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DEED OF HYPOTHECATION EQ I - [

THIS DEED OF HYPOTHECATION ("Deed”) is entered. into, at Mew Dethion 24 funuary
2017 by:

The Person detailed in Schedule 1, (hersinafier referred s the “Borrower(x)", which expressics
shall, Linless if be repugnant to the subject or contex! thereof. be deemed 1o include |15 suoeessors wmid
permined assigns) of the FIRST PART.

IN FAVOUR OF

The Person set out in Schedule | in their capacity s the lender thesemaiier referred 1o as the
“Lender”. which expression shall, unless repugnant to the stbject or context thereof, be deemed (1o
mean and include their respective successors, Iransferess, novatees mnd asigre) of the SECONTD
PART:

The Borrower(s) and the Lender are hereinafler callectively referred 1o as the “Parties” and
individuslly as 2 “Party”,

WHEREAR:

A By 2 Sanction Letters and (“Term Sheet™) and a Loan Agreement (the “Loan Agreement”)
details whereof are mentioned in Schedule | hereto executed between the Borrower(s) and
Lender, for the purpose of financing construction of the Project of the Borrower(s) (details
whereof are mentioned 1 Schedule T hereto), Lender ave agreed to graet 1o the
Borrower(s) and the Borrower(s) has apreed 1o avail from Lender, on the terms and
conditions contained n the Loan Agreement, certuin facilities (hereinafier referred fo &5 the:
“Loan” and details whereof are mentioned in Schedule 1 hergto); :

B. One of the conditions. of the Loan Apreement is that the Loan together with all mieresy,
commission, cosls, charges, fees, expenses and all other monies whatsopver stipulated in or
payable by the Borrower(s) under the Lowun Agreement and/or under the uther Transaction
Diocuments (“Outsianding Amonnt™) shall be secured, intar alin, by way of a first rmking
and exclusive charge, by way of hypothecation (in faveur of Lender) over the Hypothecated
Properties {as defined herein below; *

=3 In fuifilment of the aforesaid condition, Lender has called upon the Borrower(s) 1o execore.
these presents which the Borrower(s) his agreed to do in the manner hérdinafier appearing.

NOW THEREFORE THESE PRESENTS WITNESSETH AS FOLLOWS:
(I BEFINITIONS AND INTERPRETATION
1. Definitions _
Unless otherwise defined in this Deed, capitalised terms in this Desd (including the
Recitals) shall have the meaning given to them in the Loan Agreement,
“Deed"shall mean this deed of hypothecation and shall include any annexire, recitals,

schedules - ‘or ‘exhibits annoxed herelo  ind any novatlons, amendments and
understendings made to the same by the Parties in writing from time to Bme;
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T

FRTective Dute™ shall mean the dite of this Deed;

“Loan Documents" shall have the meaning as ascnbed v the term - Transaction
Dacyinents” undei the Loan Apreement;

“Project Recelviibles™ shall have the meaning as ascHbed to il under ftem 4 of
Schedale |1 hereta;

[n this Deed:

[
[ free

1.23
.24,

|H-7.2
126

 [fe A 8
128,

1232

1 2348;
i L

1i232.
lZd%

12,14,

1.2:15:

reference o @n socount includes o reference to any sub-account of tha
accaunt,

enless the context mherwise requires. the singutar includes the plural and vige
VTS

headings and the use of bold typeface shall be ignored in its construczion;

a reference 1o a clause, section or schedule b&, unless indicated 1o the contrary,
a referance 1o a clause or a section to this Deéed;

references to thiz Deed shall be construed as references also 1w any separae
or independént stipulation or agreement contained in it

the wards “ather”, “or otherwise™ and “whatsoever” shall not be constrsed
gjusdem generly o be construed a3 any Himitdtlon upon the genemlity of any
preceding words or metters specifically referred m;

references to the word "inclizdes™ or “including™ #ré 16 be construed withouat
Fimitation;

references (o o person shall include such person's successors and permitted
pssigness or tramaferees;

all references to agreements, documents or ather instruments include {subject
1o oll relevant approvals) a reference 10 that agreement, document or
mstrument as amended, supplemented, substituted, novated or assigned from
tirme [ time;

words importing a particular gender include all genders,

any reference 10 a public organisation shall be deemed to include a reference
o any successor o-such public crgnnisation or eny organisation ot entity
which has mken over ihe Tunctions or responsibilities of such pubiic
OFEANTZALION;

references fo “Party” means a party to this Deed and references 1o “Parties”
shall be construed accordingly;

refercnces to any law shall include réferanices to such law as it may, after the
date of this Deed, from time 1o time be amended, supplemented or re-enacted;
words and  abbreviations, which  bave, well known techoical or
prade/coinmercial meanmps are used in the Deed in accordence with such
meanings;

In the event of any disagreement betwéen the Borrower(s) and Lender
regarding the occurrence, determimation, reasonability andior materiality of
any ‘gvent, matter, circumsiance, fact, Information, act, omission, claim,
hreach, proceeding (not being the disagreement referred to above), default or
oiherwise, Lender shall be-entitted atl their sole disoretlon, 1o determineg the
occurrence, defermination, reasonability andfor matesiatity of any evem,
matfer,  Circumstance, Tact, information, acl, omission, c¢laim, breach,
proceeding (ot being the disabreement referred to above), defaulr or
atherwise;
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I.2.46, the words “hereof”, “hevew™, “hereto” and words of similae lmpor when
used witly reference w » clause, sub-section or schedile shall be constroed as
# reference 10 8 claise, sub-section to this Deed; and

L2VE all approvils,  permissions,  waivers, consems. confirmaticns or
Autharizations required from any Person shall jequire of be consmised as
references. ta “priee”; “written” - gpprovals, permissions,  conserits. ar
Authorizations ad the case may be, of such.Person,

COVENANT TO REPAY

In pursuance of the Loan Agreement and in conslderation of Lender huving, af the reguest of
the Borrower(s) extended or agteed to extend the Loan 1o the Boreower{s) on the tefms end
subject 1o the conditions sel aul In the Loan Agreement and in consideration of the premises,
the Borrower{s] doth hereby agrees, confirme, undertakes and eovenants with Lender thar the
Horrower(s) shall repay / pay (as spplicable) the Outstanding Amount te Lender and all other
Emounts (including without limitation interest, default jterest, foes, costs, charges and
expenses) shall duly observe and perforin all the terms and conditions of the Loan Agreement
and the other Financing Documenrs,

HYPOTHECATION OF ASSETS

31, The Borrower(s) as the legal and beneficial owner of the assets as is more particular(y
specified in Scheduls |l hereunder written (herelnefler referred 10 as “Aspets™) does
hereby hypothecate as and by way of an exclusive first manking charge in favour of
lender, s security for and be charged with the repayment / payment of the
Outstanding Amourd. The Borrower(s) shall not creafe any lien-on any Assets in
firvour of any other person without the prior written censent of Lender.

11, The Bomrowens) is entitled to Project Receivables as more particularty menlioned in
Schedule 11 hereto, which includes but not Timited to all receitabiles / deposits / sales
proceeds / cash flows / revenues. (including booking amounts from the Customers)
itising out of or in connection with or selating to the Project, '

33, Toe Borrower(s) does heeby absolutely and imevocably assigns, transfers, ranveys
and sets over unto Lender and its successars, affiliates and assigns, without the
Barrower(s) having any right of recourse o Lender, the said Project Receivables and
all of its rights, title, benefits and interests of the Borrower(s) to the said Project
Receivables TOGETHER WITH all its right fitle and interest in all the wchvances,
depasits, Installments, revenues indemnities and docaments creating & security if any
o oiberwise relating o the said Project Receivables from any third party 1o the
Borrowen(s) TOGETHER ALSO WITH all other amounts and charges 1o become due
in respect thereof AND ALSD TOGETHER ALSO WITH the full power and
authority 1o demand, sue for and give effectual ceceipts and discharges for the sume in
the fames of the Borrower(s), its successors-in-itle and assigns, AND ALL such
claims and demands by it the Borrower(s) against any third party in respect of the
Project Receivables as well as, withowt limitation other evidence of the said Praject
Receivables owed 1o the Borrower(s) by any third parry.,

3.4 Lender shall have, receive, tuke and hold the suid Project Receivables and all
pRyments arising in respect thereol und to accrue thereon topether with the interssts
and costs properly eligible including but not limited to the property, assets and
undertakings of any third party thereby secured, mongaged, charged and assigned to
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the use of the Borrower(s), or s successors-in-title and assigns 1n respect of the said
Project Recejvables The Barrawer(s) dlso mssigng the fight TO HAVE AND TO
HOLD the securities if any sssured or expreased so w be onlo and 1o the ose of the
Borrower(s) subjest to such right of equity of redemption as |s now subsssting In any
third party AND the Brorrower(s) doth hereby for ftsel and s successors-in-title, and
assigns covenant with Lender that the Borower(3) is the owner -AND the
Borpower(s) appoints Lénder a5 8 conafituted attomey to take all necessary aclions
for recovery of the Project Receivables in the name of the Borrower(s),

35, The BRormowens) herehy assigns, Transfers and conveys to Lender ail of fhe
Borrower(s) s right, tille and interest in and wthe Project Reccivables as memioned
In Schedule 11 hevets, together with-all présent and Tuture Fghts. benefls and clanms
arizing there frinm or thereto.

36 The security created hereunder shall continue to remain unaffected by reason of the
relevant account being brought 1o credit ot any fime or of its being dovwn upon o the
fiall extent and afterwards being bropeht 1o credst, and shall contimee and remain in
full force and effect dll such time the Borrowen(s) repays /) pays w0 full the
Cutsianding Amount and termination of the Loan A greement.

RANKING OF CHARGE

The hypothecation and first charge created pursuant o Section 3 hereto in favour of Lender
shall be an exclusive and first ranking charze a1 all times and in ull respects.

A

APPLICABILITY AND EFFECTIVENESS

1.

B2

L

The security interest crested pursuant 1o this Deed, in relation to the oblipations of the
Horrower(s) shall become effective on and from the date of execution of this Deed
and the Parties shall execute all such sgreemenis {m:luntlng execution of amendment
and modificetion deeds), deeds, documents, end do all acts, deeds and actions as may
be necessary to give effect fo the oblipations of the: Borrower(s) towards Lender
pursuant 1o the Loan Agreement,

This Deed is in addition to and not by way of limitation of or substitution for, any
other secarities that the Barrower(s) Miay have previously crested or may hereafier
create i favour of Lender {whether alone or jointly with ather parties) and this Deed
shall not revoke or limit any such other securities,

The provisions contmned heresn shall be read tn-conjunclion with the provisions of
the Loan Agre=ment and in the event of mny inconsistency or repugnancy, the latter
shall prevail to all intents and purposes,

COVENANTS AND UNDERTAKINGS
Pursuant to the Loan Documents, the Borrower(s) hereby, further agrees, declares and
covenant: with Lender as follows:

6.1,

The Borrower(s) covenants thal under this Deed, the Borrower(z) has 4 right to
transfer all its rights, title and interests of the Project Receivables of the Project to any
third party including Lender, and no prior conseat andor approval of any persen
including the third party 1% required to be ohtained by the Borrower(s)

Far Jubitant Software Service Private Limited
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6.2,  The Borroweris) shadl, in respeet of the Progect Receivables;
(@) Om the Effective Date give written notice of the assignment under this Deed, i
the form satisiactory 1o Lender;
(b} Qm or prece 16 execution of the sale/lease deeds with the Custamers, give written
netice of the assigninent under this Deed, in the form satlsfactory to Lender gud
{ch Llse its reasonable endeavours 1o procure that the third party and costomer
acknowledges receipt af the notice of such assignment.

63, Jubilant Software Services Pviltd, (Jubilant) has authorized Amant Raj Limited, 10
receive the entire receivables of the Project and deposit the same inlo Escrow seooun)
1o be opened with the Axis Bank. The said Escrow account 1o be opened and operated
by Anant Ray Lid for itself & Jubilant

6.4,  The Borrower(s) shall hereby jrrevocably direct the third parly or Custamer{s) that
the Customer shall make all future payments in respect of und arising out of the said
Project Receivables directly 1o the Escrow Acsount by way of wire transfar ar Ay
ather mode as agreed between the Borrower(s) and Lender, in accordance with the
terms and conditions setoul in s respect agreements with the Borrower(s) in favour
of Lender in connection with the said Project Receivables.

6.5, The Borrower(s) represents, warrants and covenants with, Lender that the said Projec
Receivahles is as set out in Schedule 1 hereto, and that: (i) the Borrower(s) has nol
releasisdd, discharged or previousty assigned all or any part of the said Feoject
Rer:um.hlea to-any hed party; and [ii) the Borrowerfs) hits nol granted & security
interest 1o any thirnd pary or otherwise at any time heretofore done, executed or
kaowingly suffered or-been parly or privy to arything whereby the Project
Receivables or the said secunty imerest if any hereby assigned and granted or
expressed so o be ar any part thereol is of may be released affected or encumberad In
any manner howsoever, It is hereby nutunily agreed between the Parties that these
representations and warranties and all other covenunts comtained herein, shall survive
until repayment of entire Loan in accordance with Loan Documents,

66,  The Borrowen(s) covenamts that it owill not, al any time from- and after the firs
dishursement, receive and accept payments oo sccount of the said Project
Receivables or any part of it Notwithstanding the foregoing, if the Borrower(s)
receives in the futuee, any payments in any manner including dny sale proceeds,
revenues of cash infiows or receivables by way of any income including fneome from
other sources or otherwise, securities or any other property which may be deposited,
distributed, collected or paid in respect of the said Project Recelvables, the
Baorrower(s) shall promptly deposit within a period of 2 (two) Business Days all such
amounis snd properties to Lender (free of any withholding. ser-off, claim or
deduction of any kind) and shall at all times prior to such deposit bold the same in
trust for the sole benefit of Lender in accordanee with the future insmructions of
Lender

6.7,  The Borrower(s) shall ensure that all consents and approvals as may be required 10
effectuate the assignment contained herein, and to perfect Lendee’s rights hereunder
and/or in respect. of the Loan Documents are oblained to the satisfaction of Lender.
The Borrower(s) shall give notice of the assignment cosstained herein 1o coch of the
other parties to the Loan Documents, &nd all other persons, concerned therewith, and
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shall abiain subinble scknowledgementsfconfirmations therefrom o the satisfaction of
Lender,

6.8, The assigmment contained herein shull constitue 8 perfected, absolute and present
assignment, provided thal Lender shall nol exercise any righls hereunder until an
Event of Defaull has ocormed,

6.9, The Losn Documients shall pot be miodified, amended, cancelled or lerminated by the
Borrower(s), nor shall the Borrower(s) waive, release, compromise or setlc any
rightaiclaime In respect thereof or do o omi 1o do anything whereby the performance
of its obligations and/or the recovery of any amounts under the Loan Documents are
adversely affected in any mmanner withaul the prior written approval of Lender;

6:10. On the oceurrence of any Event of Defaull, snd so long as the same is continuing,
Lender shall be entitled, at its option and in its own name, of in the mame of the
Borrower(s) or any other party, 1o demand, receive and enforce any or all of the
Borrower(s)'s rights under and 1o the Loan Decuments, to mike/receive paymenis, to

Cpive releases and receipts thereunder, 1o modify or amend the Loan Documaents, and
to take ail other actions in respect of the Loan Documents with 1he same force and
effect as the Borrowen(s} itself. Notwithstanding anything contained herein, Lender
shall not: be obliged to make any enquiry as 1o the nature or auffr_unn:,r of any
paymeent received by il or 1o make any claim or take any ofher action o collect any
maoneys andfor to enforce any rights or benefits hereby assigned;

%

611, The Borrower(s) shall @ its own expenss during the continuance of this Deed keep
lhe Assets in good end marketable conditton and shall Hkewise at its own expense
keep the Assets Tully insured ot all times against all the qustomary risks including
theft, pillerage, fire, flood, lghming, earthquakes, storms, fots, civil commotion,
war, strikes and such other risks as may be stipulated by Lender from time o time, to
the extent of the full market/replacement value thereal,

12, Lender's authorized person{symomines(s) shall be entitiod, af all times without natice
i the: Borrower(s}) and at the risk and gupense of the Borrower(s) and, if so required,
#s attorney for and in (he name of the Borower(s), lo enter the premises of the
Borrower(s) and examine afl records and documents in relation to the Assers, check
any statements, accounts, reports, Iaformation, and do 4l acts, deed and things
deemed necessary by Lender including bresking open of any place where the records
and documenis in relation to the Assets may be lying or stored or kept and rhe
Borrower(s) shall pay to Lender on demand, the fees or other costs, charges and
expenses of and incidental to swch inspection or valuation. The Horrower(s)
uniconditionaily undertakes To take all steps 1o ensure that such inspections as stated
above shall not be disturbed or for any reason stopped and thar the Bormower(£) shall
co-operate ‘with such inspections withou! demur or protest, including making
available such staff us Lender or their respective agents may require in connection
with such inspections. If Lender or its nominces/ representatives upen inspection
“deterntine any wan! of repair thereof or il Lender in lis reasonable discretion
considers uny other works, matters; or things are required in order to preserve jts
security inferest hereunder, then Lender shall give notice thereof 1o the Borrowens)
calling upon the Borrower(s) 1o repair ofreplace the same. Upon the Borrowen(s)'s
Enilure 16 do so within & reasonable period after recelpt of such notice, it shall be
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614,

HES

6. 16,

G617,

.18,

tawfal for but sol ohiigatory upon Lender in repair. o replace the saine or any. parl
hereal m the expense of the Barrmwer(s)

Al the Assets and all siles amd realizstions and insurence proceeds thepaof from all
o arry af them shall he held by the Borcower(s) o tust for and on acoount of Lender,
especially approprisled Lo this security and the Borrower(s) shall not do anything
which wauld prejudicially affect this security and the Borroweris) shall not part with
the Assets save and excepl for by sale in the prdinary cowse of The Borrower{s)s
business and as hereunder provided, nor shall any sech sale (including in (he ordingry
course of the Borrower(s) 's business) be made after a probibition by Lender agains
selling nr atherwise disposing of such assels

The Borrower(s) shall nol create any charge, morngage, lieo or sther encumbrince
upan-of over the Assets or aay part thereol except in fvour of Lender nor suffer any
such charge, mortgape, lien or other encumbranees or any atachinent or distress 1o
affect the same or any part thereof nor do or allow any thing that may prejudice this
secarity and Lender shall be w liberty vo incur all costs and expenses us may be
necessary 1o preserve (his secusily and (0 meintain the same undiminished and claim
reimbursement thereof PROVIDED that except 1o the extent specifically permitted by
Lender hereunder or atherwise in writing, the Borrower(g) shall not sell or dispose of
all or amy of the Assets in any manner whatsoever and the Borrowen(s) shall on eny
and every sdoh sale or disposal pay to Lender, if so roquired by them, the met
proceeds of the sale or disposal in satisfaction, so far 6% the same shall extend, of the
manies, due and payable by the Borrower(s) 1o Lender, . '

The Borroweris) shall punctually pay il the premix payabie on any insurance
policy(les) as and when due and shetl produce to Tender for inspection the original
receipts or the duly certified coples thereof to Lender within |5 (fifleen) days of issee
of such receiptsirenewed policy(ies). The Bormwer(s) shall ensure that such policies
of insurance are kept alive during the subsistence of this security and the Bosrower(s)
shall nat do or permit 1o he done anything by reason of which such insurance may be
cencelied,

On defaule of the Borrower(s) to keep the Assets insured as aforesaid, Lender may,
it discretion, bul without any obligation to do s, elfect insurance of the Assats and/
or pay the premia in respect thereof. Any premium paid by Lender and any costs,
charges and expenses incurred by Lender shall, on receipt of o notice of demand from
Lender, be reimbursed by the Borrower(s) topethers with inferesi thereon at the rate
that is apphicable to disbursements of Loan from the date of payment and uniil such
reimbursement by the Borrower(s) and the same shall form part of the Loan and be
secured under this Deed.

Uniess otherwiss agreed by Lender, sums received from the insurance comparty
under such insurance shall be appliad in satisfaction of the amounts due to Lender.

The Borrower(s) shall, whenever required by Lender, give full particulars 10 Lander
of all the Assets and other assets of the Borrower(s) and shall fuenish and verify all
statements, reports, reiurns, certificates and Information from time to tima and as
required by Lender and make, furnish and gxecute all necessary documents 10 give
effect to this security.

For Jubllant Software Service Private Limited

f

Page Tol 17





6.9, The Borenweris) shall fom fime o e execate snd deliver suek further documents
and instruments; lile such necessary applications, petitions, lorms, documents,
writings el and do all such other acis and things as Lender may require to carry oul
from time ta timwe, evidence or effect the full jntent and meaning of this Deed
in¢loding bt not limited 10 the withdraweal of all litigitions, cases ete in relation to
or ‘concerning the Project Receivables, pending before any courd of lnw / guasi-
judiciai body,

6.2,  The Borrower{s) hereby declares that the Assets both presemt and futuce [whather
now hypothecated or which muy be hypothecated in future) are and will at sll times
be the absolule property of the Borrower(s) at the sole disposal of the Borrower(s)
andl subject 1o the charges created and/or to be crested with the specific permission in
writing, of Lender be tree from any charge, trust, pledge, len, claim or encumbrance
and as 1o futere poods / sssers the same shall likewise be unencuribered, absolute and
disposihle property of the Borrowen(s) with full power of dispasition over the same.

6.21.  The Borrower(s) shall punctually pay all dues, rems, rates, taxes, cess, payments and
cutgings in respect of the properties’premises in or on which the Assers may for the
tims beimng be lying

6.22, The Dorrower(s)aprees and undertakes to execute such other deeds or documents as
may be required by Lender 10 further perfect, protect andior enforce the security
created hereunder N

6.23. Mothing hersin shall prejodice the righty or remedies of Lender in respect of any
present or future security, guerantee obligation of decres for any indebledness or
liabikity of the Borrower{s) and/or the Borrower(s) to Lender.

6.24.  The Borrower(s) shall not remove or cause or permit (o be removed any of the Assets
' trom the place presently installed /stored save and except the Assets which are worn
out end need to be replaced, nor shall the Borrower(s) divert or cause or permit any of
the Assets to be diveried while in transit to be brought inte. or stored at the
Borrower(s)'s. premiises.  Further, all” replaced nssets shall be deemed to have
wutomatically replaced the replaced asset and shall gel incloded within the ist of

Assets provide by the Bomower(s) to Lender,

6.25. The Borrower(s) shall furnish 1o Lender on the last day of each Financial Year or at
such inlervals as mauy be decided by Lender and notified to the Borrower(s) and at
any other fime whenever réquired by Lender, statemems, in such form as may be
prescribed by Lender, giving full and correct particulars of afl the Assets viz, the
guantity, desoription and the muorket value thereof, the place where they are stored for
the time being or whether they are in transit and whether they are insured. The
Barrower(s} shall allow Lender or iis authorized agents/representatives or the service
providers appointed by Lender for this purpose, to take inspection of such Assets and
of all the recards and produce such evidence as Lender may require as to the cost and
valpe thereof,

6.26.  The Bowower(s) shall display / mark Lender's name on the project site, premises,
godowns and other places where the Assets and { or all documents / records in respect
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therent arc stored [ kept 0 mistalled © psed O Iy mdiesling tht such - Asseis are
hypmiticcated 1o L ender,

ENFORCEMENT OF SECURITY

In the event of the oecurrgnce of an Event ol Defaull or Potgntial Lvent of Default by the

Borrowen(s) m the performance of any. of tlie terms and condifions stipulated in the Loan

Agreement andior the other Lean Documents andfor by the Barrowens) of its ohligations

hereender or in the event of the charge on the Assets having become enfarceable for any

remson whadsoever, Lender or their nominees or suthorized persons shall, in case such breach
or defaull is not remedied by the Borrower(s) 1o the satisfaction of Lender, without any niotice
urd without assigning any reason and m the sisk and expense of the Bomower(s) and if
necessary as attorney for and in the name of the Bormywer(s) be ‘entitled 1o (withowt prejudice

i gny other rights and remnedies):

{1} exerwise such rights and remedies, including bul not himited 10 enter into and upon the
premises of the Borrowen(s) andior any other person who has possession of the Assets,
evict the persons in possession of them same or

{ii) lease / rent the underlying the immovesble propertiss 1o other parties, seize, recover,
collect, withdraw, receive the Assels andor any income; profits and henefits thereof
without imterruption or hindrance by the Borrower(s) andlor by any persenis); or

{fii}) remove, andfor sell by public auction or by private contract, or otherwise dispose of or
deal with all or any part of the Assets, enforce, realise, senle, compromise and deal with
ony rights or clyims relating thereto. without being bound o exercise any of these
powers of be lizble for any tosses in the exercise or non-exercse thergof] or

() 1o be freed and discharged and well and suifficiently shved and kept harmiless and
indemnified of, from and against ali lormer and. other estales. titles, claims. demands.
chirges uhd encumbrinces whitsoever: of.

v} le direct the Borrower(s) and/or other concerned person to sell, assign or otherwise
liguidate, asy or all of the Assets and claim the proceeds of any such sale or liquidation,
retein all amounts and/or other proceeds received or receivable by Lender in respect of
the Assets and use them, in whole or parl, towards reparyment / payment of all amounts
inrespect of the Loan,

{vi) to-direct the Borrower(s) and’or other concerned person in writing to deliver the Asses
10 Lender on & dete and time indicated by Lepder; in which event the Borroweris) shall,
AL IS WT BRPENEE
(2} deliver { forthwith cause the same to be delivered to Lender;

(1) provide ! cause 1o be provided such seaurity provisions andfor mdalnlenanee seovices
a5 shall be necessary to protect the same.

ivii) All monies resulting fram the enforcement and/or realization of the secority created
hereby in favour of Lender or any part or-pottion thereol or otherwise howsoever, and
the amounts reshized under any policy or policies of insurance or any compernsation
monies for acquisition or requisition of the sécurity or any part or pattion thereof or any
other realization frem the security either by enforcement or otherwise shall be available
for payment to Lender and shall be applied with all convenient dispatch In the manner
hereinafter provided:

{8} FIBSTLY: There shall be paid oot of such monies or provision mede therent all
cosls, charges and cxpenses incurred by Lender andior by any receiver, agent or
manager appointed by Lender for or incidental to the enforcement of the security or
reafization or receipt of such monies.

ih) SECONDLY: The balance of such monies shall be applied first in satisfaction of
the Outstanding Amount due up to the date of payment or realization and the
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swrplis available shall be applied In satisfaction of all the oiher indebredness of any
niature of the Barrower(s) (0 Lender,

{viii) The Borrower(s) agrees to accept Lender's aecoums of sales and receipts as sufficien
proud of amounts received on such sale and of the relative costs, charges and expenses
thereol and ta pay any shortfall or deficiency thereby mppearing
(a1 Morwithstanding any pending sull or ather proceeding, the Barower(s) undertikes

lo give innmedigle possession of the Assets and all records / docunents in relation
therato 14 the naminess or authorized persons of Lender; on demand, and to transfer
and to doliver 1o Lender all pelalive agreement, docwmients, bills, contracts,
spcurities apd documents and the Borrower(s) hereby aprees to accepl Lender's
(aceount of salés and realisations as mifficient prool of amoumts realised and relative
expenzes and 1o pavoon demand. any shortfall thereby zhown. Provided, however,
that Lender shall not [n any way be liable or responsible for any loss, damage that
the relevant Aszelz may Suffdr or sustain on ény accounl whssoever whilst the
sime are in possession of Lender or by reagon of exercise or non-exercise of rights
and remedies gvailable to Lender as aforezaid

{ix) Lender may, whether with or without the intervention of Cour, enforce, realize, settie,
compramise, submil o arbitration and deal in any manner with &ny of the rights as
aforesdid in respect of the Assets withoul being bound o exercise any of these powers
and without being fiable for uny demape or losses in [he exercise thereof and without
prejudice to Lender's righis and remedies of suil or otherwige.

ix) Lender, at any time afier the security hereby created hes become enforceshle and
whether or not Lender shall then have emered into or taken possession of and in
addition 10 the powers hereinbefore conferrsd upon Lender after such entry into or
taking possession of, may have a receiver or receivers (“Receiver”) appointed of the
Assets or any part thereof, The following provisions shall epply to such Reteiver:

(a} Unless otherwise directed by Lender; such Receiver ihall have and exercize il
powers and authorities vested in Lender;

{b) Such Receiver shall, In exercise of his powers, nutharities and discretlons, conform
toy the regulation and directions from time to time made and given by Lender,

it} Lender, may from time fo time, fix the remuneration of such Receiver and shall
direct payment thereof aut of the Assets, but the Borrower(s) slone shall be liable
for the payment of such remuneration,

{d) Lender may, from timc fo time and™ at any time, require such Receiver lo give
sequrity for the dug permﬂnme of his duties as soch Receiver and may fix the
rature and amaount of the security to be given to Lender but Lender shall not be
bouiid to reguire such security in any case;

{%i) Lender may pay overto such Receiver any montes constituting par of the securities 1o
the lntent that the same may be spplied for the purpose hereof by such Receiver and
Lender may, from time to lime, determine what funds the Reeeiver shall be at liberty 1o
keep in hand with o view o the performance of his duties as such Receiver;

(xii) Every such Receiver shall be the agent of Whe Borrower(s) for all purposes and the
Borrower(s) ulone shall be responsible fior his acts and defaults, loss or misconduct and
lizble on eny contract or engagement made or entered into by him and for his
remuneration and Lender shall not incur any liability or responsibility therefor by
reason of their muking or consenting 10 his appomtment as such Receiver,

{kiii} The Barrower(s) shall pay any shortfall or deficiency if the net sum realized by Lender
theough the sforesaid sale is insufficient 1o satisfy the Quistanding Amount hereby
secured. Lander shall, therefore, be at liberty 10 apply any other monies in the hands of
L.ender standing 1o the credit of or belonging to the Borrower(s) in or towards payment
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of the Quistanding Amannt, In the gvent of there not bting any such money or-wionics
a5 aforesaid in the hands of Lender or in the event of suclh mosey or monies being
insufficient for the discharge in full of the Outstanding Amount, the Borrower(s) aprees
that forthwith, upon production to the Bormwer(s) of un accoun, the Borrower(s} shall
pay the balance which may appear to be due by the Borrower(s) o Lendes
PROVIDED ALWAYS that nothing herein contained shall in any manner prejudice or
-affect the right{s) remedies of Leader against the Bormowee(s),

(xiv) I the event of there being a surplus available in the hands of Lender from the nes
proceeds of such sale after paymem in full of the Outspnding Amount hereby secured,
It shall e Tawful for Lender w apply such surplus towards pavment or liguidation of all
and any other monies which shall be or may become due from the Borrower(s) 1o
Lender whether solely or jointly with sny other person or persons, firm or company by
waty of loans, discounted hills, letters of credit, gusrantees, charges or amy ather dibl
or fishility incleding bills, notes and ather cuprent obligations though not then due o
puyable or othier demands, legal or equitable, which Leader may have agalnst (he
Borrower(s) or which the law of s2t-off or mutunl credit would sdmit.,

i FURTHER ASSURANCES
B.1. The security interest created herein is in addifion (0, and indepandent of, iy SECUTity
interest or any other security of righl or remedy now or al any time hereafier held by
or available o Lender, :

82 I any ameunt paid by the Bomrower(s) in respect of the securlty interest herehy
created is held to be vodd or set aside, then for Th;pin‘pq;:cs of this Deed, sweh imoknt
shall not be considered to have been paid and the secun ¥ interest created in terms of
this Dead shall continue to apply.

B3,  The rights and benefits of Lender hereunder shall be in addition to and not in
derogation of any of its rights, benefits and privileges under applicable law,

B4,  The Borrower(s) further agrees to:

841 make available, on the date hereof, & certified true copy of all the relevant
resolutions of the Borrowen(s) approving the creation of charge over the
Hypothecated Properties in faveur of Lender, nppointing the nuthorised
signatory {ies) representing the Borrower(s) on its behall and mnhorising the
use of the common seal of the Borrowsr(z) for the exccution of thege presents

B.4.2. register the Security created in favour of Lenderunder this Deed, by filing the
formt CHG- 1 of the Companies {Registration of Charges) Rules, 2014, with
the jurisdictional Registrar of Companies, evidencing the perfection of the
securily 1o the satisfaction of Lendes,

8.5,  Attorney
The Borrowesis) hereby irrevoeably sppoints Lender as ifs attomey by way of §
power of attomey. executed on or about the date of this Deed and uthorises Lender o
act for and in the name of the Barrower(s) lo do whatever the Borroweris) may be
required to do under this Deed and generally 1o use the name of the Borrower(s) in
the exgrcise of all ar any of the powers by this Deed conferred on Lender and the
Borrowen(s) shall bear the expenses that may be incurred in this regard.

9, CONTINUING SECURITY .
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8.2

83,

This Deed shall be enforceable agains) the Borower(s) notwithstanding that any
accuriy{ligs} comprised in any insteneniis) exeeuted o o e executed in Bvowr of
Lender shall, o the time when the proceedings are taken agiinst the Barrowen(s) on
Thig Deegd, Be pulstanding of unrculised or last,

The rights of Lender agains) the Bormower(s) shall remain in full foree and effect
notwithetanding any arangement which may be réached beiween Lender and the
ather security providess, 1M any, or notwithstanding the release of that other or athers
framm Liability and notwithstamding that any 1ime hereafler the other scourity providers
may cease for any reason whatsoever to be liable to Lender, Lender shall be at liberty
to require ihe performance by the Borrgwers) of their obligations hereunder 1o the
same extent in all respects as [ 1he Borrowen(s) had at all times been solely Lable 10
perfonm the said ohligations

The security created under this Deed shall not be affecied hy:

{1} mny change i the comstitution or winding Up of the Borower(s) or any
absorption, merger or amalgamation of 1he Borower(s) with uny other company,
COTPOTRtION OF CONCErn; or

{b) sny change in the management of the Borrower(s) or takeover of the management
of the Borrowen(g) by Central or State Government or tiy sny other suthority; or

{c) sequisition of nalionalisation of the Borrower(s) snd’ or of any of its
undertaking{s) pursiant to any law; or

(d} any change in the constitution of Lender; or

{e) bankruptey / insolvency / death of the Borrowen(s) /; or

ify the sbsence or deficiency of powers on the pant of the Borrowens) 1o give
puiranlees and/or indemnities or any irvegularity In the exercise of such powers.
Thie Bormywens) undertakes not to revoke this Deed during the subsistence of the
Loan Agreement

10.  INDEMNITY

10:1.

102

Lender shall not be under any liability whatsoever towards the Borrower(s) or any
other person for any loss or damage 1o the Assels from or in whitever cause or
manner arising whether such Assets shall b¢ in the possession of Lender or not at the
time of such loss or dimage or the hapfening of the cause thereof, Lender shall not in
iy wiy be responsible in respect of the quantity, quality, value, and condition of the
Assets if the same are in possession of Lender or for any loss, destruction or
deterioration thereof or damage thereto occasioned by theft, pilferage, robbery, firg,
riot and oivil commotion or malicions damage or any other circumstance{sy reasanis)
due 1o which the loss, destruction, deterioration or damage may arise, including any
acl, emission, negligence, default of any of its servants or nominees or agents

The Borrowen(s] shell at all times indemmify and keep indemnified Lender and every
receiver, attorney, manager and agent or other person appoinied by Lender from and
against all suits, proceedings, Ipss, costs, charges. expenses, claims and demands
whatsoever that may al any fime grise or be brought or made by any person against
Lender (unless such suits, proceedings, loss, costs, charges, expenses, claims and
demands have resulted from gross nogligence or wilfisl default of Lender) in respect
ol any acts, matters =nd things lawfully done or caused to be dome by Lender in

connection with the Assets or in pursuange of the rights and power of Lendér under

this Deed, the Loan Agresment and the other Loan Documents,
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12.

13,

14.

15,

For Anant

Mecharges and Releases

Notwithstanding any discharge, release ar sertlement fram time to fime between Lender and
the RBorrower(s), il any discharge or paymen! in respect of the Outstanding Amount by the
Bomower(s) or any other person is evoided or set aside or ordered 1o be surrendered, paid
away, refinded or reduced by wirlue of any provision of fuw. or eniclment relEting 1o
bankruptcy, insojvency, liguidation, winding up, compesition or arrangament for the fime
being In furce or for any other reason, Lender shall be entitled 1o enfaree this Deed s if no
stch discharge, release or setthement had occurred.

Transfer of Title .

The obligations herein shull bind not only the Borrower's) bt s successors and: permitied

assigns also. However, the Borrower(s) shall not be estitled 16 transfer or ssign any of ils-
rights or ohligations herein. Lender may however, transfer or assign its rights and obligations

after reasonably consulting with the Borrowen(s). Lender may transfer or assign the security

interest over the Assets in favour of any campany, bank, institution or body in connecthan

with any sale, tramsfer andioe sssignment of the. Loar, Motwithstanding such assipnment,

Lender shall cantinue to receive payments from the Borrawer(s) an behalf of and in st for

ard for thi benefit of the assignee,

Amendment -
Subject always (0 the provisions of the Loan Agreement, any amendment made, waiver of or
any consent given under any provision of this Deed shall be by mutual agreement in writing

Severability

4.1 Every provision contained jn this Deed shall be sevarable and distingt from every
other such provision and if a1 eny time any one or more of such provisions is of
becomes invalid illegal or unenforceable in any respect under any law or in any
jurigdiction, the validity, legality and enforceability of the reminining provisions
hereof shail not be in any way aifected or impaired thereby.

142, If there is any inconsistency between (i) the rights and the obligations of the
Borrewer(s) in relation (o Lender under-these presents and (i) the rights and the
chligations of the Barrower(s} in relation-to the Loan Documents, the provisions of
these presents shall be deemed 1o be modified so that the rights and obligations of the
Borrower(s) under these presents are consistent with the rights and obligations of the
Borrower{s) under the Loan Doguments. :

Notice

151, Any notice provided for under this Deed shall be in writing and shall be (i) first
transmitted by facsimile iransmission or e-mail, and then confirmed by postage,
prepaid registered post with acknuwledgement due or by internationally recognized
cousier service; or (i) sent by postage, prepaid registered post with acknowledgement
due or by internationally recognized coorier service:

A- I 1o the Borrower(s)

Borrawer Anant Raj Limited =
Address Regd. offi- Ploy No. CP-1, Sector-8 IMT Mancsar
Gurgaon Haryana 12205]

For Jubif Sofiware Service Private Limited

Page 13 of 17






Head off-- -6, Connught Clreus, New Deihi- | 10001

Fax 0] [~43582 8T

Telephone Mo, il I—d'.l-IIldlﬂiDB

LEmall Ajoey i alimi

Afenion Mr. Ashok Sirin

B. If ta the Co-Borrower

Co-Binrower Jubilant Software Services Privirle Limited |

Address Regd. off- H-65, Connaught Clreus, New Delhi-
110001,

Fax 01143582879

Telephone No. 0] 1-43034400

Emall ' B

Attention . Al Mahindra il

C. Mo Lender 4 .

Address L&T Infrastruciure Finance Company Limited, o |
Floor. DCM Building, Barakhambe Road, New Delhi -
F 000

[ Fax 011-66488578

“Telephont No. mj-u@sﬁsm

Email

Atlention

152, Al notices shall be deemed 1o have beon wi_ln;tl:,- given on (i) the Business [ay
rmmediately after the date of transmission with confirmed answer back, if transmitted
by facsimile or e-mail transmission, or (il) in case (i) does nat apply, the expiry of 2
{twa) Business Days after posting, if sent by courier.

15.3.  Either Party may, from fime 1o time, change its address or representative for receipt
of natices provided for in this Deed by giving 10 all the other Parties not less than 5
(five) days prior written notice.

154.  Any electronic communication made between the Borrower(s) and Lender will be
effective only when actually received in réadable form and in the case of any
electronic communication made by the Borrowen(s) to Lender only if it is addressed
in-such. a manner as Lender shall specify Tor this purpase,

1553, The Borroweris) understands and iccepts that communications sent vis facsimile
machines, email, imernet, diskettes or any other method over public lines & not
encrypted and that these transmission methods ere therefore not secure means of
transmission of information. The Borrower(s) accepts that such unsecune transmission
methods involve risk of pessible unauthorized alteration and! or unauthonzed use of
communication. The Borrower(s) exempts Lender from any and ail responsibility of
any misuge of communication and shall hold Lender indemnified for all costs and
losses which Lender may incur or sustain due 1o any error, delay or problem in
ransmission or otherwise cavsed by using facsimile machines, email, infesnet,
diskettes or amy other method over public lines s & means of iransmission,
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6.

B,

Any notice given under or w connechion with this Deed must be in English. Al other

doguirents provided-ander or i connection with this Deed muoat b

in)  in English or

ibl il nov in Englizh, and if 50 required by Lender, accompamied by a cemified
English wranstation and, In this case, the English transiation wil prevail wnless
the document is & constitutional, stafutory or athee official document.

Jurisdiction and Dizpuie Resolulion

l6.1,

6.2,

6.3,

16.4.

16.5

i6a

This Deed and all non-contracrual obligations arising from or in connection with, 1hs
Deed shall be governed by the laws of Tndia, The Parties agree and acknowledpe that
claims, disputes or rights arising out of this Deed shall be adjudicated in arbitration as
provided hereinafier  Lerder, may  Initiate  whitral  proceedings  againgl | the
Borrower(s) for any default or hreach of the terms of this Deed and the transactions
contemplated hertunder including but' not fimited to sctions for recovery of
Ouistanding Amount owed to Leader by the Borrower(s),

Such claims shall be referred for arbitmation by Lender to a sale- arbitrator
("Arbitrator™) to be appointed by Lender within 15 (fifteen) days of the receipt by
the Borrower(s) hereta of the communication by Lender invoking arbitration,

The award of the Arbitrator shall be & speaking award and shall be final, conciusive
and binding on all the parties t the arbitration whether on question of law or of facl,

In the event of death, refusal, negligence, inability, incapability of the persom so
appointed 10 act a5 the Arbitrator, another arbitrator Shall be shall e appeinted by
Lender to 2ét & the Arhitrator,

The venue of arbitration shall be New Delhi, -

The Parties agree, confirm and covenant that it shall not object to claims arising out
of the Outstanding Amount or as a resull of any breach of the terms and conditions of
this Deed, being adjudicated by the Arbitrator in terms of this Clause.

SCHEDULE L

Detailk  of the Anant Raj Limited, a company incorporaied snder the
Borrower(s) Companies Act, 1956 having Tts registered address a1 Plot No,

CP-1, Sector-8, IMT Mancsar, Haryana PIN 122051 through its
amhcr[.-_m:l signatory Mr. Amar Sarin pursuant (0 resolution
disted December, 26 2016

AND

Jubilamt Software Services Pyt ltd., o Company incorparated
under the Companies Act, 1956 hinving its registered address ot
H-65, Connaught Circes, MNew Delhi | 10001 name of the
aathorized-director Mr. Anil Mahendra,

Details of Lender L&T Infrastruciure Finanee Limited & Company

incarporated under the Companies Act, 1956 and having itz
Registered Office at Mount Poonamallee Road, Manapakkam,
Chennai- 600 08% and one of its office af Gth Floor DCM |

For Anart
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| H:l.l.aiﬂ,l‘.’, Barakhamba Road, Copnavein Place New |Delh,
| Delhi- | 10001 .

A interes

Loan amoont and rate | Rupee 'T-:_E[-u-fl‘-'.acjlhy ol B 240 Croves (Rupdes Twa Hisndrid

Fomy Croves Ooly)and rite af interest 1 |4% pa.

{date & ref. no)

Betalls of Terin Sheet | Torm Sheel Died ?']1'-Dn£rmtmr. 016 vide E:FNE

SANMTZGY /
& r
Adendatory Tarin Sheet doed 23 January 2087 vide Rel no
Dociy3rod

i

O

Date of Loan agreement A4 lanuary 2017

Details of the project

&l

“Maceo”, Bector 81, Gurgaon

SCHEDULE IT
PART A
| Brief Deseiiiption of the Assets)

Fhe whale of the Borrower(s¥s stocks of raw materials, goods-in-process, semi-finished and
finished goods, consumable slares and spares and such other mavables in connection with the
shovementioned Project, including haok debts, bills, whether documentary or clean, both presen
and future, whether in the passession or under the control of the Borrower(s) or not, whether now
lytag toose or in cases or which are now lying or stored in or about of shall hereafter from time o
time during the continuance of these prasenis be brought Into or upon or be stored or be in or
about ] the Barrower(s)'s factories, premises and godowns or wherever else the same may be or
2 hield by any panty. o the order or dispasition of the Baorrawer(s) dr in the course of transit or on
high scas or on order or delivery.

The whole of the Borower{s)'s moveable properties in connsction with The abovementioned
Project, including its movible plant and machinery, muchinery spares, tools and sccessories and
other mavables, both present and futwre, whother in the possession or under the control of the
Borrower{s) or not, whether instatied or not and whether now lying loose or in cases or which arg
now fying or slored i or about or shall hereafter from time 10 lime duning the continuance of
these presents be brought info or upon or be stored or be in or sbout all the Borrowers)'s
properly, premiises and godowns or wherever else the same may he. or be beld by sy party o the
ordes ar disposition of the Borrower(s) or in the course of transit or of high scas or on order or

delivery.

Al the bank accounts and all righs, title, interest, benefits, claims and demands whatsoever of the
Borrower(s) In, to, urider and in respect of the bank sccounts and all such menies including all
cash flows and reecivables and all proceeds arising lfom / in connection with the Project hereto,
cash wherever the same may be lying, cash & credit bank balances, trade depaosiis and insurance
proceeds which have been deposited / credited / lving in the bank accounts, all records,
itwestments, ausets, instruments and securities which represent all smounts in the Bank Accouris,

bath present and future,

All amounts bwing to, and received andfor receivable by, the Barrower(s) and/oe any person on
tts behalf, afl book debts, project receivables, all cash flows and réceiviables and proceeds Arising
from { in comnection with the Project, Insurance contracts, and all rights, title, interest. benefits,
claims and demands whatsoever of the Barrower(s) in, i or in respect of all the uforesaid assets,
including but not limited (o the Borrower(s)'s cash-in-hand, both present and futire (the *“Project
Receivables™, which expression shall, as the context may permit ar require, medn any or each of

%
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such Beceivables),

5 Progect Documents P8, (o) all lease deeds | npreemenits! conveyanoe deeds / sale deeds in refation
to the Immovable Properties pertaining 1o the Project; (b) all contracts, writings entered inta with
any Authority in conhootion with the Projeet, (¢} all Clearances, contracts, agreements o
wrilings entered nto or obinined by the Borrower(s) in any manner connected with (1) the
designing, construction, development, operation, management and/or maintenance in relation to
the Project.; (i} supply of material, spares, equipment, operation end maintcrance services and
other technical ‘and specinlized services for the operations and malntenance in relation to the
Praject; (d) the effective exercise of the rights granted 10 the Borrower(s) and dischamge by the
Borrower(s) of its obligations under any of the docunents referred toin (&), (b). (€} above ar this
(0}, and {e) all performance bonds and other security documents and arrangements furnished by
any of the parlies under the documents referved to above In favour of or for the benefil of the
Boreower(s) and any other document({s) that may be designated as such by Lender.

6. Tmansferable Development Rights (TDK) gencrating ow of the Project {including the TDR
purchased by the Boveower for the Project until the same s consumed in the Projeet)

IN WITNESS WHEREOF the Parties have affixed their signature hereto on the place and date as

mentianed herénshove

Signed and delivered by the

Within named Borrower(s)

Anant Raj Limited through

its authorized signatory Mr, Amar Sarin
vide board resolution daled 26™ Dec 2016

AMD

Signed and Delfivered by the -
by the within named Borrower{s}

Jubilant Software Services Private Limited ]
through its authorized director Mr, Anil Mahendrs
vide board resolution duted 26" Dec 2016

St g

e

z
H
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SHARE PLEDGE AGREEMENT @A_ij,c

THIS SHARE PLEDGE AGREEMENT f{ihis “Agreement’) is made on the 28 day of
January 2017 at New Delhi by and amangst

The Person detafled in Schedule || (hersinaftar refarred as the "Pledgar”, which
expression shall, unless It be repugnant to the subjecl or context thereol, be deefried
include ifs successors and parmitted assigns) of the FIRST PART:

The Person detailed in Schedule | (hereinafter referred as the “Company”, which
expression shal unless it be repugnant to the subpact ol context thereof, be deemed to
include its successors and permitted assigns) of the SECOND PART:

AND

IN FAVOUR OF

The Person set out in Schedule | in their capacity as the lander (hersinafter refarred to as
the "Lender”, which expression shall, unless repugnant to the subject or corte thereaof, be
deamed to mean and include thair respeclive successors, fransferees, novatees and
assigns) of the THIRD PART:

Each of the pariies mentioned above, are hereinafter collectively referred to as the "Parties”
and individually as a "Party”

WHEREAS: .

{A)  The Pledgor & Company (hereinafer collectively referred to as the Borrower) are
engaged in the business of infer alia, construction and development of real astate
projects;

{8)  The Lender has, agreed to grant / granted to the Borrower, Loan of an amount up to
Rs. 240 .00,00,000 (Rupees Two Hundred dnd Forty Crores Only) on the termsz and
canditions contained In the Term Sheel and the Loan Agresment executed betwean
the Borrower and the Lender;

(G} One of the conditions in the Loan Agreement is that the Loan along with all interests,
commisskons, costs, charges, expenses and all other manies dus and payable to the
Lender, stipulated in or payable by the Borrower under the Loan Documents, shall be
secured by way of 8 exclusive charge pledge over the Pladged Shares representing
100% {one hundred percent) fully paid up share capial {with voting rights) of tha
Company as detailed in Schedule | hereto oy the Piedgor in favour of the Lender until
all obligations of the Borrowsr which may be or become payable under or in
cannection with the Loan Documents are peformed and for paid andfor discharged
b full,

(D} At the dale of this Agreement, the Pledgor s the legal and beneficial owner of the
shares as sel out in Schedule | issued by the Company censtituting 100% (ane
thmaﬂl} of the issued and fully paid up share capital of the Company,
R Li
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(€] In order lo secure the obligations under the terms of the Loan Documents, the
Lender has hereby called upon the Pleagor and the Company to execuls thiese
presants, which the Pledgor &nd the Company have agread to do jn the manner
hereinafter axpressed

IT IS AGREED AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

1.1 DEFINITIONS

Unless otharwise defined |0 this Agreement, capilalised terms in this Agresment
(inciuding the Recitals) shall have the meaning given 1o them In (he Loan
Documents

“Agresmant” shall mean this Share Pledge Agreement, which expression shall
include this agresment together with all achedules attached hereto, and shall inclucde
any written modifications. amendments, supplements or alterations made by the
Parties subssqguent hereta,

‘Collateral” means, collectively -

{a) Copies of the Pledge Request Form filed by the Pladgar with the Pledgor's
Participant;

i) All or any of the Pledged Sharas and the Share Certificales and the Transfer
Forms {8s long as the Pledged Shares are heichin physical formyj,

(c) Pass Book (i applicable), cerified copy of the statement of accounts in
respact of the Pledged Shares issued by the Pledgor's Partcipant tegether
with the ietters, if any, confirming the holding of the Pledged Shares by the
Pledgor as the benaficial owner,

() the Pladgor's DF Account

le) gll Instruments, records, forms, confimations, consents, approvals,
agreamants, writings, powers of attorney, deeds and docuiments deliverad or
required to be deliverad or deemed to be delivered in connechion with the
Pledgor's OF Account in respect of the Pledgad Shares, at any time together
with all rights in connaction therewith or accriing thereto and proceeds arsing
there from lime to time including (but not limited to) any distributions received
| to be received and monies, Including but nol imited to:

(i dividends paid or payable other than in cash in respect of and
instruments and other property received, receivable or otherwise
distributed in respect of, of in exchange for any Pledged Shares;

{ii) dividends and other distributions paid or payable in cash in respact of
ar in connection with the Pledged Shares including on account of any
liquidation or dissolution or in connection with a reduction of capital,

(i)  cash paid, payable or otherwise distributed in respect of buy-back of,
or In exchange lor, any Pledged Shares;

(v}  procesds of any indemnity, warranly of guarantes, payabie by reason
of loss 10 or otherwise with respect 1o any of the Pledgad Shares, and

(W) proceeds of sale | transfer/ disposal in any manner whatsoever of the
Piedged Shares and/ or the Collateral;

"Company's Depository” shall mean either the Cenfral Depository Services Limited
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("COSL™) gr Matishal Securities Depository Limited: ("NSDL™) and shall nave [he
mesning given to f under Section 2(e) of the Depositaries Act, T996; as amended
from beme to time

‘Depositories  Regulations” moans SEBl  (Depozilores  and Parficipants)
Regulations, 1996, as may be amended or resnacted or repliced from time to ime:

"Effective Date” shall mean the date of this Agreement

"Event of Default” shall have fhe megning ascribed 1o the. term under the Loan
Agreament andfor Loan Documenis:

"Final Settlement Date" shall mean the date on which al the liabities: and
abrgations of the Borrower in relation to the Loan have besn unconditionally and fully
paid/ discharged by the Barewer In accordance with the Loan Dacisments to the
satisfaction of the Lender

“Loan" shall have the meaning as ascribed 1o the term under the Loan Agresmant:

"Loan Agreement" means the agresment dated January 2017 exzculed
batween the Borrower and the Lender and includes the fecitals, schedules and
aAnexures therein, and any amendment or supplement made therata;

"Loan Documents” shall have the Mmeaning as ascribed to the ferm Transection
Documents” under the Losn Agresment;

“Initial Pledged Shares" shall mean, collectively, the Shares of the Borrawer Jield
by the Pledgor as on the dale of Ihis Agreement and pledged by the Fledgor

constituting 100% {one hundred per cent) of the issued. subscribad and paid Uup
capital of the Borrower,

‘Lender's Participant” shail mean such _recognised depository participant with
whom the Lender may maintain it's demat account upon dematerafisation of the
Pledged Shares,

‘Material Adverse Effect” shall have the meaning as ascribed to the term under the
Loan Agreement andior the Transaction Documents;

“‘Outstanding Amount” shall mean the Loan (together with all interast, defaull
interest, commission, fees andlor ramuneration payable to the Lender), costs,
charges, expenses, fees and all oer amounts whatsoever which i3 or may be
payable by the Borrowsr under ihe Loan Agreement andior the Transaction
Dacuments,

"Pledgor's Depository” shall mean either the COSL or tha NSDL;

‘Pledgor's DP Account” shall mean lhe accounts as may be astadlished and
mairtained by the Pledgor with the Pledgor's Participant:
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‘Pledgor's Participant” shall mean such recognized deposiory paricipant with
wham the Pledgor mamiains the Pledgors [P Account upen demataralization of the

Pledgad Shares;

“Pledged Shares” shall mean, collectively! (i} the Initial Pletged Shares and sll the
documeris representing such indial Pledged Shares (having veting nights) details of
which are s2 ferth i Schedule | hersto (i) such of the Subsequently Acquired
Snarés and 8l documents répresenting such Subssguently Acquired Shares,
whethaer by way of bonus or nghts ssue of otherwise and (if) any letter of alloiment
ar oifier instruments In relation therete and instruments or other properly from time 1o
ime recaved, receivable ar destributad in respect 6f or in exchange for all or gny of
the Fledged Shares from fime 10 time acquired by the Pledgor;

"Power(s] of Attorney” shall mean the power(s) of attomey 1o be ssued by the
Fledgor, i favour of he Lander for the exercise of the powers in accordance with Lhe
terms therein and on theterms of this Agreemeni:

"Pledge Reguest Form” shall mean tha forms andior annexures prescribag §
fequired to be filed with the congemmed depositony for the craation ! recording the
creation of the pledge over the dematerialized shares as per the Depositories Act
1986 and the regulations and bye laws issued there under,

“Security" means the security created by way of pledde over the Fledged Shares
craated by (his Agraement;

“Share Certlficates” shall mean the share certificates, if -any, represanting the
Plédged Shares and the letters of allotment, if any, In refation to, and Instruments
from tima to fime recaved, recalvable or aistribisted in respacl of, or in exchange for,
any of the Pledged Shares,

“Share Capital” shall mean the tolal paid up eguity share capllal of the Company
determined on a fully difuled basis taking into consideration all Instruments
canvertile into eguity shares or any other sacurities with voting rights, optians
{including employes stock options) issued by the Company,

“Subsequently Acquired Shares” heas the maaning asoribed to the lerm under
Clause 2.2 hereto;

"Term Sheet” shall mean the Sanction Letter / Term Sheet dated 21% December
2016 and Amendatory Sanction Lettar / Term Shest dated January 2017 issued
by the Lender in favour of the Borrower,

“Transfer Forms™ means the biank share transfer forms or other documents for the
transfer of the Pladged Shares duly axeculed by the Pledgor or the Lender as the
duly consituted attornoy of the Pladgor unded the Power(s) of Altormey.

1.2  Interpretation

I this Agreement. 3

{a)  referance to an “amendment” includes 8 supplement, revision, modification,
For Anant For Jubiliant Software Services Pvt Ltg
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novation, replacement, addition, inseftion or re-enactmant and "amended” |5

to be construed accordingly:

a reference lo “securitylassets” includes all properties. whatsoaver both

present and fulure, (whether tangibls, intangible or otherwise) {including

intellectual property tights), invesiments, cash-flows, revenuss rights,

beneflts, interesis and title of every description,

a reference lo "authorization” Includes an authorization, consent. clearance,

approval, permission, resclution, license, examption, filng and registration

a reference to “control” includes the power to direct the management and

palicies of an entity, whether through the ownership of voling capital, by

contract or otherwlse:

a reference o "encumbrance” ncludes a morgage, charge, llen; pledge.

hypothecation, security interest aor ary Fen of any description whatsoaver.

unigss the context ofherwise requires, the singular inchudes the plural and

ViCe varsa;

the wards “hereof”, "herein”. and “hareto” and words of similar mpor

when used with referance 1o a specific Secton in. or Schedule fo, this

Agreament shall refer to such Section in, or Sehedite to, this Agresment, and

when used otherwise than in connection with speciiic Sections or Schedules,

shall refer to the Agreemant as a whole,

headings and the use of bold typeface shall be ignored in its construction:

a reference o a Section or Schedula s, Unless indicated to the contrary, a

referance to a Section or Schedule o this Agragment;

references 1o this Agreement shall be construad as references also to any

separate of independent stipulation or agresment contained in it;

the words “other”, “or otherwise" and “whatsoever” are to be construed

without limitation and shall not be construed ajusdem generis or be consirued

as any limdation upon the generality of any preceding words ‘or matters

specifically referred to;

references to the word “includes” or “including™ are to be construed

withaut limitation and shall not be construed ejusdem generis of be construed

as any limitation upon the generality of any preceding words or mattars

specifically referred to, "

references to a person shall include such person's heirs, executors,

administrators, successors and parmitted assigneas or fransferees;

all references to agreements, documerts or other instruments  mclude

(subject to all relevant approvals) a reference to that agreemant, documant or

instrument as amended, revised, supplementad, substifuted, novated or

assigned frem time to fme:

words importing a particuler gender Includes all genders, .

any reference to a public organization shall be decmed o include 3 referencea

to any successor to such public organization ar any organization or entity

which has taken over the functions of responsibilities of such public

arganization whether by reason of a statule ar under law or contracl or

otherwise:

references 1o any law shall include references 1o such law as it may, after the

date of this Agreement, from time to fime be amended, supplementad,

substituted or re-enacted: =

words  and abbreviations, which have, wall Kknown tachnical or
-

~i

.f;
For W For Jubiiiant Software Servicas Pyt Lid
0 i i ! |

j___...-r""-.-}—"

Page 5 of 31





B

212

213

214

radefcommercial ‘meaningz ara used in the Agreemeni in accordance with
such meanings,

(8} any consent, approval, detarmination. wanver or finding to be given or made
by the Parties shall ba made or given by the Parties al ther sole discrefion
excepl as specifically provided for in this Agreament and

i) In the: avent of any disagreement betwesn Paries regarding the cocurrance,
determination @ndior matenalty of any event, matter, circumstance, fact,
information, acl, omission, claim, breach, procesding, cefaull or otherwise,
the Lendar shall ba entitled al its sole discration, 1o daterming the ocourrancs,
determination- and/or matenality of such event, mattar, circumstance, fact,
Infarmation, act, omission, claim, breach, proceeding, defaull or otherwise

PLEDGE OF SHARES

PLEDGE

This Agreement 18 for the benefit of the Lender and its assigns, and in order to
sacure the Loan along with all interests, costs, commission, charges, fees and
expenses due and payable o the Lender under the terms of the Loan Agresment,
the Pledgor hereby deposits and pledges the Initial Pledged Shares along with the
Coliateral, the Power(s) of Aftorney, the Transfer Forms and other relevant
instruments or documents required by the Lender to create and pedect & first ranking
eontinuing charge by way of pledge over the initial Pledged Shares, on all of the
Pledgor's share. right. title, interests, benefits, cleims and demands whatsoever in,
to, under, of in respect of the Collaleral exisling mow orf hereinafler and any
indemnity, warranty or guarantee, payable to the Pledgor by reason of loss fo or
otherwisa with respeci to the Collateral, to the Lender, in accordance with the terms
and conditiohs set forth in this Agreemiant. i

The entire procesds of the sale, lransfer or disposal in any manner whatsoever of the
Collateral shall stand pledged to the Lender, as a continuing security (by way of
pledge) until the discharge by the Borrower of all its obligations under or in
cannection with the Loan Documents. It is clarifed that no sale, transfer or disposal
af the Pladged Shares anddor Collateral shall be undertaken without the prior written
consent of the Lender in respeci thereof

The Parties agree that the pledge agreed to be created under this Agresement shall
become effective on the Effective Date without the requirement of any further action
by any of the Paries on the terms and conditions contained In this Agreement.

The Pledgor agress thal upon dematerialization of the Pledged Shares, if such
dematerialization is done, the Pledgor and the Borower shall teke ali steps and
athohs to perfect the security interest created hereunder in the Pledged Shares,
including all actions required for, (a) compliance with the provisions of the
Depesitories Act, 1956 and make applications to the Company's Depository through
the Pledgor's Participant n respect of the Pledged Shares under Regulation 58 of the
Depositories Regulations and for noting of the pledge on the Pledged Shares in the
records of the Pledgor's Participant, the Lenders’ Participant and the Company's
Depositary, (b) crediting the same as pledged balances of the Pledgoar,
communicating the details of the pledge to e Lender's Farticipant for confirmation
by the Lender of the creation of pledge on the Pledged Shares; and (¢} procuring and

For Jubiliant Software Services Pl Lid
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2.1.5

218

5

2.1.8

2.2

fumishing written evidence that the Company's Depositery has approved the creation
of the ‘pledge on the Pledged Shares, has alse noted the same In s records in
sccorcance with the provisions of the Depositories Act and ke rules made there
uhder andfor with applicable Law,

Wiihin 15 (fifteen) Business Days of such dematerialization of the Fledged Shares,
the Pledgor shall defliver to tha Lender, a copy of the statement of accounts issued by
the Pledgor's Paricipant, indicating the antry for the pledge in respect of the Pledged
Shares

The Pledgor shall within 30 (thirty) days from the date of execytion of this Agresment,
register the charge created over the Pladged Shares. under the terms of this
Agreement, with the Registrar of Companies by fillng Form No, GHES —1 or Farm Mo,
CHG-8 as applicable and file andior execute such other documents as may he
required under the applicable law

in the event of failure of the Pledgor to take ali such astions and steps to perfect the
security interest created hereunder, the Lender may, in accordance with the powears
granted to the Lendar under the Power(s) of Attamay, take all such steps and actions
to perfect the security interest created hereundsr.

Without prejudice to the generality of the foregoing provisions, the Fledgor shall
farthwith upon the exacution of this Agreement, deliver laLender, all documents that
may be required for creation and perfection of the security interest created hereunder
over the Fledged Shares and the Collateral and the Borrower shall provide and the

Pledgor shall procure from the Borrower and shall provide the following. If required by

the Lender, in such form and substance to the safisfaction of the Lender

{a) 2 certified copy of all s constitutional documents and any other relevant
documents applicable to the Borrower's Incorporation and continuad
existence,

(o) @ certified copy of the resolution pessed by the Borrower's board of direclors.
authorizing 2 named person or persons to countersign: this Agreemeant,
appraving the acceptance of this Agreement and the perfarmance of and
compliance with the terms and conditions of this Agreement

[£:3] a cerlified copy of shareholding pattern of the Borrower providing therein the
Pledged Shares and all relevant details related therete: and

(d)  evidence that all governmentsl, corporate andior ather approvals raguisite for
execition, delivery and performance by the Borrower of this Agreament are in
full force and effect.

SUBSEQUENTLY ACQUIRED SHARES

If the Pledgor acquires (by Ssubseription, . purchase, conversion, redemplion,

substitution, rights, bonus, preference, option or othenwisa) any Shares at any time or

from time to time after tha date of this Agreement (“the Subsequently Acquired

Shares"), the Pledgor shall within a period of T{seven) businass days from the data

of such scquisition

iy piedge and deposit as security with the Lender, all such Subsequently
Acquired Shares so that the Pledged Shares at all times represent not less
than 100% (ane hundred percent) of the equity capital of the Borrower, frea

o
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2.3.2

333

from encumbrance and on the terms and conditions set out in this Agreement,

{if) defiver to and deposit with the Lender, Power(s) of Atomey or other relevant
docurmants, which In the opinion of the Lender is necessary 10 creale of
perfect the pledge expressed to be greated under this Agreament including
filing. of forms if reguired. by the Lender;

{i) defiver a letter 1o the Lender duly executed by the FPledgor or its lawfulty
constituted attorney agreeing to and confirming the pledge of swch
Subsequently Acquired Shares to the Lender and thereafier, such
Subsaguantly Acquired Shares, togsther with the Initial Pledged Shares shall
comprise the Pledged Shares. All Subsaguently Acquired Shares acquired by
the Pledgor after the date of this Agreement shall be held by the Piedgor in a
dematerialized form; and

{iv) take all 2teps and actions (o parfect the securty interes! craated hereurder,
Including undartaking the actions set oul in Clause 2.1 of this Agreament,

VOTING RIGHTS

Subject to Section 232 below, on and after the Efective Date but until the
occurrence of an Event of Default, the Pledgor shall be anfitied fo exercise any and
all voting and ather consequential rights pertaining 1o the Pledged Shares. The
Piedgor hereby agrees that {i) it shall not  have the night to sell, fransfer, assign,
charge, pledge or otherwise encumber the Piedged Shares, {if) it shall not vote in any
manner that is in violation of or inconsistent with any of the terms of this Agreement
or the Loan Documents which would give rise to an Event of Defaul and (i) it shall
not vole in favor of any resolution which wouid have the eflect of altering the rights of
the Lender undaer this Agreement or under the Loan Documents or any nghts
altaching to the Piedged Shares in any way. All sich nghts«af the Pledgor lo vote
shall cease forthwith upon the cccurrence of an Event of Default ana the provisions
of Section 2.5 shall apply.

After the occurrence of -an Event of Defaull, the Pledgor hareby imevocably
authorizes the Lender to attend any general meeting of members or mesting of any
class of members or meeting of creditors of the Company, exercise the voting rights
in respiect of the Fledged Shares in any manner as the Lender may deem fil, or take
any other actlon In terms of the applicabla law at any time as the [awlully constituted
attormey of the Pledgor.

To enable the Lender to exercise voting rights as aforesaid, the Pledgor shall register
this Agreement and the Powens) of Aftormey with the Company with clear and
irrevocable instructions that as and wher any written intimation s recaived by the
Campany from the Lender in this behalf, the Lender should be parmitted to attend
and exercise the votlng rights in respect of the Pledged Shares on any matter at any
meeting of the members aof the Company. The Pledgor shall cause the Company to
forward copies of the notices of the meaeting to the Lender as and when such notices
are issued to the shareholders of the Company. Imespective of whether or not the
Company complies with the aforesaid term, the Pledgor shall ensure thal coples of
such notices are dalivered to the Lender as and when such notices are issued. The
Fledgor shall execute and deliver to the Lender all proxies and such other
instruments-as the Lender may require to exetcise such voling and other rights.

For Jubsiliant S_'I}fhl.rEI'E Services Pyt Lid
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2.4
241

242

For Anant

DIVIDENDS AND OTHER DISTRIBUTIONS

Uintit the accurrance of an Event of Default, the Fladgar shall be entitled to receive

and retain any and all dividends. interest and sther distrabutions paid in respect of the

Pledged Shares provided, however, thal on and afler the Effective Date, any and ali:

8} dividends paid or payable other than in cash in respect of, and instruments and
other property recaived, receivable or otherwise distributed In respect of, orin
exchange for any Pledged Shares,

(b)  dividends and other distributions paid or payable in cash in respect of or in
connection with any liquidation or dissolution or In connection with a reduction
of capital;

(e}  tash paid, payable or otherwise distributed n respect of principal of, or in buy-
back of, or in exchange for, any Pladged Shares.

shall (whether or not an Event of Default shall have occurred) be ferhwith dellverad:

to the Lender to hold as part of the Collateral and shall, if received by the Pledgor, be

received in trust for the benefit of the Lender. and shall be segregated from the othes
propary or funds of the Pledgor, and be forthwith delivered to the Lender as

Collgteral in the same form as so received (with any necesgary endorsémeant) to be

held or disbursed subject ta the lerms of this Agreement,

Upan notice from the Lender that an Event of Defaull has oceurred, all distributions
on the Pledged Shares and any and all property, retumn of capital, coupon, capital
surplus or paid-in surplus, whether paid ar payable in ?h or otherwise, whether
resuiling from a sub-division, or received in exchange for any Fladged Shares or any
part thereol, or all other additional shares or securities or other propedy paid o
distributed In respect of the Pledged Shares by way of stock-split, spin-off, spiit-up,
reclassification, combination of shares or similar arangements or as a result of any
merger, consolidation, acquisition of other exchange or sssets, Lguidation or similar
corparate recrganization of the Company, shall be and become part of the Coliateral,
and if received by the Pledgor, shall be segregated from the ofher property or funds
of the Pledgar and shall if received be held in trust for the benefit of the Lender and
shall farthwith be delivered to the Lander in the same form as so recelvad {with any
necessary endorsements) to be held or disbursed subject to the terms aof this
Agreement,

REMEDIES ON AN EVENT OF DEFAULT
The Pledger and the Company irrevocably agree that al any time after an Evant of
Dafaull ocours, the Lender shail have the rght, in its sole discretion. with: o without
intervention of any Governmental Agency and at the risk and axpense of the Pladgor
and |f necessary, as the constituted attorney for and In the name of the Pladgor,
without further autherity and without prejudice to its other rights under the spplicable
law and under or pursuant to this Agresment and the other Loan Documants, o
exercise all the rights, powers and remedies vested |n it fwhether vested in it by this
Agreement ar by the Loan Documents or by applicable law) for the protection and
enforcement of its rights In respect of the Collateral. and the Lender shall be entitied,
without limitation, to exercise all or any of the fellowing rights, as often as it deems fit:
{a} to recelve all amounts payable in respect of the Collateral or otheryise payabla
under Section 2 4 above to the Pledgor; .
(b 1o transfer or registar in the name of the L&nder or any of their nominess as the
Lender shall direct, the Pledged Shares, at the cost of the Fladgar;

Far Jubiliant Software Services Pyt Lid
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2.6

2.7

28

For Anant

{c)  upoh eccurence of an Event of Defaull, 1o invoke the Pledged Shares and 1o
transfer the same to the account held by the Lender's Participant andfor to the
account of @ nominee of the Lenders Paricipant for statutory reasans or
otherwise, at the cosl of the Pledgar in the manner provided. hersin and upon
baing instructad by the Lander,

{d) to vole in respect of all or any par of the Pledged Shares (whether or nof
iransferred into the namea of the Lender) and otherwise act with respect thereto
as though |t ware the owner theraof The Pledgor shall execute and deifiver 1o
the Lender all such proxies and other instrurments as lhe Lender may request
for the purpose of enabling the Lender to exercise such voling and other rights
in the shareholdingse mestings of the Company In accordance with the
insiructions of the Lender;

(e) to sell tha Collateral (or any parn thereof) In exercise of the power conferred
under Seclion § hereol, at public or private sale or at any broker's board ar on
any securities exchange for cash, upon credit or for future delivery or transfar aor
procire ragistration in the name of the Lendar or any of their nominess at the
cost of the Pledgor. as the Lender may deem commercially reasonable and
apply the proceeds thereof towards payment of the Outstanding Amaunt under
the terms of the Loan Documents, provided that the Lender shall nol be obliged
to make any sale of any Collateral if they determine not lo do so, regardless of
the fact that notice of sale may have been given and

(f)  toexercise such other nights, powers and remedies as the Lender may deem fit

L

NO LIABILITY OF CALLS

tothing in this Agreement shall be construed as placing on the Lender any fiability

whatsoever in respect of any calls, contributions, instalmenis or other paymenis

relating to any of the Pledged Shares or to any nghts shares or other securities
accruing, offered, distributed, paid or arising as aforesaid, and the Pledgor shall

Indemnify the Lmder in respect of all calls, contributions, instalments or other

payments along with interes! thereon relating to any of the Pledged Shares now or

hereafter existing and to any righis shares and ofher securities accruing, offered,
distributed, paéd oc ansing as aforesaid in respect thoreof which may have bean
made by the Lendar on behalf of the Pledgor in fullilment of the Pledgor's obligations
to the Company at any time when the Pledgor is the beneficial owner of tha Pledged

Bhares. Provided that the amount of any calls, contributions, instalments or other

payments alang with the interest accrued on any of the Pladged Shares or on any
other securilies accruing, offered, distributed, paid or arising as aforesaid in respect
therect which have been made on behalf of the Pladgor pursuant o this Section 2.6
shall be repayable by the Pladger to Lender on demand together with the additional
interest payable unfil the date of relmbursament, Any such amounis paid by the
Lender as aforesaid along with interest accrued thereon shall be a charge on the
Fledged Shares.

WAIVERS AND ACKNOWLEDGEMENTS

The Pledgor hereby imevocably waives its nght to to terminate or revoke this
Agresment and obtan redelivery or release of the Pleédged Shares or any part or all
of the Caollateral until the Final Settiement Date

RECORD OWNERSHIP OF PLEDGED SHARES
-

o
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3.1.3:

Unless the Lander exercises sny of its remadies on defaul pursuant 1o Sedtion 2.5 of
this Agreemenl, the Pladgar shall ramain the owner of the Fledged Shares on the
records of the Company, and the Pladgar will give the Lender copies of any notices
or other communications received by the Pladgor with respect fo the Piadged Shares
and which have a bearing on the rights of the Lander Il is howevar clarified that the
Lander electing 1o posipone exercising its remedies under Section 2 5 above shall
not be deemed or construtted to be & waiver on the pai af the Lendar

PRESERVATION AND DISCHARGE OF THE PLEDGED SHARES

If applicable, the Pledgor shali perigdically re-execute Ihe Transfer Forms prior to the
date on which ts validity expires and shall pramptly deliver the sams (o the Lendar at
least 30 (thirty) days befors the expiry of the earfier Transfer Forms. Without
prajisdice 1o the rights of the Lender that may accrie due to non-receipt of such
Trangfer Formz in accordance with the foregolng, i the Transfer Forms are not
received by the Lender in accordance with the provisions of this Sectian 499, then
the Lender shall hrave the right to execute the Transfer Forms relating 1o the Pledged
shares, for and on behalf of the Pledgor, as the Fledgor's constituted attomey,
Neither the Pladgor nor any other perscn shall be entitled 1o claim debvery of any of
the Pledged Shares nor shall any othar person claim any nght ar interest therein until
the Lender certifies that it is fully satisfied that the Borrower has performed and
discharged all of its obligations as enumerated in the Loan Documents.

CONTINUING SECURITY, ETC. '..
CONTINUING SECURITY

- This Agreement and the security imterest created hereunder {by way of pledge) is:

and shall be a continuing security end shall remain in full forge and effect until the
repayment in full by the Bommawer of all the Cutstanding Amount under the terms of
the Loan Documents to the satisfaction of the Lander

The security interest created hereunder (by way of pledge) Is in addition fo and
independent of and shall not in any way be merged in, exclude, prejudice or affect
any other secyrity interest, night of recourse or other nght whatsoever which the
which the Lender may now or al any time hareafter hold of have as regards lthe
Pledgor or any other parson in respect of the obligations enumerated in the Loan
Documanis.

The powers which this Agreement confers on the Lender are cumulative, without
prejudics to its powers under applicable law ang any of the Loan Documents. snd
may be exercised as often as the Lender thinks appropriate in accordanca with these
presents The Lender may, In connection with the exarcise of its powers, |oin or
concur with any persan in any transaction. scheme or arrangement whatsoever and
the Pledgor acknowledges that the powers of the Lender shall in no circumstances
whalsoever be suspended, walved or atherwise prejudiced by anything other than an
eXpress walver or variation in writing by the Lender as relevant.

It any amount paid by the Pledger in respect of the security interest created
hereunder (by way of pledge) (s held to be void or set aside or not deemed to be paid
for any reason whatsoever Including due to any contract, bankrupicy of the Pledgor
of otherwise, then for the pirposes of this Agresment. such amount shall be retumed
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and nol be considered to have been paid in lerms of the Lean Documents.

EFFECT OF IRREGULARITY

Motwithstarding any irregulanty, invalicity. frustration or othar unenforceabdity of any
ohhigations. or liabilities .of the Pledgor under the Loan Dgoumenis or any other
docurment or security or any applicable law reducing or affecting any obligations, in
each case, the Pledgor's obligation under this Agreamant shall ramain in full farce
and (his Agreement chall be construed accordingly as f thera were no such
irregularity, unenforceability, frustration or invaldity or reduction in the obligation of
the Pledgor No failure lo make, obtain or maintain in full force and effect any
requirad or necessary authorization shall release the Pladgor of constitule a defance
to the pedformance by the Pledgor of their obligationz under or purswant to this
Agraament.

REPRESENTATIONS AND WARRANTIES

REPRESENTATIONS AND WARRANTIES OF THE PLEDGOR

The Piedgor hereby represents, warrants and confirms lo the Lender, that all the

represeniations and warranties made hersunder are lrue. correct. valid and

subsishing In every respect a3 'on the Effective Dale (and sfter giving effect o the
greation of pledge hersunder, occuming on such date) which representalions and
warrantles shall survive until the payment and discharge by the Borrower of all its
obfigations which may be or become payable under or in connection with the Loan

Documents, as foliows:

{a) Pledgar is the legal, benalicial and absoluta :rwnar of the Pladged Sharas as
enumerated in Schadule | henato and the Collateral and has a good and
marketable titte 1o the Pledged Shares and the G-:Iﬂatanal free from any

] ancumbrance

{b) Pledgor is a citizen and resident of India and has the full power and authority
1o own proparties and assats in India,

{c) Pledgor has full power, autharity and legal right to enter into and engage in
tha transaction contemplated by this Agreemert and the Power(s) of Attorney
and has obtained all necessary authorizations (corporate or otherwise) to
authorize the due execution; deliveryand performance of this Agreement and
the Power(s) of Atterney and has duly executed and deliverad this Agreement
and the Power(s) of Attorney,

{d) neither the execution of this Agreement nor the performanice by the Pledgor
of any of its obligations hereundsr will conflict with or result in a breach of any
provisions of any applicable law, authorization, agreement, obligation or
documents binding on or applicable to the Pledgor (including, without
limitation, any sharehokders agreement, if any), or cause any kmitation placed
on.any of them or result in the creation of or oblige the Fledgor to create any
security of lien in respect of the Pledged Shares (excepl as otherwise
provided under the Loan Documents),

i€ all .conseniz,” approvals, clesrances; pemussions,  authonzations or
requrements  reguired from any governmental authority o from any
shareholders or greditors of the Pledgor or any other persons for or in
connaction with [he axeculion, vaiidity and pedormance of this Agresment,
including for pledge of shares have been obtained and are in full force and
affect:
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all Pledged Shares owned, or hersinafier to be owned, by the Pledgor have
been, or shall from the fime of their issuance to the Pladgor, be duly
autharized, duly stamped and vahidly issued, and are or shall, from the time of
their issuance to the Pladgar, be fully paid up and are not subject to, and shal
not hereafter bacome subject to, any options to purchase, voting trusts, share
restriction agreaments, or similar rights of the Company or any othier person;
Pledgor is not and will nat become g party {o or otherwise be bound by any
agreament or arrangement which restricts in any mannar {he transfer of the
Pledged Shares or the rights of any present or future holder of any of the
Pledged Shares with respect thereto;

this Agreement and the Power{s) of Attorney executed by the Fledgar in favar
of the Lender is the legal, vatid and binding cbligation of the Pledgor
enforceable against the Pledgar In accordance with its terms;

the particulars of the Pledged Shares, as described in Schedule | hereto, are
frue. complete and accurate:

security interest granted to the Lender ar provided for hereunder constitutes 2
valid llen upon the security interest (and shall sontinue 1o rEMaEn) i and toall
the Collateral. having the priority sat out hetein. Upon: the delivery of the
Pledged Shares to the Lender. the Lender shall have a perfected first-priority
security inferest in all the Collateral, subject lo no other liens, sadinty
interests, or restrictions;

other than as provided herein, no contractial obligation of the Pladgor at
prasent adversely affects. or, insofar as the Fledgor may foreses, may so
affect, the abiity of the Pledgor to perform Iis obligations under this
Agreement. The Pledgor 18 not in defaull under or with respect to any
confractual obiigation which could be materially edverse 1o the sseets or
financial condition of the Pledgor, or which cauld materially and adversely
effect the ability of the Pledger to perform its obligations under this
Agreament;

the obligations of the Pledgor under this Agreement and (subject to afl
nacessary registralions thereof being made) the pledge of the Pledged
Shares s and will be until fully discharged, valid. binding and anforceabia In
accordance with their terms: =

no actions, suits. proceedings.  investigations, WMigation, arbilration or
administrative proceedings of any kind in any court or before any arbitrator or
any other governmental authority are al present currant dr pending against
the Pledgor or to the best of its knowiedge, threatened, which has of coukd
have a Material Adverse Effact:

this Agreement has been duly stamped In accordance with, the relevant
stamp law, and all duties or other simitar taxes in connection therewith have
been paid In full, If any penalty or legal costs or any other charges are paid for
the slamping andfor registration of this Agreement or any supplement o
addition thereto or any other additional secunty documents by the Lendar, the
Pledgor will pay te the Lender the amcunt thereof on the due dals specified in
the notice of demand raised by the Lender and if the Pledgor fails to do so,
the Pledgor shall pay interast at the rate of 24% (twenty four percenty per
annum compounded quarterly, from the due date for paymeant of such monies
untii the date of repayment by the Pladgar and such amounts (if unpaid) ana
secured by this Agreement:

For Jubiliant Software Services Pyt Lea
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(o} no Event of Default has occured, of will occur as 8 result of the entry into of
thig Agreement andler the creation of the pledge on the Pledged Shares
hereundear and

ip) all information which has been made available to the Lender by the Company
andipr the Pledgor or any of thelr representatives in connection with the
ransaction comtemplated hereunder is complete and correct in all respects
and does not confain any untrue statement or omit to state & necessary fact.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY:

The Compeny represents and warrants to the Lender, and <confirms that such

reprasantalions and wartanties are true, correct, valid and subsisting In every respect

as on the Effective Date (and after giving effect o the creation of pladge hereundar,
erournng on such date) as follows which representations and-warranties shall survive
the execution and delivery of this Agreement and repaymeniipayment in
fulidischarge of all the obligations of the Borrower under the Loan Documents and
are repeated and remain true, complete and valid till the Final Settlement Date, as

Teliow=

{a) the Company is duly constituted under the laws of the Republic of India and
has full pawer, authority andlegal rights 1o awn its properties and assets, o
carry on the business it now conducts and proposes 1o conduct and s in good
standing under the applicable law;

{b)  the Pledged Shares have been duly authorized and validly issued and are
fufly paid Shares of the Company! h

{c) the Borrower has full power, authority and legal right to enter Info and engage
in_the Iransactions contemplated by this Agreement and all necessary
autharzations for the due execution, delivery and” perfarmanze of this
Agreement have been ottalned and are in full force and effect and there |s no
breach of any applicable law or any authorisation and the Company has not
received any notice or summons of dispute, Iigation or arbitration in respect
of the Pledged Shares andfor the Collateral;

{d} nelther the execution of this Agreement rior the perfarmance by It of any of its
obligations hereunder will conflict with or resull in a breach of any provisions
of their respective Memorandum and Aricles of Association or other similar
sonstituent documents o law, regulation, judgment, order, authorization,
agreement of obligation or document kinding on or epplicable to it {including,
without  limitation, any shareholders agreement, if any andior the
Memarandum and Aricles of Association), or cause any limitation placed on
any of them,

(@) all consents, approvals. permissions, authorizations or requirements reguired
from any governmental authority or from sny shareholders or creditors or any
other persohs for or in connection with the execution, valldity snd
performance of thiz Agreement has been oblained and shall be maintained
thereafter,

{f other than as provided herein, no contractual obligation &t present adversely
affects, or, inscfar as it may reasonably foresee, may so affect. its ability to
perform fls obligations under this Agreement It is not in default under or with
respect to any contractual cbligation which could be materially adverse to its
assels {laken in the aggregate) or financial condition or which could materially
and adversaly affect its ability to perform its obligations under this Agreemant
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4.3

4.4

4.5
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4532

453

anct

(@ the Company is not a party to any agreement which is incansistent with the
provisions of this Agreament and other Loan Documents,

il no steps have been taken or threatened for the. Borrowers hquidation,
winding up, dissolution, Insolvency, suspension of payments, administration,
re-organisation or for the appointment of a recener, frustes or similar officer
in respect of its assets, and

{ all information which has been made available to the Lender by the Barmower
andior the Pledgor or any of their reprasentafives In ponnection with the
transaction contemplated hereunder is complete and correct in ail respects:
and does not contaln any untrue statemant or omit 1o state a necessary facl.

CONFIRMATION BY THE PLEDGOR AND THE COMPANY

The Pledgor and the Company hereby canfirm that the Lender are auihorized lo give
a discharge for any moneys received by it pursuant to the exercise of s powers of
sale hersunder. A purchaser or any other third party dealing with the Lendsr In
pursuance of the exercise of the powers of sale of the Lender shall not be bound 1o
enguire whether the powsr of sale has arisen as herein provided ner be concarned
with tha manner of the application of the proceeds or whethes any of the obligations
under the Loan Documents ramain due to the Lender or otherwise as to the propristy
or regularity of the exercise of the rights of ihe Lender andfor its duly authorized
represantatives.

CONTINUING REPRESENTATIONS »

The Pledgor and the Company hereby also represent, wamrant and undertake to the
Lendes that the foregoing representations and warranties are and will be true and
accurate throughout the continuance of this Agreement (including upcn the Effective
Diate).

ACKNOWLEDGEMENT OF RELIANCE

The Fladgar acknowiedges that the Lender has agreed to extend the Loan in rellance
upon the representations and warranties contained herein and in the Loan
Documents. -

CERTAIN COVENAMTS

The Pledgor heraby irevocably directs, instructs and authorizes the Company not to
register any transfer of the Pledged Shares except in accordance with the provisions
neregl, and the Company agrees and confirms that it shall not register any transfer of
the Pledged Shares except in accordance with the provisions hereo! Further, the
Pledgor shall, if required, cause the Company 1o amend its Articles of Association 10
perfect and acknowledge rights of the Lender inder this Agresment, 1o the
gatisfaction of the Lender

The Pledgor Irrevocably warves any defenses or nghts it may have under any
agreement or arrangement as against the Lender for the performance of any rights
under or pursuant to this Agreement and the other Loan Documents

The Pledgor and the Campany undertake thaj the Lender shall be afforded access 1o
the Gﬂmpa;;‘s books at all times and the Lender shall keep confidential all the
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informiition and matiers so accessed by ft However, the Lender shall have thea right
to disclose sil such information f 5o required under the applicabie faw or in exercising
ke nghis or performing is obligations under the Loan Documents

The Company and the Pledgor shall each in a timely manner undenake all such
filings and registrations as may be necessaery or appropriate in conneclion with tha
ereation, parlection, profection or enforcemeant of the pledge under or pursuant to this
Agregment

UNDERTAKINGS
PLEDGOR'S UNDERTAKING

.- The Pladger underakes and agrees with the Lendar ihat throughoul the continuance

of this Agreement and fill the Final Settiement Dale, the Pledgor shall except as

‘expressly otherwise provided in the Loan Documants or unless the Lender otherwise
@grees m writing;

(@l  pay al laxes imposed, when due;

ib) duly cbserve and parform all the obfigations under the Loan Documents;

(G} not create or altempt or agree to create or permit to arise or exst or have
autstanding any fien or charge of any kind whatsoever over all or any part of
the Pledged Shares and for Collateral andior any security interast tharein or
oiherwise assign, transfer, deal with or dispose of all or any part of the
Fiedged Shares andior Collateral andfor any security interest thergin or
otherwise,

(d) not exercise its votes as shareholder in 8 manna which results or may resull
n a breach of any of the Pledgor's obligations under or pursuant to this
Agreament and/or the other Loan Documents;

[a) not grant in favour of any cther person any interest In or any option or other
rghts in respect of any of the Pledged Shares;

{n ramain the legal and ‘beneficial owner ai all imes of the Pledged Shares
=xcept on exercise of s rights by the Loan Documents under this Agresment;

(@) remain the legal and beneficial owner at all times of 100% of the fully paid up
share capital {with voting rights) of the Company unless and untll the
|.ender(s} exercises its nght 1o enforcea the pledge created hereunder,

{hy  within 15 (fifteen) days of the Effective Date and thereafter from time to time
make all such filings and registrations, and file and submit all such forms,
decuments, (nstruments, transfer deeds and to take all such olher steps, as
may be necessary in connection with the creation, perfection or protection of
ine pledge under this Agreement which may be required in connection
herewith;

i shall at all times during the continuance of these presents and the security
nereby crealed, excepl as expressly otherwise permitted by the Loan
Documents, duly and punclually pay any imposts, duties, taxes, premia and
outgoings which bacomea payable by the Piedgor [unless the liablily lo pay
any such imposts; duties or tawes is contested in good faith by the Pledgor
without prejudicing the rights of the Lender, in respect of the Coliateral or any
pan thereof or the carrying out by the Pledgor or maintenance of any
ousiness or opesations therean and shall prevent any part of such Collateral
fiom becoming charged with the payment of any imposts, duties and taxes
mwfully payable by the Pledgor If the Pladgor falls to do so, the Lender may;
withoul being obfiged to do so. pay or discharge such lablty and the
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(a)

i}

amounts incurred by the Lender shall be reimbursed by the Fladgor tagether
with the additional interest payable theteon at such rate as detzmmined by the
[.ender and the said amounts (if unpaid) are secured by this Agreemant;

do or parmit 1o be done every acl or thing which the Lender may from time to
lime require for the purpose of enforcing the rights of the Lendar hersundes
Including, without limitation, procuring the registration of the Fiadged Shares
In the manner as may be necessary putsuant to this Agreement

not to do, cause or permil fo be done anything which may in any way dilule,
diminish, jecpardize or otherwise prejudice or affect the Lender's security or
fights created hereunder,

fake all sfeps o protect the righis of the Lender in the Collateral and. assed
fhe Lender's interasl 1o &ll relevant third parties,

furnish to the Lender &l the Pledgor's own expense such infarmation and
repants regarding the Pladged Shares as the Lender may reasonably request;

not sell, discounl, transfer, assign, land or otherwise disposs of any of the
Pledged Shares nor agree to do any of the foregoing other than create the
secunty interest pursuant to this Agreement,

shall not vote in favour af of permit or cause any sub-division, exchange, or
lssue of any additional shares or securities or other properly paid or
distributad In respect of the Pladged Shares by way of stack-spiit, spin-off,
split-up, reclassification, combination of shares or similar arn angaments or
permil any dividends to be paid other than in caah axcept with tha written
consent of the Lender,

shall nol vote in favour of or permit ar l::El.I!H! a merger consolidabon,
acquisition or other exchange of assets. lhguidation of similar corpofate
regrganization of the Company except with the written consent of the'Lender;

shall inform the Lender of the occumence or likely ocourrenca of any Event of
Default or any other evenl or circumstance which is lhikely to affact the
capacity of the Company to pay, repay, fulfil or dischamge the Outstanding
Amount.

shall execute the Power of Atlorney infer afia for autharising tho Lander 1o
register the charge created over the Pledged Shares under this Agreement
with the Ragistrar of Companies by executing such documents and fling such
forms as required under the Applicable Law,

Without prejudice lo the generalty of the provisions contained in Scctlon §.1, the
Pledgor hereby sgrees with and undertekes to the Lender thal the Pledger shall
nfarm the Lender of the ocourrence of 1o the best of their knowledge the lkely
cccurrence of any of the fellowing events, namety:

{a)

{b)
[{#]

{d)

institution of any legal proceedings against the Pledger by any person making
a claim for money against the Pledger having a maiterial adverse effact on the
Fledged Shares;

any distress or other process of courts being taken agains! any of the
Pladged Shares;

occurrence of any malterial event which affects the Pledgor or the Company's
business, including without limitation steps taken by authorities o recovery of
statutory dues and such like;

if an Event of Defaull has occurred. promptly Inform the Lander i any
dividend or interast or ather income is received by the Pledgar with respaat to
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e Pledged Shares. Such dividends or interest shall be deposited by the
Hledgo! in & designated account a5 Instructed by the Lender, immediately an
il6-receipt by the Pledgor, n the case of an Event of Default, Ihe monies
depositad in the relevan! account from time to time may be used by ihe
Lander (al 5 sole discretion but in any evenl not baing obhiged to do so) for
the purpose of setting-offl any amaums owed by the Pledgor undar the Loan
LCoouments referred o in this Agreement,

i) without prejudice to the requirements contained in this Section 5 hereinabove
promptly inform the Lander of any allotmantfissue of benus shares or bonus

‘serips issued in respect of the Pledged Shares;

(i promptly pay ali calls ar ather payments which may become due n respact of
uimy of the Collateral. In the event that it fails to do so, the Lender may elect 1a
imake such payment on its behalf but shall not be obliged to do the same;

() inderake gl géhons and execule and do all such other things reasonably

] required by the Lender as being necessary under applicable faw (including
vithout limitation the making or delfivery of filings, lssuance of instructions,
notices and orders, the payment of fees, charges, duties and taxes and the
izsuance of supplemental documentation) to (i) perfect, maintain, enforce or
protect the pledge agreed (o be created or created by it under this Agreemant
iincluding the priodty thereof), (il) preserve and protect this Agreement and
Ihe rights of the Lender against the Pledgor under this Agreement, and (i)
tacditate the realisation of the Pledged Shares orexercise of any rights vestad
i1 the: Lender pursuant to this Agreement or the dther Loan Documents;

{h}  =xecite and sign all powers of attomey, proxies and other documents and 1o
do or parmit 1o be dona every act or thing or underteke from time to time all
actions requested by the Lender (including withou! Bmitation the making of
defivery of filings, the payment of fees and charges, the issuance of
cupplemental documentation and procuring registration of the Pledged
Shares) pursuant o this Agreement as may be necessany or expedient, for:

| anforcing the pledge created and all other rghts under Ihis
Agreamant;

I maintaining the pledge created ender this Agreemant in full force and
affact al all times (including -the priorty - thereof) until the Final
Settlement Date; and

fi executing and dellvering to the Lender the Power(s}) of Attormey

(i =nsure thal such Pledged Shares / Collateral sold shall stand transferred to
Ihe subsequent purchaser / transferee in the event, sale or transfer of any or
all of the paft of the Pledged Shares / Collateral is effacted by the Lender
'he Pledgor shall Issue appropriate directions to the Company. the
Company's Depository, the Pledgor's Participant (in case the Pledged Shares
Aare dematerialized) to nole the name of the subsequent purchaser, assignes
of reciphent,

i will not file any application or claim for the rectification of the record of the
Fledgor's Paricipant (if applicable) in respect of any transfer of the Pladged
Shares mada/lo be made i lavour of the Lender on any grounds whatsoever,
and

(k) provide the Lender with such confirmation and account statements (if
applicable) from the Pledgor's Particidant and the Company's Depository, as
may be required by the Lender from fime to time.
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5.2.7
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5.2.10

B2

b1

COMPANY'S UNDERTAKING

The Company undertakes and agrees with the Lender that ‘Hroughout the
gontinuance of this Agreement and till the Finagl Satflement Dale it shall

not agree fo greate or permil 10 arlge or exist or have outstanding any lien or charge
of any kind whatsoever gver all or any part of the Pledged Shares and/or Collatersl or
any security Interest therain or ctherwise assign. transfer, deal with or dispose off all
or any par of the Pladged Shares and/or Collateral,

not parmii the exercise of votes of the Pledgor as a sharehelder in 8 manngr which
results or may result in 8 breach of any obligations of the Pledger under or pursuant
to this Agreement and/or the other Loan Documents:

ghall not permit or cause any sub-division, axchange, or issue of any additional
shares or securities or other property paid or distributed In respect ol the Pladged
Shares by way of stock-split, spin-off, split-up, reclassification, combination of shares
or similar arrangemants or permit any dividends to be paid other than in cssh, excepl
with the prior written consent of the Lender,

shall not parmit or cause 8 merger, consalidation, acquisition or dther exchangs of
assets, llquidation ar similar corporate recrganization.of the Company except with the
written consent of the Lender,

shall not permit or cause any issue of additional shares or securiies so as to reducs
tha shareholding of the Pledgor to less than 100% (Hundred porcent) of the
subscnbed and fully paid up equily share cepital of the Company.,

within 3 (three) Business Days from the Effective Daté provide cvidence to the
Lendear that the pledge in respect of the Pledged Shares has been recarded in favour
of the Lender,

shall enter or make note of this Agreement m its records and i reqiiires amend is
articlas to recognize the rights of the Lender under this Agreement,

inform the Lender of aliotmentissue of any bonus shares or bonus sonps in respect
of the Pledged Shares prior to issue of the same. If any rights offer is proposed to be
mada with respect to the Pledged Shares, the Company shall, as esrly as possible,
infarm the Lender of such offer,

immediately inform the Lender of any dividend or interest or other income o be paid
to the Pledgor with respect to the Pledged Shares,

ansure thal such Collateral sold shall stand transfarrad to the subsequen! purchasar |
wransferee in the event, sale or fransfer of any or all of the part of the Pladged Shares
andior Collateral is efiected by the Lender and not othenwise;

will not accept any application or claim for tha rectification of the registar of members
ar recend of the Company’s Depository and/or Pledgor's Parficipant, in respact of any
transfer of the Fledged Shares madefo be made in favour of the Lender an any
grounds whatsoaver,

act in & manner t& give full effect to the terms hereof and immediately Lpon execution
of this Agreament and

during the subsistence of this Agreement act on the written instructions of the Lender
igsued In accordance with this Agreement from hme to time, inciuding without
imitation In respect of any sale or fransfer of the Pledged Sheres by the Lender or
axercise of vating rights In respect of the Pledged Shares, In accordanca with the
terms of this Agresment, on the occumence of an Event of Detault The Company
further declare that the Share Certificate issued to Pledgor in respect of (he Pledged
Shares are as per the applicable law and the Company will not isswe duplicate Share
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82
6.2.1

622

B.2.2

6.3

8.4

6.5

Cerliticate’s [0 the Pledgor in respect of the Pledged Shares without the prior writlen
conssiif of the Lendar,

POWER OF BALE

ENFORCEABILITY

Uipon the occurrence of an Event of Default, the Lender or its nominee may, without
further authority and witheut prejudice to its other rights under applicable law but after
glving Lo Ihe Pledgor 3 (three) Business Days' notice (which period of natice the
Fledgor agrees is reasonable notice) of the sale and the transfer of any Pledged
Sivares, at the cost of the Pledgor, sell or dispose off all or any part of the Pledged
Shares andfor Collateral {whether by private treaty or otherwise) and may apply the
g ucecas of any such sale or disposition in accordance with Saction 14 hereof

SALE OF COLLATERAL

The Lender shall be entitled to exercise such power of sale pursuani to Section 6.1 in
such mannes and at such time or times and for such consideration (whether payable
mmediataly or by instaiments) as it shall in s absolute discretion think fit (whether
by privete sale or otherwisa) and the Collateral (er any relevant part therecf) may be
suld (b b parts or in full, in one trarche or in multiple ranches | (i) subject to any
cunditrcns which the Lender may think fit 1o impose, (i) 1o any person (including any
person connected with the Company, the Pledgor or the Lender) and (iv) at any price
which the Lender in its absolute discration, nnnamurs appropriate in the
Gircumsiances,

Yiithou! prejudice lo the above, the Pledger acknowledges and imevocably agrees
thal the Lender shall be enifled, upon the occurmance of an Event of Defaull, to
exercico all the rights and powers of sale pursuant o Seclion 25 hereinabave,

The Pledgor or the Company shall nol raise any cbjections regarding the regutarity of
the saie andlor aclions taken by the Lender nor shall the Lender be liable ar
resparziola for any loss thet may be ocoasioned from the exerclse of such powear
andfor may-arise from any a¢l or defaull on the part of any brokar or auctioneer or
other p=ison or body engaged by the Lender.

PURCHASER NOT BOUND TO ENQUIRE

Thie Lender is authorized to give a good discharge for any monies received by them
pursuant to the exerclse of its power of sale and a purchaser ghall mot be bound to
anguire whather the power of sake has ansen as herein provided nor be concerned
with the mannar of application of the proceeds of sale.

NO LIABILITY FOR LOSSES

The Pledgor shall not hawve any claim against the Lender andior its nominess andior
tha purchaser / transferee in respect of any loss ansing out of any such sale pursuant
to Sections 6.1 and 6.2 hersaf or any postponemant thereof howsoever caused and
wihther or ol 8 batter price could or might have been obtained upon the sale or
disposilion of the whole or any pant of the Pledged Shares andior Collateral by
deternng oradvancing the date of such sale or otherwise howsoever.

WAIVER OF RIGHTS - _
Thie Plodgol hereby expressly, irevocably and unconditionally, releases and waives.
(&l @ny and all conditions, restrictions, terms and covenants under any agreement
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that restrict. prohibit er relata te the performance by the Pledgor of the terms of
this Agreamant,

{b) &Ny right it may have to purchase any pan of the Collsteral in thae svert of 3 sale
or disposttion pursuant to the power of sale contained i this Secton 8.

{c) - any and all conditions, restrictions, terms and covenants-ar righis | may have
under any agreement or the Company's charter documents {o purchase any
Pledged Shares In the event such Pledged Shares are sold o otherwise
disposed of pursuant to the enforcement of the security 1lerest created
pursuant 1o this Agresment (by way of pledge) and

(d) any requiremant that-the Lender, or any other aulthorized party ©7 bahalf of the
Lender or claiming under or by virtue of the Lender or any persar thal bacomes
a sharsholder as a mesull of the exercise of security inlerest or rights and
remedies under or pursuant to this Agreement, is bound by unde! the provisions
of any agreamant retating ta the Company

CLAIMS BY THE PLEDGOR

The Pledgor represents to, and undertakes with the Lender that they nave rot given
and will not give any security in respect of their liability under this Agraemant 1o any
Parson other than the security interest created under this Agreemen! If ihe Pladgor
receives any payment in contravention of the provisions of this Agreerment andiar the
other Loan Documents, the Piedgor shall hold all such amounts i trust and as
continuing  security for the benefll of the Lender and any such funds shall be
segregated from the other funds of the Fledgor and shaltpe forthwith Jelivered to the
Lender in the same form as so recalved (with any necessary endorsoment) and shall
form part of the Collateral

TAXES AND OTHER DEDUCTIONS

All sums payable by the Pledgor or the Company under this Agreemeant shall be pald
in full withou! set-off or counterclaim or any restriction or condition an¢ free and clear
of any tax or other deductions or withholdings of any nature, except 1 the exdent that
the Pledgor and/or the Company is required by applicable law to make payment
subject to any taxes to ba deducted at source. If any tax or amounis /1 respect of tax
must be deducted from any amounts payable or paid by the Pledgor pursuant to this
Agreement or under any applicable law, the Pledgor and/or the Cornany shall pay
such addilional amounts a3 may be necessary to ensure thal the Lerder racelves &
nal amaunt egual 10 the full amount which they would have recelved had such
paymeant not bean made subject to tax.

COSTS, CHARGES AND EXPENSES

The Pledgor and the Company shall, jointty and severally, pay or remburse 1o the
Lender all costs, charges and expenses (including legal and other fe=s for services
performed by the Lender, all out of pocket, travelling expenses and other costs.
charges and expenses) in any way incurrad by the Lender, its officers employess o
agents in connection with the negetiation, preparation, execution. modification or
amendment of or the preservation, protection or release of the rights of the Lender on
exercise of any rights, remedies or powers granted hereunder or under the Loan
Documents or any documents or instruments contemplated or in conmection with or
relating to these presents including, without limitation; cosis of investigation of tlle,
and further covenants and agrees to indemnify the Lender against ail actions.

i
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proceedings. costs, charges, expenses, claims snd demands whatsoever which may
be brousht or made againsl or incumred by any or both of thery i réspect of any
mater o thing done or omitted to be done in respect of or in relation to tha Pledged
Ehare= sndiar Collataral

82 The Pleuygoer and the Company shall, fointly and severally, pay all legal fees for
drafling. ~iamping and registration of this Agreament, costs, charges and axpensas
af the edemal legal counsal and consultants of the Lender and all such sums
mcurres or paid by the Lender in connection with and incidental to or in connection
with thes= presents and incurfed in connection with the enfarcemant of the any rights
hesaurds andlar Undar any athar Loan Documerits including any cost incurmed In the
g=sertion or defence of the rights of the Lender as for the protection and preservation
of whele or any part of the Pledged Shares andlor Collateral andior any securily
interes! creatad pursuant to the Loan Dacuments and for the demand, realisation and
recovery of the Outstanding Amount shall be added 1o the Cutstanding Amount and
be sacurd heraby

10. INDEMNITY

10:1. The Pledgor and the Company shall jointly and severally indemnify the Lender and
esch of s affiiates, officars, direclots, employeas, agents and advisors against any
and all lo=ses, labilites, damages, costs and expenses (including, without limitation,
fees and axpenses of counsel on a full indemnity basis) and taxas incurred by if in
e execdlion of perdormance of the lefms and conditions hereof and against all
actions, proceedings,; claims, demands, costs; charges and expenses (ncluding legal
and atliv feas-on a full indemnity basis} and all goods and services, value added or
gifver =i iinl ax which may b incured, sustained or which. may arise i oF on the
non-perurmance or non-observance of any of the undertakings and agresments on
the part of fne Pladgor herein conhtained or under any document delivered hereunder
in respect of any matter or thing done or omitted relating in any way whalsoaver 1o
this Agreoment (including without limitation pursuant to the Power of Attorney) or
such document o any of the Pledged Shares Al sums necessary o effect the
indesmsly contained in this Section 10 and all sums payabla by the Pledgor under
Section & shall form part of the obligations under the Loan Documants and shall be
secuned by a pledge on the Fladged Shares

10.2. The Pieager and the Company shall jointly and severally indemnify and keep
indemnifi=d thé Lender against all actions, procesdings, claims, demands,
judgments, losses, liabilities, obligations, damages, costs and expenses {unless such
cssas, lobilites, damages costs and expansas have resulied from gross negligence
o wiliful default of the Lender) imposed, asserted against of incurred by It or them in
the axecuton or performance of the terms and conditions hereof or against all
actions. oroceedings, claims, demands, judgments, costs, charges and expenses
which may e incurred, susiained or ralzed in respect of the non-performance of o
noi-gbservance of any of the undertakings and agreements on the parl of the
Company lo be performed [ observed as herein contained or in respect of any
inaccuracy In the representation and warranties matter or thing done or omitied
relating in any way whatsoever 10 the Collateral.

11. FURTHER ASSURANCES
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12

A2,

13.
13.1

13.2

13.3

FURTHER ASSURANCES

The Fledgor shall as scon as practicable and subject to applicable law al any fime
and from time to time at its own cost and expense (whether belore o afler the
securily interesi hereby crealed shall have becorme enfarceable) exccute such further
pledges. charges or assignmenls and do all such transfers assurances, acts and
things that may be necessary or desirable, or that the Lendar may 1aquest or requirs
over ar in respect of all or any part of the Pledged Shares andior Collateral to secuna
the Cuistanding Amount, Including, without limitation and all monies . cbligstions-and
Habllittes hereby covenanted to be paid or for the purposes of perfecting and
completing any assignment of the Pledgor's rights. benefils or obiiyations hereunder
ar to enable the Lender to exercise and enforce its nghls and renecies hameundar
with respec! to any or all of the Pledged Shares. The Pledpor shell, at its own cost
and expansa, also give all notices, orders, and directions which may bha nerassany or
desirable, or that the Lender may request

AGREEMENT TO EXECUTE FURTHER DOCUMENTS
Without limiting the foregoing, and subjec! to applicable law, the Fladgos and Ihe
Company agree fo execule and sign from fime to time all transiers, Fowens) of
Attorney, proxies and other documents which may be necessary or desiialle, or Ihal
the Lender may request for perfecting the Lender's title to any or all of the Collateral
or for vesting or enabling them to vest the same in thamselves, their nomineas or in
any purchaser as per the terms of this Agreement.

8
EVIDENCE OF DEBT
Any statement of account purporting to show an amount of cobigations of the
Company dus under any of the Loan Doguments and sighed as corrsot by the duly’
authorized officer of the Lander shall be conclusive evidence of the amount so due
and eghall ba binding on the Company and the Pladgor

WAIVER AND SEVERABILITY

Mo failure or delay or omission of the Lender in exercising any right, power of remedy
accruing lo 1 upon any default hereunder shall impair any sucn righl, power or
remedy or be construed {o be a waiver thereif or ahy acquisscence of such defaull,
nor shall the action or Inaction of the Lender in respect of any defaull er any
acquiascance by it of any defaull atfect or impair any right, pawer or remedy of the
Lender |n respect of any. other, defaults not shall any singie or partisl exercise of any
such right, power or remedy preclude any further exercise theraof o7 the exercise of
any ather right, power or remedy Tha rights and remedies of the Lender herein
provided are cumulative and not exclusive of any rights or remedies provided by
applicable law or equity or in any of the other Loan Documents.

A waiver of consent granted by the Lender under this Agreemen! will be effective
only if given In writing and then only in the instance and for the purpesa for which it is
given.

Every provision contained i this Agraement shall be severable and distnct from
every other such provision and if at any time any one of mare of such provisions is of
becomes invalid, ilegal of unenforceable in agy respect under any law, the validity,
lagality and enforceability of the remaining provisions hareof shall not be ir any way
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14,

16.

16

18,1

16.2

affeclad o impaired thereby, Any invabd or unenforceable provision of this
Apreerent shall be replaced with a provision that is vahd and enforceable and most
nearly ret=cis the original Intent of the invalid and unenforceable provision, and the
provisiors af this Agreament shall be modified suitably in accordance with the terms
Fiidd iz

LHSTRIBUTION OF PAYMENTS

All manavs received o récovered by the Lender pursuant to this Agreement and/or
e powss hereby conferred shall be spplied, appropriated, and distributed in
payment of 1he Quistanding Amount, In accordance with the Loan Documents Any
slrolae ameunt remaming after the payment of all the obligations shall be paid over
by thi: | eafier to the Pledgor

DELEGATION

Tha Lender may, at any time and from time to time, by Power(s) of Attomey ar in any
other manner dalegale to any person or persons, all or any of the powers, authorities
and dieciations which are for the time being exercisable by the Lender under this
Agreemant in relation 1o fhe Pledged Shares or any part thereol and any such
delegalion may be made upen suchtarms and conditions (including power to sub-
defegals) and subject to such regulations as may be necessary or desirable. or that
the Lenda may request and the Lender shall not In any way be llable or responsible
o (he Plodgor for any loss of damage srising from any acl, defaull or omission or
misconduct on the part of any such delegate or suh'r-daléﬂate axcept loss or damage
Brising e Ly gross negligence or wiltful default of the Lander or its delegate or sub-
dalegalo or any of their officers, direclors, employees or agants.

MISCELLANEOUS

CONTINUING OBLIGATIONS

The liabiliies and obligations of the Pledgor and the Company under this Agreement
shall remain in force notwithstanding any act, omission, event or circumstance
whatscever, until the Final Settlerment Date. Further, the rights of the Lender against
the Fledyor shall remam in full force and effect notwithstanding any arrangemant
which may be reached between the Lender and any other provider(s) of security, or
notwithistanaing the release of thal other or others from liability and notwithstanding
that any time hereafter such other persons may cease for any reason whatsoever to
be ligble (o the Lender, the Lender shall be at fliberty to require the performance by
the Pleagor of its ebligations heraunder to the same extent in all respects as if the
Fledgor liad at all tmes been sclely Rable to perform the sald obligations. The
Fledgar and Company confirms that at any time if the Lender delivared the Pledged
Shares (v the PledgorfCompany for the purpose of demating the Pledged Shares,
then 1wl not be construed as'a release of Pledge by the Lender and the Lender wall
continue 'e have the charge on the Pledpad Shares

PROTECTIVE CLAUSES

The chligetions of the Pledgor and the Company urder this Agreament will not be
affected by any acl, omssion, matier or thing (including whether or not known to the
Fledgo snd the Company) or any act or omission of the Lender which would reduce,
release o prejudice any of its obligations uhder this Agreement or prejudice or
airminist fhose obligations in whole ar in-part including:
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(A any waiver, exergise, onmssien, compromise, arrangement o sstlemant with
ar the granting of any lime, concession, consent or indulgen o« |, the Pladgor
under the Loan Documents:

b} any variation in the terms, conditions ar manner of disburzsmant of monies

under the Loan Documents

{c) any améndment to the Laan Documents;

(el thanges in the obligations of the Company to make payments undar the
L.oan Documents towards principal. interest, fees and axpernses except as per
the approval of the Lender,

(e} any lime or walver grantad ta, or composition with, anather parson:

() the laking, vaniation, compromise, exchangs, renewal, dispercation o release
of, or refusal or neglect to perfect, take up or enforcs, any | ohs aijaingt, or
sacurity over assets of, another person or any nop-preseniation oF non-
observance of any formality or other requirement in respect «f any instrument
or any fallure to realize the full vaive of any sacurity,

(@)  any incapacily or lack of pawars, autharity or lepal personalily of or dissoiution
or changa in the constitution or status of ancther person,

(h)  any variation, madification or alteration of the Loan Documenis or any dather
document including postponement or advancing of the lime ar revigion of
terms for repayment of any monias payabie by the Barrowst to the Lender(s)
under the Loan Documents or arder of appropriation of 1 monies paid by
the Borrower to the Lender(s) under the Loan Documanis axcapt lo the
extent references to the Loan Documents or @ny of tham or such other
document in this Agreement shall include such variation:

i the winding-up| bankruptcy, change in constitution or officis management or
re-organisation, nationalisation or acquisition of any other oarsen ar any
change in its status, funation, control or awnership; or

{J any unenforceability. illegality o Invalidity of any obligation of any person due
o any other document, lo the extent that the Pledgor's oblatons under this
Agreament shall remain in full force and its obligations be construed
accardingly, as if there were no unenforgeability, Ilegality o1 ealidity

16.3 UNRESTRICTED RIGHT OF ENFORCEMENT

Upon the occurrence of an Event of Default, this Agreemant may be =nforced without
the Lender first having recourse to any of its rights or any other security or rights of
taking any other steps or proceedings against the Pledgor o any other Loan
Document to which It is or s to be a party or any other persan or may be enforced for
any balance due after resoring to any one or more other thcars of obtaining
paymant of discharge of the Outstanding Amount. Further, the Leder shall also be
at liberty to absolutely dispense with or release all or any of the sHeurty securities
furnished or required to be fumished to the Lender fo securs the Cutstanding
Amount

164 DISCHARGES AND RELEASES
Matwithstanding any discharge, release or settiement from time 1o |ime batwesn the
Lender and the Pledgor, if any discharge or payment is granied or made to the
Lender by the Borrower in respect of any Outstanding Amount by {he Pladgar or the
Company and any such payment is avajded or s&t aside of ordersd fo b
sufrendered, paid away. refunded or reduced by virtue of any provesicn of applicable
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law ar any enactment relating to bankruptoy, insolvency, fiquidation, winding up
IAdush i@ sickness, composition or arrangemant for the time baing in force or due g
aiy contiae! of for any other reason whatsoaver, the Lender shall be entitled
freresllis 1o onforce this Agreement as If no such discharge, release or setllemant
hed tecurred

1665 AMENDMENT
The Faries may amend or supplement the terms of this Agreemenm by mutual
Agresi=inl 0 wiiting

186 LIMITATION ON RIGHTS OF OTHERS
' Moty i Ihes Agreement, whether express of implied, shall be construed fo give to
any person other than the Lender any legal or equitable right, remedy or claim under
or in Fescect of this Agreement, or in the Collateral, except as expressly provided in
this Agreament, any covenants. conditions or provisions conlained herein, all of
whigh are and shall be-construed 1o be, for the sole and exclusive benefit of the
Lender

16.7 REPORTING REQUIREMENTS =
The Mecyor shall, whenever required by the Lender. give full particulars to the
l-endar of all ihe assets of the Pledgor and of the Coliateral and shall furnish and
verily 4l statements, reports. retumns, cedificates and mformation from ime 10 tims
sfd 2: mguired by the Lender and make, furnish 'and execute all necessary
dooumeanta (o give effact 1o this security.

168 LIABILITY TO LENDER FOR DEFICIENCY
The Company shall remain lable 1o the Lender for any daﬁmnw occurring, arsing
o exisling under the Loan Documents o in the event the monies received by the
Lende lereunder ang insulficient to discharge the Outstanding Amount.

17. ASSIGNMENT
The Fistgor and the Company shail not agsign or transfer all or any of its rights,
benatita or obfigations if any under this Agresment without the written approval of the
Lender and in accordance with the Loan Documents:

18. RELEASE AND TERMINATION

181 Prompily upen the occurrence of the Final Settlement Date. this Agreemant shall

terminate and the Lender shall, at the Pledgor's cost, risk and expensa, release the

LCollatara from the pladge granted hareby, and take the following steps if required:

(i promptly execute in favor of the Pledgor such formsfdeeds of transfer or release
3 may be necessary for the purpose of re-transfarring of releasing the Pledged
Shares in favor of the Pledgor:

() promiptly make an application to the Pledgor's Depository through the Lender's
Fafticipzet In the mannes required under Regulation 58 of the Depositories
Fagulations and in the form required by the Pledgor's Depository, for confirming
closure of pledge;

Ui redelver such of the Collateral as may be in the possession of the Lender and
figs not theretofore bean sold or atherwis® applied or released; and

(v] pronplly redeliver the Power(s) of Aftiorney executed in favor of the Lender
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18.
19.1

18.2

marked "cancelled”

Prowvided that the Lender shall not be liable to execite such foms leeds of iransfer
or relegse Lnless tha Pledgor has deposited with the Lender in =ivance sufficient
amounts to cover all cost and expanses relating fo such transter ar elease inciuding,
by way of example, applicable stamp duty, It any and it shall be tha (ogpo sibility of
the Pledgor lo take further steps for getting the spplicable ctere rerificates it
applicable) and scripts transfarred or released in favor of the Pledqgor

NOTICES

Any netice provided for under this Agreement shall be in writing ard shall be {1} first
transmitted by facsimile fransmission or e-mail, and then confired by postage,
prepaid registered post with acknowledgement due or by Intarmationaly racognized
coufiel service] or (i) sent by postage, prepaid registered  post  with
acknowledgement due or by intematianally recognized courier servioe

A, Pledgor
Address Regd, off- Flot WNo. CP-1, Sectort (N
Manesar, Gurgaon, Haryana - 122051
Head. off- H-65, Connaught Circus, MNew Defhi-
110001
Fax 01143682870 ™ B
| Telephone MNa. | D11-43034409 —
Email Ay iBang)
Attention r. Ashak Sarin
B Company . :
Address Regd. off- Pioi Mo, GP-1, Sector-2 (T
' Manesar, Gurgaon, Haryana - 122051
Head. off.- H-65, Connaught Circus, New Daih-
110001 = -
Fax __ | 011-43582878

' Address | Registered Office: Mounl Poonamalise 2 oad
Manapakkam, Chennai- 600 089

Another Office:- 6ih Floor DM Building

Barakhamba Road, Connaught Place, Nes

Dathi, Desthi- 110001

Fax 011-47345611

Telephone No. | 011-47345600
I'I el VRN, ..].LI E_-..'-.Illr..'.lrll.'.l: ':..'..IJ

All notices shall be deemed 1o have been validly given on (i) Ihe Susiness Day
immediately after the date of transmission with confirmed answer back i ransmitted

7
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183

164

18.5

19.6

20.2

by facsimpe or e-mail ransmission, o (i) n case (i) does not apply, the expiry of 2
[t Biudiness Dayas after posting, if sent by couriar

it Harly inay, momy time (o ime. change its address of representative for receipt
of nolices provided for in this Agreement by giving 1o all the other Partles nol less
itian & (tive) cays prior written notice

ANy elBcromc communication made between the Pledger / Company and the
Lander will Le eftective only when actually received In readable form and in the case
of any eleckomc communication made by the Pledgoer / Company o the Lender anly
(it s adidieszed in such @ manner as the Lender shall specify for this purpose

e Bonowsr and the Pladgor understand and accept that communications sent wia
facsimile machines, emall, internet, diskettes or any other method over public lines is
not encrypiec and that these fransmission methods are therefore not secure means
of tranamission of infermation. The Berrower and the Pledgor accept that such
unsecure trarsmisson methods involve risk of possible unauthorized alteration and’
or unaulborzed use of communication. Tha Borrower and the Pledgor exempl the
Lander lraim any - and all responsibiiity of any misuge of communication and shall hold
the Lenid=i indamnified for 2ll costs and losses which the Lender may incur or sustain
gl ha any elirof, delay or problem i transmission or otherwise caused by using
tacsimile machines, email, Iinternsl, diskettas or any nlher method over public lines
a5 ameans of transmissian,

Any falice glven under of In connection with this Agreement must ba in English. All

other ¢ocuineniz provided under or In connection with this Agreerment must be:

@) i Endglshn or

(b} i nal in English, and W so required by the Lender, accompanied by a ceified
English translation and, in this case, the English transiation will prevail unless
the touurmant is @ constitutional, statutary or other officlal document

JURISDICTION AND DISPUTE RESOLUTION

The Agreement and all non-contractual obligations arising from or in connection with,
s Agresment shall be governed by the laws of India. The Parties agree and
ccknowierge Ihat claims, dispules or rghts arising out of this Agreement shall be
adivdicated | arbitfalion as provided hereinafter, Lender, may initiate arbitral
procesdings against the other Pasties hereunder for any defauli or breach of the
lerms of this Agreament and the transactions contemplated hereundsr including but
riet himited to actions for recovery of Outstanding Amount owed to Lender by the
Eorrowa:

Such clalmes shall be referred for arbitration by the Lender 16 a sole arbitrator
("Arbitrator’) to be appeinted by the Lender within 15 (fifteen) days of the receipt by
the Partles haraio of the communication by the Lender invoking arbitration

Il ig sgresd cotwsen the Padies hereto that nothing contained In Seclion 17 of
Arbitraton s Conciliation Act, 1896 (“sald Act”) shall In any way. affect the right
of, o preclude Lender toffrom seekiseeking such intenm reliefls in the court of
jutisdiction including interim reliefs under Section 8 of the said Act and the Rules

For A - L el For Jublliant Software Services Put Ltd
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framed there undsr

204 The award of the Arbitrator shall be a speaking award and shall be (nal. conclusive
and binding an all the parties 1o the arbitration whether on queston o taw o of fazl

20.5  In the event of death, refusal, negligence, inability. |ncapabilly o Ihe person 50
appainted to acl as the Arbitrator. ancther arbitrator shall be shadl L appomtad by

Lendef to act as the Arbitrator

206 The venue of arbitration shall be New Delh

20,7 The Parties agree, confirm and covenant that it shall not object 1o claims arising out
of the Dutstanding Amaunt.or as a resull of any braach af the terms and conditions of
this Agreement, being adjudicated by the Asbitrator in temms af s | laise

21. SUBORDINATION OF PLEDGOR'S CLAIMS

211 SUBORDINATION

Seve as permilted or provided in the Loan Documants or as e Lender may

otherwise agree, &t all limes:

{2} The Pledgor shall not in respect of any claim that they may have anamst the
Company of any kind ss Pledgor, sharehoider or thervise (sach a
"Sharehalder Claim™):

(i} demand or receive payment, prepaymant, repaymen’ o tirfamplion of, or
any distribution in respect of {or o0 account of), any such clam o

(I} discharge any such claim by set-off or

(i} permit to subsist o receive any security Inferast or any cugrartes or othar
assurance against fimancial oss for, or in respect of 2ry such claim or

(v} accelesate any Shareholder Claim, otherwise deciar: oy Shareholdar
Claim 1o be prematurely due and payable or enforce 2 Sharshoider Claim
by execution or otherwise or _

(v} petition for, initiate or support any steps taken Wwith 2 view o any
insolvancy, reorganisation, dissolution or similar procesd s

(6) If, &t any time, the Pledgor in respect of any Shareholder Ciaim
{ly recsives a paymant or distribution in cash or In kind of ar on account af,

any such Shareholger Claim or '

(i) receives the proceeds of any enforcement of an secutlly nterest ar any
guarantee or other assurance agains! financial los: 0 respect of such
Shareholder Claim or

(i} receives any payment or distribution in cash or in kind an account of the
purchase or other acquisition of any such Sharehoider Clairr fram the
Company, or

{iv} H&n:;-res any benefits from the discharge of such Sharaholdsr Claim by
Eﬂt— i

the Pledgor shall hold the same in trust as a continuing securily 1 favour of the

Lender and any such funds shall be segregated fram the oiher funds of the

Pledgor and shall forthwith pay to the Lender an amaunt enual o e lezsar of

()  the outstanding unrecovered balance of all monies owed to the Lender
under tha Loan Documents:

=
For Anant ' For Jubiliant Scfteare Serices Pyt Lid
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smount of such payment, disiribdtion. benefits’ of the get-afl o

L E{ls

[ shall be rrevocably authonsed an benall of the Pledgor to

i, enforca and prove for Sharghoider Claims

b TRe chams, gve recespts and take all such proceedings and &g &l such

nps as the Lender may consider appfopfiate 1o recover such

shdrenaobder Clakms: and

tir veeetve all distributions n respect: of the Shargholder  Claims for
dlpheation lowards any amounts owed 1o the Finance Parties andfor the
Londer under the Laan Doguments.

ahc i il to ihe extent that the Lender is not entithed o claim, enforce; prove,

file clanrs or proofs or [ake proceedings in respect of the Shareholder Claim,

| Py Beafij .Iu.:::

shall do so promptly a8 requested by the Lendér

2 WAIVER
The Flodao hereby revocably waives any night of subrogation, contribution, or
e ks iy have against the Company increspedt of any transfer of the Pledged
Stidras Ul gy part theraof under this-Agreement as a8 result of the enforcemenl of the

sacurity uncer 1his Agreement or the Loan Documants.

SCHEDULE

UETAILS OF PLEDGOR AND PLEDGED SHARES

‘Mame of tho
Flad ar

fan: Qa,L e

o qual ]
1| Details of the
Company

 Jubilant Sofiware Services Private Limited, a company Incorporated

2| Detalls of the
Lendor

3 | Loan amoant
and rate ol
Interast

4 | Details of i
Tarm Shect
(date & ref
ao)_

§ | Details of the

F'ﬂil’.".n nnl! R ki

-'-'.d'.l

-

 Barakhamba Road, Connaught Place, New Dethi, Delhi- 110001

's::a:ed 14 January_'? )

No. of Shares heid (%)age shareholding

50,004 100% shares In Jubllani Software Services
Private Limited held by Anaml Raj Limited in
the Company.

Hr@'

urser the Companies Act, 18568/ 2013) having its registered
address at H-65 Connaught Circus, New Dalhi 110001

LAT infrastructure Finance Company Limited .a Company
incorporaled  under the Companies Act, 1958 and having its
Hegisterad Office at Mount Pounamaliee Road, Manapakkam,
Chennak 600 088 & another office st Bih Floor DCM Building,

Fs.240,00,00 000 {Rupees Two Hundred and Forly Grores)
interest rate: 14% par annurm

l'erm Sheet Dated. 21" December, 2016 vide Ref Na- sﬁmuﬂ?:—:ﬁﬁ
=
s'umendﬁttﬂy Tarm Shael dated Ei*lﬂnuaw 2017 vide Ref no

ﬁ
Al

-
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IN WITNESS WHEREOF, the Parties have affixed their sigriature herato 1 tlie
of January, 2017

SIGNED AND DELIVERED by the

Within named Pledgor Anant Raj Limited
through its Authorized Signatory Mr. Amar Sarin
authonzed pursuanl to the resoluticn passed by
ts Board of Directors on 28™ December, 2018

5
i

F oL A
.":-

-
Zf' oy
il - ik ™ Lﬂ.

."I«_- .L_"

= ¥ ,uw

SIGNED AND DELIVERED by the

Within named Company:;

Jubilant Software Services Private Limlted
through its Direstor Mr. Anil Mahendra
authonized pursuant to the resclution passed by
its Board of Directors an26™ December 2016

-

For Jubilient Sotheare Semvinp Pt Lid
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MEMORANDUM OF ENTRY

On the 24" day of January, 2017 Mr. Amar Sarin, Authorised Signatory, of Anant
Raj Limited, a company incorporated under the Companies Act, 1956 having its
registered address at Plot No. CP-1, Sector — 8, IMT Manesar, Haryana &
corporate address at H-65, Connaught Circus, New Delhi 110001 (hereinafter
referred to as “the Mortgagor”) visited the office of L&T Infrastructure Finance
Company Limited having its office at 6th Floor DCM Building, Barakhamba Road,
(hereinafter referred to as “the Lender”).

The said Mr. Amar Sarin stated that the title deeds, evidences, writings and
documents more particularly described in Schedule | hereto (hereinafter referred
to as “the title deeds”) in respect of the Mortgagor's immoveable properties more
particularly described in Schedule Il hereto (Immovable Properties) were
deposited on the 24" day of January, 2017 by the Mortgagor with Mr. Ankit
Ajmera authorized office of the Lender, in order to create security by way of
deposit, on the said Immoveable Properties as a security to secure the due
discharge and performance of all obligations of the Mortgagor & Jubilant
Software Services Private Limited (hereinafter collectively referred to as the
Borrower) in connection with the loan of Rs. 240,00,00,000/- (‘the Loan")
provided by the Lender in terms of the Loan Agreement dated 24" January 2017,
including, without limitation, the payment of Repayment Installments, interest,
damages, reimbursements or otherwise together with all interest, premia on
prepayment or on redemption, and other monies including any increase as a
result of devaluation/revaluation/fluctuation in the rates of exchange of foreign
currency involved, costs, charges, expenses, and all other monies payable by
the Borrower in respect thereof (“the Secured Obligations”).

Mr. Amar Sarin stated that the said title deeds and the additional title deeds
deposited with the Lender as aforesaid were the only documents of title relating
to the said Immoveable properties in the possession, power and control of the
Mortgagor and that the Mortgagor had a clear and marketable title to the said
Immoveable properties.

Mr. Amar Sarin stated that he was authorized to give such oral consent for
creation of mortgage by delivery of title deeds as aforesaid pursuant to the
authority granted by the Board of Directors of the Mortgagor at their meeting held

‘}"7_3911on 26"December-2046, and he furnished a certified copy of the same to Mr.
7 \——Ankit Ajmera of the Lender, and confirmed that the said authorizations were in full

“force and effect.
it |

(List of title deeds deposited on 24th January 2017)

List of title deeds relating to land admeasuring 7.145 Acres situated at Revenue

Estate of Village- Bhatti, Tehsil — HausKhas in the National Capital Territory

PON =

Registered Sale Deed being 3343, dated 04.05.1992;
Registered Sale Deed being 3344, dated 04.05.1992.
Registered Sale Deed being 3345, dated 04.05.1992.
Registered Sale Deed being 3346, dated 04.05.1992.
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5. Registered Sale Deed being 3347, dated 04.05.1992

6. Registered Deed of Sale No. 1591 dated 02.02.2005

7. Certified Copy of an order dated 29.10.2007