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SHARE PLEDGE AGREEMENT @.a.L»nLG

THIS SHARE PLEDGE AGREEMENT (this "Agreement’) is made on the 2.4 day of
January 2017 at New Delhl by and amongst:

The Person detailed in Schedule I (hereinafter referred as the “Pledgor”, which
expression shall, unless it be repugnant to the subject or context thereof, be deemed
include its successors and permitted assigns) of the FIRST PART:

AND

The Person detailed in Schedule |, (hereinafier referred as the “Company”, which
exprassion shall, unless it be repugnant to the subject or context thereof, be deemed to
include its successors and permitted assigns) of the SECOND PART:

IN FAVOUR OF

The Person set out in Schedule | in their capacity as the lender (hereinafler referred to as
the “Lender”, which expression shall, unless repugnant to the subject or context thereof, be
deemed to mean and include their respective successors, transferees, novatees and
assigns) of the THIRD PART,

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

WHEREAS:

(A)  The Pledgor & Company (hereinafter collectively referred to as the Borrower) are
engaged in the business of inter alia, construction and development of real estate
projects;

(B)  The Lender has, agreed to grant / granted to the Borrower, Loan of an amount up to
Rs. 240,00,00,000/- (Rupees Two Hundred and Forty Crores Only) on the terms and
conditions contained in the Term Sheet and the Loan Agreement executed between
the Borrower and the Lender;

(C)  One of the conditions in the Loan Agreement is that the Loan along with all interests,
commissions, costs, charges, expenses and all other monies due and payable to the
Lender, stipulated in or payable by the Borrower under the Loan Documents, shall be
secured by way of a exclusive charge pledge over the Pledged Shares representing
100% (one hundred percent) fully paid up share capital (with voting rights) of the
Company as detalled in Schedule | hereto by the Pledgor In favour of the Lender until
all obligations of the Borrower which may be or become payable under or in
connection with the Loan Documents are performed and /or paid and/or discharged
in full;

(D) Al the date of this Agreement. the Pledgor is the legal and beneficial owner of the
shares as set out in Schedule | issued by the Company constituting 100% {one
hundred chnt] of the issued and fully paid up share capital of the Company;
/

For Jubiliant Software Services Pyt Ltd
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(E) In order to secure the obligations under the terms of the Loan Documents, the
Lender has hersby called upon the Pledgor and the Company 1o execute these
presents, which the Pledgor and the Company have agreed to do in the manner
hereinafter expressed.

IT IS AGREED AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION

1.1 DEFINITIONS
Unless otherwise defined in this Agreement, capitalised terms in this Agreement
{including the Recitals) shall have the meaning given to them in the Loan
Documents.

“Agreement” shall mean this Share Pledge Agreement, which expression shall
include this agreement together with all schedules attached hereto, and shall include
any written modifications, amendments, supplements or alterations made by the
Parties subsequent hereto,

"Collateral” means, collectively:

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

(b) All or any of the Pledged Shares and the Share Certificates and the Transfer
Forms (as long as the Pledged Shares are held i physical form),

(c) Pass Book (if applicable), certified copy of the statement of accounts in
respect of the Pledged Shares Issued by the Pledgor's Participant together
with the letters, if any, confirming the holding of the Pledged Shares by the
Pledgor as the beneficial owner,

{d) the Pledgor's DP Account;

(e) all instruments, records, forms, confirmations, consents, approvals,
agreements, writings, powers of attorney, deeds and documents delivered or
required to be delivered or deemed to be delivered in connection with the
Pledgor's DP Account in respect of the Pledged Shares, at any time together
with all rights in connection therewith or accruing thereto and proceeds arising
there from time to time including (but not limited to) any distributions received
[ to be received and monles, including but net limited 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, or in exchange for any Pledged Shares;

(in) dividends and other distributions paid or payable in cash in respect of
or 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 for, any Pledged Shares;
(v)  proceeds of any indemnity, warranty or guarantee, payable by reason
of loss to or otherwise with respect to any of the Pledged Shares, and
(v) proceeds of sale / transfer/ disposal in any manner whatsoever of the
Pledged Shares and/ or the Cujtaieral;

“Company's Depository” shall mean either the Central Depository Services Limited
For Anan Li For Jubiliant Software Services Pvt Lid
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(“CDSL") or Natwnal Securities Depository Limited (“NSDL") and shall have the
meaning given to it under Section 2(e) of the Depositaries Act, 1896, as amended
from time to time;

‘Depositories Regulations" means SEQI (Deposilories  and Participants)
Regulations, 1996, as may be amended or reenacted or replaced fram time to time:

'Effective Date" shall mean the date of this Agreement,

‘Event of Default”" shall have the meaning ascribed o the term under the Loan
Agreement andfor Loan Documents.

“Final Settlement Date" shall mean the date on which all the liabilities and
abligations of the Borrower in relation to the Loan have been unconditionally and fully
paid/ discharged by the Borrower in accordance with the Loan Documents o the
satisfaction of the Lender;

“Loan" shall have the meaning as ascribed to the term under the Loan Agreement:

“Loan Agreement” means the agreement dated January 2017 executed
between the Borrower and the Lender and includes the recitals, schedules and
annexures therein, and any amendment or supplement made thereto:

8
“Loan Documents” shall have the meaning as ascribed to the term Transaclion
Documents" under the Loan Agreement;

“Initial Pledged Shares" shall mean, collectively, the Shares of the Borrower held
by the Pledgor as on the date of this Agreement and pledged by the Pledgor
constituting 100% (one hundred per cent) of the issued, subscribed and paid up
capital of the Borrower:

“Lender's Participant”" shall mean such recognised depository participant with
whom the Lender may maintain it's demal account upen demateralisation of the
Pledged Shares;

‘Material Adverse Effect” shall have the meaning as ascribed to the term under the
Loan Agreement and/or the Transaction Documents:;

“Outstanding Amount” shall mean the Loan (together with all interest, default
interest, commission, fees andfar remuneration payable to the Lender), costs,
charges, expenses, fees and all other amounts whatsoever which is or may be
payable by the Borrower under the Loan Agreement and/or the Transaction
Documents;

"Pledgor's Depository” shall mean either the CDSL or the NSDL:

"Pledgor's DP Account' shall mean the accounts as may be established and
maintained by the Pledgor with the Pledgor's Participant,

For Jubiliant Software Services Pyt Ltd

i

Page 3of 31





1.2

Pledgor's Farticipant” shall mean such racoagmzed deposttory participant with
whaom the Pledgor maintains the Pledgor's DP Accoun! upon dematerialization of the
Pledged Shares,

"Pledged Shares" shall mean, collectively: {i) the Initial Pledged Shares and all the
documents representing such Initial Pledged Shares (having veting rights) details of
which are set forth in Schedule | hereto (i) such of the Subsequently Acquired
Shares and all documents representing such Subsequently Acquired Shares,
whether by way of bonus or nghts issue or otherwise and (i) any letter of allotment
or other instruments in refation thereto and instruments or other property from time to
lime received, receivable or distributed in respect of or In exchange for all or any of
the Pledged Shares from time to lime acquired by the Pledgor,

"Power(s) of Attorney” shall mean the power(s) of attorney to be (ssued by the
Pledgar, in favour of the Lender for the exercise of the powers in accordance with the
terms therein and on the terms of this Agreement.

"Pledge Request Form" shaill mean the forms and/or annexures prescribed /
required to be flled with the concemed depository for the creation / recording the
creation of the pledge over the dematerialized shares as per the Depositories Act,
1886 and the regulations and bye laws issued there under,

“Security’ means the security created by way of pledge over the Pledged Shares
created by this Agreement,

“Share Certificates” shall mean the share certificates, i# any, representing the
Piedged Shares and the letters of allotment, if any, in relation to, and instruments
from time to time received, receivable or distributed in respect of, or in exchange for,
any of the Pledged Sharas;

“Share Capital" shall mean the total paid up equity share capital of the Company
determined on a fully diluted basis taking into consideration all Instruments
convertible into equity shares or any other securities with voting rights, options
(including employee stock options) issued by the Company,

“Subsequently Acquired Shares” has the meaning ascribed to the term under
Clause 2.2 hereto;

“Term Sheet" shall mean the Sanction Letter / Term Sheet dated 21* December
2016 and Amendatory Sanction Letter / Term Sheet dated January 2017 issued
by the Lender in favour of the Borrower;

“Transfer Forms” means the blank share transfer forms or other decuments for the
transfer of the Pledged Shares duly executed by the Pledgor or the Lender as the
duly constituted attorney of the Pledgor under the Power(s) of Attorney.

Interpretation
In this Agreement:
(a) reference to an “amendment” includes a supplement, revision, modification,

For Jubiliant Software Services Pt Lid
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(b)

{c)
{d)

(e)
(f)
(@)

(h)
(i

0
(k)

M

(m)

(n)

(0)
(p)

(q)

novation, replaceément, addition, insertion or re-enactment and "amended” is
to be construed accordingly;

a reference lo “security/assets” includes all properties whatsoever both
present and fulure, (whether tangible, intangible or otherwise) (including
intellectual property rights), Investments, cash-flows, revenues. rights,
benefits, interests and title of every description;

a reference to “authorization” includes an authorization, consent, clearance,
approval, permission, resolution, license, exemption, filing and registration:

a reference to “control” includes the power to direct the management and
policies of an entity, whether through the ownership of voting capital, by
contract or otherwise;

a reference to “encumbrance” includes a morigage, charge, lien, pledge,
hypothecation, security interest or any lien of any description whatsoever:
unless the context otherwise requires, the singular includes the plural and
vice versa;

the words “hereof”, “herein”, and “hereto” and words of similar import
when used with reference to a specific Section in, or Schedule to, this
Agreement shall refer to such Section in, or Schedule to, this Agreement, and
when used otherwise than in connection with specific Sections or Schedules,
shall refer to the Agreement as a whale;

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

a reference to a Section or Schedule is, unless indicated to the contrary, a
reference to a Section or Schedule to this ﬁgmﬁn\ent;

references to this Agreement shall be construed as references also to any
separate or independent stipulation or agreement contained in it

the words “other", “or otherwise" and “whatsoever” are to be construed
without limitation and shall not be construed ejusdem generis or be construed
as any limitation upon the generality of any preceding words or matiers
specifically referred to;

references to the word “includes” or “including” are to be construed
without limitation and shall not be construed ejusdem generis or be construed
as any limitation upon the generality of any preceding words or matters
specifically referred to;

references to a person shall include such person's heirs, executors,
administrators, successors and permitted assignees or fransferees:

all references to agreements, documents or other instruments include
(subject to all relevant approvals) a reference to that agreement, document or
instrument as amended, revised, supplemented, substituted, novated or
assigned from time to time;

words importing a particular gender includes all genders;

any reference to a public organization shall be deemed to include & reference
to any successor to such public organization or any organization or entity
which has taken over the functions or responsibilities of such public
organization whether by reason of a statute or under law or contract or
otherwise;

references to any law shall include references to such law as it may, after the
date of this Agreement, from time to time be amended, supplemented,
substituted or re-enacted; )

words and abbreviations, which have, well known technical or

P
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2.1.3

For Anant

trade/commercial meanings are used in the Agreement in accordance with
such meanings;

(s) any consent, approval, determination, waiver or finding to be given or made
by the Parties shall be made or given by the Parties at their sole discretion
except as specifically provided for in this Agreement and

(1) in the event of any disagreement between Parties regarding the occurrence,
datermination andlor materiality of any event, matter, circumstance. fact,
information, act, omission, claim, breach, proceeding, default or otherwise,
the Lender shall be entitled at its sole discretion, to determine the occurrence,
determination andf/or materiality of such event, matter, circumstance, fact,
infarmation, act, omission, claim, breach, proceeding, default or atherwise

PLEDGE OF SHARES

PLEDGE

This Agreement is for the benefit of the Lender and its assigns, and in order 1o
secure the Loan along with all interests, costs, commission, charges, fees and
expenses due and payable to the Lender under the terms of the Loan Agreement,
the Pledgor hereby deposits and pledges the Initial Pledged Shares along with the
Collateral, the Power(s) of Attomey, the Transfer Forms and other relevant
instrumants or documents required by the Lender to create and perfect a first ranking
continuing charge by way of pledge over the Initial Pledged Shares, on all of the
Pledgor's share, right, title, interests, benefits, claims and demands whatsocever in,
to. under. or in respect of the Collateral existing how or hereinafter and any
indemnity, warranty or guarantee, payable to the Pledgor by reason of loss to or
otherwise with respect to the Collateral, to the Lender, in accordance with the terms
and conditions set forth in this Agreement. ’

The entire proceeds of the sale, transfer 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
connection with the Loan Documents. It is clarified that no sale, transfer or disposal
of the Pledged Shares and/or Collateral shall be undertaken without the prier written
consent of the Lender in respect thereof.

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

The Pledgor agrees that upon dematerialization of the Pledged Shares, if such
dematerialization is done, the Pledgor and the Borrower shall take all steps and
actions to perfect the security interest created hereunder in the Pledged Shares,
including all actions required for: (a) compliance with the provisions of the
Depositories Act, 1896 and make applications to the Company's Depository through
the Pledgor’s Participant in respect of the Pledged Shares under Regulation 58 of the
Depositories Regulations and for noting of the pledge on the Pledged Shares in the
recards of the Pledgor's Participant, the Lenders’ Participant and the Company's
Depository; (b) crediting the same as pledged balances of the Pledgor,
communicating the detalls of the pledge to the Lender's Participant for confirmation
by the Lender of the creation of pledge on the Pledged Shares; and (c) procuring and

For Jubiliant Software Services Pyt Lid
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2.1.7

218

22

furnishing written evidence that the Company's Depository has approved the creation
of the pledge on the Pledged Shares, has also noted the same in its records in
accordance with the provisions of the Deposilories Act and the rules made there
under and/or with applicable Law.

Within 15 (fifteen) Business Days of such dematerialization of the Pledged Shares,
the Pledgor shall deliver to the Lender a copy of the statement of accounts issued by
the Pledgor's Participant, indicating the entry for the pledge in respect of the Pledged
Shares.

The Pledgor shall within 30 (thirty) days from the date of execution of this Agreement,
register the charge created over the Pledged Shares, under the terms of this
Agreement, with the Registrar of Companies by fiing Form No. CHG -1 or Form No.
CHG-9 as applicable and fite andfor execute such other documents as may be
required under the applicable law.

In the event of fallure of the Pledgor to take all such actions and steps to perfect the
security interest created hereunder, the Lender may, in accordance with the powers
granted to the Lender under the Powet(s) of Attorney, take all such steps and actions
to perfect the security interest created hereunder.

Witheut prejudice to the generality of the foregoing provisions, the Pledgor shall
forthwith upon the execution of this Agreement, deliver to>Lender all documents that
may be required for creation and perfection of the security interest created hereunder
over the Pledged 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 satisfaction of the Lender:

(a) a certified copy of all its constitutional decuments and any other relevant
documents applicable to the Borrower's incorporation and continued
existence:

(b) a certified copy of the resolution passed by the Borrower's board of directors
authorizing a named person or petsons to countersign this Agreement,
approving the acceptance of this Agreement and the performance of and
compliance with the terms and conditions of this Agreement

(c) a certified copy of shareholding pattern of the Borrower providing therein the
Pledged Shares and all relevant details related thereto: and

(d) evidence that all governmental, corporate and/or other approvals requisite for
execution, delivery and performance by the Borrower of this Agreemeni are in
full force and effect.

SUBSEQUENTLY ACQUIRED SHARES

If the Pledgor acquires (by subscription, purchase, conversion, redemption,

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

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

Shares”), the Pledgor shall within a period of 7(seven) business days from the date

of such acquisition

i) pledge 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% (one hundred percent) of the equity capital of the Borrower, free

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

(ify deliver to and deposit with the Lender, Power(s) of Attorney or other relevant
decuments, which in the opinion of the Lender is necessary to create or
perfect the pledge expressed to be created under this Agreement including
filing of forms if required by the Lender;

(i)  deliver a letter to the Lender duly executed by the Pledgor or its lawfully
constituted attorney agreeing to and confirming the pledge of such
Subsequently Acquired Shares to the Lender and thereafter, such
Subsequently Acquired Shares, together with the Initial Pledged Shares shall
comprise the Pledged Shares. All Subsequently Acquired Shares acquired by
the Pledgor after the date of this Agreement shall be held by the Pledgor in a
dematerialized form, and

{iv) take all steps and actions to perfect the security Interest created hereunder,
including undertaking the actions sel oul in Clause 2.1 of this Agreement,

VOTING RIGHTS

Subject to Section 2.3.2 below, on and after the Effective Date but until the
occurrence of an Event of Default, the Pledgor shall be entitled to exercise any and
all voting and other consequential rights pertaining to the Pledged Shares. The
Pledgor hereby agrees that (i) it shall not have the right to sell, transfer, assign,
charge, pledge or otherwise encumber the Pledged Shares, (ii) 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 Evant of Default and (i) it shall
not vote in favor of any resolution which would have the effect of altering the rights of
the Lender under this Agreement or under the Loan Documents or any rights
attaching to the Pledged Shares in any way. All such rights of the Pledgor to vote
shall cease forthwith upon the occurrence of an Event of Default and the provisions
of Section 2.5 shall apply.

After the occurrence of an Event of Default, the Pledgor hereby irrevocably
authorizes the Lender to attend any general meeting of members or meeting of any
class of members or meeting of creditors of the Company, exercise the voting rights
in respect of the Pledged Shares In any manner as the Lender may deem fit, or take
any other action in terms of the applicable law at any time as the lawfully constituted
attorney of the Pledgor.

To enable the Lender to exercise voting rights as aforesaid, the Pledgor shall register
this Agreement and the Power(s) of Attorney with the Company with clear and
irrevocable Instructions that as and when any written intimation is received by the
Company from the Lender In this behalf, the Lender should be permitted to attend
and exercise the voling rights in respect of the Pledged Shares on any matter at any
meeting of the members of the Company. The Pledgor shall cause the Company lo
forward copies of the notices of the meeting to the Lender as and when such notices
are issued lo the shareholders of the Company. Irrespective of whether or not the
Company complies with the aforesaid term, the Pledgor shall ensure thal copies of
such notices are delivered to the Lender as and when such notices are issued. The
Pledgor shall execute and deliver to the Lender all proxies and such other
instruments as the Lender may require to exercise such voting and other rights.

For Jublliant Software Services Pyt Ltd
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DIVIDENDS AND OTHER DISTRIBUTIONS

Until the cccurrence of an Event of Default, the Pledgor shall be entitied to receive

and retain any and all dividends, Interest and other distributions paid in respect of the

Pledged Shares provided, however, that on and after the Effective Date, any and all:

(a) dividends paid or payable other than in cash In respect of, and Instrumens and
other property received, receivable or otherwise distributed in respect of or in
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;

(c) cash paid, payable or otherwise disiributed in respect of principal of, or in buy-
back of, or in exchange for, any Pledged Shares,

shall (whether or not an Event of Default shall have occurred) be forthwith delivered

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 other
property or funds of the Pledgor, and be forthwith delivered to the Lender as

Collateral in the same form as so received (with any necessary endorsement) to be

held or disbursed subject to the terms of this Agreement.

Upon notice from the Lender that an Event of Default has occurred, all distributions
on the Pledged Shares and any and all property, return of capital, coupon, capital
surplus or paid-in surplus, whether paid or payable in rfah or otherwise, whether
resulling from a sub-division, or received In exchange for any Pledged Shares or any
part thereof, or all other additional shares or securities or other property paid or
distributed in respect of the Pledged Shares by way of stock-split, spin-off, split-up,
reclassification, combination of shares or similar arrangements *or as a resull of any
merger, consolidation, acquisition or other exchange or assets, liguidation or similar
corporate reorganization of the Company, shall be and bacome part of the Collateral,
and if received by the Pledgor, shall be segregated from the other property or funds
of the Pledgor and shall if received be held in trust for the benefit of the Lender and
shall forthwith be delivered ta the Lender in the same form as so received (with any
necessary endorsements) to be held or disbursed subject to the terms of this
Agreement,

REMEDIES ON AN EVENT OF DEFAULT
The Pledgor and the Company irevocably agree that at any time after an Event of
Default occurs, the Lender shall have the right, in its sole discretion, with or without
intervention of any Governmental Agency and at the risk and expense of the Pledgor
and if necessary, as the constituted attorney for and in the name of the Pledgor,
without further authority and without prejudice to its other rights under the applicable
law and under or pursuant to this Agreement and the othar Loan Documents, to
exercise all the rights, powers and remedies vested in it (whether vested in it by this
Agreement or 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 following rights, as often as it deems fit:
(a) to receive all amounts payable in respect of the Collateral or otherwise payable
under Section 2.4 above to the Pledgor;
(b) to transfer or register in the name of the L&nder or any of their nominees as the
Lender shall direct, the Pledged Shares, at the cost of the Pledgor;

'_.,-'
,f;'//
i
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2.7

2.8

For Anant

(e) upon occurrence of an Event of Default, to Invoke the Pledged Shares and fo
transfer the same to the account held by the Lender's Participant and/or Lo the
accounl of a nominee of the Lender's Participant for statutory reasons or
otherwise, at the cost of the Pledgor in the manner provided herein and upon
being instructed by the Lender,

(d) lo vote in respect of all or any parl of the Pledged Shares (whether or not
transferred into the name of the Lender) and otherwise act with respect thereto
as though it were the owner thereof. The Pledgor shall execute and deliver to
the Lender all such proxies and other instruments as the Lender may request
for the purpose of enabling the Lender to exercise such veting and other nights
in the shareholdings meetings of the Company in accordance with the
instructions of the Lender;

(e) to sell the Collateral (or any part thereof) in exercise of the power conferred
under Section & hereof, al public or private sale or at any broker's board or on
any securities exchange for cash, upon credit or for future delivery or transfer or
procure registration in the name of the Lender or any of their nominees at the
cost of the Pledgor, as the Lender may deem commercially reascnable and
apply the proceeds thereaof towards payment of the Outstanding Amount under
the terms of the Loan Documents, provided that the Lender shall not be obliged
to make any sale of any Collateral if they determine nol to do so, regardiess of
the fact that notice of sale may have been given and

()  to exercise such other rights, powers and remedies as the Lander may deem fit

M

NO LIABILITY OF CALLS

Nothing in this Agreement shall be construed as placing on the Lender any liability

whatscever In respecl of any calls, contributions, Instalmepts or other payments

relating to any of the Pledged Shares or fo any rights shares or other securities
aceruing, offered, distributed, paid or arising as aforesaid, and the Pledgor shall
indemnify the Lender in respect of all cails, contributions, instalments or other
payments along with interest thereon relating to any of the Pledged Shares now or
hereafier existing and to any rights shares and other securities accruing, offered,
distributed, paid or arising as aforesaid in respect thereof which may have been
made by the Lender on behalf of the Pledgor in fulfilment of the Pledgor's obligations
to the Company at any time when the Pledgor is the beneficial owner of the Pledged

Shares. Provided that the amount of any calls, contributions, instalments or cther

payments along with the Interest accrued on any of the Pledged Shares or on any

other securities accruing, offered, distributed, paid or arising as aforesaid in respect

therecf which have been made on behalf of the Pledgor pursuant to this Section 2.6

shall be repayable by the Pledgor to Lender on demand together with the additional

Interest payable until the date of reimbursement. Any such amounts paid by the

Lender as aforesaid along with interest accrued thereon shall be a charge on the

Pledged Shares.

WAIVERS AND ACKNOWLEDGEMENTS

The Pledgor hereby irrevacably waives its right to to terminate or revoke this
Agreement and obtain redelivery or release of the Pledged Shares or any part or all
of the Collateral until the Final Settlement Date

RECORD OWNERSHIP OF PLEDGED SHARES

A
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3.13.

Unless the Lender exercises any of its remedies on default pursuant to Section 2.5 of
this Agreement, the Pledgor shall remain the owner of the Pledged Shares on the
records of the Company, and the Pledgor will give the Lender copies of any notices
ofr other communications received by the Pledgor with respect o the Pledged Shares
and which have a bearing on the rights of the Lender. It is however clarified that the
Lender electing to postpone exercising its remedies under Section 2.5 above shall
not be deemed or constructed to be a waiver an the part of the Lender

PRESERVATION AND DISCHARGE OF THE PLEDGED SHARES

If applicable, the Pledgor shall periodically re-execute the Transfer Forms priar to the
date on which its validity expires and shall pramptly deliver the same to the Lender at
least 30 (thirty) days before the expiry of the earlier Transfer Forms. Without
prejudice to the rights of the Lender that may accrue due to non-recelpt of such
Transfer Forms in accordance with the foregoing, If the Transfer Forms are not
received by the Lender in accordance with the provisions of this Section 2.9.1, then
the Lender shall have the right to execute the Transfer Forms relating to the Pledged
Shares, for and on behalf of the Pledgor, as the Pledgor's constituted attorney.
Neither the Pledgor nor any other persan shall be entitled to claim delivery of any of
the Pledged Shares nor shall any other person claim any right or interest therein until
the Lender certifies that i 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 interest created hereunder (by way of pledge) is
and shall be a continuing security and shall remain in full forpe and effect until the
repayment in full by the Borrower of all the Outstanding Amount under the terms of
the Loan Documents to the satisfaction of the Lender.

. The security Interest created hereunder (by way of pledge) is in addition to and

independent of and shall not in any way be merged in, exclude, prejudice or affect
any other security interest, right of recourse or other right whatsoever which the
which the Lender may now or at any time”hereafter hold or have as regards the
Pledgor or any other person in respect of the obligations enumerated in the Loan
Documents.

The powers which this Agreement confers on the Lender are cumulative, without
prejudice to its powers under applicable law and any of the Loan Documents, and
may be exercised as often as the Lender thinks appropriate in accordance with these
presents. The Lender may, in connection with the exercise of its powers. join or
concur with any person In any transaction, scheme or arrangement whatsosver and
the Pledgor acknowledges that the powars of the Lender shall in no circumstances
whatsoever be suspended, waived or otherwise prejudiced by anything other than an
express waiver or variation in writing by the Lender as relevant.

If any amount paid by the Pledgor in respect of the security interest created
hereunder (by way of pledge) is held to be void or set aside or nat deemed to be paid
for any reason whatsoever including due to any contract, bankruptoy of the Pledgor
or otherwise, then for the purposes of this Agreement, such amount shall be returned

—_ P
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and not be considered to have been paid in terms of the Loan Documents.

EFFECT OF IRREGULARITY

Motwithistanding any irregularity, invalidity, frustration or other unenforceability of any
obligations or liabilities of the Pledgor under the Loan Documents or any other
document or security or any applicable law reduging or affecting any obligations, in
gach case, the Piedgor's obligation under this Agreement shall remain in full force
and this Agreement shall be construed accordingly as if there were no such
irregularity, unenforceability, frustration or invalidity or reduction in the obligation of
the Pledgor No failure to make, obtain or maintain in full force and effect any
required or necessary authorization shall release the Pledgor or constitute a defence
to the performance by the Pledgor of their obligations under or pursuant to this
Agresment

REPRESENTATIONS AND WARRANTIES

REPRESENTATIONS AND WARRANTIES OF THE PLEDGOR

The Pledgor hereby represents, warrants and confirms to the Lender, that all the

representations and warranties made hereunder are true, correct, valid and

subsisting in every respect as on the Effective Date (and after giving effect to the
creation of pledge hereunder, occurring on such date) which representations and
warranties shall survive until the payment and discharge by the Borrower of all its
pbligations which may be or become payable under or in connection with the Loan

Documents, as follows: %

{a) Pledgor is the legal, beneficial and absolute owner of the Pledged Shares as
enumerated in Schedule | hereto and the Collateral and has a good and
marketable fitle te the Pledged Shares and the Collateral free from any
encumbrance.

(b) Pledgor is a citizen and resident of India and has the full power and authority
to own properties and assets in India,

{e) Pledgor has full power, authority and legal right to enter into and engage in
the transaction contemplated by this Agreement and the Power(s) of Attormney
and has obtained all necessary authorizations (corporate or otherwise) to
authorize the due execution, delivery and performance of this Agreement and
the Power(s) of Attorney and has duly executed and delivered this Agreement
and the Power(s) of Attorney,

(d) neither the execution of this Agreement nor the performance by the Pledgor
of any of its obligations hereunder 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 shareholders agreement, if any), or cause any limitation placed
on any of them or result in the creation of or oblige the Pledgor to create any
security or lien in respect of the Pledged Shares (except as otherwise
provided under the Loan Documents);

(&) all censents, approvals, clearances, permissions, authorizations or
requirements required from any governmental authority or from any
shareholders or creditors of the Pledgor or any other persons for or in
connection with the execution, validity and performance of this Agreement,
including for pledge of shares have béen obtained and are in full force and
effect;

-
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(f)

(@)

(h)

(i)
0

(k)

()

(m)

(n)

all Pledged Shares owned. or hereinafter to be owned, by the Pledgor have
been, or shall, from the time of their issuance to the Pledgor, be duly
authorized, duly stamped and validly issued, and are or shall, from the time of
their issuance to the Pledgor, be fully paid up and are not subject to, and shall
not hereafter bacome subject to, any oplions to purchase, voling trusts. share
restriction agreements, or similar rights of the Company or any other person;
Pledgor is not and will not become a party to or otherwise be bound by any
agreement or arrangement which restricts in any manner the transfer of the
Pledged Shares or the righis 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 Pledgor in favor
of the Lender is the legal, valid and binding obligation of the Pledgor
enforceable against the Pledgor in accordance with its terms,;

the particulars of the Pledged Shares, as described In Schedule | hereto, are
true, complete and accurate:

security interest granted to the Lender or provided for hereunder constitutes a
valid lien upon the security interest (and shall contintie to remain) in and to all
the Collateral, having the priority set out herein. Upon the delivery of the
Pledged Shares to the Lender, the Lender shall have a perfected, first-priority
security interest In all the Collateral, subject to no other llens, security
interests, or restrictions;

other than as provided herein, no contractual obligation of the Pledgor at
present adversely affects, or, insofar as the Pladgor may foresee, may so
affect, the abllity of the Pledgor to perform its obligations under this
Agreement. The Pledgor is not In default under or with respect to any
contractual obligation which could be materially adverse to the assets or
financial condition of the Pledgor, or which could materially and adversely
affect the ability of the Pledgor to perform its obligations under this
Agreement;

the obligations of the Pledgor under this Agreement and (subject to all
necessary registrations thereof being made) the pledge of the Pledged
Shares is and will be until fully discharged, valid, binding and enforceable in
accordance with their terms: =

no actions, suits, proceedings, Investigations, litigation, arbitration or
administrative proceedings of any kind in any courl or before any arbitrator or
any other governmental authority are at present current or pending against
the Pledgor or to the best of its knowledge, threatened, which has or could
have a Material Adverse Effect;

this Agreement has been duly stamped in accordance with, the relevant
stamp law, and all duties or other similar taxes in connection therewith have
been paid in full, If any penalty or legal costs or any other charges are paid for
the stamping and/or registration of this Agreement or any supplement or
addition thereto or any other additional security documents by the Lender, the
Pledgor will pay to the Lender the amount thereof on the due date specified in
the notice of demand raised by the Lender and if the Pledgor fails to do 80,
the Pledgor shall pay interest at the rate of 24% (twenty four percent) per
annum compounded quarterly, from the due date for payment of such monjes
until the date of repayment by the Pledgor and such amounts (if unpaid) are
secured by this Agreement:

For Jubiliant Software Services Pvi Ltd
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(o)

(p)

no Event of Default has occurred, or will occur as a result of the entry into of
this Agreement andfor the creation of the pledge on the Pledged Shares
hereunder and

all information which has been made available to the Lender by the Company
and/or the Pledgor or any of their representatives in connection with the
transaction contemplated hereunder is complete and correct in all respects
and does not contain any untrue statement or omit lo state a necessary fact

REPRESENTATIONS AND WARRANTIES OF THE COMPANY:

The Company represents and warrante to the Lender, and confirms that such
representations and warranties are true, correct, valid and subsisting in every respect
as on \he Effective Date (and after giving effect to the creation of pledge hereunder,
occurning on such date) as follows which representations and warranties shall survive
the execution and delivery of this Agreement and repaymentpayment in
full/discharge 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
foliows

(a)

(b)
(¢

(d)

(e}

(M

For Anant |

.

the Company Is duly constituted under the laws of the Republic of India and
has full power, authority and.legal rights to own its properties and assets, to
carry on the business il now conducts and proposes to conduct and is in good
standing under the applicable law,

the Pledged Shares have been duly authorized and validly issued and are
fully paid Shares of the Company; b

the Borrower has full power. authority and legal right to enter Into and engage
in the transactions contemplated by this Agreement and all necessary
authorizations for the due execution, delivery and. performance of this
Agreement have been obtained and are in full force and effect and there is no
breach of any applicable law or any authorisation and the Company has not
received any notice or summons of dispute, litigation or arbitration in respect
of the Pledged Shares and/or the Collateral;

neither the execution of this Agreement nor the performance by it of any of its
obligations hereunder will conflict with or result in a breach of any provisions
of their respective Memorandum and Articles of Association or other similar
constituent documents or law, regulation, judgment, order, authorization,
agreement or obligation or document binding on or applicable to it (including,
without limitation, any shareholders agreement, If any and/or the
Memorandum and Articles of Association), or cause any limitation placed on
any of them;

all consents, approvals, permissions, authorizations or requirements required
from any governmental authority or from any shareholders or creditors or any
other persons for or in connection with the execution, validity and
performance of this Agreement has been obtained and shall be maintained
thereafter;

other than as provided herein, no contractual obligation at present adversely
affects, or, insofar as it may reasonably foresee, may so affect, its ability to
perform its obligations under this Agreement. It is not in default under or with
respect to any contractual obligation which could be materially adverse to its
assets (taken in the aggregate) or financial condition or which could materially
and adversely affect its ability to perform its abligations under this Agreement

R4 LT‘@!‘:/ For Jubiliant Software Services Pvt Ltd
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4.2

4.3

4.4

4.5
451

452

453

and

(g) the Company is not a party to any agreement which is inconsistent with the
provisions of this Agreement and other Loan Documents;

(h) no steps have been taken or threatened for the Borrowers liguidation,
winding up, dissolution, insolvency, suspension of payments. administration,
re-organisation or for the appointment of a receiver, trustee or similar officer
in respect of its assets; and

(i) all information which has been made available to the Lender by the Borrower
and/or the Pledgor or any of their representatives in connection with the
transaction contemplated hereunder |s complete and correct in all respects
and does not contain any untrue statement or omit to state a necessary fact

CONFIRMATION BY THE PLEDGOR AND THE COMPANY
The Pledgor and the Company hereby confirm that the Lender are authorized to give
a discharge for any moneys received by it pursuant to the exercise of its powers of
sale hereunder. A purchaser or any other third party dealing with the Lender in
pursuance of the exercise of the powers of sale of the Lender shall ncl be bound to
enquire whether the power of sale has arisen as herein provided nor be concermed
with the manner of the application of the proceeds or whether any of the obligations
under the Loan Documents remain due to the Lender or otherwise as to the propriety
or regularity of the exercise of the rights of the Lender and/or its duly authorized
representatives. )

Ny
CONTINUING REPRESENTATIONS
The Pledgor and the Company hereby also represent, warrant and undertake to the
Lender that the foregoing representations and warranties are- and will be true and
accurate throughout the continuance of this Agreement (including upon the Effective
Date).

ACKNOWLEDGEMENT OF RELIANCE

The Pledgor acknowledges that the Lender has agreed to extend the Loan in reliance
upon the representations and warranties contained herein and in the Loan
Documents.

CERTAIN COVENANTS

The Pledgor hereby irrevocably directs, instructs and authorizes the Company not to
register any transfer of the Pledged Shares except In accordance with the provisions
hereof, and the Company agrees and confirms that it shall not register any transfer of
the Pledged Shares except In accordance with the provisions herecf. Further, the
Pledgor shall, If required, cause the Company to amend its Articles of Association to
perfect and acknowledge rights of the Lender under this Agreement, to the
satisfaction of the Lender.

The Pledgor irrevocably waives any defenses or rights 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 Company undertake thaf the Lender shall be afforded access to

the Company's books at all times and the Lender shall keep confidential all the
o
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information and matters so accessed by it. However, the Lender shall have the right
to disclose all such infarmation If so required under the applicable law or in exercising
its rights or performing its obligations under the Loan Documents.

454 The Company and the Pledgor shall each in a timely manner undertake all such
filings and registrations as may be necessary or appropriate In connection with the
creatien, perfection, protection or enforcement of the pledge under or pursuant to this

Agreement
5, UNDERTAKINGS
51 PLEDGOR'S UNDERTAKING
5.1.1. The Pledgor undertakes and agrees with the Lender that throughout the continuance

of this Agreement and till the Final Settiement Date, the Pledgor shall except as

expressly otherwise provided in the boan Documents or unless the Lender otherwise

agrees 0 writing:

(a) pay all taxes imposed, when due;

{b) duly observe and perform all the obligations under the Loan Documents;

(c) not create or attempt or agree to create or permit to arise or exist or have
outstanding any lien or charge of any kind whatsoever over all or any par of
the Pledged Shares and for-Collateral andfor any security Interest therein or
otherwise assign, transfer, deal with or dispose of all or any pan of the
Pledged Shares and/or Collateral andlor any security interest therein or
otherwise;

(d) not exercise its votes as shareholder in @ mannar which results or may result
in 8 breach of any of the Pledgor's obligations under or pursuant to this
Agreement and/or the other Loan Documents;

(&) not grant In favour of any other person any interest in or any option or other
rights In respect of any of the Pledged Shares;

(f remain the legal and beneficial owner at all times of the Pledged Shares
except on exercise of its rights by the Loan Documents under this Agreement;

(g} remain the legal and beneficial owner at all times of 100% of the fully paid up
share capital (with voting rights) of the Company uniess and until the
Lender(s) exercises its right to enforce the pledge created hereunder;

(h) 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,
documents, instruments, transfer deeds and to take all such other steps, as
may be necessary in connection with the creation, perfection or protection of
the 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
hereby created, excepl as expressly otherwise permitted by the Loan
Documents, duly and punctually pay any imposts, duties, taxes, premia and
outgoings which become payable by the Pledgor (unless the liability to pay
any such imposts, duties or taxes is contested in good faith by the Pledgor
without prejudicing the rights of the Lender, in respect of the Collateral or any
part thereof or the carrying oul by the Pledgor or maintenance of any
business or operations thereon and shall prevent any part of such Collateral
from becoming charged with the payment of any imposts, duties and taxes
lawfully payable by the Pledgor. If the Pledgor fails to do so, the Lender may,
without being obliged to do so, pay or discharge such liability and the

" —
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@

(k)

(1
(m)
(n)

(o)

(p)

(q)

(r)

amounts incurred by the Lender shall be reimbursed by the Pledgor together
with the additional interest payable thereon at such rate as delermined by the
Lender and the said amounts (if unpaid) are secured by this Agreement:

do ar permit to be done every act or thing which the Lender may from time to
time require for the purpose of enfarcing the rights of the Lerder hereunder
including, without limitation, procuring the registration of the Fledged Shares
in the manner as may be necessary pursuant to this Agreement:

not to do, cause or permit to be done anything which may in any way dilute,
diminish, jeopardize or otherwise prejudice or affect the Lender's security or
rights created hereunder:

take all steps to protact the rights of the Lender in the Collateral and asserl
the Lender's interest to all relevan! third parties,

furnish to the Lender at the Pledgor's own expense such information and
reports regarding the Pledged Shares as the Lender may reasonably request;

not sell, discount, transfer, assign, lend or otherwise dispose of any of the
Pledged Shares nor agree to do any of the foregoing other than create the
security interest pursuant to this Agreement;

shall not vote in favour of or permit or cause any sub-division, exchange, or
issue of any additional shares or securities or other properdy paid or
distributed in respect of the Pledged Shares by way of stock-split, spin-off,
split-up, reclassification, combination of shares or similar arrangements or
permit any dividends to be paid other than in cash, except with the written
consent of the Lender, )

shall not vote in favour of or permit or cause a merger, consolidation,
acquisition or other exchange of assets, liquidation or similar corporate
reorganization of the Company except with the written‘consent of tha Lender;

shall inform the Lender of the occurrence or likely occurrence of any Event of
Default or any other event or circumstance which is likely to affect the
capacity of the Company to pay, repay, fulfill or discharge the Outstanding
Amount,

shall execute the Power of Attorney inter alia for authorising the Lender to
register the charge created over the Pledged Shares under this Agreement
with the Registrar of Companies by executing such documents and fling such
forms as required under the Applicable Law.

§51.2. Without prejudice to the generality of the provisions contained in Section 5.1, the
Pledgor hereby agrees with and undertakes to the Lender that the Pledgor shall
inform the Lender of the occurrence or to the best of their knowledge the likely
occurrence of any of the following events, namely:

(a)

(b)
(c)

(d)

For Anant

institution of any legal proceedings against the Pledgor by any person making
a claim for money against the Pledgor having a material adverse effect on the
Pledged Shares;

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

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

if an Event of Defaultl has occurred, promptly inform the | ender if any
dividend or interest or other income is received by the Pledgor with respect to
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(e)

(f)

(@)

{h)

]

(k)

Ihe Pledged Shares. Such dividends or Interest shall be deposited by the
Hiedgor In a designated accoun! as instructed by the Lender, immediately on
its receipt by the Pledgor. In the case of an Event of Default, the monies
deposited in the relevant account from time to time may be used by the
Lender (at its sole discretion but in any event not being obliged to do so) for
the purpose of setting-off any amounts owed by the Pledgor under the Loan
Documents referred to in this Agreement;
without prejudice to the requirements contained In this Section 5 hereinabove
promptly inform the Lender of any allotment/issue of bonus shares or bonus
scrips issued in respect of the Pledged Shares;
promptly pay all calis or other payments which may become due in respect of
any of the Collateral. In the event that it fails to do so, the Lender may elect to
make such payment on its behalf but shall not be obliged to do the same;
undertake all actions and execute and do all such other things reasonably
equired by the Lender as being hecessary under applicable law (including
without limitation the making or delivery of filings, issuance of Instructions,
notices and orders, the payment of fees, charges, duties and taxes and the
issuance of supplemental docurmentation) to (i) perfect, maintain, enforce or
protect the pledge agreed to be created or created by it under this Agreement
(including the priority thereof), (i) preserve and protect this Agreement and
the rights of the Lender against the Pledgor under this Agreement; and (iii)
facilitate the realisation of the Pledged Shares ¢r exercise of any rights vested
in the Lender pursuant to this Agreement or the r Loan Documents;
execute and sign all powers of attorney, proxies and other documents and to
do or permit to be done every act or thing or underiake from time to time all
actions requested by the Lender (including without fimitation the making or
delivery of filings, the payment of fees and charges, the issuance of
supplemental documentation and procuring registration of the Pledged
Shares) pursuant to this Agreement as may be necessary or expedient, for:

enforcing. the pledge created and all other rights under this

Agreament;

maintaining the pledge created under this Agreement in full force and

effect at all times (including the priority thereof) until the Final

Settlament Date; and

executing and delivering to the Lender the Power(s) of Attorney.
ensure that such Pledged Shares / Collateral sold shall stand transferred to
the subseguent purchaser / transferee in the event, sale or transfer of any or
all of the part of the Pledged Shares / Collateral is effected by the Lender,
Ihe Pledgor shall issue appropriate directions to the Company, the
Company's Depository, the Pledgor's Participant (in case the Pledged Shares
are dematerialized) to note the name of the subsequent purchaser, assignee
or recipient;
will not file any application or claim for the rectification of the record of the
Pledgor's Participant (if applicable) in respect of any transfer of the Pledged
Shares madefto be made in favour of the Lender on any grounds whatsoever;
LIM
provide the Lender with such mnﬁmaﬂon and account statements (if
applicable) from the Pledgor's Participant and the Company's Depository, as
may be required by the Lender from time to time

=
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5.2

§.2.1

522

523

524

525

5.26

527

528

529

COMPANY'S UNDERTAKING

The Company undertakes and agrees with the Lender that lhroughout the
continuance of this Agreement and till the Final Settlement Date it shall

not agree to create or permit 1o arise or exist or have outstanding any lien or charge
of any kind whatsoever over all or any part of the Pledged Shares and/or Collateral or
any security interest therein or otherwise assign, transfer, deal with or dispose off all
or any part of the Pledged Shares and/or Collateral,

not permit the exercise of votes of the Pledgor as a shareholder in & manneér which
results or may result in a breach of any obligations of the Pledgor under or pursuant
to this Agreement and/or the other Loan Documents;

shall not permil or cause any sub-division, exchange, or issue of any addilional
shares or securities or other property paid or distributed in respect of the Pledged
Shares by way of stock-split, spin-off, split-up, reclassification, combination of shares
or similar arrangements or permit any dividends to be paid other than in cash, except
with the prior written consent of the Lender,

shall not permit or cause a merger, consalidation, acquisition or other exchange of
assets, liquidation or similar curpursta reorganization of the Company except with the
written consent of the Lender,

shall not permit ar cause any issue of additional shares or securities so as to reduce
the shareholding of the Pledgor to less than 100% (Hundred percent) of the
subscribed and fully paid up equity share capital of the Company;

within 3 (thres) Business Days from the Effective Date provide evidence to the
Lender that the pledge in respect of the Pledged Shares has been recorded in favour
of the Lender;

shall enter or make note of this Agreement in its records and:if required amend its
articles to recognize the rights of the Lender under this Agreement,

inform the Lender of allotment/issue of any bonus shares or bonus scrips in respect
of the Pledged Shares prior to issue of the same. If any rights offer is proposed to be
made with respect to the Pledged Shares, the Company shall, as early as possible,
Inform the Lender of such offer;

immediately inform the Lender of any dividead or interest or other income to be paid
to the Pledgor with respect to the Pledged Shares;

5.2 10 ensure that such Collateral sold shall stand transferred to the subsequant purchaser /

§.2:11

transferee in the event, sale or transfer of any or all of the part of the Pledged Shares
and/or Collateral |s effected by the Lender and not otherwise,

will not accept any application or claim for the rectification of the register of members
or record of the Company's Depository and/lor Pledgor's Participant, in respect of any
transfer of the Pledged Shares madefto be made in favour of the Lender on any
grounds whatsoever,

act in a manner o give full effect to the terms hereof and immediately upon execution
of this Agreement and

5.2.12 during the subsistence of this Agreement act on the written instructions of the Lender

issued in accordance with this Agreement from time to time, including without
limitation in respect of any sale or transfer of the Pledged Shares by the Lender or
exercise of voting rights in respect of the Pledged Shares, in accordanca with the
terms of this Agreement, on the occurrence of an Event of Default. The Company
further declare that the Share Certificate issuéd to Pledgor in respect of the Pledged
Shares are as per the applicable law and the Company will not issue duplicate Share
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6.2
6.2.1

622

6.2.3

6.3

64

6.5

Certificate/s to the Pledgor in respect of the Pledged Shares without the prior written
consernl of the Lender

POWER OF SALE

ENFORCEABILITY

Upon the oecurrence of an Event of Default, the Lender or its nominee may, without
further authority and without prejudice to its other rights under applicable law but after
gwving to the Pledgor 3 (three) Business Days' notice (which penod of notice the
Pledgor agrees is reasonable notice) of the sale and the transfer of any Pledged
Shares al the cost of the Pledgor, sell or dispose off all or any part of the Pledged
Share= andlor Collateral (whether by private treaty or otherwise) and may apply the
procecds of any such sale or disposition in accordance with Section 14 hereof.

SALE OF COLLATERAL

The Lender shall be entitled to exercise such power of sale pursuant to Section 6.1 in
such manner and at such time or times and for such consideration (whether payable
immedialely or by instalments) as it shall in its absolute discretion think fit (whether
by private sale or otherwise) and the Collateral (or any relevant part thereof) may be
sold (1) in parts or in full, in one trariche or in multiple tranches | (i) subject to any
conditions which the Lender may think fit to iImpose, (ill) to 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 discretion, mngkiars appropriate in the
circumsiances,

Withou! prejudice to the above, the Pledgor acknowledges and irrevocably agrees
that the Lender shall be entitied, upon the occurrence of an Event of Default, to
exarcise all the rights and powers of sale pursuant to Section 25 hereinabove,

The Pledgor or the Company shall not raise any objections regarding the regularity of
the sale andlor actions taken by the Lender nor shall the Lender be liable or
responsible for any loss that may be occasioned from the exercise of such power

-and/or rmay arise from any acl or default on the part of any broker or auctioneer or

other person or body engaged by the Lender.

PURCHASER NOT BOUND TO ENQUIRE

The Lender is authorized to give a good discharge for any monies received by them
pursuzant to the exercise of its power of sale and a purchaser shall not be bound to
enquire whether the power of sale has arisen as herein provided nor be concerned
with the manner of application of the proceeds of sale.

NO LIABILITY FOR LOSSES

The Pledgor shall not have any claim against the Lender and/or its nominees and/or
the purchaser / transferee in respect of any loss arising out of any such sale pursuant
to Sections 6.1 and 6.2 hereof or any postponement thereof howsoever caused and
whether or not a better price could or might have been obtained upon the sale or
disposilicn of the whole or any part of the Pledged Shares and/or Collateral by
deferring or advancing the date of such sale or otherwise howsoever.

WAIVER OF RIGHTS L
The Pledgor hereby expressly, irrevocably and unconditionally, releases and waives:
(a) any and all conditions, restrictions, terms and covenants under any agreament

e
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that restrict, prohibit or relate to the performance by the Pledgor of the terms of
this Agreement;

(b) any right it may have to purchase any part of the Collateral in the svent of a sale
or disposition pursuant to the power of sale contained in this Seclion B;

(¢) any and all conditions, restrictions, lerms and covenants or rights it may have
under any agreement or the Company's charter documents (o purchase any
Pledged Shares in the event such Pledged Shares are soll or otherwise
disposed of pursuant to the enforcement of the security interest created
pursuant to this Agreement (by way of pledge) and

(d) any requirement that the Lender, or any other authorized party on behalf of the
Lender or claiming under or by virtue of the Lender or any person that becomes
a shareholder as a resull of the exercise of security interest or rights and
remedies under or pursuant to this Agreement, is bound by under the provisions
of any agreement relating to the Company.

CLAIMS BY THE PLEDGOR

The Pledgor represents to, and undertakes with the Lender that they have not given
and will not give any security in respect of their liability under this Agreement to any
Persan other than the security interest created under this Agreement If the Pledgor
receives any payment in coniravention of the provisions of this Agreement and/or the
other Loan Documents, the Pledgor shall hold all such amounts i {rust and as
continuing securty for the benefit of the Lender and any such lunds shall be
segregated from the other funds of the Pledgor and shalkbe forthwith delivered to the
Lender in the same form as so received (with any necessary endorsement; and shall
form part of the Collateral.

TAXES AND OTHER DEDUCTIONS

All sums payable by the Pledgor or the Company under this Agreement shall be paid
in full without set-off or counterclaim or any restriction or condition and iree and clear
of any tax or other deductions or withholdings of any nature, excepl 1o the extent that
the Pledgor and/or the Company is required by applicable law to make payment
subject to any taxes to be deducted at source. If any tax or amounts i~ respect of tax
must be deducted from any amounts payable or paid by the Pledgor rursuant to this
Agreement or under any applicable law, the Pledgor and/or the Cormpany shall pay
such additional amounts as may be necessary to ensure that the Lerder receives a
net amount equal to the full amount which they would have recaived had such
payment not been made subject to tax.

COSTS, CHARGES AND EXPENSES

The Pledgor and the Company shall, jointly and severally, pay or raimburse to the
Lender all costs, charges and expenses (including legal and other feas Tor services
performed by the Lender, all oul of pocket, travelling expenses and other costs,
charges and expenses) In any way incurred by the Lender, its officers employees or
agents in connection with the negotiation, 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 connection with or
relating to these presants including, without Umitation, costs of investigation of title,
and further covenants and agrees to Indemnify the Lender against all actions,
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9.2

19?

10.2.

g

proceedings, costs, charges, expenses, claims and demands whatsoever which may
be brought or made against or incurred by any or both of them in respect of any
miatter or thing done or omitted to be done in respect of or in relation to the Pledged
Shares andlor Collateral.

The Platgor and the Company shall, jointly and severally, pay all legal fees for
drafting. stamping and registration of this Agreement, costs, charges and expenses

of the external legal counsel and consultants of the Lender and all such sums

incurred or paid by the Lender in connection with and incidental to or in cannection
with these presents and incurred In connection with the enforcement of the any rights
hereunder and/or under any other Loan Documents including any cost incurred in the
asserion or defence of the rights of the Lender as for the protection and preservation
of whaole or any part of the Pledged Shares and/or Collateral and/or any security
interes! created pursuant te the Loan Documents and for the demand, realisation and
recovery of the Outstanding Amount shall be added to the Outstanding Amount and
be sacurzd hereby

INDEMNITY

The Pledgaor and the Company shall jointly and severally indemnify the Lender and
each of iis affiliates, officers, directors; employees, agents and advisors against any
and all losses, liabllities, damages, costs and expenses (including, without limitation,
fees and expenses of counsel on a full indemnity basis) and taxes incurred by it in
the execution or performance of the terms and conditions hereof and against all
actions, proceedings, claims, demands, costs, charges and expenses (including legal
and other fees on a full indemnity basis) and all goods and services, value added or
other gin llar tax which may be Incurred, sustained or which may arise in or on the
nor-perivimance or non-observance of any of the undertakings and agreements on
the part ol the Pledgor herein contained or under any document delivered hereunder
in respect of any matter or thing done or omitted relating in any way whatsoever to
this Agreement (including without limitation pursuant to the Power of Aftarney) or
such document or any of the Pledged Shares. All sums necessary to effect the
indemnily contained In this Section 10 and all sums payable by the Pledgor under
Section ¢ shall form part of the obligations under the Loan Documents and shall be
secured by a pledge on the Pledged Shares.

The Pledgor and the Company shall jointly and severally indemnify and keep
indemnifizd the Lender against all actions, proceedings, claims, demands,
judgments, losses, liabilities, obligations, damages, costs and expenses (unless such
losses, labilities, damages, costs and expenses have resulted from gross negligence
or willtul default of the Lender) imposed, asserted against or incurred by it or them in
the execution or performance of the terms and conditions hereof or against all
actions, proceedings, claims, demands, judgments, costs, charges and expenses
which may be Incurred, sustained or raised in respect of the non-performance of or
non-observance of any of the undertakings and agreements on the part of the
Compeany to be performed / observed as herein contained or in respect of any
inaccuracy in the representation and warranties matter or thing done or omitted
relating in any way whatsoever to the Cnliatar_al.

FURTHER ASSURANCES

&
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11.2

12.

13.
13.

13.2

13.3

FURTHER ASSURANCES

The Pledgor shall as soon as practicable and subject to applicable law at any time
and from time to time at its own cost and expense (whether belore or afler the
security imerest hereby created shall have become enforceable) execute such further
pledges, charges or assignments and do all such transfers, assurances, acts and
things thal may be necessary or desirable, or that the Lender may request or require
over or in respect of all or any part of the Pledged Shares and/or Collateral to secure
the Outstanding Amount, including, without limitation and all monies, obligations and
liabilities hereby covenanted to be paid or for the purposes of perfecting and
completing any assignment of the Pledgor's rights, benefits or ablipations hereunder
or io enable the Lender to exercise and enforce its rights and remeadies hereunder
with respect to any or all of the Fledged Shares. The Pledgor shall, at its own cost
and expense, also give all notices, orders, and directions which may be necessary or
desirable, or thai the Lender may request,

AGREEMENT TO EXECUTE FURTHER DOCUMENTS
Without limiting the foregoing, and subject fo applicable law, the Fladgor and the
Company agree to execute and sign from time to time all transiers, Power(s) of
Attorney, proxies and other documents which may be necessary or desirab'e, or that
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 themselves, their nominees ar in
any purchaser as per the terms of this Agreement. !

b
EVIDENCE OF DEBT
Any statement of account purporting to show an amount of obligations of the
Company due under any of the Loan Documents and signed as correct by the duly
authorized cfficer of the Lender shall be conclusive evidence of the amount so due
and shall be binding on the Company and the Pledgor.

WAIVER AND SEVERABILITY

No fallure or delay or omission of the Lender in exercising any right, power or remedy
accruing to It upon any default hereunder shall impair any such right, power or
remedy or be censtrued o be a waiver thereof or any acquiescence of such default,
nor shall the action or inaction of the Lender in respect of any default or any
acquiescence by it of any default affect or impair any right, power or remedy of the
Lender in respect of any other defaults nor shall any single or partial exercise of any
such right, power or remedy preclude any further exercise thereof or the exercise of
any other right, power or remedy. The rights and remedies of the Lendar 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 or consent granted by the Lender under this Agreement will be effective
only If given in writing and then only in the instance and for the purpose for which It is
given.

Every provision contained in this Agreement shall be severable and distinet from
every other such provision and if at any time any one or more of such provisions is or
becomes invalid, illegal or unenforceable in Bny respect under any law, tha validity,
legality and enforceability of the remaining provisions hereof shall not be in any way
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aifected  or impaired thereby. Any invalld or unenforceable provision of this
Agreement shall be replaced with a provision thal is valid and enforceable and most
nearly re!lacts the original intent of the invalid and unenforceable provision, and the
provisions of this Agreement shall be modified suitably in accordance with the terms
herenf

14. DISTRIBUTION OF PAYMENTS
All moneys raceived or recovered by the Lender pursuant to this Agreement and/or
the powers hereby conferred shall be applied, appropriated, and distributed in
payment of the Outstanding Amount, In accordance with the Loan Documents. Any
surplus amount remaining after the payment of all the obligations shall be paid over
by the Lender to the Pledgor

16. DELEGATION
The Lender may, at any time and from time to time, by Power(s) of Attorney or in any
other manner delegate to any person or persons, all or any of the powers, authorities
and discrctions which are for the time being exercisable by the Lender under this
Agreement in relation to the Pledged Shares or any part thereof and any such
deiegaltion may be made upon such terms and cenditions (including power to sub-
deiegats) and subject to such regulations as may be necessary or desirable, or that
the Lender may request and the Lender shall not in any way be liable or responsible
to the Pludgor for any loss or damage arising from any act, default or omission or
misconduct on the part of any such delegate or sub-dalegate except loss or damage
arsing due (o gross negligence or willful default of the Lender or its delegate or sub-
delegate or any of their officers, directors, employees or agents,

16. MISCELL ANEOUS -

16.1 CONTINUING OBLIGATIONS
The liabilities and obligations of the Pledgor and the Company under this Agreement
shall remain In force notwithstanding any act, omission, event or circumstance
whatsoever, until the Final Settlement Date. Further, the rights of the Lender against
the Pledyor shall remain in full force and effect notwithstanding any arrangement
which may be reached between the Lender and any other provider(s) of security, or
notwithstanding the release of that other or others from liability and notwithstanding
that any time hereafter such other persons may cease for any reason whatsoever (o
be liable to the Lender, the Lender shall be al liberty 1o require the performance by
the Pledgor of its obligations hereunder to the same extent in all respects as if the
Fledgor had at all times been solely liable to perform the said obligations. The
Fledgor and Company confirms that at any time if the Lender delivered the Pledged
Shares 1o the Pledgor/Company for the purpose of demating the Piedged Shares,
than it will not be construed as a release of Pledge by the Lender and the Lender will
continue 1o have the charge on the Pledged Shares.

16.2 PROTECTIVE CLAUSES
The obligaticns of the Pledgor and the Company under this Agreement will not be
affected by any act, omission, matter or thing (including whether or not known to the
Fledgor and the Company) or any act or omission of the Lender which would reduce,
release or prejudice any of its obligationss under this Agreement or prejudice or
diminish ihose obligations in whale or in part including:
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16.3

16.4

For Anant

{a) any waiver, exercise, omission, compromise, arrangament v salitlement with
or the granting of any time, concession, consent or indulgence 1o, the Pledgor
under the Loan Documents;

(b} any vanation in the terms, conditions or manner of disbui=cmant of maonies
under the Loan Documents;

{c) any amendment to the Loan Documents:

(d) changes in the obiigations of the Company to make payments under the
Loan Documents towards principal, interest, fees and expeliies except as per
the approval of the Lender:

(&) any time or waiver grarited to, or composition with, another parson;

(f the taking, variation, compromise, exchange, renewal, dispensation or release
of, or refusal or neglect fo perfect, take up or enforce, any rights against, or
security over assets of, another person or any non-presentation o non-
observance of any formality or other requirement in respect of any instrument
ar any failure to realize the full value of any security;

(@) any incapacity or lack of powers, authority or legal personallly of or dissolution
or change in the constitution or status of another persan;

(h) any variation, modification or alteration of the Loan Documants or any other
document including postponement or advancing of the tune or revision of
terms for repayment of any monies payabie by the Borrower (o the Lender(s)
Lnder the Loan Documents or order of appropriation of 1he monies paid by
the Borrower to the Lender(s) under the Loan Documents, excapt to the
extent references to the Loan Documents or any of them or such other
document in this Agreement shall include such variation,

)] the winding-up, bankruptcy, change in constitution or official management or
re-organisation, nationalisation or acquisition of any other persan or any
change in its status, function, control or ownership, or

(i) any unenforceability, illegality or invalidity of any obligation of any person due
to any other document, to the extent that the Pledgor's oblioations under this
Agreement shall remain in full force and its obligations be construed
accordingly, as if there were no unenforceability, illegality or Invalidity,

UNRESTRICTED RIGHT OF ENFORCEMENT

Upon the occurrence of an Event of Default, this Agreement may be enforced without
the Lender first having recourse to any of its rights or any other security or rights or
taking any other steps or proceedings against the Pledgor or any other Loan
Document to which It is or is to be a party or any other person or may be enforced for
any balance due after resorting to any one or more other means of obtaining
payment or discharge of the Outstanding Amount. Further, the Lender shall also be
at liberty to absolutely dispense with or release all or any of the security/securities
furnished or required to be fumished to the Lender to secure ihe Outstanding
Amount,

DISCHARGES AND RELEASES

Notwithstanding any discharge, release or settlement from time to lime between the
Lender and the Pledgor, if any discharge or payment is granted or made to the
Lender by the Borrower in respect of any Outstanding Amount by (1o Pledgor or the
Company and any such payment is avpided or set aside or ordered to be
surrendered, paid away, refunded or reduced by virtue of any provision of applicable
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law ar ahy enactment relating to bankruptcy, insolvency, liquidation, winding up,
ndustnal sickness, composition or arrangement for the time being in force or due to
any contiact or for any other reason whatsoever, the Lender shall be entilled
hereafter 1o anforce this Agreement as if no such discharge, release or settlement
had oocurad

165 AMENDMENT
The Parties may amend or supplement the terms of this Agreement by mutual
agreement in writing.

166 LIMITATION ON RIGHTS OF OTHERS
Mathing 11 this Agreement, whether express or Implied, shall be construed to give to
any persan oiner than the Lender any legal or equitable right, remedy or claim under
or i tespect of this Agreement, or in the Collateral, except as expressly provided in
this Agreement, any covenanis, conditions or provisions contained herein, all of
which are and shall be construed to be, for the sole and exclusive benefit of the
Lender

16,7 REPORTING REQUIREMENTS |
The Flengor shall, whenever required by the Lender, give full particulars to the
Lender of all the assets of the Pledgor and of the Coliateral and shall furnish and
verty all statements, reports, retums, cedificates and information from time to time
and as required by the Lender and make, furnish aend execute all necessary
documents to give effect to this security.

16.8 LIABILITY TO LENDER FOR DEFICIENCY -
The Company shall remain liable to the Lender for any deficiency occurring, arising
or existing under the Loan Documents or in the event the monies received by the
Lender hereunder are insufficient to discharge the Outstanding Amount.

17. ASSIGNMENT
The Fledger and the Company shall not assign or transfer all or any of its rights,
benefits or obligations if any under this Agreement without the written approval of the
Lender and In accordance with the Loan Documents.

18. RELEASE AND TERMINATION

18.1  Promplly upon the occurrence of the Final Settlement Date, this Agreement shall

terminste and the Lender shall, at the Pledgor's cost, risk and expense, release the

Caollateral rom the pledge granted hereby, and take the following steps if required:

() promptly execute in favor of the Pledgor such forms/deeds of transfer or release
as= may be necessary for the purpose of re-transferring or releasing the Pledged
Shares in favor of the Pledgor;

U premptly make an application to the Pledgor's Depository through the Lender's
Participant in the manner required under Regulation 58 of the Depositories
Heguiations and in the form required by the Pledgor's Depository, for confirming
closure of pledge;

(i) redeliver such of the Collateral as may be in the possession of the Lender and
has not theretofore been sold or otherwise applied or released; and

(V) promptly redeliver the Power(s) of Attorney executed in favor of the Lender
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19.1

marked "cancelled”

Provided that the Lender shall not be liable to execute such forms/decds of transfer
or release unless the Pledgor has deposited with the Lender in 5 lvance. sufficient
amounts to cover all cost and expenses relaling to such transfor or (elcase ncluding,
by way of example, applicable stamp duty, if any and it shall be th- responsibility of
the Pledgor to take further steps for getting the applicable share cenificates (if
applicable) and scripts transferred or released in favor of the Pledgor

NOTICES

Any notice provided for under this Agreement shall be In writing and shall be (f) first
transmitted by facsimile transmission or e-mall, and then confirmed by postage,
prepaid registered post with acknowledgement due or by internationally. recognized

courier service; or (i) sent by postage, prepaid registered  post  with
acknowledgement due or by internationally recognized courler service
A.  Pledgor i
Address Regd. off- Plot No. CP-1, Sector-8 IMT.
Manesar, Gurgaon, Haryana - 122051
Head. off- H-65, Connaught Circus. New Delhi-
110001
[ Fax 011-43582879 -
Telephone No_ | 011-43034409 - :
Email rajeev@anantrajlimited.c |
Attention Mr. Ashok Sarin |
B Company o 1L . ol
Address Regd. off- Plot No. CP-1, Sector-8 (MT,
Manesar, Gurgaon, Haryana - 122051
Head. off- H-65, Connaught Circus, New Dalhi- |
110001 . L
Fax 011-43582879
Telephone No. | 011-43034409 - -
El'n'ﬂﬁ [aleayananirs Ife
C.  Lender
Address Registered Office: Mount Poonamallee Roac, |
Manapakkam, Chennai- 600 089 |
Another Office:- 6th Floor DCM Building.
Barakhamba Road, Connaught Place, New
Delhi, Delhi- 110001 4
Fax 011-47345611
Telephone No. | 011-47345600 —
Email n 8 n ;
ankitajmera@Itfs.com

19.2 Al notices shall be deemed to have been validly given on (i) 1he Business Day
immediately after the date of transmission with confirmed answer back if It ansmitted
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18.3

194

1956

19.6

20.
201

20.3

by facsimite or e-mail transmission, or (ii) in case (i) does not apply, the expiry of 2
thwirl Business Days after posting. if sent by courier.

Either Panty may, from time to time, change its address or representative for receipt
of notices provided for in this Agreement by giving to all the other Parties not less
than & (five) vays prior written notice.

Any electronic communication made between the Pledgor / Company and the
Lender will be effective only when actually received in readable form and in the case
of any electronic communication made by the Pledgor / Company to the Lender only
iF it is addressed in such @ manner as the Lender shall specify for this purpose.

Ihe Boiiower and the Pledgor understand and accept that communications sent via
facsimile machines, email, internet, diskettes or any other method over public lines is
not encrypted and that these transmission methods are therefore not secure means
of transnmission of information. The Borrower and the Pledgor accept that such
unsecure transmission methods involve risk of possible unauthorized alteration and/
or unatthorized use of communication. The Borrower and the Pledgor exempt the
Lender from any and all responsibility of any misuse of communication and shall hold
the Lender indemnified for all costs and losses which the Lender may incur or sustain
uue 1o any error, delay or problem in Iransmission or otherwise caused by using
facsimile machines, email, internet, diskettes or any other method over public lines
as a means of transmission, X
Any notice given under of in connection with this Agreement must be in English. All
other documents provided under or in connection with this Agreement must be
(a) inEnaglisn or ”
(B) if not in English, and if so required by the Lender, accompanied by a certified
English translation and, in this case, the English transiation will prevail unless
the document Is a constitutional, statutory or other official document.

JURISDICTION AND DISPUTE RESOLUTION

The Agreament and all non-contractual obligations arising from or in connection with,
s Agreament shall be governed by the laws of India. The Parties agree and
acknowledge that claims, disputes or rights arising out of this Agreement shall be
adjudicated in arbitration as provided hereinafter. Lender, may initiate arbitral
proceedings against the other Parties hereunder for any default or breach of the
terms of this Agreement and the transactions contemplated hereunder including but
not limited 1o actions for recovery of Qutstanding Amount owed to Lender by the
Borrowsr

Such claims shall be referred for arbitration by the Lender to a sole arbitrator
(‘Arbitrator’) to be appointed by the Lender within 15 (fifteen) days of the receipt by
the Parties hereto of the communication by the Lender invoking arbitration

i 18 agre=d between the Parties hereto that nothing contained In Section 17 of
Arbltration and Conciliation Act, 1696 (“said Act") shall in any way, affect the right
ol, or preclude Lender to/from seek/seeking such interim relief/s in the court of
jurisdiction, Including Interim reliefs under Section 9 of the said Act and the Rules
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211

framed there under

The award of the Arbitrator shall be a speaking award and shall be {inal, conclusive
and binding on all the parties to the arbitration whether on question of law ar of fact.

In the event of death, refusal, negligence, Inability, incapability of Ihe persen so
appointed to acl as the Arbitrator, another arbitrator shall be <hall be appointed by
Lender to act as the Arbitrator

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 result of any breach of the terms and conditions of
this Agreement, being adjudicated by the Arbitrater in terms of this (lause

SUBORDINATION OF PLEDGOR'S CLAIMS

SUBORDINATION

Save as permitted or provided in the Loan Documents or as the Lender may

otherwise agree, at all times: .

(a) The Pledgor shall not in respect of any claim that they may have anainst the
Company of any kind as Pledgor, shareholder or otherwise (sach a
“Shareholder Claim"};

(i) demand or receive payment, prepayment, repayment or reclemplion of, or
any distribution in respect of (or on account of), any such clam of

(i) discharge any such claim by set-off or

(i) permil to subsist or receive any security Interest or apy guarantes or other
assurance against financial loss for, or in respect of, any such claim or

(iv) accelerate any Shareholder Claim, otherwise declare any Shareholder
Claim to be prematurely due and payable or enforce a Shareholder Claim
by execution or otherwise or

(v) petition for, initiate or support any steps taken with a view to any
insolvency, reorganisation, dissolution or similar procesdings

(b) I, at any time, the Pledgor in respect of any Shareholder Claim _

()  receives a payment or distribution in cash or in kind of or an account of.
any such Shareholder Claim or

(i) recelves the proceeds of any enforcement of an security nterest or any
guarantee or other assurance against financial loss In respect of such
Shareholder Claim or

(iif) receives any payment or distribution in cash or in kind on account of the
purchase or other acquisition of any such Shareholder Claim from the
Company; or

(iv) Rana#tes any benefits from the discharge of such Sharaholder Claim by
saf-off,

the Pledgor shall hold the same in trust as a continuing security In favour of the

Lender and any such funds shall be segregated from the octher funds of the

Pledgor and shall forthwith pay to the Lender an amount equal 1o the lesser of:

{i)  the outstanding unrecovered balange of all monies owed to the Lender
under the Loan Documents;
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e amount of such payment, distribution, benefits of the sef-ofl or
[ oCeeds:

(€l e Lender shall be irevocably autharised on behalf of the Pledgor to

(- tisim, enforee and prove for Shareholder Claims:

Uil claims, give receipts and take all such proceedings and do all such
ihgs as the Lender may consider appropriate o recover such
shareholder Claims and

Wi Teceive all distributions in respect of the Shareholder Claims for
dpbhcation towards any amounts owed to the Finance Parties and/or the
lendsr under the Loan Documents.

&nc it and 1o the extent that the Lender is not entitled to claim, enforce, prove,

file claims or proofs or take proceedings in respect of the Sharehoider Claim,

Ihe Fiedgar shall do-so promptly as requested by the Lender

TN

4 -

21.2. WAIVER
The Fledgor hereby ifrevocably waives any night of subrogation, contribution, or
indemaity il nigy have against the Company in respect of any transfer of the Pledged
Shares o any part thereof under this Agreement as a result of the enforcement of the
secunty under this Agreement or the Loan Documents
'\
SCHEDULE |
_ DETAILS OF PLEDGOR AND PLEDGED SHARES
‘Name of the No. of Shares held (%)age shareholding
Pledc or | -
Anant Raj Limiied | 50,000 100% shares in Jubllant Software Services
) Private Limited held by Anant Raj Limited in
| the Company.
~ Total 50,000 =
1 | Details of the | Jubilant Software Servicas Private Limited, a company incorporated
Company | under the Companies Act, 1956/ 2013] having its registered
address at H-65 Connaught Circus, New Delhi 110001
2 | Details of the | L&T Infrastructure Finance Company Limited .a Company
Lender Incorporated under the Companies Act, 1956 and having its
Registered Office at Mount Poonamallee Road, Manapakkam,
Chennai- 600 089 & another office al Bth Floor DCM Building,
. — | Barakhamba Road, Connaught Piace, New Dethi, Delhi- 110001
3 | Loan amount | Rs.240,00,00,000 (Rupees Two Hundred and Forty Crores)
and rate of interest rate: 14% per annum
interest , /
4 | Details of | Term Sheet Dated. 21" December, 2016 vide Ref No. SAN007269/ -
Term Shect &
(date & ref, Amandatn':'y Term Sheet dated Z:lﬁanuary 2017 vide Ref ne
-_DG}__ - pﬁﬂ- f 1 ?o‘ L
5 | Details of the | Dated._1§__ January 2017
For Annt ey e For Jublliant Sottware Services Pvi Ltd

e
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[' Loan

| agreement e e -

IN WITNESS WHEREOF, the Parties have affixed their signature hersto on the

of January, 2017

SIGNED AND DELIVERED by the

Within named Pledgar Anant Raj Limited
through its Authorized Signatory Mr. Amar Sarin
authorized pursuant to the resolution passed by
its Board of Directors on 26™ December, 2016

SIGNED AND DELIVERED by the

Within named Company:

Jubilant Software Services Private Limited
through its Director Mr. Anil Mahendra
authorized pursuant to the resolution passed by
its Board of Directors on26™ December 2016

For Anant ¢

]

] Fu': P )

] % -

!

] P ¥
]

} Jubilant - By Ld
] f

) ol

For Jubiliant Software Senvices Pvt Lid

O
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DEED OF HYPOTHECATION @ I - t

THIS DEED OF HYPOTHECATION {"Deed™) is entered ey, at Mew Defhion 2? Fumasary
2057 by

The Person detailed in Schedule 1, (hereinafier relemed a5 the *Borrower(s)™, which expredsion
shall, unless it be repugnant to the suliject or context thereof, be deemed 1 include jis soccessors and
permitied assigns) of the FIRST PART

IN FAVOUR OF

The Person set out in Schedule 1 in their capacity as the lendér (hereinafter refarred to as the
“Lender”, which expression shall, unless repugnant to-the subject or context theroof, be desmed (o
mean and include their reapective successors, fransferess, novaless and assigns) of the SECOND
PART;

The Borower(s) and the Lender are hereinafier collectively referred 1o ns- the “Parties” and
indivadually as a “Party™,

WHEREAS:

A, By @ Sanction Letters and ("Term Sheet) and 4 Loan Agreement (the “Loan Agreement”}
details whereol” are mentioned in Schedule 1 hereto executed between the Baotrower(s) and
Lender, for the purpose of financing construction of the Project of the Borrower(s) [details
whereof ‘are mentioned in Schedule I heren), Lender ave agreed (o grant to the
Borower(s} and the Borrower(e) has gpreed to - avail Leider, on the terms and
conditions contained in the Loan Agreement, cenain facilities (hereinafter referred fo-as the.
“Loan" and details whereof are mentioned in Schedule ] hergto);

B. Une of the conditions of the Loan Agresment is that the Loan together with all Interest,
commission, costs, charges, fees, expenses and all other monies whatsoever stipulated in oe
payable by the Borrowen(s) under the Loan Agreement and/or under the other Transaction
Drocuments {"'Ouistanding Amount”) shall be secured, infer alia, by way of g first ranking
and exclusive charge, by way of hypothecation (in favour of Lender) over the Hypothecated
Properties {as defined herein befow): -

34 In fulfitment of the aforessid condition, Lendér has called upon the Borrower(s) 10 execute
these presents which the Borrower(s) has agreed 1o do in the manner hercinafier appearing

NOW THEREFORE THESE PRESENTS WITNESSETH AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION
| Definitions
Unless otherwise defined in this Deed, capitalised terms in this Deed fincluding the
Recitals} shall have the meaning given t¢ them in the Loan Apreemenl,
“Deed"shall mean this deed of hypothecation and shall include any annexure, recials,

schediles or exhibits annexed bereto and amy novations,  amendments and
understandings made to the same by the F‘ﬂrtil:s in writing from time to time;

For hubilant Software Service Private Limitad
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L2

wEMective Date™ shall imean the dale of fhiz Deed,

“Loun Documents™ shall have the aweaning as ascribed 1o the lerm ' Trimsaction
Documents' under the Loan Agreemen:

“Project Receivables™ shall have the meaning s aseribed 1o it under ftem 4 of
Schedule 1l hereto;

In this Deed;

2.1
122,
%
l:2.4
128,

o 2

¥,

A28,

1.2.9,

e 5
e B

1214

[ S

reference 1 4n hecount includes A referesce o any sub-account of 1hai
BCCOUAL,

tnless the context ntherwise requives, the singular includes the plural and vice
VErSE;

headings and the use of bold typeface shall be jgnored in its construction;

a reference 1o & clause, section o schedule i, unless indicated to the contrary,
a reference o & olause or g section o this Deed;

references (o this Deed shall be constreed as references also 1o any separie
ar independent stigulation or agreement contained in it

the words “other™, “or otherwize" and “whatsoever” shall not be construed
jusdini gemeris of be construed as any limitation upon the gensrality of any
preceding words or matters specifically referred 1o;

refereinces 1 the word “inclides" or “inclading™ sre tn be consirsed withou
it ation;

references o u person shall inchide such pefson’s successors and permitted
nssigness of transferees;

all references 1o agreements, docwments or other Instruments include [subject
to all relevant approvals) & reference 1o thal agreement, document or
instrumesit g3 smended, supplemented, substituted, novated or assigned lrom
fime §o time;

wirds imparting a particular gender include all penders;

. any relerence to & public erganisation shall be desmed to include 4 reference

l0 any successor 10 soch public orgamisation or any organisation or entity
which has taken over the functions or responsibilities of such public
organization;

referentces to “Party™ means 3 party 1o this Deed and references to “Parties”
shall be construed accordingly;

references to any law shall include references 1o such law as it may, after the
date of this Deed, from time to time be amended, supplemented or re-enacted;
words and - abbreviations, which  heve. well known techmical or
tradefocommaercial meenings are used in the Desd in sccordance wilh such
meanings,

In thi evenl of oy dissgreement between the Borrower(s) and Lender
regarding the occurrence, determination, reisanability andfor materiality of
any event, maltér, circumstance, fact, information, act, omission, ¢laim,
breach, procecding (nol being the distireement referred 1o above), default or
otherwize, Lender shall be entitled af their sole discretion, o determine the
occurrence, ‘determination, reasonability andior miteriality of any event,
matter, circumstance, fact, [nformafion, sel  omission, claim, breach,
procecding (not. being the disagreement Teferred 1o above), default or
alherwise:

For Jubitant Software Service Private Limited
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2.6, e words “haveof™, “herein”, "herera™ and words: of similar import when
used with reference 1o & clavse, sub-section or scherhile shall be construed as:
a referance (o a clause, sub-section 1o this Deed; and

Lad? sl approvals,  permissions,  waivers, copsents.  confirmations  or
Authorizations required from oy Person shall require or be construed
references o Vprior”,  Tweiten” - approvals,  permissions  consents o
Authorizations a4 the case may be, of such Peson.

COVENANT TO REPAY

In pursuance of the Loan Agreement and in consideration of Lende) hdving, at the request pf
the Borrower(s) extended or agheed ta extend the Loan 1o the Barrower(s) on the terms snd
subject 10 the condilions set ouf in the Loan Agreement mid in consideration of the preTises,
the Borvower(s} doth hiereby agrees, confinms, undertakes and eovenants with Lender that the
Borrowerts) shall repay | pay (as applicable) the OGutstanding Amornt to Lendsr and all ather
emounts (including withou! limitation interest, defaul) tmterest, fees, costs, charges: and
expenses) shall duly phserve and perform all the terms and conditions of the Loan Agreement
ind the other Fimancing Documents,

HYPOTHECATION OF ASSETS _

31 The Borrower|s) as the legal and beneficial awner of the assets as is more pariicularly
specificd in Schedule 1l hereunder written (hereinafter referred to as *Assets”) does
hereby hypothecate as and by wuy of an exclusive first mnking charge in favour of
Lender, as security for snd be charped with the repaymen: / payment of the
Outstanding Amount, The. Barrower(s) shall not ereabe any lien on any Assets in
favour of any other person without the prior written consent of Lender.

132,  The Borrowess) is entitled fo Project Receivables a8 more particularly mentioned i
Sehedule I1 hereto, which ingludes bul not limited to all recelvables / deposits | sales
proceeds [ cash flows / revenues (including booking amourits frant: the Customers)
arising aut of or in conpection with or relating 1o the Project, '

3.3, The Borrower(s) docs hereby absolutely and irrevocably assipns, transfers, - canveys
ind sets over unta Lender and its sucegasors, affiliates and assigns, without the
Borrowen(s) having any right of recourse to Lender, the said Project Receivables and
all of ity rights, title, benefits and interests of the: Borrowen(s) to the said Project
Receivables TOGETHER WITH all its right title spd interest in all the advadhces,
deposits, instullments, revenues indemnities and documents creating & security if any
or aiherwise relating to the said Project Receivables from any third party to the
Borrower(s) TOGETHER ALSO WITH all othér amournts and charges 1o become due
in tespect fhereof' AND ALSO TOGETHER ALSO WITH the full power and
autherity to demand, sue for and give effectual recelpts and discharpes for the same in
the nemes of the Borrower(s), it successors-in-title and assigns, AND ALL such
claims and demands by it fhe Borrower(s) against any third party in respect of the
Project Recejvables as well as, without limitation other evidence of the said Project
Receivables owed te the Borrower(s) by iny third party.

34, Lender shall have, receive, fake and hold the said Project Receivables and all
payments arising in respect thercol and fo accrue thereon tagether with the inferssts
and costs properly eligible including but mot limited 10 the property, asseis and
undertalongs of any third party thereby secured, monguged, charged and assigned 1o

For Jubilant Soffware Service Private Limited
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4,

35

Jh,

the use of The Borrowerns), or 0% successors-mn-Ditle and assigns m respect of the said
Project “Receivabios. The Borowen(s) alse assigns the right TO HAVE AND. TO
HOLD the securities. if any assured or expressed so to be anto and to the use of the
Barrowen(s) subject to such fight or cquity of redemption 'as s mow subsisting in any
third party AND-the Boreower(z) dath hereby for itselfl and Its successors-in-title, and
musipgns covenant willh Lender that  the Borrowen(s) is the owner AND the
Borrower(s) nppoinis Lender as its constinited attorney o take all necessary pellons
for recovery of the Projecl Beceivables in the name of the Borrower(s).

The Bomrower{s) hereby ssagns, wransfers anid conveys 1o Lender all of the
Borrowens)'s righl, title and intercst in snd (o the Project Receivablies es mentioned
- Schedule 1] heredq, together-with all preseit and future rights. benefits wnd claims
arfsing there from or thereds,

The security created hereunder shall continue to remain unaffected by reasom of the
relevant account baing brought to credit sl any time or of its being drawn upon to the
full extent and afterwards being brought to credit, and shall contine and remain in
fofl force and effect 61l such time the Borrower(s) repavs ( pays in full the
Cutstanding A mourt and termination of the Loan Agréement.

RANKING OF CHARGE
The hypothecation and first charge crested pursuant to Section 3 hereto in favour of Lender
shall be an exclustve and first ranking charge at all times and in all respects.

%

APPLICABILITY AND EFFECTIVENESS

&1,

L

il

The security interest created pursuant to this Deed, in rélation (o the obligations of the
Borrawen(s) shall becomis effective on mnd. from the date of execution of this Deed
and the Parties shall execute all such agreements (including exegution of amendrment
and modification deeds), deeds; documents, and do sl scts, deeds and petions ps may
be necessary fo give effec! to the obligations of the Borrower(s) towards Lender
pursuant to the Loan Agreemen,

This Deed is in addition to-and ool by way of limitation of or substitution for, any
nther securities that the Borrower(s) sy have previously created or may hereafier
eréate in favour of Lender {whether alone or joinfly with other parties) and this Deed
shall not revoke or limit any such other securities,

The provisions comained herein shall be read in conjunction with the provisions. of
the Loan Agreement and in the event of any inconsistency or repugnancy, the latfer
shall prevail 1o all intents and purposes.

COVENANTS AND UNDERTAKINGS
Pursusnt 1o the Lean Documents, the Dorrower(s) hereby, further agrees, declares and
covenants with Lender & follows!

6.l

For Ana

e Borrower(s) covenants that under (his Deed, the Borrower(s) has & right o
transfer all its rights; ttle and interests of the Project Receivables of the Project to any
third party including Lender, and no prios ¢onsent andfor approval of any person
ineluding the third party is required to be pbiained by the Berrowes(s),

For Jubilant Software Service Private Limitad
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B:3,

0.4,

6.5,

.ty

6.7,

The Borrower(s) shall, in respect of the Project Receivables

{a) On the Effective Date give wrinen notice of the assignment ander this Deed, i
the forin satisfactors 1o Lender;

ik} On or prics 10 execution of the sake/lease deeds with the Custoimers, give wriften
notice of the assignment undei this Deed, in the form satisfactory (o Lender and

(o} Use Its reasonable endéavours o procure that the- third party and cesiomes
acknowledges receipt of the notice of such assignmen,

Jubilant Software Services Pvt itd. (Jubilant) has authorized Anam Raj Limited, 1o
receive the entire receivibles of the Project and depesit the same into Escrow accoun
to be opened with the Axis Bank. The said Esorow account o be opeped and operated
by Anant Raj Lid for itself & Jobilam

The Borrower(s} shall hereby irevocably difect the thind party or Customer(s) that
the Customer shall make all future payments in respect of wd arising oot of the said
Project Receivables directly to the Escrow Account by way of wire transfer or any
ather mode as agreed between the Borrower(s) and Lender, 1n accordance with the
terms and condifions sefout in iis respect agresments with the H&nnmr{:} in favour
of Lender in connection with the said Project Receivables,

The Borrowen(s) represents, warrants and covenants with, Lesder that the said Praject
Reczivebles is as set out in Schedule |1 hereto, and that: (i) the Bormowen(s) has not
released, discharged or previousty assigned all or any part of the said Project
Receivables to any thied party; and (i) the Borrower(s) fms not granted & security
mterest to any third pary or otherwise at any time hepdtofore: done, execuled or
knowingly suffered or been party or privy to anything whereby the Project

Receivables or the said securlty interest | any hereby assipned and granted or

expressed so (o be or any part thereof is or may be released affected or encumbered in
any manner howsoever. 1t is hereby mufually agreed between the Parties that these
representations and warrenties and all other covenants contained herein, shall survive
uith! repayment of enfire Loan in accordance with Loen Documents.

The Borrower(s) covenants that it will not, ar any time from and after the first
dishbursement, recuive and scoepl payments an sceounl of the said Project
Receivables or any part of it. Notwithstanding the foregoing. if the Borrower(s)
receives n rthe fulune, any payments in ey manner ircluding  any sale proceeds,
revenues of cash inflows or receivabiles by way of any income inc¢luding income from
ather sources or otherwise, securities or any other property which may be depesited,
distributed, collectéd or paid in respect of the said Project Receivables, the
Borrower(s) shall promptly deposit within a period of 2 {two) Business Days all such
amoums and properties 0 Lender (free of any withholding,. sei-off, claim or
deduction of any kind} and shall at ali times priar to such deposit hold the same m
1rust for the sole benefit of Lender in accordance with the future Instroctions of
Lender;

The Bosrower(s) shall ensure that all consents &nd approvals ‘as may be required 1o
affectugie the assignment comained herzin, and to perfect Lender's rights hereiinder
and/or in reéspecl of the Loan Documents are obiained o the sarisfaction of Lender,
The Borroweris) shall give notice of the aignment contuined herein to each of the
other pafties to the Loan Documents, and all ofher persons, concerned therewith, and

For Jubiani Software Service Private Limited
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6.8

.4

4.

a0l

shall obiaim suitable scknowledgements/confirmations therefrom to 1he satisfaction of
Lemder

The assignment cotitdined herein shall constitule a perfected, absolute and presen
assignment, - provided thal Lender shabl nol exercise any rights hereunder until sn
Fvent of Default has oceurred,

The Loen Docoments shall not be modified, amended, cancelled or tlerminated by the
Borrowen(s), nor shall the Borrower(s) waive, releaze, compromise or sefile any
rights/claims in respect thercof or do or omit to'do anything whereby the perfarmince
of ity obligations and/or the recovery ol any amoonts under the Loan Dlocuments are
isdversely aifected in any manser without the prier written approval of Lender;

On the eccurrepce of any Event of Default, and 5o long as the same is candining,
Lender shall be entitled, st its option and in 115 own name, or in the tame of the
Borrower($) or any other party, to temand, receive and enforce any or all of the
Borrower(s)'s rights under and to the Loan Documents, to make/receive payments, o
give releases and receipts thereunder, o modify or amend the Loan Documents, and
Lo ke Bl other peiions i respect of the Lean Decuments with the same force and
effect us the Borrower{s) itself, Notwithstanding anything contained herein, Lender
shall not be obliged to make any enquiry #s 10 the nature or sufficiency of any
payment received by {1 or w make any claim or fake any other action 1o collect any
maneys andior 1o enforce any rights or benefits herehy assigned:

"-.
The Borrower(g) shall o its own expense during the continuance of this Deed keep
the Assets in good and marketable condition and shall likewise at its owm expense
keep the Assets fully insured at all times against all the customary risks including
thefi, pilferage, fire, flood, lightning, carthquakes, storms, rots, civil commaticon,
war, sirikes and such other risks as may be stipulated by Lender fram time to time; to
the extent of the full market/replacement value thereof

l.ender's authorized persond sWnominee(s) shall be entitied, at all times withow notice
to the Borrower(s} and at the risk and expense of the Borrowen(£) and, if so reguired,
as attorney for and in the name of the Bofrowen(s), 1o enter the premises of the
Borrower(s) and examine all records and documents [n relation 1o the Assels, check
any. statements, accounts, reports, information. and do all acts, deed and things
desmed necessary by Lender including breaking open of &ny place where the records
and documents in relalion to the Assets may be lying or stored or kept and the
Borrower(s) shall pay to Lender on demand, the fees or other costs, charges and
expenses of and incidental 1o such inspection or valuation. The Boecrower(s)
unconditionally undertakes to take ail steps 1o ensure that such inspections as stated
ihave shall not be disturbed or for any reason stopped and that the Borrower(s) shall
go-operate with such inspections withou! demur or protest, including making
available such 9all ax Lender or their respective agents may require in connection
with such inspections. I Lender or its nominees/ representatives upon inspection
determihe any want of repair thereol or [ Lender in ity reasonable discretion
considers uny other works, matters, or things are pequired in order w preserve its
security inferest hereunder, then Lender shall give notice thereof 10 the Borrower(s)
cilling wpon the Borrower(s) 1o repaic ok replace the same. Upon the Borrowen(s)'s
failure to do so within a reasonable period after rdceipt of such notice, it shall be

For Jubilant Software Service Private Limited
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6.13,

b4,

.05,

6.1 6.

617,

f. 18,

For

tawiul for but mot obligatory upon Lender to repair oc replace the same of any. pad
hereof at the expense of the Borrowern(s)

Al the Assets and all sales and realizations and msurance proceeds thergol front ull
or aity of them shall be heid by the Barrowes(s) in trust for snd on sccount of Lender,
especially appropristed |o fhis sccurity and the Boreoweris) shall not de anything
which wauld prejudicially affect this security and the Harrower{s) shall not pan with
the Assels save and except for by sale in the ordingry tourse of the Borroweris)'s
business and as hereunder provided, nor shall any such sale {including in the ordinary
course of the Borrower(s) 's business) be-made afier a prohibition by Lender ngrins
selling or otherwise disposing of suich assets.

The Borrower(s) shall not create any charps, morlgage, hen or other encumbrance
upan ar over the Assets or any part thereof except in favour of Lender nor sifTer amy
such charge, mortgage, lien or other encumbrance of any attachiment ar distress o
affect the sume or any part thercof nor do o allow any thing that may prejudice this
security and Lender shal| be a liberty 1o incur Ml costs and Expenses as may be
mecessary (o preserve this secueity and 10 maintain the same undiminished and claim
reimbursement thereof PROVIDED that except to the extent specifically permitied by
Lender hercunder or otherwise in writing, the Borrowers) shall not sell or dispose of
all o &y of the Assets in any manner whaetsoever gnd the Borrower(s) shall on any
and every such sale or disposal pay to Lender, If 50 required by tham, the net
proceeds of the sale or disposal in satisfaction, 5o far as the same shall extend, of the
monies, due and payable by the Borrowen(s) to Lender™

The Borrowes(s) shadl punctually pey all the premia payable on any Insurance
policy(ies) as and when due and shall produce to Lender for inspection the ariginal
receipts or the duly certified copies thereof 1o Lender within 15 (Tifleen) days of issue
of such receiptsirenewed policy(ies). The Barrower(s) shall ensure thar such palicies:
of insurance are kept alive during the subsistence of this security and the Borrower(s)
shall nat da or permit to be dane anything by reasan of which such insurance may be
cineelled.

O default of the Borrower(s) to keep the Assets insured as aforesaid, Lender miy, &
is diseretion. but without any obligation 1o do so, effect insurance of the Agsbts und/
or pay the premia in respect thereof. Any promium pald by Lender and any  costs,
charges and expenses incurred by Lender shall, on receipt of & notice of demand from
Lender, be reimbursed by the Borrowen(s) together with imerest thereon at the rate
that is applicable 1o disbursements of Loan from the date of payment amd until such
reimbtrsement by the Borrower(s) and the same shall form part of the Loan and be
secured under thiy Deed,

Linless otherwise agreed by Lender, sumé received from the imsurance company
under such insurance shall be applied in swtisfaction of the amounts due to Lender.

The Borrower(s) shall, whenever required by Lender, give full particulars 1o Lender
of il the Asscts and other ussets of the Borrower(s) and shall furnish and verify all
statements, repors, returns, cerliffostes and information from fime 1o time and ae
required by Lender and make, furnish and execute afl necessury documents to give
effect to this security.

For Jubilant Seftware Senvice Private Limited
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6:22.

G523,

6.24.

6.26.

6.19.
6.20.
6221,

The Borrower(s) shatl from fme oo time, execure and deliver such further documenis
and instruments, file such hecessary applications, petitions, Forms, documents,
writings eic. and do all such other acss aod 1ings as Lender may require to carry mit
from time o tie, evidence of effect the full intem and meaning of this Decd
including but not limied to the withdrawal of all litigations, cases efe. in relation o
or concerning the Project Receivahbles, pending before any courl of law /| guasi-
judicial body.

The Borrower(s) hereby declares that the Assets both present and fuiure (whiether
now hypothecated ar which may be hypothecated in fidure) are and will at-all times
be the ahsofute propery of the Bormwer(s) at the sole disposal of the Bormower(s)
arl subject ta the charges created andfor to be created with the specific permission in
writing, of Lender be Tree from any charge, trusi, pledge. iien, claim or encumbrance
and ms o futire goods / assers the same shall likewise be unencumbered, absolute and
disposable property of the Barrower(s) with full power of dispasition over the same.

The Bomrower(s) shall punctaally pay all dues, rents, rates, taxes, cess, payments and

cutpoings in respest of the ]:rnpem:sfmws:a inor on which the Assets may for the
time being be lying,

The Borrowen(s) agrees and undertakes (0 execute such other deeds or documents as
may be required by Lender to further perfect, pmtel:r andlor enforce the security
created hereunder.

Nothing herein shall prejudice the rights or remedies of Lender in respect of any
present o filure security, puarantes obligation or decreg for any indebtedness or
fiability of the Borrower{s) mnd/or the Borrower{s) to Lender

The B-n»rmwnrﬁ} shall nat remove or canse or permil 10 be removed any of the Assets
from the place presently insalied fstored save and excepl the Assets which are wom
out and need 10 be réplaced, nor shall the Borrower(s) divert or cause or permit any of
the Assels to be diverted while in fransit o be brought intc or stored at the
Borrower(s)'s premises. Further, all replaced assets shall be desmed o have
sutomatically replaced the replaced asset and shall get included within the list of
Assels provide by the Borrower(s) 1o Lender.

The Borrower{s} shall furnish to Lender on the last day of each Financiul Year or g
such intervals as may be decided by Lender and notified to the Borrower(s) and af

qny other timwe whenever required by Lender, statements, in such form as may be

prescribed by Lender, giving full and correct particulars of gl the Assets viz the
quartity, description nnd the market value thereof| the place where they are stored for
the time being or whether they are in lransit and whether they are fnsured. The
Borrower{s) shall allow Lender or its authorized agenis/representatives or the service
providers appointed by Lender for this purpose, 10 take Inspection of such Assets gnd
of all the reconds and produce such evidence as Lender may reguire as 1o the cost and
value thergof,

The Dorrawer(s) shall display / mark Lender's name on the project site, premises,
godowns ‘and slher plisces where the Assets and / or all documents / records in respect
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therenf are stored  kept / instalted /! used ¢ lying, indicating that such Assels are
hypothecated 1o Lender.

ENFORCEMENT QOF SECURITY :

In the ‘event of the accurrence of an Event of Defaull o Potential Event of Default by the

Borrower(s) in the performance of any of the torms and conditions: stipulated In the: Loan

Agreement andlor the othes. Loan Documents andfor by the Borrower(s) of iis obligations

hereunder or in the event of the charge an the Assets having become enforceabls for any

resson whatsoever, Lender or their nominees or authorized persons shall, in case such breach
of default is not remedied by the Borrowen(s) to the sutisfaction of Lender, without any notics
gnd without assigning any reason and at the risk and expense of the Borrower(s) and if
necessary as atloeney for and in the nume of the Bormower(s) be enfitled vo (without prejudice

Lo Eny oiber rights and remedies):

{17  exercise such nghts and remedies, including but not limited to enter into and opon the
premises of the Borrower(s) andfor any wiher person who hiss possession of the Assets,
evict the peraons in possession of Them same or

(i} lease / rem the underlying the immevesble properties to other parties, seia, reeover,
collect, withdraw, receive the Asseis gndior any income; profits and benefits therenf
without interruption or hindrance by the Borrower(s) and/or by any person(s); or

(i} remove, sndior 2ell by public ssction or by private contrat, or otherwise dispose of or
deal with all or any part of the Assets, enforce, realise, sattle, compromise and deal with
any rights or clpims relating therets without being. bound to exercise any of these
powers or be liable for any losses in the exercise or non-2xercise thereol, or

(iv) 1o be freed end discharged and well and sufficiently sived end kept harmless and
indemnified of, from and against all former and other estates, titles, claims, demands,
charges and encumbrances whalsoever; oF

(¥} todirect the Borrower(s) and/or other concorned person (o sell, assign or mhﬂwm
liquidate, any or all of the Assets and claim the proceads of any such sake or liquidation,
retain all amounts andior other propeeds received or recarvabic by Lender i respect of
the Assets and use them. in whole or parl. lowards répayment / payment of all amounts
in-respect of the: Loarn,

(vi) to:direct the Rarrawer(s) and/or other concemned person in writing to deliver the Assets
to Lender on a dote and time indiceled by Lender, in sduch event the Borrowen(s) shall,
AL SWT eR pense;

[a) deliver ! forthwith cause the sime 6 be delivered to Lender;

by provide { couse to be provided sweh security provisions andfor /neintenance services
as shall be necessary to protect the same

{vii} All monies resulting from- the enforcement and/or realization of the security created
hereby in favour of Lander or any part ar portion thereal or stherwise howsoeves, and
the amounts replized under any policy or policies of insurance or any compensatian
monies for acquisition or requisition of the security or any part or portion thereof or any
other realization from the security either by enforcement or otherwise shall be svaitabic
for paymenl to Lender and shall be applicd with &l| eonvenicnt dispatch in the menner
hereinafier provided:

{(a) FIRSTLY: There shall be paid out of such monies or provision made thereat all
casts, charges and expenses incurred by Lender andfor by amy receiver, agent or
manager appointed by Lender for or incidental 1o the enforeement of the security or
realization or receipt of such montes.

b} SECONDLY: The halance of such monids: shall be applied fiest in satisfaction of
the. Owtstanding. Amount due up to the date of payment tr realization and the
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surplus available shall be applied in satisfaction of all the ather indebtedness of any
mature of Uhe Borowen(s) to Lender,

{wiii} The Borrowens) agrees 1o accepl Lender's accounts of sales and receipts as sufficient

(ix)

(X3

(1)

proof of mmounts received on such salé and of the relative costs, charges and expersey

thercof and to pay any shortfall or deflciency thereby sppesring.

(a) hm'.-.-lﬂqslmdmg Ty p:ndmg_ Sult ar othel proceeding, [he Bormower(s) undertakes

to give immediate possession of ihe Assets and all records / documents: in relation
thereta 1o the nommnees or muthorized persons of Lender, on demand, and fo transfer
and {0 deliver 10 Lender all relative agreement, doduments, bills, contracts,
securities and documents and the Borrower(s) hereby mgrees 1o accept Lenders
account of sales and realisationd o5 suflficient proof of emeunts realised and relathve
expensed and to pay on demand any shortfall thereby shown. Provided, however,
that Lender shall not in any way be liable or responsible for any loss, damage that
the relevant Asteéts may suffer or sustgiv on any eccount whatsoever whilst the
sume are in possession of Lender or by reason of exercise or non-exercise of rights
and remedies available to Lender a3 aforesaid,

Lender may, whether with or without the intervention of Court, enforce, realize, settle,

compromise, submit to wbitration and dea! in any manner with any of the rights as

aforesaid in respect of the Assets withow being bound 1o exercise any of these powers
and without being fisble for any damuge or losses in the exercise thereof and withott
prejudice to Lender's rights and remedies of suit or otherwise.

Lender, al any time after the security hereby created has become enforceable and

whether or not Lender shall (hen have entered inlo or taken. possession of and in

addition to the powers hereinbefore conferred upon Lender alter such éntry into or
taking possession of, may have o necebver or receivers (“Receiver™) appointed of the

Assels or any pan thereo!. The following provitions shall apply to such Receiver:

{a) Uinless otherwise directed by Lender, such Recejver 1-I-ud| have and exercise all
powers and authorities vesied in Lender;

(b) Such Reeeiver shall, in exercise of his powers, athorties end diseretions, conform
to the régulation and directions, from time 10 fime made and given by Lender,

(¢} Lender, may from time to time, fix the remuneration of such Receiver and shall
direct payment thereof out of the Assets, but the Bormower(s) alone shall be liable
fior the payment of such remuneration,

{d} Lender may, from time lo tiime and at any tme, require such Receiver o give
security for the due performance of his duties as such Receiver and may fix the
nisture and wnount of the security 10 be given to Lender bt Lender shall nat be
bound to require such security in any case;

Lender may pay over 1o such Receiver any monies constituting part of the seeurities ta

the intent thal the same may be applied Tor the purpose hereof by such Receiver and

Lender may, from lime to ime, determine what funds the Receiver shall be at libenty to

keep in hand with a view 1w the performance of his duties as such Receiver;

Every such Receiver shall be the sgem of the Borrower(s) for all purposes and the

Borrower(s) alone shall be responsible for his acts and defaults, loss or misconduct and

lishle on any contrect of éngagement made or entered ino by him and for his

remuneration and Lender shall not incur any lability or responsibility therefor by
reazan of their meking or consenting to his appeintment as such Recgiver.

{xiii) The Borrower(s) shall pay any shorifall or deficiency If the net sum realized by Lender

through the nforesnid sale is nsufficient 1o sarizfy the Ouistanding Amount hereby
secured. Lender shall, therefore, be at liberty 1o apply any other monies in the hands of
Lender standing to the credit of or belonging to the Borrower(s) in or towards payment

For Jubitant Software Service Private Limited
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(v

of the Outsianding Ameunt, In the event uf there Bot being any such momey or monies
a4 aforesaid in the hands of Lender of in the event of such money or monies peing
tnsufficient for the discharge in full of the Outstanding Amount, the Borrowen s) agrees
that farthwith, upon production 1o the Borrowen s) of an account, the Borrower(s} shall
pay the balmwce which may appear to be due by the Barowers) fo Lender,
PROVIDED ALWAY'S that nathing herein contained shall in any manner prejudice o
affect the rights)/ remedies of Lender against the Boroweris),

In the event of there being o surpls available in the hands of Lender from the et
proceeds of such sale after payment in full of the Outstanding Amaunt hereby seedred,
it shall be lawful for Lender to apply such surplus towsrds payment or ligaidation of all
and any other monies which shall be or may become due from the Bormower(s) 1o
Lender wheiher solely or jointly with any other person or persans, firm or company by
way of loans, discounted bills, letters of credit, gusrantecs, charges or any  other debit
or lishility including bifls, notes and other current obligations though not then due o
payable or dther demands, legal or equitable, which Lender may have nyaing (he
Borrower(s) or which the law of set off or mutual credit would admit.

FURTHER ASSURANCES

B:1.

B2

8.3

LA

8.5,

The security interest created herein i4 in addition to, and independent of, any security
interest or any other security or right or remedy now or at any time hercafler held by
or available to Lender, '

If any amount paid by the Berrower(s) in respect of the security intierest heraly
created is held o be void or set aside, then for the of this Deed, such amount
shall nat be considered 1o have been paid and the secunity interest created in terms of
this Dieed shal| continue to apply, '

The rights and benefits of Lender hersunder shall be in dddition 1o and nat in
derogation of any of its rights, benefits and privileges under applicable law.

The Barrower(s) firther agress to:

8.4.1. make available, on the date hercof, & cerfified true copy of all the relevant
resolutions: of the Bomower(s) approving the creation of charge over the
Hypothecated Properties in faveur of Lender, appointing the authorised
signatory {ies) representing the Borrower(s) on its behalf and authorising the
is¢ of the common seal of the Borrowsar(x) for the exeeution of thess presents

B.42.  register the Security created in favour of Lender under this Deed, by filing the
form CHG-1 - of the Companies {Registration of Charges) Rules, 2014, with
the jurisdictional Registrar of Companies, evidencing the perfection of the
security to the satisfaction of Lender.

Attorncy

The Borrower(s) hereby irrevocably appoints Lender as its attomey by way of a
power of aftomey executed on or about the dute of this Deed and muthorises Lender (o
act for and fn the name of the Harroweris) 1o do whatever the Borrowesis} may be
required to do under this Deed and generally 10 use the name of the Barrower(s) in
the exercise of all or any of the powers by this Deed conferred on Lendor and the
Borrower(s) shall bear the expenses that may be incurred in this regard.

CONTINUING SECURITY

For Anant For Jubsilant Softwara Service Private Limited
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b 5.3

9.3.

This Deed shall be enforceable agains the Borower(s) notwithsanding tha any
securlyites) eamprised fn any instramentis) exseuted or 16 he exécuted in favour of
Lender shall, @ the time when the proceedings are taken against the Borrowar(s) on
this Deed. be outstanding or unrealized or los

The righis o' Lender apains the Barrowers) shall remain in fall force und effect
notwithstanding ‘&ny wrangement which may be reached between Lender and the
ather security providers, if any, or notwithstanding the release of that ather or others
fram liability and potwithstanding that sny lime hereafter the other security providers
may cease Tod any, reason Whatsoever foobe fiable to Lender, Lemder shall be at libery
iy meguire the: performance by the Borrower(s) of their obligations hereunder to the
same extent itill réspects as i the Borrowen(s) had at all times been solely lizble o
perform the said obligntions

The securily crested under this Deed shall not be affected by:

(@) mny chabge in'the constitution or winding up of the Bomower(s) or any
absorption, merger or amalgamation of the Borrower(s) with any other company,
corporation or'contern; or

(b} anv change in the management of the Barrower(s) or takeover of the managsament
of the Borrbwer(s) by Central o State Government or by amy other authority; or

{c} sequisition or nationalisstion of the Borower(s) and/ of of any of Is
mmdertaking(s} pursuant to any lew; or

(d) any change in the constitution of Lender, or

(e} bankruptey [ insolvency / death of the Borrowerig) /; or

if) the bbdsence or deficiency of ‘powers on the part of the Borrower(s) o give
guarantees and/or indemnities or any frregularity in the exercise of such powers.
The Borrower(s) undertiskes not to revoke this Deed diring the subsistence of the
Loan Agreement -

1. INDEMNITY

10:1.

1.2,

Lender shall not be under any fiability whatsoever towarids the Borrowen(s) or any
other person for any Joss or damage te the Asseds from or in whatever cause or
manner arising whether such Assets shall be in the possession of Lender or nol uf the
titne of such lass or damage or the hapfening of the cause thereof. Lender shall not in
any way be responsible in respect of the quantity, quality, valoe, and condition of the
Assets if the same are in possession of Lender or for any loss, destruction or
deterioration thereol or damnge thereto occasioned by thefl, pilferage, mobbery, fire,
riet and civil commaotion or malicious damage or any other circumstance(s)V reasonis)
due to which the loss, destruction, deterlorstion or damape may arise, ncluding any
act, omission, negligence, default of any of its servanis ar nominees or agents.

The Borroweris) shall at all times indemnify and keep indemnified Lender and every
receiver, aftemey, manager and agent or other person appolnted by Lender from and
epainst all swits, proceedings, loss, costs, charges, expenses, claims and demands
whatspever that mey at any time arise or be brought or made by any person against
Lender (unless such suits, proceedings, loss, costs, churges, expenses, claims and
demands have resulted from gross negligence or wilful defaillt of Lender) in respect
of eny acts, matiers and things tawfully done or caused to be done by Lender in
connection with the Assets or in pursuange of the rights and power of Lender under
this Deed, the Loan Agresment and the other Loan Documnents.
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L1

12,

13,

14,

15

Discharges and Relenses

Notwithstanding any discharge, refease o setthement from time 1o (ime between Lender adid
the Barrower(s), if any discharge or payment in respect of ihe Ouestand ing - Amount by the
Borrawers) or any other person s avoided o set aside o ordered 1o be surrenderced, paid
away, refunded or reduged by virtue of any provision of law o ehactment relating 1o
bankruptcy, insolvency, liquidation, winding up, composition or srrangement for the fime
being in force or for asy other reason, Lender shall be entitled to enforce this Deed a5 i g
such discharge, releaze or setflement had oceurred.

Transfer of Title _
The obligations herain zhall bind not only the Borrowen(s) bul fts successors and permitted
assigns also. However, the Borrower(s) shall not be entitled 1o transfer or nssign any of its
rights or obligations herein. Lendeér may however, transfer or assign its rights wnd abligatrons -
ifter ressonably consulting with the Botrower(s). Lender may transfer of Rssign the security
interest over the Assets in favour of any company, bank, institetion or body in connection
with any sale, transfer andfor assigmment of the Loan. MNotwithstanding such sssignment,
Lender shall cantimue 1o receive payments from the Borrower(s} on behall of 2nd in trust Tar
and for the benefit of the assignee.

Amendment

Subject alwayz 1o the provisions of the Losn Agréement, any amendment made, waiver of o
any consent given under any provision of this Deed shall be by mutual agreement in WIting
between the Parties. !

Severability

14.1.  Every provision contained in this Deed shall be severable and distinct from every
other such provision and if ul any time any one ot more of such provisions is or
becomes invalid illegal or unenforceable in any respect under any lew oF jn ufy
jurisdiction, the validity, legality and enforceability of the remaining provisions
hereof shall not be in any way affected o impaired thereby.

4.2 1f there is sny inconsistency betwoen (i) the rights and the obiigations of ‘the
Borrower(s) in relation 1o Lender under these presents and (1) the rghts and the
obligations of the Borrower(s) in relation 10 the Loan Documents, the provisions of
these presents shall be deemed to be modified so that the rights and obligations of the
Barrower(s) under these presents are consistent with the rights and obligations of the
Borrower(s) under the Loan Documents,

Mother

131, Any notice provided for under tiiis Deed shall be in writing and shall be {1) first
transmitted by facsimile transmission or e-mail, and then confirmed by postage,
prepaid registered post with acknowledgement due or by internationally recognized
courier service; er (i) sent by postage, prepaid registered post with acknowledgement
due or by internatlonally recognized courter service:

A. If to the Borruwer(s) =
Borrower Anani Raj Limited o |
Address Rogd. off:- Plot No, CP-1, Seclor-8  IMT Manesar
Gurgaon Haryana 12205|

For Anant For Jtd:jf_ Software Service Private Limited
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15.2.

S

15.4.

153,

Head, off- 11-65, Connaught Circus, New Delhi-[ 10001

Fiux 011-41582879

Telephone Mo, 1]1 [-4 30734400

Email i anni g i

Atteniicn

B. I to the Co-Borrower —
[ OrTawWEer Jubilant Software Services Private Limited

Address Repd, off:- H-65, Connaught Cicus, New Delhi-
| 19001

| Fax 0] 1435828749

Mo mmm:g#ﬂyg
Aftention
. N io Lénder B - "

Address L&T Infrastructure Finance Company Limited, 6
Finor, DCM Building, Barakbamha Road, Mew Delhi -
jgoor

P . 01 1-66488978

Telephone Mo, 0l IAEQ&SEIM

' Emiil an_Sin)

Adtention

All notices shall be deemed 1o have becn xmhdlr given on (i) the Business Day
immediately after the dare of transmission with confirmed answer back, if ransmitted
by facsimile or e-mail transmission, or (i) in case (i) does nét apply, the expiry of 2
{two) Busingss Days after posting, if sert by courler.

Either Party may, fram time to time, change its address or représentative for receipt
of notices provided for in this Deed by giving 1o all the other Parties niot tess than 5
{five) days prior written notice.

Ay electronte: communication made. between the Borrowens) and Lender will be
effective only when sciually redeived in readable form and in the case of any
electromic communicition made by the Borrower(s} to Lender only if it is addressed
in such 4 manner gy Lender shall specify for this purpose,

The Borrowaris} understands and accepts that communications sent via facaimile
miuchines, vmail, internel, disketles or sny other method over public lines i net

gnerypied and that these transmission methods are therefore not secure means of

transmission of informnation. The Bormower(s) accepts that such unsecure transmission
methods mvelve risk af possible unauthorized alteration and! or unsuthorized use of
communication. The Borrower(s) exempts Lender from any and all responsibility of
any misuse of communication end shall hild Lender Indemnified for all costs and
lusses which Lender may incur or sustaln due lo any error, delay or problem in
tmansmission. or - ptherwise cassed by using facsimile machines, amail, intemel,
diskettes or-any other method over public lirmes as a means of lransmission,

% For Juhi?antﬂafbnamﬂm Private Limited
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156

Any netice given under or in connection with thit Deed must be in English, All oiher

documents prowvided under of inconnection with thizs Desd musl b

iy i English or _

(k1 if ot in Enghish, and if 50 required by Lender, sccompanied by a cerified
English wanslation and, in this case. the Briglish translation will prevail unless
the decument |s b constitutional, statetory or ather officiel document;

Jdurisdiction and Dispute Resolution

6.1

f6.2.

6.3,

164

I6.5;

M6,

This Deed and all nos-contractual obligations arising from or in connection with. this
Dreed shall be governed by the faws of India. The Parties agree and acknowledge that
claims, disputes or rights arising out-of this Deed shall be adjudicated in arbitration as
provided hereinafier. Lender. may  Initiate arbitral proceedings spaingt lhe
Barrower(s) far any default or breach of the terms of this Deed and the wransactiong
contemnplated - hereunder Including bul not fiited to actions for recovery of
Outstanding Amount owed 16 Lender by the Borrower(s), '

Such claims. shall be referred for arbitration by Lender to & sole arbimstor -
{“Arbitrator™) 1o bé appointed by Lender within 15 (fificen) days of the receipt by
the Borrower(s} hereto of the communication by Lender invoking arbiteation,

The award of the Arbitrator shall be & speaking award and shall be final, conclusive
and binding on all the parties to the arbitration whethet on question of law or of Fact.

In the event of death, refusal, negligence, inability, incapability of the person so
appoinied to act as the Arbitrator, another arbitrstor shall be shall be appointed by
lemder 1o act as-the Arbitrator.

The venue of arbitration shail be Wew Delhi,

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

SCHEDULE ]

Detnils  of  the Anant Raj Limited, o company incorporated under the
Burrower(s) Compantes Act, 1956 having its registered aiddress at Plot No,

(ZP-1, Sector-8, IMT Maricsar, Haryana PIN 12205 1through its
authorized signatory Mr. Amar Sarin purseant to resolution
dated December, 26" 2016

AN

Jubitant Software Services Pvt Itd., & Company incorporated
under the Companies Act, 1936 having Its registered address at
H-65, Conneught Circus, Mew De