a violation has occurred, and shall
respond promptly and in reasonable detail to any notice from IFC, and shall furnish
documentary support for such response upon IFC’s request.
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SCHEDULE 4
WARRANTIES

PART A: PROMOTER WARRANTIES

1. Authority: Each Promoter has full power and authority and are competent to enter into, deliver
and perform: (a) this Agreement, (b) the other Transaction Documents to which they are a
party, and to consummate the transactions contemplated thereby.

2. Validity: This Agreement and each of the other Transaction Documents to which it is a party has
been duly authorized and executed by each Promoter and constitutes (or when executed, will
constitute) legal, valid, enforceable and binding obligations of the Promoter in accordance with
their respective terms.

3. No Conflict: The execution, delivery and performance by each Promoter of the Transaction
Documents and its compliance with the terms and provisions thereof, do not and will not:

(a) violate, conflict with or result in a breach of any of the terms, conditions or provisions of,
or constitute a default (or an event which, with the giving of notice or lapse of time, or
both, would become a default) under, or require any consent under, or give to others any
rights of termination, amendment, acceleration, suspension, revocation or cancellation
of, or result in the creation of any Encumbrance over any of its assets pursuant to, any
note, bond, indenture, mortgage, contract, agreement, lease, sublease, license, permit,
franchise or other instrument or arrangement to which it is a party or by which it is bound
or affected; and/or

(b) contravene any provision of any Applicable Law.

4, Status of Authorizations: Each Promoter has obtained all necessary corporate, creditors’,
shareholders’ and other Consents required under Applicable Law or under any contract or
otherwise required to be obtained by them for the execution, delivery and performance of its
obligations under the Transaction Documents and each of such Consents are in full force and
effect. None of the Promoters are required to obtain any other Consents either under
Applicable Law or under any contract or otherwise, for the execution and performance of the
Transaction Documents.

PART B: COMPANY WARRANTIES

1. Organization and Authority: The Company is a legal entity duly organized, validly existing and in
good standing under the laws of its place of incorporation and has all the necessary corporate
power and authority to enter into, deliver and perform its obligations under this Agreement and
each of the other Transaction Documents to which it is a party and to consummate the
transactions contemplated thereby.

2. Validity: This Agreement and each of the other Transaction Documents to which it is a party has
been duly authorized and executed by the Company and constitutes (or when executed, will
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constitute) legal, valid, enforceable and binding obligations of the Company in accordance with
their respective terms.

3. No Conflict: The execution, delivery and performance by the Company of the Transaction
Documents and its compliance with the terms and provisions thereof, do not and will not:

(a) violate, conflict with or result in a breach of any of the terms, conditions or provisions of,
or constitute a default (or an event which, with the giving of notice or lapse of time, or
both, would become a default) under, or require any consent under, or give to others any
rights of termination, amendment, acceleration, suspension, revocation or cancellation
of, or result in the creation of any Encumbrance over any of its assets pursuant to, any
note, bond, indenture, mortgage, contract, agreement, lease, sublease, license, permit,
franchise or other instrument or arrangement to which it is a party or by which it is bound
or affected;

(b) violate, conflict with, or contravene any provision of the Memorandum or Existing
Articles; or

(c) contravene any provision of any Applicable Law.

4, Status of Authorizations: The Company has obtained all necessary corporate, creditors’,
shareholders’ and other Consents required under Applicable Law or under any contract or
otherwise required to be obtained by them for the execution, delivery and performance of its
obligations under the Transaction Documents and each of such Consents are in full force and
effect. The Company is not required to obtain any other Consents either under Applicable Law
or under any contract or otherwise, for the execution and performance of the Transaction
Documents.

PART C: HCARE WARRANTIES

1. Organization and Authority: HCARE is a legal entity duly organized, validly existing and in good
standing under the laws of its place of incorporation and has all the necessary corporate power
and authority to enter into, deliver and perform its obligations under this Agreement and each
of the other Transaction Documents to which it is a party and to consummate the transactions
contemplated thereby.

2. Validity: This Agreement and each of the other Transaction Documents to which it is a party has
been duly authorized and executed by it and constitutes its valid and legally binding obligation
and enforceable in accordance with its terms.

3. No Conflict: The execution, delivery and performance of this Agreement will not contravene any
law, regulation, order, decree or authorization applicable to it; and

4. Status of Authorizations: It has taken all appropriate and necessary actions to authorize the
execution and delivery of this Agreement and the performance of its obligations hereunder.

PART D: IFC WARRANTIES
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Organization and Authority: It is an international organization established by the Articles of
Agreement among its member countries and has the power and authority to enter into, deliver
and perform its obligations under this Agreement.

Validity: This Agreement has been duly authorized and executed by it and constitutes its valid
and legally binding obligation and enforceable in accordance with its terms.

No Conflict: The execution, delivery and performance of this Agreement will not contravene any
law, regulation, order, decree or authorization applicable to it or any provision of the Articles of
Agreement establishing IFC.

Status of Authorizations: It has taken all appropriate and necessary actions to authorize the
execution and delivery of this Agreement and the performance of its obligations hereunder.
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SCHEDULE 5

LIST OF PROJECTS BY THE COMPANY/ IDENTIFIED SUBSIDIARIES

PART A: DETAILS OF LAUNCHED PROJECTS

) Saleable Affordable RERA
Sr. : Project Name/ . . . .
Entity Name Acres Area Housing Policy Registration
No. Sector .
(Insq. ft.) | License Number Number
(i) 52 of
2014 dated
Signature Builders 18 June 2014
Private Limited Solera (5.0 acres); 9 of 2017
1 6.125 4,90,332 and dated 30
' (i) 127 of June
2014 dated 2017
23 August
2014 (1.125
acres)
Signature Builders Private 25 of 2016 dated 4 of 2017
2. Limited Solera-2 3.00 2,66,787 29 November dated 20
2016 June, 2017
Signature Builders 1 of 2016
Private Limited Orchard Avenue dated 4 February | 11 of 2017
3. 5 4,18,031 2016 dated 30
June
2017
Signature Builders Private | Orchard Avenue-2 51 of 2019 51 of 2019
. Limited 5 4,41,556 dated 6 March | dated 11
' 2019 November,
2019
Signatureglobal
Developers Private Synera 63 of 2014 10 of 2017
5. Limited 5 4,14,637 dated 7 July dated 30
2014 June
2017
Signature SIGNATURE 4.73 121 of 2019 02 of 2020
6 Infrabuild GLOBAL PROXIMA dated 14 dated 06
) Private Limited I 4,28,946 September, January, 2020
) 2019
Signature Infrabuild Private 73 of 2019
Limited Signatureglobal 5.1125 | 4,58,810 dated 4 July 69 of 2019
7. Aspire 2019 dated 14
November
2019
JMK 157 of 2014 13 of 2017
8. Holdings Private Limited Grand IVA Sector 9 7,54,614 dated 11 dated 3 July
103 September 2017
2014
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14 of 2016

Sternal Buildcon Private | The Serenas dated 26 2 of 2017
9. | Limited 9.775 | 7,68,094 September dated 19
2016 June
2017
Sternal Buildcon Pvt. Ltd. SIGNATUREGLOBAL 21 OF 2020 42 OF 2020,
10. SUPERBIA 7.325 6,50,343 DATED DATED
13/08/2020 09/11/2020
Sternal Buildcon Pvt. Ltd. THE MILLENNIA I 17 OF 2020 41 OF 2020,
11. 9.103 8,08,201 DATED DATED
17/07/2020 09/11/2020
The Roselia 13 of 2016
Forever Buildtech Private dated 26 5 of 2017
12. Limited 8.034 8,77,887 September dated 20
2016 June
2017
63 OF 2017
13, | Forever Buildtech Private | The Roselia-2 2.53 DATED 03 18 OF 2018
" | Limited August 2017 dated 12
October 2018
Slg.naturégl‘obal (India) | The Millennia 9.7 04 of 2017 3 of 2017
1 Private Limited dated dated 20
8,58,812 02/02/2017 June
2017
33 0f 2018
SignatureGlobal (India) | Golf Green 79 5.9125 | 5,24,935 dated 26 May
15 | Private Limited 2018 15 of 2020
dated 23
June 2020
SignatureGlobal (India) Signatureglobal 5 69 of 2019
Private Limited Prime 4,36,259 dated 26 June 68 of 2019
16. 2019 dated 14
November
2019
SignatureGlobal (India) Signatureglobal 4,47,520 89 of 2019 77 of 2019
17 | Private Limited Proxima 1 5 dated 2 August | dated 31
’ 2019 December,
2019
Rose Building Solutions The Sunrises
Private Limited Premium Floor 77 of 2017 269 of 2017
18. by 6.51 3,32,983 dated 14 dated 9
SignatureGlobal September October
2017 2017
Maa Valsh'no Net- Tech Slignatureglobal 19 of 2018 HRERA-PKL-
19, Private City-I dated 6 KNL-27-
Limited 15 8,41,523 March 2018 2018 dated
20 July2018
Fantabulous Town The 15 21 of 2018 HRERA-PKL-
20. | Developers Private Limited | Signatureglobal 8,17,721 dated 20, KNL-26-
City -II March 2018 2018 dated
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20 July2018
Slgnatur'egloba'l . SignatureGlobal 39 0f2019 43 of 2013
Homes Private Limited 11.0625 | 7,96,282 dated 1
21. Park dated
-l 01.03.2019 August
2019
Slg.natur(.egl.obal Homes SignatureGlobal 40 of 2019 34 01:12019
2. Private Limited Park 6.29375 | 4,38,677 dated ated 1
i 01.03.2019 August
2019
Signatureglobal SignatureGlobal 117 of 2019 17 of 2020
23. | Homes Private Limited Park 15 12,20,853 dated dated
v 12.09.2019 20/07/2020
Signatur.egloba'l . SignatureGlobal 118 of 2019 18 of 2020
24. | Homes Private Limited Park 10.53 6,66,289 dated dated
v 12.09.2019 20/07/2020
Signatureglobal . 3,01,449 6 of 2021
; I SignatureGlobal i 130 of2019
111 Extension 29/01/2020
PART B: DETAILS OF UNLAUNCHED PROJECTS
Saleable Affordable RERA
= Entity Name FrEIEE! NEm Acres AITEE) Hous_ng Registration
No. Sector (Insq. Policy License Number
ft.) Number
1 Rose Building Solutions | Sector 37D (Ph ) 5.6 - APPLIED -
Private Limited
gﬂg]\:];\ttg:_ﬁl(:ggl (India) 63A 0.75 66,984 40 OF 2020
2 DATED _
11.12.2020 | Tobeapplied
3 JMK Holdings Private 88A AHP 8.90 7,94,877 - -
Limited
4 Signature Builders SECTOR 93 10 8,93,120 APPLIED -
Private Limited
c Signatureglobal Homes Park 1 5 3,46,959 LOI -
Private Limited Sector 36 (Sohna) RECEIVED
Signatureglobal 37D 20.6 14,47,880 8 OF 2021
6 | Developers Pvt. Ltd. dated
08.03.2021
JMK Holdings Private 79B 12.48 458,916 - -
7 | Limited
8 Sternal Buildcon Private Sector 81 11.9778 8,74,321 | LOI Received -
Limited
Signature -
9 Infrabuild Sector 92 19.7 13,78,580 APPLIED
Private Limited
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Sternal Buildcon Private | Sector 36 (Sohna) 2,13,063 9 OF 2021 -
10 | Limited Commercia 2.15 dated
15.03.2021
Signatureglobal Sector 37D 51
11 | Developers Pvt. Ltd. (Commercial) 208,108 | LOI Received
Signatureglobal Raj Nagar 17.1 25,55,768 Project
12 Developers Pvt. Ltd. Extension, Morta approval To be applied
applied. Under
approval.
13 Signatureglobal Homes Park 1 ext 5.17 3,61,900 APPLIED -
Private Limited Sector 36 (Sohna)
14 JMK Holdings Private SECTOR 88A 7.40
Limited DDJAY
15 SignatureGlobal (India) Sohna SCO 5.89 APPLIED -
Private Limited
16 SignatureGlobal (India) 63A(DDJAY) 5.00 APPLIED -
Private Limited
17 3ﬁﬂzldBqucon Private Millennia 37D 5.89 APPLIED
(Ph1V)
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SCHEDULE 6

DETAILS OF ACCOUNTS

PART A: SUBSIDIARIES COLLECTION ACCOUNTS

Sr. No. | Name of the Project Name of the Entity Account Details
1. SOLERA 107 SIGNATURE BUILDERS PVT LTD 013666200000283
3 SYNERA 81 SIGNATUREGLOBAL DEVELOPERS 013666200000271
PVT LTD
3. GRANDIVA JMK HOLDINGS PVT LTD 013666200000269
4, ANDOUR SARVPRIYA SECURITIES PVT LTD 013680200000660
5. ORCHARD SIGNATURE BUILDERS PVT LTD 013666200000214
6. ROSELIA FOREVER BUILDTECH PVT LTD 013666200000393
7. SERENAS STERNAL BUILDCON PVT LTD 013666200000496
8. ROSELIA2 FOREVER BUILDTECH PVT LTD 013666200000426
9. SOLERA2 SIGNATURE BUILDERS PVT LTD 013666200000476
10. SUNRISE E'(I:)DSE BUILDING SOLUTIONS PVT 013666200000632
11. CITY1 MAA VAISHNO NET TECH PVT LTD | 57500000404476
FANTABULOUS TOWN AND

12.

CITY2 DEVELOPERS PVT LTD 250016062011
13. ORCHARD?2 SIGNATURE BUILDERS PVT LTD 013672500000071
14. PROXIMA2 SIGNATURE INFRABUILD PVT LTD | 252500898901
15. ASPIRE SIGNATURE INFRABUILD PVT LTD | 250012250501
16. VAISHALI SARVPRIYA SECURITIES PVT LTD 033005008234
17. MILLENNIA2 SARVPRIYA SECURITIES PVT LTD 57500000424072
18. MILLENNIA3 STERNAL BUILDCON PVT LTD 013672500000191
19. SUPERBIA STERNAL BUILDCON PVT LTD 20052020001301
20. PARK2 i—lr%NATUREGLOBAL HOMES PVT 8045100105
1. PARK3 i—lr%NATUREGLOBAL HOMES PVT 8045100075
22. PARK4 i_II_%NATUREGLOBAL HOMES PVT 013672500000021
23. PARKS f_lr%NATUREGLOBAL HOMES PVT 013672500000081
24. PARK3 EXT f_lr%NATUREGLOBAL HOMES PVT 013672500000254
25. SERENAS 2 STERNAL BUILDCON PVT LTD 013666200000509
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PART B: DESIGNATED SUBSIDIARIES ACCOUNTS

Sr. No. | Name of the Project Name of the Entity Account Details

1. SG CITY 81 STERNAL BUILDCON PVT LTD 259999012348

2. HIGH STREET MALL STERNAL BUILDCON PVT LTD 259999012353

3. SG PARK1 EJI%NATUREGLOBAL HOMES  PVT 57500000424224

4 SGCITY 37D SIGNATUREGLOBAL DEVELOPERS 250025003701
PVT LTD

5. SGCITY 37D COMM SIGNATUREGLOBAL ~ DEVELOPERS 57500000423912
PVT LTD

6. SG CITY 92 SIGNATURE INFRABUILD PVT LTD 57500000653654
PART C: LENDER ESCROW ACCOUNTS

Sr. No. | Name of the Project Name of the Entity Account Details
SIGNATUREGLOBAL DEVELOPERS

1.

SGCITY 37D PVT LTD 250025003703

2. SGCITY 37D COMME SIGNATUREGLOBAL  DEVELOPERS 57500000423922
PVT LTD

3. SG CITY 81 STERNAL BUILDCON PVT LTD 259999012351

4, HIGH STREET MALL STERNAL BUILDCON PVT LTD 259999012355

5. SG CITY 92 SIGNATURE INFRABUILD PVT LTD 57500000653641

6. SG PARK1 E_II_GDNATUREGLOBAL HOMES  PVT 57500000423948

7. PRIME EXT SIGNATUREGLOBAL INDIAPVT LTD | 57500000653262

PART D: RERA ACCOUNTS

Sr. No. | Name of the Project Name of the Entity Account Details

1 SGCITY 37D SIGNATUREGLOBAL DEVELOPERS 259999012349
PVT LTD

2. SGCITY 37D COMME SIGNATUREGLOBAL  DEVELOPERS 259999012354
PVT LTD

3. SG CITY 81 STERNAL BUILDCON PVT LTD 57500000423935

4, HIGH STREET MALL STERNAL BUILDCON PVT LTD 250025003702

5. SG CITY 92 SIGNATURE INFRABUILD PVT LTD 57500000424098

6. SG PARK1 i_II_GDNATUREGLOBAL HOMES  PVT 57500000653016

7. PRIME EXT SIGNATUREGLOBAL INDIA PVT LTD | 57500000653029
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PART E: COMPANY COLLECTION ACCOUNTS

1. PRIME EXT SIGNATUREGLOBAL INDIAPVTLTD | 57500000653631

PART F: DESIGNATED COMPANY ACCOUNTS

1. PRIME EXT SIGNATUREGLOBAL INDIAPVT LTD | 57500000653631
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SCHEDULE 7

FORMAT OF HCARE CONSENT

[To be issued by the Company, each Promoter and the relevant Subsidiary]
Date: [¢]

To,

VISTRA ITCL (INDIA) LIMITED
The IL&FS Financial Centre
Plot No. 22, G Block

Bandra Kurla Complex
Bandra (East)

Mumbai - 400051

Dear Sir,

We write with reference to the investors common agreement dated July 14, 2021 (“Agreement”),
executed between, inter alia, HCARE, IFC, the Company, the Promoters and the Subsidiaries.

Capitalized terms and expressions used in this letter but not defined herein shall have the same
meaning ascribed to them in the Agreement.

This letter is being issued pursuant to Clause 11.2 of the Agreement, to seek the HCARE’s approval for
[insert description of the action constituting the reserved matter] (“Proposed Action”).

The Company, the Promoters and [insert name of relevant Subsidiary] jointly and severally agree and
undertake that all acts, deeds and things by or on behalf of the Company, the Promoters and/or [insert
name of relevant Subsidiary] in connection with the Proposed Action shall be subject to and in
compliance with the covenants, terms and conditions set forth in SCHEDULE 3 (Policy Covenants) of
the Agreement (“Undertaking”).

The Company, the Promoters and [insert name of relevant Subsidiary] (“Indemnifying Parties”)
hereby jointly and severally indemnify and agree to jointly and severally keep indemnified and save
and hold harmless HCARE, from and against any and all Losses incurred by HCARE in relation to or
arising out of any breach of the Undertaking (“Policy Indemnity”).

We agree and acknowledge that any approval granted by HCARE in terms of this letter is subject to
and in reliance on the understanding that (a) the Company, the Promoters and [insert name of
relevant Subsidiary] shall not breach any of the covenants, terms and conditions set forth in
SCHEDULE 3 (Policy Covenants) of the Agreement.

Yours sincerely,

For the Promoters
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(]

Promoters’ Representative

For Signatureglobal (India) Private Limited

(]

Director

For [Insert name of relevant Subsidiary]

(]

Director
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SCHEDULE 8

DETAILS FOR NOTICES

Sr. No. Party Details
Attn: Vipul Roongta
. e Address: HCARE House, HT Parekh Marg,
1. Vistra ITCL (India) Limited Churchgate, Mumbai - 400020
Email: vipulr@hdfccapital.com
Attn: Director, Manufacturing, Agribusiness and
Services Department
Address: 2121 Pennsylvania Avenue, N.W,,
Washington, D.C. 20433, United States of America
E-mail: Notifications@ifc.org
With a copy (in the case of communications relating
to payments) sent to the attention of the Director,
) International Finance Department of Financial Operations.
’ Corporation
Without in any way prejudicing, affecting or
modifying the above, a copy of any notice given or
made to IFC pursuant to the foregoing provisions
shall also be sent by courier and email to Portfolio
Manager, Manufacturing, Agribusiness and Services,
International Finance Corporation, 6th Floor, Asset
Number 07, Worldmark 3, Aerocity, New Delhi -
110037
Attn: Mr. Ravi Aggarwal
3 Signatureglobal (India) Private Address: House No. 34, Road No. 61, Punjabi Bagh
) Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
| Attn: Mr. Pradeep Kumar Aggarwal
" EZSEEizzgxa?iizrgr:jeep Address: House No. 34, Road No. 61, Punjabi Bagh
West, New Delhi - 110026
Kumar Aggarwal HUF ) . .
Email: pradeep@signatureglobal.in
Ravi Aggarwal,. Rashmi Attn: Mr. Ravi Aggarwal
5 éigeizramlljaeli/rz\g”ggfv%/ZIrV:s:jHuF' Address: House No. 34, Road No. 61, Punjabi Bagh
. . . West, New Delhi - 110026
Sarvpriya Securities Private . L .
Limited Email: ravi@signatureglobal.in
i | Shil Attn: Mr. Lalit Kumar Aggarwal
6. ;aglgtal::/:}aarnggfjl:r;u’;a: pa Address: House No. 34, Road No. 61, Punjabi Bagh
West, New Delhi - 110026
Aggarwal HUF . . ] .
Email: lalit@signatureglobal.in
Attn: Mr. Devender Aggarwal
Devender Aggarwal, Bhawana Address: House No. 34, Road No. 61, Punjabi Bagh
7. Aggarwal and Devender

Aggarwal HUF

West, New Delhi - 110026
Email: devender@signatureglobal.in
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Identified Subsidiaries

Signature Builders Private

Attn: Mr. Ravi Aggarwal

Address: House No. 34, Road No.

61, Punjabi Bagh

L Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
Attn: Mr. Ravi Aggarwal
5 Signatureglobal Developers Address: House No. 34, Road No. 61, Punjabi Bagh
’ Private Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
Attn: Mr. Ravi Aggarwal
. . . Address: House No. 34, Road No. 61, Punjabi Bagh
3. JMK Holdings Private Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
Attn: Mr. Ravi Aggarwal
4 Signature Infrabuild Private Address: House No. 34, Road No. 61, Punjabi Bagh
) Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
Attn: Mr. Ravi Aggarwal
5 Fantabulous Town Developers Address: House No. 34, Road No. 61, Punjabi Bagh
) Private Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
Attn: Mr. Ravi Aggarwal
6 Maa Vaishno Net- Tech Private Address: House No. 34, Road No. 61, Punjabi Bagh
) Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
Attn: Mr. Ravi Aggarwal
. . . Address: House No. 34, Road No. 61, Punjabi Bagh
7. Sternal Buildcon Private Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
Attn: Mr. Ravi Aggarwal
8 Forever Buildtech Private Address: House No. 34, Road No. 61, Punjabi Bagh
) Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
) . o Attn: Mr. Ravi Aggarwal
Indeed Fincap Private Limited Address: House No. 34, Road No. 61, Punjabi Bagh
9. (Formerly known as Charles .
(India) Private Limited) WesF, NevY Deflhl - 110026 )
Email: ravi@signatureglobal.in
Attn: Mr. Ravi Aggarwal
10. Rose Building Solutions Private Address: House No. 34, Road No. 61, Punjabi Bagh
Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
Attn: Mr. Ravi Aggarwal
11 Signatureglobal Homes Private Address: House No. 34, Road No. 61, Punjabi Bagh
Limited West, New Delhi - 110026
Email: ravi@signatureglobal.in
1. Signatureglobal Business Park Attn: Mr. Ravi Aggarwal

Private Limited
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Address: House No. 34, Road No. 61, Punjabi Bagh
West, New Delhi - 110026
Email: ravi@signatureglobal.in
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FIRST AMENDMENT AGREEMENT TO THE INVESTORS COMMON AGREEMENT
DATED JULY 9, 2022
BY AND AMONGST
SIGNATUREGLOBAL (INDIA) LIMITED
AND
VISTRA ITCL (INDIA) LIMITED
AND
INTERNATIONAL FINANCE CORPORATION
AND
PERSONS LISTED IN PART A OF SCHEDULE 1
AND

COMPANIES LISTED IN PART B OF SCHEDULE 1



This First Amendment Agreement to the Investors Common Agreement (as defined below) is made on July 9, 2022
(“Execution Date” and this agreement, the “First Amendment Agreement”), amongst:

1.

SIGNATUREGLOBAL (INDIA) LIMITED, a company incorporated under the laws of India and whose
registered office is situated at 1304, 13th Floor, Dr. Gopal Das Bhawan, 28 Barakhamba Road, Connaught
Place, New Delhi 110 001 (hereinafter referred to as the “Company”, which expression shall, unless
repugnant to the context or meaning thereof, be deemed to include its successors and permitted assigns) of
the First Part;

AND

VISTRA ITCL (INDIA) LIMITED (formerly known as IL&FS Trust Company Limited) (PAN No.
AAACI6832K), a company incorporated under the Companies Act, 1956 and having its registered office at
The IL&FS Financial Centre, Plot No.22, G Block, Bandra Kurla Complex, Bandra (East), Mumbai -
400051, India in its capacity as the trustee of HDFC Capital Affordable Real Estate Fund - 1, a Category |
Alternative Investment Fund formed under the Securities and Exchange Board of India (Alternative
Investment Funds) Regulations, 2012, acting through its investment manager HDFC Capital Advisors
Limited (“Investment Manager”), a company registered under the provisions of the Companies Act, 2013
and having its registered office at Ramon House, HT Parekh Marg, 169, Backbay Reclamation, Churchgate,
Mumbai - 400020, India (hereinafter referred to as “HCARE”, which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors in interest and
assigns) of the Second Part;

AND

INTERNATIONAL FINANCE CORPORATION, an International Organisation established by Articles
of Agreement among its member countries including the Republic of India (hereinafter referred to as “IFC”)
of the Third Part;

AND

PERSONS NAMED AS PROMOTERS AND PROMOTER GROUP IN PART A OF SCHEDULE 1
(defined therein), duly and validly represented by the relevant representatives of the Persons mentioned in
Part A of Schedule 1, authorized pursuant to Clause 17 of the Investors Common Agreement (hereinafter
collectively referred to as the “Promoters and Promoter Group”, which expression shall be deemed to
include their respective successors, legal heirs and permitted assigns) of the Fourth Part;

AND

THE COMPANIES LISTED IN PART B OF SCHEDULE 1 (hereinafter referred to as the “Identified
Subsidiary” and collectively referred to as the “Identified Subsidiaries”, which expression shall, unless
repugnant to the context or meaning thereof be deemed to mean and include their respective successors and
permitted assigns) of the Fifth Part.

HCARE and IFC shall hereinafter individually be referred to as an “Investor” and collectively referred to as
“Investors”.

The Company, each Investor, each member of the Promoters and Promoter Group and each Identified Subsidiary
shall be individually referred to as “Party” and collectively as the “Parties”.

WHEREAS

A.

The Parties had entered into an investors’ common agreement on July 14, 2021 (the “Investors Common
Agreement”).

The Company is proposing to undertake an initial public offer of its Equity Shares in accordance with the
Companies Act, 2013, and the rules made thereunder, as amended (including any statutory modification(s)
or re-enactment thereof, for the time being in force), (the “Companies Act”), the Securities and Exchange



Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the “SEBI
ICDR Regulations™) and other Applicable Laws. Pursuant to such initial public offer, the Equity Shares
shall be listed on the BSE Limited and the National Stock Exchange of India Limited (together, the
“Approved Stock Exchanges™).

The Board, by way of its resolutions passed on June 23, 2022 and July 5, 2022 has, inter-alia, approved the
QIPO (as defined below). Additionally, (a) the Shareholders (as defined below) have approved the QIPO
by way of a resolution in a general meeting passed on June 24, 2022, and (b) IFC has approved the QIPO
by way of the consent dated July 7, 2022.

As required under Applicable Law, the Investors Common Agreement shall terminate with effect from the
Listing Date (as defined below), except such provisions that have been specifically agreed to survive under
the Investors Common Agreement, as amended hereunder. This First Amendment Agreement sets out the
understanding between the Parties with respect to variation of certain terms of the Investors Common
Agreement.

In terms of Clause 20.3 (Admendments) of the Investors Common Agreement, any amendment to the
Investors Common Agreement is to be agreed in writing and signed by the Parties.

NOW THEREFORE, in consideration of the foregoing, and the premises, mutual covenants set out herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
hereby agree to supplement and amend the terms of the Investors Common Agreement as follows:

I

1.

DEFINITIONS, INTERPRETATION AND EFFECTIVENESS
Definitions

Wherever used in this First Amendment Agreement, unless the context otherwise requires, capitalized terms
used in any part of this First Amendment Agreement shall have the same meanings as ascribed to such terms
in the Investors Common Agreement unless otherwise defined herein. Further, in addition to the terms
defined elsewhere in this First Amendment Agreement, the following terms, when capitalized shall have the
following meaning for the purpose of this First Amendment Agreement:

“Execution Date” shall have the meaning assigned to such term in the Preamble of this First Amendment
Agreement;

“Investors Common Agreement” shall have the meaning assigned to such term in Recital (A); and

“First Amendment Agreement” shall have the meaning assigned to such term in the Preamble of this First
Amendment Agreement.

Interpretation

The principles of interpretation set out in the Investors Common Agreement shall be deemed to be
incorporated herein by reference, and shall have effect as if set out in this First Amendment Agreement.

Effectiveness

The provisions of this First Amendment Agreement shall come into effect and be binding on and from the
date of the draft red herring prospectus filed with the Securities and Exchange Board of India, by the
Company in relation to the QIPO, unless terminated in accordance with Clause IV below. On and from the
date of the draft red herring prospectus filed with the Securities and Exchange Board of India, by the
Company in relation to the QIPO, any reference to the term “Investors Common Agreement” shall be read
to mean the Investors Common Agreement as amended by this First Amendment Agreement.
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TERMS OF THE AMENDMENT

The term “Promoters” in all provisions of the Investors Common Agreement shall be replaced with the term
“Promoters and Promoter Group”.

In Clause 1 of the Investors Common Agreement, the following definitions shall stand modified as provided
below:

““Equity Shares” means the issued, subscribed and fully paid-up equity shares of the Company having face
value of INR 1 (Indian Rupees One) each and each carrying 1 (one) vote and all other (if any) equity shares
or stock in the share capital of the Company resulting from any subdivision, consolidation or re-
classification of the share capital;

“IPO” means an initial public offer undertaken by the Company, and shall include a QIPO;”.
In Clause 1 of the Investors Common Agreement, the following new definitions shall be incorporated:

““Listing Date” means the date on which listing and trading of Equity Shares commences on the Approved
Stock Exchanges, pursuant to the QIPO;

“Promoters” means Devender Aggarwal, Devender Aggarwal HUF, Lalit Aggarwal, Lalit Aggarwal HUF,
Pradeep Kumar Aggarwal, Pradeep Kumar Aggarwal HUF, Ravi Aggarwal, Ravi Aggarwal HUF and
Sarvpriya Securities Private Limited, collectively; and “Promoter” shall mean any of them, individually,

“Promoter Group” means Bhawana Aggarwal, Geeta Devi Aggarwal, Madhu Aggarwal, Rashmi Aggarwal
and Shilpa Aggarwal;

“QIPO’” means an IPO of Equity Shares: (a) complying with each of the IFC IPO Conditions, (b) complying
with each of the HCARE IPO Conditions, (c) comprising of- (i) a primary (fresh) issue of Equity Shares by
the Company aggregating up to < 7,500 million (“QIPO Primary”); and (ii) an offer for sale by the QIPO
Selling Shareholders, of Equity Shares held by IFC aggregating up to % 1,250 million and of Equity Shares
held by Sarvpriya Securities Private Limited aggregating up to 3 1,250 million (such offer for sale, the
“QIPO OFS"); and (d) pursuant to which, the Equity Shares shall be listed on the Approved Stock
Exchanges on the Listing Date;

“SEBI ICDR Regulations” means the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended,

“QIPO Selling Shareholders " means IF'C and Sarvpriya Securities Private Limited;”.
Clause 4.1.1 of the Investors Common Agreement shall stand modified as follows:

“4.1.1 Notwithstanding anything to the contrary contained in this Agreement or any other Transaction
Documents, none of the Parties shall Transfer any Securities of the Company to a Third Party (including
an Affiliate) unless such Third Party executes a Deed of Adherence._It is clarified that the foregoing shall
not be applicable in relation to a sale of Equity Shares pursuant to the QIPO OFS, notwithstanding anything
contained in this Agreement.”.

Clause 6.1.4 of the Investors Common Agreement shall stand modified as follows:

“6.1.4 All costs and expenses relating to any IPO, including statutory filing and registration fees, listing
charges and fees for advisors and managers to such IPO, shall be borne by the Company.

Provided that, the expenses incurred in connection with the QIPO (“OIPO Expenses”’) shall be borne by
the Company and the QIPO Selling Shareholders, in the manner required under Applicable Law. The
Company shall make efforts to ensure that the OIPO Expenses are reasonably incurred. For the avoidance




of doubt, it is hereby clarified that: (a) the following costs shall not constitute QIPO Expenses and shall
accordingly be borne exclusively by the Company: (i) listing fee, (ii) audit fee, not incurred for the purposes
of the OIPO and (iii) any costs incurred in_issuing corporate advertisements (i.e., any corporate
advertisements consistent with past practices of the Company and not including expenses relating to
marketing and advertisements undertaken in connection with the QIPO); and (b) any QIPO Expenses shall
initially be paid by the Company, and to the extent such expenses are required to be borne by the QIPO
Selling Shareholders (severally, in proportion to their respective portion of the offered shares finally sold
in the QIPO) in accordance with Applicable Law, shall be reimbursed to the Company by such QIPO Selling
Shareholder on completion of the QIPO. However, in the event that the QIPO is withdrawn or not completed
for any reason whatsoever, all QIPO-related expenses will be borne by the Company unless specifically
required otherwise by the relevant Governmental Authority”.

Clause 6.1.7 of the Investors Common Agreement shall stand modified as follows:

“6.1.7 The Promoters shall offer or make available their Equity Shares for the purposes of the mandatory
lock-in as applicable under the Applicable Law and shall ensure that Securities held by each of the Investors
and/or their Affiliates are excluded from the mandatory lock-in period, other than the lock-in as applicable
to persons other than promoters under Regulation 17 of the SEBI ICDR Regulations. In the event any
Governmental Authority takes a view or draws an inference that an Investor and/or its Affiliates are
promoters or part of the promoter group, then the Company and each of the Promoters shall co-operate
with such relevant Investor and/or its Affiliates (as the case may be) to make such representations and make
full disclosures to such body or Governmental Authority as may be required by the relevant Investor and/or
its Affiliates (as the case may be) to dispel or correct such inference or view.”.

The clause provided below shall be included as Clause 8.2A of the Investors Common Agreement:

“8.24 On_and from the Listing Date, the Board of the Company shall at all times be constituted in
compliance with Applicable Law including the provisions of the Act and the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015. Further, on_and from the
Listing Date and in accordance with Applicable Law, subject to receipt of the approval by the Shareholders
of the Company by way of special resolution at the first general meeting held by the Company after the
Listing Date, each Investor will have a right to nominate 1 (one) Director on the Board, so long as such
Investor holds at least 10% of the total paid-up and outstanding equity share capital of the Company (on a
fully diluted basis at the relevant time). Provided that the right of nomination conferred on such Investor
under this Clause 8.2A4 shall include the right of such Investor to remove at any time from office its respective
nominee Director and nominate another individual as its nominee Director in their place (as the case may
be), and the right of such Investor at any time and from time to time to determine the period of time during
which such person may hold office as nominee Director.”.

Clause 10.2 of the Investors Common Agreement shall stand modified as follows:

“The Company and the Subsidiaries shall also furnish the Investors with monthly operational reports/
monthly information system reports including monthly financial statements, monthly sales/ collection
reports no later than 10 (ten) Business Days from the end of each calendar month, and consolidated monthly
financial statements and monthly bank reports (including monthly reports relating to the Company Master
Account, Designated Company Accounts, Designated Subsidiaries Accounts, Company Collection
Accounts, Subsidiaries Collection Accounts, Lender Escrow Accounts and RERA Accounts) stating
consolidated cash balance of the Company and the Subsidiaries no later than 21 (twenty one) calendar days
from the end of each calendar month.

For the avoidance of doubt, on and from the date of filing of the red herring prospectus in relation to the
OIPO, such information shall be required to be shared by the Company only so long as pursuant to sharing
of such information the Company remains in compliance with Applicable Law.”.

Clause 10.3 of the Investors Common Agreement shall stand substituted with:
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1.

12.

III.

Iv.

“Notwithstanding anything to the contrary contained under the Transaction Documents, the Subsidiaries
(other than the Identified Subsidiaries) shall, and the Company and the Promoters shall ensure and procure
that the Subsidiaries (other than the Identified Subsidiaries) shall, furnish each of the Investors with monthly
bank reports stating the consolidated cash balance of such Subsidiaries no later than 7 (seven) calendar
days from the end of each calendar month.

For the avoidance of doubt on and from the date of filing of the red herring prospectus in relation to the
OIPO, such information shall be required to be shared by the Company only so long as pursuant to sharing
of such information the Company remains in compliance with Applicable Law.”.

The below clause shall be added as Clause 15.1A of the Investors Common Agreement:

“All clauses of this Agreement, other than the Surviving Clauses (set out in Clause 15.3), shall fall away

il

forthwith with no further action from any Party on and from the Listing Date.”.

Clause 15.3 of the Investors Common Agreement shall stand substituted with:

“Unless specifically provided for otherwise, the provisions of Clause 8.24 (Management), Clause 14
(Warranties), this Clause 15.3 (Survival), Clause 16 (Notices), Clause 17 (Promoters’ Representatives),
Clause 18 (Governing Law and Dispute Resolution), Clause 19 (Confidentiality and Announcements) and
Clause 20 (Miscellaneous) (collectively, the “Surviving Clauses”) shall survive any termination of this
Agreement, and to the extent any other provision of this Agreement is relevant for applicability,
interpretation and enforceability of the Surviving Clauses, then such provisions of this Agreement shall also
survive any termination of this Agreement to such extent.”.

The contents of Schedule 1 of the Investors Common Agreement shall be replaced with the contents of
Schedule A of this First Amendment Agreement.

ACKNOWLEDGEMENT

With respect to Clause 6.4.1 of the Investors Common Agreement, each of the Investors acknowledge that
the QIPO Selling Shareholders may participate in the QIPO to the following extent:

a. up to [®] Equity Shares may be offered by IFC; and
b. up to [@] Equity Shares may be offered by Sarvpriya Securities Private Limited, and

With respect to Clause 19 of the Investors Common Agreement, each of the Investors acknowledge that
appropriate disclosures in relation to the Transaction Documents may be included in the offer documents in
relation to the QIPO, as may be required under Applicable Law or as may be directed by the relevant
Governmental Authority.

REVIVAL OF THE INVESTORS COMMON AGREEMENT

Notwithstanding anything to the contrary, (a) if the QIPO is not completed within one year from the date of
filing of the draft red herring prospectus filed by the Company in relation to the QIPO, with the Securities
and Exchange Board of India (the “QIPO Date”) for any reason, or (b) if the Company and the QIPO Selling
Shareholders, jointly, decide to not undertake the QIPO at any time prior to the QIPO Date; or (c) if the
Listing is not completed post filing of the red herring prospectus by the Company, in relation to the QIPO,
with the Securities and Exchange Board of India within the prescribed time period under Applicable Law
(each event set forth in Clause IV(1) (a), (b) or (c) referred to as the “Revival Event™), then:

notwithstanding anything under the articles of association of the Company (the “Articles”), (i) the rights of
the Investors under the provisions of the Investors Common Agreement immediately prior to the Execution
Date shall be deemed to be reinstated and will not be considered amended by this First Amendment
Agreement, and the Company shall undertake all necessary actions as may be required by the Investors to
ensure such reinstatement of rights and provisions, including any specific actions required by any Investor,
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IX.

and (ii) the Investors Common Agreement shall be deemed to have been in force during the period between
the Execution Date and the date of termination of this First Amendment Agreement, without any break or
interruption whatsoever and the Investors Common Agreement (without any reference to this First
Amendment Agreement) shall be the sole document governing the rights and obligations of the parties under
the Investors Common Agreement. Without prejudice to the preceding sentence, the Company undertakes
and covenants to the Investors that it shall, within 30 (thirty) business days of the occurrence of any Revival
Event, take all such actions as may be required by the Investors to reinstate such rights and provisions,
including causing the alteration of the Articles, if required, to reinstate the rights of the Investors and
provisions of the Investors Common Agreement immediately prior to the Execution Date as if such rights /
provisions were not amended by this First Amendment Agreement, including entering into arrangements
necessary in this regard; and

except for Clause IV(1)(a), the provisions of this First Amendment Agreement shall automatically stand
terminated without any further act or deed required on the part of any Party.

In case of termination of this First Amendment Agreement in accordance with Clause 1V, all amendments
to the Investors Common Agreement and the Articles of Association, under or pursuant to this First
Amendment Agreement, and any other action taken pursuant to this First Amendment Agreement and all
waivers granted hereunder, shall automatically cease to have effect, and the Relevant Parties shall act in
accordance with Clause IV(1)(a) to give effect to the aforesaid.

The termination of this First Amendment Agreement shall be without prejudice to the accrued rights and
obligation of the Parties hereunder prior to such termination.

REPRESENTATION AND WARRANTIES OF THE PARTIES

The provisions of Clause 14 and Schedule 4 of the Investors Common Agreement shall apply mutatis
mutandis to this First Amendment Agreement, as if set out in this First Amendment Agreement in full except
that any reference to: (a) “this Agreement” shall be construed as a reference to the “First Amendment
Agreement”, (b) “Promoters” shall be construed as a reference to the “Promoters and Promoter Group”, and
(c) “Execution Date” and the “HCARE Closing Date” shall be construed as a reference to Execution Date
(as defined herein).

GOVERNING LAW, DISPUTE RESOLUTION AND JURISDICTION

The provisions of Clause 18 (Governing Law and Dispute Resolution) of the Investors Common Agreement
shall apply mutatis mutandis to this First Amendment Agreement in the event of any dispute arising out of
or in connection with this First Amendment Agreement including any question regarding its existence,
validity or termination.

AMENDMENT

No amendment or modification to the First Amendment Agreement shall be valid or binding unless made
in writing and duly executed by or behalf of the Parties.

COUNTERPARTS

This First Amendment Agreement may be executed in any number of counterparts, all of which taken
together shall constitute one and the same instrument.

MISCELLANEOUS

Save as agreed in this First Amendment Agreement, all other terms and conditions of the Investors Common
Agreement shall remain unchanged and shall continue to be applicable and binding on the Parties.






IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives, have caused
this First Amendment Agreement to be signed in their respective names, as of the date first written above,

For and on behalf of
SIGNATUREGLOBAL (INDIA) LIMITED

Name: RV AteAfLAL
Designation: MAMALIME TuerTaf

Sigmature Page to the First Amendment Agreement lo the Investors Common Agreement amongsi Vistra (1TCL)
india Limited, International Finawece Corporation, Signature Global (fndia) Limited, the Promoters and Promoter
Giroupr and the Tdeniified Subsidiaries



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives, have caused
this First Amendment Agreement to be signed in their respective names, as of the date first written above.

For and on behalf of
VISTRA ITCL (INDIA) LIMITED

&7

Name: Rajesh Khushalani
Designation: Principal - Investments & Head - Asset Management

Sgnature Page to the First Amendment Agreement to the Investors Common Agreement amongst Vistra (ITCL)
India Limited, International Finance Corporation, Sgnature Global (India) Limited, the Promoters and Promoter
Group and the I dentified Qubsidiaries
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Dysignadion: Moanager



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives, have caused
this First Amendment Agreement to be signed in their respective names, as of the date first written above.

For and on behalf of
MADHU AGGARWAL, PRADEEPF KUMAR AGGARWAL and PRADEEF KUMAR AGGCARWAL

{(HUF)

=

ADEEPR L Ll fce A

Name: PP
Designation:

Signarure Page to the First Amendment Agreemert fo the Investors Common Agreement amongst Fisira (TTCL)
Ircia Limiled, fnternational Finance Corporation, Signature Global (India) Limited, the Prowmeters and Promoter

Ciroep and the Mdenlified Subsidiaries



IN WITNESS WHEREOF, the Parties hereto, scting through their duly authorized representatives, have caused
this First Amendment Agreement fo be signed in their respective names, as of the date first written above.

For and on behalf of
RASHMI AGGARWAL, RAVI AGGARWAL, RAVI AGGARWAL (HUF), GEETA DEVI AGGARWAL
and SARVPRIY A SECURITIES PRIVATE LIMITED

e T

Name:  fAUI AREARDAL
Designation:

Signature Fage to the First Amendment Agreement to the Investars Common Agreement amaongst Fistra (TTCL)
India Limited, nternarional Finoance Corporation, Signatire Global fIndial Limited, the Promoterys and Promoter
Ciroup and the Idenified Subsidiaries



IN WITNESS WHEREOF, the Partics hereto, acting through their duly authorized representatives, have caused
this First Amendment Agreement to be signed in their respective names, as of the date first written above,

For and on behalf of
SHILFA AGGARWAL, LALIT KUMAR AGGARWAL and LALIT KUMAR AGGARWAL (HUF)

k; LAUT poupin AR fe e ARUAL

Designation;

Signature Page to the First Amendment Agreement (o the Investors Common Agreement amongst Vistra (ITCL)
India Limited, Imternational Finance Corporation, Sigmature Global (India) Limited, the Promoters and Promorer
Group and the Identified Subsidiaries



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives, have caused
this First Amendment Agreement to be signed in their respective names, as of the date first written above.

For and on behalf of
BHAWNA AGGARWAL, DEVENDER AGGARWAL and DEVENDER AGCARWAL (HUF)

P %

Ly
ﬁ F\Ewmnm AceARWAL

Mame;
Designation:

Signature Fage to the Firse Amendment Agreement fo the fnvestors Common Agreement amongst Vistra (TTCL)
India Limited. fntermational Finance Corporarion, Signature Global (India) Limited, the Promoters and Promover
Crronp and the Idemtified Subsidiaries



IN WITNESS WHEREOF, the Partics hereto, acting through their duly authorized representatives, have caused
this First Amendment Agreement to be signed in their respective names, as of the date first wrillen above,

For and on behalf of
S5IGHNATURE BUILDERS PRIVATE LIMITED

\/'

Name: [AY fgeARUAL
Designation: THRE (Tl

Signature Fage to the First Amendmem Agreement to the fnvestors Common dgreememd amongst Fistra (fTCL)
Inclia Limited, International Finance Corporation, Signature Clobal (india) Limited, the Promoters and Promaoler
Crrong and the Tdemified Subsidiaries



IN WITNESS WHEREDF, the Parties hereto, acting through their duly authortzed represeniatives, have caused
this First Amendment Agreement to be signed in their respective names, as of the date first written above.

For and an behalf of
SIGHNATUREGLOBAL DEVELOPERS PRIVATE LIMITED

£ H{r.m\u/

MName:
Designation: TRECT 0F,

Stermiure Poge to the First Amendment Agreement fo the fmrestory Common Agresment amongst Fistra (TTCL
India Limited, Irtevnational Finonce Corporation. Signature Global (Indial Limited, the Promofers and Promofer
Group and the Identified Subsidiagries



IN WITNESS WHEREQOF, the Parties hereto, acting through their duly authorized representatives, have cansed
this First Amendment Agreement to be signed in their respective names, as of the date first written above.,

For and on behalf of
JME HOLDINGS PRIVATE LIMITED

-

Name: A1 AcsARLAL
Designation; T IRECTOR

Signature Page 1o the First Amendment Agreement to the fnvestors Common Agreement amongst Fisira (TTCL)
India Limired, Internationad Finance Corpovation, Signature Global (India) Limited, the Promoters and Promoter
Group and the Identified Subsidiaries



IN WITNESS WHEREDQF, the Parties hereto, acting through their duly authorized representatives, have caused
this First Amendment Apreement to be signed in their respective names, as of the date first written above,

Far and on behalf of

SIGNATURE INFRAEUILD PRIVATE LIMITED
A

A2

MName: I:-:'EHE-HI:ER ﬁqﬁﬁ-ﬂwﬁ!'
Designation: —jperTof.

Signature Page to the First Amendment Agreemeni o the fnvestors Common Agreement amongst Vistra (TFCL)
India Limited, International Firance Corporation, Signature Global (India) Limited, the Promoters and Promoter
Group and the Slenrified Subsioliaries



IN WITHNESS WHEREOF, the Partics hereto, acting through their duly authorized representatives, have caused
this First Amendment Agreement to be signed in their respective names, &5 of the date first written above.

For and on behalf of
FANTABULOUS TOWN DEVELOPERS PRIVATE LIMITED

k'

[
Mame: PEIFE&PER ﬁqdfﬁﬂwﬂt'
Designation: PIRECTOR,

Signature Pape to the First Amendment Agreement to the investors Common Agreement amongst Vistra (ITTCL)
India Limited, International Finance Corporation, Signature Global iTndial Limited, the Promoters and Promoter
Gronp and the Ideniificd Subsidiaries



IN WITNESS WHEREOF, the Parties hereio, acting through their duly awthorized representatives, have caused
this First Amendment Agreement to be signed in their respective names, as of the date first written above.

For and on behalf of
MAA VAISHNO NET-TECH PRIVATE LIMITED

(7 [
Cee:  LAUT kUMAR ALEAR
Designation: T iEeLTOR

Sigrnature Page to the First Amendment Agreement to the Investors Comman Agreememnd amongst Fisira (TTCL)
Irdia Limited, faternational Finance Corporation, Signature (Hobal (fndia) Limited, the Promolers and Promoter
Cirowp and the Idensified Subsidiaries



IN WITNESS WHEREDF, the Parties hereto, acting through their duly authorized representatives, have cansed
thiz First Amendment Agreement to be sipgned in their respective names, as of the date first written above,

For and on behalf of
STERNAL BUILDCON PRIVATE LIMITED

Name: [AVI AGsARUAL
Designation: TRE(TOR_

Signature Page to the First Amendment Agreement to the favestors Common Agreement amongst Viseea (ITCL)
India Limited International Finanee Corporation, Sigramire Global (Tndia) Limited, the Promoters and Promaoter
Crraup and the Idemiiffed Subsidiaries



IN WITNESS WHEREOF, the Partics hereto, acting through their duly authorized representatives, have caused
this First Amendment Agreement to be signed in their respective names; as of the date first written above.

For and on behalf of
FOREVER BUILDTECH PRIVATE LIMITED

-

Name: AV ACEARIAL
Designation: TIRECTIA

Signature Page ip the First Amendmeri Agreement fo the Invesiors Comnron Agreement amongst Visira (ITCL)
India Limited, International Finance Corporation, Signature Ulobal (Trdia) Limited, the Promeaters and Pramoler
Group and the Identified Subsidiaries



IN WITNESS WHEREQF, the Parties hereto, acting through their duly authonzed representatives, have caused
this First Amendment Agreement (o be signed in their respective nnmes, &5 of the date first wriften above,

For and on behalf of
INDEED FINCAFP PRIVATE LIMITED
(formerly, Charles (India) Private Limited)

\/

ALLARLA
Name; FAV! 0 f§MAToRY

Designation; AVTHARIZE

Signature Page to the First Amendment Agreement io the fnvestors Common Agreement amongsi Fistra (ITCL)
Irclice Limited, Intermationd Finance Covporation, Signmiure Giobal (Tadia) Lisdied, the Promoiers and Promoter
Crronip amd e Tdenrified Subsidicries



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives, have caused
this First Amendment Agreement (o be signed in their respeclive names, as of the date first written above.

For and on behalf of
ROSE BUTLDING SOLUTIONS PRIVATE LIMITED

\/

Name: FAY! AL<ARuAL
Designation: BIkeLTOM

Signature Page to the First Amendment Agreement to the Invésiors Common Agreement amongst Vistra ¢TTCL)
Irdia Limited, fmternaiional Finance Covporalion, Signoalure {F.r::&.::af {Indiay Limited, the Promoters and Promoter
Crrorein ad the fdenilfiod Swbsidiaries



IN WITNESS WHEREOF, the Parties herefo, acting through their duly autherized representatives, have caused
this First Amendment Agreement to be signed in their respective names, as of the date first written above,

For and on behalf of
SIGNATUREG AL HOMES PRIVATE LIMITED

E.

Name: K£AY! g ARDAL-
Designation: TDIRECTIRA

Signature Page 1o the First Amendment Agreement to the Investors Common Agreement amongst Visira ¢(ITCL)
fndia Limited, fnternational Finance Carparation, Signature (flobal (fndia} Limited, the Promoters and Promater
Crreonip o the FdemiifTed Subsidiaries



IN WITNESS WHEREOF, the Parties hereto, acting through their duly authorized representatives, have caused
this First Amendment Apgreement o be signed in their respective names, as of the date first written above,

For and on behalf of
EIGNATHREGL'EIB#L BUSINESS PARK PRIVATE LIMITED

-

Mame: RAv AL ARLAL
Designation: DIRECTOR

Signature Page to the First Amendment Agreement fo the favestors Commeon Agreement amongst Vistra (TTCL)
India Linvited, Imternational Finmnce Corporation, Signature Global (Tndia) Limited, the Promoters and Promoter
Crrowg and the Tdemiified Subsidiaries



SCHEDULE A

PART A: DETAILS OF THE PROMOTERS AND PROMOTER GROUP

Details of the Promoters

(HUF)

Sr. No. | Name of the Promoter Details of the Promoter

1. Ravi Aggarwal Son of Late Sh. Padam Chand Aggarwal, having permanent account
number AGPPK3139H and currently residing at 34, Road No. 61,
Punjabi Bagh West, New Delhi - 110026.

2. Ravi Aggarwal HUF A Hindu undivided family, having permanent account number
AAIHRI1515F, with Karta Ravi Aggarwal and the
following coparceners:

a. Rashmi Aggarwal, having permanent account number
AFYPA7540N;

b. Shelly Aggarwal, having permanent account number
DBCPS3240C; and

c¢. Nikunj Aggarwal, having permanent account number
AUIPAT7229H.

3. Devender Aggarwal Son of Late Sh. Padam Chand Aggarwal,
having permanent account number AFBPK7834C and currently
residing at 34, Road No. 61, Punjabi Bagh West, New Delhi - 110026.

4, Devender Aggarwal (HUF) | A Hindu undivided family, having permanent account number
AAEHDO0308J, with Karta Devender Aggarwal and the following
coparceners:

a. Bhawana Agarwal, having permanent account number
AARPK9539K;

b. Iti Aggarwal, having permanent account number
AUIPA7292A; and

c. Garvit Aggarwal, having permanent account number
AUIPA7228G.

5. Pradeep Kumar Aggarwal Son of Late Sh. Padam Chand Aggarwal, having permanent account
number ADTPA6683P and currently residing at 34, Road No. 61,
Punjabi Bagh West, New Delhi - 110026.

6. Pradeep Kumar Aggarwal | A Hindu undivided family, having permanent account number

(HUF) AAIHP5371B, with Karta Pradeep Kumar Aggarwal and the following
coparceners:
a. Madhu Aggarwal, having permanent account number
AAJPD8902F;
b. Paval Aggarwal, having permanent account number
AUIPA7231P;
c. Nidhi Aggarwal, having permanent account number
AUIPA7293B; and
d. Shivansh Aggarwal, having permanent account number
DBCPS3047D.

7. Lalit Kumar Aggarwal Son of Late Sh. Padam Chand Aggarwal, having permanent account
number AFBPK7835D and currently residing at 34, Road No. 61,
Punjabi Bagh West, New Delhi - 110026.

8. Lalit Kumar  Aggarwal | A Hindu undivided family, having permanent account number

AABHI1897D, with Karta Lalit Kumar Aggarwal and the following
coparceners:
a. Shilpa Aggarwal, having permanent account number
AAKPR2927D;




b. Bharti Aggarwal, having permanent account number
AUIPA7230N; and

c. Nikhil Aggarwal, having permanent account number
AUIPAT7294G.

9. Sarvpriya Securities Private | A company incorporated under the (Indian) Companies Act, 1956
Limited with company identification number U74900DL1995PTC365249 and
having its registered office at Unit No. 1311, 13th Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, New Delhi — 110001.
Details of the Promoter Group

Sr. | Name of the Promoter | Details of the Promoter Group

No. | Group

10. | Rashmi Aggarwal Wife of Ravi Aggarwal, having permanent account number
AFYPA7540N and currently residing at 34, Road No. 61, Punjabi
Bagh West, New Delhi - 110026.

11. | Bhawana Aggarwal Wife of Devender Aggarwal, having permanent account number
AARPKO9539K and currently residing at 34, Road No. 61, Punjabi
Bagh West, New Delhi — 110026.

12. | Madhu Aggarwal Wife of Pradeep Kumar Aggarwal, having permanent account
number AAJPD8902F and currently residing at 34, Road No. 61,
Punjabi Bagh West, New Delhi - 110026.

13. | Shilpa Aggarwal Wife of Lalit Kumar Aggarwal, having
permanent account number AAKPR2927D and currently residing at
34, Road No. 61, Punjabi Bagh West, New Delhi — 110026.

14. | Geeta Devi Aggarwal Wife of Late Sh. Padam Chand Aggarwal, having permanent account

number AAJPD8901G and currently residing at 34, Road No. 61,
Punjabi Bagh West, New Delhi — 110026.

PART B: DETAILS OF THE IDENTIFIED SUBSIDIARIES

Sr. No.

Name of the Identified Subsidiary | Details of the Identified Subsidiary

1.

Private Limited

Fantabulous Town Developers | A company incorporated as a private limited company on

June 16, 2011 under the Companies Act, 1956. Its corporate
identification number is U70101DL2011PTC364078 and its
registered office is situated at Unit no. 1308, 13" Floor, Dr.
Gopal Das Bhawan, 28 Barakhamba Road, Connaught Place,
New Delhi 110 001, India.

Forever Buildtech Private Limited | A company incorporated as a private limited company on

September 6, 2012 under the Companies Act, 1956. Its
corporate identification number is
U70109DL2012PTC241744 and its registered office is
situated at 13" Floor, Dr. Gopal Das Bhawan, 28 Barakhamba
Road, Connaught Place, New Delhi 110 001, India.

Indeed Fincap Private Limited A company originally incorporated as Charles (India) Private

Limited, a private limited company, on November 1, 1985
under the Companies Act, 1956. Its name was changed to
Indeed Fincap Private Limited pursuant to certificate of
incorporation dated June 3, 2019 for change of name. Its
corporate identification number is
US51109DL1985PTC327816 and its registered office is
situated at 13th Floor, Dr. Gopal Das Bhawan, 28
Barakhamba Road, Connaught Place, New Delhi 110 001,
India.

JMK Holdings Private Limited A company incorporated as a private limited company, on

July 11, 2013 under the Companies Act, 1956. Its corporate




identification number is U70109DL2013PTC255232 and its
registered office is situated at 13™ Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, Connaught Place, New Delhi
110 001, India.

Maa Vaishno Net-Tech Private
Limited

A company incorporated as a private limited company on
November 21, 2005 under the Companies Act, 1956. Its
corporate identification number is
U72900DL2005PTC142738 and its registered office is
situated at 13™ Floor, Dr. Gopal Das Bhawan, 28 Barakhamba
Road, Connaught Place, New Delhi 110 001, India.

Rose Building Solutions Private
Limited

A company incorporated as a private limited company on
September 6, 2013 under the Companies Act, 1956. Its
corporate identification number is
U70109DL2013PTC257303 and its registered office is
situated at 13" Floor, Dr. Gopal Das Bhawan, 28 Barakhamba
Road, Connaught Place, New Delhi 110 001, India.

Signature Builders Private Limited

A company incorporated as a private limited company on
June 2, 2011 under the Companies Act, 1956. Its corporate
identification number is U70101DL2011PTC220275 and its
registered office is situated at 1309, 13" Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, Connaught Place, New Delhi
110 001, India.

Signatureglobal Business Park

Private Limited

A company incorporated as a private limited company on
February 18, 2019 under the Companies Act, 2013. Its
corporate identification number is
U70109DL2019PTC346164 and its registered office is
situated at 13™ Floor, Dr. Gopal Das Bhawan, 28 Barakhamba
Road, Connaught Place, New Delhi 110 001, India.

Signatureglobal Developers Private
Limited

A company originally incorporated as Manira Developers
Private Limited, a private limited company, on September 12,
2012 under the Companies Act, 1956. Its name was changed
to Signatureglobal Developers Private Limited pursuant to
certificate of incorporation for change of name dated
December 31, 2014. Its corporate identification number is
U70109DL2012PTC241901 and its registered office is
situated at Unit no. 1308, 13" Floor, Dr. Gopal Das Bhawan,
28 Barakhamba Road, Connaught Place, New Delhi 110 001,
India.

10.

A company originally incorporated as Jain Bothra Stocks
Private Limited, a private limited company, on April 11, 2008
under the Companies Act, 1956. Its name was changed to
Signatureglobal Homes Private Limited pursuant to
certificate of incorporation for change of name dated
February 2, 2017. Its corporate identification number is
U70100DL2008PTC176641 and its registered office is
situated at Unit no. 1309, 13" Floor, Dr. Gopal Das Bhawan,
28 Barakhamba Road, Connaught Place, New Delhi 110 001,
India.

11.

Signatureglobal Homes Private
Limited
Signature  Infrabuild  Private
Limited

A company incorporated as a private limited company on
January 29, 2013 under the Companies Act, 2013. Its
corporate identification number is
U70100DL2013PTC247676 and its registered office is
situated at Unit no. 1310, 13'" Floor, Dr. Gopal Das Bhawan,
28 Barakhamba Road, Connaught Place, New Delhi 110 001,
India.




12.

Sternal Buildcon Private Limited

A company incorporated as a private limited company on
October 9, 2009 under the Companies Act, 1956. Its corporate
identification number is U70109DL2009PTC195052 and its
registered office is situated at 13™ Floor, Dr. Gopal Das
Bhawan, 28 Barakhamba Road, Connaught Place, New Delhi
110 001, India.
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SECOGND AMENDMENT AGREERENT TU THE INVESTORS COMMOGN AGEREEMLENT
LATED AUGHST 28, 2023
BY AND AMONGET
SIGKATUREGLORAL (INDIA} LIMITEL
AND
VISTHA ITCL  INTA) LIMITED

AND

INTEENATIINAL FINANCE CORPORATHIN
AND

PERSONE LISTED 1M FART A (FF SCHEDULE |
AND

COMPANIES LISTER N FART B OF SCHEDULFE 1



Thiz Zecund Amendment Agiegenern to the Investors Conuon Apreement (as defined Solow is made o
Avgust £ 2027 PExection Dade™ and his apraement. the “Seeond Amendment Agreemant’ 1. simongsl;

1.

SICNATUREGLOBAL (INIMA} LIMITED, & canpany incorponted under the liwe of [ndia and whose
regizterad alfice T silualed a1 3th Floor, 0. Gopal Teag Blusean. 2% Barakhamba Rood. Cannauch? Plaze,
Sew Delhi TH0G [hereinaller relermed thoas 1ha “Cotwpany ™. which expression shall. unless repugnant to
the comenr o rmiganing Ueerzef: be deemed fainglude i suceessars and permitted assignst nf tha Fiest Part;,

AN

YISTRA ITCL {INGIA) LIMITED (fonmerly known as 1LAFS Tret Company Limicedp (TAM B
AbALUIREIZK]. g cnpany incorporated under tie Companics Az, 1936 and hating s registeied alfice at
The ILE&FS Fmaoe:dl Centre. Plol o220 G Blecs, Bandra Kuda Complex, Bandea {Faso, Munibai -
AT, Fgia o oL capacity as the trustee of | OFL Cupital Atfardable Real Estate Fond - |, & Categnry |
Aheraptive [nvesiment Fund fonned veder the Sscuritice and Exchange Board of India (Alemative
buvesirien) Fundsl Regulations, 2012, aeling througk its invastment maager HOFT Capival Adlvisors
Limided 1Lnvesiment Manaper”h, o company repistered onder the arcvisions of the Coenpacties Awr, 2013
i i imie s Tepiskered affice At Rachen |lause, HT Paeckh Warg, 169, Aackkay Reclanannn, Clurchgare,
mumbiti - HEN2E, India |herewlier retemred to as “HOARFE”, which expression shall, wnless o ke
repugnant to the comtext or mesmng thereel, be deomed t mesn and sz hida s suce2ssans 1 nlerest aoed
aceirna ) of Hhe Secnnd Pif;

AN

INTEENATIONAL FINANCE CORPORATION, an Imeepadiveal Onganisation 2syahlshed be Arlicles

ol Agreemanm amife s ipember coentrics mcloding e Republic of Tndia (hereinaller relerned w s =TFCS)
nt he “Thlrc Part;

ANT

PERSDMS NAVELF A% PROMOTERS AND PROMOTER GROUF [N FART A OF SCHEDLULE 1
fdglived Uwerein] duly and validly represented by the relevant representtives of the Persons menticocd in
Farl & ol schedule |, authorized pursuane ro Clause L7 of the Investors Commen Acrsement (hercinatter
eollveuvely reterred so as the '"Promoters aml Premoter Greep”. which sxpression shall ke decrmed to
include therr eespoctive swecesants, lega? beics and pecmiticd zssicns) of the Esurth Fari:

AR

THE COMPANIES LISTET IN PART D OF SCHEDULE L (hercinafier reforred ta as 1he "Identified
sobsidiary™ and colleatively eferrgd oous the ~ ldendificd Subsidiarics”, which expression shall, wnless
repugnant o the context or mganing y neal e deemed to mean end inclade Eeir Rspoctive 500 cs50rs and
[ernied assighsrof the Fifth Part.

HCARE and 1FC shall hl.‘l":il'iu.r'ti.‘r itdividually be refermed o as an “Ievester”™ and <ellecnvely relermed oo
“Thveslors”,

The Conpiny. cach Investor. vach member of e Prownaters and Frometer Group amd cach (dentdied $ebsidiare
shaall be individually netored 1 oas “Part " ood collectively 4 sle “Parlies .

WHEREAS

A

B.

T Fartirs bind ewiersd nto an investors” conman agreemeel on Joly Td, 2027 she *HCA™,

Lhe Company chercafier propased 1o uncectake wn indtial puhlic alter of its gty Shares in accoerdance
weitl e Companics Ac 2008, amd 1he culss made thereundsr, as smersdet (incloding any =1atulone
mndilic ariendsar re-cnactwe: bl eeot. fue the lime beine indoreel, (e “Companics 4017, the Securities
end Faclange Fcard of i (l5sue of Capital and Disclosuwre Requiremens) Roeoialinns, 2018, o8
ameraied {the "SEB] ICGR Repalutiens™ and other Applizahle Laws, far fisting af the 12guite Shares on

Ll



i

the BEE Lurated and the Ratioaal Sl Exchange of Tndia Limitad. [ncomsection with the propused initial
[l affer, the Company filed 2 drall red bering prospecies dmed July 12 2052 ("DRHP with the
mocuriligs avd Cachanae Board of i g “SEBLI.

Pursuant dc the Filing nf e BRHE. the Faitics aygieed o amend cedain terms ol the 104, and encensl into
the first amandinent 4o e 10 A diled Wily 9, 2022 (- Firsi Amendmend Agrecment™.

Bazed on verain Jeedback received Ty SCBL the Partics now wish toanend cactain leas ol e L0A (s
amgnded by the Fiest Amendmaeen Agreement), afier which e Coanpmang il e fre updatsd LIREIP witly
SCEB (" ULXRHP™).

As required umder Applable Law, the Investors Commeon Aoreoment 1as detined belnw <hall teamisare
with ¢fleet Trean dag Lasting Dace (s defned belowis except such pravisinns that have been s pegiTically
e fu sureive under the Invesior Commen Aprecment. a5 amended hepcinder,

I'his Becond Amefcdegn Apreement sets oul the drdlerstanding betwisen ke Porties with respect 1 variation
ol cartain tepns of [he [nvestoze Sommnn Ay resnen.

In leoms of Clawsz 2005 ofensaimeniz) of the Investors Common Agreeront, aoy ongndvam] wothe
IAvaswars Comman Agidernent is lo ke agreed inownitng o signed by [he Partes,

NOW THEREFOGRE. i cunsideration of the forapning. ad the promises. matval tovenants sct oot harein and Foc
other wond #ngl valwihle consderatoion, 1he receipt and <utlicency of wiich is hereby acknow.cdeed. the Panies
Tarehy aunes o supzhenent wnd amend e terms of e Investors Comnmon A greeniend as Follos:

DEFINITIONS, INTEHPRETATIOM ARD EFFECTIVENESS

1w finitions

Whizraver Usell in this Second Amandmenl Agreemenl, unless the conext otherwisy requires, sapatalized
e -2l i Ay padd of thie Seconed Amendenent Aereement shall have the same meanings a5 aseribed b
anch Lemns in e Investors {ammon Aotredhes) ualess otherwiss delined herein, Further, in addition 1o the
s desined elsewhers inthiz Seeond Ao en) Ajrresmend, The Fu:lllu:lu'ingwrmg_ when capitalized shall
have the fallewing meaniag for rhe purpose ot dhiz %ccond Amendieent Aorecment:

“TYRHT shall hitve thee meaning assipned toosuch e in Heatal ()

“Firrl Amendment Agreeinent” shall have the meaning assizned 10 ek enn in Ractal (07

“Execotion Date” shal. hawe the mcanisg gssiroed 1o such team o the Preamble ol this Second Amendrnent
Avreement.

AT slradl bave Uhe meanine as:iomed o soch Term o e ital <A

“Investors Commmon Agveenven ™ means the [CA we omended by the First Amendmen Asreement wed e
Sechond amondrmcnt Sagecmichnr,

“BENE shall hivce the meaning assigred 0 sl iean g Becl (0

“Eecand Amendment Agrecrrent” shall hitvz the mzaning asziened 10 soch ten in the Meearmkles af tus
Second Amendment Aoreercne and

“UBRFEP” shall have 1he meeanking assigoed w sucl werm in Recital (D).
Inferpredation

The principles of interpretation set cat i 1he [CA shell b deemed te b2 ineorporated here:n by reference,



(I

rr

ard zhall lave oTfedt s ol wet out intkis Seeond doendnent Agnsermnenn

Etfectiveness

The penvigiows ol this Second Amcendment Agresmeal shall came ince e eet and be binding on and frem
M e oof the U filed with SGEL By e Compan inorelation o he {HBO. onless terminied in
acvordance with Claase EIT helow,

TERMSOF THE AMENDMENT

The Lerm GG Sefline Shorefeaddees™ inall provisions ol (ke Investors Common Arreement shall be
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Clause B.24 ol the Investors Common Aercemant shall stand deletad in T andirets .
Clavse B3 3 ol the [sestory Common Axresmend shall stand substitutesd with:
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Clavss 2005 ul the Imvesturs Common Agrezmient shall stand madildicd as fol owe:
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REY VAL GF THE INVESTORS COMMON AGREFMENT

Motvithstanding anythivg b e contrare, (23 it the QIFCE iz vl compleled by Rovember 23, 2033 (the
TP Do} fior 3k sedgon, o (b1 Lhe Company and 1 PO Se i Shareholder, jointly. decide 1o not

inderabe the CHPCH & dny gne prics w0 the QP Trare (each event sel Lorth ia Cleose 1) 130 or ()
efemad o as the “Revival Event™], then:

At irthaand iz ary thing under the aeticles of asseonlion of the Com pany (the A rtleles™, | e 1igiis nf
the: [rtegsturs under Lhe peovisions af e 1CA Taimedialely prioe to the cxce dion af the Fizet Amgpdmen
Apreetenl shall be deamed 10 be reinstined and will not be considerad amended by the Fiist Amerdmenrt
Seregrrenl and this seecnd Amendmenl Apereement, and the Cnmpary shall uadzetake afl neeessary arons
A% iy be regquired by the Tnvestins o gnzane sach reinstalement of rights and provisiong., mcluding any
spreilic actions requived by any [nvestur, and 1tp the [CA shal] he deemed fa Dav beeain Rorae Jurng e
perisd between 1he Jate of exeeution of the Firsc Amendment Ageecmenr and Hie date of geanwativ: o Tirsl
Amendment Agrcerncng and ghis Second Amecndmem Apevmen, withool any bieak or dnieruptioc
whatsoover and the 1CA {withut any reterence 1o the Fist Amendiren Agresmeal or this Secood
Amendment Agrzcment sl ll by the sele decument goveming the ighis and oblgations of e Farties uonder
the 1CA. Withnw! praudice 1o the preceding sentenge, the Coppany undettickes amd covemnts o Lhe
Ireveztrs thal i shall il 300 ter 1 business days ol e oeeurience ol ey Besival Even fabe all suil
acticad A4 may b peguimsd By the Investors 0 rcinsgale such siehits and poovesions, i ludine ciusing e
alteration: uf the Sriches. o reinstaces the rights e ohe Investors and provisions o the 1A Dinmediaels proc
tee Phe gaggcurion ol e First Amendimert & greced ! as 6 such pehls ¢ provisions were nel amesded by 1he
Frat Amemlmezng Agnenend or the Second A mandmenl Aursemenl, inclmding enkenno inke amaneesment-
nevessary in lhis cepacd, [ Reinstatenient of Riglils ™ and

excel e Clanse 11000 the provisions of this Seecnd & mend ment A greense st <Pl o adical v <tand
enminared withaur any further ael or decd required oo the pan ol ane Party, :

The Parties herety aeroe thal the Firse Agfend enl Aseemend shall remain effoclive 1ill a Reviceal Everi
wndeT this Sccond Amzidmenr Agesement has veowmrad.

In casa ofcmiination nf this Seccod Amerdinent Agreemant inaccordance with Clanse N all amaadments
o the Inwcstars Commng Apresnient ind the Anbcles of Asancizion, weder or percnant 1o thiz Secoad
Arnendment Agiesmenr, anl any wther wckon tcen puvsisant o this Secnnd Anendment Agreen et o o'l
waivars aranred Targariler, shall automatically ccesa to have effzer and e Rolovant Marizs shall ol in
acacrdance with Claogy [H4 10w 0 give 2flzct ta 1he aliviesa jd.

The rempnation ol this Second Amendment A precmgeit shall b wanlom preindics oo e avgraed -ighns amd
abligation af 1he Perties heceamder prior 1o sweh termination.
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REFRESEMNT ATION aAND W ARRANTIES OF THE PARTIES

The provisions of Close 14 and Schedul: 4 of the [rvesions Commmon Agresaent shiall aoply s
el 1o Nz Secend Amendmoni Agreamen, 35 i 64 uut o Uis Second Amendiment fgereement o Gl
wxeopt that oy reloronee too (ap “this Apeemesd” shall be construed as o referzmee o the ~Second
Amendment Aereerent”™, O Fronwers" shall be construed as 2 relere nee de e~ Fromolers @nd Poomater
Group™, and {o} “Exccution Date” and the | BCARE Closing Date'” sha'l bt construed as o reference Lo
Exccutinn Dl as detined Teiei),

COVERNING LAW, HSTUTE RESOLLUTION AND JURISDICTION

The pressisions ol Clautg 13 sGevernifng Lonn and Disewte Regadation of the Investors Common A greement
shall apply e pziveidis Folis Second Amendment Agreement inth event of any dispute enisine ool
nt or i gompesticr with this Second Amendment Aoreement including any gquestion regording its existence,
vaalidily or termnation.

AMENDMENT

Mo wmeradment or modification 1o the Second Amendmeont Aarccment shall be valid or hinding unless made
in weritine ard duly exocded by o behall of 1he Padics,

COUNTERPARTS

This Sevond Amendmeot Apreement mar be ereouted inoany aomber of aeunterpans. al of whizh taken
boaether shall constitute aae ond 1he samse dnstrarent.

MISCELLANEOQLS

Save gz agreed in dhis Szcond Amendment Agrezmenc, all orher lerms and conditions of Ihe Invesiors
Commnn Agregment shall reroain e baoged aorl Dall continoe o be gpplicable and bapd iy oo the Partias,



IN WITNESSE WHEREOF. the Pactizs hometo, aeting Mrough 1heis doly authenzed copresentatives, have cienswsd
thiz Sevond Amendiment Aceecment 12 be stgned iy heie respective names, ws of the date Jimst written above,

For and on behalt of
SIGMATURFGLOEAL (IMNIN A LIMITED
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Thea lgmation: Hgnn%;r\.ﬂ e 3 bty
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IM WITNESS WHERECH, 470 Mantics Iever, ucting thaough eic doly authorized represemtzativen.
bives cansed this Recaml Armendinent Agrzement do e sigoed i their nespective sames. as ol Lhe dute
firal written above.
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""_f WITNESS WHEREUF. the Pantics heeas, aling through thein duly anhiorized represeatanives, have cansed
thiz Secomd Amendment Agreement i be signed in their reapeetive vones. as of the Jate first weitten above.

Fur and on behalf of

MADHU AGGARWAL, PRADEEP KUMAR AGGARWAL ind FPRADEEF KUMAR A ARWAL
tHUE)

gV
tine oo Yo Agger)

Desipaation:

Sfgrrachre Pasne o v Segemad Denuieo e 4ar et Lol eyt Conian dmeeemign cmspaass Do (I
drpetint Lhwidte o febeenattome! Finunce Corprecten: Sipnoiaes Cilobud fhidicy L the Prosmeery wid From der
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IN WITNESS WHEREDE . dhe Parties herclo, agting thioug o heir July autherized represcneatives, have canused
(his Secaml Anendiment Acreement o b sigred o heir respeclive names, as af the daie Frst wriren above,

Fur aoed o belall ot
RASHMI AGCARWAL, RAV] AGGARWAL, BAVI AGGARWAL{HLF), GEETA DEV] AGCAHRW AL
amd SARKYFRIYA SECURITIES PRIVATE LIMITED
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PN WITNESS WIIEREOF. the Pantics heeeto, acting Lhrough their duly swthirized representatives, ave cansed
this Second Amendment Agrecimont o be sianed i Uwin respeotive ames. as ofthe date first weitier alawe

Fur and oo behal i off
SHILFA AGGARWAL, LALIT KIIMAR AGUARWAL and LALIT KUMAR AGGADW AL (HLIF}

Q l_v:lh{l Kanua v ﬁ‘ﬁ,ﬁ Tump

Lhesignatinn:,

Stathehere P teedha Secon Tl Agrceaiead fee B b o Uamogeg Apeceagent gesekggesy e S0
dictva Livesstend rberaintional Flaaee Canpraration, Regerare el cfoiun Diitedl (e Proseiees gid Fronosee
Crbvalgre ativd dhr ."rl'.'fr.'.:'.'.:u*.;'.l' Aarkrie F o



IN WITNESS WHEREADF. e Parties herelo. actioe terougboleir ditly anrhnsed mepeemeriiatives, have caused
this Second Amandiment Aprecment 1o be siened intheir respective nanaes, s vl the dale Brst written aboe.

Jor and o behalr af
AHAWMNA AGCARWAL [FEY EMDEH AGGARWAL aed DEVENDER AL CARW AL {HUE}
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IN WITNESS WHERECT . the Panies hercto. acting, thengl thair July authorioed representitives. have caused
this Secomd Amendmerd Aeracment dobe signed jnoheir respeclive names. es of the date Frstwricen shove,

Fur and on behali of
SIGCNATURE BUILDERS PRIVATE LIMITED
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IM WITNESS WHFERFOF, the Paties hersre, acning Through theie duly aothaEnzed represgmatives, have caused
11 Segornd Ao radrient Agmeens o be sipned in their respectee names, as of the date limse written above

Foal- dryed o beebal F ol
SIGMATUREGLBAL EYELOFERS PRMYATE LIMITED
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I WITHESS WHERFOF. 1l Parties herstu, aenng hroogh their duly aothanz] reprecentatives, have cawsed
thi= Second Amendiment Apreement Lo be sipoed intherr respective names. s ol the dale sl written above,

For and @ behalt of
JME HOT.MMNGS PRIVATE LIMITED
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IN WITNESS WHEREUF. the Fanlies hereto. scsing through their duly authurizsd representatives, have caused
this Sccand Amcondment Acceement 13 Be siened intheir respective names. as o the &g fersd wiattan alove,

For and on behalf of
LSIGNATLUHE INFRABUILD PEIVATE LIMITED

Name: m iy
Py

Desirnulion:
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IN WITNFESS WHEREQF, rhe Paries ety acring thraugh Lheir fuly waborized represeniarives. have caused
thus Second Amendinent & creement Lo be sigmesd o their respective names. as of the date st seeitlen alyose

For and on bchalt af
FANTARLULODUS TOAMN DEVELOPERS PRIVATE LIMITERDR
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IN WITNFSS WHERFOF, the Parties, haredn, acting through their duly authorized represenlzimes. have chused
Lthrs Secund Amendement Sommeanient 0o be Sipred o their respechve pames, 35 of the dace firml written above.

For and on behalf of
MAAVAISHYD) MFT-TFCH PRIVATE LIMITED
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IN WITNESS WHEREUF. the Partias hereto, 5110y, througl their Julv zuthon zed representitives, have canzed
this Seqomd Amendment Agceeiient 1o b2 signed intherr respective names, 25 of the date est written abane.

Fuor ard v behall ol
STEEMNAL HUILDLCOMS FRIVATE LIMITED

\//'y
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IN WITHESS WHEREQOF_ 1he Partizs herelo acling thromeh Lheis Qoly authopsd represgalacives. have civeed
iz Sceond Amendiment Agreamend 10 be signed in their sespective names. s of Lhe Jate Tirst weitlen above.

Four and e behalf ol
FOREYER BUILDTECH PRIYATE LIMITED
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IN WITNESS WHEREUF. the Panlies hercto, s2ting throwgz b thair duly auchorized represenoatives, have caused
this Sccond Amendment Apreciment i b2 sipied inoheir respective naimes, 45 af the dat2 iesth wriren ahowc.

T and v helialf of
INDEED FINCAF PRIVATE LIMITED
(Fortrerdy, Charles (India ¥ Private Limited)
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IM W ITNESS Wil ERECE, the Parhies herelo. so1ng throue™ therr duly aunloe 2ed reprasentativas, hava caused
ihix Second Amendment A ereement 30 b signed intheir respective nomes. 2= of she Jule Brst wrallen aboa

For and om behedt of
RUOSE BLUILIMG &:ﬂ LLTLONS FRIVATE LIMITEL
™ anne: GLLI y A‘E'(h’n'ﬁf "-‘}Q_D

Deshgnation: 'ﬁ
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IN WITMESE WHEREDF, the Partics hergro, aerimg Tergmgh 1l duly auchanized representatives, have caused
this Second Aperadrnrent Agrseansa 1o be sipoed inthei respective names, s of e date (s, whtlen afoe,

Faor ol i b lnl Faof
SIGMATUREGLOGAL HOMES FEIVATE LIMITED
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IN WITNESS WHERFOF . the Padies herelo. acting througle ther duly aurhoriasd representutives. e causesd
thiz Sceond Amendment Ageeement 1o b sicned inther respeclive nwmes, a5 of the date frsl written abas e,

For and on hehalt of
SIGMATIREGLBAL BLSIMESS PARK FRINATE LIMITED
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SCHEDULE

FART a: DETAILS OF TIIE FROMOTERS AND FROMOTER ¢ ROLVE

| Details of the Promoters

| S, No. | Nopme of the Promnter

. Dectails of the Promoter

1. Ravi dgprorsal

Som of 1.aic 5h. Padam Chand Agiramwal. having permanzn; el
numher AGPPESTI9H and aumrancly residing sl Aaashimaad. Fulam
Farm &, Salakapur, Rinvasan, Sauch West Delhi, Taelhi- 11006 1.

I Haw Sparirees | HUIF

1 Chevender AEoacael

3 Dreverider A parol HLFY

| West Dellvi, Delhi- 110061,

A Hindu epdeeded  Tamily, Lavime  pernanend pscount damler
AMHKIELAF, with Koatlu Faver Aparu| gt 1h=
followine coparcomers:
1. Rasami Apoarwal, having pormanend  account  mumber
AT PARSHIN:
b, NIl Aprearwal, having  peomaoens  accour’ ke
CHE PEI 240 and
2. Mikom Sagearsat. davime  permaienl  account  nombar
ALNTAT2249E |

50N of Lete sh. Fandam Chiarnl Apparsal
having permanent account number AFRPE Y8246 wad cirrently
residing at Aashicwad. Palam lFarm &, Salahopur, Dayeasan, Soah

A Hidu wedivnded Saomly, having permanent wsecound oom ber
AAMCHOEANEL, with Faars Devender apcarwal and the [allowing
CUPAILETIZ T,
i Lbravezmea Appn ol e g g pmtnee | agegunl number
ARGS9k,
ho Mi Aggawal  havine  permancat socoun! number
AUIEATM2A L and
. Darvil  Agraraal, having permanen: account nuelse
AUPA TI2HG,

5. Feadeep Fouman Aggareal

e af Late §7. Padam Chand Aopaarval. having perminen] Ao olT
alimber ATTTIARSEIP and coerently residing a1 Aash:rwsd. Falon

. Farm &, !":."||:'i|'|ﬂ_.|'lllr'. lf'.i::-.wa.nan. Sonth Wesk Taelni, Cheelha-1 FS]

. Pradeep  Bumar .ﬂ-.ggarwil.

JHUFY

-
'

| Ll K amiar A e

& Hindu undivided lamily, havine peomanesit account number
AATHEEZTTE, with Kaurta Pracesp Furnar A pgartal and G2 followine
LOPArCTnors:
1. Madho  Aggarwal. Raving  poTmanenl  accouot oy e
AN IPDERG2F;
. Paval Aggarwal.  hawing  penpaned  aceount  pwmber
ALNFATIIIF:
c. Michr  Apparwsl.  bavwg  pefwanent account nember
ALINPATIORTE, and
d, o Shivamzh Agearwal, having permanent  account wumber
RRCPRAMET.
o of Lare Bh Padam Chand Apgarwal, heving permanenl account
snber AFBFET33AM and awrganly residinge st Aashicwed. Palus
IFamn f Sakudpur. L] Wasin, Sooib West Taelai, Chelhi-1 0061 .

B Lalil  Elimar
sHLIF ¢

Adrarva

A Hindu undivided family. having permanent acoound umber
AARHLIEDTT, with Karta Lalit Kumar Spgrareal and the Follow g
LTI REN TR
P Shilpa Agparwal, having  pereianeed accowtl o her
A AR TS0




b, Bhati  Aggarwal.  having  pormanent  account  parber

AUIPAT230M: and
oo Swiklnl o Apparwal. baving  pecmanent s#ecnuet number
N ) | AUIPATING,
U, | sarvprwa Reconbes Pavile | A company meorperaded under the < ndane Crempanias Act, 1955
Limitcd with company identification nwm ber U TAUENL 995 T IA5249 and
having ity regidersd oftice al 131k Floor, Dr, Gopal Teas Bhawsn, 28
I | Parakkamba Road. {onnaoght Place Mew Lhslhi — [ 1001,

| Details of the Promoter Gronp i
Sr. | Name¢ of the Promoter | Details of the Fromoter Group
No. | L i

1. | Rashmi Al [ Wits of Ravi Appareal. laving  pennanent acceeinl  nomber
AFYPATIINN and currently resihiog 4t Aashirwad, Malam Farm G
Salahapu:, Bijwasan, South West Delhi. Crellioe ] 10051
[ 1. | Bhuwanoa Agrars al [ wWite ol Devernler Aperaraal, beving permamenl account owrilbes
AARPESSIUE and curmently residing o Asbirwad, Folam barn &,
- | Salabapar. Bajwasan, Seul West Delhi, Tahi-1100061.
12, | Mladlvg Apmariet | Wile of Pradeep FKumar A ggrrwal, having pennamen” dsenLim
nuphel AAWPDEON2ZF amd comertly residing al Aushirwed, Palam
| Farn 8. Sakulapur. Bijwasan, South West Delhi. Dellu-110081, :
15, | Shilpa Apparsal itz af Lielit AT ALpArwa. having
permancnt acacunt number AARPREIGZV0 and curemly nesiding ol
Bazhirwsd, Palam Farm &, Salabopor, Bipsesan, Sooch Wese Celhi
MDelhi- 1Nk,

11 | iecta Dewi Agearowsl Wile ol Lae Sh Fucaen ©hand agparwal, having peonaru aveoune
run ber A A TFTEROC ad curertly residine of Aashirwad. Falam
Eurm. &, Salahapur, Bepeeasan, Seuth YWest Dhalbi, TIelhi-110061.

FPART B: DETAILLS (O0F THE IDENTIFIED SUBSIDIARIES

i. Fantabulous Town  Developers | A compans incorporared as a private hanred company an

Privalc Limited b &, 20k | wpder tha Companies Acl, 1950 Irs corpacate
plertadiealion wpnler is UFITGLOL 200 LETC 0TS and ats
reaiztered office 18 simpred al 13™ Floor, e Gopal Das
Bhawan, I8 Earaklgnba Road. Coonameht Plece, et Delh
10007, india.

i!.'r._h_'i_d. | Name of the [dentificd Subsidinry | Details of the dentified Subsidinry

2 Forever Buildtech Private Limited | 4 compapy jegoeporated os o privale lmil2d company oo
Seprember 6, 2012 under the Companied Ac 9300 T
TRl 1dentificaiion nu ber it

L2 0SDLAM2APTC2AIT0 and its reeislersd afice s
sitmaied at 13" Flaor, Dr. Gapal Das Bhawwn, 2% Barakharmy
| | Bood. Cenneught Place, Mew Taelhi 100 0U1, Irmdia
Tucleed Fincap I'rivele Limiled A vonpany neiginally incorporated ws Charles (lndia) Private
Lirnited, o privace limited company. on Sowvember 1, LH85
wmdier the Companics Act. [958, My wuns was changzd to
Imdesd Timgap Private Lomited punsuant 1o gediticate of
ncurporiticon duted June 3. 20019 for chianpe of name. s
COTpaCit: idewtification nvm her i
L1 O9D0I9EAPTCIZWR G and it tepistersd wffice s
siwded al 13w Flagr. Tr. Gopal Dos Qhowan, 2h
Qarakhambu Bowd, Conpgmght Plaze, Hew Delhn |19 001,
| [ndia. —
4. | IMK Holdings Private Limited A wsnpaky ancorperated as a privale mited comgany. o
Chuly 12, 2013 yeder ke Companies Aol 1956, |rs corpreac

=
h




| ILD D India

idcnzification nomber is UTOIHOLA0 13 ETE 284252 and i

registercd oftice s sitwatsd wL 3" Floer [ Ciopal Dras
Bhawan, 2% Bacakbamba Baood, Connaugli Place, Mew Taelai

A ocompany pegeporatcd as a privale limiled Company on

Foespher 21, 2005 wmder e Companies Act, 1958, 11y
Lo prils idepdificacicen (NTRE] il i%
TEUUGLILAOUSPFTCLA2TIE and 15 eegistcred office s
sttuated ar 139 Ploor, Dir, Gopal Cras Bhawan, 28 Baraldhomba
Eoad. Cenniugh? Place, Mose Tl 110 601, India.

A coampany incorporated as a private limiled company on

Septemler 4, 2013 weder the Componies Ao, 956, I
Lurpurale nlencihication number i
LTOOSDLAF GPTC257I03 and its repistered office s
siftuated at 12" Floor, O, Guopal Tias Olawan. 78 Barakhambi
Road. Coonaught Place. boew Delha |00 NG, India.

A coanpanky ngonpogated A3 o peivaie limited compiny on
June 2, 2000 wadey the Costipanics A 1956, [ts corpuriiy
vl il ation numlbe is TZ0I0IRLI0L T 200E0S and irs
repmstered wffive iw sitoated ar 13" Floor, D Gopal Das
e 28 Bareklmmba Road, Connaughi Place, e Dkhi
BI0 000, .

& parpany incorsonaled as a prvate amied womgsEny on

Febvmars 'R, 20019 under Lhe Companes A, 20550 T8
BP0l ALE idcneidication nuirkber i
LIZNI0RCH 20HSPTCHA06d and it negistered ofice s
supagted a3 | 3% Flner, D, Giopal Dras Uhkawan, 28 Karakhamha
Pzl Conratgdil Place, ew Delhi 110401, Lodia

A company anicinally incoEoeed a3 Samira Tevelapers

Private Limiled, o privile lionited vurnpasy, on Septamber 10,
012 wnder che Companies Act, 19450, Ls name w35 changed
1o Rignatureglebsl Developers ¥rvate Linited porspest ta
certificate of ncorporation for change of mwone datod
Decernles 31, 2004, M5 comporate identitca s oyin Ber s
UM0sOL 20012 TC219T and s repistens] offive 0=
sitvited it 13% F lau-, Dr. Gopal Das Bhawan. 28 Barikhinsbs
Foawd. Connaugtn Place, Sew Dclhi 11404001, India. - |

5 Blin VWuishnw Nel=Tech Privale
Limiicd

6. | Ruse Buildivg Solmlons Frivate
Limited

T Higomature Buikders I'niviate Limilvd |

x Signuloreglobal  Bosines Mark
Frivale Limnited

t, Sigmaturegiobal Bevelopers Privale |
Limit«ad

T Sipnaturcglubal  Heows  Privale
Limited

1. | S'rgnatnre_ Lefrubuild  Private |
Limiled

11. | Stermal Boildeun Privade Lingiced

A wuanpany nriginally incorporaled as Jam Bothra Socks
Priv e Limited, & private lmiled comparny. ur Apeil &1, 2008
apder the Companics Act Y56, s e was changzd to
Stgmwatureglobal  Times  Private  Limated  pursaant  to
ceificele nf aeorporesion for chianee of name daicd
Mebrusey 2, 207, 15 cnrporate idemificanaon morher s
LRG0 DL 2O03FTC I P 1 and s regislersd  woffice is
situted ut 13 Flowr, T . Gapal Das Bhavear, 28 Bacaklam b
Foad, Cusmapln Place, Mew Tl 1100801, [nd. il
& parpaEny incorporated as a private Tinned comzany on
Fanuiary 2%, 2013 onder che Compamnes Ao, 20035 ts
parpnare dencfication wrbe i
UF0anLIn | AFTC2470M and ats reesstered offize s
setutecd an |37 Floge, D, Gopal Tas Bbawan, 28 arskhamta

| Roand, Conrrauglsl Mece, Sew Delhi 11000 Badia

A cnmpany incorpacided as o peivale limited company on
Cagtoaber 9, 2009 under the Congpanies At | 358, N5 corporate
iertiNeation nomber s TR OYRL200TTE 95052 and its
repistened offace is situated at 13% Foor, Or. Gopal Dos




Cliwvan, 28 Garak bl Roaad. Comnaughl Place, Mew D‘..'Ibﬁ
| 140 0 1, India.




[ WITNESS WILERFOF, the Parties bereta, sciicig thiouyh ke dhuly aulorized represcotarives, have suzed
Jhis Secid Ameooiens Ageesnend b be wnod 0 b RRRECIIVE NACRs. L ol §he dlakz Eirst weonan aboeee.

For end on behabf ot
INTERNATION AL FINANCE CORPODEATION
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