
LAW 
Advocates Sr. Solicitors 

SEW KRISHNAGAR BAHARAMPORE 
HIGHWAYS LIMITED 

DOCUMENTS EXECUTED 

ON DECEMBER 14, 2011 

AT PALI 

AND 

ON DECEMBER 28, 2011 

AT HYDERABAD 

2A 2nd  Floor City Ice Building Perin Nanman Street Fort Mumbai 400001 

Tel +91 22 6608 4000 Fax +91 22 6608 4050 Email mumbai • s law in 



LAW 
Jul. 0•711,.” 

INDENTURE OF MORTGAGE 

BETWEEN 

sEw KRISHNAGAR BAHARAMPORI?,  I IIGHWAYS LIMITED 
(AS BORROWER) 

AND 

SBICAP TRUSTEE COMPANY LIMITED 
(AS SECURITY TRUSTER) 

FOR 

(FOUR LAMING OF EXISTING 2 LANE ROAD FROM KRISHNAGAR 
BAIIARAMPORF: SECTION OF NI I-34 FROM KM 115.00 TO KM 193.00 IN 

THE STATE OF WEST BENGAL) 

DATED THIS LetDAY OF  (i)t c crrOc,--r _, 2011 

2A 26  Floor Cit ice 	298 Perin Narirnan Skeet Fort Mumbal 400 001 
Tel +91 22 6608 4000 Fax +91 22 6608 4050 Email mumbai eslaw_in 

1 



INDEX 

1. 1)11:11■11 . 11ONS AND PRINC11 3 1,ES OF INTERPRITATJ ON ANI) 
CONSTRUCTION 	  3 
2. COVENANT "10 PA Y 	  4 
3. GRANT AND TRANSFER 	 4 
4. SECURIlY 	 7 
5. FURTH VR ACQUISITION 	 9 
6. 	PROVISION FOR REDF.N11111 ON 	 10 
7. 1)F.CJ,A RATIONS AND WARRANTIES 	 1/ 
8. COVENANTS AND PERM rrrED  I ISE 	 14 
9. SPECIFIC ACI'IONS 	 17 
10. Al )DITIONA I. COVENANTS 	 18 
11. 1:NDP,1 MKINGS 	 18 
1 I  A, Ni  FAT COVENANTS 	 18 
12.  FAILURE TO PAY 	 I9 
13. ENFORCEMENT 	  19 
14. EXPENSES 	  21 
15. SA I ,H WITHOUT INTERVENTION OF COURT 	 21 
16. NON.APPLICA BILITY OF CERTAIN PROVISIONS OF TI 
TRANSFER OF PROPERTY ACT, 1882 	 23 
17. APPOINTMENT OF RECEIVER 	 23 
18. pRomcnoN (v.  SECURITY TRUSTER AND RECEIVER: 
,IM rrATioN OF LIABli_rlY 	  27 

19. COSIS AND EXPENSES 	 28 
20. REIMBURSEMENT OBLIGATIONS AND /NDEMNITY 	 29 

	

21. A  rroRNEY    	 29 
22. APPT.ICATION OF MON) 11S 	  30 
23. T./ABILITY TO LENDERS FOR DEFICIENCY 	 30 
24. WAIVER 	  11 
25. NJISCELLANEOUS 	 31 
26_ COMMUNICATIONS 	 12 
27. srz.v ERA BILITY 	  34 
28. GOVERNING LAW AND JURISDICTION 	 34 
29. SURVIVAL 	  35 
SCI MDUT.P. 	  

36 
Sf IORT DESCRIPTION OF "IMMOVEABLE PROPERTIES 	 16 



lie, tfrable / Non Ry177:-.  '.• - 
p 

	  eir  01.. 
fft-ti 	'P'• --sct 

t-ois 	2c4i,gc,-,A, 004 v,  

NJ 

crrfFt 	 odsed Signatory 

'04 	rtz.,11  

               

               

             

   

Ii 

         

               

               

*cubit 1i<15TZ {Nature of 17.ocument) 

'eMtf ;fit -4'10Z 
(R 	Details) 
Ef litegtatrable Name of S.R.O., 

csit 1e4-4/ 	(Frohkftw Unique No.) 

9rwhella stgitzTro  

(Property Description In brief) 

Tersi-uti irebIsTI jCmnsiderstioe Amount)  
Goo  

04.^c t 

k) • Ne y Q1/4.1", 	.1•0 0 L. 

crk? 	c 

-4; Imrte4Tvit w-er Ertr4m—t rm.  iF'-arel; 
1'44-chasers Name) 

Pre+.1).:Ni -VeM-41- 1:M4>TO 'T`zt (itinme of the 
nt ,ier Port y) 

gel 31:7FITII 9'1-4 trdT (It through Name. 
& Address) 

,tct) fr (Stamp Duty Amt.) 
Neal tin words) 

aiREV; .41411 	irteT44 Prq<n( 
41 ,c/P144,  ed Person's futi Signature 

THIS INDENTURE OF MORTGAGE 
("Indeive") exe tea at P 	on 

the 1.4-r 	day of 2011 by and 

between: 

 

SEW KRISIINAGAR BAHARAMPORE 
HIGHWAYS LIMITED, a company registered 
under the Companies Act, 1956 with its 
Corporate Identity Number 
(J4 5400A P2011PLC:07311Gaud 	having 	it s 

regis EC red 	office 	at 	6-3-871, 	̀Snchalata', 

Greenlands Road, neguitili•t, I fricrabad —  500 

MA; 	016, Andhra Pradesh, India (hereinafter referred 
trt~ 'r?-?: 	as the "Borrower, which expression, sha11, 

kf-N 'ss it be repugnant to the subject or contest 

7% 	of, be deemed to include its successors and 
us) of the FIRST PART; 
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1. 	DEFINITIONS AND PRINCIPLFS  OF INTERPRETA'T'ION AND 
CONSTRUCTION 

1.1 	DEFZNII TONS 

Unless otherwise defined herein, capitalised terms in this indenture (including 
as used in the recitals) shall have the meanings given  to  them in the Common 
Loan Agreement and the Concession Agreement: 

"17 i 11 I) Mortgaged Premises" shall have the meaning ascribed to  it  in Article 
3.1(v). 

"First Mortgaged Premises" shall have the relenting ascribed to  it  in A rticle  
3.1(i). 

"Fourth Mortgaged Premises" shall have the meaning ascribed to it in 
A rtid e 3.1 (iv). 

"I C 11.111 re" shall tneaii this Indenture of Mortgage. 

"Lende rs" shall have the same meaning as assigned to it wider the Coinmort 
loan Agrecinent. 

"Mortgage Debt" shall mean the Loans, Interest, Additional Inter es t, 
Upfront Fees, Minn i Mel a fees, Prepayment Premium, all costs, charges and 
expenses and other monies owing by, and all other present and future 
obligations end liabilities of the Borrower to the Lenders under the Cominon 
Loan Agreeinent, all costs, charges and expenses including but not limited to 
the costs, legal expenses and costs of preserving the Security Interest and/ or 
enforcement thereof, payable to or incurred by the Secured Parties under the 
Cotnmcm 1.oan Agrceinent and/or this Indenture and/or other Financing 
Documents executed by the Borrower or any other person. 

"Mortgaged P [CMlSeS" shall mean collectively the First Mortgaged 
Premises, the Second Mortgaged Premises, Third Mortgaged Premises. the 
Fourth Mortgaged Premises and the Fifth Mortgaged Premises. 

"Second Mortgaged Premises" shall have the meaning ascribed to  it  in 
Article 3.1(ii). 

"Third Mortgaged Premises" shall have the meaning ascribed  to it  in 
Article 3.1 (iii). 

1,2 	PRINCIPLES OF I E RP R ETA T ION AND CONSTRUCHON 

The principles of construction set forth in Article 1.2 of the Common Loan 
Agreement shrill apply to this Indenture as if expressly set out in full herein 
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AND 
Sit I CAP TRUSTEE COMPANY LIMITED, a company incorporated under the 
Companies Act, 1956 having its registered office at 202, Maker Totver Cuffe 
!Parade, Mumbai 400 005 and having an office at No.8, 5th Floor, Khctan Mayan, 
198 Jamahedji Tata Road, Churchgate, Mumbsi - 100 020 itt the State of Maharshtra, 
India in its capacity as security trustee for the Lenders (hereinafter referred to AS the 
"Security Trustee", which expression shall, unless repugnant to the subject or 
context thereof, be deemed to include its successors and permitted assigns and the 
trustee or trustees for the time being) of the SECOND PART. 

WHEREAS: 
(I) 	The National Highways Authority of India ("NI IAI") has granted to the 

Borrower a concession for a period of 15 (fifteen) years by way of exclusive 
right and authority for augmenting the existing road from kin 115.004) to km 
193.000 on the Krishnagar to Baluirampore section of N11-3 ,1 in the Stare of 
West Bengal, with paved shoulder, with or without service roads by four 
taring on Design, Build, Finance, Operate and Transfer (1)BFOT) Annuity 
basis on the terms, conditions and covenants contained in th e Concession 
Agreement dated June 16, 2011 entered into between N•A and the 
Borrower (hereinafter referred to as the "Project"); 

(2) 	For the purpose of part financing the Project, at the request of the Borrower, 
the 1.,enders have agreed to lend and advance to the Borrower and the 
Borrower has agreed to borrow from the I.enclers rupee term loans, to the 
maxiiinim extent of 2600,32,00,000.00 (Rupees Six Illitidred Crores Thirty 
Two Lacs only) with a sub-limit of 2225,16,00,000.00 (Rupees Two Hundred 
Twenty Five. Crates Sixteen Lacs only) thereunder which the Borrower ma y 

 avail by way of the LC Facility as set cut against their respective names in 
Schedule Il to the Common Loan Agreement (hereinafter referred to as the 
"Loan Facility") on the terms and conditions contained in the Common 
Loan Agreement dated November 23, 2011 (hereinafter referred to as the 
"Coinmon Loan Agreement"). 

(3). 	Pursuant to the Common I Aall Agreement and the other Financing 
Documents and in compliance with the terms, conditions and covenants 
contained therein, the Mortgage g Debt shall be secured, inter-ilia, by a 
mortgage/ charge of the. Mortgaged Premises as defined hereinafter). 

(4) At the request of the Borrower and the Lenders, the Security Trustee pursuant 
to the Security Trustee Agreement dated November 23, 2011 (hereinafter 
referred to as the "Security Trustee Agreement") has agreed to act as 
trustee for the Lenders and to hold the security to be created pursuant to the 
Security 1)ocuments in accordance with the respective terms thereof, in trust 
for the benefit of the Lenders. 

(5) Accordingly, the Security Trustee 011 behalf of the Lenders have called upon 
the Borrower to create security by way of mortgage in linglish form by 
executing this Indenture which the Borrower has executed in the manner 
hewn 3 a ftcr expressed. 

NOW, TI IEREFORE, TI HS INDENTURE waNnSSETII AS FOLLOWS:- 
2 
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with each reference to 'this Agreement' therein being deemed to he a 
reference to this Indenture. The provisions contained herein shalt be read in 
conjunction with the provisions of the CO111111011 LOttliAgreeeneitt as amended 
from time to time. 

1,3 	D 	ON OF TRUST 

The Security Trustee shall hold the Security Interest created under  this 
Indenture, including the covenants and mortgages given by the Borrower 
Pursuant hereto, in trust for the benefit of the lenders pursuant to the 
Security Trustee Agreement, for the  due  repayment and discharge by the 
Borrower of the Mortgage Debt. 

2. COVENANT TO PAY 

PU ES  uant  to the COIill'AOn Lnatt Agreement and Financiiig Documents and it 1 
consideration of each of the Lenders agreeing to lend and advance the loan 
Facility under the Common Loan Agreement, the Borrower covenants and 
agrees with each of the Lenders and the Security Trustee that the Borrower 
shall comply with the terms and conditions of the Financing Documents and 
shall irrevocably and unconditionally discharge  and repay the Mortgage I)ebt 
in accordance with the Common Loan Agreement and other Financing 
Documents. 

3. GRANT AND TRANSFER 

3.1 	For the consideration aforesaid and as centinuitig security for the payment 
and discharge of the Mortgage Debt hereby secured or intended to be hereby 
secured, the Borrower cloth hereby grant, assign, convey, assure, charge arid 
transfer unto the. Security Tnistee for the benefit of the Secured Parties, on 
first ranking charge basis, subject however to the proviso for redemption 
hereinafter cotetainedr- 

(1) all and singular the lands more particularly described in Schedule 1 
hereto together with at] buildings, erections, godowns and 
constructions of every description which are standing, erected or 
attached or shall at any time hereafter during the continuance of the 
security hereby  constituted  be erected and standing or attached to the 
aforesaid lands and premises or any part thereof and all trees, fences, 
hedges, ditches, ways, sewerages, drains, waters, water-courses, 
liberties, privileges, easements and appurtenances whatsoever to the 
aforesaid  hands  or any part thereof belonging to Or in anywise 
appertaining or usually  held,  occupied, enjoyed therewith or reputed to 
belolig or be appurtenant thereto and all the estate, right, title, 
interest, property, ctaim and demand whatsoever of the Borrower unto 
and upon die same, both present and future, (the "First Mortgaged 
Premises") TO HAVE AND TO HOLD all and singular the First 
Nfortgaged Premises  unto  and to the use of the Security Mister for 
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the benefit of the Lenders absolutely UPON TRUST and subject to 
the powers and provisions contained in this indenture, the Security 
Trustee Agreement and the other Fintuicing Documents; 

(ii) 	all and singular, the Borrower's moveable assets (both tangible and 
intangible), plant and machinery, whether immovable or inoveable, 

both present and future, and in particular including, without limitation, 
turbines, asphalt drum mix plant, wet mix plant, bitumen sprayer, 
equipment for quarrying of znaterials, trucks, dumpers, cranes, trailers, 
equipments for pre-stressed concrete casting, steam curing, removal & 
manoeuvring, crushers, batching plants, screenicig plants, hauling 

units, loaders, excavators, earth-snovillg equipment, fixtures, ekctriCat 
systeins, hardware, computer software, pipelines, tanks, 

electronics spares, machinery spares, tools, meters, vehicles, and all 
other equipment and assets of the Borrower, whether installed or not 
and whether lying loose or in cases or which arc lying or arc stored in 
or to be stored in or to be brought into or upon the Project Site or any 
of the Borrower's premises, warehouses, stockyards and godowus or 
those of the Borrower's agents, affiliates, associates or representatives 
or at various work sites or at any place or places wherever else situated 
or wherever else the same may be and all die intangible assets 
including but not limited to intellectual property rights, goodwill, 
undertaking, and uncalled capital of the Borrower, both present and 
future, whether now belonging to or that may at any time during the 
continuance of this Indenture belong to the Borrower and/or that 
may at present or hereafter be held by any party anywhere to the order 
and disposition of the Borrower or in the course of transit or delivery, 
and all replacements thereof and additions thereof whether by way of 
substitution, replacement, conversion, realisation or 0th envise 
howsoever together with all benefits, rights and incidentals attached 
thereto which are now or shall at anytime hereafter be owned by the 
Borrower AND ALL estate, right, title, interest, properly, claims and 
demands whatsoever of the Borrower unto and upon the same which 
description shall include all properties of the above description 
whether presently in existence, constructed or acquired hereafter 
(collectively, the "Second Mortgaged Premises") TO HAVE AND 
TO HOLD all and singular the Second Mortgaged Premises unto and 
to the use of the Security Tmstee for the benefit of the Lenders 
absolutely UPON TRUST and subject to the powers and provisions 

contained in this Indenture, the Security Trustee Agreement and the 
other Financing Documents; 

.:::-...., 
1" I I E So'. -.N., all rights, tide, interest, benefit, claims and demands whatsoever of the 

, mr7, 7 ,9 	el: •...„ 
"Pe 6's • , 	Borrower, in, any Project Documents including the Concession 

r. -7 
.2. 	 '.,' 0..\',. 	Agreement and the State Support Agreement, duly acknowledged and 
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guarantee or performance bond that may be provided by  any counter- 
party with respect to the Project in favour of the Borrower, Lenders' 
security package listed in the Project Documents, due in respect of the 
Project in specified circumstances and all other contracts relatin g  to 
the Project (to the extent assignable under Applicable Law) (the 
"Third Mortgaged Premises") and the Third Mortgaged Premises 
shall also include, without limitation, (a) all rights, title,  interest, 
benefit, claims and demands whatsoever of the Borrower to 
commence and conduct in the name of the Borrower any proceedings 
in respect of or in relation to Third Mortgaged Premises  and (b)  rights 
and betiefits to all amounts owing to or received by, tlic Borrower and 
pertaining to Third Mortgaged Premises and all other claims  of the 
Borrower under or in any proceedings against all or any such 1'etscu1S 
and together with the right to further assign any of the Third 
Mortgaged Premises which description shall further include all 
properties of the above description whether presently in existence or 
acquired hereafter, and (c) all the rights, title, interest, benefits, claims 
and demands whatsoever of the Borrower in any letter of credit, 
guarantee, performance bond provided by any party in relation to the 
Third Mortgaged Property TO HAVE AND TO HOLD  all and 
singular the Third Mortgaged Premises unto and to the use of the 
Security Trustee for the benefit of the Lenders absolutely UPON 
TRUST and subject to the powers and provisions contained in this 
Indenture, the Security Trustee Agreement and the other Yinancing 
Documents; 

Provided that the mortgage mentioned in Clause 3(iii) shall b e 
 enforceable in the manner specified in the Substitution Agreement so 

as to enable the. lenders to substitute the Borrower by the Nominated 
Company (as defined under the Concession Agreement) in respect of 
the aforesaid as per the Substitution Agreement. 

(iv) 	all die rights, interest, claims, benefit, and &mallets whatsoever of the 
Borrower in the accounts, any sub - accounts thereof, including, the 
Escrow Account, l)SRA, each of the other accounts required to be 
opened by the Borrower under any Transaction Documents, or any 
replacement of any of the accounts or any sub-accounts  thereof, 
together with Authorised Investments, including all cash flows hi the 
accounts and all other assets and securities which represent ail 
amounts in such accounts and all the monies and other properties 
deposited M, credited to or required to be credited or required to be 
deposited or lying to the credit of such accounts  or  liable to be 
credited to such accounts whether presently in existence or acquired 
hereafter (collectively, the "Fourth Mortgaged  Premises") TO 
HAVE AND TO HOLD all and singular the Fourth Mortgaged 
Premises unto and to the use of the Security Trustee for the benefit of 
the Lenders absolutely UPON TRUST and subject to the  powers 
amid provisions contained herein and in this Indenture, the Security 
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considered to have been paid. 

4.5 SEGREGATION AND SEPARATION OF PROPERTY 

The Borrower shall at all times keep the Mortgaged Premises and any other 
rights, tide, interest, benefit arid privileges of the Borrower in relation thereto 
segregated and separated from any other assets or properties of the Borrower, 
and in its books of accounts and other registers maintained by it shall clearly 
identify the Mortgaged Premises in detail; provided that any failure to so 
maintain such records shall not prejudice the rights of the Security Trustee 
and/or the Lenders to the Mortgaged Premises, which shall at all tim es .  be 
subject to the charge created in favour of the Security Trustee under this 
Indenture. 

On or prior to the date hereof, the Borrower shall provide notices to third 
parties having any right, title or interest in respect of the Mortgaged Premises, 
informing such third parties of the rights of the Security Trustee created 
hereunder and shall obtain their consent in respect thereof. Copies of the said 
notices provided by the Borrower and the aforesaid third party consents shall 
forthwith be delivered to the Security Trustee. The Borrower acknowledges 
that its failure to (a) intimate such third parties in writing and to obtain their 
consents; and/or (13) provide to the Security Trustee copies of such intimation 
and letters of consent shall constitute a breach of the terms of this Indenture, 
and be deemed to be an Event of Default under the Common Loan 
Agreement. 

All the Mortgaged Premises and all sale realisations and insurance proceeds in 
relation thereto and all documents tinder this security shall always be kept 
distinguishable and held as the exclusive property of the Security Trustee, 
specifically appropriated to this security and be dealt with only under the 
directions of the Security `Trustee. The Borrower shall not create any Security 
Interest, other than the Permitted Security Interest upon or over the same or 
any part thereof except in favour of the Security Trustee nor surfer or permit 
to be created any Security interest or attachment or distress which may affect 
the same or any pact thereof nor do or allow anything that may prejudice this 
security. The Sectwity Tillitee shall be at liberty to incur all costs and expenses 
as it may deem necessary to preserve and protect the Security Interest created 
under this indenture and to maintain the same undiminished. Any costs 
incurred by the Security Trustee shall forthwith, on receipt of a notice of 
demand from the Security 'fluster, be reimbursed by the Borrower together 
with interest thereon at the Applicable Interest Rate and in the manner 

specified in the Common Loan Agreement and, until such reimbursement by 
the Borrower, such amounts shall form a part of the Mortgage Debt. 

FURTI IER ACQUISITION 

The Borrower hereby covenants with the Security Trustee that the Borrower 
shall, so Long as the Mortgage Debt remains outstanding, promptly upon 
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(v) 

l'rustee Agreement and the other Financing I locuments; 

all the Receivables and revenues of the Borrower, whether now, or at 
any time during the continuance of this Indenture, whether in relation 
to the Project or otherwise, including all insurance proceeds, book 
debts, all cash flows, all bills, whether documentary or clean, all cash in 
hand, all investments, all amounts and monies received or to be 
received by the Borrower by way of collection of tolls  at  any time 
during the continuance of this Indenture and all rights, tide, interest, 
benefits, claims and demands whatsoever of the Borrower in,  to  or in 
respect of all amounts owing to the Borrower, and/or received by or 
receivable by, the Borrower, whether now, Or at any time during ale 
continuance of this Indenture, which description shall include all 
properties of the above description whether presently in existence or 
acquired hereafter, including Borrower's uncalled capita/ (the "Fifth 
Mortgaged Premises") TO HAVE AND  TO HOLD  all and 
singular the aforesaid assets unto and to the use of the Securit y 

 Trustee for the benefit of the. Lenders absolutely UPON  TRUST  and 
subject to the powers and provisions contained in this Indcnnire, the 
Security Trustee and the other Financing Documents; 

The charge over the Receivables and other revenues of die Borrower 
shall be enforceable by the Lenders or on their behalf only for the 
purpose of ensuring that the Receivables and other revenues  of  the 
Borrower arc credited to the Escrow Account for the purpose of 
being applied to the extent of waterfall of priority of payment as 
specified in Clause 31 of the Concession Agreement and Clause  4  of 
the Escrow Agreement and not beyond that. 

Auricled lbw 

(i) the aforesaid mortgages, charges, assignments shall in all respects  rank 
paripassu inter-se amongst the Lenders and the Working Capital 
Lenders, in accordance with the Concession Agreement, without any 
preference or priority to one over the other or others; 

the Borrower has not given nor agreed to give possession of the First 
Mortgaged Premises or the Second Mortgaged Premises  to  the 
Security Trustee unless the security becomes enforeeabk in terms 
hereof 

3.2 	EXCLUSION OP PROJ ECT Assicrs 

The Mortgaged Premises shall not include Project Assets except for the 
purpose of giving effect to the provisions of the Concession Agreement, the 
Escrow Agreement and the Substinnion Agreement as stated above. 
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4. 	SECURITY 

4.1 	CONTINUING SECURITY 

'the Security /merest created by or pursuant to this Indenture is a continuing 

security and shall remain in full force and effect, notwithstanding the 
insolvency or liquidation or incapacity or change in constitution or status of 

the Borrower any intermediate payment or settlement of account or other 
matter or thing whatsoever unless the Lenders have con fi rmed in writing that 

the mortgage dept is fully and completely discharged to their satisfaction and 

is in addition and without prejudice, to any other security, lien, indemnity or 

other right or remedy which the Security Trustee and/or Lenders may now or 

hereafter hold for the Mortgage Debt or any part thereof. This Security 

Interest may he enforced without first having recourse to any other rights of 
the Lenders, the Lenders Agent, the Security Trustee and/or the Escrow }lank 

against the Borrower, or may he enforced for any balance due remaining after 

the Security Trustee/ the Lenders have resorted to any other one or more 

int R115 of obtaining payment or discharge of the Mortgage Debt. 

4.2 	OTHER SECURITY 

This security is in addition to, and shall neither he merged in, nor in any way 

excluded or prejudiced, or be affected by any other Security Interest, right of 

recourse or other right whatsoever (or the invalidity thereof) which the 

Security Trustee, and/or the Lenders may 110W or at any time hereafter hold 

or have (or would apart from this security hold or have) as regards the 
Borrower or any other person in respect of the I\ fortgage Debt. 

4.3 CUMULATIVE POWERS 

The powers which this Indenture confers on the Security Trustee and/or the 

Lenders through the Security Tr as tee and any receiver appointed hereunder is 
cumulative and, without prejudice to their respective powers under the 

Applicable Law and/ or the other Financing Documents, and may be 

exercised as often as the Security Trustee/Leaders or the receiver thinks 

appropriate in accordance with this Indenture. The Security Trustee/the 

Lenders or the receiver may, in connection with the exercise of their powers, 

join or concur with any other person in any transaction, scheme or 

arrangement whatsoever; and the Borrower acknowledges that the respective 

powers of the Security Trustee/ the Lenders and the receiver shalt in PIO 

C rcu ins tances whatsoever be suspended, waived or otherwise prejudiced by 

anything other than an express waiver or variation in writing. 

AVOIDANCE OF PAYMEN IS 

If any amount paid by the Borrower in respect of the Mortgage Debt is 
avoided or set aside on the liquidation or administration of the Borrower or 
otherwise, then for the purpose of this Indenture such amount shall not be 
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acquisition of any other immovable property or upon entering into or 
excenring any other agreement or arrangement (not constioiting Project 
Assets) inform the Lenders and the Security Trustee and  as  soon as 

Practicable thereafter at  its own expense  without  any demand  on  the  part  of 
the Lenders or the Security Trustee, grant, convey, transfer, assign, secure and 
charge on the terms of this Indenture unto the Security Trustee in  trust for  the 
benefit of the Lenders by way of  a  first charge as  and by way  of  additional 
security, all the Borrowers rights and benefits to such additional immoveable 
property. Pending formal execution by the Borrower of Security  in  favour of 
the Security Trustee over such additional immovable property, such additional 
immovable property shall be held by the Borrower in trust for the Security 
Trustee for the benefit of the Lenders. 

5.2 	For the consideration aforesaid, the Borrower cloth hereby irrevocably grant 
full and free rights and liberty as and by way of easement  to  enter, re-enter and 
have unfettered access at all times, for the purposes permitted under the 
Financing Documents, to the Security Trustee over the Mortgaged Premises 
or any part thereof mortgaged and charged by this  Indenture in common with 
all other persons entitled to like rights at all time thereafter. 

5.3 	Any buildings and structures, machinery, plant, equipment, fixtures, articles 
and things which shall from time to time hereafter during the continuance of 
this Security  be erected or installed  or  be in or upon or about the Mortgaged 
Premises and/or any part thereof and whether in substitution  or  replacement 
of or in addition to any buildings and structures, machinery  and  plant, 
equipment, fixtures, articles and things now standing or being fixed or 
attached or used or intended to be used in connection with the business of the 
Borrower  or  otherwise shall be included in the present Security and  be  subject 
to the provisions acid covenants in this Indenture and the Borrower shall at its 
own costs forthwith vest the same in the Security Trustee in  trust for  the 
benefit of the Lenders by way of continuing Security  by way  of  first charge. 

5.4 	CONTI  NU! NIG 	Y 	IE BORROWER 

5.5 

Notwithstanding the assignments and transfer by way of security ntadc or  to 
be made under Article 3.1, the Borrower shall at all times continue  to  perform 
all its obligations (v..hether financial, performance or otherwise) under each  of 
the Project Documents and to perform all its obligations to the Lenders under 
the Financing Documents. 

REPORTING 

The Borrower shall, whenever required by the Security Trustee, give full 

particulars to the Security Trustee  of  all the assets of the Borrower and  of  the 
Mortgaged Premises and shall furnish and verify all statements, reports, 
returns, certificates and information from time  to  time and  as  required  by  the 
Security Trustee and make, furnish and execute all documents  to  give  effect  to 
the security herein created, as required by the Common Loan Agreement 
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end/or this Indenture. 

6. PROVISION FOR REDEMPTION 

If the Borrower shall have paid in full the Mortgage Debt, in accordance with 
the Financing Documents to the satisfaction of the Lenders, the Security 

Trustee shall do all such other things as may be reasonably necessary to re-
convey and release the Mortgaged Premises (or such part thereof) as have not 
theretofore been sold or otherwise foreclosed, applied or released pursuant to 
this Indenture from the security created hereunder, 'without recourse to and 
without any representation or warranty of any kind by or on behalf of the 
Security Trustee. 

7. DECI.ARATIONS AND WARRANTIES 

In order to induce the Lenders to enter into the respective Financing 
Documents and to induce the Lenders to accept the present security as 
mentioned above in Section 3, the Borrower has made the representations and 
warranties set forth in the respective Financing Documents and those stated 
in the Coininoti Loan Agreement, which are incorporated herein by. reference 
and made a part of this Indenture as if such representations and warranties 
were set forth in full herein. The Borrower acknowledges and accepts that the 
Security Trustee has agreed to enter into this Indenture on the basis of, and in 
full reliance of the warranties made herein. 

7.2 	The Borrower confirms and warrants that; 

(i) 	The Borrower is legally entitled and possessed of the corporate 
powers to execute, deliver and perform the terms and provisions of 
this Indenture and has taken all necessary corporate action to 
authorise the execution, delivery and performance by it of this 
Indenture; 

This Indenture when executed and delivered will constitute its legal, 
valid and binding obligation; 

(iii) Neither the execution and delivery by the Borrower of this Indenture, 
nor the Borrower's compliance with or performance of the terms and 
provisions hereof will COTIMVC.fle any provision of Applicable Law in 
any respect or will violate any provision of its Memorandum and 
Articles or any agreement or other document by which the Borrower 
(or any of its properties) may be bound; 

The Borrower does not have any outstanding lien or obligation to 
create liens with respect to the interests secured by this Indenture and 
the Security Documents; 

(v) 	The Mortgaged Premises are free from all mortgage, charge or 
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encumbrance and arc not subj ect  to any pis penclens, attachment or 
other process issued by any Court or authority and that alt future 
assets and property of the Borrower which might be comprised in 
these present shall likewise be the unencumbered and absolute 
property of the Borrower; 

(vu) 	The Borrower is lawfully possessed of a valid and subsisting title in 
and to the Mortgaged Premises; 

(•ii) 	The provisions of this I 11 (IC nture arc effective to create in favour of 
the Security Trustee in trust for the benefit of the Lenders, a legal, 
valid and binding security expressed to be created in Article 3 on all of 
the Mortgaged Premises on which the  Bormwer purports to grant 
Security interest pursuant hereto, including without limitation,  a legal, 
valid and binding security over all Project  Documents, and all 
necessary and appropriate recordings and filings ha ve been made. or 
will be made in all appropriate public offices, and all other necessary 
and appropriate action has been taken  or will be taken so that this 
Indenture creates effective security oil all right, title, estate and interest 
of the Borrower in the Mortgaged Premises, and at1 necessary and 
appropriate consents, licences, approvals, permissions and 
authorisations required under Applicable  I,aw for the creation, 
effectiveness, priority and enforcement of such security have been 
obtained; 

(viii) The execution or entering into and performance of obligations under 
this Indenture by the Borrower will constitute, private and commercial 
acts done and performed for private and commercial purposes; 

(ix) all information in relation to a  ma tter  as of the date the smite is 
pr wiled together with all other information already provided, 
whether in writing, electronic form or documents furnished to any of 
the  Lenders and any representatives of the Lenders or the Lenders' 
Agent in connection with the transaction contemplated by the 
Financing Documents, by or on behalf of the  Borrower is true, correct 
and complete in all material respects on the I Late hereof and is not 
false or misleading in any respect nor incomplete by omitting to state 
any  fact  necessary to make such information not misleading at such 
time in light of the circumstances under such information is provided; 

(x) that the Borrower has not done or failed and/or neglected to do and 
shalt not fait and/or neglect to do any act in relation to the Mortgaged 
Premises which would violate, in any inanner, any law, rule, regulation, 
contractual obligation, third party rights, or other legal and/or 
contractual obligation to which the Borrower was or is bound; 

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

(xi)) 	no steps have been taken or threatened for the liquidation, winding up 
or dissolution or insolvency or suspension of payments, 
administration or re-organisation of the non-owcr or for the 

appointment of a receiver, trustee or similar ()Meer in respect of the 
Borrower or a ny or all of its assets, properties and/or revenues; 

(xiii) 	all fees, taxes, duties, rents or other statutory or contractual payments 
due in respect of the Mortgaged Premises have been duly made and all 
the terms, conditions, covenants and stipulations required to be 
observed and performed by the Borrower in respect thereof have been 

duly observed and performed by the Borrower; 

(xiv) neither the Borrower nor any of its assets or revenues is entitled to any 
immunity or privilege (sovereign or otherwise) front any set.off, 
judgment, execution, attachment or other legal process; 

the Borrower does not have any outstandine, lien or obligation to 
create liens with respect to the interests secured by this Indenture and 
the Security Documents; 

(xvi) all consents, approvals and permits, required to be obtained from 
NI-IAt and the other Project participants in order to assign the rights, 
tide, interest, benefit, claims and demands whatsoever that the 
Borrower has under the Project Documents, have been obtained; 

other than as provided in this Indenture, it has not granted or agreed 
to grant in favour of any other person any interest in or any option or 
other rights in respect of any of the Mortgaged Premises and no 
charge of any kind whatsoever exists, has been granted or created or 

agreed to be granted or created in or over all or any part of the 

Mortgaged Premises; 

(xviii) the person signing this Indenture on its behalf has the authority to 
execute ibis Indenture on its behalf; 

(xix) As on the date hereof, the Borrower is not a party to arty litigation or 
the material claim and that the Borrower is not aware of any facts 
likely to give rise to any such litigation or to material claims against the 

Borrower; 

The Borrower is not aware of any document, judgement or legal 
process or other charges affecting the tide of the Mortgaged Premises 
or of any defect in the Mortgaged Premises or to its title which has 
remained undisclosed and/or which may prejudicially affect the 
interest of the Security Trustee; 

(xv) 

9 3 	I I 

9  LS 	
b 



71 	t' 

;, 
!"), I 

11 

• 	 .•• a I 7.3  

744 
A.0 

8. 

8.1 

(xxi) None of the First Mortgaged Premises is inducted in or affected by 
any of the schemes of any public body or authority or by any 
alignotent widening or connection of road under any scheme of the 
Government or of any Corporation, Municipal Committee, Gram 
Panchayat, etc.; 

(xxit) No suit is pending in any Court of Law in respect of any part of the 
Mortgaged Premises comprised in these ',resents nor has the. 
Borrower been served with any notice for infringing the provisions of 
the Municipal or any other Act relating to Local bodies or Gram 
Panchayats under any of the said Acts; 

(xxiti) The Borrower has paid all public demands such as income tax, 
corporation tax and all other taxes and revenue payable to 
Government of India or to the Government of any State or to any 
local authority other than those being contested in good faith (the 
copies of pleadings whereof have been furnished to the Lende rs' 
Agent) and that at present there arc no arrears of such taxes and 
revenues due and outstanding; and 

The provisions of the Urban Land (Ceiling and Regulation) Act, 1976 
(hereinafter referred to as "U1.12RR) are not applicable to the First 
Mortgaged Premises. 

Ile Borrower has complied with all legal requirements and has 
obtained all consents and approvals required for creation of the 
security expressed to be created under Article 3 in favour of the 
Scettrity Trustee for securing the is.fortgage Debt. 

',the Borrower further represents and warrants to and undertakes with the 
Security Trustee that the foregoing representations and warranties made by it 
are and will be true and correct throughout the continuance of this Indenture 
and so long as the Secured Obligations or any part of them remain 
outstanding with reference to the facts and circumstances existing from time 
to dine. 

COVENANTS AND PERIVIrrrED USE 

The Borrower does hereby further covenant that: - 

(a) 	Enter Possession etc. 

It shall be lawful for the Security Trustee, (a) at all times, at the risk 
and expense of the Borrower, to enter and inspect and (b) upon the 
happening of an Event of Default, to enter into and take possession 
of, at the risk and expense of the Borrower, the Mortgaged Prem ises 

 and any future assets comprised in these presents and thenceforth thc 
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Borrower shall take no action inconsistent with or prejudicial to the 
right of the Security Trustee as stick and for the benefit of the Lenders 
quietly to possess, itse and enjoy the same and to receive the income, 
profits and benefits thereof without interruption or hindrance by the 
Borrower or by any Person or Persons whomsoever, and upon the 
taking of such action, the Security Trustee shall be freed and 
discharged from or otherwise by the Borrower well and sufficiently 
saved and kept harmless and indemnified of, from and against all 
former and other estates, title, claims, demands and encumbrances 
whatst)cvcr. 

(b) 	Further Assurances 

l hr Borrower and all other persons lawfully or equitably claiming or 
being entitled to claim any estate, right, tide or further assurances, 
interest in, to or upon the Mortgaged Premises and any future assets 
comprised in this Indenture or any of them or any parts thereof 
respectively shall and will, front time to time and at all times, at the 
cost of the Borrower or the other person (as appropriate), execute, 
make and do or cause and procure to be executed, made and done 
every such assuranCe, act and thing for further a nd more perfectly 
assuring all or any of the Mortgaged Premises and any future assets 
comprised in this Indenture unto and to the use of the Security 
Trustee in trust for the benefit of the Lenders on the terms of this 
Indenture as shall be reasonably required by the Security Trustee as 
also to transfer the Mortgaged Premises to the Security Trustee and / 
or to enable the Security Tnistee to be registered as the holder, owner 
or proprietor or otherwise obtain legal title to or assigiunen t of any of 
the Mortgaged Premises, in each case on the terms of these presents. 

(e) 
	

Payment of all Taxes, Races, etc. 

The Borrower shall at all times during the continuance of this 
Indenture and the Security Interest hereby created, duly and punctually 
pay any imposts, duties, taxes, pretl)iurn and outgoings which become 
lawfully payable by the Borrower in respect of the Mortgaged 
Premises or any part thereof other than those which arc contested in 
good faith (the copies of pleadings whereof have been furnished to the 
Lenders' Agent) and shall prevent any part of such Mortgaged 
Premises from becoming charged with the payment of arty imposts, 
duties taxes premium and outgoings lawfully payable by the Borrower 
pan page with or in priority to the security created hereunder and shall 
punctually discharge all security which it creates and, which by the 

- general law arc lawfully payable by the Borrower and would or might 
▪ come to rank poi ,i5a.rf” with or in priority to the security created 

hereunder. 

TH E 

d) 	Maintenance of Assets 
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The 13orrower shall at all times arid at its own cost and expense: 

maintain in good repair an buildings and erections forming 
part of the first Alortgaged Premises 

(ii) 	maintain in good repair alt plant, machinery, fixtures, 
(including trade and tenant's fixtures) fittings and other 
equipment forming part of the Second Mortgaged Premises 
and when necessary rebuild or renew the same. 

Inspection, Repairs, etc. 

'rite Borrower shall permit the Lenders, the Security Trustee and 
their/us representatives, from time to time and at all times, upon prior 
intilnation, to enter into and upon the First Itfortgaged Premises and 
die Second Mortgaged Premises or any other properties where any 
part of the Mortgaged Premises  are situate at reasonable hours to 
inspect the same and if in the opinion of the Lenders/Security 
Trustee, there is any need for repair  thereof or other works, matters, 
or things are required in order to presen-e its security hereunder, then 
the Lenders/Security Trustee shall  give  notice thereof to the Borrower 
calling upon the Borrower to repair or replace the same. Upon the 
Borrower's failure to do so within the period advised by the -Lenders/ 
Security Trustee, it shall be lawful for but not obligatory upon the 
Lenders/Sectirity Thistee  to  repair  or  replace the same  or  any part 
hereof at the expense of the Borrower and such amounts shall form 
part of the Mortgage 1)&1. 

Non-removal of Assets from Property 

Except as otherwise expressly provided in this Indenture and die 
Common Loan Agreement, the Borrower shall not without the prior written consent of  the  Lenders remove or permit to he removed any 
plant, machinery, equipment or any other asset forming part of the 
Mortgaged Premises  from the land, buildings, or structures where they 
are installed and, in case of such removal, shall replace the same by 
plant, machinery, equipment or other assets of equivalent nature or 
value, provided that any such machinery or equipment may be 
removed for the performance of necessary repairs and/or 
maintenance without replacement thereof and the same shall in such 
case be permitted without constituting a breach hereof, and provided 
further that  in  the event that  a ny such part of the plant , machinery, equipment or  other  assets so removed as aforesaid is redundant or has 
become worn out or obsolete, the same may be sold  or  otherwise 
disposed of as per the Common Loan Agreement and  the  sale 
proceeds, if any, shall bc applied in accordance with the F,scrow 
Agreeinent. 
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(E) 	I n small ce 

The Borrower shall ensure that the Mortgaged Premises are insured in 
accordance with the Conu non Loan Agreement. 

(1) 	Display of Names 

The Borrower shall display a plate stating, "MORTGAGED TO [NJ, 
BEING '11113 SECURITY TRUSTEE FOR A•I lilLNEITI* OF 
TI Ir.: I ••:NIDERS". 

9. 	SPECIFIC ACTIONS 

Without limiting the generality of the assurances and covenants hereinabove, 
the notrowcr will promptly upon receiving a request from the 
Lenders/Security Trustee:- 

(a) execute a valid legal mortgage in English form (or in such other form 
as the Lenders/Security Trustee shall tequirc), of any freehold or 
leasehold properties or other interests in immovable property 
presently or in the future belonging to the Borrower (and not 
constituting Project Assets) and which is not hereby effectively 
charged or secured; 

(h) 	execute such documents as may be necessary or, in the opinion or the 
Lenders/Security Trustee expedient to transfer to the Lcndersithe 
Security Trustee in trust for the benefit of the Lenders all of the 
Borrower's right, title and interest in the Mortgaged Premises to 
enable the Lenders/the Security Tmstee in trust for the benefit of the 
Lenders to be registered as the holder, owner or proprietor or 
otherwise obtain all of the Borrower's right, title and interest to any of 
the Mortgaged Premises, in each case in accordance with the terms of 
this Indenture; 

(c) 
execute and take all such further actions as may be necessary for 
creating security in accordance with the terms of this Indenture over 
the Escrow Account and associated Sub Accounts and any account 
established in place or in lieu thereof, or any Authorised investments 
made from such accounts, any Insurance Proceeds (other than any 
Insurance Proceeds received from life, injury and any third party 
liability policies), permits or such other tangible or intangible assets of 
the Borrower of the same category, all as are intended to be secured or 
charged under this Indenture; and 

otherwise execute all transfers, conveyance, assignments, assurances 
and other instruments of security whatsoever and give all notices, 
orders, instructions and directions whatsoever which the 

Security l'ruitte 
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Prevail over such inconsistent provisions as contained in any of the Financing 
Documeilts, to the extent of such inconsistency; 

11A.2 Notwithstanding anything to the contrary contained in any  of the Financing 
1)0CintlelltS including Supplementary Escrow Agreeinent pursuant to Clause 
8.1 of the Escrow Agreement, the provisions of the Escrow Agreement shall 
have an overriding effect over the provisions of the financing documents and 
in the event of any conflict/ inconsistency between the provisions contained 
in the Escrow Agreement and the provisions contained in the Financing 
Documents, the provisions contained in the Escrow Agreetnent shall prevail; 

11  A .3 Notwithstanding anything to the contrary contained in this Indenture, the 
Parties hereto expressly agree and acknowledge that NI-IA I in its sole 
discretion shall have the right to step into this Indenntre under Clause. 5.2.4 of 
the Concession Agreement, in accordance with the provisions of the 
Concession Agreement in substitution of the Borrower, in the event of 
Termination or Suspension, as defined in the Concession Agreement; and 

1A.4 Nc.nwithstanding anythineto the contrary contained in any of the Financing 
I  )ocuments, each of the parties recognizes the provisions contained in Clauses 
5.2, 5.3, 7,1(1c), 7.1(n) and Article 40 of the Concession Agreement. 

12.  FAILURE  TO PAY 

I t  is hereby agreed and declared that if the Borrower shall fail to pay to the 
Lenders, the Mortgage Debt or any part thereof in the mariner provided 
herein or in the Financing Documents then and in that event the Mortgaged 
Premises hereby granted, conveyed, assured, assigned, transferred and charged 
or expressed so to be shall not be redeemed or be redeemable by the 
Borrower or any other person or persons interested in the equity of 
redemption thereof at any time thereafter except as provided below, If the. 
Borrower subsequently seeks to redeem the Mortgaged Premises, the Lenders 
shall be entitled to refuse to accept payment of the ltiortgagc Debt unless the 
Borrower or such person or persons shall have given to the Security Trustee / 
the Lenders one months' previous notice in writing of its intention to pay off 
the Mortgage Debt 011 any Business Day during banking hours unless 
otherwise agreed to by the Security Trustee/Loiders, and shall pay  the same 
accordingly and in conformity with such notice on such appointed day. In the 
alternative and in default or in lieu of such notice the Borrower or such 
person or persons shall pay to the Security Trustee/Lenders in addition to the 
Mortgage Debt and at the same time a further sum equivalent to  One  months' 
interest on the Mortgage Debt at the Applicable Interest  Kate  as  aforesaid. 
Every failure on the part of the Borrower or such person or persons to pay 
off the Mortgage Debt strictly in accordance with such notice  as aforesaid  and 
01/ the day thereby appointed shall entitle the Security Trustee/Lenders to a 
fresh notice of the same part of the default thereof to one months' further 
interest at the rate aforesaid. 
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Lenders/Security Trustee may reasonably or by normal practice or by 
Applicable Law require in relation to the Mortgaged Premises or in 
relation to the creation, perfection or enforcement of the security 
expressed to be created hereunder in accordance with the terms of this 
indenture. 

10. ADDITIONAL COVENANTS 

The Borrower shall comply with the following obligations in addition and 
supplemental to the financial covenants And obligations of the Borrower as 
are already contained in the Financing Documents hitherto entered into with 
the Lenders viz to ensure that the Mortgaged Premises mortgaged and 
charged hereunder continue to remain the property of the Borrower and at 
the disposal of the Borrower save and except to the extent of the mortgages, 
charges and encumbrances which are expressly permitted to be created under 
the Canino', roan Agreement and the Security Documents and as are 
disclosed to the Lenders and the Security Trustee. 

11. UNDERTAKINGS 

'the Borrower undertakes and agrees that, throughout the continuance of this 
Indenture and so long as the Mortgage Debt or any part thereof remains 
owing, the Borrower will, unless the Lenders/Security Trustee otherwise 
agrees; 

Punctually pay all rents, rates, taxes, duties, premia and outgoings in 
connection with any part of Mortgaged Premises so as to keep the 
same free from any other Security Interest, other than the Security 
Interest created hereunder or under the Security Documents or the 
Permitted Security Interest; 

(a) 

(b) Deliver to the Security Trustee originals of the receipts evidencing 
payment of any stamp duty and other charges in connection with the 
stamping and registration of this Indenture. 

(c) 	To the extent any stamp duty and/ or the costs (including penalty cost 
if applicable) referred to in pars (a) above are paid directly by the 
Lenders/Security Trustee, reimburse to the Lenders/Security Trustee 
the amount thereof with interest as sped lied in the Common Loan 
Agreement at the Applicable Interest Rate, from die date of payment 
by the Security Trustee or such Lender until the date of 
reinlbursernent by the Borrower. 

NHAI COVENANTS 

Notwithstanding anything to the contrary contained in any of the Financing 
Documents, in case of any inconsistency between the provisions of the 
Concession Agreement, the provisions in the Concession Agreement shall 
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13. 	ENTFORCE,MP.NT 

13.1 ENFORCEABILITY OF SECURITY 

The security created hereunder in favour of the Security Trustee in trust for 
the benefit of the Lenders shall become enforceable by the Lenders/Security 
Trustee upon the happening of an /?vent of Default. 

13.2 GENliRAI. T1NtCoft CEN [ENT Powuts 

At any time after the Security Interest shall have become enforceable pursuant 
to the terms of any of the  Financing Documents or by the terms of this 
Indenture, the Security l'rustee/I.enders may, without prejudice to any other 
rights it may have and without prior notice to the Borrower except as 
s tipulated under Applicable Law: 

(a) 

(b) 

(C) 

(d) 

declare all or part of the Mortgage Debt to be immediately due and 
payable (or on such dates as die Lenders may specify), whereupon 
they shall become so due and payable; 

enter into and take possession of die Mortgaged Premises and 
hence forth the Borrower shalt take ao action inconsis tent with or 
prejudicial to the right of the Lenders to possess, use and enjoy the 
benefits thereof 'without interruption or hindrance by the Borrower or 
by arty person or persons whomsoever, and upon the taking of such 
action, the Security Trustee and Lenders shall also be indemnified 
from and against all former and other estates, titles, claims, demands 
atid encumbrances whatsoever in, to or upon the Mortgage Premises 
unless caused by the fraud, gross negligo tee or willful misconduct of 
the Security Trustee or that of its officers or employees. 

sell, call in, collect, convert into money or otherwise deal with or 
dispose of the Mortgaged Premises or any part thereof on an 
instalment basis or otherwise and generally in such manner and upon 
such terms whatever as the Lenders may consider fit; 

exercise any and all powers which a receiver could exercise hereunder 
or by law; 

appoint by writing any person or persons to be a receiver of all or any 
part of the Mortgaged Premises, from time to time determine the 
reit tuti erat ion of the receiver and remove the receiver (except where 
an order of the courts is required therefor) and appoint another ut 
place of any receiver, whether such receiver is removed by the Security 
Tttl Ci -enders Or all order of the court or otherwise ceases to be 
the receiver or one or more receivers; 

substitu te its elf or its designee for the Borrower tinder any or all of the 
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(a) 

clearances, and to Commence and conduct either iu the name of the 
Borrower or in its own name or otherwise any proceedings against any 
Person in respect of any breach of the clearances and the Borrower's 
residual interest in the Escrow Agreement; 

(g) operate all the accounts and appropriate all Monies lying therein in the 

manner stipulated for in Article 31 of the Concession Agreement and 
Article (I of the Escrow Agreement: and/or 

take all such other action as may be permitted under this Indenture 
and/or under Applicable Law. 

13.3 POWERS OP TILIE 	 isTra3 

The Security Trustee, acting for and on behalf of the Lenders, has the 
authority to and may act upon and enforce the provisions of this Indenture in 
accordance with this Indenture and the other Security i)oeutnent.l. 

14. EXPENSES 

(h)  

All expenses incurred by the lenders or the Security Trustee, as the case may 
he, after an Event of Default has occurred in connection with preservation of 

the Borrower's assets (Whether then or thereafter existing) and/ or collection 

of amounts due to the Security Trustee or the Lender, as the case may be shall 

be payable by the Borrower and shalt stand secured under this Indenture. 

15. SALE NVITHOIIT INTERVENTION OF COURT 

NOTWI'T'HSTANDING ANYTHING TO THE CONTRARY 
HEREIN (EXCEPT AS MAY BE PROVIDED IN CLAUSE 11A 
ABOVE) IT IS IIEREBY AGREED AND DECLARED as follows: - 

Upon the occurrence of an Event of Default, it shall be lawful liar the 
Security Trustee, at any time without any further consent of the 
Borrower, to sell, assign or concur with any other person in selling, 
assigning the Mortgaged Premises or any part thereof, either by public 
anction or private contract, the land, leasehold estate, buildings and 
structures or separately therefrom with liberty to make any 

arrangements as to removal of the plant, machinery, fixtures, fittings 
and other implements from the land, building and structures and with 
liberty also to make such conditions or stipulations respecting title or 
evidence of title or other matters as the Security Trustee/ the it:Ickes 
may deem proper. The Security Trustee may empower any person ro 
buy or obtain assignment of the Mortgaged Premises at any sale and to 
resell or reassign the Mortgaged Premises at any sale by auction or to 
rescind or vary any contract for sale sad to resell or reassign the 
Mortgaged Premises without being answerahre or acconntable for any 
loss or diminution occasioned thereby and to execute assurances and 

21 

Scctiriiy 111.3titCC 
	9 

3•9_3fRot? 

I 	 0 



(c) 

Security Trustee 	 ..›. 

give effectual receipts for the purchase motley arid do an other acts 
and things for completing the sale / assignment which the  person  or 
pe.rsons exercising the power of sale  /  assigniricnt shall think proper. 
The aforesaid power shall be deemed to be  a  power to sell and concur 
in selling the Mortgaged Premises without the intervention  of the 
Court in accordance with the provisions of Section 69  of the  Transfer 
of Property Act s  /882; 

The power of sale and/or assignment hereinbefore contained shall not 
be exercised by the Security "Frustec/ the Lenders unless an d 	- 

default shall have been made by the Borrower in payment of 
any principal or part thereof for the time being owing  to  the 
Letiders for the space of three calendar months next  after  the 
notice it' writing required by sub-section (2) of Section 69 of 
the Transfer of Property Act, 1882, requiring the payment of 
such amounts principal or any part thereof as may  for  the time 
being be due shall have been served on the Borrower, or 

(ii) 	interest on the Mortgage Debt amounting at least  to  T500 
(Rupees Five Ihundred Only shall be in arrears  and  remain 
unpaid for three months after becoming due; 

No purchaser or other person dealing with the Lenders/Security 
Trustee and/or any receiver upon any sale 'importing to  be  made  in 
pursuance of the aforesaid power in that behalf shall be bound or 
concerned to ace or inquire whether either of the events mentioned in 
Sub-clause (b) above of this Article IS has happened or whether any 
default has been made M payment of any moneys intended  to  be 
hereby secured or whether any money remains owing  on  the security 
of this Indenture or as to the necessity or expediency  of  the 
stipulations subject to which such sate and/or assignment shall have 
been made or otherwise as to the propriety or regularity of such sale 
and/or assignment and notwithstanding any impropriety or irregularity 
whatsoever in any such sale and/or assignment the same shall as 
regards the safety and protection of the purchaser  or  purchasers be 
deemed to be within the aforesaid power in that behalf and be valid 
and effectual and the remedy of the Borrower in respect  of  any breach 
of any of the articl es or provisions hereinbefore contained  or of  any 
impropriety or irregularity whatsoever in any such sale and/or 
assignmetlt shall be in damages only; 

All other provisions and mists ancillary to the power of sale which are 
contained in Section 69 of the Transfer of Property Act,  1882,  shall 
apply to this security Asir the same were  incorporated herein; 

Upon any such sale/assignment as aforesaid the receipt by tile Security 
Trustee for the purchase money shall effectuall y  dis ch arge t he 
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pore', rlSetS or purchaser therefrom and from being col-wailed to see 
to the application thereof or being answerable for the loss or 
misapplication thereof; And 

Nothing contained herein shall affect the powers of the Security 
Tnistee/ the Lenders conferred under the Secaritisation and 
Reconstnietiou of Financial Assets land En forceinent of Security 
Interest Act, 2002, which shall be in addition to and without in any 
manner derogation of the powers and rights of the Security Trustee/ 

the!,enders conferred hereunder_ 

16. NON-APPLICABILITY OP CERTAIN PROVISIONS OF THE 
TRANSFER OP PROPERTY ACT, 1882 

16.1 SLCI1ON 67A 

The provisions of Section 67A of the Transfer of Property Act, 1882, shall 
not apply to this Indenture and the Security Trustee notwithstanding that the 
Security Trustee may hold two or more mortgages executed by the Borrower 
including this Indenture in respect of which the Security rustee shall have the 
right to obtain the kind of decrees under Section 67 of the Transfer of 
Property Act find shall be entitled to sue and obtain such decree on any of 
such mortgages without being bound to sue on all such mortgages in respect 
of which the mortgage moneys shall have become due, 

16.2 CONTINUED POSSESSION 

It shall he lawful for the Borrower to retain possession of and the Borrower 
may use the Mortgaged Premises in accordance with the Financing 
DocUMCiltS (including any disposal expressly perntitted and subject to the 

terms of the Financing Documents) until the Security Trustee shall be entitled 
to take possession thereof under this Indenture and shall take possession 
thereof accordingly. 

16.3 SEen ON 65A 

The Borrower shall while in lawful possession of the Mortgaged Premises 
have no power to make leases thereof, save and except in pursuance of the 
terms of the Financing Documents and the provisions of Section GSA of the 
'transfer of Property Act, 1882, shall not apply. 

16.4 P ROC Fi I.; DS OF TI II: MORTGAGED P REMISES 

All amounts received front time to time by the Lenders or the Security 
Trustee from or in respect of the Mortgaged Premises shall be deposited to 
the credit of the Escrow Account and shall he distributed and / or applied in 

`accordance with the terl»3 and conditions of the Financing Docuinents or any 
; sharing arrangement between the Lenders 
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terms (with or without security) as the receiver and the 
Security Trustee shall consider fit and with the  prior  written 
consent of the Security Trustee, any such security may include 
a charge on the whole or any parr of the Mortgaged Premises 
ranking wholly or partly in priority  to  of find  pram  with the 
s ecuri ty  created hereunder; 

to make calls, conditionally or unconditionally,  on  the 
Sponsors for any Project Equity Capital that  has not  so far 
been contributed and the amount of Cost Overrun in terms of 
Article 5.2(0 of the Common Loan Agreement; 

(xi) to assign, 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  tenancies 
of or otherwise dispose of any part of the Mortgaged Premises 
in such manner and generally on such terms and conditions as 
the receiver shall consider fu and to carry any such 
transactions into effect in the Mine of and on behalf  of  the 
Borrower or otherwise; 

(xii) to make, effect and do all maintenance, repairs, developmeins, 
reconstructions, improvements, furnishings, equipment, 
i nsu rances,  alterations or additions  to  or in respect  of  the 
Mortgaged Premises and maintain, renew, take out  or  increase 
insurances in the interest  of  the Security Trustee for 
maintaini ng the value of the Mortgaged Premises, in every 
such case as the receiver shall consider fit; 

(xiii) ro obtain all clearances, planning consents acid permissions, 
building regulations, approvals and any other consents or 
licenses necessary or appropriate to carry out any  of  the 

 matters referred to in this Indenture or otherwise  as  the 
receiver shall consider fit; 

(v) 

to redeem any prior encumbrance and settle  and  pass the 
accounts of the encumbrances so that any accounts  so  settled 
and passed shall (subject to any manifest error)  be  conclusive 
and binding on the Borrower and the money so paid shall be 
deemed to be an expense properly incurred by the receiver; 

to settle, refer to arbitration, compromise and arrange any 
claims, accounts, disputes, questions and demands with  or  by 
any person or body who is or claims to be  a  creditor of the 
BOrrOViCr or relating in any way  to  the Mortgaged Premises  or 
any part thereof; 
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17. APPOINTMENT OF RECEIVER 

17.1 A P POI MENT 

Subject to the observance of such restrictions as may be imposed by Section 
69A of the Transfer of Property Act, IRB2, or any other applicable statutory 
provisions, the Security Tnistec at arty time after the security hereby 

constituted shall have become enforceable may in writing appoint as receiver 

of the Mortgaged Premises or any part thereof one or more. persons. Where 
more than one receiver is appointed, any reference in this Indenture to a 
receiver shall apply to all the receivers so appointed and the appointment shall 
be deemed to be joint and several so that the rights, powers, duties and 
discretions vested in the receivers may be exercised jointly by all the receivers 

so appointed Or sev erally by each of them. 

17.2 STATUS, P OWE RS AND RI IUNriRATION OF RECEIVER 

(i) 

Appointment of any receiver may be made either before or after the 
Security Trustee shall have entered into or taken possession of the 
Mortgaged Premises; 

Such receiver may, from time to time, be invested with such of the 
rights, powers, authorities and discretions exercisable by the Security 
Trustee set forth herein or under law or as the Security Trustee. may 
think expedient including the following rights, powers and authorities; 

to enter or take possession of, all or any part of the Mortgaged 
Premises and for that purpose to take any proceedings and 
enforce any order or judgement in the name of the Borrower 
or otherwise as the receiver shall consider fit; 

to manage or carry on or concur in carrying on the business of 
the Borrower (including, without limitation, the management 
and operation of the Loan Facility and/or the performance of 
the Project Documents, the Clearances) as the receiver shall 
consider fit, in each case, in accordance with the law. 

to make any arrangement or compromise between the 
Borrower and any other person or pay any compensation or 

incur any obligation which the Security Trustee or the receiver 
shall consider fit, 

(iv) 	for the purpose of exercising any of the powers, authorities 
and diserctions conferred on it by this Indenture and/or 
defraying any costs or expenses which may be incurred by it in 
the exercise thereof or for any other purpose, to borrow 
moneys on the security of the Mortgaged Premises on such 
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to bring, prosecute, enforce, defend and discontinue all such 
actions and proceedings in relation to the Mortgaged Premises 
or any part thereof as the receiver shall consider fit; 

to sell, lease or otherwise dispose of all or any part of 
Nfortgaged Premises including plant, machinery  or  other 
fixmres (whether situate on the First Mortgaged Premises or 
otherwise); 

[

_qt,,........  jr...  

(snit) to implement or continue the development  of  (and obtain all 
clearances and other consents required in connection 
therewith) and/or complete any buildings or structures  on,  any 
real property comprised in the Mortgaged Premises and  do  all 
acts and things incidental thereto; 

(xiv) to do all such things and take all such actions  as  may  be 
required in order to ensure the continued safe, efficient and 
economic operation of Project; 

(xv) insure and keep insured the property and assets of  an  insurable 
nature comprised in the Mortgaged Premises against loss  or 
damage by such risks and contingencies in such manner and iii 
all respects, and to maintain, renew or increase any insurance 
or insurances in respect of such property or assets; 

promote the formation of companies with  a  view  to 
purchasing all or any of the undertaking, property, assets and 
rights of the Borrower or otherwise; 

to do all such other acts and things (including, without 
limitation, signing and executing all documents and deeds) as 
may be considered by the receiver 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 Mortgaged Pren ►ises; 

to exercise all such other power and authority as the Security 
Trustee shall consider fit to confer and so that the Security 
Trustee may in relation to such part of the Mortgaged 
Premises as is the subject to the security expressed  to  be 
created hereunder confer any powers and authorities which it 
could give if it were an absolute beneficial owner thereof; and 

in the exercise of any of the above powers, to expend such 
sums as the Receiver may think fit and  the  Borrower shall 
forthwith on demand repay to the Receiver all SUMS so 
eXpCtILICCI together with Liquidated Damages applicable  to 
Lenders from time to time, and until such repayment,  such 
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(c) 

sums, together with such Liquidated Damages, shall be 

secured by this indenture. 

Unless otherwise directed by the Security Trustee such receiver may 
exercise all the rights, powers, authorities and diseretions herein or by 
law vested in the Security Trustee; 

Such receiver shall exercise its powers, authorities and discretion from 
time to time in accordance with instructions made and given by the 
Security "rnistee; 

Subject to the provisions of Section 69A of the Transfer of Property 
Act, 1882, the Lenders may from time to time fix the remuneration of 
such receiver and may direct payment thereof out of the Mortgaged 

Premises; 

The Security Trustee from time to time and at any rime, may require 
any such receiver to give security for the due performance of its duties 

as 51.11C11 receiver, and may fx the nature and amount of security to be 
so given, but the Security Trustee shall not be bound in any case to 
require any such security; 

(1) 	The Security Trustee shall be in no way responsible for any 
misconduct, misfeasance, malfeasance or negligence on the part of any 
such receiver and shall be in no way liable for or in respect of any 
debts or other liabilities incurred by any such receiver whether the 
Borrower shall or shall not be in liquidation; 

(h) 	All the powers, provisions and trusts contained in Section 69A of the 
Transfer of Property Act, 1882, shall apply to the receiver appointed 
under this Article; 

(1) Kvery receiver appointed under the provisions hereof shall be deemed 
to be the agent of the Borrower and the Borrower shall be solely 
responsible for such receiver's acts and defaults and for his 
remuneration; and 

0) 

The receiver shall, in the exercise of the receives powers, authorities 
and discretions, conform to the directions and regulations from time 
ro time given or made by the Security Trustee. 

PROTECTION OF SECURITY TRUSTEE AND RECEIVER: 
LIMITATION OF LIABILITY 

Um !TAT ION OF LIALIIIIIT 

Neither the Lenders nor the Security 'trustee nor any receiver shall be liable in 
respect of any loss or damage which arises out of the exercise or the 
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attempted or purported exercise of or the failure  to  exercise. any  of  the rights, 
powers, authorities, discretion, and trusts AS may be set out herein  save  and 
except for any wilful default, misconduct, misfeasance, malfeasance  or  gross 
negligence on part of the Lenders or the Security Trustee, 

18.2  NOT MORTGAGEE-IN-POSSESSION 

Without prejudice to the generality of Article  18.1  the Borrower does hereby 
expressly agree with the Security Trustee that neither the Lenders nor the 
Security 'Vrostee (except when the.  Security 'rrustee has committed gross 
negligence, fraud or wilful misconduct) MX arty receiver appointed shall, by 
reason of the Security Trustee or Lenders or such receiver entering into or 
taking possession of the Mortgaged Premises or any it thereof,  he  liable to 
the Borrower to account as a mortgagee-in-possession for anything. 

19.  COSTS AND EXPENSES 

19.1  LEGA T.  FEES AND EX PENSIS 

The Borrower shall, upon notice from the Lenders/ Security Trustee, pay  or 
reimburse to the Lenders/ Security Trustee all fees for services performed by 
the Security Tmstee, all reasonable and properly incurred out  of  pocket, and 
travelling expenses and other costs, charges and expenses in 1411y  way  incurred 
by the Security Trustee 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 Security Trustee and the 
I.enders on exercise of any rights, retttedies or powers granted hereunder  or 
under the Security Trustee Agreement or under these presents and/or 
pursuant to other 'I'ransac don Documents any documents  or  instruments 
contenlidated or in connection with or relating  to  these presents including, 
without limitation, costs of investigation of title, and further covenants and 
agrees to indemnify the Lenders/ Security Trustee against all actions, 
proceedings, costs, charges, expenses, claims and demands whatsoever which 
may he brought or made against or incurred by any or both of them  in  respect 
of ally matter or thing done or omitted to be done. 

The Borrower shall pay all legal fees for, stamping and registration  of  the 

	

_ 	Transaction 1)ocuments, costs, charges and expenses of the external legal 
counsel of the Security Trustee, each of the Lenders and all such sums ;  r'jy7, ", 	incurred or paid by the. Security Trustee and the Lenders or any  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 and/or 

(:  • 	 . 	;  'under any other financing Document including any cost incurred  in  the • !, ;  .assertion or defence of the rights of the Security Trustee as such  for, and for 
the benefit of the Lenders as for the protection and preservation  of  whol e or  

• any part of the Mortgaged Premises and/or any Security Interest created 
‘,. 	pursuant to the Security Documents and for the demand, realisation and 

	

-11  CC; e 0 	recovery of the Secured Obligations shall be added to the Secured Obligations 
28 

ti 

Security 'fru s  tee 

ci 

2E.,3 

30 

liner 



and be secured hereby. 

19.2 STAMP DUTY AND 0•1 MR FEES ON EXECUTION, REGISTRATION, 1..TC. 

The Borrower shall pay all stamp duty, other duties, taxes, fees, penalties or 
other reasonable charges payable on or in connection with the execution, 
issue, delivery, registration of this Indenture, the Security Trustee Agreement 
and any document, act and registration performed pursuant hereto, or 
according to the taws for the lime being or at any time in force in the state in 

which its properties are situated. If the Borrower fails to pay the stamp duty, 
oilier dunes, taxes, fees, penalties or other charges payable hereinabove, then 
the Lenders/ Security Trustee may pay such amounts, on behalf of the 
Borrower. Any money paid by the Lenders/ Security Trustee as aforesaid, 
shall constitute a part of the Mortgage Debt. 

20. REIMBURSEMRNT OBLIGATIONS AND INDEMNITY 

All costs, expenses, charges and fees paid or incurred by the Security Trustee 
in the exercise of any of the rights, remedies or powers granted hereunder, or 
under the Security Trustee Agreement including without limitation, for 
payment of any costs, expenses, charges or fees in this Section shall be for the 
account of the Borrower and the Borrower undertakes promptly on demand 

to pay the same or, as the case may be to reimburse the Security Tmstee or its 

authorised agents, representatives, successors and assignees for any such 

10 

	

	 monies paid by the Security Trustee or any of them with liquidated Damages 
from the date the Borrower receives notice thereof from the. Security Trustee ; 

•) and/or its agents, representatives, successors and assigns until reimbursed by 

#1 	the Borrower, and all such sums and costs shall be added to the Secured 
.9 1 	 Obligations and be secured under these presents. 

_...-'' • .! :• • 	 The Lenders, the Security Trustee, any receiver or other person appointed by 
An „,...e .' 	 the Security Trustee/I .enders shalt be entitled to he indemnified out of _.-__...."' ..... 	 Mortgaged Premises in respect of all liabilities and expenses incurred by it in 

the execution or purported execution of the powers and trusts thereof 
including liabilities and reasonable expenses consequent to any mistake, 
oversight or error of judgment (other than those liabilities and expenses 
arising our of gross negligence or willful default) on the part of the Lenders, 
the Security Trustee, any receiver or appointee and against all actions, 
proceedings, costs, claims and demands in respect of any matter or thing done 

........-- • - ..... .....-... 
-cl i- c.,, e.--.....,..„.  or omitted to be done in anyway relating to the Mortgaged Premises. 

• . 	..::;•••;..? 	. 
'-',"--•_:. :1 • ,-.,. ■; \• \

v‹.%
.. 	case the Lenders 

\\ :- 	 pay any amount spent by the Security Trustee and for the 
iv, 	- 	.i 	• A.v 	Ill 

...' 'Receiver, attorney, manager, agent or other Person appointed by it, the 
'. .; lienders shall be entitled to be indemnified by the Borrower in respect of all 

I; i: 	...- amounts, liabilities and expenses paid or incurred by it to the Security Trustee 
. 	,pursuant to the above. -.. • ... 	' 	W .1 . 
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21.1 	APPOI NTAilf,NT 

The Borrower hereby irrevocably appoints the Lenders and the Security 

'roistec as well as each receiver to be appointed under this Indenture to be its 

attorney or attorneys, and in the name and on h 1 lf r R o_ 	Borrower to 
exercise the following powers upon occurrence of an Event of Default or if 

the Borrower fails to comply with the instructions of the Security 

Trustee/Lenders under this Indenture: 

(a) 
	

act and execute all deeds and things which the Borrower is authorised 

to execu te and do under the covenants and provisions herein 

contained and genera/l• to use the name of the Borrower in the 

exercise of all or any of the powers conferred by this Indenture or by 

JAW; 

execute on behalf of the Borrower at. the cost of the Borrower the 

powers conferred hereunder or by law; 

(c) execute on behalf of the Borrower at the cost of the Borrower such 

documents and deeds as may be necessary to give effect to the 

provisions referred to hercinabove; and 

(d) preserve, enforce and realise the security at the costs of the Borrower. 

\ 21.2 RATIFICATION 

The Borrower covenants with the Security Trustee/Lenders to ratify and 

confirm all acts or things made done or executed by any attorney as 

contemplated by Article 21.1 hereinabove save and except for any act which 

results wilful misconduct, misfeasance, malfeasance or gross negligence on 

part of the Lenders or the Security Trustee or receiver. 

22, APPLICATION OF MONIES 

All monies received under this Indenture whether prior to or as a result of the 

enforcement of the Security constituted hereunder shall be held upon trust 

and shall be applied in the manner as specified in the Financing Documents. 

LIABILITY TO LENDERS FOR DEFICIENCY 

'

The l3orruwer shall remain liable to the Lenders for any deficiency in creation 

\ofSecurity hereby contemplated to be created. 
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No delay or omission of the Security Trustee /Lenders or any receiver itr 
exercising any right, power or remedy accruing to the Security Trustee 
/Lenders upon any default hereunder shall impair any such right power or 
remedy or be construed to be a waiver thereof or any acquiescence in such 
default, nor shall the action or inaction of the Security Trustee /Lenders or 
any receiver in respect of any default Or any acquiescence by it in any default 

affect or impair any right power or rcmcdy of the Security Trustee /Lenders 

in respect of any other defaults nor shall any single or partial exercise of any 

such right power or rcmcdy preclude any further exercise thereof or the 

exercise of any other right power or remedy. The rights and remedies of the 

Security Trustee /Lenders herein provided are cumulative and not exclusive of 
any rights or remedies provided by law or equity or in any of the other 
Financing Documents or the Security Documents- 

24.2 EXPRESS WAIVER 

A waiver or consent granted by the Security Trustee/ Lenders under this 

Indenture will be effective only if given in writing and then only in the 

instance and for the purpose for which it is given. 

25. MISCELLANEOUS 

25.1 ANIF,NMIENT 

The Borrower and the Security Trustee/ Lenders may amend or supplement 
the terms of this Indenture only by agreement in writing. 

25,2 On iEtt REMEDIES 

'I'he rights and remedies conferred upon the Security Trustee/ Lenders under 

this Indenture: 

a) 	shall not prejudice any other rights or remedies to which the Security 
Trustee/ Lenders may, independently of this Indenture, he entitled; 

and 

b) 	shill not be prejudiced by any other rights or remedies to which the 

Security Trustee /I.cndcrs may. independently of this Indenture, be 

entitled, or any collateral or other security (including, without 
limitation, guarantees) now or hereafter held by the Security Trustee./ 

Lenders. 

/ 3, LIMITATION ON RIGHTS OF °TITERS 

. 	 . 

h 	 '.Vothing in this Indenture, whether express or implied, shall be construed to 
i 	• 	: 	• 

i!:•ii 	 rive to any person other than the Security Trustee/I enders any legal or 

;• • • 	 !1= equitable right, remedy or claim under or in respect of this Indenture, except 

	

t-• 	. ." - s expressly provided in this Indenture, any covenants, conditions or 
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provisions contained herein or in the Mortgaged Preinises, an of which arc, 
and shall be construed to be, for the sole and exclusive benefit of the Security 
'fru s te e/J.e n d ers. 

25.4 No LEGAI.Tri LE 1'0R LENDERS 

The Lenders shall not have any legal title to any part of the Mortgaged 
Pretthes-, provided however, that the Lenders shall have a beneficial interest 
iu the Mortgaged Premises. No transfer, by operation of Appricablc Law or 
otherwise, of any estate, right, title or interest of the Finance Parties in and to 
the Mortgaged Premises or hereunder shall operate to terminate the trusts 
hereunder or entitle any successor or assignee of the Lenders to an accounting 
or to the transfer to it of legal title to any part of the Mortgaged Premises. 

25.5 SIPA) IN RECtfiS 

Notwithstanding any discharge, release or set trement Fran time to time 
between the Security Trustee / Lenders and the Borrower, if any discharge or 
payment in respect of the Secured Obligations by the Borrower or any other 
Person is avoided or set aside or ordered to be surrendered, paid away, 
refunded or reduced by virtue of any provision of Applicable Law or any 
enactment relating to bankruptcy, insolvency, liquidation, winding up, 
composition or arrangement for the time being in force or for any other 
reason, the Security Trustee shall be entitled hereafter to enforce this 
Indenture as if no such discharge, release or settlement had occurred. 

25.6 Acr.Fss ION 

The Borrower confirms that the aforesaid Security on the Mortgaged Premises 
shall extend for the benefit of certain other Lenders of the Borrower, who 
may, if required under the Financing Documents, in future accede to die 
terms of the Security 'Trustee Agreement and shall have the benefit of the 
aforesaid Security upon execution of the Security Trustee Agreement and 
without any actions required to be taken or documents required to be 
executed. 

26. COMMUNICATIONS 

All notices and other communications provided at various places in this 
Indenture and the Security Documents shall be in writing. 

Any notice, demand, communication or other request (individually, a 
"Notice") to be given nr made under this Indenture shall be in writing. 

Any such notice or other written communication shall be deemed to have 
: 

Borrower 

•■•■■■■■■••■ .“....061. 'PO •,  

See Or i C3' Trustee 



if sent by,  registered letter when the registered letter would, in the 

ordinary course of post, be delivered whether actually ,  delivered or not 

if sent by courier service, (a) one (1) Business Day after deposit with 
an overnight courier if for inland delivery and (b) five (5) Business 
Days after deposit with an international courier if for overseas 

delivery; and 

(iv) 	if sent by facsimile transmission, at the time of transmission (if sent 
during business hours) or (if not sent during business hours) at the 
beginning of business hours next following the time of transmission in 
the place to which the facsbnile was sent. 

Provided however that any notice or communication to the parties shall be 
effective only on actual receipt by the officer of any such person for whose 
attention the notice or cominurticatinn has been expressly marked. 

-•• • 

-̀,-fl* '.. 	. s3 A 
.. r. t 6 The address for service of the Borrower shall he: 

; 	11 
• 

In proving such service it shall be sufficient to prove that personal delivery 
was made Or in the case of prepaid recorded delivery, registered post or by 
courier, that such notice or other written coirummicatiort was properly 
addressed and delivered or in the case of a facsimile message, that an activity 
or other report from the sender's facsimile machine can be produced in 
respect of the notice or other written communication showing the recipient's 
facsimile number and the number of pages tratismit ter!. 

SEW Krishiragar Bahararnpore Highways Limited 

Address: 	6.3.871,`Snchalata l, 
Greenlands Road, 
13egumpet, 
1 lyderabad-500016, 
Andhra Pradesh, 

At tentimv 	Director 
Fax: 	01-10- 23107628 

+91-40 66300001 
or such other address and contact number as is designated by the Borrower by 
not less than five (5) Business Days written notice to the Security Trustee. 

---....7-. llie address for service of the Security Tnrsrce shall be: 

.." 0c' -
. 'ill E S , , -....:;;, 

------ --.L-A'' •\ _ 	.-- 
// • ='," '.I .C".7 .;.. ,-.- fl Sii\ICA13 'frustec CompanyLimited

/..‘ Y . / , C ' .... ,(•.,:l.  V?„. , ..„. 

• • I • 
	. ,•i t• ....: ,. 	7• •• koXyss: 

,..,•-5 • 
0 

... 
• : 	 . 

-L-• 
1: 	 •,' i'.. _. .., 1 

\ \:','-',,e\-....:: ...z.7.? 'eNii 
.......___ 

No.8, 5th  Floor, 
Khetan Mayan, 
198 Jainshedji Taraa Road, 
Cburchgate, 
Alumbai - 400 020 
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-------SZI:;;;Fil;1 
•• 	 •• ••__ 	••••-_-••• 

A trenticni! 	Vice. President 
Fax: 	022 — 4302 5500 

Of such other address and contact number as is designated by the Security 
Trustee by not less than five (5) Business Days written notice to the Borrower. 

27. SEVERABILrry 

livery provision contained in this Indenture shall be severable and distinct 
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, the validity, legality and enforceability of the remaining provisions 
hereof sltall not be in any way affected or impaired thereby. 

28. GOVERNING LAW AND JURISDICTION 

(a) 'Otis Indenture shall be governed by and constmcd in accordance with Indian 
laws. 

.. 

: 

%  .., 

	

,-'-%. 	• 	i 
Y.., %,..: 	, 	(c) 	Nothing contained in this Article 28, shall limit any right of the I.enders or the 

	

.:,*•• 	.,;  . . Security Trustee to bring any suit or take action or proceedings in any other 
Iv 

'/ 	 court or tribunal of competent jurisdiction in India, nor shall the bringing of 
ur• 
_ .... 

.. 
.. 

:: 
,.,‘  .:1' , 

any such suit, taking of any such action or proceedings in one or more :_,--/ 

	

....----- 	 jurisdictions preclude the Lenders or the Security Trustee from filing of any 
suit and/or taking of Any action or proceedings in any other jurisdiction 
whether concurrently or not and the Borrower irrevocably submits to and 
accepts for itself and in respect of its property, generally and unconditionally, 
the jurisdiction of such court or tribunal. The Borrower irrevocably waives 
any objection now or in future, to the venue of any such suit, action or 
proceedings in any such cowls and tribunals and any claim that any such suit, 
action or proceedings have been brought in an inconvenient forum and 
further irrevocably agrees that a judgment in any such suit, action or 

.-/ii. f..!1 1:-0 /7-  
, ..,.,,.••!:q. 	binding upon it and may be enforced in the courts of any other jurisdiction, 

proceedings brought in any such courts and tribunal's shall hr. conclusive and 

0 1(stubject to the laws of such jurisdiction) by a suit upon such judgment, a 
: 1,:-LciArtiited copy of which shall be conclusive evidence of such judgment, or in 

. ..?.1)iy other manner provided by law. 
g 1., ; 

, 	. 1 A 4.--) ire Borrower orroer hereby consents generally in respect of any suit, action or 

	

..  • 	-  i  ..--, 1 rl 	 . 	...... 
' 	.-- .• 

1301 10 

(b) ',the Borrower agrees that the cowls and tribunals in Mumbai and l lydera bad 
subject to the provisions of paragraph (c) below, have exclusive 

jurisdiction to settle any disputes which may arise out of or in connection with 
the Knancing Documents and that accordingly any suit, action or proceedings 
arising out of or 1E1 connection with the Financing Documents may he 
brought in such courts or the tribunals and each Party irrevocably submits to 
and accepts for itself and in respect of its property, generally and 
unconditionally, the jurisdiction of those courts or tribunals. 

11—  
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(e) 

proceeditigs arising out of or in connection with any Financing DOCULtlellr. la 
the giving of any relief or the issue of any process in connection with such 
suit, action or proceedings including, without limitation, the making, 
enforcement or execution against any property whatsoever (irrespective of its 
use or intended use) of any order or judgment which may be made or given in 
such suit, action or proceedings. 

To the extent that the Borrower may in any jurisdiction, claim for itself or its 
a ssets ilnI131.11lity from suit, execution, attachment (whether in aid of execution, 
before judgment or otherwise) or other legal process and to the extent that in 
any such jurisdiction there may be attributed to itself or its assets such 
immunity (whether or not claimed), the Borrower hereby irrevocably agrees 

not to claim and hereby irrevocably waives such immunity. 

D. SURVIVAL 

Notwithstanding anything to the contrary contained herein, an indemnities 
and all the other provisions, which by nature are intended to  survive or 

customarily survive termination, shall survive the termination of this 

Indenture. 
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SCHEDULE I 

SI fORT DESCRIPTION OF IMMOVEABLE PROPERTIES 

(First Mortgaged Premises) 

ALL TflAT piece or parcel of freehold non-agricultural land admeasuring  212.50 Sq. 
Mtrs. forming part of the said Property' known as Piot No.51 admeasuring  212.50  Sq. 
Mfrs. or thereabouts forming part of Survey Nos.36A of Mouje Pali  of  Sudhagad 
Taluka District Raigad and also together with free independent ownership, use  of 
internal approach road, open space, and amenity plot in the layout in common with 
other plot holders together with permanent right of way and other rights in common 
cm the internal approach road with equal responsibility for the preservation and 
maintenance of the internal approach road land and the said Plot No.51 is bounded as 
follows i.e. to say:- 

On or towards the East by 	 Plot No. 50 

On  or towards the West by 	 Internal Road 

On or towards the South by 	 Olsen Space 

On or towards the North by 	 Plot No.la 

together with all buildings, erections, godowns and constructions of every &script 
which arc standing, erected or attached or shall at any time hereafter during the 
continuance of the security hereby constituted be erected and standing  or  attached 
thereto. 

_.------- 
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IN WITNESS WHEREOF the Borrower has caused its Common Seal affixed 
hereunto and the copies hereof and the Security Trustee have caused these presents 
and the copies hereof executed by the hand of the authorised official of the Security 
Trustee on the day and year first hereinabove written as hereinafter appears. 

THE COMMON SEAL OF SEW 
KRISHNAGAR BA IIARAMPORE 
I IIGHWAYS LIMITED has pursuant to the 
Resolutions of its Board of Diri%msied in 
that behalf on f' of Ii. ■ • -ember, 2011 

civ..
.....1 

 tettunto been affixed in the presence of 
lvir... 	, 	P,  t--1--\ ̀ ‘k4•'..1.2.-%  
who has signed these presents in token thereof 

cert-evectrttd-Ity 

In the presence of: 

1. 

2. 

Name: (3 Ir".0--5 

Address: 	s 	ck\c‘kol 

i..t ot:,01 

Name: 
Address: 

rkt..V- 

C riNSI J\VDVA.t ) 

\.SS 
ra.-1::.--16-9-" 
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SIGNED AND DELIVERED uy th 
within naitted Security Trustee, SBICAP 
TRUSTEE COMPANY LIMITED by the 
hand of Mr.  L./  •  Ce  .   
its ti 	eveci àL .4- 	and 
authorized official. 

In  the presence of: 

ti 	1 

Name; 	 5it•'*ik 

2. 

Narne; 	e -el,  • 
Address: 	1  -r  5 	. 	C V‘ou I 

C6O'rA .' 	° c2 1 4? 

A ticlress: 
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P S 1 irt) 
Director 

SEIN Kriihnagair Botwrampore Highways Lluarto1.1 

CERTIFIED COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD OF DIRECTORS OF MIS. 
SEW KRISIINAGAR BAHARAMPORE HIGHWAYS LIMITED HELD ON FRIDAY, THE 9' 6  DAY OF 
DECEMBER, 2011 AT THE REGISTERED OFFICE OF THE COMPANY AT 6-3-871, `SNEHALATA 1 , 

GREENLAND ROAD, BEGUMPET, HYDERABAD - 16 

Mortgage of Land 

The Chairman informed to the Board that the company's Immovable Property viz. Non-Agriculture Freehold Land 
acimeasuring 212.50 Sq. Mts. at Plot No. 51, Village Mottle Pali, Taluk Sudhagad, Raigad District, Maharastra has to be 
mortgaged in favour of Lenders (of the Project) for assigning the rights available under the Financing Documents. In this 
regard, it is decided to authorize Mr. S Mallikarjunant for carrying out the documentation in this behalf. The following 
resolutions have been passed in this regard : 

"RESOLVED TIJAT the consent of the Board of Directors of the company be and is hereby accorded for mortgaging the 
Immovable Property of the company viz. viz. Non-Agriculture Freehold Land admeasuring 212,50 Sq. Mts. at Plot No. 51, 
Village Mouje Pali, Taluk Sudhagad, Raigad District, Maharastra in favour of the Lenders of the Project for assigning the 
rights available under the Financing Documents." 

"RESOLVED FURTHER THAT Mr. S Mallikarjunam be and is hereby authorized to execute the Mortgage Deed or any 
other document by whatever name called) and appear before the Registrar or any other statutory authorities in this regard) 
on beltalfof the Company for registration of the said Deed / Document." 

"RESOLVED THAT Mr. S Anil Kumar, Director be and is hereby authorized to sign the Power of Attorney or any other 
document that is required to be executed for authorizing Mr. S lsdallikarjunam to mortgage the said Immovable Property on 
behalf of the company." 

"RESOLVED FURTHER THAT the consent of the Board be and is hereby accorded for affixing Common Seal of the 
Company under the signatures of Mr. S Mallikarjunam, Power of Attorney holder, wherever required, on various 
documents that are required to be submitted in this behalf." 

for SEW Krishnagar Baharampore Highways Limited 

t 	I 	Specimen Signature of Mn S Mallikarjunam 

for SEW Krishoogor Bahararupore II igliss is 1.intitc41 
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AGREEMENT FOR PLEDGE OF SHARES 
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JN FAVOUR OF 

SBICAP TRUSTEE COMPANY LIMITED, a cot/Tarry incorporated under the 
Co:ninnies Act, 1956 having its r4rced office at 202, Maker Te Wei 'E', Cafe Parade., 

Murribai 400 005, anti an office at No. 5' .Floor, Khetar, iihavan, 196 Janis livid TAT:. 

ROAC1, ChIL:ChglISC, Nittnlbai — 400 020 in the State of Maharashtta„ Ind in it capativ 

steurity trustee for the I ,,coder. (hereinafter referred to its the "Security Trustee 7 , which 

(repression shall, tiniess repugnant to the subject or context thereof, be dectned toMelude 
its successors and permitted assigns and the trustee or mistees for the time being), 

The National Highways Authririty of India ("NFIAL -) has granted v.) SEW 
Kris.lirnagar Baharatripote H.ighways Limited, a compan.y registered wider the 
:',:ornparrics Act, 1956 with its Corporate Identity Number 
L-45400AP2011PLC.073.1 If) and having its registered offir,t at 6-5-871., .Stichalata ., 

Clreenlands Road, Begurriptit, Hyderabad — 5t h) 016, Andhra Prideith, India 

(hereinafter -  referred to. 2.:s the 'Borrower") a, concession for a period of 13 (fifteen) 
years by way of exclusive tight, license and authority for augmenting the existing 
road from kn 115.000 to km 103.000 an the Krishnagar to Baharatrmore section of 

NT-1-34 'in the State of West Bengal, With paved shoulder, with or without service 

toads by for liming on Design, Build, Finance, Operate and Transfer ; .r:)1.31::-Q.r) 

Annuity basis on the terms, conditions and covenants contained in the Concesition. 
;%.greernent dated j one 16. 201,1 (hereinafter referred to as the Concession. 

Agreement-) entered into between. NHAI and the Borrower luireinaftcr .referrird 

to as the "Projeet".); 

13. 	In order to implement the Project, the Lenders have agreed to n-take at. ,.aila.b1e to 

the .Borrower loans, for an aggregate ptirithpai amount not exceeding the Loan 
Facility, as set out nist their respective. names in Schedule E to the Corrunon 
Loan Agreement, on the terms and conditions set out in the Contrnimi Loan 
Agreement dated November 23, 2011 (hereinafter referred to as the "Common 

LO:ail Agreement .% upon the request of the I3orrower, arid upon the firm 
assurance of the Medgor that, in the event of any shortfall hi :rneenng the 
payment/repayment obligationi: of the timretect under the Corrtmor. Loan 

. \greet-held., the same shall be made good by the Pledgor to the extent of the sale 
value of the Pled Shares as on the date of sale of the Pledged Shares, and in 

support of this assurance the Piedgor has :weed to pledge rite Pledged Shares 'in' 

accordance with the terms and cc:nations of this .,'‘grtietticnt: 

C. 	Pursuant to the Common. Loan Agreement and other Financing •Docurrienrs and in 
compliance with the terms, conditions arid covenants contained therein the 

/ • 
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Secured Ohirgations shall be secured inter ilia, by pledge of 51'?iy of the issued. paw 
up and voting share capital of  the Borrower till the Final Settlement Date: 

The Lenders have appointed SBICAP Trustee Company Limited and it has  .agreed 
ro act as the Security Trustee for the Lenders on the rains and condirons set forth 
lc the Security Trustee Agreement dated November "23, 2011 (hereinafter 
collecrix-eiy referred to  riS the "Security Trustee reement"); 

As per the terms of the Security Trustee Afp.cernent. the Securitt ,- Trustee is 
rrairi:cd its hold all the Security Interest including the pledge of Pledged Shares for 
the benefit of the Lenders (the particulars whereof are given in  Schedule  I hereto) 
and to have its name entered as the holder of pledge over the Pledged Shares in the 
'Depositor7 A.cconnt of the Pledgor, for the purpose of creating a  pledge in favour 
of the Security Trustee for the benefit Of the Lenders for securing  ,  due repayment 
anadisehatge of the Secured Cabliganons; 

The Pledgor declares that the said Pledged Sirtire;ti are in •dernaterrithzed form sad 
held with .Depostiory Partripant(s), as mentioned in Schedule.I hereto; 

The Security' Trustee is representing the Lenders arid declares that .the :.ltrcrutity 
Trustee Client 10 No for NSDI. is 10174739 -  with 5t to Batik of India With DP ID 
as 1N300351 and  Security Trustee Client ID No. for CDSL is 13019300 007,9172, 1,..), 
with Stare Bank u India OP ID as 13019300. 

.4ccordingly, the Boerow-er has requested the Pledlpr and the Pledgor has agreed ro 
execute this Agreement: pledging their shares ir. the Borrower's equity capital M. 
favour of the Lenders, the Lenders being represented by the Securiti .  Trustee in the 
mariner li=einafter a ppeitting. 

NOW THIS AGREEMENT WITNESSETH AS FOLLOWS: 

In  cOnsideralion of the *Lenders having sanctioned the Loans to the 	ex  the Picd4tar 
hereby agrees,  coritirrns,  undertakes 	elates as foam•s. 

Definitions 

The following capitalized terms 	 er 	his or •-menr shall have the 
meanings given hereunder. 

"Additional Shares" shall 	the  . 	specified in C l ause 2.3 of this 
men t.  

"Agreerrient"  shall  mean this Agreement for P edse±it Shares tree red into between 
the  Pledger and  the  SeelArir•  'trustee in connection 	 iedg of shares bv the 
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Pledgor and any amendment or supplentent tbereof n accrirdance with its 

"Associates" shall have the meaning assigned to it under the Concesaion 

Agreement. 

"Collateral" means collectively, the Pledged Shat.es 'it any time together with 

instraments, cOnsents., approvals, confirmations, agreements records, four., 
writings., powers or' attorney, docurnertts and deeds delivered or required co he 
deliVereti or deemed to be delivered in connection with the creation of the pledge 
and /or the Ocinattrialisation of the Pledged Shares.. including the duty execute.t1 

.kn.nexuse; \W to the National Seciadties Depository. Lirriited Business Rules, 19% 
pursuant to 'which the pledge over the Pledged Shares has been created. and all 
rights and accretions in cOnneetion therewith or accruing thereto and proceeds 
arising therefrom for the rime being, and from time to time, di4trbUdtX15; 

atCC.1.1162 ,tro be received and moneys, including but nothrnired to 

(.24 	Deposturn.: Account in relation to the Pledged Shares; 

(b). 	dividends paid or payable and/ or .other distributions to he made other than 

in cash in 
respect of, and insuturneurs and other property received, 

:receivable or otherattse distributed. in respect. of, or in tratchaitgc for any 
pledgec,i Shares: 
dividends and other distributions paid or payable in cash in respect of or in 
connecrion With any liquicianor. ,or dissolution ex amaigarnation or in 
connection with a reduetior. of .capind of the Borrower, 
ail other accretions to the Pledged Shares, whether by way of Inty.:.$. or 

sights iS$Lie or otherwise, and any later of allotment in rtiadon thereto and 
instruments or other property from time to rune :CeilttAl, receivable or 

distributed in respect of or in exchange for any and • all of the Pledged 

Shares; 
cash paid, payable or otherwise .distributed to respect of buy -bagk of, or in 
exchange for or asconsideration for sale of, any Pledged Shares; and 

(f) 

	

	
all the right, title, interest, benefit, claims and demands of the Pletigtin bomb 
present or future, in respect of the Pledged -Shares, 

and at MIN riche 
held or to be held by the Security 'trustee in accordance with the 

p.rovisior.s Of these presents. 

"Depositories. Regulations" shall mean the Securities and Exchange .P,,oard of 

ndü Pepositetics and -Panicipants) Rep.:km:oils, 19%. 

'Depository' shall 711C-"MI National Security Depositary 	(NSDL), .Central 

Depository Services .11-nited •,CDS1.,) or any other poste 'registered with the 
Securities and Exchange Board of India as a depository •Ait.b. whom the shares in the 
Borrower are held in dematerialiaed form in terniS of the :Depositories .'et.. 1.99(. 
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"Depository Account" shall in relation to the I .r.tedgorr mean the account held by 
the Pledgor wnth ms 'Depository Participant in which the shares :asued to, and he:ti 
b. the Pledgor itt the Borrower arc credited in the name of the Pledgor, 

'Depository Partidpant" shall meant in relation•to the Pledgor. the depositors' 
participant having its office at Axis Bank limited Ikillaxedd Bulcing Begumpet 
Bunch, Hyderabad  --  500 016 :4  niay be nominated by the Pledgor. 

"Disputes shell have the meaning specified in Clause 23.2.1 of this Agreement. 

"Lenders" shall have the sanie .meaning as assigned to it under the Conlmor Loan 
47:cement.. 

"Nominated Company" shall have the meaning assigned to it in the Concession 
Agreement 

"Pledged- Shares" shall mean such number of Shams as would constitute 51"G of 
the issued, paid up and voring share capital of  the  Borrower for a period up to the 
Final Sc lenient Date and shall include the Subsequently Pledged Shares and 
Additional Shares, 

"Power oiAttorney<sr means the power of attorney executed by the Pledgor  rn 
favour of the Security Trustee in a Form and manner satisfactory  to  the Lenders in 
connection with the Creation of the pledge over die Pledged Shares pursuant to this 
Accerneor on or about the  dare of this Agreement. 

"Proceedings" shall have the meaning specified i::  (i27.1.5e^  25,2 of this 
Agreement. 

"Required Minimum Limit" shall have the meaning stvcified ni Clause 2.3 of 
this , \greement 

'Secured Obligations" semi mean the Bcnrower's obligation no pay, repay or 
reimburse, as the ewe entav be, the Leans, Interest, Additional Interest, Liquidated 
Damages, Upfront Fees, commitment feet, Prepayroc.nt Premium., all costs, charges 
and expenses and other ninnies owing by, and all other present and future 
obligations and liabilities of the Borrower to the Lenders under the Common Loan 
Agreement, all costs, changes and expentes including but not limited to the cam; 
legal  c_cpcsise  and costs of preserving the Security Interest and/or enforcement 
thereof, incurred be the lAmders kndior the Scout. Trustee under the Einaneing 
Documents caccuned by the SOT:0We: or any other person. 
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"Security 'Trustee's Participant" shill mean the, depository participant with 
whorn the Security Tristee shall have, or has, opened its depository participant 

account, 

"SEW Infrastructure 'limited" or "SIL" shall mean a company .registered in 
India under the pen-visions of the Companies Act, .1956, having Corporate Identity 
Number C14.5200.AP1,9$3?1,,C00.3796 and having ifs registered office at 
'Snehalans', Greetikinds Road, begiimpet, Hyderabad - 500 ')16. Andhra 'Pradesh.. 

Shares" rIle2n each class of shares issued by the Borrower Cron-, time to rime. 

"Suba:equentiy Pledged Shares" shall have the =leaning specified in Clause 9 

en:of 

12 	Constriction 
In this Agreement, unless the context otherwise myiires: 

\-: 	the Recitals shall he consuued as part of this Agteemcne 

(p) 	the definitions of terms herein shall apply equally to the sin.gular and plural 

forms of the terms &fined.; 

(c) 	whenever the content may reqiiire, any pronoun shall include the 
corresponding masculine, feminine and .rienter forms: 

the words "include", "includes" and 'including" shit: be deemed to be 

followed by the phrase .'"without limitation"; 

..''.e) 	the word ''vcill" shall be construed cri have the same t.T1Carting and effect as 

the word -shall": 
os 	any reference in this Agreement, to this Agreimient or any other agr..cerratrit 

or document shall be Construed, without linitation, as a reference to this 

.Agreement or, as the case may be, such other agreement or document, in 
each case as the same may have been, tar may from time to thIle be, 
amended, vuied., novared, acceded to or supplemented and any reference 

to any sratutari provision shall include such provision and any .reguladons 
made thereunder and any $(36:Ittn: rr..-c.:rlaCMIent, modification or 

rept:torment thereof; 
any reference herein to any Person shall he construed to include such 
Persoo's permitted successors, transferees and assigns; 

(11'; 	the words "herein", "hereof" and "hereunder", and words of similar 
import, shall be construed to. refer to .this Agreement in its ,7,:titety and not 

it) any parderiat provision hereof; 
P., all references herein to Sections, Annexes, Exhibits; Schedules and Parts 
:....., 

shall be construed to refer to Sections, Annexes, .F...ithihint, Sehedides arid 

Parts to, this Agreement 

j..) 	a -rriontli" is a reference, to a eileritlar month or a period starting on one 

day in a cale,ridar month and coding on the numerically corre. -spottding.: day 

A 	r i 
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in the neat succeeding calendar month, and references to "months"  ha be  
construed accordingly: 
the  "winding-up". 'bankruptcy", ."dissolueon" r'"insOlvency",  of a 

company or corporation shall be Construed  so  as to include,  without 
limitation, any equivalent. or analogous proceedings under the Law  of the 

jurisdiction in which such company or  corporation  is incorporated  or any 

Mr:sclicion in which such company  or  corporation -carries en  business 

irieluding the seeking  of  temporary or  permanent  suspension  of payment, 

liquidation., windingup, re<nanisation,  dissolution, ludiCial  imlnagernent, 
achninist.tation, amingement, adjustment,  protection or relief of debtors and 

Whether N-aluritiry or itivolutimrii 
the Section titles and Table  of  Contents contained in  this  Agreimaery: are 
for convenience. of reference only  and  shall not affect the rnc ■ittirvir, or 
interpretanon of the proVisiorts of this..A.greerrient.: 

(m) 	all  Annexes, 'Schedule:a, arid other 	hr'.rs hereto. or expressly 
lentiñed ar. part of this Agreement, are incorporated herein by reference, 

and taliCri together with this :\weernent. shall  con.srirate  but a  single 

agreement; 
a  reference to "encumbrance" includes a  mortgage,  charge, lien,  pledge, 
hypothecation, security :interest or any  lien vilely desipttoc whatsoever; 
stiv .i  consent, approval, determination, tither  or ending to be given or 
made by any of the Secu red Parties  shall  be made or given  by  such Serer:al 
Parses  in their sole discretion. (eNeept  as  specifimily provided for in this 
Agmetrient;•:: 
any dctertnir.ation with respect ma the materiality of any matter including  of 
ar.y event, occurrence, circumstance, change, fact., information, document, 
authorisation, proceeding,  act,  emission, claims, breach, default  or 
otherwise shall be made by the Secured Parties at their le thscretion. and 
3h21.1 be binding  on  the 13rirrower. 

(q) unless otherwise specified, in this Agrecmi:ra, in the computation  of 
periods of rime from a specified dare to a later :specified date, the words 
"E.ora" and "corritrien.eing -  On"  mean "from and including" and 
"commencing on and including", re:Teem:6y, and the words  "to".  "until" 
and 'ending on' each mean "to but  not 	"until  but not 
including" and "ending  no but  not including", respeanively; and 

(r) save where the CO:1=17i  is  indicated, any reference in  this  Agreement  to a 
time of day shall be construed  as  a reference  to local time  in Hyderabad  or 
Murnbai, 

1.3 	Inconsistency 

aT 	Notwiths,randing anything to the contrary cmtruned in  any of the  Financing 
Documents, in c.se of any  inconsistency  between  the -provisions  of  the 
Concession  Agrecmcnat.  the provisions in the Concession  Agrcernem shall 

tel 
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preVail aver such ineorisistent provisior.s as contained in any of the 
Financing 1.3ocunients, to the extent of such inconsistency; and 

Norteithsoinding anything to the contrary contained in any of the 1 ,:intir.cing 
Documents including Supplementary Escrow Agreement pursuant to 

Claue 8.1 of the Escrow Agreement. the provisions of the Escrow 
Agreement shall have an overriding effect over the provisions of the 
anancing documents • and in the event of any .conflict! tocOnsistency 
between the provisions contained in the Escrow Agrteniem and the 

provisions contained in the E.-instancing -documents, the provisions contained. 

the Escrow Agreement shall .prcrall. 

c 	Notwithstanding anything to the cancany contained in any of the financing 
documents, each of the patties. recognizes the provisions contained in 
Clauses  52, 5,.3, 7, I (k), 7.1 oi). and Clause 40 of the Concession Agreement. 

	

2, 	Pledge of Shares 

	

2.1 	Pledge 
1,1,1 The Pledgor hereby confirms that for securing the due repayment and discharge of 

the Secured Obligations, the Pledgor hereby
pledges in favour of the Security Trustee for the benefit t the Secured 
Paries, as continuing security, all the Collateral and all of the Plcilgor's 

ntle, interest, benefits, claims and demands whatsoever in, • to, cola; 
or in respect of the Collateral misting now or hereinafter and any 
ind=inity, warranty Or V;Saartaree, payable to the 'Pledgor by rell$011 of loss 
to or otheraise with respect to any of the Coliateral 

(.b) 	undertakes to sip such other documents and agree CO comply with the 
provisions of the Depositories Act, 1996 to effect the pledge of the 
Pledged Shares and make an application itt f°3Trl  Anne-1nre W to the 
National Securities Depository Limited Business Rules  , 1996 to the 

-Depository through its Depository Participant In respect of the Pkuged 
Shares under Regulation 5$ of the Di..Tositories .Regiihations and obtain 
Confirmation from its I)epositoty Plirricipant recording the notice of 
pledge, which its Depository Participant has forwarded to the Depositor!: 

Cc) 	agree to cause the recording of the pledge by the 'Depository; 
grant to the Security Trustee for the benefit of the Secured Parties 
continuing Security Interest of first priority in all of the. Collateral. by way 

cif pledge and to accordance with the. terms of this Agreciteric and 
deposit and deliver, the Collateral and the Power of Attorneys and/or other 
relevant documents to the Security Trustee, as may be required and 
acceptable to the Security Trustee, in .furtherance of the pledge created 
hereunder and do all such acts, deeds and things as arc necessary for the 

8  
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purpose  of  creating .and  perfecting  thc pledge  expressed  to be crated 

hereunder. 

2.1.2  Upon pledging the Pledged Shares in  favour of  the Security Trastee, the  Pleclgor 

shall  forthwith deliver to  the  Secuhly Trustee  a copy of  the statement  of accounts 

Issued  by  irs  Depository 'Participant. indicating  the entry for the  pledge  in respect 

of  the  Pledged  Shares..  The entire  proceeds  of the sale / transfer/ dispeisai any 

manner whatsoever of the  Pledged Shares  and the Collateral which are going to be 

secured for  repayment of the Secured  ()bligarions  shall  stand pledged ru the 

Security Trustee, for  the benefit  of  the Secured  Parties, as a  continuing Security 
Inrtesz in the manner provided in  this Agreement 

2.1.3  1:1e Picdgor shall forthwith take al - steps and  ac-non  to perfect the  Security 

Interest  granted by  the Pledger in the Pledged Shares and  the Collateral, including 

all  actions required For noting  of  the pledge on  such  Pledged Shares  in  the  records -

of its  Depository .Pacticiparn, the Security Taistee's Participant and  the  Depository; 

crediting the same  as  pledged balances  of  the  Pledgor,  communicating  the  details 

the pledge to the  Security  Trustee.'s Participant for confirmation to the Security 

Trustee of  creation  of  pledge of  the  Pledged Shama; prociniril-;  and furnishing 

written evidence. that  the  .Depository  has  approved  the  creation  of pledge of the 

Pledged Shares  as also noted the same in its records in  accordance with the 

provisions of the  Depositories  Act,  1996  and the  rules made thereunder within 1 
(or.e).  days hereof  and in respect of  Shares  pledged afar the  date  of this  Agreernent, 

within 1 (one)  days  from  the date of creation  of such pledge. 

214 The  •Pledgor  confinns that  the  said charge and  the pledge  hereunder shall become 

absolute  in  favour of the Security Trustee without  any further act  by or  on  behalf 

of  the Pledgor on  obtaining  necessary  confirmation  of  creation of pledge from  the 

Depository  arid; or the DepOshory  Participant  in  their records. Provided  that (a) 
any enforcement  of  the  pledge  over the  shares shall  be.subjeci  to  Clauses 5.1and 

7.1(k) of  the  Concession  AWeenaent  .and the prior written approval of  N.1-1.-NI as 

provided therein: and  (b)  the beneficial interest  of each  ...Lender in the  pledge so 
created  in  favour  of the Security  Trustee shall  be pro-rani  to  the Liar's of that 
1..ender. 

1.2 	Subsequently Pledged Shares 
,A.s  and  when the Pledgor  shall acquire  (by subscription, purchase,  conversion, 

redemption, substittaion,  rights, bonus, preference, option or otherwise)  any share's 
in the  share  capital of  the  Borrower or the paid up share capital of  Borrower is 
er.1-.aneed at arty time or  from  rane to rime  after  the. date  hereof,  the  Pledgor shall 
in the  case of  a  .contribution towartis-subsc.ription ri  equity shares  of the Borrower, 
within lb (ten) days of  such contribution,  and in all other  cases immediately (and in 

any event  not  biter  than  3 (three) days  of acquinng, such  Shires  or  enhancerner.): 

STNI. 	 Security Trustee  
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pledge. cat favour of the Lenders such number of Shares ("Subsequently . 

 Pledged Shares':, as would, together with the Shares already pledged, 
represent 5 V'S (aril: per cent) of the issued, paid up and voung-share capital 

of the liOrrower up to the Final Settleiner.t Date. and/or take all actions 
(including any actions as may be considered necessary or desirable by the 
Security Trustee) for the perfection of the pledge of all such Subsequiyady 

Pledged Shares; and 
(b) 	

deliver the Power of Attorneys or other relevant documents rat connection 
with the pitie4e of the Subsequently Pledged Sha.res that are .in ane opinion 

of the I.:enders,/ Security Trustee, necessary to perfect the .Security interest 

eirbressed to he created under this .A.greernetat„, •including filing of forms- if 
required by the Lenders/ Ser„uriri 71':ustec. 

	

2.3 	Requirement to Pledge further Shares 
Without preitidice to the obligations of the PI:rigor under Cause 2.2 hereof, the 
Pledgor hereby undertakes that at any time during. the continuance of -.41,1.9 

,Ngreernent, ti the .aggregate number of the Pledged Shares represents less than 

(Efty- per cent) of the issued, paid up and VOtillg .$tra,rc capital of the Borrower 
the "Required Minimum Limit'), the Pledgor shall pledge or cause any Persons 

- associated with them or as may be specified by the Security Trustee, to pledge all 

or such pen so that the Pledged Shares. constitute the Required Minimurrt Limit) 
of the Shares held by it and which are unencumbered (hereinafter refuted to as 
"Additional Shares") in favour of the Security Trustee for the beret of the 

Lenders. 

The Plot:Igor hereby undertakes that if upon a review of the quantum of 'Pledged 
Shares if the Pledged Shares do not constitute the Required Minimum LUnit, such 

Addinonal Shares, as may be required by the Secured Parties:, shah he forthwith 
plesiged.sti as to ensure :her the Pledged Shares constitute the Required Nlia..n; iurn 

	

3. 	Corripliance 'with the Concession .Agree.ateni 
The Pledgor represents that in•ternas of the Concession .Agreernesit, SIL shall tither 
direridy and: or hid:reedy • through its Associates traumata certain mini urn 
shareholding in the Borrower Which the Plerig.ir shall so ensure. in terms of the 
Common Loan Agreerridit, ill, is requited to directly and/or indirectly through 

the Pledge t hold and continue to hold at least 511'a (fifty one percent) of the 
subscribed share capital of each class of shares of the Borrower at all times 4r. to 

the Final Settlement Dare. Thus, if any such shares are proposed to h e issued. by 

the Borrower to any of the Associates of SIT.. (other than the Pledgor), the same 
Shall be subiect to prior approval of- the Lenders, and if such approval is given by 
the Lenders., such Shares held by any of the Associates of 511. (other than the 
Pledger) shall be pledged and such A5sociate shall este.cure a deed of adherence an 
indicative format of which s set out in Schedule '11 hereto in a manner satisfactory 
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to  the Lenders (hereinafter referred  to as  the "'Deed of Adherence") and  shall 

submit the same  to  the Security Trustee, whereupon such Associate shall  be 

di. rice to have become  party  to  this Agreement from  the date of  such Deed  of 

Adherence  as a Pledgor and  shall  be bound  by all the terms and  conditions are 

applicable to  the Pledger herein, Upon any new  :Pledgor becoming  a party  to  the 

Agreement  by executing. a Deed of Adherence,  the liability of the  Pledgor  along 

with  such Associate under this Agreement shill  be  joint and several. The curir:.: .  

Trustee  rriay enforce the  Pledged  Shares held by  all  the Pledgors  or  arty  of  than  as 

the  Security Trustee  may  detain* at  its  sole  disc-tenon. 

	

4. 	Voting, Rights 

	

4,1 	The Pledger hereby irrevocably authorizes the Security Trustee arid/or the Secured 
Parties:  on  occurrence  of  an Event  of  Default,  to  attend  any  ,general  meeting of 

members  or  meeting of any class  of  members or meeting  of  creditors  or bend 

holders  of  the Borrower, and  to  exercise "the voting and  other  consequential  rights 

in respect  cf  the Pledged Shares  for  the benefit of  and in  accordance  with  the 

thstnietions of  the Secured Parties, The Pledger shall also furnish a  letter from the 

Borrower confirming the above arrangement.  To  enable the Security Trustee 

and/or the  Secured Parties  to  exercise voting rights as aforesaid,  the  Pledger shall 

register  t..bis  Ag...-mment and the Power of Attorneys with the Borrower  with  the 

instructions that,  on  an occurrence  of  an  Event of  Default;  the  Security  Trustee. 

and/or  the  Secured Par liCS shall be permitted to attend and -txrer6se the  coring 

rights in respect  -of  the Pledged Shares  on  any matter at any..meenr.  .g  of  the 
members of the Borrower: The Pledger shall also arrange with the Borrower for 
fox-scathing  copies  Of  the notices  of  the meeting  to  the  -Security Trustee and  the 

Secured Parties as and when such  notices  are issued, to the shareholders. The 
Pled:got  shall  execute arid deliver to the Security  Truszee and/or die  Secured Parties 

all  proxies and such mil= instruments as the Security  Trustee and/or  the Secured 
Parties may require  to  exercise such voting and other rights a are granted by  this 

:kg:cane:It  and or available under, Applicable  Law, 

It o clarified  that  prior to the occurrence  of  an Event' of Default, the Pledger  shall 

be allowed  to  exercise voting rights and other consequential tights in relation  to the 

Pledged Shares, except the right to sell, transfer, assign, cha rge.  pledge or  Otherwise 

encumber the Collateral, at a meeting of the equity shareholders the  Borrower, 

provided  that  the Pledgor agrees that they: 
f;',a) 	shall not vote  in  any manner that  is  inconsistent  with the  terms  of  this 

igrecinetzt or any other the Ei ,,, cing Document  or which would give  rise 
to  an  Event of  De fault  or a Porennal Event. of  Default, 
shall not vote in favour of arty resolution  which would have  the effect of 

altenrag the  rights of the  Security Trustee  or  the Secured 'Parties  hereunder 

or under  arty of  the  Financing Documents, or the terms  of  the  Pledged 

Shares  or  any tights attaching  to  the Pledged Shares in any way; and 
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Shall support all necessary resolutions at the meetings of the shareholders 
of the Borrower to ensure that the Borrower implements and cOmplies 
with the terms of the Financing Documents, and oppose all resolutions at 

the meetings of the - shareholders which may result in the Borrower being in 

breach of the Financing Doctiments. 

	

4.3 	
lot the .avoidatice. of .doubt, it is hereby cladded that after the occurrence and 
during the continuance of an. Event of Default, the Pledgor shill not be entitled 

exercise voting rights in respect of the Pledged Shares. 

	

5. 	Dividends 
Subjeez to the AL.Faction of Restricted Payment Conditions, the Pledgor shall be 
entitled to receive and retain any and all dividends, interest, and other distribtirio.ns 
paid th respect of the Pledged Shares provided, however, than 

subiect to Clause 20, any and all dividends paid or payable and/or other 
distributhen made other than in cash in respect of, and ingruinents, 
securities and other property received, receivable or otherwise distributed in 
respect of, or in exchange for, any Pledged Shares; 

;e„ 	
any and all 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; 
any and. all dividends paid by the Borrower in :contravention of the 
Financing Doeu.nsents.; and 
any and xt cash paid, pas able. 	otherwise distributed in rupees. of 

principal of, or in buy-hack of, or hie:mi.:mere for, any Pledged Shares. 
shall (whether or not an. Event. of Default, shill have. occurred and be continuing) 
be forthwith delivered to the Security Trustee to hold as part of rhe . C011ateral and 

shall, if received by the Pledgoz, be received ind held by the 'Pledgorin truer for the 
benefit of the Security Trustee and .shall. he segregated from the other property or 
funds of the Pletigor, and be forthwith delivered ro the Security 7.7rustee as 

COnater41 in the same -forth as so received (with any r.ecessare cridor.sernent). 

	

6. 	Calls on Shares 
Nothing in this Agree:nem snall. he corsrrand as placing on the Security Trustee or 
any Secured ''Parties any liability whatsoever bit respect of any calls, .conaibutions„ 
instalments or other payments relating to any of the Pledged Shares or to any 
nghts„ Shares r,r other securities accruing, offered, distributed., paid. a arising as 
aforesaid and the Pledgor shall iiidextmify the Security Trustee and each Secured 
Parry in respect of all cads, contriburiorts,•instalmerits or ocher payments along with 
interest thereon relating to any of the Pledged Sh2TC-..q now or hereafter existing, and 
to arty rigtm, Shares and other securities accruing, offered, distributed, paid or 

arising as aforesaid in respect thereof which may have been made by the Security 
Trustee or Inv of the Secured Parties on behalf a the Pledgor av fulanient of the 
Pledgor's obligations to the Botrowee at any note when the Pledgor 
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htneftdal holder of the Shares, Provided that the amount of any et:Us, 
)rictibutions, instalments or other paytr.ents along w-ith interest thereon relating to 

my of the Pledged Shares: now or hereafter erasing and any other sceurines 
accruing, offered, distributed or paid or an.strig as aforesaid in respect thereof 
which have been made on behalf of the Pledger pursuant to this Clause Shall be 
tepayable or payable by the Pledgor to the Security Trustee or to each of rile 
Secured Parry, as the case may be on demand t gefher with interesz thereon. in case 
of amounts payable  to  the Security Trusite or to a Secured Party, at the rate of 
Applicable interest Rate plus  2°.,/v  per annum, torn the date the payment was made 
by rite Security Trustee or the Secured Party, is the case may be until the date of 
onmbursernent by the Pledizer, Any such amounts paid by the Security Trustee or 
any of the Secured Parry as aforesaid along with interest. thereon shall form a part 
of the Secured Obligations secured by the pledge of shares, 

7. 	Representations and.Warrandes 

.7A 	Representations and -Warranties of the Pledgor 
The Pledgor represents arid warrants to the Security Trustee and the scented 
Lenders and confirms that such ,representattons and warranties are true, 
correct, valid and subsisting in every respect as of the .date of this Agreement, 
and shall be so as of the date of pledge of any Subsequently Pledged Shares 
and Additional Shares (in each c ase, before and after giviog. effect to the 
creation  of pledge hereunder occurring on such date) which representations 
and warranties shall survive the execution arid delivery of this „Agreement nil 
the Final Setdement Date that: 

ir is  a body corporate duly organized and validly elaSdrtg under the laws of 
its incorporation and has full power, authority arid legal tights to own its 
properties and assets to carry on the b.usincss it now conducts and 

-prkiposes to conduct and is in good standing coder the laws of its 

ii 	
incorporadom 
all .consents, approvals; permissions or authorizations required from any 
Governmental Authority or from any shareholders or creditors of :he 
Borrower or an-y other'Persons for or in connection with the creation, 
execution, validity and performance of this Agreement by the Pletigot, 
including for pledge .  of shares have been obtained and Ire in fuliforc 
and effect, It has the power to enter into and perform, and has taken all 
necessary acrions to  •  authorise the entty. into, performance and delivery 
of this Agreement There are no defaults existing under the Pledged 
Shares and there are no set-offs or -counterclaimS to the same. The 
'Pledger will strictly and promptly perform each of the terrn$,, 
conditions and covenants and agreements related to the Pledged Shares 
which arc to be performed by the Pledgor; 
neither the execution of this Agreement nor the performance by the 
Pic:rigor of any of its obligations hereunder will conflict with or  resuit 
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in a breach of (a) any: provisions of its Memorandum and Articles of 
Association or other similar constituent document; or (b Applicable 
Laws, regulations, ludgenients, orders, authorisations; or (e) any 
agreements or obligations or docurrient binding on or applicable to the 
Pledger (including, without liniitadon„ any shareholders' agreement): or 
(el) cause any limirarion placed on any of them or result in the creation 
of or oblige the Pledger to create any security interest or a lien in 
respect of the Pledged Shares; 
it 

is subject to civil and commercial laws 2:13C1 to legal 'proceedings and 
neither it nor any of its assets or revenues arc entitled to an 

inunurtiry or 

privilege ' ,,;sovereign or otherwise) froth any set-off„ judgment, execublort, 

attachment or other 411 pr, oCeSS; 
It legally and beneficially owns the Pledged Shares, 
tt has legal, valid and marketable tide to the Pledged Shares, which is fret 
from any Security Interests save and except 'those created under this 

Agreement; 
vii-2) 	other than this Agreement, it has not granted or a, ,,greed to grant in 'favour' 

of any other Person any :interest in or.any option or other rights in respect 
of any of the Pledged Shares- 
except as :specifically seized herein, no effective charge or other 
instrument (other than this Agreement) simian in effect covering all or 
any portion of the Pledged Shares is registered witla the Borrower, 
except such as may have been filed in favour of the Security Trustee, 
relating to this -Agreement and an Security Interest of any land 
whatsoever exists, has been- granted or created or agreed to he granted 
or created in or over all or any part of the Collateral; 

t„ 	
the Pledger has made and shall make from time to time all such Elings 
and registrations as may he necessary in connection with the creation, 
perfection or protection of the pledge under this Agreement which may 
be =Tired in connection herewith; 
no- steps have been taken or threatened for the liquidation, winding-up 
or dissolution or insolvency of the Pledger or for the appointmear of a 
eeeiver, or similar officer in respect of the Pledger or their assets; 

no actions, suits, proceedings, investigations. litigation. arbitration or 
administrative proceedings of any kind in any court or before any 
arbitrator or any regulatory or Other Government Authority are at 
present petitiingagitinst the Pledgot or to the Piedgor's knowledge or 
threatened Which has or likely to 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; 
the Pledger shall Famish and verify all statements, repots, returns, 
ce-tlficares and in formation from rime to rime as required by the 
Security Trustee arid shah execute all documents, agreements and 
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'writings re.quired  by  die Securay Trustee: necessary in their  opinion  to 

give effect to the Security hereunder created: 

xiv) 	the Pledged Shares are  duly  authorised,  validly issued and  fully paid and 

no legal. cootractual  or  equitable rights have been  granted  over  or  in 

relation  to  the Pledged Shares  to  any person.  other than  the  rights 

granted  to  the Lenders pursuant  to the  Financing Documents: 

):v) 	none of  the Pledged Shares are  being held  by  the Pledgor  in  .physical  form; 

rc-; 	each of this Agreern=t and the Power  of  Attorney executed  by  The  Pletigoi 

tn.  favour of the Security Trustee pursuant.  to  Clause  16  is it's  legal, valid 

and binding obbgation, enforcable against it in 2CCOrdartte  with its terms; 

xvii) the Pledged .Shares arc held by the Pled,gor in dematerialized form with 

the Depository Participant in accordance with the Depositories Act, 

1996 ;22 of 19%) and the Depositories Reguations.  For  the purposes 

of  holding the Pledged Shares in a dematerialized form, the Pledgor has 

entered into legal, valid and binding agreements with the Depository 

Participant pursuant to the 'Depositories Act, 19%  :,22  of 1996) and 

Reguladon 41. of the Depositories Regulations. The aforesaid.agreernent 

is  in  full  force and effect; 

xviii) it has complied with che..ptovisions of the Depositories Act, 1996 and 

1...1411 make an application  to  the  Depository through  its  Depository 

Participant in the manner required under. Regulation 33  of  the 

Depositories Regulations and in the form as is required by a Depository 

For the creation of the pledge and obtained confirmation  from  the 

-
Depository Participant recording the notice of pledge, which the 

Depository Participant has forwarded to the Depository and  shall  have 

provided evidence o the same to the Security Trustee; and 
it has not taken and v.411 not take any security in respect of its liabilities 

under this Agreement front any Person, 

72 	The Plc-go. confirms that the Security Trustee  is  authorised to  give a good 

discharge for any moneys received on its behalf pursuant  to  the totercise of its 

powers of sale hereunder and a purchaser shall not be bound  to  enquire 

whether the power of sale has ads= as herein provided nor be concerned with 

the manner of the application  of  the proceeds on the enforcenient  of  the 

Security Interest. 

8. 	Undertakings 

8.1 Pledgoes Undertaking 

The  Pledgor hereby undertakes and agrees with the  Security Trustee that 

throtif.z,hotit  the  continuance  of  this Agreement  and  until Finmil  Settlement 0111Z, 

it shall 
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not create or attempt or agree to create or permit to are or exist zay 
lien or charge of any kind whatsoever over all or any part of the 
Pledged Shares or otherwise assign, transfer, deal with or dispose of .41 
or any pert of the Pledged Shares and nut grant in favour of any other 
person any interest in or any option or other rights in respect of any of 
the Pledged Shares and procure that the Borrower shall not issue or 
resolve of agree to issoe or grant any option or other right to ace suite 
any Pledged Shares to any person; 
exercise its ems 25 shareholders in such manner to as to ensure that 

the Borrower .fulfils its obligations under the Common Loan 
Agreement or any other .Financing Document; 

Lj 	
nor grant in favour of any other Person any interest in or any option or 
other rights in respect of any of the Pledged Shares and procure that 
the Borrower shall not issue or resolve or agree to issue or grant any 
option or Other right to acquire any Pledged Shares to any Person; 
remain the sole legal and beneficial owner at all nmes of the Pledged 
Shares except on a sate by the Security Trustee of the Pledged Shares 
pursuant to this Agreement; 
not sell -of dispose of, in any way, the Pledged Shares; 
procure and furnish to the Security Trustee all approvals in co.nnection 
with the pledge of the Pledged Shares; 

viii 	
not enter into any agreement which conflicts with or results in a breach 
of any powisions of this Agreement and the other Financing 

Documents; 
viii) 	procure that Mere will be no later dtt .Lit t or sepplernent tt, its 

Memorandum or Articles of Association or take any other action that 
would Impair its interest or rights thereunder or that would impair the 
interest or rights of the Security Trustee; 

ix:; 	forthwith deliver to - the Security Trustee: 
any Payments or accretions in respect of or relating 
Pledged .Shares reeuired under Clause.5.hereof; 
evidence thar..the Depositary has created and recorded the 
pledge in favour of the. .Security Trustee in respect of the 

Collateral: and 
evidence that the Depository and the Depository Participant has 
informed the Depository and the Security Trustee's Participant 

of the masters provided in Sub-Clause cia)(iPj of this Clause and 
filing. of any forms under section 1870 of the Companies Act, 

1956. 
permit representanstts of the SecUrity Trustee to . inspect and make 

abstracts from its books and records pertaining to the Pledged Shares 
and permit represer.tanves of the Security Trustee to be present at the 
Pledgor's place of business to receive copies of all communicadonsand 
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remittances vrtating to th Pledged  Shares. al: in aoch manner  as the 
Security Trustee may require; 

xi) 	make from time to time all such amp and registrations, anti die and 
submit all such forms, documents, ins:xi:1moms and to rake all such 
other steps, as may be necessary in connechon with the creation, 
perfection or  protectior. of the pledge Linde: this Agreement which ma 

be required in connection herewith; 
tit) 	do or permit  to  be done  every itcA  or  thing which the  Security Trustee 

may from time to time and at any rime on occurrence of an Event Of 
Default require for the purpose of enforcing the tights of the Security 
Trustee hereunder including., without -  tirniranon, procuring the 
registration of the Pledged Shares In the manner  as  may be necessary. 
iarsua:tr  to this Agreement; 

xiii) not do, cause or permit to b. done anything which may in any way 
dilute, diminish, jeopardize or otherwise prejudice the -security or rights 
created hereunder,  or the :Security Interests created under the other 
Financing Documents, 

inv.:: 	take all lemons necessary to  erasure  that the .Borrower does. not nend 
or %tary its authorized or issued share capital save as permitted by the 
Common Loan Agreement; 

xv) 	furnish to the Security Trustee  4. r  the Pledgor's expense such 
infortrrathori and reports regarding the Pledged Shares as the Socuriry 
Trustee may reasonably request: 

nvi) 	procure and. fUrniSh originals •.(where available) / certified true copies of 
all requisite documeritabon and forms as may be  required  by the 
Security Trustee, in telahon to the pledge of the Pledged Shares; 

.xvii) cause the Borrower not to issue any stock or other securities of any 
class, series or preference in substitution or replacement for the Pledged 
Shares: 

iii) cause the Borrower not to .issue any physical share certificates or other 
securities in respect of the Pledged S'nutes, unless it issues the physical 
share certificates directly to the Security Trustee upon a request Le„ 
writing: from the Security Trustee and if the Borrower has at the request 
of the Security Trustee issued to the Security 'Trustee, physical share 
ce.rrificatea or other securities in respect of the Pledged Shares, cause 
the Borrower not to issue duplicate share certificates or other securities 
in respect of the Pledged Shares otherwise than at the request of cht 
Security  T'rusteci 

xizi) 	undertake all actions requested by the Security Trustee. as being 
necessary (including without Limon, the making or delivery of 
filings, the payment of fees and charges and the issuance of 
supplemental documentation) ,it) maintain the Security Interest 
Created by tr tinder this Agreement in full force and effect against it at 

all  umti (eluding the priority. thereof), and (i1 preserve .and protect 
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this Agreement and the rights of the Secured Parties under this 

Agreement; 
xvIcucc and sip all powers of ertorney, proxies and other documents 

and to do or permit to be done. every act or thing or undertake ritom 

rime to time all anon 3 requested by the Security Trustee (including 

without limitation the making or deliver? of filings, the payment of Fees 

arid Charges and the ile$12MICC of 4upp1ernen:21 documentation or 

procuring registration of the Pledged shares) pursuant to this 
Agreement which may be necessary or expedient, for 

(1) . 	
enfotteing the Security Interest created be it. under this 

Agructhcnt,  
maintaining the Security Interest created by it under this 
Agreement in full force and effect against it at an times 
(including the priority thereof` until the Final Settlement Date; 

iii perfecting the -Secemity Trustees tide to any or all of the 
Collateral or -vesdng or enabling it to vest the same in -itself, its 
nominee oe in any purchaser.; and 

aixi) 	
preserve and protect the Security intereers treated under this 
Agreement and the eights of the Security Trustee -andlor -  the secured 

Lenders under this A.gteement; 
xxii 	not eater into 

any agreement which conflicts with the provisior,s of this 
Agreement and the or any of the Financing Documents;- 

.xxiii) cause the Depository Of the Bore° iVef to register the transfer of Shares 
to such Persons as may be notified by the Security Trustee upon 

exercise 

 

of the power of sale conferrer under this Agreement; 
sxiv) Slibttribe to ;my tights issue made by the Borrower and 'pledge any stich 

Shares in favour of the Security 'Trustee for the benefit of the Secured. 
Parties, Provided that if the Pletigot decides not to subscribe to a rights 
issue it will renounce its right -in favour of the Secured Parties or any 

other Pereon so designated by each of the Secured Patties; 
xes) pe-ornptly pay all calls or other payments which may become due in 

respect of anti of the Collateral. In the event that it fails to do so. the 

Security Trustee and/or the Secured Parties May elect to make such 
payment on ire behalf but shall not be obliged to do the-ssme. ,-kriy such 
payments made by the Security Trustee nod/on any Secured Party shall 

form a part of the Secured Obligations; 
exvi) not file any application or claim for the •rectification ..of the register of 

members or record of the Depository and/or the Depository 
Participant, in respect of any transfer of the Pledged Shares made/to 

be made in favour of the Sectedey Trustee on any grounds whiatsoeren 
xxvitN, mist an appropriate entry or note of this Agreetnent to be made in .the 

records of the Bo -zrower; 
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xxv;") not make any change in the De.positoty Participant without the prior 
consent of die Lenders or withdraw its account Or any part Or whole of 
the Pledged Shares from the account of the Depository Pa.rticiparn, and 

xxik) irranediately upon the execution  of  this Agreement and in no event 
late: than t (one" day from the date of this Agreement) hand over and 
deliver appropriate instrucnons to its Depositor!. Participant  to accerr 
invocation., if any, of the pledge by the Security Trustee with regard to 
Ail or any part of -  the Pledged Shares, at any time upon the  occurrence 

o•x an Event of Default; 
XXii) 	nor take any securiri in respect of its liabilities under  this  •-kgreement 

from any Person 
uxi acit cs.trinse any right or make any claims in the  insolvency  or 

liquidanon of the Borrower or arty other Person in competition with 
the Security Trustee and/or the Secured Parties; 

xx.xli"" ensure that in  the event the sale of any or all of the part  of  the .Pledged 
Shares is effected by the Security Trustee, such Pledged Shares thus  sold 

shall stand transferred to the subs ttylein t  purchaser. The Pledgor shall 
issue appropriate directions to the Borrower to note the name  of  the 
subsequent purchaser. assignee or recipient. 

4,2 	The Pledgor irrevocably waives! 
any defences or rights it may tai. tinder any agr.ornent ot arrangement as -  • 
against the Sccutity• Trustee and/or the Secured Parties  for  the performance. 
of its rights under. or parsoant to this Agreement and/or the other 
Financing Documents; 
any right it might have to :rake a t-eptesenration to the Depository under 
the Depositories Regulations or any other lnsv or force upon invocation of 
the pledge; 
its right to rt•roke this Agreement and obtain release. or redelivery  of  the 
Pledged Shares or arty nart or all of the Collateral until the Final Setticinent 
Date', 

it 	ar:y defences it tray have under any Afr,recrnn.t as  againSt ne ecunty 
Trustee's performance of its rights under this Agree:nem -  andier the 
Financing Document!, 

13.3 	The Pledgor shall  as  soon  as  practicable at - ann rime and from time  to  time 
whether before  or  aiter the security hereby created shall have become enforceable 

(at their own cost arid expense) execute suchfurther pledges and do all such 
transfers, assur:ineeS, acts and things as  (i)  may be neecisary or desirable, or the 
Security Truster arid/or the Secured Parries tray rcqUest or require for the 
purposes 

 
of  perfect:tag and completing the Security ..ir.terest hereunder or the 

Pledgor's obligations hereunder or to enable the Security Trustee and/ox the 
Secured Parties to  exercise  and enforce their ngh  is  and remcdit*.hereunder.  The 

Pledgor shall. at ita  own 'cost  and t'xpense, also faire all nosicea.,  ordert: antI 
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directions which may he necessary or desirable or that the Security Trustee may 

request .  

Without limiting the foregoing, the Pledgor agrees to execute. and Sign from time to 
tick all tritusfers. powers of 2ttoracy, pr.oxics. and other docineritS which may („i) 

be necessary -  or desirable, or t,#), the Security -  Trustee as the .Secured Parties trunt 

request for perfecting the Security Trustee's Cale to any or all of the Collateral or 
for vesting or enabling it to vest the saane in thernsehres, its noirtir.res or in any 

purchaser. 

9. 	Remedies on an Event of Default 
Without prejudice to the tights of the'Secuoty Trustee under Clause 4 hereof, the • 
Pledgor agrees that at any time after an Event of Default occurs, the Security 
Traszee shall have the right, in it's discretion to exercise all the nghts, powers and 
remedies vested in it (Whether vested in it by this 4rreernent: or airy Financing 
Dadurrient or by Applicable Law) for the protection and ertfarcernentof its rights 
in respect of the Collateral, and the Security. Trustee shall be enutled,. githout 
limitation, to exercise the following rights, which the Pledger 'hereby agrees to be 

conimercially reasonable: 
to receive all amounts payable in respect of the Collateral or otherwise. 
payable under Clause 5 hereof to the Pledgtin 
to transfer or register in the name of the Security Trustee or any .  of its 
nominees or any ether Person, as the Security Trustee shall direct. all or any. 

of the Pledged Shares, at the. cost of the Pledgor; 

(c) 	
to exercisc.voting right; in respect of all or any pan of the Pledged Shares 
for the benefit of the 'Secured Parties and in accordance with their 
ir.struerloris (whether or not the Pledged. Shares hare been transferred in 
the name of the Scetriry Trustee) and otherwise act with respect thereto as 
though the Security Trustee wait the otiaight owner thereof. The Pledger 
shall execute and deliver to the Security Trustee all such proxies and other 
ins=unienis as the Security Treace may request for the purpose of enabling 
the Security Trustee to exercise such voting and other tights. Provided. 
however, at the sole rtscrirdon of the Secured Parties snet rights may be 
exercised hr the Secured Parties directly; 
to sell the non-cash Collateral (or any part thereof) .  in exercise of the power 
conferred under Clause 10 hereof, ax publit or private sale or at any brokers 
board on lay securities exchange for cash, upon ctedit or for future 
delivery or transfer or procure registration in the name of the Security 
Trustee or any of their. nominees at the crest of the Pledgor, as the Security 
Trustee may deem commercially reasonable and apply the procee.ris thereof 

wards 'payment of the Secured Obligations, pro -sided that the Security 

Trustee shall not be obliges! to Make any sale of any Collat eral if it 

determines Ot-  to do so. regardless t)f the fact that notice of sale mar have 

been given.; and 
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xercie suc'n  other  rights, powers and remedies  a-s  the Secured  Paxtio  may 

deem th, 

The Plettigor hereby agrees and confirms that the decision of the Secured Parties 
and or the Seculars ,  Trustee as to whether an Event of Default, has oecumtdshall 
be final and binding on the Pledgor 

10. 	Enforceability 
fti 	The Plcelgor hereby agrees that the Security Trustee, acting for anti on behalf of the 

Lenders or any of Sherri, as the ease may be, on the occurrence of any Event of 
Default, may, at the sole discretion of itself or of the 1..ender(s), complete and 
regtsrer the transfer of the Pledged Shares and the Pledger shall execute all such 
instruments and do all such acts, deeds and things, in accordance with the terms 
and conditions of the Concessiota Agreement, as triay be recital:Mt or necessary to 
enable the Security Trustee to do so, :In case the Secular. ,  Trustee, 'meting on behalf 
of the Lenders, enforces the pledge by transferring the  -Pledged Shares prior to the 
appointment of the Nominated Company •.'s drfmed under the Substitution 
Agteement), it shall obtain the approval of NHAS as supulated in Clause 2.1,4 
2bove before coMple:ing and .registering such transfer of the Pledged Shares. 

Upon the occurrence of an 'Event of 'Default, the Security Trustee or its nornineeS 
may, without preiudicc to their other tights under Applicable Law, at the cost of 
the Pledgor, after giving a prior notice of 7 t"seve...e) days to the Pledger 561 CST 
dispose  of all or any part of ,tie Collateral  ,Jrld ZSlay apply the net Proceeds of .arrr 
such sale or disposition in accordance With Clause 19 hereof. A certificate.  tin 

wetting by an officer or agent of the Security Trustee that any power of sale! other 
disposal has ar,seri and it exercisable shall be conclusive evidence of the fact, 

In addition, the Security Trustee shall have the right at any time to requite the 
3orrower to split /' subdivide  or  consolidate: the Pledged Shares into a smaller or 
larger denomination. Provided that upon the splitting  or sub-diViSiOr: or 
consolidation of the Shares as provided above, the Pledger shall ensnare that the 
Depository and the Depository Participant make appropriate changes to there 
respective records in relation ro the number and the face value of the Pledged 
Shares casa result ..of the split or sub-division or consolidation) and also ensure that 
the. Depository and the Depositor/ Participant infomas the Depository arid the 
Security Trustee's Participant of the changes in their records in order that the 
records of the .Depository and the Security Trustee's Participant would reflect a 
pledge over such mcnber of shares and of such face value.  as  a, result of  such split 

sulti-diViAion  or  consolidadon.. 

10.2 	The Security Irusree shall be entitled to exercise such power or sale pursuant  to 
this Cause to such manner and as welt time or mites and for such consideration 
whetther payable trnmethately or if pea:Attu:4i by A gpliCabic LAW.  by  itiStatrnergN: 
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it shall hi its a olute
discr.ction think fir (whetherb Private sale at orltiemise1 and 

the Collateral 

 
for -arty relevant parr thereat) may be sold (1) subjeci to any 

conditions which the Security Trustee andlor the Secured Panics may think fa to 

IrripO$C., (is) to any .PC1101'. (including any Person connected with the Borrower. the 

Pledgor, the Security Trustee or the Secured Parties) and (iii) at any price which the 
Security Trusaie in their absolute discrerior„ consider to be the best obtainable in 

die circumstances. 

The Pledgor hall trot raise any obiections regarding the .tq,-
*u.larity of the sale 

and/or actions taken by the Security 'Trustee nor shall the Security Trustee or any • 
of the Secured Partacs be liable ot responsible fur any loss that may be occasioned
to the Pledgor from the exercise of such or and/or may arise from. tirr7 act or 

defau1: on the parr. of any broker or aucrloneer or Orhct person or body engaged by 

the Security Trustee for the said purpose. 

10,3 The Pledgor hereby confirms that the Security Trustee is authorized to 0
,e til.,,c>od 

discharge for any moneys received by it pursuant to the •cxerCise of the power oi." 
sac under this Clause 10 and a purchaser shall not be bound to enquire -whether 
the power of sale has arisen as herein provided nor be concerned with the mariner 

of application of the proceeds of Sale 

10..41he Pledgor shall riot have any claim against the Secuairi Trustee and/or its 

nominees and/at arty of the Se.cured -- Parties in respect of any lost arising out of 

any such sale pursuant to this Clause 10 hereof or any postponement thereof 
howsoever caused and whether or not a better price could or might have been 

obtained upon the sale or disposition of the whole or any part of the Collateral by 

deterring. or advancing the date of such side or othentrisc h•owsoevet. 

.1.t/..5 	
Each purchaser at any such sale shall hold the Collateral sold abso.iuray. -  free froin 

any claim or •right on the part of Pledgor, and the Pletigor hereby espresSly waives 
to the extent perm:fret! by Applicable Law) any right of edernptiafl say arid 

appraisal which it now has or may at any time in the future have under. any rule of 

law or SUITUlt 
now existing or hereafter enacted or any agreement or under their 

respective ..Nierrio.rantium and Articles of Association or otherwise 
Zu Durchan arty 

part of the Collateral in the event of a sale or thsposizio.n pursuant to the power of 

sale contained in thin Clause 10. 

11. 	Preservation of Security 

11.1 	The Security interest constituted by th -ts .Agrenintait. in favour of the Security 

irassteei 

(z) 	
shall be continuing, shall not stand saris:fled or thscharged la.Y any 

intermethate payment except as provided in this Agreement; and 

Co) 	
shall be in addition to and independent of any other Security Interest now 
or sub:toque1T.1y held by the Secular: Trustee for the Loan:Facility provided 
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Under the Common Loan .,kgreemenr.  or the enforcement thervOL or any 
other action that may be commenced against the Borrower by the Security 
Trustee and/or any Secured Party and any sash other Security It:nueSr shall 
nor in any way be prejudiced  Or affected be- this Age -merit.. 

11.2 For the avoidance or doubt, the Pledgor hereby agrees and declares that 
notwithstanding that the- Borrower may have- paid all amounts due to any of 
the Secured Party under the Financing. Documents, the Pledgor ..t;i12.11.reinain 
liable to such Secured Parties if, as a  result of r,i) applicabihry of provisions of 
Applicable Law, and/or (ii) any sharing an-angel:malt under the Fina.r,cing 
Documents, including without limitation, sharing \rich other lenders having pan 
passe; ran:sang security interest over the Pledged Shares, the 1..endets arc obliged 
to share the payments made by the Borrower and consequently the Secured 
Obligations owing to the Secured Patties under the Financing Documents, arc 

Ti 

11.3 Where any discharge is made- in whole or in parr, or any a=angernent is made  tn 
the faith of rev payment, security or other disposition which is avoided or which 
-may be restored on the bankruptcy, insolvency, izqucdadoi winding-up, industrial 
sickness, composition or arrangement or otherwise, then in such event this security 
and the liabiliry of the Pledgot under this Agreement shall continue as if the 
tlischargeor arningcritent has not occurred. 

11.4 The obligations of the Plecigor under this Agreement shall not be affected by any  
act, omission or circumstances which, but for this provision tr...tght operate- to 
rineasc the Ple.tigor from any of ir's obligations under this rIgreerranit or ...affect or 
diminish in whole or in part, whether  Or nor known to the Pledgor, including but 
without lir-Mau:ion:.  
(a) 	any time, indulgence or waiver granted to, or composition with, the 

Borrower or the Pledgor under the Fin6ancing.Dociirrients; or 
the varianon, 'modification, compromise, exchange, renewal or release of, 
or rcfUsal or neglect to perfect or take up or enforce, any terms of the 
Financing Documents or any right and remedies avinst, or any Security 
Interest granted by the Borrower or any other person; or 

c) 	any change in or, restructuring of the corporate structure of the Pledgor, 
the Borrower, the secured Lenders or any Person; 

(d) 	any .irregularity, invalidity, frustration or other unenforceabiliry of any 
Secured Obligadons of the Borrower under the Financing Documents, or 
of the- Pledgor under this Agreement or any other :document or sera*: 
pursuant  to  any present or .Etiturc Law purporting to reduce or otherwise 
affect any of such Obligations of the . -BOtrOWer, or in each case which 
purports to reduce or otherwise affect any obligatirms of the Pledgor 
‘1,thether in law or in fact), the Picdgor's obligation under this .Agrecmenc 

shall remain in full force and this Agreement .shall be construed accordingly 
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a$Lf there were 110 such irregularity, en en forts:ability, invalidity, 02 

frustration: .  or 

(C) 	'failure to nuke, obtain or maintain in full force and effect •=ny required  or 

Trece02art' atirhorization from: aoy Qovemment Authority; or 
the insolvency Or liquidation or any incapacity, digtbility orlirnitacierri ot 
any change in the constitution or starus of the Pledgor or the Borrower or 
the Secured Parties or any other Person, as the case may be;  

at other F:alars6rii.; Document, charge, guarantee or other Security Interest 

or right or remedy available to the Security Trustee and/or any Secured 

Party being or becoming wholly or partly void, voidable, unenforceable or 
impaired by the Security Truster and/or arty Secured Parry at any dew 

releasing. re:ran:ling from enforcing,s--arying or in any other way dealing 
with any of than or any posver, right or remedy the Security Trustee 
arid/or any Secured Parry may liow or hereafter have from or against the 

Borrower or any other Pcr.sor.; 
any act, ornassion, event or circemstance which would or may but for this 
provision operate to pretudice, affect or discharge this Agreement  Or  the 

liability of the Pledger hereunder; 
any lawful hrtittatiOri, disability, incapacity or lack of  pOwers, authority or 

legal personality or dissoludon or. change .in  status of or other 
citeunistances relating to the Pledgor, the Borrower or any other •[$ersOti, or 

any arneridment or variation of the terms of the .Financing Documents. 

11.5 	Until the Final Settlement nate, the .Pledgor hereby irrevocably waives and agrees 
that it will not assert any right of :subrogation, contribitdon or indemalty that it may 

hare 	the Borrower as a result of any transfer of the 'Pledged Shares under 
this Agreement or as a result of the enforce:m=1r of the Olt* by the Security - 

Trustee under this Agreement 

11,6 The Piedgor shall nor at any time during the continuance of the security created 
hereunder, instruct for the transfez of the Pledged Shares other than in the Manner 
contemplated in this Agreement 

11..7 The Pledgor aerees that the Security Interest treated by this Agreement shall be in 
addition to and nor in -substitution flit any other Security Interest which may now 
or hereafter secure the Borrower'S obligations towards the Security Trustee for and 
on behalf of the Lenders under the Financing Documents .and may be enforced. 
without the Security Trustee being first required to have recourse. to such Security 
interest or to initiate proceedings against the Borrower or the Pledgor as the case 
may be or may be enforced for arty balance.due after restirring tri any one or more 
other means of obtaining payment or discharge of the Secured Obligations. 

'11  
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12. 	Shareholder Claim 
Save as permitted Of provided for in the Financing Documents or as the Lenders 
may otherwise agree, at all nines upto the Final Settlement Date: 

the Pledgor shall not in respect of any  claim it may have against ,lac 
Borrower of any kind (each a "Shareholder Claim") 
a) demand car receive payment, prepayntent. -repayment or redemption 

of, or any ,distribution in respect of for on account of), any such 
el-turner 

b) discharge arty such claim by set•off; or 
(C) 	permit to subsist or receive any Security Interest; or 
(d) .guarantee or other assurance against financial loss for, or in respect 

of, arty such claim; or 
f..e) 	accelerate any Shareholder Claim, otherwise declare any 

Shareholder Claim to be rsrematUrc.ly due and payable or enforce-a 
Shareholder Claim by execution or otherwise; or 

if 	be en -titled to share in my Security Interest held or money received 
or  receivable by the Security Trustee and/or the Secured Parties or 
to stand in the place of the. Security Trustee andfor the Secured 
Parties with respect to such Security Interest or money; or 

(0,t 

	

	petition for, initiate or support any .steps taken with a view io any 
ins^  lvency. renrganisation, dissolution or similar proceedhisp• 

if,  at any rime, the Pledger in :respect  f any Shareholder Claim: 
receives the prOCeeds of asry enforcement of a security Jitereitt  Cyr 
an;; guarruiree or other assurance against financial loss in respect of 
such Shareholder Claim; or 
receives any payment or distribution in cash or in kind on account 
of the pure-1%15e or other aCcpli$itiori of any such Shar.cholder Claim 
from the Borrower; or 
receives the p.mcecels of any --iforcerrierit of a Secant; Interest or 
any guarantee or other assnrance against fm.ancial loss in re:Tea of 
such Shareholder Claim; or 
receives a payrnent or distribution in cash or in kir:el of, or on 
account of, any such Shareholder Claim, 

(e) benefits from the discharge of such Shareholder Claim by set-off, 

the Pledger shall hold the same in rresc.aS a con uiog security in favour of 
the Security Trustee and any such funds shall be segregated from the other 
Inds of the Pledger and the Pledgor shall forthwith pay to the Security 
Trustee (as the -case.may he; an amount cereal to the lesser of'. 

the outstanding Linn:cox-tired balance of all monies owed to rho 
Lenders under the Financing Documents; and 
the  amount -  of such payinent, distribution, benefits r>f the set-oft or 
proczids. 
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the Security Trustee shall be ir....evoeitlily authrinsed on behalf of the 

Plcd.gor to: 
claim, enforce and prove for Shareholder Claims; 
file claims. Ovee receipts and take all such proceedings and 
do all such things as the Security Trustee may consider 
appropriate to recover such. Shareholder Claimaiand 
receive all thstributions in respecr of the Shareholder Claims 

for application towards any amounts owed to the Lend= 
under the Financing Documents, 

anti if and to the extent that Security -.17.nitstet: or the Lenders ate 

nOt entitled to claim, enforce, prove,. file claims or proofs or take 

.
proceedings in respect of the Shareholder the Pledgor, will 
do so promptly as requested by the Security Trustee. 

13. 	Taxes and Net Payments 
All payinents to be ma& hereunder shall be Made free and clear of all Taxes ;other 
than any Taxes ou the income of the Security Trustee/ Secured 'Parties), If the 
Pledger is required to make a payment to the Security Trustee hereunder subieet 

to 

the deduction or withholding of any nature ( ;irtc.luclitig any Tax),,the sum payable by 
the Pledger in respect of which such deduction or withholding is required to be 
made shall be increased to the extent necessary to ensure that, after the triaking of 

the required deduction or withholding, the Security l'rustee receives and 'retains 

frec from any liability in respect of any such deduction or withholding) net 
swat 

OS11.1: to 
the sum which it would have received and s retained had no such 

deduction er withholding been made or required to be made provided that if such 
deduction or withholding required to be made is by way of Taxes cm the income of 
the Security Trustee/ Secured Parties such increase shall not he required to be 
made if the cern:Ernie of deduction or withholding of tax in favour of the Security 
Truster/ Secured Parties and all other documents, as may be required by the 
Security TruswelSecured Parries, are furnished to the Seca Truatce/Sectited 
Parties .forthwith but in no event lacer than 15 (5.fttien) days from the. date of such 

payment .ro the Security Trustice/S.etpared Parties. 

14. 	Cost s  Charges anal Expenses 
The Pledgor shall, from time to Mite. forthwith on demand pay to .tir reimburse the 
Security 'Trustee or as the case may be the Secured Parties all costs, charges and 

expenses- ;incliading legal and other fees - and stamp duty on a full indecinity basiS) 
and all Taxes incurred by the Security Trustee or any Secured Party in conticenori 
with the preparation, execution, registration, administration, Modification and 
arnentimeot of this Agreement and any other dociane.nr delivered hereunder -and in 

exerel.eing, preserving or enforcing any tif its rights or powers hereunder or 
thereunder or in suing for or seeking to recover any sums due her.cunder 

or 

thereunder or in defending any claims brought against it in respect of this 
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Agreement and any other document delivered hereunder or in releasing or re-
assigning des Agreement upon payment of  the Secured Obliganons  and  monies 
hereby :secured and until. payment of  the 'AMC arid all other amounts payable under 
the Financing Documents, in full in  cash, all such costs, charges and expenses shall 
form a part of the Secured  Obligations and be secured  by  this Agreement and carry 
interest the.reott, in  case cif amounts payable  to  the Security Trustee,  II  tO fa.te  OF 

Applicable Interest Rare  plus 2% per annum, and in Catie  of  amounts  payable to 
the  Secured 10)2.th0, at the  rare of Applicable I.nreresr. Rate rho,  2%  per annum, 
from the dare the payment was  nude by the Security Trustee or the Secured Party, 
as  the  case may he, until the date of  reimbursement by  the  Pledgor. Provided 
however that the toad amounts received  by the Security  Trustee  or any Secured 
Parry from the. Pledgor, from rime to rime  by way of  reirribursernent  of all costs. 
expenses, charges or Taxes incurred in  accordance  with the  terms of this 

cement shall not -exceed Such costs, expenses,  charges or  taxes  incurred  by the 
Security Trustee 'or any Secured Party, and any excess amounts  received  by the 
Security Trustee or any of the Secured Party shall be returned to  the Pledgor. 

	

15. 	Indemnity 
The  Pledgor hereby agrees to indemnify the Security Trustee and  each  of  the 
Secured Party .and their respective officers, .representanves, employees,  advisors 

agents agn:Yist any loS,ses„ damages, liabilities, actions, •proceetEngs.   
demands (including without limitation legal and other fees on  a  full indemnity 
basis) whether by WIty of costs, charges, expenses, litigation, penalty.  Taxes or 
howsoever Sustaine.  d or 'incurred by them as a result of, or in  connection with the 
execution or performance of the teems and conditions hereof,  or arising out of 
failure for any reason on the pan: of the Pletigor in :complying With  any of  :the 
prxrri3ion.s of this Agreement and/or Applicable Laws; the occurrence  of any 
Event of Default; levy by any Goverrunent Authority  of any  Tax in connection 
with rug-Ulm:is-Mg or perfeenfig the Security  interest created hereunder  as may he 
required under law,  or  getting this -Agreement  admitted into evidence,  or relying on 
this Agreement for proving any claim; and/or the exercise  of any  of the :iglus by 
the Secnnity . Trustee or the Secured Parties hereanden., except to the extent that any 
such losses  or  damages are solely atm:bumble to any .negligent. act'  or  ottissior„ 
breach of this Agreement or breach of statutory duty  on the parr. of Security 
'Imstee. 

	

16- 	Security  Trustee as Pledgor's Attorney 
For -  go-trig  effect  to  this Agreement, the.  :Pledgor agrees rt) irrevocably appoitt the 
Security  Trustee as  the Pledgot's  attorney  in  ire name and on Pledgor's behalf by 
execartiOn. of Power of Artorneys with full authority  to  act in the place and instead 
and 6.r: .1x4.11.1f of the -Pledger  and  in  its  name and to execute  and do- all acts and 
things and to complete, When  required,  after the occurrence  of  an  Event :of  Default 
arid subject  to  the terms  of this  .Agreernent, the transfer of the Pledged Shares  in 
Favour  of the  Security Tnistee or such  other  person as may  be  required by the 

l'r 
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Security Trustee and also to do all such other acts and things for giving et 
	t 

the provisions hereof (including hying the pledge ON T1 the Pledged Shares noted 
by the Depositor/ /Depository Participant), and powers hereby reserved to the 
Security Trustee. The Pledgot hereby a5tes and undertakes to tanfy and confirm; 
all and whatsoever the Security Trusitee shall lawfully do or cause to be done by 
virtue of this Clause- The Pledges agrees that such power would be 1 

;7:owes 

coupled with interest. 

The Pledgor hereby =revocabiy agrees that after the occurrence of an 
Default, if in compl•acitv With any regulatory requirement the Security °t prates 
required to have the• Pledged Shares duly transferred and registered in us name in 
the books of die .BorrOwer, the Security Trustee aha 1 be enntled to comply with 
such regulatory requiterr.ent by completing all .r.:ecessary tr.ansfer formalities but the 
orer.-sine. hereby shall continue to apply with -respect to the Security Trustees 

holding of the Pledged Shares. 

17. 	'Evidence of Debt 
Any staterr.ent of account purporting to show the amount of Secured Obligations 
due to the Secured Parties under any of the Financing Documunts, and signed as 

'correct by the duly authorized offiter of the Secured Parties shall, in the abser.ce of 
any manifest ector, be conelusiVe evidence of the arryount. so due and shall be 

binning on the Pledgor, 

1S. 	Waiver and Severability 
No Failure or delay by the Security Trustee andlor any Secured Patty os exercise 

.
any right, power or :remedy hereunder shall impair 'Such right, power or remedy or 
operate as a waiver thereof., nor shall any single or partial exercise of the same 
preclude any further exercise thereof or the exercise of any ocher right, power or 

remedy. The rights, powers and remedies herein provided are curnularive and do 
not exclude any other rights, potvers: and remedies provided by Applicable Law. if. 
at any tittle :luring the term or this Agreement. Arty prt,vis on hereof ff..)sti by a 
court of competent jurisdlenon to be void or imenfOrcerible, the said provision 
shall be modified as necessary to conform to any law, Or. if such triodification 
would destroy the intent of the Parties, the said provision shall be severed from 
this Agreement and in such case, this . 3.earient shall be interpreted without 

:reference thereto, 

19. 	DistribirtiOn of Monies 
monies received 	recovered. by the Security Trustee pursuant to this 

,tale semen andior the powers hereby conferred shill be applied towards 
discharging the Secured Obligations in.:acceidance with the Financing Docam h

ents. 

Any 3urptus stkb mottles held by the Security Trustee and turaining alter te 
payment in full Of all Secured Obligatier.s shall he paid <>Vet to the PledeP: or 

whosoever may be lay. ,fully entitled to receive suCh surplus. 

_. 	• 
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20. Release 
When the Borrower shall have paid in full the Secured Obligations, the Security 
Trustee shall. at the Borrower's/ Ple.dgor's cost and expense release the Collateral 
front the pledge to the Security Trustee's Participent in such form as may be 
required so as to cause cancellaPon of the pledge in the records of the Security . 

 Trustee's Particapant Norwithscuiding anything to the .conztery contained hereire 
on the first Business Day after the .Final Settlement Date, the Security Trustee ehali 
f,e)  make an application to Depository through the Security Trastee'e Participant in 
the matinee required under Regulation 5 of the Depositories Kcvalations and in 
the Form requited by the Depository, for con-firming closure of pledge,  -f3l)  redeliver 
euch of the Collateral  as 'may  be in the possession of the Security -Trustee and has 
not theretofore been Scald or otherwise applied; and (iii) redeliver the Power of 
Attorney's es:edited in favour of the Security Trustee marked "cancelled" . 

In the event any bonue and/or rights Shares ;teeming in respect of the Pledged 
Shares, which arc pledged  to  the Security Trustee in accordance with this 
Agtcctrient shall- a t any rimc,  together with the other Pledged Shales at such urne 
represent more than 31% of the issued, paid up and voting share capital of the 
Borrower, the Pledgor shall notify the Security Trustee of such fact. As soon as 
practicable after the date or rec eipt of such notice, the Security Trustee shill, 
subiect to the consent of the Secured Parties, release such bonus and/or rights 
Shares from the pledge in accordance with the procedure specified in this Clause. 
For the avoidance of doubt, it is hereby clarified that any release under this Clause 
shall have no effect on any Collateral ther than the bonus and/or rights Shares 
referred to in the foregoing sentence of this Clause, which shall continue to be 
pledged with the Seterity Trustee in accordance with. this Agreement. 

21. Novatiori. and Assignment 
The Piedgor shall not assign any of its tights or delegate any of its respective 
obligetior.s hereunder. The Secured Parties may .  novare, transfer or assign its rights 
and benefits under this Agreement in accordance with the protisions .of the 
Financing Documents, as applicable. 

Upon arty n.eve.rion, transfer or assignment he any Secured Parties of they rights 
and benefits as suited above, the t-erns of this Agreement shall hind and entire to 
the benefits of such *overlie transferee or assignee who shall be deemed  to  he a 
ben.ericiare of this Areernent 'with all tights, benefits and -enriderhente of a Secured 
Parries rep-reser.red the Security Trustee .hercurider. 

22. Notices 
Except as otherwise expressly provided herein, all notices and  other 
comMunications provided at various places in this Agreetnent and the Security 
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Documents shall be in writing (sent to the Parties at their rcspecnve addresses or 
Faxed. to the number specified. below). 

Any such nonce or other written communication shall be deemed to have, been 

served on the Borrower 
5; 	

if delivered personally, at the time of delivery; 

5t; 	
if sent by registered letter when the registered letter would, in the ordinary 
course of post, be delivcreci Whether actuall.y ,  delivered or nor. 

(ill) 	
if sent by courier service, (a) I (one) Business Day after deposit with art 
rivernight courier if for inland delivery and o) 3 (five) Business Days- after 
depessit with an international courier if for •overseas delivery and 

(iv) if sent by facsimile transmission, at the rime of transntisson, on receipt of 
confarriation to the correct facsimile numbet .(if sent during business 
hours) or (if not sent during business hours) at the beginning of business 

hours next-  follo5aing the time of transmission in the place to -which the 

far:sande 5  s.serit. 

Provided however that any notice or corninimication to the Lenders shall be 
effective only on acmal receipt by the officer of any weer Lenders for whose 
attention the notice or corr.:mu:near:on has been expressly -  marked. 

In proving such service it shall be 51:ifficieraz to prove that personal delivery was 
made or in the case of prepaid recorded deliYety, registered post or by courier, that. 
such notice or other written communicadon was properly -addressed and delivered 
or in the case of a facsimile message, that an activity or other Ttporc from the 
sender's facsimile machine can he produced in respect of the notice or other 
written comintir.ication showing the recipient's .  facsimile number and the -number 

tif pages transmitted. 

'Inc address for see'ice of the Nedgor shall be: 

SEW Transportation Networks Limited. 
Snehalam.„ 

Greeniands Road, 
Begumpet, 
Hyderabad - 5.000I 
Andhra Pradesh, 'India 

Attention: 	Director 
f;ax: 	-4-.9 -40-66300001 

4-9140-1340762:ti 

The address for service of the Security Trustee Shall be: 
SBICAP Trustee Company Limited 
Address: 	Not r Floor 
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3.ttentioni 

Bhavan, 
198, janashedji Tata Road. 
Churchgate, 
Murnbai — 400 020 
Vice President & Chief Operating Officer 

-22.-4102 5O() 

,„; 

23. 	Governing Law arid Jurisdiction 
-23,1 Governing Law 

This Agreement an the rights and obligations of the Panics hereunder shall he 
governed. by, and consented in accordance with, the laws of •Endia, 

23.2 Jurisdiction 
23.2.1 Subject to Clause 23.2.3 below, the Pledger irrevocably and unconditionally aces 

with: the Security Trustee for the benefit of the Secured Parties that the courts and 
tribunals in 'Hyderabad shall have jurisdiction to hear and determine any suit. action 
or proceedings C'Proceedings"), and to settle any disputes which may arise our of 
or in connection with this Agreement ("Disputes") and for such purposes, 
irrevtycably submit to die exclusive jurisdiction of the courts and tribunals at 
Hyderabad. 

23.2.2 The Pledgotinevocably waives any objection which it might now or hertstfter have. 
to the courts and tribunals referred ro in Clause 23/.1 being r.orninated as the 
ferurn to hear and determine any Proceeciinge under this Agreement and to settle 
any DispOtes and wee not  to c.lairn that any such court .is not a convenient or -an 
appropriate forum, 

23.2.$ The submission to the jorisclich.on of the courts and tribunals referred to in Clause 
23.2 above shall nor (and shall not be conat.-ued so as to litter the tight of the 
Security Trustee and/or the Secured Parties hereto to takc.Proetedings under this 
Agreement in .any other court or tribunal of corr.perent )inisdiction nor F  '112..11 the 
taking of Proceedings under this Agreement in any one or more jurisdictions 
preclude. the raking of Proceedings under this Agreement in any other jurisdiction. 
(whether  conceirtend.y  or not) if-and to the extent permitted by Applicable Law. 

232.4 The Ptedgor hereby consents g.inetally in respect of any Proceediruss under this 
Agreement to the issue of am: process in connection with such Proceedings under. 
this Apteement including the trellOng, enforcement or execution against any 
property whatsoever (irrespective of its use or intended use) of any order or 
judgment . which.rnay be made or given in such Proceedings under thi.s.Agreerner.i. 

23.2.5 To the extent that the Pledgor may in anritinsdiction claim for itself or it's assets. 
immunity  -Earn snit, execution, armament (wheher in aid of execution, befor e 
iudgment ar otherwise) or other .Legal process and to the extent that hi any such 
0.insdicdou there may be attributed to thernsehlis or their assets sudh .  immunire-
whether or not. claimed), the Pledg- or irrevocably agrees nor to claim and hereby 
irrevocably waives such immunity to the FeB extent pernirted by the laws of Kiel: 
jurisdiction. 

	

3.1  	 

Security 'Trustee   

3 
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24. 	Counterpart 
This Agreerncrit rny be executed in sevaiti counterparts, each of which211 
tic.erned an original, but all of which 	ethc. haUconl.drute ore and the Arne 

asTreerr.ent. 

N 



SCHEDULE  I 

PARTtCU1ARS OF SHARES PLEDGED BY STNL 

No, rf  Equity Shxs.wd 4,  "• ,000 
No. of  EquirP Slas:res -Pledged 7S .,.9. ,5.  0 
Face Value ' 101-  -each share 
ToEal..::%.1-hount c,f plecigcNi s 	 -  -es '  23,.68,89,9001- 

1.  dger .Fotio N  . -• 

Cliect Id No. 14554058 

OP Name 4 	.  .ais Bk Linaite.A 

DI' LIND- TN300484 
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SCMDULE li 
DEED OF ADHERENCE 

DF.F..0 dated [ 	[ ; is supplernened. to the Agreement for Pledge of Shares _thv of 	201 I made between SEW Transportation NCIWOrks 1:iiniteC1 

!the "Pledgor''), and SBIC.:AP Trustee Company T..imited (the "Security Trustee"). 

Words and expressions used in this Deed shall have the same meshing as a.scribed to them 
tinder the ;‘greerrient r Picdge of Shares. 

iNarne t4E the Asso tei (the New Pledgoii)represents that the N s. Pledgor is an 

.AssO)tiate. - f SILL 

The New Ftedgot hereby agrees li:it h the Security -Ira. .e that with effect and on and from 
the date hereof, it shall be bound by the Agreement for Pledge of Shares as one or the 
Pledger and all the terms and conditions contained in the said agreement shalt apply to the 
New Fledgor in that capacity. 

We, (:tame of the New l'te.dgcsit undertake that we shall forthwith upon ceasingt:, be the 
Associate of SII., transfer the shares held by us in the Borrower to Sil.. 

IN WITNESS WHEREOF the Piesigar and tht New .1)1&.i.gor hythe ramrod that resPictan. Cavonam 

S-afs otTheed beititg,r0 td six :npier 	ant the Seestrio,  rrigiee 	awed iiseie prows and ,the 

Lopie.i .  born/execs/reef 117 the hand u•thr 4-A1,r:rise:in:A:sr/ of the Seslirit.; "I "rigs' an the 47 and year jirg 

ix rrnslrrar wrigeg as l'kfriflefft01 Stprite,Tri. 

THE COMMON SEAL. OF SEW 
TRANSPORTATION 	NETWORKS 

LIMITED bar rwirssiant to the rtwisttion al: Si's Belieri 1,1  

Directors passed in that hehirfr on 

20_ 	term hisrewito affived in Iflr ,aresens: of 
Mn 	 wha has si npti ;JAW 

, 

prg.117,? 	,'Zi•*491 Mersv. 

THE COMMON SEAL OF (NAME OF THE 
NEW PLEDGOM bad pirroiant to the pisalutian of 
&sari of Dirrstar:.  pasted in :that :Nils:if an 

20 	!Jots .iierettetto ajixrdi in the 

Preseree of Mr. 	 . Director, Wild has 

thn.repivsentt Vlsakes: thereof: 

    

             

             

    

515:T: 

     

T11.1>itCC „. 	• 

         

             

             



SIGNED AND DELIVERED BY SBICAP 
Trustee Company Limited, Security Trustee  ify 

4-,le %um: of Mr.  	
. 

and  a.9lbor;;;yd official  acting irt ii tapatity w OA?.  Seayrfr; 

Truoier 

SCHEDULE —  DEED OF ADHERENCE ENDS  HERE 
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IN WITNESS WHEREOF the Pledgor has caused its Common Seal affixed hereunto 
and the copies hereof and the Security Trustee has caused these presents and the copies 
hereof executed by the hand of the authorised official of the Security Trustee on the day 
and year first hercinabove written as hereinafter appears. 

THE COMMON SEAL OF SEW 
TRANSPORTATION NETWORKS 
LIMITED has pursuant to the resolution of its 
Board of Directors passed in that behalf on 
g.r P  klmi E t-16Ecr,-- 2011 been hereunto 
affixed, in the _presence of 
Mr.  0. . A-1■AL. K ukt A-R_ . 	, 	its 
Di V—C-:-C.TOR.  , who has 

signed these presents in token thereof and these 
presents has been executed by 
Mr. .3 . A  oi L 1‹  

SIGNED AND DELIVERED BY SBICAP 
TRUSTEE COMPANY LIMITED, Security 
Trustee /  by 	the 	hand 	of 

5 A /iv / 1/4:4? 	, its 
and 

authorized official acting in its capacity as the 
Security Trustee. 

SWAP AIME COMPS* MATED 

At A 
cM komi 
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1),Ssv-ktct, 	- 
P SAN 011VA RANI 

S V.L.NO. 1 /2007 
IL NO. 8-3-677/ I/1 

YE LL AR EDDVI &DA 
DER A BA D 500073 

LICENSE NO: 0612097  

68357 	xini SOV1 

172957 	DEC 28 2011 

MO MTh MO zte sac axv /EN 	13:26 

R5.0000200 PB5932 
MOMNAJOICtAl. 
STAMP OU7V 	ANDHRA PRAD€Sti 

POWER OF ATTORNEY 

We, SEW TRANSPORTATION NETWORKS LIMITED or "STNL", a 
company incorporated under the Act and having Corporate Identity Number 
U45203AP1997PLCO26884 and having registered office at 6-3-871, `Snehalata', 
Greenlands Road, Begumpet, Hyderabad - 500 016 in the State of Andhra Pradesh, 
India ((hereinafter referred to as the "Pledgor", which expression shall, unless it be 
repugnant to the subject or context thereof include our successors and permitted 
assigns) have pledged the Pledged Shares (as described in Schedule hereto), relating to 
the equity shares held by us in SEW Krishnagar Baharampore Highways Limited, 
a company registered under the Companies Act, 1956 with its Corporate Identi 
Number U45400AP2011PLC073116 and having its registered office at 6-3-8 
`Snehalata', Greenlands Road, Begumpet, Hyderabad - 500 016, Andhra Prad sh 
India (hereinafter referred to as the "Borrower", which expression, shall, unless, ,  t b 
repugnant to the subject or context thereof, include its successors and permitted ,' 

1 



assigns) with SBICAP Trustee Company Limited, a company incorporated under 

the Companies Act, 1956 having its registered office at 202, Maker Tower E, Cuffe 
Parade, Mumbai 400 005 and having an office at Flat No.8, 5th Floor, Khetan 
Bhavan, 198, jamsheciji Tata Road, Churchgate, Mumbai - 400 020 in the State of 

Maharashtra, in its capacity as "Security Trustee" (which expression shall, unless it 

be repugnant to the subject or context thereof, include its successors and substitute 
from time to time) in its capacity as Security Trustee acting for and on behalf of the 

Lenders: 
1. Allahabad Bank ("ALB") 
2. ICICI Bank Limited ("ICICI"); 
3. India Infrastructure Finance Company Limited ("TIFCL") 

4. Indian Bank ("IB") 
5. Indian Overseas Bank ("IOB"); 

6. State Bank of Bikaner and Jaipur ("SBBJ"); 

7. State Bank of India ("SBI"); 
8. State Bank of Mysore ("SBM"); and 
9. Union Bank of India ("UBI"). 

I 
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(ALB, ICICL IIFCL , TB, I013, SI311J, SI31, SBM and UBI hereinafter individually 
referred to as the "Lender" and are collectively referred to as the "Lenders", which 
expression shall, unless it is repugnant to the subject or context thereof, includes its 
successors and the banks and financial institutions to whom such bank or financial 
institution assigns, novates, or otherwise tran s fers its rights and/or obligations under 
the,fiogncing Documents), who 11 we agreed to lend and advance rupee term loans to 
the Maximum extent set out against their respective names in Schedule II to the 
Common Loan Agreement (hereinafter referred to as the "Loan Facility") on the 
terms and conditions contained in the Common Loan Agreement dated November 

2011 (hereinafter referred to as the "Common Loan Agreement"). 

We, the aforesaid Pledgor, have executed an agreement dated 2,g  4  
2011, for pledge of the aforesaid shares ("Agreement for Pledge of Shares"). Vide 
the said Agreement for Pledge of Shares, we have agreed that by executing a separate 
power of attorney we shall irrevocably authorise SI3ICAP Trustee Company 
Limited or any of its successors or substitutes from time to time acting as Security 
Trustee of the Lender (the "Security Trustee") as our attorney to do any of the acts, 
deeds and things set out in this power of attorney as may be permitted by the 
Agreement for Pledge of Shares. 

The capitalised terms used in this Power of Attorney and not defined, shall have the 
meaning ascribed to them respectively in the Agreement for Pledge of Shares okoille4 
Financing Documents, as the case may be 

KNOW ALL MIEN BY THESE PRESENTS THAT we, the aforesaid Pledgor 
hereby irrevocably nominate, constitute and appoint the Security Trustee, which 
expression : shall, unless it be repugnant to the subject or context thereof, include its 
successors, permitted assigns and its substitutes as may be appointed from time to 
time in wens of the Financing Documents, as our attorney; iii Our name ,  and on our 
behalf tekto any of the following acts, deeds and things: 

(a) To intintate* and file such forms and applications as may be necessary with, 
the Depository/Depository Participant about the pledge created pursuant to 
the Agreetnerit for Pledge of Shares, to enable the Depositm/DePOsitory 
Participant to note the pledge in respect of the Pledged Shares (including the 
Subsequently Pledged Shares) and to make entries in its records accordingly; 

To dematerialise and/or reniatcrialisc (at our cost, charge and expense) the 
Pledged Shares or the Subsequently Pledged Shares; 

(c) To freeze on occurrence of an Event of Default, and unfreeze the depository 
account and/or Pledged Shares or Subsequently Pledged Shares of any 
particular ISIN and/or specific number of securities within an ISIN; 

(d) To credit and/or on occurrence of an Event of Default, debit shares t 
from the depository account, i.e. selling, transferring or otherwise disp of 
the Pledged Shares /Subsequently Pledged Shares in favour of any pc 
Lender May deem fit; 

3 
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(e) To make inter-depository transfer of Pledged Shares /Subsequently Pledged 
Shares; 

(f) On occurrence of an Event of Default, to instruct the Depository Participant 
to (i) to debit the Pledged Shares (or part of them) from the Pledgor's 
free/locked in balances and credit the same as the Security Trustee respective 
pledged balances, and (ii) to communicate other details of the pledge to the 
Security Trustee's Participant; 

(g) To enter into and execute appropriate security agreements with respect to the 
Pledged Shares and /or Subsequently Pledged Shares which security 
agreements shall include all indemnities, warranty and/or guarantees in 
relation to the Pledged Shares and /or Subsequently Pledged Shares all 
instruments, consents, approvals, confirmations, agreements and deeds 
delivered or required to be delivered or deemed to be delivered in connection 
with the creation of the pledge/mortgage/hypothecation/charge and / or the 
rematerialisation of the Pledged Shares and /or Subsequently Pledged Shares 
and all rights and accretions in connection therewith or accruing thereto and 
proceeds arising therefrom from time to time and any distributions received / 
to be received; 

(h) To do or cause to be done all such acts, deeds and things as may be required 
and to make, execute, sign, seal and deliver and cause to be registered in 
favour of the Security Trustee at our costs and expenses all such deeds, 
documents, and writings with all such covenants, conditions, declaration, 
agreements and stipulation as may, in the absolute discretion of the Lender 
(which discretion shall be final and binding on the Borrower and the Pledgor) 
be deemed necessary as may be required to effectively vest in the Security 
Trustee full legal title to the Pledged Shares and /or. Subsequently Pledged 
Shares; 

To appear before National Securities Depository Limited, Central Depository 
Services Limited, and all other registries, statutory authorities and bodies 
appointed /authorised to register documents ,  under the law applicable thereto 
for the time being in force for the registration of documents and present for 
registration the documents executed/ to be executed by virtue of these 
presents and all other related deeds, writings, documents and writings and do 
or cause to be done all such acts, deeds, matters and things as may be 
necessary or proper for the effectual completion and registration of the deeds 
anal documents so executed in the registries set forth hereinabove as well as 
the Registrar of Companies or otherwise howsoever; 

To ask for, demand, recover, realise, enforce and obtain any payment of an 
and all amounts in respect of the Pledged Shares and /or Subsequen 
Pledged Shares, including all dues, demands, actionable claims or charge 
action arising in favour of the Pledgor from the Borrower as owner o 
Pledged Shares and /or Subsequently Pledged Shares or otherwise hows 
and to give full and effectual discharges and release upon receipt payme 
respect of the same; 

4 



(k) 	For exercising the aforesaid powers, to file suit, petition, application in any 
court of law, tribunal or other authority and to initiate execution proceedings 
against any person or on the assets of the Borrower; and to prefer any appeal, 
revision or any other proceedings at any higher court or tribunal against any 
order, award or decree or procurement by any court, authority or tribunal or 
any other authority; and to withdraw any such suit or other legal proceedings 
and to settle the same whether in or out of court: as the Lender may consider 
appropriate; 

(0 
	

To appoint or remove any agent or agents with all or any of the powers 
aforesaid in order to enable such agent to exercise all or any of the powers 
given by the Pledgor to the Security Trustee herein and withdraw any such 
powers from any of them; 

(in) 
	

To do all such acts, deeds and things, and execute all such documents, deeds, 
correspondences, forms and filings as may be required, in the sole opinion of 
the Lender, to effectively: 

create security in favour of the Security Trustee by way of pledge/ 
mortgage/ hypothecation/ charge of the Pledged Shares and /or 
Subsequently Pledged Shares, including without limitation, to issue 
instructions to the Depository Participant and/or the depository in 
respect of the Pledged Shares and /or Subsequently Pledged Shares 
and causing the registration /recording of the pledge / hypothecation 
/ charge of Pledged Shares and/or the Subsequently Pledged Shares 
with the depository, and to perfect and maintain the security so 
created; 

(ii) 	sell, assign, transfer or otherwise dispose of the Pledged Shares and 
/or Subsequently Pledged Shares in favour of such person(s) in terms 
of the Agreement for Pledge of Shares; 

(n) 	Upon instructions from the Lenders given in accordance with the provisions 
of the Financing Documents and in accordance with the provisions of the 
Agreement for Pledge of Shares: 

to attend any meetings of the shareholders, or any class of 
shareholders of the Borrower to exercise the voting rights in respect 
of the Pledged Shares and/or Subsequently Pledged Shares; 

(ii) to register the Pledged Shares and/or Subsequently Pledged Shares in 
its name or nominees; 

(iii) to sell the shares and appropriate the proceeds in accordance with the 
Financing Documents; and 

(iv) to issue appropriate instructions to the Depository through the 
Depository Participant for the invocation of the pledge and charges 
created under or pursuant to the Agreement for Pledge of Shares. 
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We, the aforesaid Pledgor, hereby agree and undertake to ratify and confirm 
all and whatsoever the Security Trustee shall lawfully do or cause to he done 
by virtue of this power of attorney. 

We, the aforesaid Pledgor, hereby declare that the powers and authorities 
hereby granted are irrevocable until the Pledged Shares are released from 
pledge in terms of the Agreement for Pledge of Shares and we hereby agree 
that all costs, charges and expenses that may be suffered or incurred by the 
Security Trustee in exercising any of the powers granted hereby shall be borne 
and reimbursed by us. 
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SCHEDULE 

PARTICULARS OF THE SHARES PLEDGED BY SEW 
TRANSPORTATION NETWORKS LIMITED 

No. of Equity Shares issued 1,54,83,000 
No. of Equity Shares Pledged 78,96,330 
Face Value ' 10/- each share 
Total Amount of pledged shares '23,68,89,900/- 
Ledger Folio No. --- 
Client Id No. 14554088 
DP Name Axis Bank Limited 
DP Id No. IN300484 
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IN WITNESS WVEREOF, the Pledgor has caused its Common Seal to be affixed 
hereto on the 2-e- vi  day of berc-s,--4,----k" , 2011. 

THE COMMON . SEAL OF SEW 
TRANSPORTATION 'NETWORKS 
LIMITED has pursuant to the Resolutions of 
its kard of DirectorS passed in that behalf on 

174--"" day of _NIpV21.01‘ac- , 2011 hereunto 
been 	affixed 	in 	the 	presence 	of 
	 , 	its 

  who 
has:Signed these presents in token thereof and 
400,  prO0410 have been executed by 
Mr.   , i ts 

S. 51 nt< 
pD\ )cixr_v:.).,,,WITiAgr 

I. t,10:.-fe 3''- '..12,Punioc,) ■ ;11.0 

 13e i llnr.11101.co SttIlloo, 
 1-lyclotaba d • 82, AP. India 

Coll; 93412531.3429 L9040211009 
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