Binding Term Sheet

| Fncitale: Surworld Deveiopers Pyt Lid, o company incorpomted wided the provisions of the
Companies Act, 1656 ad hiving Its registersd office al 117, Hans Bhawan, 1 Bahadur Shah
Zatar Marg. New Daih-110002 ["Company”), m develcpng 8 residantial project branded &s
“Sunwordd Vanelika on land sdmeestinng 30,000 square meters ("Project’) in GH-01/8, Sector
107, NOIDA, Litar Pradesh. Datails of the Project aie set out in | of this Term Sheet.
Detalls of Project sales costs Inoured and amount due to NOIDA Authority have bean
parpvichend in Aaneswares U, IE and 1V resgecively.

The Company has apposched IDFC SCORE Fund, a SE8| regiamred Category Il starmale
krvestment fund ["Fund™) to receive financial assistance trom the Fund of INR 110 orores.
Accordingly, the Fund |s consklering mahing an Investment i the Company through
subscribing 1o sacured radsamabie llated non-corvedible debentures of the Company, a6 per
the binding tarme and conditions outined herein, The Company and the Fund are hereinattar
collectivaly rfered to a5 the "Parties’ and individully referred to as ‘Party”.

Thara shall ba Company, Project and Sacurity Package levél dua diigence hal the Fund
would underiake, Further depending on natum of securlty and guarentees provided, cattaln
other dud dEgoncas may aleo ba required.

2 Facilty The Fund shall make an jmvestment into the Company by subscribing 10 secured,
rariaamatile pnkster nonennverible debenoes (“Nshantiesa”), fre an aggregate e of
Ag 1,000,000.000 (Aupees One Hundred and Ten Croma Only) (“investment Amount”) an a
prvate placament basis i pocmedanoe with fiw provirinns of tha Companies Act, 2013 aad
the rubes feamad thaieden Upn eigitng ul e dulinlive ducuiesids smongst e Company
jaird hm CUne  TeaaRetinn CISa mmanm’ | ARG IRAR ASKAGENAS A1 PR CAAAMGAL | TARARKAT
Give ol | s vivwarny Bad) Bl Buwnatiosrsiol Sanniird stsl Dy puile] by W Faion ) d e S my
and the Dobonturos ahnll be soaued by the Company to the Fund (“Alloiment Dalg”)

4 Purpose: |he investment Amount i3 propoaed 1o D8 utilized as 1oliows:
I Ut INR T G - Towseds land payments 1o NOIDA
i INR 1 Gr - Towseds Frosact Construction Expanses.
il Cine quarter's Intorest as DSAA (delned i Clause 132
#_ Balance towards Ganeral Colporate Purpose

4 Digbureamant Tranchas: The lnvastment Amount would be disburesd In 2 (twa) franches
subject to compiianca of Conditions Precadant to Tranche | & Tranche || (defined in cleuse T4),
Amaunt and purpose of sach of the tranches would be as below -

[ Tranche | (Up fo INR BS Cr)- For NOIDA payments, DSAA creation and INR 10 Cr for
LU sl M b

&  Tmncha || (Badence Amount)- For DBRA. balanoe construction sxpenses and genaral
cirporats purposes

§ Tenor The tencr of the Dubentures shall be 38 manths fam e Allotment Dale.
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& Uphont intarest: Company i retuired pay 1.5% of the investment Amount enclugive of taxes.
any {"Upiront Interest*). The Lipiront Intersst shail be payabie in 2 tranches - First irsnche of
INF 16 Laknie shall be payable mimadiately on signing of this Term Sheet. The same will be
relundable to the Compary in case the ratsaction i@ nol concluded by the Fund for any
reascn, Second tranche of balance Uplront Inferest shall be deducied from this Invesimant
Amount by the Fund an the Allotment Dale,

¥ interest: Intarest on th 'nviestmant Amownt will Be payable quartordy of an spolicable interest
b of 17 6% p A [“irterest Payments™)

8 Repayment: The Debenlures will be redeemed in 6 (Sx) aqual guartslly nstaliments ("Principal
Payments") starting ror the 7* guarer rom the Alciment Data

9, Securlty Peckage The Company shall sacure the Debentures by Geation of the fallowing
seturly in livor of the Debentura Trustes (“Securty Package”):

1 hhhmnfuuwmhnd{lMMNﬂM‘smruﬂ.mmnmnﬂmm.
uriite, develapment rights of the Project

4I'I|.ldlr|thilnlHnﬂamwvmd!rhmmw&hmmmwﬂnWFuhm.
2010 andd wnwdar @y ofher retalint dacuimenis

IHJWMdﬂmmmmmwummmmm
mﬂwmmmmwm“mﬁmmvhmam

) Pladge of 100% shars of the Company _

v Corpordte Guarantes of M/ Smarest Corpotate Senveces Pyl Lid. and M/, Taurss
Fnanclal Serdces P Lid (“Corporate subject to provisions of he
Companies Act, 20113

¥l) Parsonal Guarantess of Mr, Yogandra Kumiar Gupte. Mr. Basfiv Gupta, Mr. Sorav Gupta,
M, Dinesh Goysl and Mr Dharamueat Singh ("Personal Guarantors®)

10, Debenture Trustss: The Company shall appoint 8 Deoenure Truntee n scoordance with e
provisions of foe Companses Act, 2013

11 Essanie Auaaisiil aiid Meulsaidsil A8 willis o pe i b Ue P W be depusile 4oa
desinnated account 19 be opened with IDFC Bank Lid ["Escrow Account”) Fund will have
eclinivie kel sl g i st B (e Bsiiuw Avooiil.

All monies depositad in 1he Escrow Ascount, extept the taxes and gavernment dues pertaining
to the sale of units In the Project, shall be subjsct 1o the lollowing waterfall mechanism. Al
amaunts deposted in the Esorow Account shall be utiiced i it obgwing ardes of pricnty -
I, Repliniahmient of DERA, Il utihzed

il Payment of Delmult interast (defined in clause 22), # any

il Interent Payments
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Paymente (ronles shall e retalred n the Escrow Account for Prncipal
@nts starbng 18" month from Tranche | disbursement)

surplus avallatde afer mesting | to v, above will be splil betwean the Fund and the
Company in tha retio of B5:15. Such ratio will be reviewed aftel 12 manihe and may be
ravigad with the sonsemt of the Fund

ig%

12, Debt Service Reserve Amount: Amount equivalent fo one quarter's interest on the Debentires
o be retained i e Escrow Account towards ceation of Debt Service Reserve Amount
("DSRAT) Pro-mita DSAA 10 be created from aech disbursemant Iranche. DSRA may be
minintasnnd in the form of fued depost and ey merksd 0 lavor o Hie Fand,

13 Lockein: Lock-in pennd shall be 24 months during which no part of the Debenuies can be
redeemed from any sowrce other than Manoatary Prapayment. Debentures can bs redeemed
in Jull after sepiry of the lock-n poriod subject to paymant ol 2% penalty {*Prepayment
Panalty”).

T4, Condilions Prevedent: The conditions precedant for the subsenpbion of the Debaniurss shal
Lt ke flleswest ('Conditions Precedent' ), to the satistaction of the Fund!

d) Tranchel -
I Obmning no-duss cenificate from. Onental Bank ol Commere and foem lling tor
satistiaction of chaige for its laen in the Company;
i Gonfirrmation from NCIDA Authority on culstanding premim, interest and penal intarest
In relation to the Frofct and scheduls for balance payman
Ul Letter from NOIDA Autharity that on payment of all outstanding dues (amounting to INR
&m-%ur}.ﬁwmmmmﬂmmhﬁnnmfﬂwmmnmm m favour of
gl
v} Creation and perfection of security i clause 9
vl Opening of Escrow Account
Wi Eulwnmmmrm of undnled cheques by the Camgany for Intareet Paymonts untd Prinaipel
t
wij Fihalization of Business Flan (as defined in claise 18) and
viie} Satistiectuny worrauthon G lesncin, e, tochnical and amimnmenta) due digence on
the Project, Company and Secwity Package

B} Teanche Il -
I} Peamission to Mongege (PTM) from NOIDA Authorty for cresson of chargs on th

Project:
i) No Dues letber frorm NOIDA for the entirg
Wl Receipt of Occupericy Cerificats for Towers 1 b0 6 and the commercial area

Sanrily Brivate & Canfiriential
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15. Conditions Subsequent: | he conditions subsgguen! 10 sutmenipllion ol Debertures shal be as
WFWWJ.MMMW&WW;

L] mmﬁmmmmam{-ammaﬂmmmmwm

i) Fulliitmant of Clawusa 148 within S0 tays of Tranche | Disburssimant

i) mmmmﬁm“mﬂiMMﬂTMImmm.Wﬁh
Project would Indluce completion of & units, project amenilies, landacaping and Al
services wilt The exception ol minor inbernal tinishes of the uneoid units pror o hand-oves.
wmummmuﬁmmnammﬂ‘lmmmm

1E.mw:1h&mmmuamldwh‘mﬂumwwmﬂwnummmlhn‘rmn-

shall be as foliows

I Wyumukudmmm1mmmammnnmmmmmnmﬁu}mm
the Escrow aceount Falluse to comply with this condifion ghall be freated as an Event of
Dedaidl (andl the Company shall be liakie 1o pay Dredauli interest Tor tha period of non-
compliance mwmdmmmmmunmmhmﬂ&ufmhm
i feleased froom e Feorow aooount. ]

i) AN moome laxes permmng lo the sale of Secursd Unils to be pild Ly lha
wmmﬁumhmmmmﬁnjmmm

(] EanMImmmawmmlnmannmmﬂmmmm
niluding axisting urt ownerd {n the Project rquiring therm ta daposit all procesds. in
At of e parchissed units in the Escrow Accourt,

mwmummmﬂwmhhmwnmmm:mrw
mmmmwmmMmmmmmmmmmﬂmmhml
mmwhmmmmww.mhmmm@umwm
rmmlmhnmummﬂcﬁmuwmmranﬂwﬂHdemm
recjlimst for such a ne=objsction cenificato

W) Lompany to provice monthly suies MIS and cos Wi i Wil Lo L it Letlvmani 1 1 v
Company and the Fund. '

W) Key proget misstonas 1o be achieved 85 per the Business Plan

The aboue lists of condiions i clauses 14, 15 and 16 of this Tamm Sheet ars only indicalive in
naturo and the Transschon Documents shall nearporate, no the . respectve [lsts oflwer
umﬂmumwamﬂmnrwammmwwwmwmmlmmmuuwn
1o the due diigenca findngs

17, Unsacured Loans: | ha Lompany shall ol iy any unsecuned loansaquity avated by it from

the Promotars or any other third parties Bl the Fund's ivestment & fully repaid. Mo interast
ghall be paid on nsacured ioans, i ary, svsied by the Compary ol the Project cash fows.

1% Business Plarr |n the Transaction Documants. the Compary and fhe Fund shall agree 1 &

pompreheneive business plan for the Project, covering emongat olhers kiy DussRss
milgstanes 1o be achisved 0 the lorn ol pricng seles veloghy, collection scheduls,

Shrigtly Privite & Comfitsantial
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CORETUETON PYogrese Bnd approvals of the Frojact, This Business Fan shall be updated on @
hHMhmMWMEWNMMMMWWM agread 0o inwiiling by
the Fund.

16, Shorthall, In case of shortuell In Project cash-flows 10 service the Debenlres o to complate the
canstruction and hand-over of units, e Company shall bring In additional sguily/ unsecuract
subordinets interest froo loans to meet the sholsl. Non-compliance of the above shall ba
conskdened a5 an Event of Detault

2, Ravenue Gumrantess’ The Comparny guarantess (hal all pre saies/ bookings of the Secufed
Unite, commancing trom the Allstmant Date shall be parmitted only at o minemum all nchaene
asling price ("Minimum Salling Price’) of INF 5,500 per sq. 1. of saleaiie area. The Minimum
Salinig Price excludes any government dues including indirect taxes, any charges of a pass .
through niture cobactad om customers and any subvention feiated costs.

21, Release of Sacurity Package Tha Secudly Package shall be ieleasec on full | of
Debentures and Defaull Intevast, W any &nd the Fund having lesued a no-dues in
relatan (o the abre

22, Default interest: Defaull interest ohall be charged o the maté of 2% per month on the
outstanding prncipel amount

23. Cross Dataultl Any matenal braach or willlul default of any lcan agresment of sharsholders
af tha Company, ¥ prejudicisl 1o its Interast In the Fund's view, shalt tartamount to
AR Evant of Cifaul

24 Expenses for Due Diligance, Transaction Dooumentation, atc. A% expenacs indluding Bul not
limited fo valuationa, technicel dibgence ncluding diigonce on regulatony aporovala, title
sty hgerl, cncnn lling @i lanalan o sl wbiucbon g, didling uid iegollation o the
Iransachon Liscumants, iatng refated costs, opanng and oparahon of the keciow Account
during the Tenor and appointment of Seourty Trugies shall ba bome by the Comparny

25, Taxes: All mins of interest and other charges 1o be paid by the Company a8 menfioned hearain
i AU O SR Lax s U sy soull ol Do) dabies o cainy ol ol fargies o
burchan of infeees! imposid o levied by Wy Goveriiment suthortes, Such service i, oller
lpvles/ duties o any ofher charges of burden of Interest, i any, Imposad o levied by the
Governmant authorities (ecluding income tnx), shall be payabile by the Company to tha Fund
Dver ar Atove the payments 1o the Fund gs contempiated in this Term Sheet

26. Events of Defaulis and the Fund's Right Breacn of wy condition in the Transaction
Docurnents, including but nat imited fo deldy i making Ihe Iniecest Payrnonts and Principal
shall be rasiec az an Evenl of Detault
in case of an EOD, Fund shall have customany nghts available 1o i for senilar transaction which
will be detalled in the Trarsaction Doouments

utnioriead Sign ~taey
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47 Confidentiality. The Compary and the Fund agies that the infolmation peraning to e
bansachion comtemplated hessin andior sny mformation shared between the Parties with
ragards 1o each other s conlidential (‘Canfidential Informetion”), Any dsclogures to thic
pmmﬂﬂmcuﬁmmuhimmn,mmﬂmmtwmrmw pureuant o
applicable kew, shall wauire prion witlen consent of (e othed Parmes In case disclosure of any
Conlidantal Information is retuirsd pursuant 1o appliceble law, the Compary shall promptly
notity the Fune in wiiting &0 hat the Fund may, togeiher with the Company, agres on tha
pontante of tha discloaurs o boe mada.

26l Representation and Waranties: Each Party represents and wariarts thal i has refevant
autharizations for execution, deliery Bnd porformance of (he ransegtions contemplaled in this
Tarm Sheet and that the provisions of this Tesm Sheet constitites vabd and binding obligations
on each of the Parties.

70 Governing Law and Dispute Resolution: Tiis Term Sheet shall be governed in accordance with
s |recfiaan liwe.

All cisputes, difterarices and / of claims anng out of his Term Sheet o in any way Jauching or
gpcining o relaling Neelo, or oa 1o consfructions, intarpretaban tharept O olherwite In
relation hamto, or @& lo e nght and lgbiilibes or mny ten, condtion or provision heein
menbonad ("Dispute’) dhall be sattled amicably betwean thi Parties, However, 1! & Party gives
the ¢sttver Party & notice hal & Disouts has ansen ('Dispute Notice™) and the Paities an unable
o sattia the Dispute amicably within 30 (niry) daye of senvice of the Dispute Notice then the
Diispute shall bis reterred to snd fnafly be resolved by airation under and In sccordance with
the: provisions af the Arbitration and Concllistion Act, 1996 or any slatutery modification or re-
enactment hereal for the time beng o lorce

The artitration shall be- conducted ty a panel of 3 (Ihee) arbibias where aach Pary shall
aopoint ona orbitratar withn 30 (thirty) days of teferral of the Digpuls to the arbitration and he
two arbitratons 80 appointed shall [ointly sppaint & third arbiretor wihin 15 (fifteen) days of thair
appointment. The seat of arbitration shall be Delhi

The award of the arbitrator pane! shall be final. conclusive and binding upon the Parbes.

I mebiratan procesdngs shall ba conducted i the Enghah language. and ihe venee of he
arbpitration shall bo Dedhi

30 Compllance with Law: Company and the Fund undartake they @ in compliance with all
neocessary laws and not bared by any contractunl o lagal obiigations 1o sign this Term Shieet

31 Binding Term Sheet Once exscuted, this Term Sheet shall conslifuie 8 binding agreemant
batwean fhe Padies. The Parlles shall negotiate in good fafth to conclche and. sxecute
Strietiy Private B Confidentisl
For IDFC Limited
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Transaction Documents of the Bgreements reflected in this Term Shest within 80 days of
signing of this: Term Shee!

“For Sutworld Developers Privati Limited For IDFG SOORE Fund
f#&m thiough its Investment Manager,
Limited
Signec Signed % /
Name Yogendra Kumar Gupts Namé: Filssh vérighorised Signatories
Desigration [irector Designaton: Parner, Fasl Estate
Date Date duly 04, 2016
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