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DEVELOPMENT AGREEMENT-CUM-GENERAL POWER OF ATTORNEY

This Memorandum of Development Agreement-cum-General Power of
Attorney is made and executed on this the day of , 2006 at
Tirupathi, by and between:

TIRUPATHI URBAN DEVELOPMENT AUTHORITY, incorporated in 1981
under the Andhra Pradesh Urban Areas (Development) Act, 1975, and having
its office at Tirupathi, Chittor District, Andhra Pradesh.

(hereinafter referred to as “TUDA”, which expression shall include successors
in interest and permitted assignees) of the First Part;

AND

, @ company incorporated under the Companies Act,
1956 (1 of 1956) and having its office at

(hereinafter referred to as the “Developer ” which expression shall, whereever
context so admits be deemed to include its successor or successors and
permitted assign or assigns) of the Second Part

AND

, @ company incorporated under the Companies Act,
1956 (1 of 1956) and having its registered office at

(hereinafter referred to as the “Contractor ” which expression shall, where
context so admits be deemed to include its successor or successors and
permitted assign or assigns) of the Third Part

All the parties hereto are together referred to as “Parties” and each of them as
“Party”

RECITAL

WHEREAS:

A. Balaji Temple at Tirupathi is one of the holiest places in Hinduism with
more than 19 million people visit the temple every year. Tirupathi city is a
major city located in Chittoor district of Andhra Pradesh. It is not only a
pilgrimage center but an educational hub with several universities and
institutions, including those sponsored by the Government of Andhra
Pradesh and Tirumala Tirupati Devastanam (TTD).
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B. It has been felt necessary to develop a world class Integrated Tourism
Temple Township in proximity to the Tirupathi Temple to provide state-of-
the-art facilities for tourism, devotion, commerce, residence, and other
public purposes.

C. TUDA is the rightful owner of the land situated at Suraptakasam Village of
Renigunta Mandal of Chittoor District, Andhra Pradesh, India measuring
145.61 acres. TUDA envisaged a plan for development of 140 acres of
land described in detail in SCHEDULE 1 (hereinafter referred to as the
“Land”) and entrust the work to a private sector developer for development
of a world class Integrated Tourism Temple Township on Public Private
Partnership basis.

D. TUDA received a proposal under “Swiss Challenge Method” under the
Andhra Pradesh Infrastructure Development Enabling Act, 2001 to develop
the Integrated Tourism Temple Township in Tirupathi. The integrated
tourism temple township shall have world-class state-of-the-art deluxe and
budget hotels, dormitories, entertainment complex, banquet hall, education
facilities, commercial space, residences, play ground and green space.

E. Having received the proposal, TUDA invited competitive counter proposals,
under the Swiss Challenge Method, from technically and financially
capable developers for development of the Integrated Tourism Temple
Township at Tirupathi.

F. The competitive selection process under the Swiss Challenge Method for
implementing the Integrated Tourism Temple Township project led to
selection of the Developer.

G. TUDA issued its Letter of Award dated to the Developer for
implementing the Integrated Tourism Temple Township project. The
Developer has appointed the Contractor for the implementation of this
Project on its behalf.

H. The Contractor agrees to execute the Integrated Tourism Temple
Township project, together with all necessary infrastructure in accordance
with all approved plans and specifications.

I. TUDA has executed this Agreement to transfer and assign to the
Contractor its rights and obligations with regard to design and planning,
financing, marketing, development of necessary infrastructure, provision of
necessary services, operation & maintenance of infrastructure,
administration and management of the ‘Project’ upon the terms as set out
in the Agreement herein.

NOW THEREFORE THIS AGREEMENT WITNESSETH AND IT IS HEREBY
AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:
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1. DEFINITIONS AND INTERPRETATION

1.1.

In this Agreement (including the recitals above and the Schedules and
Exhibits hereto), except where the context otherwise requires, the
following words and expressions shall have the following meanings:

1.1.1.“Advance Fee” shall mean the monies payable as per Section
12.2 of the Agreement

1.1.2.“Affiliates” means any company that controls, is controlled by, or
is under common control with another company. A company is
under common control with another company if both companies
are directly or indirectly controlled by the same company.

1.1.3.“Agreement” means this Development Agreement-cum-General
Power of Attorney, the Schedules 1 through 5 hereto and any
amendments thereto made in accordance with the provisions
contained in this Agreement.

1.1.4.“Agreement Date” means the date of execution of this
Agreement.

1.1.5.“Applicable Laws” means and includes all applicable statutes,
enactments, acts of legislative or Parliament, laws, ordinances,
rules, bye-laws, regulations, notifications, guidelines, policies,
directions, directives and orders of any Government, statutory
authority, tribunal, board, or court, as may be applicable.

1.1.6.“Applicable  Permits” means all clearances, permits,
authorisations, consents and approvals required to be obtained
or maintained under Applicable Laws in connection with the
design, engineering, financing, procurement, construction,
operation and maintenance of the Project during the subsistence
of this Agreement.

1.1.7. “Approvals” means all approvals, permissions, authorisations,
consents and notifications, including but not limited to those
under Urban Land Ceiling Act and changes in zoning regulations,
if any, required to implement the Project, from any Governmental
Authority, regulatory or departmental authority including, but not
limited to, the approvals of the Urban Department, Government
of Andhra Pradesh, TUDA, Foreign Investment Promotion Board,
Secretariat for Industrial Assistance, Reserve Bank of India and
any other authority, as may be applicable.

1.1.8.“Attorney” means the Attorney appointed under this Agreement.
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1.1.9.“Arbitration Act” means the Arbitration and Conciliation Act, 1996
and shall include modifications to or any re-enactment thereof as
in force from time to time.

1.1.10. “Bank” means a bank incorporated in India and having a
minimum net worth of Rs.1000 crore (Rupees One Thousand
Crores) and having a branch in the proximity of the Project or at
any other place acceptable to TUDA.

1.1.11. “Bank Guarantee” shall have the meaning ascribed thereto in
Section 12.2.

1.1.12. “Business Day” means a day, except Saturdays and Sundays,
on which banks are generally open for business in the city of
Tirupathi in India;

1.1.13. “Category — Il Projects” means under the Andhra Pradesh
Infrastructure Development Enabling Act, 2001, they are the
projects where :

0] Government or Government Agency will be required to
provide asset support;

(i) financial incentives in the form of contingent liabilities or
direct financial support are required to be provided,;

(i) exclusive rights are conferred on the Developer;

(iv)  extensive linkages i.e. support facilities for the project
such as water connection etc. are needed.

1.1.14. “Conditions Precedent” means the conditions set out in Section
6.2

1.1.15. “Contractor” means the , the special
purpose vehicle by the Developer for implementing the Project.

1.1.16. “Damages” shall have the meaning ascribed thereto in Section
1.4.

1.1.17. “Detailed Project Report” or “DPR” shall mean the detailed
project report submitted by the Contractor before the Effective
Date containing inter alia detailed project plan, architectural
plan, plan for achieving Financial Closure, project construction
plan, marketing strategy, operational administration and regular
maintenance plan for the Project.

1.1.18. “Developer” shall mean selected by
TUDA for implementing the Project.

1.1.19. “Development Fee” shall mean the consideration payable as
per Section 12.2 of the Agreement
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1.1.20.

1.1.21.

1.1.22.

1.1.23.

1.1.24.

1.1.25.

1.1.26.

1.1.27.

1.1.28.

1.1.29.

1.1.30.

1.1.31.

“Developmental Standard(s)” means the minimum parameters
and standards to be achieved by the Contractor in the
construction and development of the Project in accordance with
internationally sound engineering practices and Applicable Law
and/or as determined by the relevant Governmental Authority
and more specifically set forth in the Detailed Project Report.

“Development Period” means the period of 7 (seven) years, or
such extended period agreed upon mutually between the
Contractor and TUDA, from the Drop Dead Date during which
the Project is implemented in phases.

“Drop Dead Date” means the date occurring upon the expiry of
six months from the Agreement Date or such other date as may
be agreed to in writing between the Parties.

“Early Settlement” shall have the meaning ascribed to it in
Section 16.3.

“Effective Date” means the date on which all the Conditions
Precedent are satisfied or waived in writing by both the Parties.

“Force Majeure” shall have the meaning ascribed to it in
Section 18.

“Financial Closure” means the legally binding undertaking by
the Developer to mobilise the financial requirements of the
Project, as set out in the Detailed Project Report, for ensuring
the completion of the Project.

“GOAP” means the Government of the State of Andhra
Pradesh.

“GOI” means the Government of India.

“Governmental Authority” means GOI, GOAP or any ministry,
department, commission, board, authority, instrumentality or
agency under the control of GOl or GOAP or any court or
arbitral tribunal having jurisdiction over all or any part of the
Project or the performance of all or any of the services or
obligations of the Contractor under or pursuant to this
Agreement.

“Gross Revenue” means the aggregate of Gross Revenue
Commercial and Gross Revenue Residential.

“Gross Revenue Commercial” means the total revenue of the
Contractor from sale/ lease/ rent/ advance against sale or any
other transaction in commercial development in the Project.
The total revenue shall include accrued and/or received
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1.1.32.

1.1.33.

1.1.34.

1.1.35.

1.1.36.

1.1.37.

1.1.38.

1.1.39.

revenue, excluding service taxes or any other Taxes that are
recovered from the customers/ end users, as adjusted against
any previous revenue recognised but subsequently reversed
due to any cancellation in the transaction entered into earlier.

“Gross Revenue Residential” means the total revenue of the
Contractor from sale/ lease/ rent/ advance against sale or any
other transaction in residential development in the Project. The
total revenue shall include accrued and/or received revenue,
excluding service taxes or any other Taxes that are recovered
from the customers/ end users, as adjusted against any
previous revenue recognised but subsequently reversed due to
any cancellation in the transaction entered into earlier.

“Independent Valuer” shall be a reputed Person being a firm,
company or a body corporate appointed in accordance with
Section 16 and 19 for valuing assets or properties or shares.

“Land” shall mean the land described in details in SCHEDULE
1 and as mentioned in Recital C herein above.

“Letter of Award” shall mean the letter issued to the Developer
by TUDA dated as mentioned in Recital G
herein above.

“Lenders” shall mean the banks, financial institutions,
international credit agencies who extend or agree to extend a
credit facility to the Contractor in relation to the Project.

“Material Adverse Effect” means material adverse effect on (a)
the ability of the Contractor to exercise any of its rights or
perform/discharge any of its duties/obligations under and in
accordance with the provisions of this Agreement and/or (b) the
legality, validity, binding nature or enforceability of this
Agreement.

“Minimum Shareholding Requirements” shall mean that the
Developer is required to maintain subscription of at least 51%
of the fully paid up Equity Capital of the Contractor till 3 years
from the signing of this Agreement.

“Project” means designing, planning, financing, marketing,
developing, constructing, operating, maintaining and
administrating the Integrated Tourism Temple Township as per
Section 3 in Tirupathi at Suraptakasam Village of Renigunta
Mandal of Chittoor District, Andhra Pradesh by the Contractor
subject to the provisions of this Agreement and as set forth in
the map in SCHEDULE 2.
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1.1.40.

1.1.41.

1.1.42.

1.1.43.

1.1.44.

1.1.45.

1.1.46.

1.1.47.

1.1.48.

1.1.49.

1.1.50.

“Project Agreements” means collectively this Agreement,
contract with the Contractor, operations/ maintenance contract
and any other material contract entered into or may hereafter
be entered into by the Contractor in connection with the Project

“Person” means any natural person, firm, company,
Governmental Authority, joint venture, partnership, association
or other entity (whether or not having a separate legal
personality).

“Quarter” means a period of three calendar months
commencing on the first day of January, April, July and October
of every calendar year.

“Reasonable and Prudent Developer’” means a Person acting
in accordance with the Standards of Reasonable and Prudent
Developer.

“Revenue Share” shall have the aggregate of Revenue Share
Commercial and Revenue Share Residential in any particular
time period.

“Revenue Share Commercial” shall have the meaning ascribed
to it in Section 12.3.

“Revenue Share Residential” shall have the meaning ascribed
to it in Section 12.3.

“Road Land” means land acquired and made available to the
Developer, in accordance to Section 9.3 and 9.4 of this
Agreement, for the purpose of constructing Approach Road to
the Project.

“Rs.” means Indian Rupees being the lawful currency of the
Republic of India.

“Security Interest” means any existing or future mortgage,
charge (whether fixed or floating), pledge, lien, hypothecation,
assignment, security interest or other encumbrances of any
kind securing or conferring any priority of payment in respect of
any obligation of any Person and includes without limitation any
right granted by a transaction which, in legal terms, is not the
granting of security but which has an economic or financial
effect similar to the granting of security in each case under any
Applicable Law.

“Standards of Reasonable and Prudent Developer” means the
standards, practices, methods and procedures expected from a
person seeking in good faith to perform its contractual
obligations and in so doing and in the general conduct of its
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1.1.51.

1.1.52.

1.1.53.

1.1.54.

undertaking exercising that degree of skill, diligence, prudence
and foresight which would reasonably and ordinarily be
expected from a skilled and experienced Person engaged in
the same type of undertaking under the same or similar
circumstances and conditions including the conditions as
contemplated by this Agreement.

“Sub-Contractor” means any Person appointed by the
for the provision of any services with
respect to the construction and/or development and/or
marketing of the Project as per this agreement.

“Swiss Challenge Method” means under the Andhra Pradesh
Infrastructure Development Enabling Act, 2001, when a Private
Sector Participant (Original Project Proponent) submits an
unsolicited or suo-motu proposal and draft contract principles
for undertaking a category Il Project, not already initiated by the
Government Agency or the Local Authority and the
Government Agency or the Local Authority then invites
competitive counter proposals in such manner as may be
Prescribed by the Government. The proposal and contract
principles of the Original Project Proponent would be made
available to any interested Bidders; however, proprietary
information contained in the original proposal shall remain
confidential and will not be disclosed. The Bidders then will
have an opportunity to better the Original Project Proponent's
proposal. If the Government finds one of the competing counter
proposals more attractive, then the Original Project Proponent
will be given the opportunity to match the competing counter
proposal and win the Project. In case the Original Project
Proponent is not able to match the more attractive and
competing counter proposal, the Project is awarded to the
Private Sector Participant, submitting the more attractive
competing counter proposal;

“Taxation” or “Tax” means all forms of taxation whether direct
or indirect and whether levied by reference to income, profits,
gains , net wealth, asset values, turnover, added value or other
reference and statutory, governmental, state, provincial, local
governmental or municipal impositions, duties, contributions,
rates and levies (including without limitation social security
contributions and any other payroll taxes), whenever and
wherever imposed (whether imposed by way of a withholding
or deduction for or on account of tax or otherwise) and in
respect of any person and all penalties, charges, costs and
interest relating to it.

“Term” shall have the meaning ascribed to it in Section 2.
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1.2.

1.1.55. “Termination” means the expiry or termination of this
Agreement.

1.1.56. “Termination Date” means the date on which this Agreement is
terminated by a Termination Notice.

1.1.57. “Termination Notice” means the communication issued in
accordance with this Agreement by any one Party to the other
Party terminating this Agreement.

1.1.58. “Third Party Agreements” means all agreements entered into
between the Contractor and third Persons, including, but not
limited to other agreements with Contractors and vendors of
any goods or services to the Contractor.

In this Agreement (unless the context requires otherwise):

1.2.1. reference to the singular includes a reference to the plural and
vice versa, and reference to any gender includes a reference to
all other genders;

1.2.2. reference to an individual shall include his legal representative,
successor, legal heir, executor and administrator;

1.2.3. reference to statutory provisions shall be construed as meaning
and including references also to any amendment or re-
enactment (whether before or after the Agreement Date) for the
time being in force and to all statutory instruments or orders
made pursuant to statutory provisions;

1.2.4. references to any statute or regulation made using a commonly
used abbreviation, shall be construed as a reference to the short
title of the statute or full title of the regulation;

1.2.5. references to any Section, Section, Schedule, Annexure or
Exhibit shall be deemed to be a reference to such Section,
Section, Schedule, Annexure or Exhibit of or to this Agreement;

1.2.6. reference in a provision of this Agreement to any approval of any
Party required under another provision of this Agreement shall
be deemed to have expired or terminated if the second provision
has expired or terminated; and

1.2.7. the Section headings used in this Agreement are intended for
convenience only and shall not be deemed to supersede or
modify any provisions of the Agreement.

1.3. The Exhibits, Annexures and Schedules to this Agreement shall
be deemed to form an integral part of this Agreement.
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1.4. the damages payable by either Party to the other of them as set
forth in this Agreement, whether on per diem basis or otherwise,
are mutually agreed genuine pre-estimated loss and damage
likely to be suffered and incurred by the Party entitled to receive
the same and are not by way of penalty or liguidated damages
(the “Damages”); and
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3.1.

3.2.

3.3.

3.4.

TERM OF AGREEMENT

The term of this Agreement (“Term”) shall commence on the Drop Dead
Date , and shall terminate upon the earliest of (i) 30 (thirty) years from the
Drop Dead Date ; or (ii) termination of this Agreement.

PROJECT

The Contractor hereby agrees to develop the Integrated Tourism Temple
Township (the “Project”) comprising of the following:

Four/ Three Star Hotel: This hotel will cater to medium to upper end
hotel clientele. The hotel would have __ rooms of different grades.
The hotel shall be managed by the Contractor or such management
company and/ or operator as the Contractor may appoint.

Dormitory: This development would cater to the needs of the budget
tourists. The dormitory would have adequate provision to suit the
lodging needs of all kinds of tourists, ranging from regular pilgrims to
budget tourists. The Contractor shall hand over the dormitory to TUDA
free of costs and charges after completion of construction. After
handover, the operations, maintenance and administration of the
dormitory shall be the responsibility of TUDA. However, the Contractor
shall have the first right of refusal in carrying out the operations &
maintenance of the dormitory. After handover, the Contractor and
TUDA shall mutually negotiate and decide upon the operations &
maintenance contract for the same.

Kalyan Mandapam and Prayer Hall: This development would provide
area to meet the religious and social needs of tourists who come to the
temple. The prayer hall shall give the tourists a facility to conduct their
prayers before and after their trip to the temple. The kalyan mandapam
shall facilitate conduct of community gatherings and marriages. The
Kalyan Mandapam and Prayer Hall shall be managed by the
Contractor or such management company and/ or operator as the
Contractor may appoint.

Residential Development: This development would have various plot
sizes for Vvillas, townhouses and apartments. The necessary
infrastructure development for the purpose, including laying of roads,
paving, sidewalks, sewage, electricity and water supply will be taken
up and completed and managed by the Contractor or such
management company and/ or operator as the Contractor may appoint,
subject to TUDA's facilitation in obtaining all necessary permissions
and approvals from the relevant regulatory and/ or statutory authorities.
The developed residential units shall be offered to the general public
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3.5.

3.6.

3.7.

and the Contractor shall not employ discriminatory criteria in selecting
buyers.

Commercial Development: This development would provide
infrastructure for commercial and retail activity. The developed
commercial area would have provision for local/ town shops, shopping
mall, cinema hall, game parlour, food court and other commercial
areas. The developed commercial area shall be offered for sale by the
Contractor.

Approach Road: The Contractor shall build an approach road to the
Project from the State Highway at 57/6"™ stone in Tukivikam village.
The road shall be of minimum four lanes.

Other Miscellaneous Development: The Contractor shall also provide
other facilities including but not limited to helipad, health club,
gymnasium, parks, hospital and pharmacy.

The Contractor agrees to the following land usage for development activity:

Land Use Land Area (Acres)

Residential

Commercial

Four/ Three Star Hotel

Kalyan Mandapam/ Dormitory

Provided, that the Contractor shall be allowed to make such modifications in
the structure, components and definition of the Project as it deems in the best
interest of the Project and/ or required to make the Project financially more
attractive. Provided however, that the modifications to the Project shall be
made only after explicit concurrence by TUDA to the same in the DPR
approved by TUDA under Section 10.1.

Provided further that the Contractor shall at all times limit the aggregate sale of
undeveloped land to thirty percent (30%) of Land area.

3.8.

The Contractor shall invest a minimum sum of Rupees
Crores (Rs _ Crores) over the Development Period.

Development Agreement
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4. RIGHTS & OBLIGATIONS OF THE CONTRACTOR

4.1. The Contractor shall at its own cost and expense observe, undertake,
comply with and perform, in addition to and not in derogation of its
obligations elsewhere setout in this Agreement, the following:

A.

investigate, design, plan, finance, market, develop, operate and
maintain the necessary infrastructure, provide necessary services,
administer and manage the Project and shall for such purposes,
do all such acts, deeds and things as may be required in
accordance with the terms and conditions set out in this
Agreement;

be vested with the rights to develop the Project for the uses
permitted by, and in accordance with the requirements and
Development Standards.

be vested with the right to develop and market the Project in
accordance with the rules, regulations, ordinances, laws, codes,
general plan and policies as per the Applicable Laws governing
density, permitted uses, zoning, building heights and sizes,
environmental impact (collectively, the “Applicable Rules”);

make, or cause to be made at its own cost, necessary applications
to the relevant Governmental Authority with such particulars and
details, as may be necessary for obtaining all Approvals, and
obtain such Approvals in conformity with the Applicable Laws;
Provided however that the developmental charges paid by the
Contractor to TUDA shall be set off against the first installment of
Revenue Share paid by the Contractor to TUDA;

apply and obtain electricity, water, gas, sewage and/or
connections of any other utilities, permits for lifts and also the
completion and other certificates from the competent and/or other
authorities;

procure, as required, the appropriate proprietary rights, licenses,
agreements and permissions for materials, methods, processes
and systems used or incorporated into the Project;

take access rights to the Land, free from Security Interest, from
TUDA for development under this Agreement;

construct, operate, administer and maintain as per the approved
DPR;
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I. obtain and maintain in force on and from the Effective Date all
insurance in accordance with the provisions of this Agreement and
Standards of Reasonable and Prudent Developer;

J. undertake debt service payments in accordance with the financing
documents;

K. appoint, supervise, monitor and control the activities of Contractors
under their respective agreements as may be necessary;

L. make reasonable efforts to maintain harmony and good industrial
relations among the personnel employed in connection with the
performance of the Contractor’s obligations under this Agreement;

M. comply with all Applicable Laws in the performance of the
Contractor’s obligations under this Agreement including those
being performed by any of the Contractors;

N. raise necessary finance for execution of the scheme for
development of the Land by construction of the Project as and how
the Contractor may deem fit and for that purpose with the prior
approval of TUDA create mortgage or any other lien over the Land
and/or the Project in favour of financial institutions and/or Banks
and/or other bodies, provided however that the Contractor shall at
all times keep TUDA saved and harmless against any claim, loss
or damages that the TUDA may have to face in relation to or
arising out of such mortgage. For the purpose of ensuring timely
payment to TUDA and/ or Lenders, the Contractor shall also enter
into suitable escrow agreement with the Lenders with the prior
approval of TUDA,;

O. not to place or create and nor permit any Contractor or other
person claiming through or under the Contractor to create or place
any Security Interest over all or any part of Project assets, or on
any rights of the Contractor therein or under this Agreement, save
and except as expressly set forth in this Agreement;

P. negotiate for the sale and/or transfer and/ or lease of developed or
undeveloped property or portions thereof together with the
undivided share in the Land and the rights appurtenant thereto;

Q. enter into agreements for sale and/or transfer and/ or lease of
developed or undeveloped property or portions thereof and receive
earnest money and/or part and/or full premium/ consideration and/
or lease rental and/ or fee in any other form thereunder; and

R. indemnify TUDA against all actions, suits, claims, demands and
proceedings and any loss or damage or cost or expense that may
be suffered by them on account of anything done or omitted to be
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4.2.

done by the Contractor in connection with the performance of its
obligations under this Agreement.

The Contractor shall, at all times, afford access to the Land to the
authorised representatives of TUDA, Lenders to the Project, and the
independent consultant, if any, and to the persons duly authorised by
any Governmental Agency having jurisdiction over the Project,
including those concerned with safety, security or environmental
protection to inspect the Project and to investigate any matter within
their authority and upon reasonable notice, the Contractor shall provide
to such persons reasonable assistance necessary to carry out their
respective duties and functions with minimum disruption to the Project
consistent with the purpose for which such persons have gained such
access to the Site.

5. RIGHTS & OBLIGATIONS OF TUDA

5.1.

TUDA agrees to observe, comply and perform the following:

A. transfer to the Contractor, access rights to the Land and Road
Land free from Security Interest together with the necessary rights
for the purpose of developing the Project and Approach Road,;

B. assist and provide all reasonable support to the Contractor in
obtaining Approvals;

C. upon written request from the Contractor, make best efforts in
obtaining access for the Project to all necessary infrastructure
facilities and utilities, including water, sewerage, electricity and
telecommunication facilities, during and after the construction
period, at rates and on terms no less favourable to the Contractor
than those generally available to customers receiving substantially
equivalent services;

D. make its best efforts to seek exemption on payment of stamp duty,
registration charges and any other applicable transfer fee payable
on transfer of title to the Land and/ or developed property from
TUDA to the Contractor;

E. make its best efforts with the GOAP that all tax and other fiscal
benefits extended to projects of this magnitude and importance are
extended to the Project;

F. make its best efforts with the concerned authorities to obtain right
to use the names “Tirupathi” and/ or “Tirupati” and/ or “Tirumala”
on or as a part of the Project implementation and marketing;

G. assist the Contractor in obtaining police assistance from GOAP for
provision of security at the Project;
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H. execute such sale/ transfer/ lease deeds or other conveyance in
respect of the Land or any part or parts thereof as may be required
by the Contractor under the approved DPR; and

I. Observe and comply with its obligations set forth in this
Agreement.

6. CONDITIONS PRECEDENT

6.1.

6.2.

6.3.

The Drop Dead Date shall be the date occurring upon the expiry of six
months from the Agreement Date or as extended from time to time or
such other date as may be agreed to in writing between the Parties.

Save and except as provided in Section 6, Section 7 and Section 12.2,
the rights and obligations of the Parties under this Agreement are
subject to the satisfaction in full of the following Conditions Precedent
to be fulfilled by Drop Dead Date unless any such condition has been
waived as provided in Section 6.3

A. The Contractor shall have achieved Financial Closure

B. The Contractor shall have paid in full the first installment of the
Development Fee and Advance Fee to TUDA.

C. The Contractor shall have provided the Bank Guarantee in full to
TUDA in accordance with Section 12.2.

D. All of the representations and warranties of the Contractor set
forth in Section 7 are true and correct as on date of this
Agreement and as on the Effective Date.

E. TUDA shall have received copies (certified as true copies by a
Director of the Contractor) of all resolutions adopted by the
Board of Directors of the Contractor authorising the execution,
delivery and performance by the Contractor of this Agreement.

F. The Contractor shall have obtained all the approvals required,
including FIPB if necessary, for the commencement of the
Project.

G. TUDA shall have transferred, to the Contractor, free from any
Security Interest, costs or charges, the necessary rights and
access rights to the Land and Road Land.

The conditions precedent set forth in Section 6.2 (A) to (F) may be
waived fully or partially by TUDA at anytime in its sole discretion. The
condition precedent set forth in Section 6.2 (G) may be waived fully or
partially by the Contractor at anytime in its sole discretion.
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6.4. The Parties shall use all reasonable endeavors in good faith to ensure
that the conditions set forth in Section 6.2 shall be fulfilled by the Drop
Dead Date. In the event the Contractor fails to meet conditions
precedent set forth in Section 6.2 (A) to (F) by the Drop Dead Date,
then it may request TUDA for an extension in the Drop Dead Date. On
receipt of such request, TUDA, at its sole discretion, may extend the
Drop Dead Date.

6.5. If any condition set forth in Section 6.2 have not been fulfilled or waived
fully or partially as detailed in Section 6.3 or extended as detailed in
Section 6.4 by the Drop Dead Date, TUDA may, notwithstanding
anything to the contrary contained in this Agreement, terminate this
Agreement in accordance with provisions of Section 19 without being
liable in any manner whatsoever to the Contractor and return the Bank
Guarantee to the Contractor. Provided that :

A. where the Conditions Precedent not fulfilled by the Contractor
are those under Section 6.2 (A) to (E), TUDA may forfeit the
Development Fee and Advance Fee already paid to it by way of
Damages;

B. where the Condition Precedent not fulfilled by the Contractor is
that under Section 6.2 (F), TUDA shall refund ninety percent
(90%) of the Development Fee and Advance Fee installment
paid to it. Provided that if the Contractor fails to obtain the FIPB
approval, TUDA may forfeit the entire Development Fee and
Advance Fee already paid to it by way of Damages; and

C. where the Condition Precedent not fulfilled by TUDA is that
under Section 6.2 (G), TUDA shall refund the Development Fee
and Advance Fee installment paid to it.

7. REPRESENTATIONS, WARRANTIES AND COVENANTS

7.1. The Contractor hereby represents warrants and covenants to TUDA
that (“Contractor Warranties”):

7.1.1. The Contractor has been duly incorporated and organised, and is validly
existing and in good standing, under Applicable Law. The Contractor has
the corporate power and authority to own and operate its assets and
properties and to carry on its business as currently conducted and
proposed to be conducted.

7.1.2. The copies of the Charter Documents (having attached thereto copies of
all such resolutions as are by law required to be attached thereto and all
amendments made to date) that have been delivered to TUDA are true,
accurate and complete. All legal and procedural requirements and other
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formalities concerning such Charter Documents have been duly and
properly complied with in all material respects.

7.1.3.The Contractor has the legal right, power and authority to execute,
deliver and perform this Agreement. All action on the part of the
Contractor and all corporate action on the part of the board of directors
of the Contractor necessary for the authorisation, execution, delivery of
and the performance of all obligations of the Contractor have been
taken.

7.1.4.No consent, approval, order or authorisation of, or registration,
qualification, designation, declaration or filing with, any Governmental
Authority or any other Person is required in connection with the
execution and delivery of this Agreement.

7.1.5. This Agreement when executed is valid and would constitute the binding
obligations of the Contractor enforceable against the Contractor in
accordance with their respective terms. This Agreement is, and when
executed be, the valid and binding obligation of the Contractor,
enforceable against the Contractor in accordance with its terms except
as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganisation, moratorium or similar laws affecting creditors’
rights generally. As of date, as regards the Contractor, there is no
applicable bankruptcy, insolvency, reorganisation, moratorium or similar
laws affecting creditors' rights generally.

7.1.6. The execution and delivery by the Contractor of this Agreement and the
performance by the Contractor of its respective obligations under this
Agreement do not and will not:

(@) Constitute a breach of or a default under any Charter Document of
the Company.

(b) Result in a breach of, or constitute a default under, any contract to
which the Contractor is a party or by which it is bound.

(c) Result in a violation or breach of or default under any applicable
law or regulation or of any order, judgement or decree of any
Governmental Authority to which the Contractor is a party or by
which the Contractor is bound.

7.1.7.No order has been made and no resolution has been passed for the
winding up of the Contractor or for a provisional liquidator to be
appointed in respect of the Contractor and no petition has been
presented and no meeting has been convened for the purpose of
winding up the Contractor. No receiver has been appointed in respect of
the Contractor or all or any of its assets. The Contractor is not insolvent
or unable to pay its debts as they fall due.

7.2. TUDA represents and warrants to the Contractor that (“TUDA
Warranties”):
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7.2.1.

7.2.2.

7.2.3.

7.2.4.

7.2.5.

7.2.6.

7.2.7.

7.2.8.

7.2.9.

It is an Authority duly incorporated and organised and existing under the
laws of India;

It has the full power, authority and legal right to own assets and carry on
its business. It is not in receivership or liquidation and has taken no
steps to enter into liquidation, and no petition has been presented for
the winding-up of TUDA. There are no grounds on which a petition or
application could be based for the winding-up or appointment of a
receiver of TUDA

It confirms that the Land has been acquired and owned by the TUDA
free from all encumbrances, charges, mortgages and liens. Any dispute
in the title of the Land shall be dealt with and sorted out solely by the
TUDA at its own cost and expenses. If any such expenses or costs are
incurred by the Contractor after due consent of TUDA to incur such
costs, it shall be deemed that such expenses and costs are incurred by
the Contractor for and on behalf of TUDA and TUDA shall bear and pay
such expenses and until such payment by TUDA, the said costs and
expenses shall be deemed to be loan granted by the Contractor to the
TUDA

It has full capacity to authorize and delegate its powers and functions as
per the terms of this Agreement rights in respect of the Land.

It has the capacity and is capable of executing a full, valid and
registrable transfer of the Land.

As on the date of the agreement it had no knowledge nor received any
notice that the Land or any parts thereof is and will be subject to any
compulsory acquisition by any authority or Governmental Authority.

It has not entered into any other agreement, contract, transaction,
arrangement or understanding in relation to the development of the
project with any third party, or the sale, lease assignment, or other
disposition in whole or in part in respect of the Land other than the
disclosed herein;

The statement contained in the recitals to this agreement are true,
correct, accurate in all respects;

It has disclosed and raised all facts, information, matters, issues within
it's reasonable knowledge and it's view is material in respect of the
project and which the Contractor ought and should reasonably know of,
for purposes of the Project and has/will not conceal any
facts/information/ matters issues from the Contractor.

7.2.10. This Agreement when executed shall be valid and would constitute the

binding obligations of TUDA and would be enforceable against TUDA
in accordance with respective terms;
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7.2.11. The execution, delivery and performance of this Agreement by TUDA

will not;

(@) Violate any provision of the organisational documents of TUDA.

(b) Conflict with or result in any material breach or violation of any of
the terms and conditions of, or constitute (or with notice or lapse
of time or both constitute) a default under, any agreement to
which TUDA is a party or by which TUDA is bound.

(c) Violate any court order, judgment, injunction, award, decree or
writ against, or binding upon, TUDA or upon its securities,
properties or business.

(d)  Violate any law or regulation of India.

8. DISCLAIMER

8.1.

8.2.

The Contractor acknowledges that prior to the execution of this
Agreement, the Contractor has after a complete and careful
examination made an independent evaluation of the Project, demand
for developed property, Developmental Standards, Land and all the
information provided by TUDA and has determined to the Contractor’'s
satisfaction the nature and extent of such difficulties, risks and hazards
as are likely to arise or may be faced by the Contractor in the course of
performance of its obligations hereunder.

The Contractor acknowledges and hereby accepts the risk of
inadequacy, mistake or error in or relating to any of the matters set
forth in Section 8.1 above and hereby confirms that TUDA shall not be
liable for the same in any manner whatsoever to the Contractor.

9. LAND

9.1.

9.2.

Handover of the Land

TUDA agrees and undertakes to transfer to the Contractor, free from
any Security Interest, costs or charges, access rights, with the
necessary rights for the purpose of development the Project in
accordance with the approved DPR, to the Land as defined in
SCHEDULE 1 for development, sale, transfer, divestment or any other
use as per the requirements and Development Standards and in
accordance with the Applicable Laws governing inter alia density,
permitted uses, zoning, building heights and sizes, environmental
impact. TUDA shall, at its own costs and charges, relocate or bury, if so
required, any telegraph lines, electric lines, pylons interfering with the
Project.

Peaceful Possession of the Land

TUDA hereby warrants that:
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(@)

(b)

(€)

(d)

(e)

9.3.

(@)

(b)

The Land has been acquired through the due process of law, belongs to
and is vested with TUDA, and that TUDA has valid, enforceable,
unencumbered and insurable title to the Land with full powers to hold,
dispose of and deal with the same consistent, interalia, with the
provisions of this Agreement and that the Contractor shall, in respect of
the Land, have no liability regarding any compensation payment on
account of land acquisition or rehabilitation/resettlement of any Persons
affected thereby.

The Land does not fall into ecologically sensitive areas such as national
parks, sanctuaries, tiger reserves or reserve forests and there are no
existing building/ zoning restrictions on the Land that may interfere with
the Project.

In the event, the Contractor is obstructed by any Person claiming any
right, title or interest in or over the Land or any part thereof or in the
event of any enforcement action including any attachment, distraint,
appointment of receiver or liquidator being initiated by any Person
claiming to have any interest in/ charge on the Land or any part thereof,
TUDA shall, if called upon by the Contractor, defend such claims and
proceedings and also keep the Contractor indemnified against any
consequential loss or damages which the Contractor may suffer, on
account of any such right, title, interest or charge.

The Contractor shall request and TUDA shall use its best efforts that
GOAP removes in the most expeditious manner possible any Person
that trespasses or encroaches on any part of the Land or any right of
the Contractor thereunder and shall take all other action reasonably
requested by the Contractor to permit the Contractor to fully enjoy its
rights thereto and to develop the Land in a manner contemplated in the
DPR.

TUDA covenants that it shall make its best efforts to provide all
assistance reasonably requested by the Contractor with respect to
clearance and preparation of the Land for development in the manner
contemplated herein.

Handover of Road Land

TUDA shall handover to the Contractor access rights to the Road Land
free from Security Interest together with the necessary rights of
way/way leaves for the purpose of developing the Approach Road in
accordance with the approved DPR. TUDA shall, at its own costs and
charges, relocate or bury, if so required, any telegraph lines, electric
lines, pylons interfering with the Approach Road.

Upon the Road Land or any part thereof being handed over pursuant to
the preceding sub-article (a), the Contractor shall, subject to the
provisions of this Agreement, have the right to enter upon, occupy and
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9.4.

(@)

(b)

(€)

(d)

9.5.

@)

use the Road Land or part thereof delivered to it by TUDA and to make
at its costs, charges and expenses such investigation, development and
improvements in the Road Land as may be necessary or appropriate to
implement the Approach Road in accordance with the provisions of this
Agreement.

Rights, Title and Use of the Road Land

The Contractor shall have the right to the use of the Road Land in
accordance with the provisions of this Agreement. Provided, however
that the Contractor shall not have the right to regulate the entry and use
of the Road Land by third parties. TUDA shall extend all its co-operation
and support to the Contractor to ensure that entry and use of the Road
Land by third parties is not inimical to the interests of the Project.

The Contractor shall not part with or create any Security Interest on the
whole or any part of the Road Land save and except as set forth and
permitted under this Agreement.

The Contractor shall not without the prior written consent or approval of
TUDA use the Road Land for any purpose other than for the purpose of
the Approach Road and purposes incidental or necessary thereto.
Provided however, the Contractor shall have the right to set up/ lease/
rent out advertisements /hoardings on the Road Land and shall be
entitled to charge, collect or receive any sums on account of any such
activity. Provided however that such activity shall be as per the
prevailing laws and regulations concerning advertisement /hoarding and
shall not in anyway affect the safe and smooth flow of traffic or cause
any physical damage to the Approach Road.

The Contractor shall allow access to and use of the Road Land for
laying/installing telegraph lines, electric lines or for such other public
purposes as TUDA may specify.

Provided that such access or use shall not result in a Material Adverse
Effect and that TUDA shall, in the event of any physical damage to the
Approach Road on account thereof, ensure that the Approach Road are
promptly restored at its cost and expenses.

Provided further, that to the extent such access and use allowed by the
Contractor affects the performance of any of its obligations hereunder,
the Contractor shall not be deemed or construed to be in breach of its
obligations nor shall it incur/suffer any liability on account thereof.
Peaceful Possession

TUDA hereby warrants that:

The Road Land together with the necessary right of way/ way leaves
having been acquired through the due process of law belongs to and is
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(b)

(€)

10.CO

10.1.

10.1.1.

10.1.2.

10.1.3.

10.1.4.

vested in TUDA, and that TUDA has full powers to hold, dispose of and
deal with the same consistent, interalia, with the provisions of this
Agreement and that the Contractor shall, in respect of the Road Land,
have no liability regarding any compensation payment on account of
land acquisition or rehabilitation/resettlement of any Persons affected
thereby.

The regulations, regarding density, permitted uses, zoning, building
heights and sizes, on the land in the immediate vicinity to the Road
Land shall be maintained in such a way that they are homogeneous
with the Project, its concept and its aesthetics.

The Contractor shall, subject to complying with the terms and conditions
of this Agreement, remain in peaceful possession and enjoyment of the
Road Land during the Concession Period. In the event the Contractor is
obstructed by any Person claiming any right, title or interest in or over
the Road Land or any part thereof or in the event of any enforcement
action including any attachment, distraint, appointment of receiver or
liquidator being initiated by any Person claiming to have any interest in/
charge on the Road Land or any part thereof, TUDA shall, if called upon
by the Contractor, defend such claims and proceedings and also keep
the Contractor indemnified against any consequential loss or damages
which the Contractor may suffer, on account of any such right, title,
interest or charge.

NSTRUCTION

Detailed Project Report

The Contractor shall furnish to TUDA the Detailed Project Report
before the Effective Date. The DPR should contain the detailed project
plan, architectural plan, plan for achieving Financial Closure, project
construction plan, marketing strategy, operational administration and
regular maintenance plan.

TUDA may also examine the DPR to verify that the Contractor has
adhered to all Applicable Rules, regulations, etc.

TUDA shall, within a period of 30 (thirty) days, review the DPR and
approve it or shall communicate changes, revisions and modifications
in the DPR. The Contractor shall make the changes, revisions and
modifications within 15 (fifteen) days and shall resubmit the DPR to
TUDA for its approval. In the event that TUDA doesn’t communicate
any approval, changes, revisions or modifications to the DPR within
the time period given in this Section 10.1.3, the DPR shall be
considered to have been approved by TUDA for all purposes under
this Agreement.

However, approval from TUDA of the DPR shall not relieve the
Contractor of any obligations or liabilities for loss or damage to TUDA
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10.1.5.

10.1.6.

10.1.7.

10.1.8.

10.1.9.

or any third party arising out of or caused by acts or omissions of the
Contractor.

The Contractor shall at all times adhere to the approved Detailed
Project Report, the principles of good industry practice, Development
Standards, statutory requirements, laws of the land and any other
norms, which are applicable from time to time.

The Contractor shall take prior written permission from TUDA for any
deviation from the DPR.

The Contractor shall obtain the written approval of TUDA that the
construction is as per the approved DPR. Such approvals are to be
obtained every 6 (six) months during the period of construction. For
this purpose the Contractor shall provide the officials of TUDA
necessary access to the site and to the construction documents.

In the event that any such approval from TUDA has not been obtained,
for reasons, not attributable to delays by TUDA in furnishing such
approval, the Developer shall suspend further construction, till such
time the approval from TUDA is obtained.

In the event the Contractor so desires, the Contractor and TUDA may
jointly appoint an independent technical consultant to certify that that
construction is as per approved DPR. In such an event, the fees
payable to the technical consultant shall be paid by TUDA directly, but
recovered from the Contractor.

10.1.10. The Contractor shall be responsible, at his own cost, for carrying out

the necessary actions determined by TUDA or the independent
consultant as the case may be, to ensure that the construction is as
per Approved DPR.

10.2. The Contractor shall construct and develop the Project and do all such
acts, deeds and things as may be necessary and expedient for that
purpose including, without limitation:

a. Obtain (or cause its agents and Contractors to obtain) all the
Approvals required to carry out the construction of the Project in
accordance with Applicable Law.

b. Either itself or through Contractors, procure at its own costs,
expenses and risk all services necessary for the construction and
development of the Project including without limitation electricity,
water, materials and labour.

10.3. Appointment of Sub-Contractors
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10.3.1.

10.3.2.

The Contractor may appoint any person as its Sub-Contractor for
construction and development of the Project. For the avoidance of
doubt, it is hereby clarified that notwithstanding the appointment of a
Sub-Contractor by the Contractor for any of the aforesaid purposes,
the Contractor shall be liable for the performance of its duties and for
the discharge of all its obligations and responsibilities which it shall
have towards TUDA under this Agreement and the appointment of
Sub-Contractor(s) for any of the aforesaid purposes shall neither
release nor exonerate the Contractor from its obligations hereunder,
including full and timely compliance with the terms of this Agreement.
The Contractor does hereby also agree and acknowledge that it shall
remain responsible for obligations performed or to be performed by the
Contractor to the same extent as if such obligations were to be always
performed by the Contractor. The Contractor further undertakes and
covenants that it shall be solely responsible for all payments to be
made to the Sub-Contractors and shall indemnify and keep TUDA
indemnified and harmless from and against any and all losses, claims,
damages, liabilities, costs (including attorneys’ fees and
disbursements) and expenses that TUDA may incur, insofar as such
losses directly arise out of, in any way relate to, or result from the non-
performance by the Sub-Contractor of its obligations to the Contractors
including non-payment of any monies to such Sub-Contractors

The Contractor acknowledges and undertakes to ensure that the terms
of any contract between the Contractor and the Sub-Contractors shall
be in conformity with the provisions of this Agreement and in the event
of any conflict between such contract and this Agreement; the
provisions of this Agreement shall prevail.

11.POST-CONSTRUCTION

11.1.

11.1.1.

11.1.2.

11.2.

11.2.1.

Marketing of the Project

The Contractor shall be solely responsible for the marketing of the
Project and shall make its best endeavors in this regard. The
Contractor shall undertake all marketing activities in this regard at its
own costs and expenses.

The Contractor may appoint Sub-Contractors for the marketing of the
Project. However, notwithstanding the appointment of a Sub-
Contractor by the Contractor, the Contractor shall be liable for the
performance of its duties and for the discharge of all its obligations and
responsibilities which it shall have towards TUDA under this
Agreement.

Operation & Maintenance of the Project

The Contractor shall, for the period of this Agreement, operate,
maintain, or modify or otherwise make improvements to the Project in
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11.2.2.

11.2.3.

11.2.4.

11.2.5.

11.2.6.

accordance with the standards for a Reasonable and Prudent
Developer, Applicable Laws, Applicable Rules and approved DPR and
shall for that purpose do all such acts, deeds and things necessary and
expedient including, without limitation, the following:

a. Obtaining (or causing its agents and Contractors to obtain) all the
Approvals required for the operation and maintenance of the
Project and the services in accordance with Applicable Law;

b. Provision and maintenance of services within the Project including
ensuring complete security and safety of the constructions and of
the Project as a whole. For the avoidance of doubt, it is hereby
clarified that the Contractor shall be responsible for the safety and
security of the Project and the property therein.

The Contractor may charge the owners of the residential or commercial
units or other users of the Project for operations and maintenance
services provided by it. Provided however that such operations &
maintenance charges shall have to be approved by TUDA and such
approval shall not be unreasonably withheld by TUDA.

The Contractor may appoint Sub-Contractors for the operating and/ or
maintaining the Project or part(s) thereof. However, notwithstanding
the appointment of a Sub-Contractor by the Contractor, the Contractor
shall be liable for the performance of its duties and for the discharge of
all its obligations and responsibilities which it shall have towards TUDA
under this Agreement.

In the event the Contractor does not maintain and/ or repair the Project
or a part thereof upto and in accordance with this Agreement, and shall
have failed to commence remedial works within 30 (thirty) days of
receipt of notice in this behalf from TUDA, TUDA shall, without
prejudice to its rights under this Agreement, be entitled to undertake
the repair and maintenance of the Project at the risk and cost of the
Contractor and to recover the same from the Contractor. In addition to
recovery of the aforesaid cost of repair and maintenance by TUDA, a
sum equal to 25% (twenty five per cent) of such cost shall also be
recovered by TUDA from the Contractor as Damages.

For the residential development, subject to the Contractor's approval,
the owners of the residential units may enter into a permanent
operation and maintenance arrangements such as formation of a
cooperative society for the residential development in the Project or
part thereof. The permanent operation and maintenance arrangements
would thereafter take over the operation and maintenance of the
Project for such units from the Contractor and the Contractor's
liabilities to this regard shall stand discharged.

For the commercial development, subject to the Contractor’s approval,
the owners of the commercial units may enter into a permanent
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operation and maintenance arrangements such as formation of a
cooperative society or facilities management company for the
commercial development in the Project or part thereof. The permanent
operation and maintenance arrangements would thereafter take over
the operation and maintenance of the Project for such units from the
Contractor and the Contractor’'s liabilities to this regard shall stand
discharged.

12. COMMERCIAL CONSIDERATION

12.1.

12.2.

12.2.1.

12.2.2.

12.2.3.

12.2.4.

12.2.5.

In consideration of the TUDA vesting the Project rights with the
Contractor and appointing it as its Attorney hereunder, the Contractor
shall pay to TUDA, Development Fee, Advance Fee and Revenue
Share amounts as given below:

Development Fee and Advance Fee

The Contractor shall pay to TUDA the consideration of
Rs. (Indian Rupees only) as Development
Fee and Rs (Indian Rupees only) as Advance
Fee in the manner specified in SCHEDULE 3 of this Agreement.

Any delay in payment of the amount in the manner laid out in
SCHEDULE 3 shall entail payment of simple interest @ 12% per
annum on the amount outstanding applicable from the corresponding
due date.

The Contractor shall, for due and faithful performance of its obligations
under this Section 12.2, provide to TUDA a bank guarantee from any
Bank in the form set forth in SCHEDULE 5 (the “Bank Guarantee”) for
an amount equal to the outstanding Development Fee and Advance
Fee within 30 (thirty) days from the date of this Agreement. All charges,
fees, costs and expenses related to the Bank Guarantee shall be borne
and paid by the Contractor. Failure of the Contractor to provide the
Bank Guarantee in accordance with this Section 12.2, shall entitle
TUDA to terminate this Agreement in accordance with the provisions of
Section 19 without being liable in any manner whatsoever to the
Contractor.

The Bank Guarantee shall be released by TUDA to the Contractor
upon receipt by TUDA of the outstanding Development Fee and
Advance Fee. Provided however that the Contractor shall maintain a
Bank Guarantee equivalent to 20% of the Development Fee for a
period of 3 (three) years from the date of this Agreement or due and
faithful performance of its obligations under this Agreement.

In the event of the Contractor being in default in the due and faithful
performance of its obligations under this Agreement and failing to
remedy such default on being notified by TUDA in writing, TUDA shall
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without prejudice to its other rights and remedies hereunder be entitled
to encash and appropriate the Bank Guarantee as Damages for such
default. Upon such encashment and appropriation of the Bank
Guarantee, TUDA shall grant a period of 15 (fifteen) days to the
Contractor to provide fresh Bank Guarantee and the Contractor shall
within the time so granted furnish to TUDA such Bank Guarantee
failing which TUDA shall be entitled to Terminate this Agreement under
Section 19.

12.2.6. Notwithstanding anything to the contrary contained in Section 12.2.5,
upon furnishing of fresh Bank Guarantee in accordance with Section
12.2.5, the Contractor shall be granted an additional period of 60
(Sixty) days as cure period for remedying the defaults and complying
with its obligations under this Agreement. In the event of the
Contractor continuing to be in breach of the provisions of this
Agreement after such cure period, TUDA shall be entitled to terminate
this Agreement under the provisions of Section 19.

12.2.7. The Advance Fee payable by the Contractor to TUDA shall be set off
against the first payment of Revenue Share, under Section 12.3, by the
Contractor to TUDA. If the first payment of the Revenue share under
Section 12.3 is less than the Advance Fee paid by the Contractor to
TUDA, the remaining Advance Fee shall be se off against the second
Revenue Share payment by the Contractor and so on. After complete
set-off of the Advance Fee against the Revenue Share to be paid by
the Contractor, the complete liabilities of TUDA to the Contractor, in
regards to the Advance Fee, shall stand extinguished.

12.3. Revenue Share

The Contractor shall pay such amounts to TUDA as stipulated below as
Revenue Share.

12.3.1. The Contractor shall pay to TUDA or to its account the share of its
revenue from the Project as per SCHEDULE 4.

12.3.2. The Contractor shall pay to TUDA the Revenue Share on a Quarterly
basis within 30 Business Days from the end of each Quarter. In the
event that the Contractor fails, refuses or neglects to pay the Revenue
Share to TUDA in accordance with Section 12.3.1, the Contractor shall
be liable to pay the Revenue Share along with simple interest accruing
on such amount at the rate of 2% (two percent) per month from the due
date of payment until the actual date of payment.

12.3.3. TUDA will have the right to appoint auditors to audit the accounts and
records of the Contractor on a Quarterly basis to determine the Gross
Revenue Commercial and/ or Gross Revenue Residential. The
Contractor shall make available to such auditor all its records and other
relevant information that may be reasonably requested by the auditor
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12.3.4.

12.3.5.

and shall provide the auditor reasonable access to its offices and
premises for the purposes of such audit.

The Parties further agree that in the event of any discrepancy between
the Gross Revenue Commercial or Gross Revenue Residential stated
by the Contractor on the basis of which the Revenue Share Commercial
or Revenue Share Residential is paid respectively by the Contractor to
TUDA and the Gross Revenue Commercial or Gross Revenue
Residential as determined by the auditor pursuant to Section 12.3.3,
such differential amount shall be payable immediately upon such
determination by the auditor and shall accrue interest at the rate of 2%
(two percent) per month until the date of actual payment. In the event
that the Gross Revenue declared by the Contractor (and on the basis of
which the Revenue Share is paid by the Contractor to TUDA) is less
than the Gross Revenue determined by the auditor as stated above,
TUDA shall make available to the Contractor a copy of such audit
report. In the event that the Gross Revenue declared by the Contractor
is lower than the Gross Revenue as determined by the auditor, and the
difference between the two values is equal to or more than 5% (five per
cent) of the Gross Revenue determined by the auditor, then in such a
case the Contractor shall also bear all the costs for such audit.

The Contractor shall maintain separate books of account for the
residential development and commercial development and have the
same audited through a reputed Chartered Accountant firm acceptable
to TUDA.

13.FINANCIAL CLOSURE

13.1.

13.2.

13.3.

The Contractor shall be solely responsible for arranging all the funds
for the Project, construction and development of the Project in
accordance with the provisions of this Agreement and in accordance
with the Standards of Reasonable and Prudent Developer.

Prior to the Drop Dead Date, the Developer shall give a legally binding
undertaking to TUDA to mobilise the financial requirements of the
Project as set out in the Detailed Project Report. The same shall be
considered as the Project having achieved Financial Closure for the
purpose of this Agreement.

Notwithstanding anything to the contrary contained in this Agreement,
TUDA shall be entitled to terminate this Agreement forthwith and forfeit
the Bank Guarantee, without being liable in any manner whatsoever to
the Contractor, by a communication in writing to the Contractor
pursuant to Section 19 if the Contractor is not able to continue
implementation of the Project due to lack of funds and the same is not
rectified within 120 (One hundred and twenty) days of such written
notice by TUDA to the Contractor.
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14. ASSIGNMENT

14.1.

14.2.

14.3.

Subject to Section 14.3 and 14.4, this Agreement shall not be assigned
by the Contractor save and except with prior consent in writing of
TUDA, such consent shall not be unreasonably withheld.

Subject to Section 14.3, the Contractor shall neither create nor permit
to subsist any Security Interest over or otherwise transfer or dispose of
all or any of its rights and benefits under this Agreement or any Project
Agreements to which the Contractor is a party except with prior
consent in writing of TUDA, such consent shall not be unreasonably
withheld.

Restraint set forth in Section 14.1 and 14.2 shall not apply to:

14.3.1. liens/encumbrances arising by operation of law (or by an
agreement evidencing the same) in the ordinary course of
business of the Contractor;

14.3.2. mortgages/pledges/hypothecation of goods/assets, as security
for indebtedness, in favour of the Lenders and working capital
providers for the Project; and

14.3.3. assignment of the Contractor’s rights and benefits under this
Agreement to or in favour of the Lenders as security for financial
assistance provided by them.

15.INSURANCE

15.1

15.2

Implementation Period

The Contractor shall at its cost and expense, purchase and maintain by
due re-instatement or otherwise, during the period of implementation
such insurance as are necessary including but not limited to the
following:

(i)  builders’ all risk insurance;

(i)  comprehensive third party liability insurance including injury or
death to personnel/ representatives of Persons who may enter
the Project site;

(i)  workmen’s compensation insurance;

(iv) any other insurance that may be necessary to protect the
Contractor, its employees and its assets against loss, damage,
destruction, business interruption or loss of profit including
insurance against all Force Majeure Events that are insurable.

Operations Period

Development Agreement

Development of Integrated Tourism Temple Township on Public Private Partnership Basis

-30 -



Tirupathi Urban Development Authority

The Contractor shall at its cost and expense, purchase and maintain by re-
instatement or otherwise, during the period of operations insurance
against:

15.3

15.4

155

0] loss, damage or destruction of the Project facilities, at
replacement value,

(i) the Contractor’s general liability arising out of this Agreement,
(i) liability to third parties;

(iv) any other insurance that may be necessary to protect the
Contractor, its employees and its assets against loss, damage,
destruction, business interruption or loss of profit including
insurance against all Force Majeure Events that are insurable

The Contractor shall maintain insurances as per Standards of
Reasonable and Prudent Developer. The Contractor shall, from time to
time, provide to TUDA copies of all insurance policies (or appropriate
endorsements, certifications or other satisfactory evidence of insurance)
obtained by the Contractor in accordance with this Agreement.

Subject to the provisions of the financing documents and unless
otherwise provided herein, the proceeds of all insurance policies
received shall be promptly applied by the Contractor towards repair,
renovation, restoration or re-instatement of the Project facilities or any
part thereof which may have been damaged or destroyed. The
Contractor may designate the Lenders as the loss payees under the
insurance policies or assign the insurance policies in their favour as
security for the financial assistance provided by them to the Project.
The Contractor shall carry out such repair, renovation, restoration or re-
instatement to the extent possible in such manner that the Project
facilities after such repair, renovation, restoration or re-instatement be
as far as possible in the same condition as it were prior to such damage
or destruction, normal wear and tear excepted.

If during the Term of this Agreement, any risk which has been
previously insured becomes un-insurable due to the fact that the
insurers have ceased to insure such a risk and therefore insurance
cannot be maintained/re-instated in respect of such risk, the Contractor
shall not be deemed to be in breach of its obligations regarding
insurance under this Agreement.

16 SETTLEMENT

16.1

Unsold Property
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A.

16.2

16.3

16.4

If any of the residential or commercial units remain unsold at the end of
the Development Period, the Contractor shall purchase these units from
TUDA for a net consideration equivalent to its Revenue Share amount in
respect of these unsold units. The consideration will be based on
valuation carried out by Independent Valuer appointed jointly by TUDA
and the Contractor. Provided that in such valuation, the Independent
Valuer shall be considered as an expert and not as an arbitrator.

The remuneration, cost and expenses of the Independent Valuer shall
be paid by TUDA. One-half of such remuneration, cost and expenses
shall be reimbursed by the Contractor to TUDA within 15 (fifteen) days of
receiving a statement of expenditure from TUDA.

If either party disputes the opinion or valuation of Independent Valuer,
the dispute shall be resolved in accordance with the Dispute Resolution
Procedure under Section 22. Alternately, TUDA may exercise the right to
retain for itself the proportionate share of the unsold residential/
commercial space at a location of its choice.

Retained Property

In the event that the Contractor wants to retain any residential or
commercial unit(s) for own use, to lease it out or any other purpose, it
would have to first purchase the said residential or commercial unit(s)
by paying TUDA the Revenue Share that would be due for those unit(s).
The Revenue Share shall be determined as per process given in
Sections 16.1 (A) through 16.1 (C).

The Contractor would get the right of free-hold in respect of the unsold
or retained real estate/units under Section 16.1 or 16.2 on payment of
the revenue share to TUDA and discharge of its obligations to TUDA.

Expiry of Development Period

16.4.1 At the expiry of the Development Period, if there is any parcel of land on

which the proposed development activity has not taken place, then such
land shall revert back to TUDA free of cost and encumbrances. TUDA
would have full rights to auction such land or take it through a fresh bid
process. The Developer would have no rights over revenue accruing
from such land in such eventuality.

16.4.2 At the expiry of the Development Period, if the development is partial

i.e. construction has not been completed, then TUDA may give
additional time of 1 (one) year for the completion of such development
and a further period of 1 (one) year for sale of such developed property.

16.4.3 Any FSI, for Residential Development or Commercial Development, left

unutilized after the Development Period and after the extended period
under Section 16.4.2 above shall revert back to TUDA for utilization and
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the Developer shall have no rights over the revenue accruing from such
development.

16.5 Hotel

16.5.1 Any time during the term of this Agreement, the Contractor shall have
the right to acquire the Land area used for hotel development. The
acquisition shall be done at prevailing market price for similar land in
the neighborhood.

16.5.2 The prevailing market price for Land area under Section 16.5.1 will be
based on valuation carried out by Independent Valuer appointed jointly
by TUDA and the Contractor. Provided that in such valuation, the
Independent Valuer shall be considered as an expert and not as an
arbitrator.

16.5.3 If the acquisition of hotel land is done by after the Development Period,
the Contractor and TUDA shall examine the outstanding rights and
responsibilities of the Contractor for the remaining period of the term of
this Agreement and come to a mutually acceptable arrangement
(“Arrangement”) to meet such rights and responsibilities. Once such
Arrangement has been made to the satisfaction of both the parties, the
Agreement shall stand terminated, subject to roles and responsibilities
of the parties under the Arrangement.

16.5.41f the Contractor does not exercise its right to buy the Land area
occupied by hotel under Section 16.5.1, the two Parties shall, at the end
of Term of this Agreement, come to an agreement on extending the
concession granted to the Contractor for operating and managing the
hotel at mutually acceptable terms.

17 COMPULSORY ACQUISITION

17.1 In the event that the Land or any part thereof shall become affected by
any notice of compulsory acquisition or intended acquisition by any
Governmental Authority, or under any legislation in India for any reason
whatsoever, TUDA shall immediately notify the Contractor thereof in
writing.

17.2 Thereupon TUDA shall cause the Contractor to be permitted to conduct,
raise and deal with all matters arising under this Agreement without
limitation for the purpose of raising any issues or objections which the
TUDA is entitled to in respect of the Land under law and securing the
best compensation payable to the Contractor upon such compulsory
acquisition of the Land.

17.3 Both the Parties to this Agreement agree and understand that the
Project is designed and planned for the entire Land acreage and any
reduction in acreage would have adverse impact on the Project. In the
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event that compulsory acquisition affects the total acreage of the Land
substantially then TUDA and the Contractor shall mutually work out
suitable compensation to the Contractor thereon.

18 FORCE MAJEURE

18.1 Force Majeure Events

As used in this Agreement, Force Majeure Event means any of the

Non-Political Events, the Political Events or the Other Events set out in

Sections 18.2, 18.3 and 18.4 respectively including the impact/

consequence thereof which :

(@) is beyond the control of the party claiming to be affected thereby
(the "Affected Party");

(b) prevents the Affected Party from performing or discharging its
obligations under this Agreement; and

(c) the Affected Party has been unable to overcome or prevent
despite exercise of due care and diligence.

18.2 Non-Political Events

Any of the following events which prevents the Affected Party from

performing any of its obligations for a continuous period of not less than

7 days from the date of its occurrence, shall constitute a Non-Political

Event:

(@) earthquake, flood, inundation, landslide;

(b)  storm, tempest, hurricane, cyclone, lightning, thunder or other
extreme atmospheric disturbances;

(c) fire caused by reasons not attributable to the Contractor or the
Contractor or any of the employees or agents of the Contractor
or the Contractor;

(d) acts of terrorism;

(e) strikes, boycotts, labour disruptions or any other industrial
disturbances not arising on account of the acts or omissions of
the Contractor or the Contractor;

)] any failure or delay of a Contractor caused by any of the
aforementioned Non-Political Events, for which no offsetting
compensation is payable to the Contractor by or on behalf of the
Contractor.

18.3 Political Events

Any of the following events shall constitute Political Event:

(@) action of a Governmental Authority having Material Adverse
Effect including but not limited to (i) acts of expropriation,
compulsory acquisition or takeover by any Governmental
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(b)
(€)

Authority of the Project or any part thereof or of the Contractor’s
or the Contractor’s rights under any of the Project Agreements,
(i) any judgment or order of a court of competent jurisdiction or
statutory authority in India made against the Contractor or the
Contractor in any proceedings which is non-collusive and duly
prosecuted by the Contractor and (iii) any unlawful, unauthorised
or without jurisdiction refusal to issue or to renew or the
revocation of any Applicable permits, in each case, for reasons
other than Contractor’'s or the Contractor’s breach or failure in
complying with the Project’'s requirements, Applicable Laws,
Applicable Rules, any judgment or order of a Governmental
Authority or of any contract by which the Contractor or the
Contractor as the case may be is bound.

early determination of this Agreement by TUDA for reasons of
national emergency, national security or the public interest.

any failure or delay of a Contractor caused by any of the
aforementioned Political Events, for which no offsetting
compensation is payable to the Contractor by or on behalf of the
Contractor.

18.4 Other Events

Any of the following events which prevents the Affected Party from
performing any of its obligations for a continuous period of not less than
7 (seven) days from the date of its occurrence, shall constitute the
Other Event:

(a)
(b)

(€)

(d)
(e)

war, hostilities (whether war be declared or not);

invasion, act of foreign enemy, rebellion, riots, weapon conflict or
military actions, civil war;

ionising radiation, contamination by radio activity from nuclear
fuel, any nuclear waste, radioactive toxic explosion;

volcanic eruptions;

any failure or delay of a Contractor caused by any of the
aforementioned Other Events, for which no offsetting
compensation is payable to the Contractor by or on behalf of the
Contractor.

18.5 Obligations of the Parties

(@) Obligation to Notify

() As soon as practicable and in any case within 7 (seven)
days of the date of occurrence of a Force Majeure Event or
the date of knowledge thereof, the Affected Party shall
notify the the other Party of the Force Majeure Event setting
out, inter alia, the following in reasonable detail:
a) the nature and extent of the Force Majeure Event;
b) the estimated Force Majeure Period,
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(ii)

(i)

c) the nature of and the extent to which, performance of
any of its obligations under this Agreement is affected by
the Force Majeure Event.

d) the measures which the Affected Party has taken or
proposes to take to alleviate/mitigate the impact of the
Force Majeure Event and to resume performance of
such of its obligations affected thereby.

e) any other relevant information concerning the Force
Majeure Event, and /or the rights and obligations of the
Parties under this Agreement.

As soon as practicable and in any case within 5 (five)
days of notification by the Affected Party in accordance
with the preceding clause (i), the Parties shall meet, hold
discussions in good faith and where necessary conduct
physical inspection/survey of the Project in order to:

a) assess the impact of the underlying Force Majeure
Event,

b) to determine the likely duration of Force Majeure
Period and,

c) to formulate damage mitigation measures and steps to
be undertaken by the Parties for resumption of
obligations the performance of which shall have been
affected by the underlying Force Majeure Event.

The Affected Party shall during the Force Majeure Period
provide to the other Party with regular (not less than
fortnightly) reports concerning the matters set out in the
preceding clause (i) as also any information, details or
document, which the other Party may reasonably require.

(b)  Performance of Obligations

If the Affected Party is rendered wholly or partially unable to
perform any of its obligations under this Agreement because of a
Force Majeure Event, it shall be excused from performance of
such obligations to the extent it is unable to perform the same on
account of such Force Majeure Event provided that:

(i)

(ii)

the excuse from performance shall be of no greater scope
and of no longer duration than is necessitated by the Force
Majeure Event;

the Affected Party shall make all reasonable efforts to
mitigate or limit damage, if any, caused or is likely to be
caused to the Project as a result of the Force Majeure Event
and to restore the Project, in accordance with the
Standards of Reasonable and Prudent Developer and its
relative obligations under this Agreement;
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(i) the Affected Party shall take all remedial measures
including duly prosecuting and exhausting all such
remedies available to the Affected Party under the
Applicable Laws;

(iv) when the Affected Party is able to resume performance of
its obligations under this Agreement, it shall give to the
other Party written notice to that effect and shall promptly
resume performance of its obligations hereunder

18.6 The Affected Party shall continue to perform such of its obligations
which are not affected by the Force Majeure Event and which are
capable of being performed in accordance with this Agreement.

18.7 Save and except as expressly provided in this Section 18, neither Party
hereto shall be liable in any manner whatsoever to the other Party in
respect of any loss, damage, cost, expense, claims, demands and
proceedings relating to or arising out of occurrence or existence of any
Force Majeure Event.

18.8 Notwithstanding any other provision of this Section 18, a Force Majeure
Event shall not absolve the Contractor and TUDA from any obligation to
make payments in respect of its obligations under this Agreement in the
event such payment obligations have arisen prior to the occurrence of
the Force Majeure Event.

19 EVENTS OF DEFAULT AND TERMINATION

19.1 Contractor Events of Default

The following events shall be construed as events of default on the part
of Contractor (“Contractor Event of Default”):

0] The Contractor has not paid TUDA any Development Fee and/ or
Revenue Share amount payable in accordance with the
provisions of this Agreement and the delay in payment is for 90
(ninety) days or more;

(i) The Contractor has otherwise been in Material Breach of any of
its other obligations under this Agreement;

(i) Any representation made or warranties given by the Contractor
under this Agreement is found to be false or misleading.

(iv)  The Contractor transferring or effecting any transfer by way of
pledge, other than a pledge created specifically in favour of any
Lenders, of any or all of equity shares in deviation with the
Minimum Shareholding Requirements or transferring or effecting
any transfer by way of pledge, other than a pledge created
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(v)

(vi)

(Vi)

(viii)

(ix)

(x)

(xi)

specifically in favour of any Lender, of any or all equity shares of
the Contractor without prior written permission TUDA;

The Contractor undertaking development which is in material
deviation to the approved DPR;

The Contractor not issuing, renewing, replacing or providing the
Bank Guarantee in accordance with the terms of this Agreement;

The Contractor has abandoned the Project;

The Contractor repudiating, or otherwise demonstrating an
intention not to be bound by the terms of this Agreement (other
than as a result of a material breach by TUDA);

As a result of any act or omission of the Contractor, any Lender
of the Contractor enforcing or initiating measures to enforce any
Security Interest over any of the assets of the Contractor, or the
shares of the Contractor owned by Developer;

A resolution has been passed by the shareholders of the
Contractor for the voluntary winding up of the Contractor;

Any petition for winding up of the Contractor has been admitted
and liquidator or provisional liquidator has been appointed or the
Contractor has been ordered to be wound up by Court of
competent jurisdiction except for the purpose of amalgamation or
reconstruction with the prior consent of TUDA, provided that, as
part of such amalgamation or reconstruction, the property, assets
and undertaking of the Contractor are transferred to the
amalgamated or reconstructed entity and that the amalgamated
or reconstructed entity has unconditionally assumed the
obligations of the Contractor under this Agreement and the
Project Agreements, and provided further that:

a) the amalgamated or reconstructed entity has the technical
capability and operating experience necessary for the
performance of its obligations under this Agreement and
the Project Agreements;

b) the amalgamated or reconstructed entity has the financial
standing to perform its obligations under this Agreement
and the Project Agreements and has a credit worthiness
at least as good as that of the Contractor as at Effective
Date and

C) each of the Project Agreements remains in full force and
effect.
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19.2

19.3

19.4

19.5

19.6

19.7

(xii)  The Contractor has suffered an attachment levied on any of the
assets located or comprised in the Project site, causing a
Material Adverse Affect on the Project and such attachment has
continued for a period exceeding 90 (ninety) days;

(xii) As a result of any act or omission of the Contractor, a
Governmental Authority expropriating, confiscating, seizing,
nationalising or compulsorily acquiring any of the assets of the
Contractor or the shares of the Contractor owned by the
Developer;

Without prejudice to the provisions of Section below, upon the
occurrence and continuation of any Contractor Event of Default as
stated in Section 19.1, TUDA may deliver a notice to the Contractor.
Such notice shall specify in reasonable detail the breach, default or
failure to which such notice relates.

Where the Contractor commits a default with respect to Section 19.1(i),
then a period of 30 (thirty) days from the date of TUDA notice as per the
procedure detailed in Section 19.2 shall be granted by TUDA to rectify
the underlying default. If the Contractor fails to rectify the default within
the 30 (thirty) day period, TUDA shall have a right to invoke the Bank
Guarantee and forthwith terminate the Agreement.

Where the Contractor commits a default with respect to Section 19.1(v),
then a period of 90 (ninety) days from the date of TUDA notice as per
the procedure detailed in Section 19.2 shall be granted by TUDA to
rectify the underlying default. If the Contractor fails to rectify the default
within the 90 (ninety) day period, TUDA shall have a right to invoke the
Bank Guarantee and forthwith terminate the Agreement.

In respect of Contractor Event of Defaults under Sections 19.1(vi),
19.1(ix), 19.1(x), 19.1(xi), 19.1(xii) and 19.1(xiii), TUDA shall have a
right to invoke the Bank Guarantee and terminate the Agreement after
delivering the notice to the Contractor under Section 19.2.

Where the Contractor commits a default with respect to Sections
19.1(ii), 19.1(ii), 19.1(iv), 19.1(vii) and 19.1(vii)) and such breach has
not been cured within 60 (sixty) days from the date of written notice
thereof given by TUDA under Section 19.2, TUDA shall be entitled to
terminate this Agreement and invoke the Bank Guarantee to the extent
of Damages, subject to its claim of Contractor Event of Default being
upheld as per the Dispute Resolution mechanism laid down in Section
22.

TUDA Events of Default
Any of the following events shall constitute an event of default by

TUDA ("TUDA Event of Default”), unless caused by a Contractor Event
of Default or a Force Majeure Event:
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19.8

19.9

() TUDA is in breach of any of its obligations under this Agreement
except those for which specific remedy has been provided
elsewhere, and has failed to cure such breach within 30 (thirty)
days of receipt of notice thereof issued by the Contractor.

(i) TUDA fails to ratify any act or thing which the Attorney may
lawfully do under this Agreement.

(i) TUDA has repudiated this Agreement or otherwise expressed its
intention not to be bound by this Agreement.

(iv) TUDA has unreasonably withheld or delayed grant of any
approval or permission which the Contractor is obliged to seek
under this Agreement, and thereby caused Material Adverse
Effect.

(v) Any representation made or warranties given by the TUDA under
this Agreement has been found to be false or misleading.

Without prejudice to the provisions of Section below, upon the
occurrence and continuation of any TUDA Event of Default as stated in
Section 19.7, the Contractor may deliver a notice to TUDA. Such notice
shall specify in reasonable detail the breach, default or failure to which
such notice relates.

Upon expiry of 60 (sixty) days from the date of notice to TUDA under
Section 19.9, the Contractor would have the right but not obligation to
terminate this Agreement. Provided however that in case the Contractor
decides not to terminate this Agreement, it shall seek to resolve the
default and seek Damages through Dispute Resolution mechanism laid
down in Section 22. Provided further that in the event that the
Contractor decides not to terminate this Agreement, it shall continue to
make payments to TUDA as and when due and discharge its other
liabilities under this Agreement.

19.10 Termination Notice

If a Party having become entitled to do so decides to terminate this
Agreement pursuant to Section 19, it shall issue Termination Notice
setting out:

0] in sufficient detail the underlying Event of Default;

(i) the Termination Date which shall be a date occurring not earlier
than 60 days from the date of Termination Notice;

(i) any other relevant information.

19.11 Withdrawal of Termination Notice
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Notwithstanding anything inconsistent contained in this Agreement, if
the Party who has been served with the Termination Notice cures the
underlying Event of Default to the satisfaction of the other Party at any
time before the Termination occurs, the Termination Notice shall be
withdrawn by the Party which had issued the same.

Provided that the Party in breach shall compensate the other Party for
any direct costs/consequences occasioned by the Event of Default
which caused the issue of Termination Notice.

19.12 Obligation of Parties

Following issue of Termination Notice by either Party, the Parties shall
promptly take all such steps as may be necessary or required to
ensure that;

(1) until Termination the Parties shall, to the fullest extent possible,
discharge their respective obligations so as to maintain the
continuity of service to the users of the Project facilities,

(i) if the Termination is done before the Drop Dead Date, the
Contractor shall not be eligible to receive any amounts as
compensation from TUDA except as provided in Section 6.5 and
the Project shall be handed over to TUDA by the Contractor on
the Termination Date free from any Security Interests;

(i) if the Termination is done after the Drop Dead Date, the
following course of action shall be taken:

a) TUDA may, at its discretion and subject to approval from
the Lenders, purchase or acquire, itself or through its
Affiliates or any Person nominated by it, all the shares in
the Contractor on the Termination Date;

b) In the event that the Lenders do not approve the purchase
or acquisition of shares in the Contractor by TUDA or its
Affiliates or Person nominated by it or if TUDA does not
exercise its discretion to purchase or acquire as under
Section 19.12 (iii) a), TUDA shall require the Lenders to
nominate a Person to purchase the shares in the
Contractor;

c) In the event that TUDA or Lenders do not exercise their
right to purchase or acquire, themselves or through their
Affiliates or any Person nominated by them as under
Section 19.12 (iii) a) or b), the Developer may nominate a
Person acceptable to the Lenders to purchase the shares
in the Contractor.
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Subsequent to purchase of Shares in Contractor under Section
19.12 (iii), TUDA shall in good faith renegotiate the Development
Agreement with the buyer such that the buyer is not adversely
affected by the Termination.

19.13 Share Purchase

A.

In the event that TUDA or Lenders or the Developer purchases or acquires,
itself or through its Affiliates or any Person nominated by it, the shares in
the Contractor under Section 19.12(iii), TUDA, if it exercises its discretion
under Section 19.12 (iii) a), Lenders and the Developer shall by mutual
agreement appoint an Independent Valuer within 60 (sixty) days from the
date of Termination Notice under Section 19.10. The cost of appointment of
the Independent Valuer shall be borne by the Developer.

The Independent Valuer shall, within 30 (thirty) days of its appointment or
such number of days as decided mutually by TUDA, if it exercises its
discretion under Section 19.12 (iii) a), Lenders and the Developer,
determine and certify in writing the price (“Appraised Value”) which in its
opinion represents the fair value of the shares of the Contractor as
between a willing vendor and a willing purchaser. In so certifying, the
Independent Valuer shall be considered as an expert and not as an
arbitrator.

It is accepted and acknowledged by both TUDA and the Developer that
while valuing the fair value of the shares of the Contractor, the Independent
Valuer shall also take into account the payments that are due, outstanding
and payable by the Contractor to TUDA including those expenses that
TUDA may have incurred or might have to incur, directly or indirectly to set
right the default committed by the Contractor.

If TUDA, if it exercises its discretion under Section 19.12 (iii) a), Lenders or
the Developer disputes the Appraised Value, the dispute shall be resolved
in accordance with the Dispute Resolution Procedure under Section 22
with the Contractor replaced by the Developer for all matters thereon.

Unless the Appraised Value is disputed by TUDA, if it exercises its
discretion under Section 19.12 (iii) a), Lenders or the Developer under
Section 19.13, TUDA, if it exercises its discretion under Section 19.12 (iii)
a), Lenders and the Developer undertake to complete the transfer including
payment for the shares in Contractor within 90 (ninety) days of
Independent Valuer certifying the Appraised Value.

The purchase or acquisition of shares of Contractor by TUDA, Lenders or
Developer, by itself or through its Affiliates or any Person nominated by it,
shall be for a value at least ninety percent (90%) of the Appraised Value or
higher.
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20 INDEMNITY

20.1 General Indemnity

()  The Contractor shall indemnify, defend and hold TUDA harmless against
any and all proceedings, actions and third party claims arising out of a
breach by Contractor of any of its obligations under this Agreement
except to the extent that any such claim has arisen due to breach by
TUDA of any of its obligations under this Agreement or a Force Majeure
Event.

(i)  TUDA will, indemnify, defend and hold harmless the Contractor against
any and all proceedings, actions, third party claims for loss, damage and
expense of whatever kind and nature arising out of breach by TUDA, its
officers, servants and agents of any obligations of TUDA under this
Agreement except to the extent that any such claim has arisen due to
breach by the Contractor of any of its obligations under this Agreement.

20.2 Without limiting the generality of this Section 20, the Contractor shall
fully indemnify, save harmless and defend TUDA including its officers,
servants, agents, advisors and subsidiaries from and against any and
all loss and damages arising out of or with respect to failure of the
Contractor (a) to comply with Applicable Laws and Applicable Rules, (b)
to make payments of Taxes relating to the Contractor's Contractors,
suppliers and representatives income or other taxes required to be paid
by the Contractor without reimbursement hereunder, or (c) to pay
amounts due as a result of materials or services furnished to the
Contractor or any of its Contractors which are payable by the Contractor
or any of its Contractors.

20.3 Without limiting the generality of the provisions of this Section 20, the
Contractor shall fully indemnify, save harmless and defend TUDA from
and against any and all damages which the TUDA may hereafter suffer,
or pay by reason of any demands, claims, suits or proceedings arising
out of claims of infringement of any domestic or foreign patent rights,
copyrights or other intellectual property, proprietary or confidentiality
rights with respect to any materials, information, design or process used
by the Contractor or by the Contractor's Contractors in performing the
Contractor’s obligations or in any way incorporated in or related to the
Project. If in any such suit, claim or proceedings, a temporary restraint
order or preliminary injunction is granted, the Contractor shall make
every reasonable effort, by giving a satisfactory bond or otherwise, to
secure the suspension of the injunction or restraint order. If, in any such
suit claim or proceedings, the Project or any part thereof comprised
therein is held to constitute an infringement and its use is permanently
injuncted, the Contractor shall promptly make every reasonable effort to
secure a license, at no cost to TUDA, authorising continued use of the
infringing work. If the Contractor is unable to secure such license within
a reasonable time, the Contractor shall, at its own expense and without
impairing the Project requirements, either replace the affected work, or
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20.4

20.5

(i)

(ii)

(iii)

part, or process thereof with non-infringing work or parts or process, or
modify the same so that it becomes non-infringing.

In the event that either Party receives a claim from a third party in
respect of which it is entitled to the benefit of an indemnity under this
Section 20 (the 'Indemnified Party') it shall notify the other Party
("Indemnifying Party") within 14 (fourteen) days of receipt of the claim
and shall not settle or pay the claim without the prior approval of the
Indemnifying Party. Provided that, such approval not to be
unreasonably withheld or delayed. In the event that the Indemnifying
Party wishes to contest or dispute the claim it may conduct the
proceedings in the name of the Indemnified Party subject to the
Indemnified Party being secured against any costs involved to its
reasonable satisfaction.

Defence of Claims

The Indemnified Party shall have the right, but not the obligation, to
contest, defend and litigate any claim, action, suit or proceeding by any
third party alleged or asserted against such party in respect of, resulting
from, related to or arising out of any matter for which it is entitled to be
indemnified hereunder and their reasonable costs and expenses shall be
indemnified by the Indemnifying Party. If the Indemnifying Party
acknowledges in writing its obligation to indemnify the person
indemnified in respect of loss to the full extent provided by this Section
20, the Indemnifying Party shall be entitled, at its option, to assume and
control the defence of such claim, action. suit or other proceedings,
liabilities, payments and obligations at its expense and through counsel
of its choice provided it gives prompt notice of its intention to do so to the
Indemnified Party and reimburses the Indemnified Party for the
reasonable cost and expenses incurred by the Indemnified Party prior to
the assumption by the Indemnifying Party of such defence. The
Indemnifying Party shall not be entitled to settle or compromise any
claim, action, suit or proceeding without the prior written consent of the
Indemnified Party unless the Indemnifying Party provides such security
to the Indemnified Party as shall be reasonably required by the
Indemnified Party to secure, the loss to be indemnified hereunder to the
extent so compromised or settled.

If the Indemnifying Party has exercised its rights under Section 20.4
above, the Indemnified Party shall not be entitled to settle or
compromise any claim, action, suit or proceeding without the prior
written consent of the indemnifying Party (which consent shall not be
unreasonably withheld or delayed).

If the Indemnifying Party exercises its rights under Section 20.4 above,
then the Indemnified Party shall nevertheless have the right to employ its
own counsel and such counsel may participate in such action, but the
fees and expenses of such counsel shall be at the expense of such
Indemnified Party, when and as incurred, unless:
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(1) the employment of counsel by such party has been authorised in
writing by the Indemnifying Party; or

(2)  the Indemnified Party shall have reasonably concluded that there
may be a conflict of interest between the Indemnifying Party and
the Indemnified Party in the conduct of the defence of such
action; or

(3) the indemnifying Party shall not in fact have employed
independent counsel reasonably satisfactory to the Indemnified
Party to assume the defence of such action and shall have been
so notified by the Indemnified Party; or

(4) the Indemnified Party shall have reasonably concluded and
specifically notified the Indemnifying Party either

a) that there may be specific defences available to it which
are different from or additional to those available to the
Indemnifying Party; or

b) that such claim, action, suit or proceeding involves or could
have a material adverse effect upon it beyond the scope of
this Agreement,

Provided that if sub-articles (2), (3) or (4) of Section 20.5 shall be
applicable, counsel for the Indemnified Party shall have the right to
direct the defence of such claim, action, suit or proceeding on
behalf of the Indemnified Party and the reasonable fees and
disbursements of such counsel shall constitute legal or other
expenses hereunder.

21 GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the
laws of India. The Courts at Hyderabad, India shall have jurisdiction over all
matters arising out of or relating to this Agreement.

22 DISPUTE RESOLUTION

22.1 Negotiations and Conciliation
22.1.1 Negotiation

The Parties will attempt in good faith to resolve any dispute, difference,
conflict or claim arising out of or in relation to this Agreement or the
performance of the Agreement (a “Dispute”) through negotiations
between a senior authorized representative of each of the Parties with
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authority to settle the relevant Dispute. If the Dispute has not been
settled through negotiation within 14 (fourteen) days from the date on
which either Party has served written notice on the other of the Dispute
(the “Notice”) then the remaining provisions of this Section 22 shall

apply.

22.1.2 Conciliation under Andhra Pradesh Infrastruc  ture Development
Enabling Act, 2001

Any Dispute, which is not amicably resolved under Section 22.1.1
above, shall be first attempted to be resolved by referring the matter to
the Conciliation Board as prescribed in the Andhra Pradesh
Infrastructure Development Enabling Act, 2001. The Conciliation Board
shall attempt to resolve the dispute as per the provisions of chapter VI
of the Act, annexed as Schedule 6 to this Agreement.

22.2 Arbitration

In the event of a Dispute arising out of or in connection with this
Agreement not being resolved in accordance with the provisions of
Section 22.1 above, either Party shall be entitled to, by notice in writing
(“Arbitration Notice”) to the other Party, refer such Dispute for final
resolution by binding arbitration in accordance with the Arbitration &
Conciliation Act, 1996.

A.  All proceedings in any such arbitration shall be conducted in
English. The proceedings shall be held in Hyderabad, India.

B. Both the Contractor and TUDA shall appoint one arbitrator each
and the two arbitrators so appointed shall appoint a third arbitrator
who shall serve as the presiding arbitrator. The Party requiring
arbitration shall appoint an arbitrator in writing, inform the other
Party about such appointment and call upon the other Party to
appoint its arbitrator. If within 15 (fifteen) days of receipt of such
intimation the other Party fails to appoint its arbitrator, the Party
seeking appointment of arbitrator may take further steps in
accordance with Arbitration & Conciliation Act, 1996.

C. The Parties agree that the decision or award resulting from
arbitration shall be final and binding upon the Parties and shall be
enforceable in accordance with the Provision of the Arbitration &
Conciliation Act, 1996.

D. Pending the submission of and/or decision on a Dispute and until
the arbitral award is published, the Parties shall continue to
perform their respective obligations under this Agreement without
prejudice to a final adjustment in accordance with such award.
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23 NOTICES

Unless otherwise stated, all notices, approvals, instructions and other
communications for the purposes of this Agreement shall be given in writing
and may be given by facsimile, by personal delivery or by sending the same by
prepaid registered mail addressed to the Party concerned at its address stated
in the title of this Agreement or the fax numbers set out below and/or any other
address subsequently notified to the other Parties for the purposes of this
Section 23 and shall be deemed to be effective (in the case of registered mail)
10 (ten) calendar days after posting, (in the case of facsimile) 2 (two) Business
Days after receipt of a transmission report confirming despatch or (in the case
of personal delivery) at the time of delivery:

If to TUDA:

Address : TIRUPATHI URBAN DEVELOPMENT AUTHORITY,
Telephone : +91-877-2225803

Fax : +91-877-2225730

Attention :

If to the Developer:

Address :
Telephone :
Fax :
Attention :

If to the Contractor:

Address :
Telephone :
Fax :
Attention :

Such notices and other communication duly given shall be deemed to be
effective if given by personal delivery, upon such delivery; or if sent by
facsimile upon the next business day after sendin% thereof, or if sent by
certified or registered mail, upon delivery or the 12" (twelfth) business day
following the date of dispatch thereof, whichever is earlier. Any change in the
address of any Party shall be given in the same manner provided for in this
section.

24 POWER OF ATTONREY:

TUDA deems its expedient to appoint the Contractor, i.e.,
, represented by the Person nominated for the
purpose by the Board of Director of as its
Attorney to do the following things and acts on behalf and in the name of
TUDA in respect of the land:
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24.1

24.2

24.3

24.4

24.5

24.6

24.7

24.8

To enter into, hold and defend permissive possession of the Land and
every part thereof and also to manage, maintain and administer the
Land and all buildings and constructions to be constructed thereon and
every part thereof;

To warn off and prohibit any trespassers on the Land or any parts
thereof and to take appropriate steps, whether by legal action or
otherwise;

To develop and market the Project in accordance with the rules,
regulations, ordinances, laws, codes, general plan and policies as per
the Applicable Laws governing density, permitted uses, zoning, building
heights and sizes, environmental impact;

To raise necessary finance for execution of the scheme for
development of the Land by construction of the Project as and how the
Contractor may deem fit and for that purpose with the prior approval of
TUDA create mortgage or any other lien over the Land and/or the
Project in favour of financial institutions and/or Banks and/or other
bodies, provided however that the Contractor shall at all times keep
TUDA saved and harmless against any claim, loss or damages that the
TUDA may have to face in relation to or arising out of such mortgage.
For the purpose of ensuring timely payment to TUDA and/ or Lenders,
the Contractor to enter into suitable escrow agreement with the Lenders
with the prior approval of TUDA,;

To let, lease or sub-lease the developed or undeveloped properties or
portions thereof or any other component of the Project or upon such
terms as the Attorney shall think advisable to accept the surrender of
any lease or sub-lease and for the purpose to sign all necessary leases,
agreements surrenders or other instruments;

To negotiate for the sale and/or transfer of developed or undeveloped
properties or portions thereof or any other component of the Project
together with the undivided share in the Land and the rights
appurtenant thereto and to enter into agreements, including sale
agreements, containing such provisions and with such purchasers
and/or other persons as provided for in the Said Agreement and to
receive earnest moneys and/or part and/or full premium/ consideration
thereunder and to issue discharge receipts in favour of such purchasers
without having to verify the application of the proceeds;

To execute sale deed or other conveyance in respect of the constructed
areas together with proportionate undivided share in land in favour of
third party purchasers in terms of this agreement and present the same
for registration;

To sign, execute, enter into, modify, cancel, alter, draw, approve,
agreements and/or deeds of conveyances for transfer and to admit
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24.9

24.10

24.11

24.12

24.13

24.14

24.15

execution thereof and get such documents duly registered and all
papers, documents, contracts, agreements, declarations, affidavits,
applications, returns, confirmations, consents and other documents as
may in any way be required to be so done for and in connection with the
development and transfer of the Land or any part thereof and to receive
premium/considerations, rents, service charges, taxes and other
amounts therefore and grant valid receipts and discharges for the
same;

To execute, sign, seal and deliver in the name and on behalf of TUDA
all  documents, deeds, instructions, agreements, contracts,
acknowledgements including charges, mortgages and security
documents on the Land in respect thereof as fully and effectually to all
intents and purposes as the TUDA could have done;

To approach any Government: State, Central or Local, or any other
authority, body or other person, including the A.P. Transco for the
purpose of any permission, clearance, No objection certificate, grant,
service connection or for any other similar purpose in connection with or
in pursuance of or for the purpose of this agreement and obtain any
such permission, clearance, no objection certificate, grant, service
connection, etc, at the cost of the Contractor;

To apply for and obtain such permissions, as be necessary, for
obtaining steel, cement, bricks and other construction and building
materials and construction equipment and to appoint sub-contractors for
the purpose of construction of the Project;

To apply and obtain electricity, water, gas, sewage and/or connections
of any other utilities, permits for lifts and also the completion and other
certificates from the competent and/or other authorities;

To file, prosecute, defend any suit, petition, complaint, appeal, revision
or any other legal proceeding before any Court, Tribunal, Officer or
other Authority or person having by law or consent of the parties to
adjudicate any dispute, to verify and sign pleadings, petitions, or other
applications, to execute decrees and order, to receive monies, issue
receipts, file part/full satisfaction memos, to enter into compromise, file
joint memos, to appoint and remove advocates, sign vakalats, etc.

To appear before Notary Publics, District Registrars, Sub-Registrars,
Registrar of Assurances, Metropolitan and Executive Magistrates and
all other officer or officers and authority or authorities in connection with
enforcement of all powers and authorities as contained herein;

To accept notices and service of papers from any Court, Tribunal,
Postal and/or other authorities and/or persons;
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24.16

24.17

24.18

24.19

24.20

24.21

24.22

To receive and pay and/or deposit all moneys, including, Court fees and
receive refunds and to receive and grant valid receipts and discharges
in respect thereof;

To obtain and maintain in force all insurance in accordance with the
provisions of the Said Agreement and Standards of Reasonable and
Prudent Developer;

To pay all outgoings, including Municipal Tax, Urban Land Tax, Rent,
Revenue and other charges whatsoever, payable for and on account of
the Land and receive refunds and other moneys, including,
compensation, remission or waiver of any nature and to grant valid
receipts and/or discharges therefore;

To give undertakings, assurances and indemnities, as be required for
the purposes aforesaid;

To do any other act or thing which is necessary and or in pursuance of
or incidental or ancillary to this agreement, notwithstanding the same
are not specifically enumerated above and the enumeration of powers
as above shall not be construed as any way restricting or limiting the
powers granted to the attorney hereunder.

TUDA hereby agrees to ratify all such acts, and things which the
attorney may lawfully do.

Notwithstanding anything contained hereinabove, the Parties hereto
shall be subject to the same rights and liabilities as mentioned in this
Agreement and the power conferred hereunder shall be coupled with
the rights and interests created in this Agreement.

25 MISCELLANEOUS

25.1

25.2

Survival

Termination of this Agreement (a) shall not relieve the Contractor or
TUDA of any obligations already incurred hereunder which expressly or
by implication survives Termination hereof, and (b) except as otherwise
provided in any provision of this Agreement expressly limiting the
liability of either Party, shall not relieve either Party of any obligations or
liabilities for loss or damage to the other Party arising out of or caused
by acts or omissions of such Party prior to the effectiveness of such
Termination or arising out of such Termination.

Third Party Agreements
The Contractor shall ensure that the terms of any Third Party

Agreements, which it may enter into, shall be in conformity with the
terms and conditions of this Agreement as relevant. Further, each such
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25.3

25.4

25.5

25.6

25.7

Third Party Agreement shall include provisions to the effect that in the
event of a conflict (direct or indirect) between the provisions of this
Agreement and the Third Party Agreement(s) on the other, the
provisions of this Agreement shall prevail and such Third Party
Agreement shall stand modified to that extent.

Violation of Terms

The Parties agree that in the event of any breach of the provisions of
this Agreement, the Parties shall suffer irreparable harm and injury and
damages would not be an adequate remedy and each of the Parties (at
its sole discretion) shall be entitled to an injunction, restraining order,
right for recovery, suit for specific performance or such other equitable
relief as a court or arbitral forum of competent jurisdiction may deem
necessary or appropriate to restrain the other Party from committing
any violation or enforce the performance of the covenants,
representations and obligations contained in this Agreement. These
injunctive remedies are cumulative and are in addition to any other
rights and remedies the Parties may have at law or in equity, including
without limitation a right for damages.

Cooperation In The Event Of Legal Action

In the event of any legal or equitable action or other proceeding
instituted by any third party (including any Governmental Authority)
challenging the validity of any provision of this Agreement, the Parties
hereby agree to cooperate in defending such action or proceeding.
TUDA and the Contractor may agree to select mutually agreeable legal
counsel to defend such action or proceeding, or each Party may select
its own legal counsel at each party’s expense. In no event shall TUDA
be required to bear the cost of such defense(s) (except for the cost of
the TUDA’s own attorneys), and the Contractor shall save and hold
TUDA harmless from claims or awards for third party attorneys’ fees
and costs.

No Partnership

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

Language

All notices required to be given under this Agreement and all
communications, documentation and proceedings which are in any way

relevant to this Agreement shall be in writing and in English language.

Exclusion of Implied Warranties etc.
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25.8

25.9

25.10

25.11

25.12

25.13

This Agreement expressly excludes any warranty, condition or other
undertaking implied at law or by custom or otherwise arising out of any
other agreement between the Parties or any representation by any
Party not contained in a binding legal agreement executed by the
Parties.

Time

Any date or period as set out in any Section of this Agreement may be
extended with the written consent of the Parties failing which time shall
be of the essence

Independent Rights

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

Counterparts

This Agreement may be executed in any number of originals or
counterparts, each in the like form and all of which when taken together
shall constitute one and the same document, and any Party may
execute this Agreement by signing any one or more of such originals or
counterparts.

Amendments

This Agreement and the Schedules together constitute a complete and
exclusive understanding of the terms of the Agreement between the
Parties on the subject hereof and no amendment or modification hereto
shall be valid and effective unless agreed to by all the Parties hereto
and evidenced in writing.

Severability

If for any reason whatsoever any provision of this Agreement is or
becomes invalid, illegal or unenforceable or is declared by any court of
competent jurisdiction or any other instrumentality to be invalid, illegal
or unenforceable, the validity, legality or enforceability of the remaining
provisions shall not be affected in any manner, and the Parties shall
negotiate in good faith with a view to agreeing upon one or more
provisions which may be substituted for such invalid, unenforceable or
illegal provisions, as nearly as is practicable. Provided failure to agree
upon any such provisions shall not be subject to dispute resolution
under this Agreement or otherwise.

No Assignment
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25.14

25.15

25.16

Subject to the provisions of this Agreement, this Agreement is personal
to TUDA and shall not be capable of assignment, except with the prior
written consent of the other Party.

Waiver

No waiver of any breach of any provision of this Agreement shall
constitute a waiver of any prior, concurrent or subsequent breach of the
same of any other provisions hereof, and no waiver shall be effective
unless made in writing and signed by an authorised representative of
the waiving Party.

Effective Date

Notwithstanding anything inconsistent contained in this Agreement, this
Agreement shall be effective only upon and from the date on which the
Condition Precedent under Section 6 have been fulfilled, unless waived
as provided for, and undertakings and warranties as stipulated in
Section 7 of this Agreement have been procured and furnished to
TUDA by the Contractor, in the form and manner acceptable to TUDA
(“Effective Date”).

Counterparts
This Agreement may be executed in three counterparts, each of which

when executed and delivered shall constitute an original of this
Agreement but shall together constitute one and only the Agreement.

IN WITNESS WHEREOF the undersigned have executed this Agreement as
of the date first above written:

Signed and delivered for and on behalf of
TIRUPATHI URBAN DEVELOPMENT AUTHORITY

Name:
Title:

Signed and delivered for and on behalf of
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Name:
Title:

Signed and delivered for and on behalf of

Name:
Title:
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SCHEDULE 1: DESCRIPTION OF THE LAND

ALL THAT the piece and/or parcel of land admeasuring 145.61 acres across
Survey Number 758 to 772 as follows:

Survey No Acres
758 10.40
759 11.62
760 10.38
761 8.23
762 8.99
763 9.19
764 8.73
765 10.01
766 10.81
767 13.66
768 10.53
769 8.45
770 7.98
771 9.69
772 6.94
Total 145.61

The Contractor shall take 140 acres of this land on a continuous stretch and
leave the remaining 5.61 acres with TUDA for other purposes.
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SCHEDULE 2: MAP OF THE PROJECT
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SCHEDULE 3: PAYMENT SCHEDULE FOR DEVELOPMENT FEE AN D
ADVANCE FEE

Before or on the date of execution of 20%
Development Agreement
Within 180 days of execution of 80%

Development Agreement
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SCHEDULE 4: REVENUE SHARE

Revenue Share Commercial as % share of Gross Revenue Commercial
Revenue Share Residential as % share of Gross Revenue Residential
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SCHEDULE 5: FORMAT OF BANK GUARANTEE

THIS GUARANTEE dated, [ ] day of [ ],("the Guarantee") is issued by
[ ], a banking company incorporated under the laws of [ ] and having its
registered office/ [principal place of business] at [ ] (hereinafter referred to
as "the Guarantor" which expression includes its successors and assigns) for
the benefit of and in favour of Tirupathi Urban Development Authority, a
with its registered office at (hereinafter referred
to as "TUDA", which expression includes its successors and assigns).

WHEREAS:

a company incorporated and registered in India under the
Companies Act, 1956 and having its registered office at ,
hereinafter referred to as the Contractor, (which expression shall, unless
repugnant to the context or meaning thereof, include its successors and
permitted assigns), has successfully bid and has been selected as developer
in respect of development of site located at Survey Nos

TUDA and the Contractor have entered into the Agreement dated [ ]
(hereinafter referred to as "the Agreement" as may be amended, modified and
novated from time to time) pursuant to which the Contractor has agreed to
develop the Project in accordance with the terms of the Agreement.

Pursuant to Section __ of the Agreement, the Contractor has undertaken to
furnish to TUDA a bank guarantee as security for timely Development Fee
payments to TUDA as well as due and faithful performance of its obligations
under the Agreement.

The Contractor has accordingly directed the Guarantor to issue this
irrevocable and unconditional Payment Guarantee (“Guarantee”) and the
Guarantor hereby irrecoverably and unconditionally issues this Guarantee for
the benefit of and in favour of TUDA to guarantee guaranteed obligations
stated herein on the terms set forth hereunder.

For the purpose of this Guarantee, capitalised terms used herein but not
otherwise defined herein shall have the respective meaning ascribed to such
terms under the Agreement.

NOW THEREFORE THIS DEED OF GUARANTEE WITNESSETH AS
UNDER

a. The Guarantor does hereby unconditionally and irrevocably guarantee to
pay to TUDA without any demur or protest merely on first demand, without
any previous notice, without any demur or protest whatsoever and without
referring to any other source, any sum or sums not exceeding in total the
amount of Rs. (Indian Rupees ) as per the provisions
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g.

Section __ of the Agreement, upon receipt of TUDA demand in writing and
written statement stating:

that the Contractor has failed to pay the Development Fee in
accordance with Section 4.2 of the Agreement and the amount which
the Contractor has failed to pay; or

that the Contractor is in breach of the Agreement and the Damages due
from the Contractor to TUDA for the breach.

For the avoidance of doubt, it is clarified that this Guarantee or the rights of
TUDA hereunder, shall not stand revoked, or otherwise be impaired or
mitigated in any manner whatsoever, if there exists at any time of invoking
this Guarantee by TUDA, or thereafter exits any dispute before any court
(whether in India or abroad), arbitration, claims, settlements, obligations,
expert determination or similar proceedings under the Agreement between
the Contractor and TUDA.

The Guarantor, as primary obligor and not merely as surety or guarantor of
collection, shall be under no duty, and shall not have any right, to inquire
into the matters referred to in any written demand issued by TUDA or into
the terms of the Agreement or any other circumstances, matters or
documents. The decision of TUDA as to any breach having been
committed, liabilities accrued or loss or damages caused or suffered shall
be conclusive, absolute and binding on the Guarantor. The Guarantor
specifically confirms and agrees that no proof of any amount due to TUDA
under the Agreement is required to be provided, in connection with any
demand made by TUDA for payments under this Guarantee and that no
documents or other action shall be required other than TUDA's written
demand as aforesaid, notwithstanding any applicable law or regulation.

The Guarantor hereby waives any right whatsoever that it may have of
requiring TUDA to pursue legal remedies against the Contractor or against
any other security that may be available to TUDA.

The Guarantor hereby irrevocably and unconditionally undertakes, agrees
and acknowledges that the Agreement may be modified, amended and
supplemented by the Contractor and TUDA in accordance with the terms of
the Agreement without the Guarantor's consent in any manner and that no
such modification, amendment or supplement shall release, affect, limit,
mitigate or impair the Guarantor's liability under this Guarantee.

Any payment made hereunder shall be made free and clear of, and without
deduction for or on account of taxes, levies, imposts, duties, charges, fees,
deductions, or withholding of any nature whatsoever and by whomsoever
imposed.

The Guarantor hereby irrevocably and unconditionally undertakes, agrees
and acknowledges that its obligations as a guarantor hereunder:
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i. are irrevocable, absolute and unconditional, irrespective of the value,

genuineness, validity, regularity or enforceability of the Agreement, or
the insolvency, bankruptcy, reorganisation, dissolution, winding up or
liquidation of the Contractor or any change in the ownership of the
Contractor, or any purported assignment by the Contractor or any other
circumstances whatsoever which might otherwise constitute a defence
or discharge of a guarantor or surety;

shall constitute a present and continuing guarantee of timely payments
of Development Fee as per the provisions of the Agreement;

shall not be affected by the existence of or release or variation of any
other guarantee or security for any of the obligations of the Contractor
under the Agreement;

iv. shall not be affected by any failure by TUDA to perform any of its

obligations under the Agreement;

v. shall not be affected by any failure or delay in payment of any fee or

other amount payable to the Guarantor in respect hereof;

vi. shall not be affected by any exercise or non-exercise of any right,

Vil.

viii.

h.

remedy, power or privilege of any person under or in respect of any
payment obligations of the Contractor under the Agreement;

shall not be affected by any failure, omission or delay on TUDA's part to
enforce, assert or to exercise any right, power or remedy conferred on
TUDA in this Guarantee;

shall not be affected by any act, omission, matter or thing which, but for
this Section would reduce, release or prejudice the Guarantor from any
of the obligations under this Guarantee or prejudice or diminish the
obligations in whole or in part.

The obligations, covenants, agreements and duties herein shall not be
subject to any counterclaims, cross claims, set offs, deductions,
withholdings, diminutions, abatements, recoupments, suspensions,
deferments, reductions or defence for any reason whatsoever and the
Guarantor, shall have no right to terminate this Guarantee or to be
released, relieved or discharged from any of its obligations, covenants,
agreements and duties hereunder for any reason whatsoever.

This Guarantee shall remain in full force and effect for a period of 3 (three)
years from the date of the Agreement.

This Guarantee shall be governed by and construed in accordance with
the laws of India. The Guarantor hereby irrevocably submits to the
exclusive jurisdiction of the High Court of Hyderabad, India for the
purposes of any suit, action, or other proceeding arising out of this
Guarantee or the subject matter hereof brought by TUDA or their
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successors or assigns and to the extent permitted by applicable law hereby
waive, and shall not assert, by way of motion, as defence, or otherwise, in
any such suit, action, or proceeding any claim that such suit, action, or
proceedings is brought in an inconvenient forum, that the value of such
suit, action, or proceeding is improper, or that the subject matter hereof
may not be enforced in or by such court.

IN WITNESS WHEREOF this Guarantee has been duly executed on this | |
day of | |, 2006

Guarantor

Acknowledged and accepted

[The Contractor]

[Tirupathi Urban Development Authority]
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SCHEDULE 6: Chapter VI of the Andhra Pradesh Infras  tructure
Development Enabling Act, 2001

CHAPTER-VI - CONCILIATION PROCEEDINGS

41. APPLICATION AND SCOPE:

Any dispute, claim or difference arising out of or in connection with or in relation to any
Concession Agreement or contract between the Government Agency or Local Authority on the
one hand and the Developer on the other hand, shall as far as possible, be amicably settled
between the parties. In the event of any dispute, claim or difference not being amicably
resolved, such dispute, claim or difference shall be referred to the Conciliation Board.

42. COMMENCEMENT OF CONCILIATION PROCEEDINGS:

(i) The party initiating Conciliation shall send to the other party a written invitation to conciliate
under this part, briefly identifying the subject matter of the dispute, claim and/or difference.
The party initiating Conciliation shall file the invitation with the Board in such Form as may be
Prescribed.

(i) The conciliation proceedings shall commence when the other party receives the written
invitation from the party initiating Conciliation;

(iii) If the other party does not reply or does not participate in the conciliation proceedings, then
the Board shall have power to call upon the other party to file its reply or give notice to the
other party and proceed further without reply;

(iv) The Board may request each party to submit to it further written statement of their position
and the facts and grounds in support thereof, supplemented by any document and other
evidence as such party deems appropriate. The parties shall send a copy of such statement,
documents and other evidence to the other party.

43. THE BOARD AND BY CERTAIN ENACTMENTS:
The provisions of Section 66 of The Arbitration and Conciliation Act, 1996 shall apply to the
Board as regards the Code of Civil Procedure, 1908and the Indian Evidence Act 1872.

44. CO-OPERATION OF THE PARTIES WITH THE BOARD:
The parties shall co-operate with the Board and in particular, shall comply with requests by the
Board to submit written materials, give evidence and attend meetings.

45. SUGGESTIONS BY PARTIES FOR SETTLEMENT OF DISPUTE:
Each party may on his own initiative or at the invitation of the Board, submit to the Board
suggestions for the settlement of the dispute.

46. SETTLEMENT AGREEMENT:

1. When it appears to the Board that there exists a possibility of a settlement, the terms and
conditions of which may be acceptable to the parties, the Board shall formulate the terms and
conditions of the possible settlement and submit the same to the parties for their observations.
After receiving the observations of the parties, if any, the Board may reformulate the terms and
conditions of the possible settlement.

2. It the parties reach agreement on a settlement of the dispute, they may draw up and sign a
written settlement agreement. If requested by the parties, the Board may draw up or assist the
parties in drawing up the settlement agreement.

3. When the parties sign the settlement agreement, it shall be final and binding on the parties
and persons claiming under them respectively.
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4. The Board shall authenticate the settlement agreement and furnish a copy thereof to each
of the parties.

47. STATUS AND EFFECT OF SETTLEMENT AGREEMENT:

The settlement agreement shall have the same status and effect as if it is an arbitral award on
agreed terms on the substance of the dispute rendered by an arbitral tribunal under Section 30
of The Arbitration and Conciliation Act, 1996 or its amendment or re-enactment as the case
may be.

48. TERMINATION OF CONCILIATION PROCEEDINGS:
The conciliation proceedings shall be terminated:-

(a) by the signing of the settlement agreement by the parties, on the date of the agreement; or

(b) by an order of the Board, after consultation with the parties, to the effect that further efforts
at conciliation are no longer justified, on the date of the order; or

(c) by a written communication of the parties jointly addressed to the Board to the effect that
the conciliation proceedings are terminated on the date of the communication; or

(d) on the expiry of the period of 3 months from the date of the commencement of the
conciliation proceedings. If the parties to conciliation proceedings request in writing to continue
conciliation, such conciliation proceedings shall stand terminated on the expiry of period of 90
days from the date of such joint communication in writing to the Board requesting Board to
continue conciliation.

49. RESORT TO ARBITRAL OR JUDICIAL PROCEEDINGS:

(1) The parties shall not initiate during the conciliation proceedings any arbitral or judicial
proceedings in respect of any dispute, claim or difference i.e. the subject matter of the
conciliation proceedings;

(2) Notwithstanding the provisions of Sub-section (1) herein the party may initiate arbitral or
judicial proceedings, where, in his opinion, such proceedings are necessary for preserving his
rights during the conciliation proceedings.

50. COMMENCEMENT OF ARBITRAL OR JUDICIAL PROCEEDING S:

No party shall commence any arbitral or judicial proceedings in respect of any dispute, claim
or difference arising out of or in connection with or in relation to any contract or Concession
Agreement, without first initiating the conciliation proceedings and commencing the
conciliation proceedings by sending to the other party a written invitation to conciliate and filing
the same with the Board.

51. COSTS:
(1) Upon termination of the conciliation proceedings the Board shall fix the costs of the
conciliation and give written notice thereof to the parties.

(2) For the purpose of sub-section (1) "costs" means reasonable costs relating to:-

(a) the fees of the Board as may be Prescribed and expenses of the Board and witnesses
requested by the Board with the consent of the parties;

(b) any expert advice requested by the Board with the consent of the parties;
(c) any assistance provided, by the Conciliation Board,;

(d) any other expenses incurred in connection with the conciliation proceedings and the
settlement agreement.
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(3) The costs shall be borne equally by the parties unless the Settlement agreement provides
for a different apportionment. All other expenses incurred by a party shall be borne by that

party.

52. DEPOSITS:
(1) The Board may direct each party to deposit an equal amount as an advance for the costs
referred to in Sub-section (2) of Section (51), which the Board expects will be incurred.

(2) During the course of the conciliation proceedings, the Board may direct supplementary
deposits in an equal amount from each party.

(3) If the required deposits under Sub-sections (1) and (2) are not paid in full by the parties
within thirty days of the direction, the Board may suspend the proceedings or may make a
written order of termination of the proceedings to the parties, effective on the date of that
order.

(4) Upon termination of the conciliation proceedings, the Board shall render an account to the
parties of the deposits received and shall return any unexpended balance to the parties.

53. ADMISSIBILITY OF EVIDENCE IN OTHER PROCEEDINGS CENTRAL ACT NO.26 OF
1996:

The Provisions of Section 81 of The Arbitration and Conciliation Act, 1996 shall apply to the
matters before the Board relating to admissibility of evidence in other proceedings.
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