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BUSINESS TRANSFER AGREEMENT

This business transfer agreement is made at Delhi on this 16™ day of October, 2019 (“Execution

Date™):

BY AND BETWEEN:

1,

Hotel Leelaventure Limited, a company incorporated under the Companies Act,
1956 and baving its registered address at The Leela, Sahar, Mumbai, Maharashtra
400059 (hereinafier referred to as the “Seller”, which expression shall, unless
repugnant to the context or meaning thereof, be deemed to mean and include its
successors and permitted assigns} of the FIRST PART;

AND

Schioss Chanakya Private Limited, a company incorporated under the Companies
Act, 2013 and having its registered office at 150, Venus Apartment, Sector - 9, Rohini,
New Delhi, India, 110085 (hereinafter referred to as the “Purchaser”, which
expression shall, unless inconsistent with the context or meaning thereof, be deemed
to include its successors and permitted assigns) of the LAST PART.

The Purchaser and the Seller are hereinafter collectively referred ta as the “Parties” and
individually each as a “Party”.

WHEREAS:

(4)

®)

(©)

D)

The Seller is inter alia, engaged in the business of owning and operating five star hotels
and serviced residences in India, and as a part thereof, owns and operates the Tdentified
Business Undertaking (as defined hereinafter). The equity shares of the Seller are listed
on the BSE Limited and the National Stock Exchange of India Limited.

The Purchaser is a Subsidiary of BSREP III India Ballet Pte. Ltd. (“Purchaser
HoldCo.”).

The Purchaser is desirous of taking over the Identified Business Undertaking and the
Seller has agreed to transfer the Identified Business Undertaking to the Purchaser as a
going concern on a Slump Sale (as defined hereinafier) hasis, in accordance with the
terms and conditions mentioned herein.

The Purchaser and the Seller are now entering into this Agreement to record and define
their mutual rights and obligations in relation to the transfer of the Identified Business
Undertaking to the Purchaser from the Seller, which will be interpreted, acted upon and
governed in accordance with the terms and conditions of this Agreement and such other
agreement as may be mutually agreed in writing between the Parties, Promoters or their
Affiliates.

NOW THEREFORE, IN CONSIDERATION OF THE FOREGOING, AND THE
MUTUAL COVENANTS, PROMISES, AGREEMENTS AND PROVISIONS SET
FORTH HEREINAFTER, THE PARTIES HEREBY AGREE AS FOLLOWS:

1.

DEFINITIONS AND INTERPRETATION
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1.1

Definitions

In this Agreement, unless the context otherwise requires, the following terms shall have
the meaning assigned to them, respectively, under this Clause 1:

“Accounts” means the audited financial statements of the Seller for the accounting
period ending on the Accounts Date which pertain to the Identified Business
Undertaking, consisting of a balance sheet, profit and loss account, cash flow statement
and the notes, reports, statements and other documents which are required by
Applicable Law to be, or are otherwise annexed to the same;

“Accounts Date” mcans March 31, 2018;

“Act” means the Companies Act, 2013 and the rules and regnlations prescribed
thereunder, as amended from time to time;

“Affiliate” means, (i) with respect to any Person other than a natural individual, any
other Person which is a holding company or a Subsidiary of such Person, or any Person
which, directly or indirectly, (a) Controls such Person, (b) is Controlled by such Person,
(c) is Controlled by the same Person who, directly or indirectly, Controls such Person,

4

or-(d)-is-a-Subsidiary-of the same-Person-of-which such-Person-is-a-Subsidiary: amd ()

with respect to a Person being a natural individual, the Immediatc Family of such
Person and any entity which is Controlled by (or together with) any one or more
members of the Immediate Family of such Person;

“Agreed Accounting Firm” means any one of the big six international firms i.e. Ernst
& Young, KPMG, Deloitte, Price Waterhouse Coopers, Binder Dijker Otte or Grant
Thomton, as may be agreed by the Partics in writing, at the 1elevaul puint in lie;

“Agreed Accounting Principles” means the accounting principles set out in IND AS
applied consistently;

“Agreed Enterprise Value” means INR 17,050,000,000 (Indian Rupees seventeen
billion and fifty million);

“Agreed Form” means a form and substance mutually agreed between the Parties;

“Agreement” means this business transfer agreement together with all Schedules,
Exhibits and Annexures hereto, as amended from time to time;

“Anti-Corruption Laws” means the Prevention of Corruption Act, 1988 and the
Prevention cf Money Laundering Act, 2002;

“Applicable Law” means any statute, law, notification, bye-law, rules and regulation,
guideline, policy, written directive, ordinance, judgment of a court of law, order or
instruction having the force of law, enacted or issued by any Governmental Authority
or any interpretation or adjudication having the force of law by any concerned authority
baving jurisdiction over the malter in question;

“Arbitral Tribunal” has the meaning ascribed to it in Clause 10.4;

“Assumed Liabilities” means the Liabilities identified in (i) the Closing Management



Accounts; (i) the Execution Date Disclosure Letter; and/ or (iii) the Closing Date
Disclosure Letter, but excluding the Excluded Liabilities provided that, any Liabilities
not identified in (i), (ii) or (iii) above, shall to the extent that such Liabilities pertain to
a period prior to the Closing Date, not form part of this definition of Assumed
Liabilities;

“Books and Records” means all records, files, engineering and process information,
computer programmes, manuals, data, catalogues, quotations, sales and advertising
materials, database of present and, to the extent available with the Seller, former
customers and suppliers, databases containing market information, vouchers, registers,
ledgers, documents and records pertaining to the Identified Business, in any media or
format including machine readable or electronic media/ format, personnel records
(including, without limitation, al! personnel, human resources and other employment
records) and employee benefit plans, if any, pertaining to the Transfer Employees;

“Borrowings” means, without duplication and whether or not recorded in its relevant
financial statements, (i) all indebtedness for borrowed money; (ii) all obligations
evidenced by a note, bond, debenture, letter of credit, draft or similar instrument; (11i)
that portion of obligations with respect to capital leases, finance leases or huire purchase
agreements that is properly classified as a liability on a balance sheet in conformity

with-IND-Ad{iv}indebtedness-and-obligations-as—described in the forepoing sub-

clauses (1) through (iii) of any other Person to the extent secured by any Bivannbwance
on any properly or asset comprised within, or (to the extent that it aflfects the Identificd
Business) used in connection with, the ldentified Rusincss; and (v) any accrued interest,
préemium payable on redemption, prepayment penalties or other costs of discharge
relating to the matters set out in items (i) to (iv) in this definition;

“Borrowings Difference” weaus the ainvunt valewlaled i accordance with Paragraph
3 of Schedule 17;

“Brookfield Claim Amount” has the meaning ascribed to it in Paragraph 4.2(i) of
Schedule 15;

“Brookficld Indemmity Claim™ haa the moaning asailad lu it i Pacagiaph 4.1 of
Schedule 15;

“Brookfield ludemnity Claim Notice” has the meaning ascribed to it in Paragraph 4.1
of Schedule 15;

“Business Assets” means all assets, investments, property and rights owned or used in
connection with, or belonging to the Identified Business, being the Business Fixed
Assets, Business Properties, Business Contracts, Goodwill, Business Current Assets,
and Identified Business Licenses, and excluding the Excluded Assets;

“Business Contracts” means the contracts pertaining to the Identified Business;
“Business Current Assets™ means the assets in the nature of current assets, whether or
nni classified as current assets in the books of accounts of the Sellor, comprised within
the Identified Business, and identified (as of the Execution Date) in Schedule 3 to be
updated in accordance with Clause 5.1;

“Business Day” means a day, other than Sunday, on which the principal commercial
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banks located in Delhi, Mumbai and Singapore are open for business during normal
banking hours;

“Business Fixed Assets™ means the fixed assets, owned or used by the Seller pertaining
to and for the purpose of the Identified Business identified (as of the Execution Date)
in Schedule 4, to be updated in accordance with Clause 5.1;

“Business Licenses” means licences, authorisations, permissions, approvals,
clearances, permits, consents and registrations (by whatever name called) obtained by
the Seller from any Governmental Authority for carrying on the Identified Business
identified (as of the Execution Date}) as in Schedule 5, to be updated in accordance with
Clause 5.1;

“Business Properties” means (i) the parcels of real property used by the Seller in
connection with the Identified Business, being (a) owned properties, (b) leased
properties, and (c) properties used on a leave and license basis; and (i) all rights and
privileges in the properties set out in (i) in connection with the Identified Business
identified (as of the Execution Date) in Schedule 6, to be updated in accordance with
Clause 5.1;

“Business-Property Documents™-means-the-decuments-forthe-transfer of the-right;

title and interest of the Seller in the Business Properties in accordance with Clause 4,
as set forth in Schedule 13;

“Closing” means the completion of the sale and purchase of the ldentified Business
Undertaking in accordance with Clause 4;

“Closing Accounts” means the balance sheet, profit and loss account, and schedules
and notes thereof, of the Identified Business Undertaking, as of the Closing Date,
prepared in accordance with the Agreed Accounting Principles;

“Closing Actions” has the meaning ascribed to it in Clause 4.2;

“Closing Adjustment Statement” has the meaning ascribed to it in Paragraph 3.1 of
Schedule 17;

“Closing Borrowings” means the aggregate Borrowings, comprised within the
Identified Business Undertaking, as of the Closing Date as per the Closing Accounts,
but excluding the Excluded Liabilities;

“Closing Date™ means a date prior to the Long Stop Date, mutually agreed in writing
between the Parties;

“Closing Date Disclosure Letter” means the Updated Disclosure Letter and the
Revised Updated Disclosure Letter (if any) as set out in Clauses 8.3.3(i) and 8.3.3(ii);

“Closing Date Schedules” means the Updated Schedules and the Revised Updated
Schedules (if any) as set ont in Clanses 51 1 and 5 1.2:

“Closing Management Accounts” means the projected estimates year to date of the

balance sheet, profit and loss account, and schedules thereof, of the ldentified Business
Undertaking, as of the Closing Date, prepared in accordance with the Agreed
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Accounting Principles;
“Closing Memorandum” has the meaning ascribed to it in Clause 4.6;

“Closing Net Working Capital” means the Net Working Capital as of the Closing
Date as per the Closing Accounts;

“CMA Borrowings” means the aggregate Borrowings, comprised within the Identified
Business Undertaking, as per the Closing Management Accounts, but excluding the
Excluded Liabilities;

“CMA Net Working Capital” means the Net Working Capital as per the Closing
Management Accounts;

“CMA Sale Consideration” means an amount equal to Agreed Enterprisc Value plus
CMA Net Working Capital minus CMA Borrowings;

“Conditions Precedent” mean the conditions as agreed in writing between, inter alia,
the Seller and the Purchaser, on which Closing would be conditional;

“Contrel m-relationto-a-specified Persorrmeans-the possessiorby another Persomor

a group of Persons, ncting in concert, of the power, dircct or indirect, to dircct or cause
the direction of the management and policies of such specified Person, whether by
contract or otherwise, and in any event, inclndes ownership, directly or indircetly, in
excess of 50% (fifty percent) of the voting securities of such specified Person or the
ability to appoint the majority of the directors of such specified Person. The words
*“Controlled” and “Controlling” have a correlative mcaning;

“Current Assets” means, assets in nature ot enrrent assets (whether or not classified
as enrrent assets) of the Identified Business Undertaking in the books of accounts of
the Scller as on the Clusiug Date wcluding but uot limited to any cash and bank
balances, trade debtors, loans and advances, deposits with public bodics and suppliers,
securily depusils, earnest monies, bills and other securities, and all mnventones,
resources, facilities and ntilities which arn engaged, deployed, employed or used in and
form part of the 1dentified Business Undertaking;

“Current Liabilities™ means the current liabilities and provisions (which are in the
nature of current liabilities and whether or not classified as current liabilities), including
provision for gratuity and leave encashment, creditors for goods, creditors for expenses
and sundry credits and advances and provision for expenses with respect to the
Identified Business Undertaking, as per the books of accounts of the Seller as of the
Closing Date, it being clarified, that (i) an amount that is covered under the definition
of Borrowings and under this definition shall be excluded from this definition to avoid
double counting; and (ii) the Excluded Liabilities shall be excluded from this definition;

“Data Protection Legislation” means Infornination Technology Act, 2000 as amended
from time to time and the rules made thereunder:

“Delhi Business Warranties” mean the representations and warranties provided by

the Seller 1o the Purchaser set out in Schedule 11 and “Delhi Business Warranty”
means any one of them;
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“Delhi Fundamental Warranties” mean the representations and warranties provided
by the Seller to the Purchaser set out in Clause 8.2.1;

“Delhi Hotel” has the meaning ascribed to it in Schedule 6;
“Delhi Hotel Land” has the meaning ascribed to it in Schedule 6;
“Dispute” has the meaning ascribed to it in Clause 10.2;

“Encumbrance” means any mortgage, charge, lien (including a non-disposal
undertaking), pledge, restriction, adverse claim, hypothecation, assignment, right of
first rofusal, right of pre-emption, third party right or interest, deed of trust, option, title
retention, other encumbrance or security interest of any kind or nature including
without limitation, any restriction on use, enjoyment, voting, transfer, disposal, gift,
exchange, receipt of income or exercise of any attributes of ownership or any
arrangement to create any of the foregoing or any power of attorney (by whatever name
called) for creation of the aforesaid;

“Escrow Agent” means the escrow agent appointed inter alia by the Purchaser
HoldCo. and the Seller for the purpose of the Escrow Agreement;

“Escrow Agreement” means the escrow agreement to be executed inter alia amongst
the Purchaser HoldCo., the Seller and the Escrow Agent;

“Escrow Documents” has the meaning ascribed to it in the Escrow Agreement;

“Execution Date Disclosure Letter” means the letter, which sets out the specific
disclosures made by the Seller in respect of the Delhi Business Warranties, provided
by the Seller to the Purchaser on the Execution Date;

“Excluded Assets” means the assets identified in Schedule 7, to be updated in
accordance with Clause 5.1;

“Excluded Liabilities” means all the Liabilities identified in Schedale 1, to be updated
in accordance with Clause 5.1;

“Final Adjustment Amount” means the amount calculated in accordance with
Paragraph 3 of Schedule 17;

“Goodwill” means all the goodwill of the Seller in relation to the Identified Business,
including the exclusive right of the Purchaser to represent itself as carrying on the
Identified Business Undertaking in succession to the Seller;

“Governmental Approvals” means any consents, approvals, permits, authorization,
order, qualification or registrations or other similar licenses issued or granted by any
Governmental Authorities under or pursuant to Applicable Law;

“Governmental Anthority” means (i) a national government, political subdivision
thereof; and (ii) an instrumentality, board, commission, court, or agency, whether
civilian or military, of any of the above, however constituted, in each case of the
Republic of India;
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“Identified Books and Records” means the Books and Records in the possession of
the Seller;

“Identified Business” means the business of operating the Delhi Hotel, as conducted
by the Seller on the Execution Date or the Closing Date, as the case may be;

“Identified Business Licenses” means the Business Licenses which are capable of
being transferred to the Purchaser;

“Identified Business Undertaking” means the Delhi Hotel, the Delhi Hotel Land, all
assets and liabilities, operation and activities of the Seller in connection with the Delhi
Hotel on the Execution Date or the Closing Date (as the case may be}), on a going
concern basis, being the following:

{) Business Assets;

(i) Transfer Employees;

(iii) Identified Books and Records;

(i) Assumed Liabilities;

) all entitlements (including any exemptions or subsidies), causes of action,
claitus, deposits, prepavments, refunds, judgments and demands of whatever
nature relating to the Identified Business; and

(vi) right to use all amenities and utilities used in connection with the Delhi Hotel
as on the Execution Date, such as, water, electricity and drainage connections
and facilitics;

“Identificd Imployees™ wwuns tho employees engagad iu e Tdenbiied Busitiess
wdentified (as of the Fxeaution Date) in Schednle 8, to be updated in assordancc with
Clause 5.1;

“Identified Related Party Transactions” shall mean the transactions which have been
agreed between the Seller and Purchaser HoldCo. In writing in this regard;

“Immediate Family” means a natural person’s spouse, parents, siblings, spouses of
siblings, children, and spouses of such children;

“IND AS” means the Indian accounting standards for financial reporting in India
brought into force on April 1, 2015 and as in effect from time to time followed on a
consistent basis;

“Indemnified Persons” has the meaning ascribed to it in Clause 9.1;

“Indemnifying Person’” has the meaning ascribed to it in Paragraph 2.1 of Schedule
15;

“Indemnity Claim™ means a Brookfield Indemnity Claim or a Third Party Claim, as
the context may require;
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“Indemnity Election Notice” has the meaning ascribed to it in Paragraph 2.2 of
Scheduie 15;

“Insurance Policies™ has the meaning ascribed to it in Paragraph 15.1 of Schedule 11;

“Knowledge” means (i) the actual knowledge, after making due and careful enquiries,
of the executive directors on the board of directors of the Seller and the relevant
Specified Personnel whose function pertains to the subject matter of the relevant
representation or warranty; and (ii) the actual knowledge of the independent directors
on the board of the Seller;

“Legal Proceedings” means any suit, civil or criminal actions, arbitration or judicial
or administrative proceedings, before any Governmental Authority or any arbitration
panel;

“Liabilities” means all actual or contingent liabilities, claims including Current
Liabilities and Borrowings pertaining to the Identified Business;

“Long Stop Date” means (i) 120 (one hundred and twenty) days from March 18, 2019
provided however, that in the event that any Party believes that there has been a delay

HT lL.'E".IU' LUIIJFI\-‘L;ULI ﬂ{_thﬁ_ﬁ‘ondihms_PmceﬁfﬂT_aﬁd_thﬁt_thmu’l_gCﬁdi‘tm
Precedent are capable of being completed within an additional period of 60 (sixty) days,
then such Party may extend the Long Stop Date for a single additional period of up to
ol (sixty) days, by written nofice tn the other Parties tn this Agreement: ar (i) snch
other date ae the Parties may mutually agroo in writing;

“Losses” ineuns ull cluimy, demands, actions, judgmcnts, awards, fines, peualtics,
Taxes, direct actual damages, losses, reasonable costs (including reasonable legal and
other professional costs) and liabilities whatsoever, but excluding any remote,
consequential, or speculative damages;

“Material Adverse Effect” means the events as have been agreed in writing between
the Seller and the Purchaser HoldCo. in this regard;

“Material Business Contracts” means any Business Contract for the operation of the
Identified Business which involves a payment/ receivable in exeess of INR 1,000,000
(Indian Rupees one million), excluding contracts with vendors which are on a non-
exclusive basis and where the supply rates have been agreed by the Seller on an annual
basis, identified (as of the Execution Date) in Schedule 2, to be updated in accordance
with Clause 5.1;

“Net Working Capital” means the Current Assets minus the Current Liabilities, at any
given point of time;

“Net Working Capital Difference” means the amount calculated in accordance with
Paragraph 3 of Schedule 17:

“NWC Holdback Amount” means such amount as may be agreed in the Lscrow
Agreement;

“NWC Holdback Escrow Account” means a specific escrow account under the
Escrow Agreement;
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“Qffer Letters” has the meaning ascribed to it in Clause 5.2.1(ii);
“Order” has the meaning ascribed to it in Paragraph 6.3 of Scheduie 11;

“Ordinary Course of Business” means the ordinary course of the Identified Business
consistent with past custom and practices of the Seller and to the extent it is in
accordance with Applicable Law, including maintaining the Identified Business
Undertaking substantially in its present order and condition and making capital
expenditure as may be necessary, except for normal wear and tear of the relevant assets,
the purchase and replacement of consumables and non-consumables supplies and
equipment, and maintaining moveable assets of the Identified Business Undertaking at
historic levels, consistent with past customs and practices of the Seller in the 3 (three)
financial years immediately preceding the Execution Date, provided that any
transaction in a series of related transactions, which taken together is not in the ordinary
course of the Identified Business, and any transactions entered into by the Seller with
the Promoters {or their Affiliates) in the period between the Execution Date and the
Closing Date other than the Identified Related Party Transactions, shail be deemed not
to be in the Ordinary Course of Business;

“Outstanding Dues™has thre meaning ascribed to it irClause5:22;

“Permitted Related Party Transaction™ has the meaning ascribed to it in Paragraph
13.]1 of Schedule 11:

“Person” means any natural individual, sole proprietorship, partnership, limited
liability ~ partnership, unincorporated association, unincorporated syndicate,
unincorporated organization, trust, body corporate and a natural person (including in
his capacity as tuslee, executor, administrator, or other legal representative or any
nther entity that may be treated as a person under Applicable Law);

“President” has the meaning ascribed to it in Clausc 10.5;

“Privacy Palicy” has the meaning ascribed to it in Paragraph 16.1 of Schedule 11;
“Promoters™ means the Persons listed in Schedule 9;

“Purchase Consideration™ has the meaning ascribed to it in Clause 3.1;

“Purchaser HoldCo.” has the meaning ascribed to it in Recital B;

“Purchaser Representations and Warranties” means the representations and
warranties set out in Schedule 10 being provided by the Purchaser to the Seller as on
the Execution Date and the Closing Date, and “Purchaser Representation and
Warranty” means any one of them;

“Reasonable Opinion of the Seller” means the reasonable opinion of the executive
directors on the board of directors of the Seller and the rclevant Specificd Personnel
whose function pertains to the subject matter of the relevant representation or warranty,

and who have Knowledge of the subject matter of the relevant represemation or
warranty;

Page 9



“Related Party” has the meaning ascribed to such term under the Act;
“Request Notice” has the meaning ascribed to it in Clause 6.2;

“Revised Updated Disclosure Lettexr” has the meaning ascribed to it in Clause
8.3.3(1i);

“Revised Updated Schedules” has the meaning ascribed to it in Clause 5.1.2;
“Scheduled Delivery Date” has the meaning ascribed to it in Clause 5.1.1;

“SIAC” has the meaning ascribed to it in Clause 10.2;

“SIAC Rules” has the meaning ascribed to it in Clause 10.2;

“Shamp Sale” means the transfer of one or more undertakings as a result of sale for a
lump sum consideration without values being assigned to the individual assets and

liabilities in such sale as defined under Section 2 (42C) of the Income Tax Act, 1961;

“Specified Personnel” means the Persons set out in Schedule 16;

“Subsidiary” has the meaning ascribed to the term “subsidiary company” under
Section 2(87) of the Act;

“Tax” or “Taxes” means all forms of applicable taxes, whether direct or indirect,
duties, imposts; levies, withholdings, minimum alternate tax or other like assessment
and all charges, costs, interest, penalties, surchargces, cesses, fincs incidental or relating
thereto imposed by any Taxing Authority, and shall include all taxes on income, profits,
book profits, transfer, withholding, capital gains, distribution taxes, goods and services
tax, sales, wealth, value added taxes, excise, stamp duty and property taxes and any
liability or obligation for the payment of any amounts of the type described earlier;

“Tax Returns” has the meaning ascribed to it in Paragraph 11.2 of Schedule 11;
“Taxing Authority” means a Governmental Authority responsible for the imposition
of any Tax and any liability in respect of Taxes and includes any revenue and fiscal
authority,;

“Third Party” means any Person not being a Party;

“Third Party Claim™ has the meaning ascribed to it in Paragraph 2.1 of Schedule 15;

“Third Party Claim Notice” has the meaning ascribed to it in Paragraph 2.1 of
Schedule 15;

“Transaction” means the transfer of the ldentified Business Undertaking by the Seller
to the Purchaser as a going concemn on a Stump Sale basis, in the manner and on the
termg as eet out in this Agreement and such other agrcements as may be mutually
agreed in writing between the Parties, Promoters or their Affiliates in relation to such
transfer:

“Transfer” means (in either the noun or the verb form and including all conjugations
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thereof with their correlative meanings) with respect to any ownership interests, the
direct or indirect sale, assignment, Encumbrance, transfer or other disposition (whether
for or without consideration, whether directly or indirectly, whether voluntary or
involuntary or by operation of law) of any such ownership interests or of any direct or
indireet beneficial interest therein or the creation of any third party interest in or over
such ownership interests, including by way of creation of a trust to hold the ownership
interests or by way of holdiug the ownership interests in a corporate entity and creating
third party interests in such corporate entity;

“Transfer Employees” means the relevant Identified Employees who have consented
to continue with Purchaser post the completion of the Transaction;

“Transfer Letters” means letters issued by the Seller and the Purchaser to the
Identified Employees for the transfer of their employment to the Purchaser, in Agreed
Form;

“Updated Disclosnre Letter” means the letter, with any updates to the Execution Date
Diselosure Letter in relation to the disclosures on account of events, facts or
circumstances which anse between the Execution Date and the date of the said letter,
and are intended to act as an exception to the Dulli Business Warranties;

12

"Updated Schiedules™ has the meaning ascnibed to 1t m Clause 5.1.1; and

“Vouchers” has the meaning ascribed to it in Paragraph 4.17 of Schedule 11.

Interpretaiion

In this Agreement, unless the context otherwise requires:

12.1  a reference to an agreement or dociment (inclnding a reference to this
Agreement) is to the agreement or document as amended, supplemented,
novated or replaced in the manner as set out in such agrcement or document;

122 words of any gender are deemed to inclnde the other genders and words using
the singular or plural number also include the plural or singular number,
respectively;

123 if a word or phrase is defined, its other grammatical forms have a
corresponding meaning;

124  the terms “hereof”, “herein”, “hereby”, “hereto” and derivative or similar
words refer to this entire Agreement or specified Clauses or Schedules of this
Agreement, as the case may be;

125  the terms “Clause” or “sub-clause” mean and refer to the Clause or sub-clause
of this Agreement. The terms “Paragraph” or “sub-paragraph™ mean and refer
to the Paragraph or sub-paragraph of the relevant Schedule to this Agreement;

1.2.6  references to any legislation or Applicable Law or to any provision thereof
shall include references to any such Applicable Law as it may, after the date
hereof, from time to time, be amended, suppleinented or re-enacted, or to any
legislation or Applicable Law that replaces it and any reference to a statutory
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1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

provision shall include any subordinate legislation made from time to time
under that provision;

the Recitals, Annexures and Schedules hereto shall form an integral part of this
Agreement;

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

any reference to a “waiver” or “mutually agreed” or “mutual agreement”
between the Parties shall mean a waiver in writing or a mutual agreement in
writing, as the case may be. A reference to writing includes any method of
representing or reproducing words in a visible form;

headings, sub-headings and bold or underlined typeface are only for
convenience and shall be ignored for the purposes of interpretation;

a reference to conduct includes both the performance of an act and refraining
from performing an act;

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

12,17

a reference to an agreement includes any undertaking, deed, agreement and
legally enforceable arrangement, and a reference to a document includes an
agreement (as so defined) in writing and any certificate, notice, instrument and
document of any kind;

unless otherwise specified, time periods within or following which any
payment is to be made or act is to be done shall be calculated by excluding the
day on which the period commences and including the day on which the period
ends, and by extending the period to the next Business Day following if the
last day of such period is not a Business Day; and whenever any payment is to
be made or action to be taken under this Agreement is required to be made or
taken on a day other than a Business Day, such payment shall be made or action
taken on the next Business Day following;

wherever the word “mclude”, “includes,” or “including” is used in this
Agreement, it shall be deemed to be followed by the words “without
limitation™;

the word “indirectly” as used in the phrase “directly or indirectly” shall mean
indirectly through one or more intermediary persons or through contractual or
other legal arrangements, and the word “indirect” as used in the phrase “direct
or indirect” shall have the correlative meaning;

no provisions of this Agreement shall be interpreted in favour of. or against,
any Party by reason of the extent to which such Party or its counsel participated
in the drafting hereof or by reasen of the extent 1o which any such provision is
meonsistent with any prior drafi hereof: and

any provision of this Agreement which imposes any obligation/ responsibility/

liability of any nature on any Party shall be deemed 10 refer to such obligation/
responsibility/ liability of such Party being performed/ enforced in accordance
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22

with the provisions of Applicable Law.
SALE AND PURCHASE OF THE IDENTIFIED BUSINESS UNDERTAKING

Subject to the provisions of this Agreement, the Purchaser agrecs to purchase, acquire
and accept from the Seller, and the Seller agrees to sell, assign, convey and deliver to
the Purchaser, the Identified Business Undertaking, as a going concern from the
Closing Date, on a Slump Sale basis, in terms of this Agreement. The transfer of the
Identified Business Undertaking as contemplated above shall be made with all of the
Seller’s rights, obligations, title and interest in the ldentified Business Undertaking.
The Parties expressly agree, for the avoidance of doubt that, the Excluded Assets and
the Excluded Liabilities shall not be Transferred to the Purehaser and shall continue to
be the assets and liabilities of the Seller.

The Parties expressly agree and acknowledge that no ownership in the Identified
Business Undertaking is being Transferred to the Purchaser on the Execution Date or,
during the period between the Execution Date and the Closing Date. Till the Closing
Date, the Identified Business Undertaking is, and continues to remain, under the
ownership of the Seller. Nothing in this Agreement is intended to, or shall be deemed
to, create any ownctship of Ui Turchascr (o the Identified Business Undertaking

2.3

2.4

1

32

‘between theExecution Patesarid-theClosing Dare:

The Parties further agree and acknowledge that, between the Execution Date and the
Closing Date, the Parties shall undertake all aciions as may be mutually agreed in
writing between the larties, the Promoters and their Affiliates, i relation to the tansfer
of the Identified Business Undertaking.

Save as expressly set out in this Agreement, any payments to be made by the Purchaser
under this Agrevment shall be ade o full without any sel-off, restrictlon, conditon
or deduction for or on account of any counterclaim.

CONSIDERATION

The: consideration for the transfer and sale of (he Identified Business Undertaking by
the Seller to the I'urchaser shall be the CM A Sale Consideration as reduced/ increased
by an amount equal to the Final Adjustment Amount to he computed in accordance
with the adjustment mechanism set out in Schedule 17 (“Purchase Consideration™).

The Parties agree and acknowledge that the Transaction contemplated in this
Agreement is a purchase and sale of the Identified Business Undertaking on a going
concern basis by way of a Slump Sale, and that the Purchase Consideration is a lump
surn consideration payable by the Purchaser for the Identified Business Undertaking,
and no specific portion of the Purchase Consideration is (nor can be) allocated to any
specific asset, right or liability comprised in the Identified Business Undertaking even
if values are assigned for individual assets for the purposes of any stamp duty
calculations. For the avoidance of doubt, it is clarified that a determination of the value
of any Business Asset or Assumed Liability for the purpose of payment of stamp duty,
registration fees or other similar taxes or fees, shall not be regarded as assignment of
values to any Business Asset or Assumed Liability.

The Seller agrees that remittance of the Purchase Consideration by the Purchaser in the
manner set out in this Agreement shall constitute the full and final payment by the
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4.1

4.2

Purchaser towards purchase of the Identified Business Undertaking and shall entitle
the Purchaser to the Identified Business Undertaking along with all rights attached
thereto.

CLOSING
Closing shall occur on the Closing Date.

On the Closing Date, subject to deposit (i) by the Purchaser of the CMA Sale
Consideration; and (ii) of the Eserow Documents hy the relevant parties, in accordance
with the Escrow Agreement, the Seller shall, in accordance with Applicable Law, sell,
transfer and deliver to Purchaser, and the Purchaser shall purchase, acquire and accept
from the Seller, all rights, title, interest, liabilities and obl igations of the Seller in and
to the Identified Business Undertaking, as a going concern, by actual and/or
constructive delivery of possession (as applicable), and the Purchaser shall enter into
possession of the Identified Business Undertaking and shall take delivery of the same
from their current locations, and in particular the Parties shall undertake or cause to be
undertaken, the following actions (“Clesing Actions™):

4.2.1 the Business Fixed Assets and the Business Current Assets in relation to the

Identified-Business-Undertaking ~wherever located-on-the Closing Date; shail

4.3

be transferred by the Seller to the Purchaser by physical delivery of possession
thereof;

422  the Scller shall deliver to the Purchaser, duly execuled agreements for the
assignment or novation of the benefit of the Material Business Contracts in
favour of the Purchaser;

4.23 i respect of the Business Properties, the Business Property Documents shall
be duly executed, stamped and lodged for registration, as may be required;

424 the Seller shall submit Agreed Form applications with the relevant
Governmental Authorities for causing a transfer of the Identified Business
Licenses in favour of the Purchaser;

425  The Transfer Employces shall be lransferred in accordance with Clause 5 2;
4.2.6  theSeller shall hand over to the Purchaser all the Identified Books and Records;

4.27  All Encumbrances affecting the Identified Business Undertaking, and security
provided by the Company and the Promoters (and their Affiliates) in
connection with borrowings of the Seller and the Identified Business
Undertaking (including in refation to Part A of the Excluded Liabilities) shail
be released in the manner set out in the Escrow Agreement; and

428  All relevant Escrow Documents shall be released to the Purchaser and the
Seller, as the case may be, in accordance with the terms of the Escrow
Agreement

All actions contemplated by this Agreemenl to be consummated at Closing shall be

deemed to occur simultancously and no action shail be consuminated unless all such
actions are consummated. It is clarified for lhe avoidance of doubt that, Closing shal
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44

45

4.6

3.1

not be deemed to have occurred until completion of registration of the relevant
Business Property Documents.

The manner and logistics of completion of all actions to be completed at Closing shall
be as set out in Clause 4.2 above, and as detailed in the Escrow Agreement.

All documents and items delivered at Closing pursuant to this Clause 4 shall be held
by the recipient to the order of the Party delivering the same until such time as Closing
shall be deemed to have taken place.

Upon completion of Closing the Seller shall prepare a closing memorandum,
substantially in the form of the draft attached as Schedule 12 (the “Closing
Memorandum™) and provide the same to the Purchaser and the Purchaser shall
acknowledge and accept the Closing Memorandum.

COVENANTS AND UNDERTAKINGS

Schedule Updates

5.1.1 Not less than 10 (ten) days prior to the Closing Date (“Schednled Delivery

Prate”); theSefter shall updateand deliver 16 (he Parchaser, updaied Schedunles
1 to 8, and Schedule 18 (*“Updated Schedules™), to take into account factual
changes for the period after August 31, 2019, along with all supporting
documents used for the preparation of the Updated Schedules.

5.1.2 In the event that there is a requirement for a further update to the Updated
Schedules as a result of factual changes since the Scheduled Delivery Date, the
Seller shall have the right to deliver revised Updated Schedules (“Revised
Updated Schedules”) up to the Closing Date, alomg wilh supporiing
documents, to the Purchaser. In the event that the Seller provides any Revised
TIpdated Schedule, the Purchaser shall have the right to defer Closing by up to
5 (five) Business Days of receipt of the Revised Updated Schedules.

5.1.3  The Purchascr shall deliver a written respouse willin 5 ([ive) Business Days of
receipt of the Updated Schedules or the Revised Updated Schedules (as the case
may be) setting out either: (i) its acceptance of the Updated Schedules or the
Revised Updated Schedules (as the case may be); or (ii) its rejection of the
Updated Schedules or the Revised Updated Schedules (as the case may be),
provided that the Purchaser shail be entitled, at its sole determination, to reject
the Updated Schedules or the Revised Updated Schedules (as the case may be)
ouly in the event that the updates set out in the Updated Schedules or the
Revised Updated Schedules (as the case may be) include items which:

(a)  are not in the Ordinary Course of Business;

{(b) have been agreed in writing between the Seller and the Purchaser
HoldCo. to not be undertaken by the Seller during the period between
the Fxeention Date and the Closing Date, including any tenns and

conditions relating thereto; or

(c) result in a variation in the value of the Business Assets or Assurned
Liabilities in excess of INR 20.000,000 (Indian Rupees twenty million).
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In the event that the Updated Schedules or the Revised Updated Schedules (as
the case may be) are not acceptable to the Purchaser, the Purchaser and Seller
shall discuss the reasons for such disagreement and in the event that the
Purchaser and Seller arc unable to reach an agreement in this regard within 5
(five) Business Days from the date of rejection of the Updated Schedules or
the Revised Updated Schedules (as the case may be) by the Purchaser, either
Party shall be entitled to terminate this Agreement by way of a written notice
to the other Party.

5.2 Transfer Employees

5.2.1

The Purchaser hereby expressly agrees that, with effect from the Closing Date,
the Transfer Employees shall stand transferred and be employed by the
Purchaser on a ‘continuity of service’ basis, with terms and conditions of the
employment of the Transfer Employees being no less favourable in aggregate
than those applicable to each such Transfer Employees immediately before the
transfer. In this regard, prior to the Closing Date:

()  The Seller and Purchaser shall enter into tripartite Transfer Letters with
the Identified Employees; and

5.2.2

(i) The Purchaser shall issue the Agreed Form letters of offer of
employment to the Transfer Employees confirming the transfer of their
employment to the Purchaser to be effective on and from the Closing
Date (“Offer Letters™ and to be executed along with the Transfer
Lettcrs,

Any liability for dues, wages. salaries. allowances and other henefits and
entitlements of the Transfer Employees and all Tax deductions and other
contributions and statutory dues relating thereto with respect to the period
ending on the Closing Date shall be to the account of the Seller, and all such
dues, wages, salaries, allowances and other benefits and entitlements, Tax
deductions, contributions and statutory dues which relate to the period after the
Closing Date shall be to the account of the Purchaser. In this regard:

(i)  The Seller shall compute all dues and amounts owed to each of the
Transfer Employees in accordance with Applicable Law (including but
not limited to salary, bonuses, leave encashment, gratuity, leave travel
allowance, and contribution towards provident fund and Employee State
Insurance) as at the Closing Date (“Outstanding Dues”™);

(i)  With regard to any Outstanding Dues owed to the Transfer Employees,
a provision shall be inade in the Closing Management Accounts to be
drawn up as of the Closing Date, which provision, for the purposes of
gratuity and leave encashment shall be made on the basis of an actuarial
valuation (which, for the purpose of gratuity and leave encashment shall
be to the exient of the unfunded portion of such dues); and

(@iii) The Purchaser confirms that accrued leave balances of each Transfer
Employee with the Seller as of the Closing Date, shall be carried over
by the Purchaser as “earned leave’, on terms no less favourable than
those applicable to the Transfer Employee immediately prior to the
Closing Date in this regard.
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52.3 The Purchaser undertakes to pay to each of the Transfer Employees, their
respective Outstanding Dues as and when payable in accordance with the terms
of employment of such Transfer Employee with the Seller, as set out in, or
computed on the basis of information set out in, the Transfer Letter. Pursuant
to Closing, the Purchaser undertakes to indemnify and hold harmless the Seller,
against all losses incurred by the Seller arising directly as a result of (i) the
Outstanding Dues of the Transfer Employees (other than gratuity and leave
encashment) for the period between (X) 1 (first) day of the month of the
Closing Date and (Y) the Closing Date; and (ii) Outstanding Dues arising only
out of accrued gratuity and leave encashment of the Transfer Employees till
the Closing Date, not having been paid by the Purchaser to the Transfer
Employees, pursuant to transfer of the Transfer Employees to the Purchaser,
For the avoidance of doubt, it is clarified that the Purchaser’s obligation to
indemnify the Seller shall be subject to necessary adjustments for Qutstanding
Dues having been made to the Closing Net Working Capital in the Closing
Accounts.

5.2.4  The Purchaser shall make best e¢lforts lo complete the necessary formalities
under Applicable Laws required for registering itsell willi lhe ielevant
provideut fund auhwities and tie Employee State Insurance authotitles to the

53

6.1

extent-achievable trorder-to-emable the Purchaser to make-requisite statatory
contributions with respect to the Transfer Employees with effect from the
Closing Date, in the manner set out in this Agrcement.

5.2.5  The Purchaser shall have established a gratuity fund on the Closing Date or as
soon as practicable thereafter, and the Seller shall take all reasonable steps as
may bo nceeosary to transfer the gratuity accuwuwudativus i suspud of the
Transfer Employees on the basis of actuarial valuation in respect of the
‘I'ranster Employees (which accumulations are held on trust by the trustees of
gratuity fund for the benefit of the Transfer Employees) to the funds to be
established by Purchaser.

5.2.6  The Purchaser hereby expressly agrees that it shall perform all its obligations
under the terms of the Offer Letters issued by the Purchaser to the Transfer

Employees.

Allocation of Liability

The Parties agree and confirm that on and from the Closing Date, the Purchaser shall,
as part of the Identified Business Undertaking, assume and acquire all the Assumed
Liabilities and (i) be liable for the discharge of the Assumed Liabilities, and (ii) pay,
diseharge, address, perfonn, satisfy or fulfil the Assumed Liabilities.

CONDUCT OF BUSINESS POST CLOSING

Licenses

The Seller shall, post-Closing, at the cost of the Purchaser, co operate with the
Purehaser and provide reasonable support (i) to cause the Identified Business Licenses
to be transferred to the Purchaser; and (ii) to assist the Purchaser in obtaining licenses,

authorisations, permissions, approvals, consents, registrations, permits, (by whatever
name called) as may be required for conducting the 1dentified Business (in addition to
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6.2

6.3

7.1

7.2

7.3

7.4

8.1

8.2

the Identified Business Licenses), in order to effectively take over the Identified
Business Undertaking.

The Parties hereby agree that, post-Closing, the Seller may, by way of written notice
(“Request Notice”) to the Purchaser, request the Purchaser to provide the Seller with
photocopies of such ldentified Books and Records as may be required by the Seller,
acting reasonably and in good faith, and the Purchaser shall provide such photocopies
to the Seller forthwith. The Request Notice shall set out, (i) a specified list of the
Identified Books and Records, photocopies of which, are required by the Seller; and
(ii) reasons for which the photocopies of such ldentified Books and Records are
required by the Seller.

The Parties hereby agree that, in the event any announcement or intimation is to be
made in relation to the Transaction, including but not limited to any contracting
counterparties of the Seller or to any Transfer Employees, such announcement or
intimation shall be made in a manner mutually agreed between the Parties.
EFFECTIVE DATE AND TERMINATION

This Agreement shall come to effect immediately on the Execution Date and shall

This Agreement may be terminated prior to Closing in accordance with the following:
7.2.1  at any time by the mutual consent of the Parties;
7.2.2 by either Party, in accordance with Clause 5.1.4; or
7.23 Dby either Party, in accordance with Clause 8.3.3(v)
Upon termination in accordance with Clause 7.2, each Party’s further rights and
obligations shall cease immediately on termination, but termination shall not affect a
Party’s accrued rights and obligations as of the date of termination, including those
rights and obligations which may have accrued under Applicable Law.
Notwithstanding anything in this Agreement, the provisions of Clause 1 (Definitions
and Interpretations), Clause 7 (Effective Date and Termination), Clause 10 (Governing
Law and Dispute Resolution), Clause 11 (Notices) and Clause 12 (Misceilaneous) shall
survive the termination or expiry of this Agreement.
REPRESENTATIONS AND WARRANTIES

Warranties of the Purchaser
The Purchaser represents and warrants to the Seller that the Purchaser Representations
and Warranties provided under Schedule 10 are true, correct, complete and not
misleading in any respect as of the Execution Date and the Closing Date.

Representations and Warranties of the Seller

8.2.1  Deihi Fundamental Warranties

Page 18



The Seller represents and warrants to the Purchaser that as of the Execution
Date and as of the Closing Date:

(i) The Seller is duly incorporated and validly existing under the Applicable
Laws of India and has all necessary corporate power, authority and
capacity to enter into this Agreement;

(i)  This Agreement constitutes valid and legally binding obligations of the
Seller enforceable against it in accordance with the terms hereof:

(i)  The execution, delivery and performance of the Agreement by the Seller
does not contravene, violate or conflict with any (a) provisions of its
memorandum of association or articles of association or charter
documents; or (b) Applicable Laws; or (¢) any terms of any
Governmental Approvals and consents applicable to it; and

(iv)  Save and except as set forth in Schedule 14 and as may be updated from
time to time, no bankruptcy or insolvency vider Lias been issued agaiust
it, and it has not received written notice of any steps having been (aken
to enforce any security over any of its assets. To its Knowledge, no event

83

8§22

‘has-occurred T give the Tighl toenfoTce Such Security.
Delhi Business Warranties

The Seller represents and warrants to the Purchaser that, subject to the
Execution Date Disclosurc Letter and the Closing Date Disclosure Letter (as
the case may be), the Delhi Business Warranties provided under Schedule
11 is, true, correct, and not misleading in any respect as of the Execution
Date (10 the extent effective on such date) and the Closing Date (to the
extent effective on such date). The Seller also represents and warrants that the
contenis of Schedule I1to 8 and Schedule 18 attached to the Agreement on
the Execution Dale are true, correct, and not misleading in any respect as
of August 31, 2019, and the contents of the Closing Date Schedules shall be
truc, corrcet and not misleading in any respect as of the Clusing Dale.

Execution Dale Disclosure Letter and Closing Date Disclosure Letter

8.3.1

8.3.2

833

A disclosure made by the Seller in the Exeeution Date Disclosure Letter or the
Closing Date Disclosurc Letter shall constitute an exception to the particular
Delhi Business Warranty against which it is made by specific reference to the
relevant Delhi Business Warranty to which it is mcant to constitute an
exception or disclosure. Further, the disclosures shall apply generally to all
other Delhi Business Warranties.

No disclosure or exception in the Exeeution Date Disclosure Letter and/or
Closing Date Disclosure Letter shall itself be deemed a representation or
warrantly.

Closing Date Disclosure Letter

(i) The Seller shall be entitled to deliver, on or prior to the Scheduled
Delivery Date, the Updated Disclosure Letter to the Purchaser.
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(i)  In the event that there is a requirement for a further update to the
Updated Disclosure Letter as a result of factual changes since the
Scheduled Delivery Date, the Seller shall have the right to deliver a
revised Updated Disclosure Letter (“Revised Updated Disclosure
Letter™) up to the Closing Date to the Purchaser. In the event that the
Seller provides the Revised Updated Disclosure Letter, the Purchaser
shall have the right to defer Closing by up to 5 (five) Business Days of
receipt of the Revised Updated Disclosure Letter.

(i)  The Purchaser shall deliver a written response, within 5 (five) Business
Days of receipt of the Updated Disclosure Letter or the Revised
Updated Disclosure Letter (as the case may be) setting out either: (a)
its acceptance of the Updated Disclosure Letter or the Revised Updated
Disclosure Letter (as the case may be); or (b) its rejection of the
Updated Disclosure Letter or the Revised Updated Disclosure Letter
(as the case may be).

(1v)  In the event the Purchaser confirms its acceptance of the Updated
Disclosure Letter or the Revised Updated Disclosure Letter (as the case
may be) in accordance with the foregoing, the Updated Disclosure

Letier-or the. Revised Updated .Disclosure Letter or-both-(as-thecase

9.1

may be) shall constitute exceptions to the Delhi Business Warranties as
per Clauses 8.3.1 and 8.3.2.

(v)  Inthe event that the Updated Disclosure Letter or the Revised Updated
Disclosurc Lottu (as Uie vase way be) is uol acceplable 1o ihe
Purchaser, the Purchaser and Seller shall discuss the reasons for such
disagreement and in the event that the Purchaser and Seller are unable
to rcach an agreement in this regard within 5 (five) Business Days, from
the date of rejection of the Updated Disclosure Letter or the Revised
Updated Disclosure Letter (as the case may be) by the Purchaser, either
Party shall be entitled to terminate this Agreement by way of a written
notice to the other Party.

INDEMNIFICATION

The Seller agrees to defend, indemnify and hold harmless the Purchaser and its
directors (the “Indemnified Persons”), from and against any Losses incurred or
suffered by such Indemnified Persons out of or which result from or in connection
with: (i} any misrepresentation or breach of any of the Delhi Fundamental Warranties
or the Delhi Business Warranties; and (ii) any breach by the Seller of any covenants,
undertakings or obligations set out in this Agreement.

The indemnification rights of the Indemnified Persons under this Agreement are
independent of, and in addition to, such other non-monetary rights and remedies as the
Indemnified Persons may have under Applicable Law or in equity or otherwise,
including the right to seek specific performance, or any form of injunctive relief, none
of which rights or remedies shall be affected or diminished hereby. It is hereby clarified
that this Clause 9 shall be the sole monetary remedy of the Indemnified Persons under
the Agreement. For the avoidance of doubt, it is clarified that, apart froin as provided
in this Clause 9, no Indemnified Person shall be entitled to make any monetary claim
(whether for damages or otherwise) with respect to any matters provided for, connected

Page 20



9.3

10.

10.1

10.2

to, or arising out of this Agreement, and the transactions contemplated hereunder and
thereunder.

Schedule 15 sets out the detailed understanding between the Parties in relation to the
manner of making an Indemnity Claim and the terms and conditions applicable to such
Indemnity Claim.

GOVERNING LAW AND DISPUTE RESOLUTION

This Agreement shall, in all respects, be governed and interpreted by, and construed in
accordance with the laws of India.

Any and all disputes, differences, claims, or controversies arising out of or relating to,
or in connection with, this Agreement (hereinafter referred to as a “Dispute”), shall be
exclusively and finally determined by arbitration conducted in accordance with the
arbitration rules of the Singapore International Arbitration Centre (“SIAC™) in effect
at the time of commencement of such arbitration (“SIAC Rules”). Each Party shall co-
operate in good faith to expedite, to the maximum extent practicable, the conduct of
any arbiiral proceeding commenced under this Agreement.

10.4

10.5

10.6

10.7

10.8

‘Thesearof the arbitratforrshall be Deihis The venueof arbitration shall be Delhi (or
any other venue as the Parties may mutvally agree for the conduct of the arhitration
heanngs as per their convenience). ‘The arbitration shall be conducted in English.

The arbitration shall be conducted by 3 (three) arbitrators (the “Arbitral Tribunal)
appointed in the following manner:

10.4.1 1 (one) arbitrator shall be appointed by the Seller;
10.4.2 1 (one) arbitrator shall be appointed by the Purchaser; and

10.4.3 the arbitrators appointed in accordance with sub-clauses 10.4.1 and 10.4.2
abuve shall jointly appoint the third arbitrator, who shall act as the presiding
arbitrator.

If either the Seller or the Purchaser fail to nominate an arbitrator within 15 (fifteen)
days of rccciving the nomination of an arbitrator by the other Party, such abitrator
shall be appointed by the President of the Court of Arbitration of SIAC (“President™)
in accordance with the SIAC Rules. If the 2 (two) arbitrators to be appointed by the
Parties fail to agree upon a third arbitrator within 15 (fifteen) days of the nomination
of the second arbitrator, the third arbitrator shall be appointed by the President in
accordance with the SIAC Rules.

The arbitration award shall be final and binding on the Parties.

The Parties agrec that the courts at Delhi shall have non-exclusive jurisdiction to
entertain any proceeding under the Arbitration and Conciliation Act, 1996, related to
this Agreement, whether during its term or afier expiration or termination hereof,
Notwithstanding the existence of any Dispute or commencement of any arbitration

proceeding in accordance with the provisions of this Clause 10, the rights and
obligations of the Parties under this Agreement shall remain in full force and effect
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pending the award in such arbitratjon proceeding. The Parties shall continue to perform
their respective obligations under this Agreement which are not the subject matter to
the Dispute, to the extent reasonably possible.

11. NOTICES

11.1  All notices required or permitted to be given hereunder shall be in writing and shall be
deemed to be effectively given if (i) delivered personally; (ii) sent by prepaid courier
service, airmail or registered mail; or (iii) sent by electronic mail or other similar means
of electronic communication (with confirmed receipt):

If to the Seller:

Attention : Mr. Vivek Nair, Chairman and Managing Director

Address  : Hotel Leelaventure Limited, The Leela, Sahar, Mumbai - 400059
EmailID : cmd@theleela.com

If to the Purchaser:

Attention : Mr. Sridhar Rengan

Address T 150 Verms Apartnient; Sector =97 Rohinil, New Delln, India, 110085
Email ID . sndbarrenganzmbrookfield.com

112 If a notiee is delivered by hand during normal business hours of the intended recipient,
it shall be deemed to have been received at the time of delivery otherwise on the next
Business Day.

113 Any notice sent by electronic mail shall be deemed to have been received by the Party
to whom it was sent, if delivered during normal business hours of the intended
recipient, at the time of delivery or otherwise on the next Business Day.

114 Any notice required to be made or given hereunder may be signed by an officer,
manager or authorised representative of the Party giving or making the same. No
recipient shall be required or obliged to inquire as to the authority of the officer,
manager or authorised representative so signing.

11.5  Any Party may, by notice in writing to the other Party, change its address or other
details set out in Clause 11.] in the manner aforesaid.

12. MISCELLANEOQUS

12.1 No Partnership
Nothing contained in this Agreement shall constitute or be deemed to constitute a
partnership between the Parties, and no Party shall hold itself out as an agent for the
other Party, except with the express prior written consent of the other Party.

12.2 Counterparts

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original hut all of which together shall constitute one and the same
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123

instrument and any Party may execute this Agreement by signing any one or more of
such originals or counterparts. The delivery of signed counterparts by facsimile
transmission or electronic mail in “portable document format” (“pdf”) shall be as
effective as signing and delivering the counterpart in person.

Rights Cumulative

12.3.1 Subject to Clause 9.2, the rights, powers, privileges and remedies provided in
this Agreement are cumulative and are not exclusive of any rights, powers,
privileges or remedies provided by Applicable Law or otherwise.

123.2 Neither failure to exercise nor any delay in exercising any right, power,
privilege or remedy under this Agreement shall in any way impair or affect the
exercise thereof or operate as a waiver thereof in whole or in part unless made
in writing, referring specifically to the relevant provisions of this Agreement
and signed by a duly authorized representative of the relevant Party. Any such
waiver shall not affect in any way the validity of this Agreement or the right to
enforce sucli obligation, agreement, undertaking or covenant at any other time.

12.3.3  No single or partial exercise of any right, power, privilege or remedy under this

12.4

12.5

12.6

Agreement shall-prevent-any-forther-or ‘other exercise thereofor the exercise
of any other right, power, privilege or remedy.

Specific Performance

The Parties agree that damages may not be an adequate remedy for a breach or a
potential breach of this Agreement and the Parties shall be entitled to an injunction,
restraining order, right for recovery, suit for specific performance or sucli other
equitable relief as a court of competent jurisdiction may deem necessary or appropriate
to restrain the other Party from committing any violation or enforce the performance
of the wwvenants, iopieseutations aud vbligativns contained fu this Agreement. Subject
{o Clause 9.2, these injunctive remedies are cumulative and are in addition to any other
tights aud remedies (Le Parties may have at law or in equity. Each of the Parties agree
that the grantiug of an injunction, specific performance and other cquitablc relicf when
expressly available pursuant to the terms of this Agreement shall be an appropriate
remedy.

Amendments and Waiver

No amendment to this Agreement shall be valid or binding unless set forth in writing
and duly executed by each of the Parties to this Agreement. No waiver of any breach
of any provision of this Agreement shall be effective or binding unless made in writing
and signed by the Party purporting to give the same, and unless otherwise provided in
the written waiver, shall be limited to the specific breach waived.

Rights of Third Parties

Nothing expressed ar implied in this Agreement ic intended or shall be construed to
confer upon or give any Person, other than the Parlies hereto, any rights or remedies
under or by reason of this Agreement or any transaction contemplated hy this
Agreement.
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128

129

No Assignment

12.7.1 'This Agreement shall be binding upon and inure to the benefit of the Parties
and their respective successors, legal representatives and permitted assigns.

12.7.2 No rights, liabilities or obligations under this Agreement shall be assigned by
either Party without the prior written consent of the other Party.

Severability

If any provision of this Agreement is determined to be invalid or unenforceable in
wliole or in part, such invalidity or unenforceability shall attach only to such provision
or part of such provision and the remaining part of such provision and ali other
provisions of this Agreement shall continue to remain in full force and effect, without
any further action or deed.

Further Assurances

Each Party shall, in the manner as provided in this Agreement, duly execute and deliver
all such further instruments and documents, and do or procure to be done all such acts

-or thingsrasmay be required- by Applicable bawor s may benecessaryorreasoimably

12.10

required by the other Party to implement and give effect to the Tramsaction
contemplated hereunder and the terms of this Agreement.

Costs and HExpenses

All costs and expenses in relation to the Transaction, including the ahligation arid
liability for the payment of stamp rduty, shail be borne und pusd ux e wune ugieed
between the Parties in writing,
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IN WITNESS WHEREOF, the Parties hereto have caused this Agrecmc:nt to be executed by their
respective duly authorised officers as of the date and place first above written.

SIGNED on behak of SCH HANAKYA PRIVATE
LIMETED

) tluezal

Name: ' M. CUARTTI
Designation: MuThotiSed QIGEATORY

This signature page relates 1o the Business Transfer Agreement executed between Hotel
Leelaventure Private Limited and Schloss Chanakya Private Limited.




IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their
respective duly authorised officers as of the date and place first above written.

SIGNED on behalf of HOTEL LEELAVEPi'_TU_REﬁMJTED
Oae =

P & LT

Name;

Designation: k.M, BALSAL ,

This signature page relates to the Business Transfer Agreement executed between Hotel
Leelaventure Private Limited and Schloss Chanakya Private Limited.



SCHEDULE 1 - EXCLUDED LIABILITIES

A. Third Party Loans

S. No. - Name of Lender R
1. M Fmanclal Asset Reconstruction Company Private Limited
2 Phoenix ARC Private Limited (Trustee of Phoenix Trust FY15-11)
3. Life Insurance Corporation of India
4. Bank of Baroda
5 Housing Development Finance Corporation Limited
6. State Bank of India, SAM Branch, Cuffe Parade, Mumbai

It is hereby clarified that the "Third Party Loans set out in this Part A shall be repaid,
atd all Encumbrances in relation thereto released on the Closing Date in accordance

wilh the provisions of Clause 4 of this Agreement and the Esciow Agreement.

B. Rslated party loans (if any)

C. Any liabilities other than the Assumed Liabilities
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SCHEDULE 2 - MATERIAL BUSINESS CONTRACTS

Project Ballet -
Delhi BTA Schedule
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SCHEDULE 3 - BUSINESS CURRENT ASSETS

L e

Project Ballet -
Delhi BTA Schedule
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SCHEDULE 4 - BUSINESS FIXED ASSETS

e
X
Praject Ballet -
Delhi BTA Schedule

Page 28



SCHEDULE 5 — BUSINESS LICENSE

Project Ballet -
Delhi BTA Schedule
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SCHEDULE 6 - BUSINESS PROPERTIES

Delhi Hotel

Delhi Hotel Land

Leased/ Licensed Premises

All the buildings, structures, premises and constructed areas on
the Delhi Hotel Land, including but not limited to the multi-
storied building comprising of 4 (four) basements, ground
floor, service floor and 11 (eleven) upper floors having built-
up area of approximately 59,988.34 (fifty nine thousand nine
bundred and eighty eight point three four) square metres
standing on Delhi Hotel Land.

Land admeasuring 3 (three) acres equivalent to 12,140.6
(twelve thousand one hundred and forty point six) square
metres situated at Netaji Nagar, Africa Avenue, New Delhi.

1. Premises availed on lease vide lease agreement dated 20®
April 2018, by the Seller from Pravita Kumar.

2. Premises availed on leasc vide Jcase deed dated 14™ March
2017, by the Seller from Sumit Kumar Malik & Richa

AA1L

CLYLAam

3. Premises avalled on lease vide lease agreement dated 29™
September 2017, by the Seller from Atul Khattar & Anil
Khattar,

4. Premises availed on lcase vide lease agreement dated 14™
June 2018, by the Seller from Zahoori Mohiuddin & Raijni
Mohiuddin.

5. Premises availed on leave and license basis vide leave and
license agreement dated February 2018, by the Seller from
Baljit Kaur.

6. Premises availed on lease vide lease agreement dated 4™
January 2018, by the Seller from Asha Jaggi.

7. Premises avalled on lease vide lease agreement dated 9™
August 2018, by the Seller from Deeksha Agrawal.
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SCHEDULE 7 — EXCLUDED ASSET!

Nil
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SCHEDULE 8 - IDENTIFIED EMPLOYEES

[To be inserted]
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SCHEDULE 9 - PROMOTERS

Mr. Vivek Krishnan Nair, aged about 66 years, having PAN AABPN2407K and
presently residing at Leela Baug Andheri Kurla Road, Andheri (East), Mumbai, 400059,

Mr. Dinesh Nair, aged about 62 years, having PAN AABPN2344K and presently
residing at Leela Baug Andheri Kurla Road, Andheri (East), Mumbai, 400059.

Leela Lace Holdings Private Limited, a company incorporated in India with Company
dentification Number U17122MH1964PTC153758 and having its registered office at
Leela Baug Andheri Kurla Road, Andheri (East), Mumbai, 400059,
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SCHEDULE 10 - PURCHASER REPRESENTATIONS AND WARRANTIES

It is duly incorporated and is validly existing under the Applicable Laws of its jurisdiction
and has all necessary corporate power, authority and capacity to enter into this Agreement;

The Agreement constitutes valid and binding obligations and is enforceable on its part in
accordance with the terms of this Agreement against it;

The execution and performance of this Agreement by it does not contravene, violate or
conflict with any: (i) provisions of its memorandum of association or articles of association
or charter documents; or (ii} Applicable Laws; or (iii) any terms of any Governmental
Approvals and consents applicable to the Party; and

No bankruptcy or insolvency order has been issued against it. It has not received written
notice of any steps having been taken to enforce any security over any of its assets and to
its knowledge, no event has occurred to give the right to enforce such security.
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1.1.

1.2,

1.3.

SCHEDULE 11 — DELHI BUSINESS WARRANTIES

The Seller hereby represents and warrants as follows:

Constitution, Records and Returns

The Seller is operating and has always operated the Identified Business Undertaking in
all respects in accordance with its memorandum of association and articles of
association, as effective at the relevant point in time.

The Identified Books and Records required to be maintained by the Seller under the
Companies Act, 2013 (as amended from time to time) and the books of accounts
maintained by the Seller (i} are up-to-date; (ii) are and have been maintained in
accordance with Applicable Law in all material respects; (iii) contain complete and
accurate records of all matters required to be dcalt with in such Books and Records;
and (iv) are maintained, in the case of the books of accounts of the Company, in
accordance with IND AS.

All Identified Books and Records which are necessary for the operation of the Identified
Business as on the Execution Date or Closing Date, as the case may be, are in the

2.1

2.2

3.1

3.2

3.3

3.4

possession (or under the control) of the Seller. No wiillen nolice has been recelved by
the Seller, which is subsisting as of the Execution Date and/ or the Closing Date {as the
case may be), that any Identified Book and Record of the Seller required to be
maintained by the Seller under Applicable Law is incorrect or should be rectified.

Compliauce

The Seller is in compliance in all material respects with Applicable Laws in connection
with the operation of the Identified Business Undertaking.

No circumstances exist to the Knowledge of the Seller or are likely to exist in the
Reasonable Opinion of the Seller, which would require the Seller to take or omit taking
any action which 1s likely to have a Material Adverse Effect on the operation of the
Identified Business Undertaking.

Business Fixed Assets and Business Current Assets

All Business Fixed Assets are legally and beneficially owned hy the Seller free from
Encumbrance. Schedule 4 is a complete and accurate list of all the Business Fixed
Assets used m connection with the Identified Business as on August 31, 2019, and on
the Closing Date, as the case may be.

There are no Encumbrances on the Business Current Assels.

The Business Fixed Assets are sufficient for the conduct of the Identified Business as
presently conducted.

All Business Fixed Assets (including equipment) are (i) in gond operating eondition
and in a state of good maintenance and repair, ordinary wear and tear exeepted; (ii)
have been maintained in accordance with normal industry practice; (iii) are usable in
the regular and Ordinary Course of Business; and (iv) conform in all material respects
to provisions of Applicable Law.
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4.

4.1.

4.2

4.3.

44.

Business Properties

The Business Properties listed in Schedule 6 comprise all of the Business Properties
which are either (i) owned by the Seller; (ii) leased or sub-leased by the Seller; or (iii)
used by the Seller on a leave and license or sub-license basis, in connection with the
Identified Business.

Other than the Business Properties described in Paragraph 4.1 above, there are no other
Business Properties which are used under any other form of arrangement in connection
with the Identified Business.

The Seller has good, valid and marketable title to the Business Properties which are
owned by the Seller, free from Encumbrances. All such Business Properties which are
owned by the Seller are duly registered in accordance with Applicable Law in the name
of the Seller, and the original agreements pursuant to which the Seller acquired the
Business Properties which are owned by the Seller are in the possession of or under the
control of the Seller, and are duly and adequately stamped in accordance with
Applicable Law,

All lease deeds and leave and license agreements pursuant to which the Business

4.5,

4.6.

4.7.

4.8.

4.9

Propertieshave been-takenor-a-lfeave-and-iicence-basis by -the=Selfer as—seromtin
Schedule 6 are valid, binding and enforceable, and in full force and effect, and are duly
registered under the Applicable Law with the relevant Governmental Authority.

The Seller has not received any written notice from the lessor or licensor of any
Business Properties as set out in Schedule 6, of a breach of or default by the Seller of
the terms and conditions of the subsisting leases, tenancies or licenses in relation to the
Rusiness Praperties that it arenmes, and ta the K nowledge of the Seller no event hag
occurred or circumstances exist, or in the Reasonable Opinion of the Seller are likely
to exist, which with the delivery of notice, the passage of time or both, would constitute
such a breach or default.

To the Knowledge of the Seller, there is no fact or circumstance in existence, which in
the Reasonable Opinion of the Seller, could entitle or require a Person (including,
without limitation, a landlord or lieensor) to forfeit or enter on, or take possession of,
or occupy, such Business Properties, other than in accordance with the terms of the
respective lease, tenaney or license; or could restrict or terminate the Seller’s continued
and uninterrupted possession or occupation of such Business Properties, other than in
accordance with the terms of the respective lease or license.

The Business Properties reflected in Schedule 6 are sufficient for the conduct of the
Identified Business as presently conducted. All Business Properties reflected in
Schedule 6 are (i) in good eondition and in a state of good maintenance and repair,
ordinary wear and tear excepted; (ii) have been maintained in accordance with normal
industry practice; {iii) are usable in the regular and Ordinary Course of Business; and
(iv) conform in all material respects to provisions of the Applicable Law.

The Seller has paid the rent, license fecs, additional rent, service charges and other
payments which are due and payable by the Seller pursuant to the leases and licenses
under which the leased/ licensed Business Properties are used/ occupied by the Seller.

The Seller has not leased/ sub-leased. licensed or otherwise granted to any Person the
right to use, enjoy or occupy such Business Properties or any portion thereof.
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4.10.

4.11.

4.12.

4.13.

The Seller has not received any written notice from any Governmental Authority or
Third Party in connection with the Seller’s ownership or occupation of the Business
Properties.

No Person is in adverse possession of the Business Properties.

There are no easements necessary to be obtained by or granted to the Seller, for the use,
enjoyment and maintenance of the Business Properties after the Closing Date, in the
same manner in which they are being used, enjoyed and maintained on the Closing Date
immediately prior to the consummation of the Transaction.

The Business Properties are served by drainage, water and electricity services. The
Delhi Hotel has a separate access from the main road and will not require any additional
capital expenditure for such drainage, water and electricity serviees as is provided to
the Delhi Hotel as on the Execution Date or the Closing Date, as the case may be, in
the Reasonable Opinion of the Seller. To the Knowledge of the Seller and in the
Reasonable Opinion of the Seller, there is no imminent or likely interruption of the
passage or provision of any of drainage, water and electricity services in respect to the
Business Properties.

To the Knowledge of the Seller-ihere are no siructural-deficiencies-or-latent-or-hidden-

4.15.

4.16.

4.17.

50

5.1.

defects affecting the Delhi Hotel which would, individually or in the aggregate,
interfere in any respect with the use or occupancy of the Business Properties or any
portion thereof in the operation of the Identified Business as is presently operated. All
improvements on the Delhi Hotel Land are in good condition and repair, ordinary wear
and tear excepted, and sfficient for the operation of the Identified Rusiness ar in
conducted on the Execution Date or Closing Date, as the case may be.

All applicable property related Taxes, rates and cesses and assessments including non-
agricultural assessments in respect of the Business Properties which are due and
payable by the Seller have been duly paid. The Seller has not received any written
notice from any Governmental Authority (including but not limited to any Taxing
Authority) of any prohibition or order of attachment, or which threatens any prohibition
or order of attachment, for the payment {or failure to make payment) of any such
aforementioned property related Tax or other dues related to the Business Propertics.

The Seller is in compliance with the terms of the conveyance deed dated April 4, 2008
between the President of India acting through Land and Development Offiee, Ministry
of Urban Development, Government of India and the Seller, in all material respects,
pursuant to which the Delhi Hotel Land was transferred to the Seller.

The Seller has not issued any vouchers/ gift certificates (“Vouchers™) which are
outstanding and would entitle any Person to complimentary stay, or service at any of
the Business Properties, collectively exceeding INR 500,000 (Indian Rupees five
hundred thousand). Other than the entitlement through the Vouchers there are no other
documents or written arrangements issued by the Seller that entitle any person to
complimentary stay or services at any of the Business Properties.

Financial Matters

Accounts

5.1.1. The Accounts have been prepared in accordance with Applicable Law and IND
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AS.

The Accounts give a true and fair view of the Business Assets and state of
affairs of the 1dentified Business Undertaking as at the relevant Accounts Date.

The Accounts are true, fair, complete and:

@) make adequate provision for actual liabilities, whether statutory or
contractual or otherwise;

(ii) disclose all contingent liabilities, to the extent required to be disclosed
in accordance with IND AS; and

(i)  make provisions reasonably regarded as adequate for all bad and
doubtful debts.

There has been no deterioration in the values of any of the Business Assets
such that the market value of any Business Assct is lcss than the value
atuibuted W il in the Accounts, except due to normal wear and tear, and there
has been no revaluation of any assets, fixed or otherwise, from the value of

those-assetsstated-in-the-Acconpis-since-the-Accounts-Dater

5.2

5.1.6.

'The Accounts of the Seller in respect of the ldentified Business Undertaking
are up-to-date, in its possession and under its control.

All receivables of the Seller in connection with the ldentified Business
Undertaking existing at the Accounts Date represent arm’s-length transactions
actually made in the Ordinary Course of Business, and are, to the Knowledge
of the Seller, valld, binding and enforceable obligations ot the account debtors,
and are to the Knowledge of the Seller, collectible on the respective due dates
m accordance with their terms at the aggregate recorded amounts thereof
(except to the extent of any provision in respect thereof contained in the
Accounts for the period ended on the Accounts Date). The receivables from
the Identified Business Undertaking have not been Encumbered by the Seller
in favour of any Third Party.

A record of all inventory in connection with the ldentified Business
Undertaking is reflected in the registers maintained by the Seller and consists
of a quality and quantity usable in the Ordinary Course of Business. None of
such inventory is damaged or defective other than normal wear and tear, and
other than in the Ordinary Course of Business.

Since the Accounts Date:

5.2.1.

522,

5.23.

the Identified Business has been carried on as a going concern in the Ordinary
Course of Business;

the Seller has not incurred any Borrowings affecting the Business Asscts, nor
has it granted any Encumbrance on any Business Asset, save and except to the
extent of interest accrued on the loans availed hy the Seller set out in serial no
6 of Schedule 1 of the Execution Date Disclosure Leiter;

no institution or settlement of. or agreement 1o settle, any litigation or

Page 3§



5.24.

52.5.

526.

5.279.

arbitration proceedings in connection with the Identified Business Undertaking
has been made by the Seller;

the Seller has not changed any accounting policies, principles or guidelines of
its accounting or the accounting reference date;

the ldentified Business Undertaking has not Leen affected by changes or
inconsistencies in accounting treatment or by any non-recurring items of
income or expenditure, by transactions of an abnormal or unusual nature or
entered into otherwise than on normal commercial terms or by any other factors
rendering such profits exceptionally high or low;

there has been no reduction in the value of the Business Assets of the Seller
other than on the basis of the valuations adopted in their respective audited
accounts/ financial statements;

the Seller has not acquired ur disposed of or agreed to acquire or dispose of
any Business Asset other than in the Ordinary Course of Business, save and
except as set out in this Agreement and other documents in relation to the
Transaction;

5.3

5.4.

528.

5.2.9.

5.2.10.

5.2.11.

the Seller has not entered into any contract or arrangement involving
expenditure on capital account or for the purchase of any capital equipment or
other items of a capital nature in relation to the ldentified Business, which
expenditure has not yel been incurred, in excess of INR 10,000,000 (Indian
Rupces ten million);

no debtor in relation to the Identified Business Undertaking has been released
by the Seller on terms that he pays less than the book value of any debt, and no
debt in relation Lo the ldentified Business Undertaking has been written off or
has proved to be irrecoverable to any extent, except in the Ordinary Course of
Busincss;

the Seller has paid its creditors in relation to the Identified Business
Undertaking in accordance with the same policy as that adopted throughout the
period ended on the Accounts Date; and

no outstanding guarantee, suretyship or security in relation to the Identified
Business Undertaking has Leen given by the Seller for any Person, other than
in the Ordinary Course of Business to Governmental Authorities and for
utilities.

There are no existing liabilities in relation to the 1dentified Business, whether actual or
contingent, of the Seller other than (i) liabilities disclosed or provided for in the
Accounts; or (ii) liabilities incurred in the Ordinary Course of Business after the
Accounts Date.

The Seller has devised and maintained systems of internal accounting controls with
respect to the Business, sufficient to provide reasonable assurances that (i) all
transactions are executed in accordance with the general or specific authorisation of the
management; (ii) all transactions are recorded as necessary to permit the preparation of
financial statements in conformity with IND AS and to maintain proper accountability
for items; (iii) access to the Business Properties and Business Assets is permitted only
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6.2.

6.3.

in accordance with general or specific authorisation of the management or pursuant to
any contractual arrangement; and (iv) the recorded accountability for items is compared
with the actual levels at reasonable intervals and appropriate action is taken with respect
to any differences.

Legal Proceedings, Investigations

There are no Legal Proceedings against the Seller in relation to the Identified Business
Undertaking, the claims in relation to which are each in excess of INR 5,000,000
(Indian Rupees five million).

There are no Legal Procecdings against any of the directors, officers, employees of the
Seller or any other Person for whose acts or defaults the Seller may be vicariously liable
in relation to the Identified Business Undertaking.

There is no outstanding judgment, order, decree, arbitral award or decision of a court,
tribunal, arbitrator or Governmental Authority in relation to the Business Assets
(collectively “Order”) against the Seller or a Person for whose acts or defaults the
Seller may be vicariously liahle.

The Seller-is.and -at-all-times-has-been—in-full-complance with-all-of-the-terms-and

6.5.

6.6.

6.7.

7.1.

7.2.

requirements of each Order to which the Identified Business Undertaking or any of the
Business Assets has been subject.

No event has occurred or circumstance exists to the Knowledge of the Seller which in
the Reasonable Opinion of the Seller, that may constitute or result in (with or without
notice or lapse of time) a material violation of or material failure to comply with any
term or requirement of any Order to which the Identified Business Undertaking, the
Seller (relating (o the Identified Business Undertaking), or any of the Business Assets
is subject.

The Seller has not received any written notice or other written communication from
any (Governmental Authority or any other Person, which is subsisting, regarding any
actual, alleged, pnssible, ar patential vinlation of, or failore to comply with, any term
or requirement of any Order pertaining to the Identified Business Undertaking.

To the Knowledge of the Seller, there is no governmental investigation or disciplinary
proceeding concerning the Seller or any of the Promoters, in relation to the Identified
Business Undcrtaking, which is pending. Neither the Promoters nor the Seller has
received any written notice or other official written communication from any court,
tribunal or Governmental Authority, which is outstanding, for any aetual or potential
viclation of, and or failure to comply with any Applicable Law in relation to the
Identified Business Undertaking.

Liabilities

The Promoters have not provided any security (including by way of a charge over assets
or by way of a guarantee) to any Person for Borrowings of the Seller in relation to the
Identified Business Undertaking nor has any third Person provided any security for
Borrowings of the Seller in relation to the Identified Business Undertaking.

The Closing Management Accounts provide an cstimate of the outstanding monies
owed by the Seller to Third Partics in connection with the Identified Business
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8.1.

8.2,

8.3.

8.4.

Undertaking as on the Closing Date, and in the Reasonable Opinion of the Seller, no
material deviation is expected between such estimate and the actual amount owed by
the Company on the Closing Date, other than in the Ordinary Course of Business.

Business Confracts

Schedule 2 of the Agreement contains an accurate list of all existing Material Business
Contracts executed by the Seller in relation to the ldentified Business as on August 31,

- 2019, and on the Closing Date, as the case may be.

The Seller has not received from any party to any Material Business Contract, written
notice of such party's intention to terminate such Material Business Contract prior to
the expiration of its term.

The Seller has not made any offers, tenders or quotations in connection with the
ldentified Business Undertaking which are still outstanding and capable of giving rise
to a contract by the unilateral act of a Third Party, other than in the Ordinary Course of
Business and on customary terms.

The Scller has not received any written notice ftom any counterparty of the Seller of

any Material Business Contract in relation to any default by the Seller in_the

8.5.

8.6.

9.1.

9.2.

performance, observance or fulfilment of any of its material obligations, covenants or
conditions contained in any Material Busincss Contracts. Each such contract has been
duly authorised and executed by (he Seller. Each Material Business Contract is legal,
valid, binding, in {ull force and effect and eonstitutes a valid and binding obligation of
lhe Seller, enforceable against the Seller in accordance with its terms.

As on the Closing Date, there is no Material Business Contract, the terms of which
entitle the counterparty to such Material Business Contract to terminate such Material
Business Contract as a result of this Agreement. In the Reasonable Opinion of the
Scler, no Business Contract entered into by the Seller in the Ordinary Course of
Business is of such a nature that it cannot be fulfilled/ performed on time by the Seller
or would require undue/ unusual expenditure of time and money by the Seller for its
performance/ fulfilment,

In tbe Reasonable Opinion of the Seller, other than the Material Business Contracts, the
Seller has not executed any other contract with unusually onerous conditions. The
Business Contracts are sufficient for the conduct of the 1dentified Business as presently
conducted.

Licenses

‘The Business Licenses obtained by the Seller for the operation of the Delhi Hotel are
set out in Schedule 5 as on August 31, 2019, and on the Closing Date, as the case may
be.

All terms and conditions of all Business Licenses have been complied with by the Seller
in all matenal respects, including (i) the environmental clearance dated June 13, 2008
obtained by the Seller for the ldentified Business from the Ministry of Environment
and Forest, Government of India under the Envirommnent {Protection) Act, 1986 and the
Environment Clearance Regulations of 2006 notified on September 14, 2006; and (ii)
the approval dated March 5, 2014 issued by the New Dethi Municipal Council for
boring of one tube well on the Delhi Hotel Land.
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9.3.

9.4.

9.5.

10,

10.1.

10.2.

All Identified Business Licenses were in full force and effect on November 30, 2018
and will be in full force and effect as on the Closing Date.

The Seller has not received any written notice from any Governmental Authority
indicating that any Business Licenses will be revoked or not renewed or varied in any
material respect, including as a consequence of the sale of the ldentified Business.

The ground water extracted by the Seller from the bore-well/ tube well eonstructed on
the Delhi Hotel Land is within permissible limits set by Governmental Authorities.

Environment

The Seller is in compliance, in all material respects, with all Applicable Laws relating
to environment, health or safety, as applicable to the Identified Business, including the
Environment (Protection) Act, 1986 and the rules, regulations and notifications issued
thereunder.

The Seller has not received any written notice of any investigation or enquiry by, nor
any written notice of any Order with respect to an alieged violation and/or failure to
comply with any Applicable Law relating to environment, health or safety, as

applicable 1o the Identificd Dusiness, and na fiie vi-peually Las been tevied gn e

10.3.

11.

11.2.

11.4.

Seller inelation Lo the ldentified Business Undertaking for violation of any Applicahle
Law rclating 1o cnvironment, Ticalih on salidy as applaealile (o ihe dsd el Kisioess
Thav cast no fadls, vhcumstances o the Knowledge of e Seller that in the
Reasonable Opinion of the Seller will result in any Governmental Authority revoking,
cancelling, 1escinding or reflusing to renew any of the Business Licenses pertaining to
the environment, health or safety.

There is no action pending or, to the Knowledge of the Seller, threatened against the
Seller, in selativn W he ldentificd Busincss, relating to any violation or allcged
violation of any Applicable Laws relating to environment, health or safety before any
Governmental Authority.

Taxation

The Seller has obtained all requisite Tax registrations required under Applicable Law
and all such registrations are valid.

All Tax returns, statements, reports, forms, annual returns, audit reports, VAT/ GST
audit reports and other documents that are required to be filed by the Seller with any
Taxing Authority under any Applicable Law (including any revisions thereto from time
to tine) 1o the extent applicable to the Identified Business Undertaking (collectively,
the “Tax Returns”) have been duly and timely filed (or if not filed within applicable
time limits, filed with requisite interest and penalties) and are correct and complete and
none of the said returns have been disputed by any authority concerned.

The Seller has paid all applicable Taxes in respect of the Identified Business
Undertaking in a timely manner and is under no liability to pay any penalty, fine,
surcharge, cess or interest to any 1ax authonty in connection with any claim for 1ax.

There is no written claim concerning any liability for Taxes of the Seller in respect of

the Identified Business Undertaking, received by the Seller from any Taxing Authority,
which is currently subsisting. The Seller has not received written notice of any audits,
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11.5.

11.6.

1L.7.

assessments or investigations being initigted which is outstanding or any outstanding
show cause notices or any other outstanding demand orders, with respect to any Tax
Returns or Taxes of the Seller in respect of the Identified Business Undertaking.

There are no subsisting Encumbrances on the Identified Business Undertaking that
arose in connection with any failure (or alleged failure) to pay any Tax and to the
Knowledge of the Seller, there is no basis for assertion of any claims attributable to
Taxes which, if adversely determined, would result in any such Encumbrance.

The execution and delivery of this Agreement and the performance of the obligalions
hereunder will not cause the Seller to incur or sustain any liability for Tax by reason of
the withdrawal of any relie[ from Tax, which may have been claimed in any return filed
in relation to a period prior to the Closing Date. The execution of this Agreement, the
performance by the Seller of its obligations under this Agreement, the Closing will not
result in the Seller not being entitled to any relief from Tax which the Seller would
otherwise have been entitled to.

Adequate provision or reserve has been made in the Accounts for all Taxes liable to be
assessed on the Seller which relates to the income from the Identified Business
Undertaking earned, accrued or received on or before the Accounts Date and which

may have become due and payable under Applicable Law-.

11.8.

11.9,

12.

12.1.

13.

The Seller has complied with the rules, provisions, procedures and methodology as
prescribed under various indirect tax laws including but not limited (v, the Finance Act,
1994, the Customs Act, 1962, the Cential Excise Act, 1944, respective statc VAT/ CST'
laws, Ceniral Goods and Services Lax Act, 2017, Integrated Goods and Services Tax
Act, 2017, and respective: State Gnnds and Service Tax Act, 2017, ao applicable to the
Identified Business Undertaking In terms of the classification of goods/services,
valuation of goods/services, reverse charge tax mechanism applicability, place of
supply / provision of goods and services, abatements in value, eligibility and procedure
for claiming iuput tax credit, reversal of mput credit on account of exempt supplies,
time of supply, transitional provisions, distribution of credit under the ISD mechanism,
anti-profiteering provisions, filing of returns, payment of taxes, conditions/ procedures/
backup documentation for claiming exemptions/ concessions/ abatements/ valuation
methodologies, as prescribed under the aforementioned laws.

The Seller has duly filed the requisite applications with respect to the income/ asset
recognized in the books of accounts of the Seller, on account of the services export
incentive scheme under the foreign trade policy. The entire amount of such income/
asset recognized in the books is realizable.

Compliance with Anti-Corruption Laws

The Seller is and has at all times been in compliance with the Anti-Corruption Laws
and the operations of the Seller are and have been conducted at all times in compliance
with the Anti-Corruption Laws. The Seller, to its Knowledge, has no significant
grounds to believe that the Seller is in violation of the Anti-Corruption Laws, including
potential violations of such Anti-Corruption Laws.

Other than the Anti-Corruption Laws, there are no other Indian laws applicable to the
Seller pertaining to anti-corruption and anti-money laundering.

Related Partv Transactions
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13.1.

13.2.

13.3.

14,

14.1.
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14.3.

14.4.

14.5.

14.6.

14.7.

14.8.

15.

The Execution Date Disclosure Letter and the Updated Disclosure Letter (as the case
may be) contains a true and complete list of all agreements, arrangements,
understandings and transactions entered into by the Seller, directly or indirectly, with
any Related Party of the Seller (“Permitted Related Party Transactions™).

Except as set out in the Execution Date Disclosure Letter and the Updated Disclosure
Letter (as the case may be), the Seller has no liability or other obligation of any nature
whatsoever to auy Related Party of the Seller or their respective Affiliates or any
officer, director or shareholder of such Affiliates.

Neither the Promoters, nor any Affiliates of the Promoters is entitled to a claim of any
nature against the Seller or has assigned such right to any other Person.

Identified Emplovees

The list of Identified Employees set out in Schedule 8 of the Agreement is true and
correct as ou August 31, 2019, and on the Closing Date, as the case may be. The Seller
has disclosed to the Purchaser all details of the terms and conditions of service of the
Identified Employees aud the saine aie in compliance with Applicable Laws.

it in respect of the Identified Employees which are due and payable.

There are currently no pending labour disputes subject to any grievance procedure,
arbitration or litigation, and there is no representation petition pending or threatened in
writing, with respect to any Identified Employee.

No strikes or lock-outs are ongoing or threatened in writing in respect of the Identified
Business. There is uo collective bargaining contract in respect of the Identified
Busmess, and there are no labour umons or other organisations representing or
purporting to rcpresent any Identified Cmployee of the Seller perluining to the
Identified Business.

The Seller has complied in all material respects with all Applicahle T.aw pertaining to
the employment or termination of employment of its Identified Employees, inchiding
all such Applicable Laws relating to labour relations, equal employment opportunities,
employment practices, employee benefits, prohibited discrimination or distinction and
other similar employment activities.

There is no written employment or consultancy agreements with respect to any
Identified Employee that cannot be terminated by the Seller by giving notice of 3 (three)
months or less 1o the Identified Employee, without giving rise to any claim for damages
or compensation beyond such notice period.

The Seller does not have any employee stock option scheme or stock-linked incentive
plan, outstanding or promised to any of the Identified Employees.

There are no terms and conditions in any contract with any Identified Employee
pursuant to which any person will be entitled to receive any payment or benefit as a
direct consequence of the Transaction.

Insurance
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15.1.

15.2.

15.3.

15.4.

15.5.

16.

16.2.

16.3.

17.

17.1.

17.2.

16,1, The_ Seller’s_ privacy. policy  is available —at__hitps://wwweiheleela.com/the

The Seller has delivered to the Purchaser accurate and complete copies of all insurance
polieies relating to the Identified Business {(and correspondence relating to coverage
thereunder) to which the Seller is a party or under which the Seller is covered, a list of
which has been set out in Schedule 18 as on the Execution Date, and on the Closing
Date, as the case may be (“Insurance Policies™).

All Insurance Policies are valid, outstanding and enforceable;

The Seller has not received (i) any written notice from an insurer from whom it has
availed Insurance Policies relating to any refusal of coverage or that a defense will be
afforded with reservation of rights; or (ii) any written notice from an insurer from
whom it has availed Insurance Policies of cancellation of any Insurance Policy.

‘The Seller has paid all premiums due and payable under each Insurance Policy.

The Seller (in relation to the Identified Business) has given notice to the insurer of all
claims that may be insured thereby.

Data Protection

leela/termsConditions/privacy-policy/ (“Privacy Policy™). The Seller complies in all
respects with the terms of the Privacy Policy.

The Seller has not received written notices from any Governmental Authority
mvestigating, inquiring into, or otherwise relating to any actual or potential violation
of any Data Protection Legislation. No written notice, complaint, claim, enforcement
action, or litigation of any kind has been served on or, to the Knowledge of the Seller,
initiated against the Seller under any applicable Data Protection Legislation.

The Sclier is in compliance in all material respects with all Data Protection Legislation.
Disclosure

The information set out in thc Execution Date Disclosure Lettcr and the Updated
Disclosure Letter is true, accurate and not misleading. The Seller has prepared the data
room in good faith with the purpose of disclosing to the Purchaser all material
information and documents related to the Seller and its Identified Business
Undertaking. The Seller has not intentionally included in the data room any information
or document that, contains any untrue statement with respect to the Seller, its ldentified
Business Undertaking, nor did the Seller intentionally exclude from thc data room any
information or document relating to the Identified Business Undertaking that discloses
any matter that is reasonably likely to have a Material Adverse Effect.

The Seller has not intentionally failed to disclose to the Purchaser any information or

document that is reasonably responsive to due diligence enquiries/ requisitions of the
Purchaser.
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SCHEDULE 12 - AGREED FORM OF CLOSING MEMORANDUM

. 2019

To:

Schloss Chanakya Private Limited
150, Venus Apartment,

Sector - 9, Rohini, New Delhi,
India, 110085

Dear Sirs,

We refer to the Business Transfer Agreement dated » 2019 entered
into between Hotel Leelaventure Limited and Schloss Chanakya Private Limited (“BTA”).

Capitalized terms used but not defined herein have the meaning ascribed to them under the
BTA.

Pursuant to. Clause 4.6 of the.BTA-and-as-per enr-mutual understanding-we: hereby deliverthe

items listed in the Annexure to this letter, pursuant to the transfer of the Identified Business
Undertaking, in accordance with the provisions of the BTA.

In this regard, please find enclosed herewith the closing memorandum dated
, 2019 recording the delivery of the items listed in the Annexure.

Y ours faithfully,

For Hotel Leelaventure Limited

Authorized Signatory

Encl.: As above
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CLOSING MEMORANDUM

This is to record that we, Hotel Leelaventure Limited, having our registered office at The Leela,
Sahar, Mumbai, Maharashtra 400059, have on day of
» 2019, delivered to Schloss Chanakya Private Limited, having

its registered office at 150, Venus Apartment, Sector - 9, Rohini, New Delhi, India, 110085 or
such other address as may be notified to you in writing, by handing over physical possession,
the items listed in the Annexure hereto.

Kindly confirm receipt by signing at the space provided below.

For Hotel Leelaventure Limited

Authorized Signatory
Date:

We confirm receipt
For Schloss Chanakya Private Limited

Authorized Signatory
Date:

Page 47



ANNEXURE
LIST OF ITEMS

[e]
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SCHEDULE 13 - BUSINESS PROPERTY DOCUMENTS

A deed of conveyance in Agreed Form by the Seller to the Purchaser for transfer-of all
those piece and parcel of land admeasuring approximately 3 (three) acres or thereabouts,
lying being and situated at Netaji Nagar Africa Avenue, New Delhi together with all the
building(s) and structures standing thereon; and

A limited power of attorney in Agreed Form for dealing with Governmental Authorities to
update the Purchaser’s name in revenue and municipal records, in electricity and water bill
and such other records as may be required under Applicable Law.
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1.

SCHEDULE 14 - LENDER NOTICES

Pursuant to the Master Restructuring Agreement dated 28th September, 2012 (“Master
Restructuring Agreement”), 14 (fourteen) lenders (“CDR Lenders”) assigned the
respective loans granted by such lenders to the Seller, to JM Financial Asset Reconstruction
Company (“*JMARC").

JMARC has served a demand notice under the Master Restructuring Agreement dated 28th
September, 2012 and other financing documents, on 12th November, 2018 calling upon the
Seller, Leela Lace Holdings Private Limited (“Leela Lace”) (“Pledgor / Guarantor”),
Rockfort Estate Developers Private Limited, Leela Lace Software Solutions Private
Limited, (“Pledgers”) and Mr. Vivek Nair and Mr. Dinesh Nair (“Guarantors”) to repay the
entire debt amount of INR.59,320,000,000 (Indian Rupees fifty nine billion three hundied
and twenty million) within 7 (seven) days, failing which it would exercise the rights
available to it under the relevant financing documents and applicable laws for recovery of
amounts due. The Seller and the Promoters have responded to the legal notice on 20th
November, 2018 disputing the correctness of the amount claimed, questioning the right of
JMARC to invoke the guarantees and the pledge that were given to the CDR Lenders and
not to JIMARC, and explaining the various steps taken from time to time by the Seller in

toordination with JMARC and JM Financial Institutional Securties Limited for debt
resolution.

An application has been filed by IMARC under section 7 of the Insolvency and Bankruptcy
Code, 2016 which was listed before the Hon’ble National Company Law Tribunal
(“NCLT”) Mumbai Bench on (i) 26th February, 2019 for fixing of date, (ii) 9th April, 2019
for hearing, and (iii) 28th May, 2019 for hearing. On 28th May, 2019, the Seller filed an
application seeking an adjournment of the proceedings by a perind of 4 (Fr) weeuths wu
account of the fact that Brookfield had agreed to purchase certain identitied businesses of
HLVL, the proceeds of which would be paid to IMARC, as a full and final settlement. The
Hon’ble NCLT was, inter alia, informed that SEBI had issued a letter dated 23rd April,
2019, whereby the Seller was directed not to act upon any of the transactions proposed in
the Postal Ballot Notice dated 18th March, 2019, till further directions of the Securities and
Exchange Board of India (“SEBI”). Due to the change in circumstances, the Hon’ble
NCLT disposed the application of the Seller and adjourned the matter to 8th July, 2019 for
further hearing. On 8th July, 2019, the Hon’ble NCLT was informed that SEBI would take
3 (three) months to conclude the investigation.

On 8th July, 2019, the Hon’ble NCLT in the pending IBC proceedings initiated by IMARC
directed SEBI to complete its examination within a period of 2 (two) weeks from the date
of the order, and listed the matter on 25th July, 2019. Thereafter, SEBI passed an Order on
23rd July, 2019. On 25th July, 2019, SEBI Counsel made a detailed presentation of their
order to the Hon’ble NCLT. The JMARC counsel explained that about 8 (eight) weeks’
time was required to complete the formalities stipulated by SEBI. The court had scheduled
the next date of hearing on 27th September, 2019, with a direction that the parties should
by then [He its seltbenent agreemetn, if any. However no hearing took place on 2'/"
September 2019.

The Seller. Mr. Vivek Nair and Mr. Dinesh Nair have received a legal notice, dated May 9,
2018 on behalf of Life Insurance Corporation of India (“LIC*) pursuant to the Debenture

Page 50



Trust Agreement dated October 7, 2010 executed between the Seller and Axis Trustee
Services Limited and the Master Restructuring Agreement dated September 28, 2012
executed between the Seller and State Bank of India as the monitoring institution and the
CDR Lenders and letter dated March 17, 2015 sent by LIC to the Selier recalling the entire
outstanding amount of INR 801,941,613 (Indian Rupees eight hundred one million nine
hundred forty one thousand six hundred thirteen) on debentures issued by the Seller to LIC
and interest thereon. The aforementioned legal notice dated May 9, 2018 stated that if
repayment is not made within 30 (thirty) days, LIC may initiate competent legal
proceedings, including approaching the Learned Debt Recovery Tribunal and the NCLT.
The Seller has responded to the said notice on June 18, 2018 seeking withdrawal of the
notice and seeking to re-schedule the repayment of debt.

The Seller, Mr. Vivek Nair and Mr. Dinesh Nair have received a legal notice dated
November 5, 2018 on behalf of State Bank of India (“SBI”), pursuant to (i) the Foreign
Currency Facility Agreement dated November 17, 2009 read with the Amendment
Agreement dated March 29, 2014 executed amongst the Seller and SBI for a facility of
USD 35,000,000 (United States Dollars thirty five million), (ii) Deed of Hypothecation
dated March 29, 2010 executed between the Seller and SBI, (iii) Declaration dated March
29, 2010 made by the Seller; and (iv) Security Trustee Agreement dated March 29, 2010

executed between tlie Sellerand SBT, Tor Tepayment of extértal commercial barrowing loan
converted 10 INR by the Lender. The notice is for INR 1,610,700,000 {Indian Rupees one
billion six hundred ten million seven hundred thousand) and outstanding interest thereon.
The notice stated that if the repayment is not made within 7 (seven) days, appropriate legal
proceedings may be initiated by SBI. The Seller has responded to the said noticc on
Mevembed 20, 2018 slatiug iat (e justification for the amount claimed has not been
provided and seeking withdrawal of the said notice.

. The Seller has received a notice on 13th February, 2019 from Bank of Baroda, UK Branch

pursuant to the facility agreement dated 11th May, 2012 entered into between the Seller
and Bank of Baroda for a term loan facility of USD 10,000,000, demanding immediate
repayment of the loan granted by the Bank of Baroda, UK Branch of an amount of USD
9,412,345.75.

Subsequently, the Seller has received a notice on 13th August 2019 from Bank of Baroda
UK Branch pursuant to the facilily agreement dated 11th May, 2012 entered into between
the Seller and Bank of Baroda for a term loan facility of USD 10,000,000, providing that
the continued non-payment of dues by the Seller has resulted in a continued event of
default, and therefore all outstanding loans, accrued interest, and all other amounts accrued
or outstanding under the finance documents are immediately payable by the Seller.
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1.1

1.2

1.3

SCHEDULE 15 — CLAIMS FOR INDEMNIFICATION AND LIMITATION OF

LIABILITY
Parties’ Acknowledgement
The Parties acknowledge and agree that:

The Purchaser has executed this Agreement and shall consummate the Transaction,
relying on the Delhi Fundamental Warranties and Delhi Business Warranties;

The Purchaser has conducted a due diligence on the Seller by reviewing the documents
disclosed to it in the data room and as provided to it during the due diligence process
by the Seller’s representatives up to the period ending March 14, 2019. No argument
of knowledge or constructive knowledge of the Purchaser shall be used by the Seller as
a defence to any Indemnity Claims under this Agreement on the grounds that the
Purchaser has knowledge of a matter that led to the claim under this Agreement, or
should have such knowledge due to such due diligence having been conducted; and

The Delhi Fundamental Warranties and Dethi Business Warranties have been made
after making due and careful enquiry, procuring details and relevant information from

the.relevant Specified.Personnel and-availing. proper-advice-from. the-advisors- of-the

2.1

2.2

Seller as may be reasonable in the circumstances.
Third Party Claims

If (i) a Third Party makes a claim against the Indemnified Persons (a “Third Party
Claim™); or (ii) if the Indemnified Persons receive notice of any palential or threataned
claim that would reasanahly he expected to result in a Brookfield Indemnity Claim, and
in respect of which the Indemnified Person is entitled to make an Indemnity Claim
against the Seller (“Indemnifying Person™), then the Indemnified Persons shall
promptly notify the Indemnifying Person of such Third Party Claim in writing and, in
any case, within 30 (thirty) calendar days of such Third Party Claim (a “Third Party
Claim Notice”). Each Third Party Claim Notice shall include all relevant details
(including the amount) then known to the Indemnified Persons in respect of the Third
Party Claim or the events, matters or circumstances which would reasonably be
expected to give rise to the Third Party Claim (as applicable). A failure by the
Indemnified Persons to notify the Indemnifying Person of a Third Party Claim within
the aforementioned 30 (thirty) day period shall not relieve the Indemnifying Person of
the indemnification obligations, provided that, any incremental liability attributable to
a delay or failure of the Indemnified Persons to notify the Indemnifying Person within
the 30 (thirty) day period shall be to the account of the Purchaser.

In the cvent of a Third Party Claim, the Indemnifying Person shall have the right, by
giving wriiten notice to the Indemnified Persons (an “Indemmity Election Notice™)
within 30 (thirty) calendar days (or such shorter period as provided in the Third Party
Claim Notice) from the reeeipt of a Third Party Claim Notice from the Indemnified
Persons, to elect to assume the defence and takc any action and institute any
proceedings to dispute, resist, appeal, compromise, defend, remedy or mitigate the
Third Party Claim at the Indemnifying Person’s cost and expense. In the event that
Indemnified Persons are not satisfied with counsel used by Indemnifying Persons in
connection with the foregoing, the Indemnified Persons shall have the right to propose
an alternate counsel of their choice, provided that if such altemate counsel is not
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acceptable to the Indemnifying Persons, acting reasonably, the Indemnifying Persons
shall not be obligate to replace any counsel appointed or engaged by the Indemnifying
Person. It is clarified however that, in the event that the Third Party Claim set out in
the Third Party Claim Notice pertains to Tax, then the aforesaid period of 30 (thirty)
calendar days shall be deemed to mean a period of not more than 7 (seven) calendar
days. The right of the Indemnifying Person to assume such defence shall be conditional
on and subject to the Indemnifying Person, in such Indemnity Election Notice,
confiming and acknowledging its liability for any Losses arising out of or as a result
of such Third Party Claim Notice and providing an undertaking that they shall bear and
pay all costs and expenses in connection with such defence. Where the Indemnifying
Person conducts the defence of the Third Party Claim: (i) the Indemnified Persons shall
provide the Indemnifying Person with all information available to the Indemnified
Persons with respect to such Third Party Claim to the extent reasonably required by the
Indemnifying Person; (ii) the Indemnifying Person shall (a) keep the Indemnified
Persons and its counsel reasonably advised of all material events with respect to such
Third Party Claim; (b} net, without the prior written consent of the relevant Indemnified
Persons (not to be unreasonably withheld, delayed or conditioned), admit liability on
the part of the Indemnified Persons; {c) deposit on behalf of the Indemnified Persons
all amowsts required (0 be paid or deposited with any Governmental Authority for or
in relation to the conduct of such defence; (iii) comply with all pruvisions of Applicable

Law in-conducting the defence of the-Third-Party Glaim;-and: (iv)in theevertof fafa————————————————

23

24

Third Party Claim in relation to the alleged violation by the Seller of any Anti-
Corruptien Law; or (b) a Third Party Claim pertaining to an adverse impact on the
reputation of the Purchaser, the Indemnifying Persons shall pre-agree with the relevant
Indemmified Person the strategy proposed to be adopted by the Indemnifying Persons
in cennection with the defence of such Third Party Claim. In the event that, any
amounts paid or deposited by the Indemnifying Person, on behalf of the Indemnified
Puisvs, witlh any Quvernaenial Anilanity In relalon w the conduet of the third Party
Claim, are releascd or refunded by the concerned Governmental Authority 10 the
Indemnified Persons, then such amounts to the extent released or refunded, together
with interest, if any, paid by the Governmental Authority net of any Taxes payable on
it, shall be paid over to the Indemnifying Person along with appropriate documents and
certificates from Governmental Authorities pertaining to Tax deducted at source in
relation thereto, wherever applicable, and the Indemnified Persons shall not in any
manner be entitled to the same,

In the event that the Indemnifying Person delivers an Indenmity Election Notice in
respect of a Third Party Claim within the 30 (thirty) calendar days’ period set out in
Paragraph 2.2 above, the Indemnified Persons shall not make any payment to the third
party, consent to entry of any judgment or enter into any settlement with respect to such
Third Party Claim, or admit liability on the part of the Indemmifying Persons, without
the prior written approval of the Indemnifying Person.

If the Indemnifying Person fails to deliver an Indemnity Election Notice in respect of
a Third Party Claim within the 30 (thirty) calendar days’ period set out in Paragraph
2.2, the Indemnified Persons shall be entitled to assume the defence of such Third Party
Claim or settle, compromise or consent to the entry of any judgment in connection with
such Third Party Claim but shall not (and shall ensure that neither their Affiliates nar
any of their employees, officers, representatives or agents shall) admit liability on the
part of the Indeinnifying Persons, and the Indemnifying Person shall be liable for the
Losses suffered or incurred by the Indemnified Persons on aceount of such Third Party
Claim, subject to the financial limnits agreed in writing between the Seller and the
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25

2.6

Purchaser HoldCo. in this regard.

The Indemnifying Person hereby agrees and acknowledges that, in the event that the
Indemnified Persons assume the defence of a Third Party Claim in accordance with
Paragraph 2.4 above, the Indemnifying Person shall continue to be liable to indemnify
the Indemnified Persons, for all Losses suffered by the Indemnified Persons, including
all costs, expenses and deposit of all amounts required to be paid or deposited with any
Governmental Authority, for the conduct of defence for such Third Party Claim by the
Indemmified Persons, subject to the financial limits agreed in writing between the Seller
and the Purchaser HoldCo. in this regard.

In the event that the Indemmifying Person has paid any amounts towards Losses
incwrred by the Indemnified Persons, including any costs, expenses or deposit of any
amounts required to be paid or deposited with any Governmental Authority, for the
conduct of defence of a Third Party Claim by the Indemnified Persons, as set out in
Paragraph 2.5 above, and the Indemnified Persons subsequently recover from any Third
Party any amounts towards such Losses paid by the Indemnifying Person (including by
way of arelease or refund of deposit by the Governmental Authority), then the ainounts
so recovered, as and when such amounts are recovered, from any Third Party (including
in case of a deposit, interest if any paid by the Governmental Authority), shali be paid

overte :thah&d@mm‘f‘y-'mgJ?-erse&net-nfaema‘l—fi?axes;—c‘osts-, EXpENSes Or premia mneared

3.1

4.1

4.2

by the Indemnified Persons i connection with securing or obtaining such amounts.
Tax Gross Up

If any amount payable by the Seller pursuant to this Schedule 15 is subject to any Tax
or if the Indemmified Persons are required to pay any Tax on the amounts recejved by
them, then the amount payahle to the Indemnified Percons chall be increascd by such
amount of Tax such that the amount payable shall equal the full sum which would have
been received had the payment not been subject to Tax, provided that such amount shail
not be in excess of the financial limits agreed in writing between the Seller and the
Purchaser HoldCo. in this regard.

Brookfield Tndemnity Claim

If an Indemnified Person suffers or incurs a Loss in relation to any of the
indemnification obiigations (other than with respect to Third Party Claims)
(“Brookfield Indemnity Claim™), such Indemnified Person shall give written notice
of such matter or circumstance 10 the Indemnifying Person, stating that the Indemnified
Person has suffered or incurred such Loss, which notice shall be issued within 30
(thirty) calendar days following the date on which the Indemnified Person has
knowledge of such Loss (“Brookfield Indemnity Claim Notice™).

The Brookfield Indemnity Claim Notice referred to in Paragraph 4.1 above shall
contain:

(1} reasonable details of the facts, matters or circumstances that gaverise to the Loss,
to the extent that the Purchaser is aware of the same, and shall include the
relevant documents in relation to the same;

(i1) the amount of the Loss suffered by the Indemmified Person ("Brookfield Claim
Amount”), which shall be supported by relevant documents; and
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5.1

5.2

53

6.1

8.1

8.2

(iii) the details of the bank aecount of the Indemnified Person into which the
Brookfield Claim Amounts are to be paid by the Indemnifying Person.

Settlement or Denial of Claims

As soon as it is reasonably practicable to do so, but not later than 30 (thirty) calendar
days upon receipt of a Brookfield Indemnity Claim Notice pursuant to Paragraph 4.1
above, the Indemnifying Person shall notify the Indemnified Persons in writing,
indicating whether it admits or denies the facts pertaining to such Brookfield Indemnity
Claim Notice (in whole or in part).

In case the Brookfield Indemnity Claim Notice is admitted by the Indemnifying Person
in accordance with Paragraph 5.1 above, then the Indemnifying Person shall make
payment of the Brookfield Claim Amount specified in the Brookfield Indemnity Claim
Notice to the bank account of the Indemnified Person within a period of 21 (twenty
one) Business Days from the date of such admission.

In the event the Brookfield Indemnity Claim Notice is denied by the Indemnifying
Perstm In sieenwdnnes with 1'aragraph 3.1 above, then such Joual shull Ue deeied Lo be
a Dispute for the purpose of this Agreement, and thc provisions of Clausc 10

(Governing Law and Dispute Resolution) of this-Agreementshall-apply.
Financial limits

The maximum aggregate liability and other financial limits in relation to the
indemnification obligations of the Seller shall be as agreed in writing between the Seller
and the Purchascr IToldCo.

Duration

With respect to any Indemnity Claim, the right of the Indemnnified Persons to seek
indemnification in terms of the provisions of this Agreement and this Schedule 15 shall
continue for a period of 5 (five) years from the Closing Date.

Payment

Al] indemnity payments by the Indemnifying Persons shall be made to the Indemnified
Persons in a manner compliant with Applicable Law provided however that if such
payments to the Indemnified Persons are permissible only with specific approvals, then
the Parties shall take all required steps to obtain such approvals. At any time, if so
directed by the Purchaser, at its own discretion, the indemnity payments determined to
be payable to the Indemnified Persons in accordance with this Agreement shall be made
by the Indemnifying Persons to another nominee of the Purchaser.

Subject to Paragraph 2.2 of this Schedule 15, Third Party Claims and Brookfield
Indemnity Claims determined to be payable in accordance with the Agreement shall be
paid in the following manner:

() In relation to Brookfield Indemmity Claims that have been relerred to dispute
resolution in accordance with Paragraph 5.3 of this Schedule, upon
adjudication of the Brookfield Indemnity Claim in accordance with Clause 10
(Governing Law and Dispute Resolution) of the Agreement, within a period of
21 (twenty one) Business Days from the receipt of the order of the Arbitral
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9.1

(in)

(1ii)

Tribunal, or in the event that one or more appeals have been made against th
order of the Arbitral Tribunal, within a period of 21 (twenty one) Business
Days from the date of the final, non-appealable order;

in relation to Brookfield Indemnity Claim not being a disputed claim in
accordance with Paragraph 5.3 of this Schedule 15, within a period of 21
(twenty one) Business Days from the date of admission in accordance with
Paragraph 5.1 of this Schedule 15; and

in relation to a Third Party Claim, in the event that such Third Party Claim
has not been successfully resisted, then, the Indemnifying Person shall make
an indemnification payment in this regard to the Indemnified Person within
21 (twenty one) Business Days of the disposal of the Third Party Claim (i.e.
upon adjudication of the Third Party Claim by the arbitrator or by a court
having competent jurisdietion {as confirmed by a non-appealable order or an
order which has not been appealed for within the statutory period)).

Limitations of Liability

Notwithstanding anything stated in this Agreement, the obligation of the Indemmnifying

Persons to indemnify the_Indeminified Persons shall be subject 1o-the following

limitations;

(i)

(i)

(iii)

Mitigation: The Indemnified Persons shall take all reasonable steps to mitigate
Losses.

Recovery of Loss: The Indemnified Persons shall not be entitled to recover
damages or obtain payment, reimbursement, restitution or indemnity more than
once in respect of the same Loss, unless such Indemnified Party has not
recovered its Loss in full at the first instance, in which event the Indemnified
Persons shall be entitled to recover damages or obtain payment,
reimbursement, restitution or indemnity to the extent the Loss is not recovered
at the first instance.

The Indemnifying Persons shall not be liable for a Third Party Claim or a
Brookfield Indemnity Claim:

(a) to the extent that the matter relating to any such Third Party Claim or a
Brookfield Indemnity Claim has been disclosed under the Execution
Date Disclosure Letter or Closing Date Disclosure Letter;

) in respect of any Third Party Claim or a Brookfield Indemnity Claim
under this Agreement whatsoever if Closing has not occurred;

(c) in respect of Losses ineurred pursuant to written instructions or written
consent of the Indemnified Persons;

(d) in respect of Losses, due to the passing of, or any change in, after the
Clusing Date, any Applicable Law, admimstrative practice ot any
Governmental Authority, accounting or Tax policy which has a
retrospective effect;

(e) in respect of any items for which the amounts have been adjusted
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(f)

pursuant to the adjustments in accordance with Schedule 17 below;
and

in respect of any liability which is contingent unless and until such
contingent liability becomes an actual liability and is due and payable.
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SCHEDULE 16 —~ SPECIFIED PERSONNEL

A. General Identified Business Level:

1) President

(iD) Chief financial officer

(i) VP/GM —Finance / Accounts
(iv)  Head of Legal Department

(v) Head of HR Department

(vi)  Head of Purchase

(vii) Head — Imports

(vii) Head of Projects

(ix) Head of Interiors

(x) Head — Architect

B. Delhi Hotel property level:

@ General Manager
(if) Financial Controller
(iii)  Head of HR Department
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2.1

2.3

31

3.2

SCHEDULE 17 — ADJUSTMENT MECHANISM

Deliverv  Closine Managem  Accounts

The Seller shall, and the Promoters shall cause the Seller to, provide to the Purchaser
the Closing Management Accounts simultancously with the issuance of the
Conditions Precedent confirmation notice to be issued by the Seller as agreed in
writing between the Parties. If required, the Purchaser and the Seller shall discuss the
Closing Management Accounts, and the Closing Management Accounts may, if
mutually agreed, be modified by the Seller pursuant to such discussions. If the
Purchaser is satisfied with the Closing Management Accounts, the Purchaser shall
confirm to the Seller in writing that it is satisfied in respect of the same. The Closing
Management Accounts will include a computation of the CMA Net Working Capital
and CMA Borrowings.

Within 15 (fifteen) Business Days of Closing, the Seller will prepare and provide to
the Purchaser the Closing Accounts.

ser and the Seller shall discuss the Closing Aecounts and the
Cloaing Accounts tinay if uu ualy apeed be nuodified by he Seller pursuant to such
discussions. If the Purchaser  satisficd with the Closing Accouuts, tse Puchaser shall
confirm to the Seller in writing that it is satisfied in respect of the same.

In the event that the Purchaser does not confirm in writing that it is satisfied with the
Closing Accounts within 15 (fifteen) Business Days from receiving it, then in such a
case the Closing Accounts shall be submitted ta the Agreed Aceemting Firm for
verification and confirmation.

The Closing Accounts shall contain a separate statement setting out the computation
of the Closing Net Working Capital and the Closing Borrowings (“Closing
Adjustment Statement™).

The Closing Adjustment Statement shall also contain a sheet stating the difference
between the CMA Net Working Capital and the CMA Borrowings as per the Closing
Management Accounts provided by the Seller and the Closing Net Working Capital
and the Closing Borrowings as per the Closing Accounts in the following format:

Net Working Rs. AA Rs. BB
Capital as of the
Closing Date

Net Working This would be Rs. BB — Rs. AA Rs.CC

Capital
Difference
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4.1

4.2,

4.3

4.4

2 Borrowings  of Rs. MM Rs. NN
the Seller as of

the Closing Date
Borrowings This would be Rs. MM — Rs. NN Rs. 0O
Difference

3 Final Adjustment This would be computed as Net Rs.CC+Rs.
Amount Working Capital Difference plus the OO

Borrowing Difference

Notes

Parties expressly agree that the numbers in the table above, may be in negative and
need to be accordinglv considered when camputing the Final Adjustment Amount,

Finalization of Clo

The Agreed Accounting Firm will provide its confirmation on the Closing Accounts
within a period of 15 (fifteen) days from the date of submission of the Closing Accounts
to it, as set out in Paragraph 2 above.

If the Final Adjustment Amount is a negative integer, then the Final Adjustment
Amount shall be payable by the Seller to the Purchaser. To the extent the NWC
Holdback Amount is higher than the Final Adjustment Amount, the Seller and the
Purchaser HoldCo. shall jointly instruct the Escrow Agent to release an amount equal
to Final Adjustment Amount from the NWC Holdback Escrow Account to the
Purchaser and the balance amounts in the NWC Holdback Escrow Account to the
Seller. In the event that the Final Adjustment Amount is higher than the NWC Holdback
Amount, then the Seller and the Purchaser HoldCo. shall jointly instruct the Escrow
Agent 10 release the entire NWC Holdback Amount to the Purchaser and the difference
between the Final Adjustment Amount and thc NWC Holdback Amount shall be
payable by the Seller to the Purchaser directly.!

If the Final Adjustment Amount is a positive integer, then such amount shall be payable
by the Purchaser to the Seller. In addition, the Seller and the Purchaser HoldCo. sball
Jointly instruet the Escrow Agent to release the NWC Holdback Amount to the Seller.

Notwithstanding anything contained in this Agreement, if the Closing Accounts are (i)
agreed between the Parties, or (ii) verified by the Agreed Accounting Firm, in the
manner and within the tiinelines as mentioned above, then the tizning of aforeinentioned
payment of Final Adjustment Amount and release of thc NWC Holdback Amount in
accordanee with the principles as rocutivind abuve shall uut be later (han 90 (uineiy)

'Note: The Parties have ugreed that amy such negative udjustment shall be subject to the approval of the
relevant lenders for a corresponding reduction in the amount pavable to such lenders, as firther set out
in the Escrow Agreement
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4.5.

4.6.

days from the Closing Date. If for any reason the Closing Accounts are not verified by
the Agreed Accounting Firm within the stipulated timelines, then the Parties shall have
the right to appoint another accounting firm acceptable to both the Parties to verify the
Closing Accounts. The timelines for the aforementioned payment of the Final
Adjustment Amount and release of the NWC Holdback Amount in accordance with the
principles as mentioned above shall be accordingly extended to such period as mutvally
agreed between the Parties, but not more than an additional 60 (sixty) days.

The fee and expenses of appointing and engaging the Agreed Accounting Firm shall be
bome and paid 50% (Fifty Percent) by the Purchaser and 50% (fifty percent) by the
Seller.

The Agreed Accounting Firm may hold meetings or discussions to discuss any queries
for verification of the Closing Accounts and in all such meetings or calls with the
Agreed Accounting Firm, at least 1 (one) representative of the Purchaser and at least 1
(one) representative of the Seller shall be required to be present and the Agreed
Accounting Firm shall not conduct any meetings or entertain any ealls where either the
representative of the Purchaser or the representative of the Seller are not present. The
Purchaser and the Seller shall be allowed to bring their advisors in such meetings and
calls with the Agreed Accounting Firm.

4.7.

The Closing Accounts verified by the Agreed Accounting Firm in accordance with the
provisions of Parngrmph 3 above, shall be binding un (tho Sollor and the Purchaser and
shall be tinal and binding on the Parties, in the absence of any manifest errors and the
Parties expressly agree and acknowledge not to have any disagrecment on the same.
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Hlustrative Schedule for adjustments to Net Working Capital - Delhi

MINR Note 30 Nov 18
reference
1  Trade debtors 50.6
2  Loans and advances 77.0
3  Inventory 85.5
4 Cash and bank balances 35.7
Operational assets (A) 248.8
5  Sundrv Creditors (78.2)
6  Taxes and statutory liabilities payable (43.3)
7  PF & ESI payable (2.6)
8  Other liabllities (2.6)
9  Unpaid salaries (20.8)
10 Accruals & provision (87.2)
Operational liabilities (B) (234.7)
Net assets (C=A+B) 14.2
Balances related to in-scope business undertaking at corporate (moved from Corporate to units)
11 Inventory I 34
Advance To NDMC For TAR 2 260.4
IGST input tax credit 0.1
CGST/SGST input tax credit on
12 Loans and advances 260.5
Provision For Pending Bills {Delhi Project-ahluwalia) (103.2)
Ahluwalia mattcr rclated other balances 34.1
13 Ahluwalia liability 3 (68.6)
14 Employee related liabilities 4 (10.9
Provision For Property Tax - Delhi Project 5 (6.1}
Allocation of common creditors 6 {1.5)
Reclassification of praxis deposit 6 09
15 Other balances (6.7}
Balances to be retained at HLVL
16 Tax assets 7 (2.3)
I7 Indirect tax payables 8 40.1
18 Indirect tax assets on advances 9 (8.2)
19 TDS liability 10 32
Reclassifications () 2104
Net reclassification 224.6
Adjustments
20 Business continuity deposits excluded) 1 (11.0)
Assets considered doubtful of recovery (and hence excluded)
21 Long outstanding trade receivables 12 (11.2)
22  Obsolete inventory 13 L.3)
Exclusion of specific balances
23 Deposit given for Delhi FAR 2 (260.4)
24 Ahluwalia adjustment 3 68.6
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Other adijustments to NW(
25 Prepaid insurance 14

Footnotes:

S

7.
8.
9.
10.
11.
12.

13.
14,

Inventory at Corporate allocated to Delhi property in the ratio of reported inventory at
Delhi as a percentage to total inventory at Delhi, Udaipur, Chennai and Bangalore.
Deposits for Delhi Property tax FAR matter have been moved from Corporate to Delhi
and further removed from NWC.
Abhluwalia liability bas been removed from adjusted NWC.
Employee Liabilities (viz. provision for gratuity, leave encashment and other unpaid
employee dues) related to the corporate office allocated to Delhi, Udaipur, Chennai and
Delhi in the ratio of 1/4.
Balances specific to Delhi unit but recorded at Corporate, moved back to Delhi.
Creditors for common goods/ services and deposit given in relation to the customer call
center, allocated from Corporate to Delhi, Udaipur, Chennai and Delhi in the ratio of
1/4.

tax assets e
GST liability at Delhi moved to HLVL.
GST on advances received from customers transferred from Delhi to HI.VL.
TDS liability transferred fum Delhi w HLVL.
Security deposits given, being in nature of business continuity deposits, excluded from
Net Working Capital.
Receivables over 180 days have been adjusted.
Adjustment to exclude obsolete inventory transferred from Corporate to Delhi.

Prepaid insurance premium being excluded.
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SCHEDULE 18 - INSURANCE POLICIES

8. Policy Insurer

No
1.| Commercial General Liability Policy The New India Assurance Co. Ltd
2. Commercial Crime Policy The New India Assurance Co. Ltd
3. Public Liability Policy The New India Assurance Co. Lid
4. Cyber Liability Risk Insurance The New India Assurance Co. Ltd

Policy

5. Employee Compensation Policy The New India Assurance Co. Ltd
6. Group Medical Care Liberty General Insurance Limited
7. Group Personal Accident Liberty General Insurance Limited
8. Marine Policy TATA AIG General Insuranee Co. Lid
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