Form No. CHG-1

Application for registration of creation, modification of
charge (other than those related to debentures) including
particulars of modification of charge by Asset Reconstruction
Company in terms of Securitization and Reconstruction of
Financial Assetsand Enforcement of Securities Interest Act,
2002 (SARFAESI)

[Pursuant to sections 77,78 and 79 and pursuant to Section
384 read with 77,78 and 79 of the Companies Act, 2013 and
Rule 3(1) and 13 of the Companies (Registration of Charges)
Rules 2014]

Refer instruction kit for filing the form
All fields marked in * are mandatory

Form language

(® English  ( Hindi

Entity’s Details

1 *Corporate Identity Number (CIN) or Foreign Company Registration Number (FCRN)

2(a) *Name of the Company

(b) *Address of the registered office or principal place of business in India of the company AIPL Business Club, Fifth Floor,

(c) *e-mail ID of the company

3 (a) *This form is for registration of

(b) *Charge ID of the charge to be modified or rectified

U68100HR2024PTC124408

AIPL BHARAT INFRASTRUCTURE
PRIVATE LIMITED

Sector 62, Badshahpur,
Badshahpur, Gurgaon, Haryana,
India, 122101

****************Ok.com

(@ Creation of charge (" Modification of charge

4 *Whether the applicant is (¢ Company ( Charge holder
Details of charge instrument
5(a) *Date of the instrument creating or modifying the charge (DD/MM/YYYY) 26/07/2025
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(b)*Nature, description and brief particulars of the instrument creating or modifying

the charge

To create first ranking pari passu
charge by way of hypothecation
over Receivables and Movable
Assets Of the Project and account
of the Borrower as described in
the attached Deed of
Hypothecation dated July 26,

2025
(c)* Whether charge is created or modified outside India C  Yes ® No
6 (a) Whejcher charge is modified in favour of asset reconstruction company (ARC) C Yes C No
or assignee
(b) Whether charge holder is authorised to assign the charge as per the C  VYes C No

charge agreement

7 Type of charge

(a) *Description of the property charged indicating whether it is a charge on

[ ] Immovable property or any interest therein - Residential

[ ] Immovable property or any interest therein - Others
[] Movable property — Inventory
] Movable property - Motor Vehicle (Hypothecation)
[] Movable property - Others

Intangibles - Trademarks

Intangible - Licence

Intangible - Copyright

Intangible - Others

Uncalled share capital

[
[
[
[] Intangible - Designs
[
]
[

Book debts

[] iImmovable property or any interest therein - Commercial
[ ] Movable property - Equipment and Machinery
Movable property - Inventory (incl. Receivables)
[ ] Movable property - Ship or any share in a ship
[] Intangible — Goodwill

[ ] Intangible - Patent

[] Intangible - Licence under a Patent

[] Intangible - Copyright under a Patent

] Intangible - IPR

[] Solely of Property situated outside India

[] calls made but not paid

Others
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(b) If others, please specify First ranking pari passu charge
by way of hypothecation over
Receivables and Movable Assets
Of the Project and account of
the Borrower as described in
the attached Deed of
Hypothecation dated July 26,

2025
Details of charge holder
8(a) *Whether consortium finance is involved: C  Yes ® No
If Yes, enter Lead Banker's Name
(b) *Whether joint charge involved C Yes ® No
(c) *Number of charge holder(s) 1
(d) Whether Charges rank pari passu C  Yes C No

List of the Charge holder (s)

Name of the Particulars of the property | Details of their extent

el Charge holder charged on the charge (in %)

Maximum amount secured (in INR)

9 Particulars of the charge holder (in case charge is modified in favour of ARC or assignee, enter the particulars of ARC or assignee)

*Category

(Nationalised bank/Scheduled bank/Private Sector Bank/Financial institution/ Others

Non-banking financial company/Co-operative bank/Foreign bank/Individual/Others)

If others, please specify Security Trustee
*Name of the charge holder Others

CIN (if applicable) U67200MH2017PTC294979
*Name PIRAMAL TRUSTEESHIP SERVICES

PRIVATE LIMITED
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*Address Line 1 1st Floor, Piramal Tower,
Peninsula Corporate Park,
Address Line 2 Ganpatrao Kadam Marg, Lower
Parel,
*Country India
*Pin code/Zip Code 400013
*Area/ Locality Delisle Road
*City Mumbai
*District Mumbai
*State/UT Maharashtra
*E'ma” |D 3k 3k 3k 3k sk sk ok 3k 3k sk ok ok 3k sk sk ok ok sk kosk ok k sk sk ok ok k
*al.com
*Whether charge holder is having a valid Income Tax PAN @ Yes C No
Income Tax- Permanent Account Number (PAN) AAXF**ExAG
BSR Code / Branch Code
Details of charge
10 (a) *Maximum Amount secured by the charge 1150000000

(In case the amount is in foreign currency, rupee equivalent to be stated) (in INR.).
(In case of modification of charge, enter the amount secured by the charge after such modification)

(b) *Maximum Amount secured by the charge in words Rupees One Hundred Fifteen
Crore

(c) In case amount secured by the charge is in foreign currency, mention details
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11 Brief of the principal terms and conditions, extent and operation of charge

(a) Date of Creating Security Interest by actual/ constructive deposit of title deeds
within bank/ housing finance company (DD/MM/YYYY)

(b) Borrower’s customer/account number

(c)*Rate of interest 13.5%

(d) *Repayment term (in months) 60

(€) *Terms of Repayment As per the Loan Agreement dated

July 26, 2025

(f) Nature of facility

(g) Date of Disbursement (DD/MM/YYYY)

(h) Miscellaneous narrative information

(i) *Margin As per the Loan Agreement dated
July 26, 2025

(j) *Extent and operation of the charge First ranking pari passu charge by

way of hypothecation over
Receivables and Movable Assets
Of the Project and account of the
Borrower as described in the
attached Deed of Hypothecation
dated July 26, 2025

(k) Others

Asset Details

12 In case of acquisition of property, subjected to charge, furnish the details relating to the existing charge on the property so
acquired

(a) Date of instrument creating or evidencing the charge (DD/MM/YYYY)

(b) Description of the instrument creating or evidencing the charge

(c) Date of acquisition of the property (DD/MM/YYYY)

(d) Charge ID

(e) Amount of the charge (in INR)
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(f) Particulars of the property charged

13 (a) *Short particulars of the property or asset(s) charged (including complete address and location of the property)

First ranking pari passu charge by way of hypothecation over Receivables and Movable Assets Of the Project and account of the

Borrower as described in the attached Deed of Hypothecation dated July 26, 2025

(b) Plot Unit / Dwelling Interest

C

Plot C Dwelling Interest

Evaluated Price of Asset as on
Security interest Creation date (in
INR)

Nature of Property

PLOT ID Number

Survey No. /GAT No. etc.

Street Number & Name Sector /Block Number Locality Landmark
Village/Town Name Taluka Pin code District
State Latitude Longitude Area of plot (Sqg. feet, Sq. meter,

Acre, Gunta, Cents, Hectares)

(ii) Details of Dwelling Interest
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Evaluated Price of Asset as on
Security interest Creation date
(in INR)

Nature of Property

PLOT ID Number

Survey No. /GAT No. etc.

Dwelling Unit ID Number Floor No. Building Name & Society Name Street Name / No.
Sector/Block Number Locality Landmark Village/Town Name
Taluka Pin Code District State
Latitude Longitude Area of dwelling (Sq. feet, Sq. Meter)

(iii) Bounded by

By North

By South

By East

By West

*Survey number, GAT number, Khesra number; khweta number, Mouza number, Phase number or any other such similar representation in various states or union territories can be

captured in this field.

(All the fields should be captured as appearing in the revenue record, flat no, house no, Municipal Office/Municipal Corporation / Grampanchayat are to be specified and also the
area of the immovable property as well as boundaries)

14 Description of document by which the company / borrower / third party acquire title

Number of title documents deposited by customer

Document
Type D Pi
(Sale deed/Lease I::::EZT Sub registrar| Taluka Country len i?)fi‘:/ City District State/UT
deed/Award/Oth P
ers)
15(a) *Whether any of the property or interest therein under reference is not registered C Yes ® No

in the name of the company
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(b) (i) CIN / LLPIN of the company in whose name property or interest therein is
registered (if applicable)

(ii) PAN of the Individual in whose name property or interest therein is
registered (if applicable)

(iii) Name of entity / individual person in whose name it is registered

Other Details

16 *Date of creation/last modification prior to the present modification (DD/MM/YYYY)

17 *Particulars of the present modification (please ensure that the correct particulars are
entered as the same shall be displayed in the certificate of modification of charge)

Attachments

(@)  *Instrument(s) of creation or modification of charge DOH Babbler and AIPL Bharat.pdf

(b) Instrument(s) evidencing creation or modification of charge
in case of acquisition of property which is already subject
to charge together with the instrument evidencing
such acquisitions;

(c) Optional attachment(s)- if any

Declaration
I am authorised by the Board of Directors of the Company vide resolution no 07 dated
| 30/04/2025 to sign this is form and declare that all the requirements of Companies Act, 2013 and the

rules made thereunder in respect of the subject matter of this form and matters incidental thereto have been complied with. | also
declare that all the information given herein above is true, correct and complete and as per the attached charge instrument(s) or
document(s) and nothing material has been suppressed. A copy of the attached charge instrument(s) or document(s) is/ are
available at the registered office or principal place of business in India of the company.

[]1 further declare that:

1 the delay in filing the particulars of creation/modification, was accidental or due to inadvertence or some other sufficient cause
and are or is not of a nature to prejudice the position of the charge holder, shareholders or creditors of the company;

2 no prejudice would be caused to the charge holder(s) or any other creditor(s) of the company, if the delay is condoned,;

3 the company has not created or modified any other charge(s) whatsoever on the assets of the company, since the creation /
modification of the present charge;

4 the company is carrying on the business as on the date of filing this application and no proceedings to wind-up the company have
commenced or are pending against the company;
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5 there is no litigation proceedings pending before any court of law for which condonation of delay is being filed;

6 the company has not applied for striking off the name of the company from the register of Registrar of Companies

To be digitally signed by

Digally signed by

GURDEE curpeer
SINGH

P SINGH oute. 20250822
171557 10530

7 +0530

Director or manager or secretary or CEO or CFO or IRP/RP/Liquidator (In case of an Indian company)

or an authorised representative (In case of a foreign company)

Designation

(Director/Manager/Company Secretory/CFO/ CEO/Authorised Representative/Authorised Representative
IRP/RP/Liquidator)

DIN of the director; PAN of the manager or CEO or CFO or authorised representative or
IRP/RP/Liquidator; or membership number of company secretary

Director

Declaration

I/we confirm that the attached charge instrument(s) or document(s) is/are true copies of the original which is/are available with
the charge holder and/or assignee and all the information and particulars mentioned above are derived there from are concisely

and correctly stated. I/we am/are duly authorised to sign this form.

[]1/we am/are a multilateral/International financial institution who has/have been exempted from payment of income tax in India

under the UN Privileges and Immunities Act.

To be digitally signed by

Charge holder

PAN of the charge holder

To be digitally signed by

ARC or assignee

PAN of the ARC or assignee

Meetkumar ;&
Prafulkuma pra on

Dat 5
r Soni 10:23:12 +0530
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Certificate by Practicing Professional

| declare that | have been duly engaged for the purpose of certification of this form. It is hereby certified that | have gone through
the provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters incidental thereto

and | have verified the above particulars (including attachment(s)) from the original/certified records maintained by the

Company/applicant which is subject matter of this form and found them to be true, correct and complete and no information

material to this form has been suppressed. | further certify that:

i. The said records have been properly prepared, signed by the required officers of the Company and maintained as per
the relevant provisions of the Companies Act, 2013 and were found to be in order;

ii. All the required attachments have been completely and legibly attached to this form.

To be digitally signed by

(e Chartered accountant (in whole-time practice) or
(" Cost accountant (in whole-time practice) or

(" Company secretary (in whole-time practice)
Whether associate or fellow:

(C Associate (® Fellow

Membership number

Certificate of practice number

Ditaly sgned by
MANJEET MANJEET
SINGH SN e
Date 20250825
SETHI 12:42:42 +0530

%k % 3k % %k ¥

Note: Attention is drawn to provisions of Section 447, section 448 and 449 of the Companies Act, 2013 which provide for
punishment for fraud, punishment for false statement/ certificate and punishment for false evidence respectively

For office use only:

eForm Service request number (SRN)

eForm filing date (DD/MM/YYYY)
Digital signature of the authorising officer
This eForm is hereby registered

Date of signing (DD/MM/YYYY)

AB6172348

22/08/2025

Page 10 of 11



Or

This eForm has been taken on file maintained by the registrar of companies through electronic mode and on the basis of statement
of correctness given by the filing company.
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This eForm has been taken on file maintained by the registrar of companies through electronic mode
and on the basis of statement of correctness given by the filing company.

For Office Use Only:

eForm Service request number(SRN) |A86172348
eForm filing date(DD/MM/YYYY) |Ol/09/2025
Signature

Not Verlf'ed
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UNATTESTED DEED OF HYPOTHECATION

This unattested deed of hypothecation (“Deed™) is executed at New Delhi on 26" day of July, 2025
(“Execution Date”) by

AIPL BHARAT INFRASTRUCTURE PRIVATE LIMITED, 4 company incorporated in India
under the provisiens of the Companies Act, 2013, with CIN U688 100HR2024PTC 124408 and having
its registered office at AIPL Business Club, Fifth Floor, Sector-62, Badshahpur, Gurgaon, Badshahpur,
Haryana, India, 122101 (hereinafier referred to as the “Borrower 1" or “Developer”, which expression
shall, unless excluded by or repugnant to the context ot meaning thereof, include its successors and
permitted assigns) of the FIRST PART;

AND

BABBLER PROJECTS PRIVATE LIMITED, a company incorporated in India under the provisions
of the Companies Act, 2013, with CIN U43400HR200BPTCO80248 and having its registered office at
AIPL Business Club, Fifth Floor Golf Course Extension Road, Sector-62, Gurugram, Haryana, India,
122101 {hereinafter referred to as the “Confirming Party”, which expression shall, unless excluded
by or repugnant to the context or meaning thereof, include its successors and permitted assigns)

IN FAVOUR OF

PIRAMAL TRUSTEESHIP SERVICLES PRIVATE LIMITED, a company incorporated under the
provisions  of the Compamies  Act, 2013, beanng comorate dentity  number
U67200MH2017PTC224979 and having its registered office at 1¥ Floor, Wing B, Piramal Tower,
Peninsula Corporate Park, Ganpatrac Kadam Marg, Lower Parel, Mumbai — 400013 (hereinafter
referred to as the “Security Trustee”, which expression shall, unless excluded by or repugnant to the
context or meaning thereof, mean and include ils successors and assigns) of the SECOND PART;

The Developer, the Confirming Party, and the Security Trustee are hereinafier collectively referved to
as the "Parties " and individually as a "Party "

WIHEREAS:

The Borrowers (as defined in First Schedule) and Piramal Enterprises Limited (“Lender™) havy’ &

inter alia executed a loan agreement dated 2§ !}' 47 (“Loan Agreement”), in terms ¢

which the Borrowers has availed financial assistance from the Lender and the Lender b
extended the financial assistance to the Borrowers to an extent of INR 115,00,00,000/- (Indidip
Rupees One Hundred and Fifteen Crores Only), in one or more tranches (“Loan™) on such terms

and conditions detailed inter-alia in the Loan Agreement.

As per the provisions of the Loan Agreement, the Borrowers has agreed to secure the Outstanding
Amounts infer-alia by a first ranking pari passu charge created by way of hypothecation over the
Receivables (as defined below) moveable assets of the Project (as defined below) and the
Accounts of the Borrowers in favour of the Security Trustee, acting for the benefit of the Lender.

In fulfilment of the conditions specified in the Loan Agreement, the Borrowers has by these
presents created a first ranking pan passu charge over the Hypothecated Properties by way of
hypothecation in favour of the Security Trustee (acting on behalf of and for the benefit of the
Lender) in the manner hereinafter appearing,

NOW THIS DEE SETH AS FOLLOWS:
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1.1

k2

1.2.1

1.22

1.2.3

.24

DEFINITIONS AND CONSTRUCTION
Definitions

In this Deed, the capitalised terms listed below shall have the following meanings ascribed 1o
them:

“Deed” shall mean this deed of hypothecation and includes all recitals, schedules and exhibits
appended hereto and any amendment or supplement hereof made in accordance with its
provisions.

“Hypothecated Properties” shall have the meaning ascribed to it in Clanse 3.1.

“Outstanding Amounnts” shall mean, at any ime, the entire cutstanding amount dee in respect
of the Loan including but not limited to the present and future obligations and lizhilities of the
Borrowers to pay/ repay the principal amount of the Lean, Interest, Default Interest, increased
rates, Prepayment Charges, other fees, liquidated damages, costs, charges and expenses
(including any fees payable to the Lender) and other amounts payable in respect of the Loan
under the Finance Documents.

“Project” shall mean the immovable assets and properties, as more specifically set out under
Part A of Fifth Schedule of the Loan Agreement.

“Receivables” shall mean all the sale proceeds, consideration, fees, lease rentals, license fees
and/or any other receivables received/to be received by the Borrowers pursuant to, inter alia,
any agreement(s), contract(s) for'of sale, transfer, lease, rent assipnment and/or encumbrance
of the Project (or any portion thereof) as the case maybe, all revenues, income and other
amounts (including without limitation, any cash benefits and cash subsidies) owing to,
receivable and/or received by Bomowers. Provided however, the term “Receivables™ shall not
include Tax Payments.

“Security Interest” shall mean any morigage, hypothecation, encumbrance, lien (statutory or
other), preference, prionty or other security agreement of any kind or nature whatsoever
including, without Hmitation any conditional sale or other title retention agreement, any
financing or sinilar statement or notice filed under any recording or notice statute; and any
designation of loss payees or beneficiaries or any similar arrangement under any contract of
insurance or any other similar security interest.

Construction

All capitalised terms used but not defined herein shall have the meaning ascribed to such terms
ini the Loan Agreement.

The provisions of Clause 2 of Schedule | of the Loan Agreement shall apply to this Deed hereto
as il expressly set out herein (mutatis mutandis) with each reference to the Loan Agreement
bemg deemied to be a reference to this Deed.

A reference to "assets" include all properties of Project whatsoever both present and future,
{whether tangible, intangible or otherwise) (including intellectual property and intelleciual
property rights), investments, cash flows, revenues, rights, benefits, interests and title of every
description.
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1.2.5

2.5

3.1

In the event of there being any inconsistency or repugnancy between the provisions contained
in the Loan Agreement and these presents, the provisions contained in the Loan Agreement, as
modified or supplemented from time to time, shall prevail to the extent of such mconsistency

OF Tepugnancy.
COVENANT TO REPAY

In pursuance of the Loan Agreement and the other Finance Documents and in consideration of
the Lender having agreed to provide the Loan and subject to the terms and conditions set out in
the Loan Agreement and the other Finance Documents, the Borrowers hereby covenants with
the Security Trustee that it shall discharge all Outstanding Amounts under the Finance
Documents and duly observe and perform all the terms and conditions of the Loan Agreement
and the other Finance Documents and irevocably and unconditionally agrees, covenants and
undertakes that it will comply in all respects with its obligations under the Loan Agreement and
the other Finance Documents.

HYPOTHECATION OF ASSETS

In pursuance of and subject to the Loan Agreement and the other Finance Documents and for
the consideration as aforesaid, the Developer, hereby hypothecates and creates a first ranking
part passu charge in favour of the Security Trustee (acting for the benefit of the Lender), as
security for the Outstanding Amounts over the following assets (“Hypothecated Properties™)
of which the Developer and Confirming Party are the legal and beneficial owner:

All the moveable properties (both tangible and intangible moveable properties) pertaining to
the Project;

All present and future rights, title, interest, benefit, claims and demands whatsoever of the
Borrowers in, to, under and/ or in respect of the Receivables of the Project and all the rights,
title, interest, benefits, claims and demands whatsoever of the Developer in, to or in respect of
all amounts owing to, and received and/ or receivable by the Developer and Confirming Party,
in relation to both present and future revenues, rents, profits, and incomes accruing in relation
to the Project; and

All rights, title, interest, benefit, claims and demands whatsoever of the Developer and
Confirming Party, whether presently in existence or acquired hereafier, in, to, under and/or in
rezpect of all other movable assets of the Developer pertaining to the Project,

The charge created over the Hypothecated Properties under Clauses 3,1.1, 3.1.2 and 3.1.3 above
are hereinafter collectively referred to as the “Hypothecation”.

APPLICABILITY AND EFFECTIVENLSS
The Security Interest created under this Deed shall become effective on and from the Execution
Date hereof and the Parties shall execute all such apreements (including execution of

amendment and modification deeds), deeds, documents, and do all acts, deeds and things as
may be necessary to give cffect to the same,

COVENANTS AND UNDERTAKINGS

The Developer and Confirming Party has made representations and warranties in accordance

ce and made a part of this Dead as if such representations and warrantyfsMeTe

i @ herein.
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5.2 In addition to the representations and warrantics made by the Developer and Confirming Party
in Clause 5.1 above, the Developer and Confirming Party represents and warrants 1o the
Security Trustee, as follows, and confirms that such representations and warranties are true,
correct, valid in every respect as of the date of this Deed and which representations and
warranties shall survive the execution and delivery of this Deed and continue until the release
of the Hypothecated Properties and termination of this Dead:

5.2.1 that it has full power and authority to enter into this Deed and perform its ebligations hereunder;

5.2.2 this Deed and the terms hereof have been duly authorised by all necessary corporate, regulatory
and statutory actions on the part of the Developer and Confirming Party;

5.2.3 this Deed is valid and legally binding on it and enforceable against it in accordance with its terms;

5.2.4 neither the execution of this Deed by it nor the performance by it of the terms and provisions
hereaf will conflict with (i) any Applicable Law or any lien or lease by which it 1s bound; (i1} its
memorandum of association and/or articles of association; or (111} any agreement, insirument,
document or obligation which is binding upon the Developer and Confirming Party or on any of
its mssets;

5.2.5 the Developer and Confirming Party are the nghtful owner of their respective interest over the
Hypothecaied Property and thereafter, by virue of the Collaboration Agreement dated December
31, 2024 read with the General Power of Attorney daled December 31, 2024, the Confirming
Party has transferred the development rights in favour of the Developer free from any
Encumbrances.

5.2.6 the Hypothecated Properties have been acquired in accordance with Applicable Law;

5.2.7 that the Developer and Confirming Party has not done or failed and/or neglected to do and shall
not fail and/or neglect to do any act in relation to the Hypothecated Properties which would
violate, in any manner, any Applicable Law, contractual obligation, third party rights, its
constitutional documents or other legal and/or contractual obligation to which the Borrowers 13
or will be bound;

5.2.8 that the Security granted over the Hypothecated Properties under this Deed has and will hawve the
ranking in priodty which il is expressed to have in this Deed and it is not and will not be subject
Lo any prior ranking or pari passu ranking Security, as applicable;

5.2.9 no filings are required t© be made with any Governmental Authorities in respect of the
Hypothecation, other than the filings to be made with the Registrar of Companies and with the
Central Registry of Securitisation Asset Reconstruction and Security Interest of India (CERSAI);

5.2.10there are no proceedings pending or threatened against the Borrowers, nor have any demands
been made against it, for any default in the payment of Taxes;

5.2.1 1 there are no legal proceedings, suits, appeals or other actions in law, whether judicial, fiscal or
administrative, pending or threatened, or claims which may, if successful, prevent the
performance of this Deed or any of the transactions contemplated hereby, or cause the rescission
thereof or in any manner adversely affect the Hypothecation creared under this Deed;

52.12n0 nctiuns pmcm:lings or steps have been taken, ininated andr':::r proposed ar threatened for the
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Authority or administrative body and/or under any applicable bankruptcy, insolvency or other
similar Applicable Law nor or hereafter in effect;

5.2.13it has not done or knowingly suffered or been party or privy to anything whereby it is in any way
prevented from creating this Hypothecation in favour of the Security Trustee;

5.2.14 this Deed creates the charge il purports to create and is not liable (o be amended or otherwise set
aside on the dissolution, liquidation, administration or winding up of the Borrowers ;

5.2.15the Developer has not granted or agreed to grant in favour of any other person any interest in or
amy option or other rights in respect of any of the Hypothecated Properties and no charge of any
kind whalsoever exists, has been granted or created or agreed to be granted or created in or over
all or any part of the Hypothecated Properties;

5.2.16it is generally subject to commercial law and to legal proceedings and neither it nor any of its
assets or revenues are entitled to any Tmimunity or privilege (sovereign or otherwise) from any
set-off, judpment, execution, attachment or other legal process;

5.2.17this Deed has been duly stamped in accordance with, the relevant stamp laws, and all duties or
other similar taxes in connection therewith have been paid i full;

5.2.18The Developer shall pay all stamp duty, taxes, charges and penalties applicable on this Deed and
any of the Finance Documents, as applicable and required to be paid in accordance with the
Applicable Laws.

53 The Developer and Confirming Party hereby acknowledpes, represents and warrants that there
are no third parties having any right, title or interest in respect of the Hypothecated Properties
nor any prior consents, confirmations or intimations are required to be obtained/provided from
or to any such third parties or lenders of the Borrowers for creating the Security Interest over the
Hypothecated Properties-as provided above, save and except the Security Interest created over
the Hypothecated Properties in respeet of the present Loan.

54  In further pursuance of the Loan Agreement and for the consideration aforesaid, the Developer
hereby agrees, declares and covenants with the Security Trustee as follows:

5.4.1 the Developer shall at its expense keep the Iypothecated Properties (as applicable) in a
marketable and good condition and insure the same, (o the extent risk cover is available in the
market;

5.4.2 the Security Trustee or the nominees of the Security Trustee {acting on the instructions of the
Lender) shall upon giving prior notice, at the expense of the Developer, be entitled at all times to
enter any place, on any Business Day during normal working hours where the Hypothecated
Properties may be and mspect, value, insure, superintend the disposal of and take particulars of
all or any part of the Hypothecated Properties and check any statement, accounis, reports and
information provided that the Security Trustee shall use reasonable efforts to ensure that such
mspection, valuation ete. does not hinder the normal business of the Developer. The Developer
hereby unconditionally undertakes to ensure that adequate access for such inspections as stated
above is provided and that such inspections shall not be disturbed ar for any reason stopped. The
Developer shall cooperate with such inspections without demur or protest, including making
available such staff as the Security Trustee or its agents may require in connection with such
inspection(s);

5.4.3 Upon the occurrence of an Event of Default, the Security Trustee or its nominees sha
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possession of, seize, recover, receive and remove, dispatch or consign for realisation or otherwise
dispose of or deal with all or any part of the Hypothecated Properties (including by way or
through the exercise of its powers and rights specified in Clause 6 hereof) and to enforce, realise,
settle, compromise and deal with any rights or claims relating thereto, without being bound to
exercise any of these powers or be liable for any losses in the exercise or non-exercise thereof
and without prejudice to the Security Trustee’s rights and remedies of suit or otherwise.
Notwithstanding any pending suil or other procegding, the Developer undertakes to give
immediate possession to the nominees of the Security Trustee on demand of the Hypothecated
Properties and to transfer and deliver to the Security Trustee all related bills, contracts, securities
and documents and the Developer hereby agree to accept the Security Trustee's account of sales
and realisations (based on satisfactory documentary evidence) as sufficient proof of amournts
realised and relative expenses and to pay on demand by the Secunty Trustee any shortfall or
deficiency thereby shown. The Security Trustee will also pay on demand to the Developer any
amounts received in excess of the Outstanding Amounts. Provided, however, that the Security
Trustee shall not in any way be liable or responsible for any loss, demage or depreciation that the
Hypothecated Properties may suffer or sustain on any account whatsoever whilst the same are in
the possession of the Security Trustee or by reason of exercise or non-exercise of rights and
remedies available to the Security Trustee as aforesaid and that only the Developer shall be liable
for such loss, damage or depreciation and the same shall be wholly debited to the account of the
Developer howsoever the same may have been caused;

The Developer shall execute all such deeds, documents and assurances and do all such acts and
things as the Security Trustee may reasonably require for exercising the righis, powers and
authorities hereby conferred on the Security Trustee for effectuating and completing the Security
Interest herehy created and shall from time to tme and at all Hmes after the Security Interest
hereby constituted shall become enforceable, execute and do all such deeds, documenis, acts and
things as are necessary for realisation of the Hypothecated Properties and, in particular, the
Developer shall execute all transfers, assignments and assurances of the Hypothecated Properties,
whether to the Security Trustee or its nominees or assigns;

The Secunty created hereunder in favour of the Security Trustee for the benefit of the Lender
shall beeome enforceable by the Security Trustee upon the occurrence of an Event of Default in
accordance with the Finance Documents;

The Developer shall at all times during the continuance of these presents and the Security Interest
hereby created, duly and punctually, pay any imposts, costs, duties, tayes, premium and outgoings
which become lawfully pavable by the Developer in respect of the Hypothecated Properties;

The Developer shall not do, or permit to be dome, anything which could prejudice the
Hypothecation created hereunder in any manner;

The Developer shall take nio action inconsistent with or prejudicial o the rights of the Security
Trustee o appropriate the Hypothecated Properties in such manner as it deems fit (including the
right 1o use and enjoy the same and to receive the income, profits and benefits without interruption
or hindrance by the Developer or by any other person);

The Developer shall file duly completed forms, including Form CHG- 1, as preseribed under the
Act with the jurisdictional Registrar of Companies along with the requisite filing fee within the
prescribed penod and shall deliver copies thercof 1o the Security Trustee and provide the Security
Trustee with certified true copies of the updated Register of Charges incorporating the creation
of the security under this Deed in favour of the Secunty Trustee (for the benefit of the Lender)
within 3 (three) days of making such filings;






Security Trustee; and

For the purposes of this Clause 5 and generally in connection with the obligations of the Developer
herein, the Developer shall also take all steps as necessary and/or as directed by the Security Trustee,
to enforce and give full effect to the terms of the Finance Documents.

6.

fi. ]

6.1.2

6.1.3

6.2

6.3

ENFORCEMENT OF SECURITY

Lpon the occurrence of an Event of Default, the Security Trustee may (acting on the instructions
of the Lender), in trust and for the benefit of the Lender (subject to the priority of payments set
out in the Loan Agreement), and after giving written notice to the Developer in the manner
contemplated in the Loan Apreement, enforce all or any part of the Security created hereunder

and may, inter afia:
use the Hypothecated Properties to make payment towards the Outstanding Amounts;

bring, take, arrange, defend, settle, compromise, submit to arbitration and discontinue any
actions, suits or proceedings whatsoever whether civil or criminal in relation to the Hypothecated
Properties or which in any way relate 1o the Security created hereunder, to disclaim, abandon,
disregard, abrogate or vary all or any of the outstanding contracts of the Developer relating to the
Hypothecated Properties;

manage and use any or all of the Hypothecated Properties and exercize and do (or penuit any
nominee of it to exercise and do) all such rights and things as the Security Trustee would be
capable of exercising or doing if it were the absolute beneficial owner of the Hypothecated
Properties;

instruct any insurance company to make payments of any insurance proceeds to the Security
Trustee;

take all such other action expressly or impliedly permitted under this Deed or as an attorney of
the Developer or under Applicable Law; and

do anything else it may think fil to exercise any of the rights conferred on the Security Trustee
under or by virtue of this Deed, any other Finance Documents or Applicable Law in order to give
full effect to the terms thereof.

The Security Trustee shall have the authority to act upon, and enforce the provisions of this Deed,
in accordance with these presents or to adopt appropriate remedies in that behalf, and shall
exercise all powers under this Deed in accordance with Applicable Law and the Finance
Documents.

All monies received by the Secunty Trustee whether prior to or as a result of the enforcement of
the Security Interest created under this Deed shall be held upon trust for the benefit of and on
behalf of the Lender and disiributed in accordance with the Finance Documents:

Following the occumrence of an Event of Default, the Security Trustee shall {acting on the
instructions of the Lender) without any notice and without assigning any reason, be entitled to;

take any action or obtain judgment or any arbitral award against any of the Borrowers in the court
of law or before any arbitrator;

exercise any legal remedies which may be available to it under or pursuant
Documents. -

T Ee‘y,b

\ (@ NP

,l[ Developar MEltﬂTmsiﬁ"‘ "‘E.‘nnﬂ'rmﬁg' Party

N

b -






6.5

Upon the occurrence of an Event of Default, the Security Trustee may, acting in trust and for the
benefit of the Lender, in addition to the powers hereinbefore conferred upon the Security Trustee,
have a receiver or receivers appointed for the Hypothecated Properties or any part thereof
(hereinafter the “Receiver”, and for clarity, the Security Trustee may consttute itsell as the
Receiver), and:

Unless otherwise directed by the Security Trustee, such Receiver shall have and exercise all
powers and authorities vested in the Security Trustee hereinatter set forth or under law or as the
Security Trustee may think expedient, including the following righis, power and authorifies:

(i) to take possession of and collect all or any part of the Hypothecated Properties and for that
purpose, if required, to take any proceedings and enforce any order or judgment in the name
of the Barrowers or otherwise as the Receiver may consider fit;

(i1} to make any arrangement or compromise between the Borrowers and any other person in
relation to the Hypothecated Properties on such terms and conditions as the Security Trustee
or the Receiver may consider fir;

(111} toassign, sell, lease, license, grant options to sell, deal with or manage or concur in assigning,
selling, leasing, licensing, granting options to sell, dealing with or managing and to vary,
terminate or accept surrenders of leases, licenses or otherwise dispose of any part of the
Hypothecated Properties in such manner and generally on such terms and conditions as the
Security Trustee, Lender or the Receiver shall consider fit and to carry any such transactions
mto effect in the name of and on behalf of the Bormrowers or otherwize:

(iv) to redeem any prior Security Interest and settle and pass the accounts of the Secunty Interest
so that any accounts so settled and passed shall be conclusive and binding on the Borrowers
anid the money so paid shall be deemed to be an expense properly incurred by the Receiver/
Secunty Trustee;

(v} to settle, refer to arbitration, compromise and arange any claims, accounts, disputes,
questions and demands with or by any person or body who is or claims to be a creditor of any
of the Barrowers or relating in any way to the Hypothecated Properties or any part thereof;

{(vi) to bring, prosecute, enforce, defend and discontinue all such actions and proceedings in
relation to the Hypothecated Properties or any part thereof as the Receiver/ Secunty Trustee/
Lender shall consider fit;

{vii) insure and keep insured the property and assets of an insurable nature comprised in the
Hypothecated Properties against any loss or damage by such risks and contingencies in such
manner and in all respects, and to maintain, rénew or increase any INSUTance Or INSUTance in
respect of such property or assets;

(wviil) to do all such other acts and things (including, without limitation, signing and executing all
documents and deeds) as may be considered by the Security Truslee or Receiver or Lender to
be incidental or conducive to any of the matters or powers aforesaid or otherwise incidental
or conducive to the preservation, improvement or realisation of the Hypothecated Properties,
which the Security Trustee or the Receiver or the Lender may lawfully do in the name of the
Borrowers for all the purposes aforesaid;

(ix} to exercise all such other powers and authority as the Security Trustee shall consider t" it to
confer and so that the Security Trustea/ Lender may in relation to the Hypnlh ated Propert
confer any powers and authonties which it could give if it were an absolutg
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(x) in the exercise of any of the above powers, to expend such sums as the Receiver/ Security
Trustee/ Lender may think fit and the Borrowers shall forthwith on demand (supported by
evidence) repay the Receiver/ Security Trustee/ Lender all sums so expended together with
interest thereon calculated at the average interest rate applicable in respect of the Outstanding
Amounts;

£.5.2 Unless otherwise directed by the Security Trustes/Lender, such Receiver may exercise all the
rights, powers, authorities and discretions herein orby law vested in the Secunty Trusiee/Lender;

Such Receiver shall, in the exercise of his powers, authorities and discretions, conform to the
regulations, instructions and directions from time to time made and given by the Security
Trustee/Lender and in accordance with Applicable Laws;

o
th
fad

6.5.4 The Security Trustee/Lender may from time to time fix the remuneration of such Receiver (bazed
on the directions of the competent court as applicable), and shall direct payment thereof out of
the proceeds from the Hypothecated Properties, but only the Bormrowers shall be liable for the
pavment of such remuneration;

6.5.5 The Security Trustes/Lender may from time to time and at any time require such Receiver to give
security for the due performance of his duties as such Receiver and may fix the nature and amount
of the security to be given to the Security Trustee/Lender but the Security Trustee/Lender shall
not be bound to require such security in any case;

6.5.6 The Security Trustee/Lender may pay over to such Receiver any monies constiluling part of the
securities to the extent that the same may be applied for the purpose hereof by such Receiver and
the Security Trusiee/Lender may from time to tine detennine what funds the Receiver shall be
at liberty to keep in hand with a view to the performance of his duties as such Receiver;

6.5.7 unless otherwise directed by the Security Trustee, all monies from time to time received by such
Receiver shall be paid over to the Security Trustee to be held by it UPON THE TRUST herein
declared of and concerning the monies arising from any sale, calling in, collection or conversion
of the Hypotheeated Properties;

6.5.8 In the evenl the Receiver acts on the written instructions of the Security Trustee/Lender, the
Security Trustee/Lender shall be in no way be responsible for any miscondue!, misfeasance,
malfeasance or negligence on the part of any such Receiver and shall in no way be liable for or
in respect of any debts or other liabilities mcwrred by any such Receiver, irrespective of whether
the Borrowers 15 in hiquidation or noL

fi.6i  The Hypothecated Properties and all realisations and loss proceeds thereof and all documents
forming part of the Security Interest created under this Deed shall alwayz be kept distinguishable
and held by the Developer as the property of the Seeurity Trustee/Lender specifically
appropriated towards the Secunty Interest crealed under this Deed and be dealt with anly under
the directions of the Security Trustee/Lender and the Borrowers shall not create any Security
Interest upon or over the same or any part thereof except in favour of the Security Trustee for the
benefil of the Lender or the Lender, nor suffer any such Security Interest or any attachment or
distress to affect the same or any part thereof, nor do or allow any thing that may prejudice the
Secunty Interest and the Security Trustee/Lender shall be at liberty to incur all costs and expenses
as may be necessary to preserve this security and to maintain the same undiminished and claim
reimbursement thereof, Any costs incurred by the Security Trustee shall forthwith be reimbursed
by the Bomrowers and until such reimbursement by the Developer such amounts shall form a part
of the Oursi&ntlmg Amounts. Except to the extent specifically permitted hy Ihe Emcunt}r
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6.7

6.8

7.1

7.2

7.3
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1.5.1

7.5.2

of the monies, due and payable by the Developer to the Security Trustee and the Lender under
the Finance Documents,

The Developer shall, whenever required by the Security Trustee/Lender, give full particulars to
the Security Trustee/Lender of the Hypothecated Properties and shall furmish and verify all
statements, reports, returns, cerlificates and information from time to time and as required by
Security Trustee/Lender and make furnish and ¢xecute all necessary documents to give effect to
the Security Interest created in terms of this Deed.

The Hypothecated Properties shall be specifically appropriated to the charge created under this
Deed and the Developer shall not transfer, lease, assign, dispose of or otherwise part with the
Hypothecated Properties or any part thereof, or deal with the same or creale or =uffer any
mortgage, charge, lien, hypothecation or other Encumbrance on the Hypothegated Properties,
without the prior written consent of the Security Trustee/Lender. Any charge created by the
Developer and Confirming Party on the Hypothecated Properties in contravention of this Deed,
shall be subject to the present charge created in favour of the Security Trustee under this Deed,
which shall in all circumstances rank superior in accordance with the terms of the Loan
Agreement,

FURTHER ASSURANCES

The Security Interest created herein is in addition to, and independent of, any Security Interest or
any other security or right or remedy now or at any time hereatier held by or available to the
Security Trustee/Lender.

If any amount paid by the Developer in respect of the Hypothecation and charge hereby created
is held to be void or set aside on the liquidation or winding up or insolvency of the Bormowers or
otherwise, then for the purposes of this Deed, such amount shall not be considered to have been
paid and the Security Interest created in terms of this Deed shall continue to apply.

The rights and benefits of the Security Trustee and the Lender shall be in addition to and not in
derogation of any of their nights, benefits and privileges under Applicable Laws.

The Developer and Confirming Party hereby declares that the Hypothecated Properties are and
will at all times be the absolute property of the Developer and no Security Interest shall be created
except for the charges created and/or Lo be created hereunder and other security permitted to be
created under the respective Finance Documents with the specific permission of the Security
Trustee/Lender, and are free from any prior Security Interest and as to future goods the same
shall likewise be the unencumbered, absolute and disposable property of the Developer with full
power of disposition over the same.

The Developer and Confirming Party further agrees o

execute such further writings and take all such further actions as may be necessary for creating
Security Interest over the tangible or intangible assets of the Developer and Confirming Party as
are intended to be secured or charged under the Finance Documents; and

execute all transfers, conveyances, assignments, assurances and other instruments of security
whatsoever and give all notices, orders, instructions and directions whatsoever which the Security
Trustee may reasonably, by normal practice or by Applicable Law require, in relation to the
Hypothecated Property or in relation to the creation, perfection or enforcement of Securily,

The Borrowers irrevocably appoints the Security Trustee and each Receiver to
attorney with full power of substitution and in its name or otherwise on its beh
. deliver, perfect and do all deeds, instrum =
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7.5.4
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8.2

necessary or which the Securly Trustee or the Receiver shall think proper or expedient for
carrying out any obligations impoesed on the Borrowers hereunder or for exercising any of the
powers hereby conferred in connection with any sale or dispesition of any part of the
Hypothecated Properties or the exercise of any rights in respect thereof or for giving to the
Security Trustee and the Lender the full benefit of the Secunity Interest created heretn and so that
the appointment hereby made shall operate to confer on the Security Trustee and the Receiver
authority to do on behalf of the Borrowers anything which it can lawfully do as their attorney and
without prejudice to the generality of the foregoing the Bomrowers has appointed the Security
Trustee and each Recetver, fnter alia, 1o;

execute and do all acts, deeds and things which it is authorised to execute and do the same under
the covenants and provisions herein contained;

generally use the name of such Developer in exercise of all or any of the powers by these presents
or by law conferred on the Security Trustee or any Receiver appointed by the Security Trustee;
and

execute on behalf of the Developer and Confirming Party such documents and deeds as may be
necessary to give effect to the provisions of this Deed and for the preservation, enforcement and
realisation of the Security Interest created herehy.

The Borrowers hereby ratifies, confirms and agrees to ratify and confirm any deed, instrument,
act or thing which such attomey or substitute may execute or do.

The Lender, the Security Trustee and the Receiver shall have full power 1o delegate any or all of
the powers, discrefions and authorities conferred on them hy this Deed to any person or persons
in such manner and subject 1o such terms and conditions as they deem necessary for the due
exercise of their powers hereunder and to revoke or modify the said powers, discretions and
authorities granted or to substitute any other person or persons in their place. The Borrowers
hereby agrees and acknowledge that the powers, discretions and authorities conferred on the
Security Trustee, the Lender and the Receiver shall, without any further act, deed or instrument
on the part of the Borrowers, Security Trustee, the Lender or the Receiver, be available and
exercisable by such person or persons.

Nothing herein shall prejudice the rights or remedies of the Security Trustee and the Lender in
respect of any present or future security, guarantee, obligation or decree for any indebtedness or
liability of the Developer to the Security Trustee and the Lender.

CONTINUING SECURITY

The Securnity Interest created hereunder shall be continuing security and shall remain in full force
and effect until the Final Maturity Date i.e. when all the Outstanding Amounts have been paid
and discharged in full, to the satisfaction of the Security Trustee/Lender, and confirmed as such
by the Security Trustee/Lender n wniting, notwithstanding any inlermediate payment, sharing
with any other person, clawback of monies paid, or other matter or thing whatsoever and in
particular the intermediate satisfaction by the Borrowers of the whole or any part of the
obligations in accordance with the Loan Agreement and the other Finance Documents. The
Security Interest created hereunder shall be released on the Final Maturity Date upon the Lender
certifying in writing that all the Outstanding Amounts have been paid and discharged in full in
accordance with the terms of the Loan Agreement.

The Outstanding Amounts shall not be discharged or impaired by and shall not be affected by
any act, omission or circumstances which, but for this provision, might operate
otherwise exoncrate the Borrowers from their ebligations under this D
bligations, including (but without limitation) the following, whether or

o\
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circumstances are known to the Borrowers, the Security Trustes, the Lender or any Receiver:

any lorbearance, concession, waiver, release of or granting of at any time or anv other indulgence
to any of the Borrowers or any other person;

any assertion of, or failure to assert, or delay in asserting, any right, power or remedy against the
Borrowers or any other person;

any taking, holding, reviewing, exchangmng, varying, releasing, waiving or omiiling to take,
perfecting or enforcing any rights, remedies or security against or granted by the Borrowers or
any other person;

any irregularity, invalidity or unenforceability of any ohligation of the Borrowers under any
Finance Documents or any Applicable Laws (in effect from any date after the date of this Deed)
purporting to reduce or otherwise affect any of such obligations to the intent that such Borrower's
obligations under this Deed will remain in full force and this Deed must be construed accordingly
as if there were no such iregularity, unenforceability, invalidity, law or order;

any amendment or othermodification to any Finance Document, so that references to any Finance
Document shall include each such amendment or modification;

any assignment by the Lender or the Security Trustee to any person of any of its nghts under and
in accordance with the Finance Documents;,

any insolvency, bankruptcy proceeding of the Borrowers or winding up, merger, amalgamation,
reconstruction or the takeover of management or nationalisation of the Borrowers or other
incapacity or lack of corporate power or authority or other circumstance of, or any change in the
constitution or corporate identity or loss of corporate identity of the Borrowers; and

any other act, event, neglect, omission or circumstance whatsoever (however caused or arising
and whether or not similar to any of the foregoing) which would or might, but for this Clause,
operate to impair or discharge the Borrowers™ obligation hereunder or otherwise affect the powers
or rights of the Security Trustee or the Lender.

Nothing herein contained shall be deemed to or operate so as to negate, qualify, merge or
otherwise prejudice, affect or exclude the Lender's and/or the Security Trustee's rights or
remedies in respect of any present or future security, guarantes, obligation or decree for any of
the Borrowers' indebtedness or liability to the Lender and the Securty Trustee nor shall it
preclude the Lender and Security Trustee from enforcing the security hereunder without
enforcing in the first instance any other secunty furnished by the Bomowers to the
Lender/Security Trustee or to recover the balance at any time remaining due and owing fo the
Security Trustee and/or the Lender under the Finance Documents or hereunder, notwithstanding
that the Hypothecated Properties may not have been sold or realized.

No course of dealing and no failure or delay by the Secunty Trustee, Lender or the Receiver in
exercising, in whole or in part, any power, remedy, discretion, authority or other right under this
Deed or any other agreement shall waive or impair, or be construed to be a waiver of or an
acquiescence in, such or any other power, remedy, discretion, authority or right under this Deed
or in any manner preclude its additional or futurs exercise, nor shall the action of the Security
Trustee, Lender or the Receiver with respect to any default or any acquiescence by it therein,
affect or impair any right, power or remedy of the Security Trustee or the Lender with respect to
any other defaulr.

INDEMNITY

A

r Developer
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The Developer and Confirming Party, hereby agrees to indemnify the Lender, Securty Trustee
and the Receiver, attorney, manager, agent or other person appointed by the Lender/Security
Truzstee (¢ollectively the “Indemnified Parties™) from and against any and all claims, demands,
actions, proceedings, losses, damages, costs, charges and expenses (collectively the “Claims™)
that are suffered, sustained or incurred by the Indemnified Parties or any of them, in connection
with execution of the powers in respect to the protection, defence, perfection and enforcement of
the Security Interest hereby created or recovery of any monies hereby secured (other than Claims
arising due to negligence or wilful default or frand on the part of the Indemnified Parties) and for
all suits and proceedings of whatever nature in relation to any of the aforesaid purposes or in
which any of the Indemnified Parties may be joined as a party or otherwise involved by reason of
existence of the Secunty Interest in the Hypothecated Properties in its favour.

COSTS

The Developer shall, upon notice from the Security Trustee/Lender, pay or reimburse to the
Security Trustee/Lender all fees for the negotiation, preparstion, execution, modification ar
amendment of or the preservation, protection or release of its rights under these presenis and/or
any documents or instruments contemplated or in connection with or relating to these presents
including, without lHmitation, travelling expenses and legal fees for drafling, stamping and
registration of this Deed or any other document or amendment executed pursuant thereto, and
further covenant and agree to indemnify the Secunty Trustee and the Lender against all actions,
proceedings, costs, charges, expenses, claims and demands whatseever which may be brought or
made against or incurred by any or both of them in respect of any matter or thing done or omitted
to be done withour their wilful default or gross negligence in respect of or in relation to the
Hypothecated Properties.

The Developer shall pay all legal fees, costs, charges and expenses of the external legal counsel
of the Security Trustee and/or the Lender and all such sums incurred or paid by the Security
Trustee and the Lender or either of them in connection with and incidental to or in connection
with these presents and incurred in connection with the enforcement of any rights hereunder
andlor under any Finance Documents including any cost incurred in the assertion or defense of
the rights of the Security Trustee/ Lender as such for, and for the benefit of, the aforesaid parties
as for the protection and preservation of whole or any part of the Hypothecated Properties and/or
any Secunty Interest created pursuant to the Finance Documents.

MISCELLANEOUS
Transfer and Assipnment

The Developer shall not assign or transfer all or any part of its dghts or obligations under this
Deed. The Security Trustee may, al any time, novate, assign or transfer all or any of its rights,
benelits and obligations under this Deed to any other person to who it has assigned, transferred
or novated any of its rights under the same terms and conditions as mentioned in this Deed.

Discharges and Releases

Notwithstanding any discharge, release or settlement from time to time between the Security
Trustee, the Lender and the Borrowers, if any discharge or payment in respect of the Quistanding
Amounts and any amounts paid in relation to the same by the Borrowers or any other person is
avoided or sel aside or ordered to be surrendered, paid away, refunded or reduced by virtue of
any provision, law or enactment relating to bankruptcy, insolvency, liquidation, winding up,
composition or arrangement for the time being in force or for any other reason, the Security
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11.B

Amendment

Subject always to the provisions of the Finance Documents, the Borrowers and the Security
Trustee may amend or supplement the terms of this Deed by mutual agreement in writing, with
the prier written consenl of the Lender.

No Legal Title for Security Trustee

The Security Trustee shall not have legal utle to any part of the Hypothecated Properties;
provided, however, that the Security Trustes (for the benefit of the Lender) shall have a beneficial
interest in the Hypothecated Properties. No transfer by operation of Applicable Laws or
otherwise, of any estate, right, title or interest of the Security TrusteeLender in and 1o the
Hypothecated Properties or hereunder shall operate to terminate the trusts hereunder or entitle
any successor or permitted assignee of the Security Trustee to an accounting or to the transfer o
it of legal title to any part of the Hypothecated Properties,

Limitation on Rights af Others

MNothing in this Deed, whether express or implied, shall be construed to give to any person other
than the Security Trustee/ Lender/ Receiver, any legal or equitable right, remedy or claim under
or in respect of this Deed, except as expressly provided in this Deed, any covenants, conditions
or provisions contained herein or in the Hypothecated Properties, all of which are, and shall be
construed to be, for the sole and exclusive benefit of the Secunity Trustee and the Lender.

Cumulative Powers

The powers which this Deed confers on the Security Trustee, Lender and any Receiver, appointed
pursuant to the powers conferred on the Security Trustee in terms of this Deed, are cumulative,
without prejudice to their respective powers under the Applicable Law and any Finance
Documents, and may be exercised as often as the Lender, Security Trustee or the Receiver thinks
appropriate in accordance with these presents.

Severability

Every provision contained in this Deed 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 any respect under any law or in any jurisdiction, the validity, legality and
enforceability of the remaining provisions hereof shall not be in any way affected or impaired
thereby.

The Borrowers hereby confirms the provisions of this Clause 11,7 and undertakes that during the
subsistence of the Security created by the Developer in favour of the Security Trustee, the
Borrowers shall not do or suffer to be done or be party or privy (o any act, deed, matter or thing
which may, in any manner prejudicially affect the securities and the rights created in favour of
the Secunty Trustee/Lender in relation to the Hypothecated Properties.

Notices

Any notice, demand or other communication to be made under or in connection with this Deed
shall be made in wnting and, unless otherwise stated, such notice, demand, request or other
communication shall be deemed to have been duly given or made when i1 shall be (i) delivered
personally; or (11} sent I:-y E‘amm:le or (iii) sent by registered mail with acknnw!ad CTCHL due






If to the Developer:

Address ATPL Business Club, Fifth Floor, Sector-62, Badshahpur, Gurgaon,
Badshahpur, Haryana, India, 12210]

Attention of : Praveen Jha

Tel No $H91 92111 60000

Email . aiplbharat{@outlook.com

If to the Confirming Party:

Address : AIPL Business Club, Fifth Floor Golf Course Extension Road, Sector-62,
CGurugram, Haryana, India - 122101

Attention of  : : Mr. Praveen Jha

Tel Mo 421 92111 60000

Email : babblerf@aipl.com

If to the Security Trustee:

Address r 1st Floor, Wing B, Piramal Tower, Peninsula Corporate Par, Ganpatrao Kadam
Marg, Lower Parel, Mumbai = 400013

Attention : Mrs, Sarita Iyer

Telephone No. 1 +91 22 6835 9757

Email : Piramial Trustee(a Piramal.com

With a copy to the Lender:

Address ¢ Piramal Ananta, Agastya Corporate Park, Opp. Fire Brigade; Kamani
Junction, LBS Marg, Kurla ({West), NA Mumbai Mumbai City MH
400070
Attention of : Abhijeet Verma
Email : abhijeel. vermaipiramal.com

Any communication or document made or delivered by one person to another under or in
connection with this Indenture will be effective:

(i} Ifdelivered personally, on delivery; or
(ii)  if by way of facsimile, when received in legible form; or

(iit) if by way registered mail/courier, the date of receipt of such registered mail/ courier {as
demonsirated by the acknowledgement); or

{iv) if way by of email, as soon as the email leaves the system of the sender to be transmitted
to the addressee (provided that a copy by any of the aforesaid modes is delivered within
3 (three) days of such email).

Any notice given or communication made hereunder must be in English language.

1.9 Governing Law, Jurisdiction and Dispute Resolution

(8) Governing Law

%*?ﬁ?
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This Deed and the rights and obligations of the Parties hereunder shall be governed by,
and construed in accordance with the Jlaws of India,

(b} Jurisdiction and Dispute Resolution

(1) The courts or tribunals of New Delhi shall have non-exclusive jurisdiction to
settle any dispule arising out of or in connection with this Deed (including any
dispute relating to any non-contractual obligation arising from or in connection
with this Deed and any dispute regarding the existence, validity or termination
of this Deed) (“Dispute™),

{i1) This Clause 11.92 (b} is for the benefit of the Security Trustee and Lender only.
As a resull, the Sceurnily Trustee (acting on the instructions of the Lender) and/or
Lender shall not be prevented from taking proceedings relating (o a Dispute in
any other courts with jurisdiction. To the extent allowed by Applicable Law, the
Security Trustee (acting on the instructions of the Lender) and/or Lender may
take concurrent proceedings in any number of jurisdictions.

(¢} The provisions of this Clause 11.9 shall survive any termination of this Deed.

11.10 Immediate recourse

The Borrowers waives any right 1t may have of first requinng the Security Trustee to proceed
against or enforce any other rights or Secunty or claim payment from any person or under any
other Finance Document before claiming from it under this Deed.

[1.11 Specific Performance

{a) The Borrowers agrees that (1) irreparable damage would occur if any provision of this
Deed was not performed in accordance with the terms thereof, such damage bemng
extremely difficult to estimate; thus making any remedy at law or in damages
inadequate, and (ii) the Security Trustee shall have the right to apply to any court of
competent jurisdiction for a restraining order, an injunction, or for any other interim
equitable relief that the Security Trustee deems necessary, appropriaie or desirable,
meluding specific performance, which wall (A) restrain or emjoin any breach or
threatened breach of this Deed or any other Finance Document, or {B) require a party
to-act in accordance with the tenms thereof.

(b) Such rights shall be in addition to any other remedy available to the Security Trustee
at Applicahle Law or in equity.

fc) The Parties agree that the Security Trustee may seek the remedy of specific
performance to enforce specifically the performance of the terms and provisions of this
Deed without the necessity of proof of special damage, and if the Security Trustee
mstitutes any action or proceeding to specifically enforce the provisions thereof, the
person against whom such action or proceeding is brought shall:

. waive the claim or defence therein that such party has an adequate remedy at law;
and

2. confinm that it shall not offer in any such action or proceeding the claim or
defence that such remedy at law exists,

re Agreement
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This Deed, together with the other Finance Documents, shall constitute the entire understanding

of the Parties with respect to the matters, which are the subject hereof.

(Signature Pages Follow)

Confirming Party
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THE FIRST SCHEDULE HEREINABOVE REFERRED T
DESCRIPTION OF THE BORROWERS

AIPL BHARAT INFRASTRUCTURE PRIVATE LIMITED, a company incorporated in India
under the provisions of the Companies Act, 2013, with CIN UGB 100HR2024PTC 124408 and having
its registered office at AIPL Business Club, Fifth Floor, Sector-62, Badshahpur, Gurgaon, Badshahpur,
Haryana, India, 122101 (hereinafter referred to as the “Borrower 17 or “Company 17, which
expression shall, unless excluded by or repugnant to the context or meaning thereof, mclude its
successors and permitted assigns)

BABBLER PROJECTS PRIVATE LIMITED . a company incorporaled in India under the
provisions of the Companies Act, 2013, with CIN U45400HR2008PTCO80248 and having its registered
office at AIPL Business Club, Fifth Floor Golf Course Extension Road, Sector-62, Gurugram, Haryana,
India, 122101 (hereinafier referred to as the “Borrower 2" or “Company 2", which expression shall,
unless excluded by or repugnant to the context or meaning thereof, include its successors and permitted

assigns)

FRANCOLIN INFRASTRUCTURE PRIVATE LIMITED, a company incorporated in [ndia under
the provisions of the Companies Act, 1956, with CIN U45400DL2007PTC167606 and having its
registered office at 232-B, Fourth Floor, Okhla Industrial Estate, Phase - 11, South Delhi, New Delhi,
Delhi, India, 110020 (hereinafter referred to as the “Borrower 37 or “Company 3,, which expression
shall, unless excluded by or repugnant to the context or meaning thereof, include its successors and
permitted assigns)

SISKIN PROJECTS PRIVATE LIMITED, a company incorporated under the Companies Act, 2013,
bearing corporate identity number USS200HR2025PTC 128522 and having its registered office at AIPL
Business Club, Fifth Floor, Badshahpur, Gurgaon, Badshahpur, Haryana, India, 122101 (hereinafter
referred 1o as the “Co-borrower” or “Company 4", which expression shall, unless excluded by or
repugnant to the context or meaning thereof, include its successors and permitted assigns)
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IN WITNESS WHEREOF, the Parties hereto have caused this deed 1o be executéd by their duly

authorised officers on the day, month and vear first above written.

SIGNED AND DELIVERED by the within named Developer,
AIPL. BHARAT INFRASTRUCTURE PRIVATE
LIMITED, through its signatory

Yrougon Kumay Daa authorised vide its resolution
dated Tu :

SIGNED) AND DELIVERED by the within named
Confirming Party, BABBLER PROJECTS PRIVATE

IMITED, through 118 signatory
ToVedw ‘K'UMF Twa  authorised vide its resolution

dated 2. ¢ I!,]j;? 1oy ;; ;

Barrowers

SIGNED AND DELIVERED by the within-named in its
capacity as the SECURITY TRUSTEE by the hand of
ANTR L VEY/, its duly aunthorized official.

For ALPL BHARAT INFHASIRUL UAE PRIVAIE LIKTED

e
Autherised Sicnalory
For Babbler Projects Private Limited

.‘/w)m
\ A&‘m;d Slpptops

For Piramal {rusteesne Services Privale Limited
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