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DEFINITIONS AND PRINCIPLES OF INTERPRETATION AND
CONSTRUCTION

DEFINITIONS

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:

“Tifth Mortgaged Premises™ shall have the meaning ascribed to it in Article
().

“First Maortgaged Premises” shall have the meaning ascribed to it in Article
gag g
3.140).

“Foutth Mortgaged Premiscs” shall have the meaning ascribed to it in
. Horigag =
Article 3.1(v).

“Indenture® shall mean this Indenture of Morigage.

“Lenders” shall have the same meaning as assigned to it under the Common
Loan Agreement.

“Mortigage Debt” shall mean the Loans, lnterest, Additional Interest,
Upfront Fees, commitment fecs, Prepayment Premium, all costs, charges and
expenses and other monies owing by, and all othet present and future
obligations and liabilitics of the Borrower to the Ienders under the Cominon
Loan Agrecment, all costs, chatges and expenses including but not hmited 1o
the costs, legal expenses and costs of preserving the Sceurity Interest and/ or
enforcement thereal, payable to or incutred by the Secured Partics under the
Common Foan Agreement and/or this Indenture and/or other Financing
Documents exceated by the Botrower or any ather person.

“Mortgaged Premises” shall mean collectively the  First Morlgaged
Preinises, the Second Mortgaged Premiscs, “Third Mortgaged Premises, the
IFourth Morigaged Premises and the Fifth Mortgaped Premises.

“Second Mortgaged Premises” shall have the meaning ascribed (o ir in
Article 3.1{ii).

“T'hitd Mortgaged Premiscs” shall have the meaning ascribed 1o it in
Ardcle 3.1(ii).

PRINCIPLES OF INTERPRETATION AND CONSTRUCTION

The principles of construction set forth in Atticle 1.2 of the Commeon |oan
Agreement shall apply to this Indenture as if expressly set out in full herein
3
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AND

SBICAP TRUSTEE COMPANY LIMITED, & company incorporated under the
Companies Act, 1956 having its registered offtee at 202, Maker Tower ‘12, Cuffe
Parade, Mumbai 400 005 and having an office at No.8, 5th Floot, Khetan Bhavan,
198 Jamshedji Tata Road, Churchgate, Mumbai - 400 020 in the State of Maharshtra,
india in its capacity as sccurity trustec for the Tenders (hereinafter referred to as the
“Security ‘L'rustec”, which expression shall, unless repugnant to the subject or
context thereof, be deened 19 include its suceessors and permitred assigns and the
trustee or trustees for the time being) of the SECOND PART.

WIHEREAS:

B

2

M)

&

The National Ilighways Authority of India (“NIIAI") has granted to the
Borrower a concession for a period of 15 (fifteen) years by way of esclusive
right and authority for augenting the existing road from km 115.000 to km
193.000 on the Krishnagar to Baharampore section of NII-34 in the State of
West Bengal, with paved shoulder, with or without service roads by four
taning on Design, Build, Finance, Operate and Transfer (IBFOT) Annuity
basis on the terms, conditions and covenants contained in the Concession
Agreement dated June 16, 2011 cntered into berween NHAL and the
Barrower (hereinaficr referred (0 as the “Project™);

For the purpose of part financing the Project, at the request of the Borrower,
the lendetrs have agreed (o lend and advance to the Borrower and the
Bowrower has agreed 10 botrow from the Lenders rupce terin loans, to the
maximum extent of 600,32,00,000.00 (Rupces Six Huodred Crotes Thiny
‘I'wo Lacs only) with a sub-limit of ¥225,16,00,000.00 (Rupees I'wo Huadred
Twenty Five Crotes Sixteen Lacs only) theveunder which the Bomrower may
avail by way of the I.C Pacility as set out against their respective names in
Schedule 11 o the Common Loan Agreement {licreinafter referred to as the
“Loan Facility”) on the terms and conditions contained in the Common
Loan Agreement dated November 23, 20H1 (hereinafier referred to as the
“Common Loan Agrececment”).

Pucsuanmi to the Common loan Agreement and the other Financing
Documents and in compliance with the terms, conditions and covenants
contained therein, the Mortgage ebt shall be sccured, inter-alia, by a
mortgage/ charge of the Morigaged Premises (as defined hereinalter).

At the request of the Borrower and the Tenders, the Sccurity Trustee pursuant
to the Security ‘l'rustee Agreement dated November 23, 2011 (hercinafter
referred 1o as the “Security Trustce Agreement”) has agreed o acr as
trustee for the Lenders and o hold the sccurity to be created pursuant to the
Security Documents in accotcdance with the respeciive terms thereof, in teust
for the benefit of the Lenders.

Accordingly, the Secutity Trustee on behalf of the Lenders have called upon
the Bortower to create security by way ol mortgage in 1nplish form by
exccuting this Indenwre which the Barrower has exccuted in the manner
hereinafrer expressed.

NOW, THERRFORE, THIS INDENTURE WITNESSETII AS FOLLOWS:-

2
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with each reference to ‘this Agreement’ therein being deemmed to he a
reference to this Indenture, The provisions contained hetcin shall be read in
conjunction with the provisions of the Common Loan Agreement as amended
from time to time.

13 DECLARATION OF '1'RUST

The Security Trustee shall hold the Sceurity Interest created under this
Indenture, incloding the covenants and mortgages given by the Borrower
pursuant hereto, in trust for the benefit of the Lenders pucsuant to the
Security T'rustee Agreement, for the due repayment and discharge by the
Borrower of the Mortgage Debt.

2. COVENANT TO PAY

Puesuant to the Common Loan Agreement and Financing Documents and in
consideration of cach of the Lendars agrecing to lend and advance the 1.0an
Facility under the Common §.0an Agteement, the Borrower covenants and
agrees with cach of the Lenders and the Sccusity Trustee that the Borrower
shall comply with the terms and conditions of the Financing Dacuments and
shall ircevocably and unconditionally dischatge aud repay the Mortgage 1ebt
in accordance with the Common Ioan Agreement and other Financing

Documents.

GRANT AND TRANSFER

For the consideration aforesnid and as continuing security for the payment
and discharge of the Mortgage Debt hereby secured of intended to be hereby
sccured, the Bortower doth hereby grant, assipn, convey, asswre, charge and
transfer unto the Sccutity Trustee for the benefit of the Secared Partics, on
fiest ranking charge basis, subject however to the proviso for redemption
hercinafter contained:-

Lses 2

-

-

(D all and singular the lands more particularly described in Schedule 1
hereto together  with all buildings, crections, godowns and
constructions of cvery description which ave standing, erccted or
attached or shall ar any time hereafter dueing the continuance of the
securily hereby constituted be erected and standing o atiached to the
aforesaid lands and  premises or any part thercof and all trecs, fenees,
hedges, ditches, ways, sewerapges, drains, waters, watet-courses,
libertics, privileges, casements and appurtenances whatsoever to the
aforesaid lands or any part thercof belonging to or in angwise
appertaining or usuaily held, occupicd, enjoyed therewith ot repured to
helong or be appurtenant theeeto and ol the cstate, right, title,
Interest, property, claim and demand whatsocver of the Borrower unto
and upon the same, both present and futuce, (the “Fiest Morigaged
Premises”) 1'0 ITAVE AND ‘I'O IIOLD all and singular the First
Mortgaged Premises unto and to the use of the Security Trustee for

4
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the benefit of the Lenders absolutely UPON TRUST and subject to
the powets and provisions contained in this Indenture, the Security
Trustee Agreement and the other Financing Documents;

i all and sinpular, the Botrower’s moveable assets (both tangible and
>

[

intangiblc), plant and machinery, whether immovable ot moveable,
both present and future, and in particutar inchuding, without limitation,
turbines, asphalt drum mix plant, wet tiix plant, bitunen sprayer,
cquipment for quarrying of materials, tnecks, dompets, crancs, trailers,
equipments fot pre-stressed concrete easting, steam curing, removal &
manoeuvring, crushers, batching plants, scecening plants, hauling
units, loaders, excavators, earth-moving equipment, fixtures, clectrical
systems, hardware, computer software, wiring, pipelimes, tanks,
clectronics spares, machinery spates, 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 are lying or arc stored in
or to be stared in of to be brought into ot upon the Project Site or any
of the Botrower's preinises, warchouses, stockyards and godowns or
thosc of the Borrower's agents, affiliatcs, associates ot represcntatives
or at various work sites or at any place or places wherever else siwared
or wherever ¢lse the same may be and all the intangible assets
including but not limited to intellectual property rights, goodwill,
undertaking, and uncalled capital of the Botrower, both present and
future, whether now belonging 1o or that may at any time during the
continuance of this Indentuce belong to the Borrower and/or that
may at present or hereafier be held by any party anywhere to the order
and disposition of the Borrower of in the course of transit or delivery,
and all replacements thereof and additions thereof whether by way of
substitution, replacement, conversion, tealisation  or  otherwise
howsoever together with all benefits, rights and incidentals attached
thereto which are now or shall at anytime hereaftee be owned by the
Borrower AN ALL estate, right, title, interest, property, claims and
demands whatsocver of the Borrower unto and upon the same which
description shall inctude all properties of the above description
whether presentdy in existence, constructed or acquired hereafter
(collectively, the “Second Mortgaged Premises”) TO HAVE AND
TO HOLD all and singular the Sccond Mortgaged Premises unto and
to the use of the Security Trustee for the benetit of the [enders
absolutcly UPON TRUST and subject to the powers and peovisions
contained in this Indenture, the Sccurity Trustee Agreement and the
other Financing LDocuments;

all rights, tide, interest, benefit, caims and demands whatsaever of the
Botrower, in, any Project Documents including the Concession
Agreement and the State Support Agreement, duly acknowledged and
consented to, by the reevant counter-patties to such Project
Documents, Insurance Contracts, Clearances, contractor guarantecs
{inclading EPC Contracts), liquidated damages, letter of credit,
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(iv)

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 Dacuments, due in respect of the
Project in specified circumstances and all other contzacts relating to
the Project (to the extent assignable under Applicable Law) {the
“Third Mottgaged Premiscs”) and the Third Morgaged Premises
shall also include, without limitation, (a) all rights, title, interest,
benefit, chims and demands  whatsoever of the Bortower to
commence and conduct in the name of the Boreower any proccedings
in respect of or in relation 10 Third Mortgaged Premises and (b} rights
and benefits to all amounts owing to, or received by, the Botrower and
pertaining to Third Mortgaged Premises and all other claims of the
Borrower under or in any proceedings against all or any such Versous
and together with the right to further assign any of the Third
Mortgaged Premises which description shall further include ali
propertics of the above description whether presently in existence or
acquired hereafter, and (¢} all the rights, title, intcrest, benefits, claiims
and demands whatsoever of the Botrower in any letrer of credit,
guarantee, petformance bond provided by any party in rclation to the
‘Third Mortgaged Property TO HAVE AND ‘T'O HOLD afl and
singular the Third Mortgaged Premises unto and to the use of the
Security Trustee for the benefit of the J.enders absolutely UUPON
TRUST and subject to the powers and provisions contained in this
Indenture, the Sccurity ‘I'rustee Agreement and the other Kinancing

Daocunents;

Provided that the mortgage mentioned ity Clause 3Giy shall be
enforceable in the manner specificd in the Substirution Agreement so
as to enable the Ienders 1o substitute the Borrower by the Nominated
Company (as defined under the Concession Agreement) in respect of
the aforesaid as per the Substitution A greement.

all the rights, interest, claiins, benefit, and demands whatsoever of the
Borrower i the accounts, any sub-accounts thereof, inchuding, the
Viscrow Account, DSRA, cach of the other accounts required to be
opened by the Borrower under any Teansacrion Documents, or any
replacement of any of the accounts or any sub-accounts thereaf,
together with Authorised Tnvestments, including all cash flows ju the
accounts and all other assets and sccurities which represent al
amounts in such accounts and alt the monics and other properties
deposited in, credited 10 o 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
herealter (collectively, the “Pourth Morigaged Peemiscs™) 10
HAVE AND TO HOLD all and singular the Faurth Morigaged
Premises unto and to the use of the Security Trustee for the benefit of
the Jenders absolitely UPON TRUST and subject to the powers
and provisions contained hercin and in this Indenwre, the Sccurity

6
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considered ta have been paid.
4.5  SEGREGATION AND SEPARATION OF PROPERTY

"The Botrower shall at alt times keep the Mortgaged Premises and any other
tiphts, title, interest, benefit and privileges of the Borrower in relation thercto
segregated and separated from any other assets or properties of the Borrower,
and in its books of accaunts and other registers mnintained by it shall clearly
idemify the Mortgaged Premises in detail; provided that any faituce to so
mmintain such records shall not prejudice the rights of the Sccurity Trustee
and/or the Lenders to the Mortgaged Premises, which shall at all times: be
subject to the charge created in favour of the Sccurity Trustee under this
Indenture.

On or prior to the date heeenf, the Borrower shall provide notices to third
partics having any right, title or interest in respect of the Mortgaged Premiscs,
informing such third partics of the ftights of the Sccutity Trustce created
hereunder and shall obtain their consent in respect theteof. Copies of the said
notices provided by the Borrower and the aforesaid thied party consents shall
forthwith be delivered to the Sccurity Trustee. The Borrower acknowledges
that its failure 1o (a) intimate such third parties in writing and to obtain their
consents; and/or (b) provide to the Sccutity Trustee copies of such intimation
and lettets of congent shall constitute a breach of the terms of this Indenture,
and be deemed to be an Event of Default under the Common f.oan

Agreement.

All the Mortgaged Premises and all sale realisations and insurance proceuds in
relation thereto and alt documents under this security shall always be kept
distinguishablc and held as the exclusive propurty 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
Intetest, other than the Permitted Sccurity Intervst upon or over the same or
any part thereof except in favout of the Security Trustee nor suller or permit
to he created any Security Interest or attachment or distress which may affect
the same or any patt thereof nor do or allow anything that imay prejudice this
security. The Sccurity “I'nistee shall be ar liberty to incur all costs and expenses
as it may deem necessary to preserve and protect the Sccurity Interest created
under this Tndenture and to maintain the same undiminished. Any costs
incurred by the Security ‘Trustee shall forthwith, on receipt of a notice of
demand from the Sccurity “Itustee, be reimbursed by the Borrower together
with interest thereon at the Applicable Interest Rate and in the manner
specificd in the Common Loan Agreement and, until such reimbursement by
the Borrowet, such amounts shall form 2 part of the Mortgage Debt.

FURTIIER ACQUISITION
The Rorrowet hereby covenants with the Sccutity Trustee that the Borrower

shall, so long as the Mortgage Debt renains outstanding, promiptly upaon
9
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Trustee Agreement and the other Financing Documents;

all the Receivables and revenues of the Borrower, whether tow, or at
any time during the continuance of this Indentute, whether in refation
to the I'roject or otherwise, including all insurance proceeds, book
debts, all cash flows, all bills, whether documentary ot clean, alt cash in
hand, all investments, all amounts and monics received or to be
received by the Borrower by way of collection of tolls at any time
doring the continuance of this Indenture and all rights, title, interest,
benefits, claims and demands whatsoever of the Batrower in, to or in
tespect of all amounts owing to the Borrower, and/or received by or
receivable by, the Botrower, whether now, or at any time during the
continuance of this Indenture, which description shalt include all
propertics of the above description whether presently in existence or
acquired hereafter, including Botrower's uncalled capital (the “Fifth
Mortgaged Premises”) TO HAVE AND TO HOLD 2zl and
singular the aforesaid assets unto and to the use of the Sccurity
Trustec for the benefit of the Lendets absolutely UPON TRUST and
subject to the powers and provisions contained in this Indennure, the
Security T'rustee and the other Financing Documcnts;

The charge over the Receivables and ather revenucs of the Borrower
shall be enforceable by the Lendets or on their behalf only for the
purpose of ensuring that the Receivables and other revenues of the
Borrower are credited to the Escrow Account for the pucpose of
being applied to the extent of waterfull of priority of payment as
specified in Clause 31 of the Concession Agreement and Clause 4 of
the Escrow Apreement and not beyond that.

Provided that

0

)

the aforesaid inortgages, charges, assignments shall in all respects rank
pari-passu inter-se amongst the Lenders and the Working Capital
Lenders, in accordance with the Concestion Apgreement, without any
preference ot priority to one over the other or athers;

the Borrower has not given nor agreed to give possession ol the Firse
Moutgaged Premises or the Second Mortgaged Premises to (he
Sccurity T'rustee unless the security becomes enforceable in terms
hercof.

EXCLUSION OF PROJECT ASSETS

The Mortgaged Premises shall not inchide Project Assers except for the
putpose of giving effect 10 the provisions of the Concession Agreement, the
Jiscrow Agreement and the Substitution Agrectnent as stated above.

R,
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4. SECURITY
4.1 CONTINUING SECURITY

‘The Security Interest created by ot pursuant to this Indennare is a continuing
sceurity and shali remain in full force and effect, notwithstanding the
insolvency or liquidation or incapacity or change in constirution or status of
the Borrower any intermediate payment or settlement of account or ather
matter or thing whatsoever unless the Lenders have confinined in writing that
the morigage debr is fully and completely discharged to their satisfaction and
is in ackdition and without prejudice, 10 any other security, lien, indemnity or
other right or remedy which the Security Trustee and/or enders may now or
hereafter hold for the Mortgage Debt or any part thereof. This Security
Interest may be enlorced without first having recourse to any other rights of
the Lenders, the Lenders Agent, the Security Trustee and/or the Fiscrow Bank
against the Rorrower, or may he enforced for any balance due remaining after
the Security Trustce/ the Lenders have resorted to any other one or more
imeans of abtaining payment or discharge of the Mortgage 1ebt.

4.2 OTHER SECURITY

‘This security is in addition to, and shall ncither be mezged in, nor in any way
excluded or prejudiced, or be affected by any other Security Intetest, right of
tecourse or other right whatsocver {or the invalidity thereof) which the
Security ‘I'tustee, and/or the Lendets may now or at any time hereafter hold
or have (or would apart from this securily hold or have) as cegards the
Bortower or any other peeson in respect of the Mottgage Dbt

g // 43  CUMUIATIVE POWERS
B
" I'he powers which this Indentute confers on the Security Trustee and/or the

Lenders through the Security ‘Ttustee and any receiver appointed hereunder is
cumulative and, without prejudice to theit tespective powers under the
Applicable Law and/ or the other Financing Documents, and may b
exercised as often as the Secutity Trustee/Tenders or the receiver thinks
appropriate in accordance with this Indenture. The Secutity Trustee/the
Lenders or the receiver may, in conncction with the exercise of their powers,
join or concur with any other petson in any transaction, scheme or
arrangement whatsoever; and the Borrower acknowledges that the respective
powers of the Security Trustec/ the Jendets and the receiver shall in no
circumstances whatsoever be suspended, waived or othenwise prejudiced by
anything other than an express waiver or variation in writing.

AVOIDANCE OF PAYMENTS

If any amount paid by the Borrower in respect of the Morigage Debt is
avoided or set aside on the liquidation ar adiministratdon of the Borrower or
otherwise, then for the purpose of this Tndenture such amount shall not be

8
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acquisition of any other immovable property or upon entering into or
cxceuting any other agreement or arrangement {not constituting Praject
Assets) inform the Llenders and the Sceurity Trustee and as soon as
practicable therealter at its own expense withont any demand on the part of
the Lenders or the Security ‘I'rustee, grant, convey, transler, assign, secure and
charge on the terms of this Indenture unto the Security Trustee in trust for the
benelit of the Lenders by way of a first charge as and by way of additional
sccurity, all the Botrowers rights and benefits to such additional immoveable
property. Pending formal execution by the Bortower of Security in (avour of
the Sceurity Trustee over such additional immovable property, such additonal
immovable property shall be held by the Borrower in trust for the Security
Trustee for the benelit of the Lenders.

5.2  Tor the consideration aforesaid, the Borrower doth hereby irrevacably prant
fult and free rights and liberty as and by way of easement to enter, re-enter and
have unfettered access at all imes, for the purposes permitted under the
Financing Dacuments, to the Secutity Trustee over the Mortgaged Premises
or any patt thereof mortgaged and charged by this Indenture in commeon with
all other persons entitled to like rights at all titne thercafter.

53 Any buildings and structuees, machinery, plaat, equipment, fiswres, articles
and things which shall from time to time herealter during the continnance of
this Security be erccted or installed or be in or upon or about the Mortgaped
Premises and/or any part thercof and whether in substitution or replacement
of or in addition 10 any buildings and structures, machinery and plant,
cquipment, fixiures, acticles and things now standing or being fised or
attached or used or intended to be used in connectian with the business of the
Rorrower or otherwise shall be included in the present Security and be subject
to the provisions and covenants in this Indenture and the Bortower shall at its
own costs forthwith vest the same in the Secunity Trustec in trust for the
benefit of the Lenders by way aof continuing Security by way of fiest charge.

5.4 CONTINUING LIABILIFY OF THE BORROWER

Notwithstanding the assignments and transfer by way of security made or 10
be made under Atticle 3.1, the Bottower shall at all imes continue to perform
all its obligations (whether financial, petformance or atherwise) under each of
the Project Documents and to perform all its abligations 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 asscis of the Botrrower and of the
Morigaged Premiscs and shall furnish and verify all statements, teports,
returns, cetificates and information from time to time and as required by the
[Security ‘T'rustee and mnke, furnish and exccute all documents to give effect to
the sccurity herein created, as required by the Common Loan Agreement

10
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and/or this Indenture.
PROVISION FOR REDEMPIION

{f the Borrower shall have paid in full the Morigage 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 (o fe-
convey and release the Mortgaged Premises (or such part thereof) as have not
theretolote been sold or othenwise foreclosed, applied or released pursuant to
this Indenture from the sccurity created hereunder, without recourse to and
without any represcotation or warranty of any kind by or on behalf of the

Security T'rastee.
DECLARATIONS 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
menticned above in Section 3, the Borrower has made the representations and
warranties set forth in the respective Financing Documents and those stated
inn the Cominon Loan Agreement, which are incarporated herein by.reference
and made a part of this Indentuce as if such sepresentations and warrantics
were sct forth in full herein. The Rorrower acknowledges and accepts that the
Security Trustee has apreed to enter into this Tndenture on the basis of, ancl in
full reliance of the warranties made herein.

I'he Borrower confirms and warrants that:

(0] The Borrower is legally entitled and possessed of the corporate
powets 1o exceule, detiver and perform the rerms and provisions of
this Indenture and has taken all necessary corporate action to
authorise the execution, delivery and performance by it of this
Indenture;

(i1} ‘I'his Indenture when executed and delivered wilt constitre its legal,
valid and hinding abligation;

(ii)  Necither the execution and delivesy by the Borrower of this Indenture,
nor the Rorrower's compliance with or perfonmance of the terms and
provisions hereof will contravene any provision of Applicable Law in
any respect or will violate any provision of its Memorandum and
Anticles or any agreement or ather document by which the Borrower
(or any of its propertics) may be bound;

The Borrower docs nat have any outstanding lien or obligation to
create liens with respect 1o the intereses secured by this Indenture and

the Sceurity Documents;

The Mortgaged Premises are free from all mortgage, charge or
11
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(vii)

{ix}

circumbrance and are not suhject to any lis pendens, attachment or
other process issued by any Court or authority and that all future
assets and property of the Borrower which might be comprised in
these present shall likewise be the unencumbered and absolute
property of the Burrowr;

The Borrower is lawfully possessed of a valid and subsisting title in
and to the Morigaged Premises;

The provisions of this Indenture are cfteclive o create in favour of
the Sccurity Trustee in (rust for the benefit of the Tenders, a legal,
valid and binding security expressed ta be created in Article 3 on all of
the Morigaged Preimises an which the Borrower purports o grant
Sceurity Interest pursuant hereto, including without limitation, a legal,
valid and binding security over all Project Documents, and all
necessary and appropriate reeordings and filings have been made ot
will be made in all appropriate public offices, and all ather necessary
and appropriate action has been taken or will be taken so that this
Indenture creates effective security on all right, title, estate and interest
of the Bortower in the Mottgaged Premises, and all necessary and
appropriate  consents, licences, approvals, permissions  and
authorisations required under Applicable Law for the creation,
cliectiveness, priotity and enforcement of such security have been

abtained;

The execution ot entering into and performance of obligations under
this Indenture by the Borrowur will conslitte, private and commercial
acts done and performed for private and commercial purposes;

all information in relation to a matter as of the date the sane is
provided together with all other information already provided,
whether in writing, ¢lectronic form or documents furnished to any of
the Lenders and any representatives of the Lenders or the Lenders’
Apent in connection with the transaction contemplated by the
Financing Documents, by or on behalf of the Borrower is nue, correct
and complete in all material respects on the date hereof and  is not
false or misleading in any respect not incomplete by omitting 10 state
any fact necessary to make such information not misleading at such
tie in light of the citcutnstances under such informaion is provided;

that the Bortower has not done or failed and/or neglected to do and
shalt not fait aud/or neglect to do any act in relation to the Mortgaged
Premises which woukt violate, in any nwmaner, any law, rule, mgulzllion,
coniraciual obligation, third parly tights, or other legal and/or
contractual obligation to which the Borrower was ar is bound;

it is generally subject to connmercial law and (o legal proceedings and
neither it not any of its assets or revenues is entitled 10 any immunity

12
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(xiii)

{xiv)

(xv)

(xvi)

(xvin)

{xviii)

(xix)
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or privilepe (sovereign or otherwise) from any set-off, judpment,
execution, attachment or othet legal process,

na steps have been taken or threatened for the liquidation, winding up
or dissolution or insolvency or suspension of payments,
adininistration or re-organisation of the Borrower or for the
appointment of a receiver, trustee or similar officer in respect of the
Borrower or any or all of its assets, prope rics and/or revenues;

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 petformed by the Borrower in respect thereol have been
duly obscrved and performed by the Borrower;

neither the Borrower nor any of its assets ot revenucs is entitled to any
immunity ot privilege (sovereign or otherwise) from any set-off,
judgment, execution, attachment or other legal process;

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

all consents, approvals and permits, required to be obtained from
NHAL and the other Project patticipants in order to assign the rights,
titke, interest, benefit, claims and demands whatsoever that the
Rortower has under the Praoject Documents, have been ohtaim".d;

other than as provided in this Indenture, it has not granted ot agreed
to grant in favour of any other person any interest in or Any option or
other rights in respect of aty 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;

the person signing this Tndenture on its behalf has the authority to
execute this Indenture on its behalf;

As on the date hercof, the Borrower is not 4 patly 1o any litigation or
the material claim and that the Bortower is not aware of any facls
likely to give tise Lo any such litigation or to matcrial claims against the

Bortower;

‘The Borcower is not aware of any document, judgement or legal
process or other chacges affecting the tite 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 atfect the
interest of the Security Trustee;

t3




(sx1)  None of the First Mortgaged Premises is included in or alfected by
any of the schemes of any public body or autharity or by any
alignment widening or connection of road under any scheme of the
Government or of any Comoration, Municipal Commirtee, Gram
Panchayat, cic.;

{(sxi) No suit is pending in any Court of Law in respect of any part of the
Mortgaged Premnises comprised in these presents 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;

{xxit) 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 10 the Government of any State or to any
local suthority other than those being contested in good faith (the
copies of pleadings whereof have been furnished to the [enders’
Agent) and that at present there are no arrears of such raxes and
revenues due and ourstanding: and

{xxiv) The provisions of the Urban Land (Ceiling and Regulation) Act, 1976
(hercinalrer referred 1o as “ULCRA") are nat applicable to the First
Mortgaged Premises.

{sxsv) The Borcower has complied with all legal requitements and has
obtained all conscats and approvals required for creation of the
sccutity expressed o be created under Article 3 in favour of the
Sccurity Trustee for securing the Mortgage Debi.

‘Lhe Borrower futther represents and warrants to and undectakes with the
Secunty Trustee that the foregoing representations and warrantics made by it

* . ' :

L ace and will be true and correct thraughout the cantinuance of this Indenture

AW and so long as the Secured Obligations or any part of them temain

------ - autstanding with reference (0 the facts and circumstances cxisting fram titne
Lo timc.

8. COVENANTS AND PERMITTED USE

8.1 ‘The Bortower does hereby further covenant thar:-
(3 Enter Possession etc.

1t shall be lawful for the Sccurity Trustee, (a) at all tmes, at the risk
and expense of the Dorrower, to enter and inspect and (b) upen the
happening of an Event of Default, to enter into and take possession
of, at the risk and expensc of the Borrower, the Mortgaged Premises
and any futuee assets comprised in these presents and thenceforth the
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Borrower shall take no action inconsistent with or prejudicial to the
right of the Secutity Trustee as such and for the benefit of the Lenders
quictly (o possess, use and enjoy the same and to receive the incoine,
protits and benefits thereof without interruption ot hindrance by the
Borrower or by any Person or Persons whoinsouver, and upon the
taking of such action, the Sccurity Trustce shall be freed and
discharged from or atherwise by the Borrower well and sufficiently
saved and kept hatnless and indemnified of, from and againse all
former and other estates, title, claims, demands and encunbrances
whatsoever.

Fucther Assurances

‘The Borrower and all other puesons lawfully or equitably claiming or
being entitled to claim any estate, right, title or further assurances,
interest in, to or upon the Morigaged Premises and any future asscts
comprised i this Indenture ot any of them or any parts thercol
respectively shall and will, from time o time and at all dmes, at the
cost of the Borrower or the other person (as appropriate), execute,
make and do ot cause and procure to be exceuted, made and done
every such assurance, act and thing for further and more perfectly
assuting all or any of the Mortgaged Premises and any future assets
comprised in this Indentute unto and to the use of the Scourity
Trustee in trust for the benefit of the Lenders on the teems of this
Indenture as shall be reasonably tequired by the Security Trustee as
also to transfer the Morigaged Premises to the Secority ‘I'rustee and /
ot o cnable tie Sccurity Tristee to be registered as the holder, owner
or proprictor or otherwise abeain legal tide (0 or assignment of any of
the Mottgaged Premiscs, in each case on the terms of these presents.

Payment of all Taxcs, Rates, ctc.

The Borrower shall at all times during the continuance of this
Indenture and the Securily Interest hereby created, duly and puncrually
pay any imposts, dutics, taxes, premium and outgoings which become
lawfully payable by the Borrower in respect of the Mortgaged
Prernises or any patt thereof other than those which are contested in
good faith (the copies of pleadings whercof have been furnished to the
Lenders” Agent) and shall prevent any part of such Morigaged
Premises from becoming charged with the payment of any imposts,
duties taxcs premium and outgoings lawfully payable by the Borrower
Jan passa with ot In priotity to the securily created hercunder and shall
puncrually discharge all security which it creates and, which by the
general law are lawfully payable by the Borrower and would or mighe
come o rank part passw with or in priority o the security created
hereunder.

Maintenance of Asscts
15

s
BopOwes——"" Sccurity Trustee

{4 '
3&751 0t}

R

B T T o]

2w | 9o

- R S



(e}

B%\%'_ Security Trustee

The Boreower shall at all times and at its own cost and expanse:

0] maintain in good tepair ail buildings and erections forming
part of the Virst Mortgaged Premises

(if) maintain in  good tepair all plant, machinery, fiswres,
(including trade and tenant’s fixwures) fittings and other
equipment forming paet of the Second Mortgaged Premises
and when necessary rebuild or renew the same,

Inspection, Repails, cte,

The Bartower shall permit the Lenders, the Security T'tustee and
their/its sepresentatives, ftom time to time and atall times, upon prior
intimation, 10 entet into and upon the First Mortgaged Premises and
the Second Mottgaged Premises or any other propertics where any
part of the Mortgaged Preinises are situate at reasonahle hours to
inspect the samc and if in die opinion of the Lenders/Security
Trustee, there is any need for repair thercof or other works, matters,
ot things are required in order to preserve its security hercunder, then
the Lenders/Security Trustee shall give notice thereof 1o the Borrower
calling upon the Borrower (o repair ot replace the same. Upon the
Botrower’s failure to do so within the petiod advised by the Lenders/
Security ‘I'tustee, it shall be lawful for but ot obligarory upon the
Lenders/Sceurity ‘I'tustee to repair ot replace the samc or any patl
hercof at the expense of the Botrower and such amaunts shal] form a
Ppart of the Moztgage 1Jebt,

Non-temoval of Assels from Property

Execept as otherwise cxpressly provicled in this Indenture and dhe
Common Loan Agreement, the Borrower shall not withaut the prior
writien consent of the Lenders temove of pernit to be removed any
plant, machinery, equipment or any other asset forming part of the
Morigaged Premises from the land, buildings, or structures where they
are installed and, in case of such removal, shall replace the same by
plant, machinery, equipient or other assets of equivalent nature or
value, provided thac any such machinery or equipment may be
removed for the performance of (ecessaty  repaies  and/or
maintenance without replacement thereof and the same shall in such
casc be permitted without constituting a breach hereol, and provided
further that in the event that any such pact of the plan, machinery,
equipment or other asscrs so removed as aforesaid is redundant or has
become worn out or absolete, the same may be sold ar otherwise
disposed of as per the Common Loan Agreement and the sale
proceeds, if any, shall be applied in accordance with the Eserow
Agreement

16
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lnsurance

‘The Borrower shall ensure that the Mortgaged Pramises are insured in
accordance with the Comimon Loan Agrecment.

Display of Names
The Borrower shall display a plate stating “MORTGAGED 10 [1],

BEING THE SECURULY TRUSTEE FOR THIE BENEFIT OF
TIE TLENDIERS”.

SPECIFIC ACTIONS

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

®)

(b)

(<}

execute a vakid legal morigage in English form (or in such other form
as the Lenders/Security Trustee shall tequire), of any frechold or
leaschold properlics or other interests in immovable property
presently or in the f{uture belonging to the Borrower (and not
constituting Project Assets) and which is not hereby effectively
charged or secured;

execute such documents as may be necessary or, in the opinion of the
Lenders/Security Trustee expedient to teansler to the Lenders/he
Sccurity Trstee in trust for the benefit of the Lenders all of the
Borrowets tight, title and interest in the Morigaged Premises to
enable the Lenders/the Security Trustee in trust for the benefit of the
Lenders to be registered as the holder, owner or proprictor ot
othenwise obtain all of the Borrowets right, title and interest to any of
the Mortgaged Premiscs, in each case in accordance with the terms of
this Indcnture;

execute and ke 2ll sach further actions as may be nccessary for
creating sccurity in accordance with the terins of this Indenture over
the Escrow Account and associated Sub Accounts and any account
established in place or in licu thereof, or any Authorised Tnvesunents
made from such accounts, any Insurance Proceeds (other than any
Insurance Proceeds received from life, injury and any thied pany
liability policics), permits of such other tangible or intangible assets of
the Borrower of the same category, all as are intended to be secured or
charged nnder this Indenture; and

otherwise execute all transives, conveyance, assignments, assurances
and other instaunents of security whatsoever and give all notices,
orders, instructions  and  ditections  whatsoever  which  the

17

— e e,
———— § — i

Borrgeeg.— - - Security Trustee

[ < T

=t & wiamciamgann,,

32.—9_sz'&3?

------- Yee Al

2<¢

—— e e

A e n

18-




-

11A.2

1143

1154.4

prevail over such inconsistent provisions as contained in any of the FFinancing,
Documents, to the extent of such inconsistency;

Notwithstanding anything ta the cantraty contained in any of the Financing
Documents including Supplementary Escrow Agreement pursuant to Clause
8.1 of the Liscrow Agreement, the provisions of the liscrow Ageeement shall
have an overriding effect over the provisions af the financing documents and
in the event of any conflict/ inconsistency between the provisions contained
in the Escrow Agrecment and the provisions contained in the Financing
Documents, the provisions contained in the Lsctow Agrecment shall prevail;

Notwithstanding anything to the contraty contained in this Indentuce, the
Parties hereto expressly agree and acknowledge that NHAL in its sole
discretion shall have the right 10 step into this Indenture under Clause 5.2.4 of
the Concession Agreement, in accordance with the provisions of the
Concession Agreement in subslitution of the Borrower, in the event of
Termination or Suspension, as defined in the Concession A grecnient; and

Nowithstanding anything to the contrary contained in any of the Financing
Dacuments, each of the parties recognizes the provisions contained in Clauses
5.2,5.3, 7.1(k), 7.1{n) and Anicle 40 of the Concession Agreemncnt.

FAILURE TO PAY

1t is hereby agreed and declared that if the Borrower shall fail to pay to the
Jenders, the Morgage Mebt or any part thereof in the manner provided
herein or i the Financing Documents then and in thar event the Mortgaged
Premises hetcby granted, conveyed, assured, assigned, transfeered and chaeged
or expressed so to be shall not be redeemed ar be redeemable by the
Borrower or any other person or persons interested in the equity of
redemption thereof at any tme thereafrer except as pravided below, If the
Borrower subsequently seeks to redeem the Morigaged Premises, the Ienders
shall be entitled 10 refuse to accept payment of the Motigage Debt unless the
Borrower or such person or persons shall have given to the Security ‘Itusice /
the Ienders one manths' previous notice in writing of its intention 1o pay off
the Mortgage Debt on any Business Day during banking hours unless
otherwise agreed to by the Sccutity Trustee/Lenders, and shall pay the same
accordingly and in conformity with such netice on such appointed day. In the
alternative and in default ot in lien of such notice (he Bortower or such
person ot persons shall pay to the Scurity Teustee/Iendets in addition to the
Morigage Debt and at the same time a further sum equivalent to one months’
intecest on the Mortgage Debr ar the Applicable Interest Rate as afaresaid.
Fxery failuce on the part of the Borrower or such person or persons to pay
off the Mortgage Debt strictly in accordance with such notice as aforesnid and
on the day theeeby appointed shall entitle the Security Trustee/Lenders to a
fresh notice of the same part of the default thereof o one months' further
interest at the rate aforesaid.
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Lenders/Security Trustee may reasonably or by normal praciice or by
Applicable J.aw require in relation ta the Nortgaged Premises or in
relation to the creation, perfection or enforcement of the security
expressed to be created hereundet 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 Docwnents hitherto entered into with
the Lenders viz to ensure that the Morigaged Premises mortgaged and
charged hercundet continue to remain the property of the Borrower and at
the disposal of the Borrower save and except to the extent of the morigages,
charges and encutnbrances which are expressly periniteed to be created under
the Common Toan Agrecement and the Sccurity Documents and as ace
disclosed to the Lenders and the Secority ‘T'rustee.

11. UNDLERTAKINGS

‘The Borrower undertakes and agrees that, throughout the continuance of this
Indenture and so long as the Mortgage Debt or any part thercof remains
owing, the Borrower will, unless the Lenders/Sccurity Trustee otherwise
agrees:

(2} Punclually pay all reats, tates, taxes, dutics, premia and outgoings in
connection with any part of Mortgaged Premises so as 10 keep the
same free from any other Secutity Tnterest, other than the Sccurity
Interest created hereunder or under the Security Documents ar the
Permitted Security Interesy;

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

© T'o the extent any stamp duty and/ or the costs (including penalty cost
if applicable) referred 1o in para {a) above are paid dircctly by the
Lendees/Security ‘T'rustee, reimbutse 1o the Lenders/Security “Trusiee
the amount thercof with interest as specified in the Common oan
Agreement at the Applicable Interest Rate, from the date of payment
by the Sccurity lrustee or such Lender umtl the date of
reimbursement by the Borrower.

NHAI COYENANTS

Notwithstanding anything to the contrary contained in any of the Financing
Daocuments, in casc of any inconsistency between the provisions of the
Concession Agreement, the provisions in the Concession Agreement shall

18

Bofiguue—-—" " Seairity Trustec

.o T"‘ e oo

3&3_5 R0y

e =t & ke 7 48 By | it 2 W

.t - ---.._-J



1B

131

ENFORCEMEN''

ENFORCEABILITY OF SECURITY

The sccurity ereated herennder in favour of the Securily I'rustce in rrust for
the benefit of the f.enders shall become enforccable by the Ienders/Sceunity
Trustee upan the happening of an Lvent of Default.

13.2

GLNERAL RNFORCEMENT POWLERS

At any time after the Security Taterest shall have become enforceable pursuant
to the wrms of any of the Financing Documenis ot by the terms of this
Indenture, the Sccurity V'eustec/T enders may, without prejudice to any other

rights it may have and without

prior natice to the Borrower except as

stiputated under Applicable Law:

®

)
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declaze all or part of the Mortgage Debt to be immediately <uc and
payable (or on such dates as the 1.enders may specify), whereupon
they shall becomne so due and payable;

enter into and ke possession of the Mortgaged Premises and
henceforth the Borrower shall ke no action inconsistent with or
prejudicial to the right of the Tenders to possess, use and cnjoy the
benefits thereol without interruption or hindrance by the Borrower or
by any person or persons whomsoever, and upon the taking of such
action, the Sceurity Trustee and Lenders shall also be indemaificd
from and against all former and other estates, titles, claimns, demands
and encumbrances whatsoever in, to of upon the Morigage Premises
unless caused by the fraud, gross negligence or willful misconduct of
the Security Trustce or that of its officers ar employees.

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

excrcise any and all powers which a recciver conld exercise hereunder
or by law,

appeint by writing any person or persans to be 2 tecciver of all or any
paet of the Mortgaged Premises, fram time 1o time delermine the
remuncration of the tecciver and remove the receiver {except where
an order of the courts is requited thercfor) and appoint anather in
place of any teceiver, whether such receiver is removed by the Security
Trustee/ Ienders of au order of the court or otherwise ceases to be
the receiver or one or mote receive rs;

substitute itself or its designee for the Botrower under any or all of the
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14,

clearances, and to commence and conduct cither in the name of the
Borrower or in its own name ar otherwise any proceedings against any
Petson in respect of any breach of the clearances and the Borrower’s
residual interest in the Escrow Agreement;

{2} operate all the accounts and appropiate all monies lying therein in the
mannet stipulated for in Article 31 of the Concession Agreement and
Article 4 of the Escrow Apteement; and/or

(h) take all such other action as may be permitted under this Indenture
and/ot under Applicable Law.

POWERS OF T11E SECURT) ¥ [ RUSTEE

The Secutity 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 Sceurity 1Jocunients.

RXPENSES

All expenses incutred by the Jenders o the Security Trustee, as the case may
he, after an 1ivent of Default has occutred in connection with preservation of
the Borrower’s assets (whether then or thereafter existing) and/ or collection
of amounts due to the Security Trustee ot the Lender, as the casc may be shall
be payable by the Borrower and shall stand secured under this [ ndenture.

SALE WITIIOUT INTERVENTION OF COURT

NOTWITHSTANDING ANYIHING TO ‘TIIE CONTRARY
HEREIN (FXCEP1 AS MAY BE PROVIDED IN CLAUSE 11A
ABOVE) I'T IS HERERY AGREED AND DECLARED as follows:-

(a) Upon the occutrence of an Event of Default, it shalt be lawful for the
Sceurity Trustee, at any time without any further consent of the
Botrower, to sell, assign or concur with any other person i selling,
assigning the Mortgaged Premises ot any part thereof, either by public
auction or private contract, the lnd, leaschold estate, buildings and
stuctures  or  separately therefrom  with liberty 10 make any
arrangements as to removal of the plant, machineey, fisturcs, fittings
and other implenents from the land, building and starctuces and with
liberty also to make such conditions ot slipulations respecting title or
evidence of title or othet matters as the Security Trustee/ the enders
may deem propet. The Security Trustee may ciupower any person (o
buy or obtain assignment of the Morigaged Premises at any sale and 1o
rescll or reassign the Mortpaged Premises at any sale by auction or (o
rescind or vary any conteact for sale and 1w rescll or reassign the
Mortgaged Premises without being answerahle or accountable for any
loss or disninution occasioned thereby and to execute assurances and
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(b)

(©

give effectual receipts for the purchase mouncy and do all other acrs
and things for completing the sale / assignment which (he |person or
persons exercising the power of sale / assignincat shall think proper.
The aforesaid power shall be decmed 10 be a power to sell and concur
in sclling the Mortgaged Premises without the intervention of the
Court in accordance with the provisions of Scction 69 of the Transfer
of Property Act, 1882;

The power of sale and/or assigniment hereinbefore contained shall not
be exercised by the Security Trustee/ the Lenders unless and until:-

(i) default shall have heen made by the Borrower in payment of
any principal or part thercof for the time being owing (o the
Lenders for the space of theee calendar months next afier the
notice in writing tequired by sub-section (2) of Section 69 of
the Transfer of Property Act, 1882, requiring the payment of
such amounts principal or any part thercof as may for the time
being be due shall have been served on the Borrower, or

{ii) interest on the Mortgage Debt amaunting at least to 500
{Rupees Five Iundred Only) shall be in arrears and remain
unpaid for three months after becoining due;

No pucchaser or ather person dealing with the Lenders/Security
Trustee and/or any receiver upon any sale purpeorting to be made in
pursuance of the aforesaid power in thar behall shall be bound or
concetned Lo sce or inquire whether cither of the events mentioned in
Sub-clause (b) above of this Arlicle 15 has happened or whether any
default has beenn made in payment of any moneys intended to be
hereby secured or whether any money remains owing on the security
of this Indenture or as 1o the necessity or expediency of 1he
stipulations subject to which such sale and/or assignment shall have
been made or otherwisc as to the propriety or regularity of such sale
and/or assignment and notwithstanding any impropricty or irtegularity
whatsoever in any such sale and/or assignment the same shall as
tegatds the safety and protection of the puechaser or puechasers be
deemed to be within the aforesaid powee in that behalf and be valid
and effectual and the renedy of the Borrower in tespect of any breach
of any of the Articles or provisions hereinbefore contained or of any
impropriety or itregularity whatsoever in any such sale and/or
assigntnent shall be in damages only;

All other provisions and trusts ancillary to the power of sale which are
contained in Section 62 of the Transfer of Propetly Act, 1882, shall
apply ro this security a5 if the sume were incomporated herein,

Upon any such sale/assigninenr as alocesaid the teeeipt by the Security
Trustee for the purchase moncy shall clfectually discharge the
22
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16.1

16.3

purchasers or purchaser therefrom and from bring concerned 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 Sccurnty
Trustee/ the lenders conferred under the Sccuritisation and
Reconstruction of Financial Asscts and Enforcement of Sccurity
Iterest Act, 2002, which shall be in addition to and without in any
manner derogation of the powets and rights of the Security Trustee/
the ILenders conferred hereundet.

NON-APPLICABILITY OF CERTAIN PROVISIONS OF TIIE
TRANSFER OF PROPERTY ACYT, 1882

SECI'ION 67A

The provistons of Seatian 67A of the Transfer of Propeny Act, 1882, shail
not apply to this Indenture and the Security Trustce notwithstanding that the
Sceurity ‘l'tustee may hold two or more mottgages cxccuted by the Borrower
including this Tndenture in respect of which the Security Trustee shall have the
right to obtain the kind of decrees under Scetion 67 of the Transfer of
Property Act and shall be entided to sue and obtain such decree on any of
such mortgages without being bound to sue on ali such mortgages in respect
of which the mortgage moneys shall have become duc.

CONTINUED POSSESSION

1t shall be Jawful lor the Borrower to retain possession of and the Borrower
may use the Morigaged Premiscs in accordance with the Financing
Documents (including any disposal expressly penmitted and subject to the
termis of the Financing Documents) untit the Seaurity Trustee shall be entitled
to tuke possession thereof under this Indenture and shall take possession

thercof accordingly.

SLECTION 65A

The Borrower shall while in kiwful possession of the Mortgaged Premiscs
have no power to nake leases thereof, save and escepr in pursuance of the
terms of the Financing Docoments and the provisions of Section 65A of the
Transfer of Praperly Acy, 1882, shall not apply.

PROCELDS OF TIEMORTGAGED PRIEMISES

All amounts received from time to time by the Lenders or the Security
Trustee from or in respect of the Mortgaged Pretnises shall be deposited to

Y the credit of the Eserow Account and shall he distributed and / or applicd in

M Vaccordance with the terms and conditions of the Financing Documents or any
.+ i sharing arrangement berween the Leaders
: 23
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terms  (with or without sccurity) as the receiver and the
Secutity Trustee shall consider fic and with the prior wrilten
consent of the Security Trustee, any such security may include
a charge on the whole or any part of the Mortgaged Premises
ranking wholly ot pattly in priotily to ot part passu with the
security created hercunder;

() to 1make «alls, conditionally or uncondirionally, on the
Sponsors for any Project Equity Capital that has not so far
been contributed and the amount of Cost Overrun in tens of
Article 5.2(f) of the Common Loan Ageecrnent;

(v} 1o assign, scll, lease, license, prant options to sell, deal with or
manage or concur in assigning, selling, leasing, licensing,
granting options to scll, deafing with or managing and to vaty,
terminate or accept surrenders of leases, licenses or tenancies
of or otherwise disposc of any part of the Mortgaged Premises
in such manner and generally on such terms and conditions as
the receiver shall consider fit and to carey any such
transactions iito effect in the name of and on behalf of the
Bortower or athenwisc,

(vii} 1o make, effect and do all maintenance, repairs, developments,
reconstructions,  improvements,  furnishings, equipment,
insurances, alterations or additions to or in respect of the
Morigaged Premises and maintain, renew, take out or increase
insurances in the interest of the Security Trustee for
maintaining the value of the Mortgaged Premises, in every
such case as the receiver shall consider fit;

{viti)  ro obtain all clearances, planning consents and permissions,
building rcgulations, approvals and any other consents or
licenses necessary or appropriate to carey out any of the
matters referred to in this Indenture or otherwise as the
recciver shall consider fit;

(ix)  to redeem any prior encumbrance and settle and pass the
accounts of the encumbrances so that any accounts so setded
and passed shall (subject to any manitest ercor) be canclusive
and binding ou the Borrower and the money so paid shall be
decmed to be an expense propery incurred by the receiver;

o setde, refer to arbitration, compromise and arrange any
chaiims, accounts, disputes, questions anct demands with or by
any person or body wha is or claims to be a creditor of the
Borrower or relating in any way to the Mortgaged Premises or
any patt thereof;
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17. APPOINTMENT OF RECEIVER

17.1  APPOINIMENT

Subject to the observance of such restrictions as may be imposed by Section
69A of the Transfer of Property Act, 1882, or any othicr applicable satutory
provisions, the Sccurity Trustee at any time after the security hereby
constituted shall have hecome enforceable may in writing appoint as receiver
of the Mortgaged Premises or any part thereof onc or more persons. Where
more than one receiver is appointed, any reference in this Indenture to a
teceiver shall apply to all the receivers so appointed and the appointment shall
be deemed to be joint and several so that the tights, powers, daties and
discretions vested in the receivers may be exercised jointly by all the receivers
sa appointed ar severally by cach of them.

17.2  STATUS, POWLRS AND REMUNERATION OF RECEIVLER
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uneot of any receiver may be made ecither before or after the

Sccurity ‘I'rustee shall have entered into or taken possession of the
Mortgaged Premiscs;

Such te

ceiver may, from time to time, be invested with such of the

rights, powers, authorities and discretions exercisable by the Sccurity

Trustee

set forth herein ot under law or as the Sccurity ‘T'ustee may

think expedient inctuding the following rights, powers and authoritics;

Y

(1)

(iii)

(i)

I e

to enter or take possession of, all or any part of the Mortgaged
Premises and tor 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;

{0 ANage o Catry of1 Of concut in carrying on the business af
the Borrower (including, without litnitation, the management
and operation of the Loan Faciliy 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 compromisc  hetween the
Borrower and any other person or pay any compensation or
incur any obligation which the Sccurity T'rustee or the receiver
shall considet fit;

for the purpose of exercising any of the powers, anthorities
and discretions conferred on it by this Indentuee and/or
defraying any costs o expenses which may be incarred by it in
the excrcise thereof or for any other purpose, 1o borrow
moneys on the secusity of the Mortgaged Premises on such

2
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(si)

(xii)

(xiin)

{xiv)

()

to bring, prosecute, enforce, defend and discontinue all such
actions and proceedings in relation to the Mortgaged Premises
or any part theveof as the recciver shall consider fit;

to scll, lease or otherwise dispose of all or any part of
Mortgaged Premises including plant, machinery ot other
fisrures {whether situate an the Firse Mortgaged Premises or
othenwisc);

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

to do all such things and take all such actions as may be
required in order to ensure the continued safe, efficient and
cconomic operation of Projeci;

insure and kecp insured the praperty and assets of an insurable
nature comprised in the Motigaged Premises against loss or
damage by such risks and contingencies in such manner and in
all respects, and 1o maintain, renew or increase any insurance
or insurances in respect of such propetly or assets;

promote the fonmation of companics with a view (o
putchasing all or any of the undertaking, property, assets and
tights of the Borrower or athenwise;

to do all such other acts and things (including, without
limitation, signing and cxecuting all documents and deeds) as
may be considered by the recciver to he incidental or
conducive to any of the mmiters or powers aforesaid or
othenwise incidental or conducive to  the preservation,
improvement or realisation of the Mortgaged Premiises;

to exercise all such other power and authority as the Seeurily
Trustee shall consider (it to confer and so thar the Security
Teastee may in relation to such part of the Mortgaped
Premises as is the subject to the security expessed to be
created hereunder confer any powers and authorities which it
could give if it were an absohute beneticial 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
expended together with Liquidated amages applicable to
Leaders from time to time, and until such repayment, such
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sumis, together with such Liquidated Damages, shall be
secured by this Indenture.

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

Such recciver shall exercise its powers, authorities and discretion from
fime to time in accordance with instructions made and given by the
Sccurity Trustee;

Subjeet to the provisions of Section 69\ of the T'ransfer of Property
Act, 1882, the Lenders may from time to time fix the remuneration ol
such receiver and may direct payment thereof aut of the -.\Iortgagcd

Premises;

“The Security Trustee fram time to time and at any time, may require
any such receivet to give security for the due performance of its dutics
as such receiver, and may fix the nature and amount of security to be
so given, but the Sccurity Trustee shall not be bound in any case to
require any such security;

The Sccurily Trustee shall be in no way responsible for any
niisconduct, misfeasance, malleasance or negligence on the part of any
such tecciver and shall be in no way bable for of in respect of any
debts or other liabilities incurred by any such receiver whether the
Borrower shall or shall not be in liquidation;

All the powets, provisions and trusts contained in Section 69 of the
‘I'zansfer of Property Act, 1882, shall apply to the receiver appointed
under this Article;

Hvery recciver appointed under the provisions hereof shall be deemed
to be the agent of the Borrower and the Borrower shall be solely
responsible for such reeciver's acts and defaults and for his

remuneration; and

The recciver shall, in the exercise of the receiver's powers, authorities
and discretions, conform to the dircctions and regulations from tme
to time given oc made by the Security Trustee.

PROTECIION O SECURITY TRUSTEE AND RECEIVER:
LIMITATION OF LIABILITY
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attempted or purported exercise of or the failure to exercise any of the tights,
powers, authoritics, discretions and trusts as may be set out herein save and
except (or any wilful default, misconduct, misfeasance, malfeasance or gross
negligence on part of the Lenders or the Sccurity Trustee,

182 NOT MORTGAGEE-IN-POSSESSION

Without prejudice to the generality of Article 18.1 the Botrower docs hereby
expressly agree with the Sccurity Teustee that neither the Ienders nor the
Security Trastee (cxcept when the Security ‘Urustee has committed Rross
negligence, fraud or wilful misconducl) not any teceiver appointed shall, by
teasan of the Sccurity ‘Ttustee or Lenders or such receiver entering into or
taking possession of the Mortgaged Premises or any part thereof, he liabk: o
the Borrawer (o account as a mortgagee-in-possession for anything,

19. COSTS AND EXPENSES
19.1 LEGAL FLuS AND EXPENSES

‘The Borrower shall, upon netice from the Lenders/ Security Trusree, pay ot
reimhurse (0 the Lenders/ Security “I'rustee all fees for services performed by
the Sccurity Thstee, all reasonable and peopetly incurred out of pocket, and
travelling expenses and other costs, charges and expenses in any way incurred
by the Security Trustee its officers, employees or agents in connection with
the negotiation, preparation, exceution, modification or amendment of or the
preservation, protection or release of the rights of the Seeurity Trustee and the
Lenders an exercise of any rights, remedics or powers granted hercunder oe
under the Secority Trustce Agreement or under these presents and/or
pursuant to other Transaction Documents any documents or instruments
contemplated or in connection with or relating to these presents including,
s without limitation, costs of investigation of title, and further covenants and
).5,,-';/ agrees Lo indemnify the lenders/ Security ‘Irustec against all actions,
N proceedings, costs, charges, expenses, claims and demands whatsoever which
may be brought or made against or incursed by any or both of them in respect
of any matter or thing done or omitted to be dane.

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

Transaction Documents, costs, charges and expenses of the external legal

":""'b.\\ counsel of the Sccunity Trustee, cach of the Lenders and all soch sums
5N incurred or paid by the Security Trustee and the Lenders oc any of them in
7 'X‘\::\:-‘ connection with and incidental to ar in connection with these presents and
“ ‘-', Y\ineurred in connection with the enforcement of any rights hereumder and/or
. 'alnlundcr any other Financing Document incliding any cost incurced in the
;41 assertion or defence of the rights of the Secunty Trustee as such for, and for

-
0

3 = the benefir of the Lenders as for the prateclion and preservation of whole ar
: ', any part of the Morctgaged Premises and/or any Sccurity Interest created
7 pursuant to the Sccurity Documents and for the demand, realisation and
 recovery of the Secured Obligations shall be added to the Secured Obligations
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and be seeured hereby.
STAMP DYUTY AND OT1HER FEES ON EXECUTION, REGISTRATION, KTC.

‘The Boreower shall pay all stamp duty, other duties, tases, fees, penalties or
ather teasonable charges payable on or in connection with the exccution,
issuc, delivery, registration of this Indenture, the Sccurity Trustee Ageeement
and any document, act and registration performed putsuant hereto, or
according (o the taws for the time being or at any time in force in the state in
which its propertics are situated. 1F the Jotrower fails to pay the stamp duty,
other duties, taxes, fees, penalties ot other charges payable hereimabove, then
the Lenders/ Security Trustee may pay such amounts, on behalf of the
Borrower. Any money paid by the Leaders/ Security Trustee as aforesatd,
shall coustitute a pact of the Mortgage Debe

REIMBURSEM)ENT OBLIGATIONS AND INDEMNITY

All costs, expenses, charges and fees paid or incureed by the Security Trustee
in the excrcisc of any of the rights, eemedies or powers granted hereunder, or
under the Security Trustee Agreement including without limitation, for
payment of any costs, expenses, charges or fees in this Seclion 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 ta reimburse the Security Trustee or its
authorised agents, representatives, successors and assignees for any such
monics paid by the Sccurity Trustee ar any of them with Liquidated Damages
from the date the Bortower receives notice thereof from the Sccurity Teustee
and/or its agents, eepresentatives, successors and assigns until reimbursed by
the Borrower, and all such sums and costs shall be added to the Secured
Obligations and be secured under these presents.

"The Lenders, the Security ‘I'rustee, any recciver or other person appointed by
the Security Trustee/Tenders shall be entited to be indemnified out of
Mortgaged Premises in respect of all liabilities and expeoses incurred by it in
the exccution or purported execution of the powers and trusts thereof
including liabilitics and reasonable expenses consequent to any nustake,
oversight or ertor of judgment (other than those labilitics and expenses
arising out of gross negligénce or willful defauld) on the patt of the Lenders,
the Seeurity Trustee, any receiver or appointce and aganst all actions,
proceedings, costs, clains and demands in respeet of any matter or thing done
or omitted to be done in anyway relating to the Mortgaged Premises.

» T
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- “Receiver, attorney, manager, agent or other Person appointed by it, the

5! . '} . . . ¥
., Lenders shall be entitled to be jndemnified by the Borrower in respect of all
S+ 7 ainounts, liabilities and expenses paid or incurced by it to the Security Trusice
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. 24,1 / ..INO IMPLIED WALYER OR IMPAIRMENT

APrOINTMENT

The Borrower hereby irrevocably appoints the Tenders and the Security
Trustee as well as each receiver to be appointed under this Indenture (o be its
attomey or atorneys, and in the name and on behalf of the Borrower 10
excrcise the following powers upon occurrence of an Eyvent of Default or if
the Boreower fails to comply with the instructions of the Sccurity
Trustee/Lenders under this Indenture:

(2} act and exceute all deeds and things which the Borrower is authorised
to cxecule and do under the covenants and provistons herein
contained and generally 10 use the name of the Borrower in the
exercise of all or any of the powers conferred by this Indenture or by

Jaww;

(b) excente on behalf of the Borrower at the cost of the Barrower the
powers conferred hereander 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 o the
provisions refetred to hercinabove; and

{d) presenve, enforee and realise the security at the costs of the Borrower.
RATIFICATION

The Borrower covenants with the Secutity ‘T'rastee/Lenders 10 ratify and
confirm all acts or things made done or esecuted by any attorney as
contemplated by Arlicle 21.1 hereinabove save and except for any act which
results wilful misconduct, misfeasance, malfeasance or gross negligence on
patt of the Lenders or the Secutity Trustee or recciver.

APPLICATION OF MONITES
All montes reccived under this Indenture whether prior to or as a tesult of the

enforcement of the Secutity constituted heceunder shall be held upon trust
and shall be applied in the manner as specified in the Financing PDacuments.

LIABILITY TO LENDERS I'OR DETFICIENCY
The Borrower shall remain liable to the Lenders for any deficiency in creation

of Security hereby contemplated to be created.

Scaurity Trustee
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No deluy or omission of the Sceurity Trustee /Lenders or any receiver in
cxcrcising any right, power or remedy accruing to the Security T'rustee
/Lenders upon any default hercunder shall impair any such right power ar
remedy or be construed to be a waiver thereof or any acquiescence in such
default, nor shall the actian or inaction of the Sceurity Trustee fLenders or
any receiver in respect of any default or any acquicscence by it in any default
affect or impair any right power or remedy of the Sccurity Trustee /Lenders
in respect of any other defaults nor shall any single or pattial cxercise of any
such right power or remedy preclude any further oxercise thercof or the
excrcise of any othee tight power or remedy. The rights and remedics of the
Security ‘Trustee /T.enders herein provided are cumulative and not exclusive of
any rights or temedics provided by law or equity ot in any of the other
Financing 1documents or the Sccurity Documents.

24.2  LIXPRESS WAIVER

A waiver or consent granted by the Security Trustee/ Tenders undet this
Indenture will be cffective only i given in writing and then only in the
instance and for the purpose for which it is given.

25.  MISCELLANEOUS

25.1 AMENDMENT

“The Borrower and the Sccurity Trustee/ Lenders may amend ot supplement
the tetins of this Indenture only by agrecment in writing,

25,2  OTNER REMUEDIES

'I'he rights and remedies conferred upon the Sccurity Trustee/ 1.enders under
this Indenture:

Q) shall not prejudice any other rights or remedies (o which the Security
Trustee/ Lenders may, independently of this Indenture, be cnntled,
and

b} shall not be prejudiced by any other fights or remedies to which the

Secutity Trustee /T.enders may, independently of this Indenture, be
entitled, or any collateral or other secusity (including, without
limitation, guaeantees) now or hereafler held by the Security ‘I'eustee/

Lenders.

\
\%\:3\ LIMITATION ON RIGHTS OF OTITERS
173 iy .
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K \"‘ Nothing in this Tndeature, whether express or implied, shall be construed to
o igi\'e o any person other than the Security Trustee/Tenders any lepal or
» ‘equitable right, remedy or claim undr or in respect of this Indenture, cxcept

as expressly provided in this Indenture, any covenants, conditions or
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provisions contained herein or in the Mortgaged Premises, all of which are,
and shall be construed ta be, for the sole and exclusive benefit of the Security

Trustee/).caders.
254 NOLEGALTIYTLE YOR LENDERS

The Lenders shall not have any legal title to any part of the Mortgaged
Premises; provided however, that the Lenders shall bave a beneticial interest
in the Mortgaged Premises. No transfer, by operation of Applicable Law or
othenwise, of any estate, right, title or interest of the Finance Parties in and to
the Mortgaged Premises or hereunder shall operate o terminate the trusts
hereunder or entitle any seccessor or assignee of the Lenders 1o an accounting
or ta the teansfer o it of legal title ro any part of the Morigaged Premises.

25.5 STEPIN RicL11s

Notwithstanding any discharge, release or settlement from time to time
between the Secutity Trustee / Lenders and the Borrower, if any discharge or
payment in respect of the Secured Obligations by the Borrower ot any other
IPerson is avoided or set aside or ordered to be surrendered, paid away,
refunded or reduced by virwie of any provision of Applicable Law or any
coacunent relating to  bankruptey, insolvency, liquidation, winding up,
composition or arrangement for the time being in foree or for any other
reason, the Sccurity Trustee shall be entitled hereafter o enforee this
Indenture as if no such discharge, release or settlement had occurred.

25,6 ACCESSION

‘The Borrower confirms that the aloresaid Sceurity on the Morigaged Premises
shall extend for the benefit of certain othet Lenders of the Borrower, who
may, if required under the Financing Documents, in future accede to the
terms of the Seceurity Trustee Agreenment and shall have the benefit of the
aforesaid Sccurity upon execution of the Security Trustee Agreement and
withaut any actions requircd to be taken or docoments tequired to be
exeeuted,

26. COMMUNICATIONS

Al notices and other cammunications provided at various places in this
Indenture and the Security Documents shall be in writing,

Any notice, demand, communication or other request (individually, a
“Natice™) te he given or made under this Indenture shall be in writing,

Any such notice or other written communication shall be decmed 10 have
been served:

(D) if delivered personally, at the thne of delivery;
32
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/,. - IIF‘:L The address for seevice of the Sceurity Trustee shall be:
#T YN, o= -

e

-

{} if sent by registered letier when the registered letter would, in the
ordinary course of post, be delivered whether actually detivered or not;

(i) if sent by courier service, (a) one (1) Rusiness Day after deposit with
an overnight courier if for inlnd delivery and (b) five (5) Business
Days aflter deposit with an international couricr 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 tine of transmission in
the place to which the facsiimile was sent.

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

In proving such service it shall be sufficient to prove that petsonal defivery
was made or in the case of prepaid recorded delivery, regisiered post or by
coutier, that such notice or other written communication was property
addressed and delivered or in the case of a facsimile message, that an actvity
or other report from the sender’s facsimile machine can be produced in
respect of the notice or other written communication showing the eecipient’s
facsitnile number and the number of pages transmitted. g

"The address for service of the Borrower shall he:

SEW Krishnagar Baharampore Highways Limited
Address: 6.3-871,'Snchalata’,
Greenlands Road,
Begumpet,
Hyderabad-500016,
Andhra Pradesh,
Attention: irector
N +91.-10. 23407628
+91-40 66300001
or such other address and contact number as is designated by the Borrower by
not less than five (5) Business Days writien notice to the Security Trastee.

SN
P :_"E;SI{I.CAI’ ‘I'tustee Company Limited

LU&ress: No.8, 5" Floor,
) Khetan Bhavan,
198 Jamshedji ‘'ata Road,
Churchgate,
Mumbai - 400 020

l!nr:M-"'" l Security Trustee
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Attention: Vice President
Fax: 022 - 4302 5500

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

27. SEVERABILITY

Fvery provision contained in this Tndenture shall be severable and distinct
from cvery other such provision and if at any time any one or more of such
provisions is or becomes invalid illegal or uncuforceable in any respect under
any law, the validity, legality and enforceability of the remaining provisions
hereof shall not be in any way affected or impaired thereby,

28. GOVLERNING LAW AND JURISDICTION

() ‘This Indenture shall be governed by and construcd in accordance with Indian
laws.

{b) ‘I'he Borrower agrees that the courts and tribunals in Mumbai and I1yderabad
shall, subject to the provisions of parapraph (¢} below, have exclusive
jutisdiction (o scutle any disputes which may arise out of or in connection with
the Financing DNocuments and that accordingfy afly suil, action ot proccedings
arising out of or in connection with the Financing Documents may bhe
brought in such courts or the tribunals and cach Party irrevocably submits to
and accepts for itself and in tespect of its property, generally and
unconditionally, the jurisdiction of those caurts or rribunals.

{(©) Nothing contained in this Article 28, shall limit any right of the Lenders or the
Security Trustee to bring any suit or take action or proceedings in any other
court or tribunal of competent jurisdiction in Tndia, nor shall the Lringing of
any such suit, taking of any such action or proceedings in one or mote
jurisdictions preclude the Leodets or the Secority ‘1'rustee from filing of any
suit and/or wking of any action or praccedings in any other jurisdiction
whether concurrently or not and the Bortower irrevocably submits to and
aceepts for itsclf and in respect of its property, penerally and unconditionally,
the jurisdiction of such court or tribunal. The Borrower itrevocably waives
any objection now ar in future, ta the venue of any such suit, action or
proceedings i any sach caurts and tribunals and any claim that any such suit,
action or proceedings have been beought in an inconvenient forum and
further itrevocably agrees that a judgmenr in any such suit, action or
praceedings brought in any such couris and trituinals shall he conclusive and
binding upon it and may be enfaeced in the courts of any other jutisdiction,
& \yubijcet to the hws of such jurisdiction) by a suit upon such judgment, a
) 'g}\'c rtified copy of which shall be conclusive evidence of such judgment, or in

o 2 other manner provided by baw.
2 i - }) || H
P 7 'ile Borrower hereby consents generally in respect of any suil, action or
L. -
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29.

3o 2%1.[’ > Security Trustee

proceedings arising out of ot in connection with any Financing Document o
the giving, of any relief or the issue ol any process in connection with such
sui, actton or proceedings including, without limitation, the making,
enforcement or cxecution against any property whatsoever {irrespective of its
use ot intended use) of any otder of judgmcent which may be made or given in
such suit, action or procecdings.

T'c the extent that the Botrower may, in any jurisdiction, claim for itself or its
assels jmmunity from suit, exccation, attachment {(whether in aid of execution,
before judpment or otherwise) or other legal process and 1o the exrent that in
any such jurisdiction there may be attributed to itself or its assets such
immunity (whether or not chiimed), the Borrower heteby irrevocably agrees
not to claim and hereby irrevocably waives such immunity.

SURVIVAL

Notwithstanding anything to the contrary contained hercin, all indemnities
and all the other provisions, which by nawre are intended to survive oc
customarily survive termination, shall survive the termination of this

Indenture.
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SCHEDULE]
SHORT DESCRIPTION OF IMMOVEABIE PROPERTILES
(First Mortgaged Premises)

ALL THAT picee or parcel of frechold non-agricuttural land admeasuring 212.50 Sq.
Mers. forming part of the said Property knowt as Plot No.51 admeasuring 212.50 Sq.
Migs. or thereabouts forming part of Survey Nos.36A of Mouje Pali of Sudhagad
Taluka 1istrict Raigad and also tagether with frec independent ownership, use of
internal approach road, open space, and amenity plot in the layout in conunon with
other plot holders together with permancent right of way and other rights in commen
on the intemnal approach road with cqual responsibility for the prescrvation and
maintenance of the internal approach road land and the said Plot No.51 is bounded as
follows i.c. 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 : Open Space
On or towards the North by - Plot No.18

together with all buildings, erections, godowns and constructions of every description
which are standing, erccied or attached or shall at any time herealier during the
continuance of the secutity hereby constituted be erected and standing or attached
thereto.

2 Feasal
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IN WITNESS WHEREOF the Borrower has caused its Common Seal affixed
hereunto and the copies hercof and the Security Trustee have caused these presents
and the copies hetcof 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 BAHARAMPORE
HIGHWAYS LIMITED has pursuant to the
Resolutions of its Board of Directors passed in
that behalf on "M”day of )%zmber, 2011
hereunto  been ffixed in the presence of

7S L N BLONS RSN il
who has signed these presents in token thereo

g W«nMMWmMy
i P

In the presence of:

N\
1. \1\#\"’}? oy
).4 Name: C ™St N'foh‘)
3 %é\ Address: g\sg &\Q’Yl?\

NS Nl'rh'ﬂ‘m

S5 rigeedl
Name: O weesh ¢, &wl[“"

Address: 111{19g B.D' D chew)
Wovlt M-t Liooel 8

;;9;»/2, | Q0%%
. 7 w ¥
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SIGNED AND DELIVERED BY (he
within  named Sceutity Trustce, SBICAP
TRUSTEE COMPANY LIMITED by the
hand of Mr,_\J. Ce.

its MiCe Pyeari

authorized ofticial,

In the presence of: \
" i

Naine;
Address: ™\ St NG W1y
6&)\\) \cmi\‘\
& ) 1\ N\m [w1i)
% U el

Name; UWvmexsta . © «_Q.ukaa
Address: |V 7] 1 g .00 chon)

ot M- 4Hoool @
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GEW Brishnagar Bahsrampore Highways Linited

CERTIFIED COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD OF DIRECTORS OF M/s.
SEW KRISHNAGAR BAHARAMPORE HIGHWAYS LIMITED HELD ON FRIDAY, THE 9" DAY OF
DECEMBER, 2011 AT THE REGISTERED OFFICE OF THE COMPANY AT 6-3-871, 'SNEHALATA',
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
admeasuring 212.50 Sq. Mts. at Plot No. 51, Village Mouje 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. § Mallikarjunam for carrying out the documentation in this behalf. The following

resolutions have been passed in this regard :

“RESOLVED THAT 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 Plat 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.”

Deed (or any

“RESOLVED FURTHER THAT Mr. § Mallikarjunam be and is hereby authorized to exccute the Morigage
in this regard)

other document by whatever name called) and appear before the Registrar (or any other statutory authorities
on behalf of the Company for registration of the said Deed / Document.”

er of Attomney or any other

“RESOLVED THAT Mr. S Anil Kumar, Director be and is hereby authorized to sign the Pow
vable Property on

document that is required to be executed for authorizing Mr. § Mallikarjunam to mortgage the said Immo
behalf of the company.”

¢ affixing Common Seal of the

SRESOLVED FURTHER THAT the consent of the Board be and is hereby accorded fo
ver required, on various

Company under the signatures of Mr. S Mallikarjunam, Power of Attorney holder, where
documents that are required to be submitted in this behalf.”

for SEW Krishnagar Baharampore Highways Limited

Director

R
Specimen Signature of Mr. S Mallikarjunam ; o wmad ©3

et s
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for SEAY Krishnagar Baharampore Highways Limited
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AGREEMENT FOR PLEDGE OF SHARES

7
7

SEW TRANSPORTATION NETWORKS LIMITED
(AS PLEDGOR)

IN FAVOUR OF

SBICAP TRUSTEE COMPA NY LIMITED
(AS SECU RITY TRUSTEE?Y

FrOR
(FOUR LANING OF ENISTING 2 LANE ROAD FROM KRISHNAGAR

TO BAHARAMPORE SEC TION OF NH-34 FROM KM 115.00 TO KM
193.00 IN THE STATE OF WEST BENGAL)

S I LAW

faumy

Advoustes & Sol s




THIS AGREEMENT FOR PLEDGE OF
SHARES made at H\(Jtmbwl o s 2§ ™
DNespeber

a0

day

SEW TRANSPORTATION NET \XURKS
LIMITED shali mean 2 cnm'pan, ot

under the provisions of the Compap
Corpoate Jdengficatiog

TRICO26834 and havw

Coanginde

~ g




IN FAVOUR OF

SBICAP TRUSTEE COMPANY LIMITED. 2 company incorposated under the
Compasies Act, 1936 having s ragistered office at 202, naker Tower B/, Cuffe Pamace,
NMamba: 406 005, and an office &t No.8, 8 Floor, Khern Bhavan, 198 Jumshedin Tau
Rond, Chuschgare, Namibai - 300 (29 in the Smre of Makarashtsa, Trsdia, in 1S GRpacire a8
security wustee for the |endets tereinafeer referred 1o as the “Security Trustee”, which
expression shall, uniess tepugnast 1@ the subject ar contest thereok, be deemed 0 inclede
it suscossors and permitted assigns and the rustee of trusiees for the ime bring.

>3

WHEREAS:

o The Natonal Highways Authoriy of ladia (“NHATI" has gramed 0 SEW
Kashuagar DBaharampo Mighways Limired, 4 compray regisrered under the
Comprmes Ay, 1 936 with i Corporae identity Number
L 45400AR20T 1 PLOOTA1 LG and having its registered office ar 5-3-871, Sechaluct,
Greenlands Road, Begumper, Hyderabad ~ 300 U6, Andhza Pradesh, lodia
‘hereinafter seferred tas e “Botrower”] & concession for 4 pedod of 13 (e

veazs by way of exclugive right, license and authoriy for augmenting the existng
voad from km 115,000 w km 193.000 on the Krishnagar to Bahasampore section of
N34 in the Stae of West Bengal, with paved shoulder, with or without service
roads by four hiniag on Design, Build, Finance. Operate and Transfer DBFOT;
Arnuity busis on i w@ImS, corihitons and COVENAnTs conttined in the Concession
Agreemcnt dated Juae {6, 2011 therenafrer referred 10 as the “Concession

-

Agreement”) entered into berween NHAT and the Rorrower ‘hereinafrer cefeced
s as the “Project™

B. ta order to implernent the Project, the Lenders have agreed to make availabic ©
the Barrower joans, for an aggregae principal amosnt 0ot exceeding the Lows
Faciliy, as ser ot aganst el respective. names o Schedule 11t the Common
Loan Agreement, on the rerms and condicons ser out in the Common Loat
Agrecment dared November 23, 2011 (sereinaer voterred o as the “Common
Loun Agreement”, upon the requess of the Bevrowez, sod upon the frm
assumnee af the Pledgor thay, in the cvent of any shomfall i meetng the
payment/repayment ¢ ligadons of the Howrower under the Commoen Loan
Agrreement, thie same shall be made good by the Pledgor w© the extent of the sale

s¢ &F the Pledged Shares as on the date of sale of the Pledged Shares, and o

support of this assueance the Pledgor has agreed ro pledge the Pledged Shazes i
acgordance with the rerms and conditions of thiy Agreemenn

. Pursuant to the Common Laan Agreement anid other Financing Doecurnenss and io
complisnre wish the terms, conditions and covenants cenwmined therean the

(]

i

Tl

7
STML

vigv Trustee




Recured Obliganons shall be secured bncer ala, by pledge of 5
up and vorng share eapiud of the Borrower tl the Final Se

D. The Lenders have appoied SBICAP Trustee Company Lamed and & Ras agreed
o act a8 the \ccx.nn frustee for the Lenders on the oms and condinoas ser fond
i che Secwssy Trusree Agreemens dated November 23, 2011 ther
coliectively reforred 1o as the “Secudty Trustee Agreement™s

As per the reems of the Securmy Truswe Agreomens, the Secumry T
zeguized 1o hold all the Securdey Tnrerest including the pw}e;c of Pledpged Shar

the benefis of the Lenders {the pargoulars whereof aze given in Schedule 11
TATES

1

and 10 have its name entered a8 the holder of pledge over the Pl igw‘ Sk
Srcpm:u ry Account of the Pledgor, for thi: purpose of creatng a pledge i
of the Securdry Truswee for the benefis of the Lenders for secunng due repayment
and diseharge of the Secured Obligadons:

in the

K. The Pledgor declares thar the said Pledged Shares aze in demaestalized form asd
hejd with Depostow Participant{s), as mentoned 1n Schedube [ heroto

O The Secury Tmisces Is represenung the Lenders and declares dhar the Secudsy
Teustoe Clien 10 No. for ?\Si}f‘ is 10174739 with Siee Baek of [ndia with DPID
as IN30O381 and Security Trustee Clent 1D No. for {.[r«i s 13019300 cu7917s8
with Seate Bank of fudia with DP D as 13010300,

H. ceordingly, the Borrower has requested the Pledgor and the Pledgor hus agreed o

exucure this ‘r\g*cc'nam: pledging thelr shazes in the Bomower's equity capin th:
favoux of the Lenders, the Lenders being represented by the Security Trustee in the
1ner heraimafior appeanng,

oy
pe R

NOW THIS AGREEMENT WITNESSETH AS FOLLOWES:

In comsideradion of the Lendixs haviag sanctoned the Loans to the Boorawer, the Pledgor
hereby agrees, confiems, undestakes and declares as follows:

11 Definitons

The Eo?lnmg.g capizalized repms wherever used in this Agreemens shall have the
meanings given hcre;.::cicr.

“Additional Shares” shall have the meaning specified in Cliuse 2.3 of
Agedement.

“Agreement” shall mean chis Agreement for Pledge of Shares entered 1ot beoween
e Pledgor and the ‘.Sccurw Trustee in connection with pledge of shares Yy the




oo - % iy ——

Pledgos and any ameadment of supplement thereol n acenzdance with %

128
ne.
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“Agsociates’ shall have the muaning asugned o wnder the
Agreement.

“Collareral’ means collestvely, the Pledged Stares st wny ame together with
LASTrUmMIGHLs,  COOSNTE, approvals, confirmarions,  AgRIImenid oeords,  fonmns,
writings, POWeEs Gf ANy, documents and deeds delivered or zequirdd © be
delivered or desmad 1 be delivered is connection with the creanion f the plodge
ad Jor the dansceralisagon of the Pledged Shares, including the dulr execured
Anuexure W 1o the National Secutities Depository Limited Business Hules, 1996
pursuan: o which the pledge over the Pledged Shares has been created, and all
and accretions i connecton therewith of accruing thevero and proceds
arsing therefrom for the nme hemg and from ume @ time, any divimbutions
coceived fro be received and mooeys, meluding but cot {imired

@ Depogitory Acupust i relation 1o the Pledied Shares;
o dividends pard or payabie and/or other distribudons 10 be made othsr than

in cash in respect of, and instuments and other properwy receved,
roceivable or orherwive disudbuzed o tespect of, or in exchange for any
Pledged Shares:
% dividends and other distibunons paid ot payabie ia cash in tespect of or ia
connecnon with any Bquidagen or dissoludon or amaigumation Gr i
connecton with a reduction of capitd of the Bomowen
A1 arher aceretions to the Pledged Shares. whether by way af bouus oz
sights wsue or otherwise, and axy lemer of allotment ia relaton e and
snstruments or other property fom time o tme seceived, receivable or
distributed in respeer of o in exchange for any and all of the Pledged

Lobiais
htst kg

(e cask paid, payable ar atherwise distribured in respect of buy-back of, o7 @
exchiange for o as consideraton for sale of, any Pledged Shares; and
{3 all dhe right, title, interess, benefit, claims aod demands of the Pledgor, buth

present of furure, 1o wespect of the Pledged Shases,
and st any Gme held or to be held by the Securtry Trustee w acgordance with the

arovisions of these preseass.

“Depositories Regulations” shall mean the Secudtes and Exchange Bossd af
{adia (Depositodes aad Paricipants) Regulanons, 1996,

“Dagpository” shall mewn Natonst Securier Depasitory Limited (NSDL), (eatral
Depogitory Services | amited (CDSLy or any other pemson registered with the
Securities and Exchange Board of lndinasa depasizory with whim the shares to the
Sorrower aze held in desnarerialized form o rerms of the Depositaaes Act, 199,

e

Reourire Truss




“Depository Account” shall i relation o the Pledgar mean the ace
the Pledgor with s Dieposttory Parddipant o which the shares msued 0, and b
é ¢ Pledgor in the Borw«v r are credited in the name of the Pledgor

“Depository ?mmpsm shall meun in telation o the Ple 'g' z, the depository

sarnepant having s office 2t Axts Bank Limired, Pullareddy Bulding, Begumpot
* J s
Branch, Hrdembad - 500 016 as may be nominated by the T m;tg,.

“Disputes” shall have the meaning specified ia Clause 23.2.1 of this Agreement.

“Lenders” shall have the same meeaning as sssigned o it under the Comman
Agreement.

“Nominated Company™ shall have the meaning assigned @ it in the Concession
Agreement

o of
e .snur.d paid up and vazmg share n'mal af r}~<w borr ex for a perod up to the
Final Serdement Dute and shall include the Subsequently I’lcugyu Shares and
Addizonal Shares

“Power of Awomey($)” means the power of attormey executed by the Pledgor
favour of the Security Trustes 1o & form and maaner satsfacory o the Lenders in
connection with the creanon of the pledge over dhe Pledged Shares pursuant to this
Agreement un or wbout the dace ot greemaent.

“Proceedings” shall have the memning specified m Clause 23210 of dhiy
Agreement.

"‘chuimd Minimum Limit” shall have the meaning specified n Clause 2.3 of
this Agreement.

)

“Secured Obligations” shull mean the Bomower's obligation o pay, repay or
rmimburse, as the case may be, the Loans, Tateres:, Addidonal Interest, E,iqmm:g.i
Damages, Upfroat Fees, commitment foes, Prepayment Preminm, all cosrs, ¢ ».:r;zux
and expenses and other monies owing by, :x...c‘ all other presene and Rurare
obligations and Bakeliges of the Barzower w the Lenders under the Common Lmr
Agreemont, all costs, chasges and mxpeases including but act Emited to the coses,
fegal expenses and coses of wtc«wvu-g the Secority '!vw*em ampd/or eaforcemens
chereot, meourced by the Lenders and/or the Security Trustee undee the Fnanaag

Dosurnents execured by the Borrower or any other pemson.

ity

Aoy
e -

Secuziry Trustee




1.2

“§geurity Trustee’s Participant” shall mean fhe deposiory parnepant witly
whom te Seeunty Truswe shall have, or has, upenued s depository pactiipant
ACCOUNT.

“SEW Infrastructure Limited” or “SIL” stll mgan & company registered in
ndic under the provisions of the Companics Act, 1956, having Corporate Tdepaisy
umber U45200AP1983PLIN3TI6 and having jts registered office ar 6-3-87%,
Rpehalam’, Greealaads Read, Begumpet. Hydesabad - 0 016, Andhea Pradesh

“8hgees™ masn each class of shars issued by the Burrowes fom dme 10 T
“Subsequently Pledged Shares” shall have the meanmg specified i Clanse 9

fereof.

Construction

L chis Apreement, unicss shie CONERT OIErvISe reguines:

{a) the Recitals shall be construed as part of this Agreemeng

by he defimimons of terms hexeln shall appiy equally o the singulas and ploual

fyerms of the reems defined;
whenever the const may fequire, any pronous shall inchude the
carresponding masculine, feminine and neuter forms.

& e words “inchude”, “inchudes™ and “ncluding” shall be deemed w be
followed by the phrase “without limiragon™

{e) che word Wil shall be conserued m have the same meaning and effect as
thi word *shall”s

£y any reference in this Agreement, 10 hils Agreement Of a0y Other ZELmEnt

or documenr shall be constued, without lrrsation, as a reference to this
Agreement Or, a8 the case may be, such ather agreement OF document, tn
cach case a¢ the samie may have been, ur may froqy nme w dme be
ameaded, vanicd, novated, acceded o or suppiemented and aay reference
0 ANy STATLISTY PIONVISION shall nclude such provision and any ceguladons
made thereunder and any  S@INOTY  rO-CnACOmenRt. modificadon o
replacement therwol

e any seference berein 1o any Pesson shall be consmed to include such
Person’s permurted SUCCESINS, reansforees and assigns,

i} the words “hereln”, “hereof” and “heroundes”, and words of similar
import, shall be constmued 0. refer to thix Agreement i its endrety and not
1o any pasticular provision heseol

43 2l raferences hergin to Sectons, Annexes, Bxhibirs, Schedules and Pans

shall be construed o refer o Sections, Annexes, Fhibies, Schedules and
Pares 1o, this Agreement

4 “monedy” is 3 veference w 4 calendar manth or 3 pedod saring on ooe
day in 2 calendas month sad eading on i surnereally corresponding day

e f S 3
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in the next succeeding calendar moath, and references to “monihs” shal be
congtrued decordingly,

% the “winding-ep”, “bankruprey”, “dissoluton” or “iasohano”
campasy or corpomnon shall be conseued so as w inchude, W
Imimtion, any eguivalent or analogows proceedings under the Law of the
tunsdicrion in which sech company or Corpomtion is ncorperaed or aay
nrsdiction in which such company or corperation carmies on business
including the seeking of remporary or permanear suspension of pryment,
Equidation, winding-up, reorgamisation, dissolution, judicial management,
administzation, azmngement, adiustment, protectien or relief of debiors aud
whether voduatary o ncolunary:

& the Secnion stles and Table of Contents conmined 1 this Agreemen: e
for convenience of reférence only and shall aor affect the meaning o1
interpretadon of the provisions of das Agreement;

() all Asnnexes, Schedules, and other amichments beretn, or expressiy
identified as part of this Agreement, are incorported herein by referen
and wken together with this Agreement, shall constiawe but 2
agreement;

ey reference o “encambrance” tncludes 2 mortgage, chisge, lien, pledge,

4
hypothecation, security interest or ray len of any descaption whatsvever

{33 any coaseat, approval, determination, wawer or finding w be given or
made by any of the Seeured Pardes shall be made or given by such Secured
Parties in their sole discrerion {except 45 specifically prov 5
Agruement)

fy any dererminaton with respect 1o the mareriality of any matrer inchudt
any event, occurrence, croumsiaace, change, facr, nformadon, documens,
authorisanon, proceeding, act, omissinn, chums, breach, default or
otherwise shall be made by the Secured Pardes ar their sole discretion and
shall be bindiag on the Boerower,

&G unless otherwise specified, in this Agreement, o the computaden of

periads of dme from g speaified date to g later speafied date, the wouds
“from” and “commendng on” mean “Fom and  including” and
“commencng on and inchading”, respecuvely, and the words "o’ “oerdl”

ad “eading on” cach menn “w0 bur nor includieg”, “unetl bur aot
including” and “ending on but notincluding”, respectively; aad

{3 save where the conteary & indieated, any refecencs i this Agreement w2
dme of day shall be construed 28 4 reference w local dme in Hydurabad
Mumba, Toclin,
y % Inconsistency
fa Notwithstanding anything o the conmary cenmmed 1n any of the Flnundng

Documenes, @ case of any inconsistency berween the presasions «
Contession Agreement. the provisions in the Coacession Agreernemnt

o
5 1ot ’
q b 'l:.’:’. o
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2.1

5

prevad ever such inconsistnt provisions a8 contained oany wf the
Cinancing Documents, to the extent of such inconsistency: and

Norwithsmnding agything o the contrsy con rained 1a any of the Financiag
Documents including Supplementary Escrow Agreeraral pumsaant 9
Clause 8.1 of the Escrow Agreement, the provisions of the Escuw
Agreement shall have an overriding cffect over the provisiens of the
financing documents and o the evenr of any conflict/ inconsiswncy
bherween the provisions conuined in the Fscrow Agreement and the
provisions contained is the financing documents, the provisions conmained
i the Escrow Agreement shall prevail

i< Nonwvithstanding sovthing © the congary conained in any of the fBoanding

documents, eich of the partes recognizes the provisions connined

" T

Clauses 3.2,5.3, 7.1 1 and Clawse 20 of the Congession \gresment.

Piedge of Shares

Pledge

‘The Pledgor hereby cunfiems that for securing the due repavment snd discharge of

the Secured Obligatians, the Pledgor hereby:

a pledges in favour of the Security Feustee for the benefir of the Secured
Parnes, a8 connsuing secumty, all the Colinteral snad all of the Pledgor’s
aghe, ntle, uiterest, benefits, claims and demands wharsoever in, oy, under,
ar in tespect of the Collareral existing now or hereinafier and amy
indernnicy, wasranty or guaranee, payable the Pledgor by reason of loss
10 oF otheswise with respect 1o any of the Collaeral;

) undertakes o sign such other documents and agree to comply with the
provisions of the Depositodies Act, 1996 to effect the pledge of the
Pledged Shares and make an applicadon in form Anuexure W io the
National Securities Depository Limited Business Rules, 1996 1o the
Depostory through s Deposirory Participant in respeet of the Pledged
Shares under Regulation 38 of the Depositories Reguludons aod obtaln
confiemation from it Depository Paricipant récording the notice of
pledge, which s Depository Participant has forwazded 1o the Depusitony:

o agree 10 cause the recording of the pledge by the Deposirory;

{d grant to the Security Truswee for the benefit of che Secured Parties o
connnuig Secunty Interest of finst prority in ail of the Collrrerz, by way
¢ pledgr and n accordance with the terms of this Agreement; sod

e deposit and deliver, the Collateral and the Powes of Anorneys and/ ot other

cclevant documents o the Securdty Trustee, s may be required and
aceepuble to the Secutity Trustee, in furtherance of the pledge created
heecunder and . do all such aces, deeds and things as arc necessary {or the

%Z’ij [ l .~
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g te be cressed

purpose of craaung aad perfecting the pledge oxpresse
hereunder.

Upon pledging the Pledged Shases o favour of the Secunty Truswee, *.lw 24
shall forthwith deliver to the Security Trustee 2 copy of the statement of accounts
ssucd by 1 Depository Pasncpant, ndicatiag the en for the pledge in sespect
of the Pl edged Shares. The ennre proceeds of © r/ disposel J.
manner whatsoover of the Pledged Shares wad the Jateral which are going we
sceured for repayment of the Secursd Obligadons shall stand pledgest
Seeurity Trustee, for the benefit of the Secured 1’*? des, 45 4 condnuing decuicy
Jarerest 1o the munaer provided in fhis Agreement,

tey.

The Pledgor shall forthwith mke all sweps and acdons w perfect the Segurity
Intwerest graated by the Pledgor in the Pledged Shares and the Collsteral, including
all acnons :cmn.aé for notng ef the mcdgv on such Pledged Shares in the records

of its ’C)(:pmxm Participant, the Securrty Trustee’s Participant and the Deposivorys
crediting the same 23 piea&cd balsnces of the Pledgor, communicaring the detalls
of the ptcigc 1o the Secudty Trustee’s Partcipant for coafimanos to the Secaniy
Trustee of creaumo of n‘cdgu of the F‘kdg\.c, Shares: procuring and ‘mmemﬁg
wenten evidence thag the L:cpm:wﬂ‘ has approved the creanon of pledge of the

cﬂugw Shares as also noted the same fn i records in zcc.::dﬁnw with the
v:wv‘sh‘e s of the D‘.gc)\zmm) Act, 1996 and the n,im rade theroundes within |
avs heteof and in respect of $Shazes pledged afrer the date of this Agmement,
{ fone) days fom the date of creaton of such pled

The Pledgor confirms that the said chacge and the pledge hersuader shall becomsa
Aawime in favour of the Securdty Trustee withour any fusther ac by or on bebald
of the Pledger on obuining neressary confiemarion < f creation of plc( =
Depasitory and/ or the Depesitory Pasticipant in their recocds. ’”*ew%@cd that {a
any enforcement of the plcdq& aver the shares shall be subject o Clauses 3.3 and

718 4 of the Concession Agreement sod the prios writrer. approval of NHAL
provvided thesein; and (b} the beneficial interest of each Lender in the pladge s
created 1o Favour of the Security Trustee shall be proetam w the loans of thag
Lender.

3

Sx.b«cquemlv Pledged Shares

As and when the Pledgor shall acquire (by subscripsion, puschase, convessior,
rudemprion, subsodon, rights, bonus, prefersnce, option or atherwise] any shages
ist the share capinal of the Borrower or rhe '";a;d up share mpm of the Bosrewer 15
enkanced at any time or from gme o 1 tme afer the date herent, the Pledgor dhudl
in the case of 2 conuibunon wwwards \nbacmmc tiy equity shares of the Borrower,
within 10 fren days of such vonttbuton, sod in al other cases immediatly [ {in
v event not later than 3 | fhree) dave of acguinng such Shares or enhancementyt

) of { -
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{a pledge in favour of the Lenders such namber of Shares £ Subsequentdy
Pledged Shares™, 1s would, together with the Sharcs already piedged.
represent 517 {fy per cens: of the wsued, pud up and voting share capital
of the Borrower up o the Final Setlernemt Date and/or take ol actions
fncluding any AcUONS RF MO8 be conmidered necessagy 07 destrable by the
Qecunity Lrustee) for the perfection of the pledge of all such Bubsequendy
Pledged Shares; and
deliver the Power of Atrorneys or other relevaat docaments In Connecton
with the pledge of the Subsequendy Pledged Shares, that asc in the apinion
of the Lenders/ Security Trustee, negessary petfect the Beguner Iawerest
expressed 1o be created under this Agreement, mchuding filing of forms
cequized by the Lenders/ Securty Trustee.

Requirement to Pledge further Shares

Without projudice te the obligadons of the Pledgor under Clause 22 hereot, the
Pledgor hereby anderakes thac At Ray ume during the coatnugace of
Agreement, tf the ggregae aumber of the Pledged Shares represeass less thao
31%, (fifty per cent) of the iseued, paid up and voting share capital of the Borrower
{ihe “Required Minimum Limit™), the Pledgor shall pledge ot causc any Persons
associated with them or as may be specified by the Securiry Trustes, to pledge all
for such patt so thar the Pledged Shares constirure the Requiced Minimum Limit)
of the Shares held by it and which aze anencumbered (hereinafrer referred 10 28
“Additional Shares”) 1o favour of the Security Trustes for the benefir of th
Lenders.

‘The Pledgor hereby undertakes that if upan 2 review of the quantum of Pledged
Shares If the Pledged Shares do not consttute the Reguired Minimum Limit such
Addidonal Shares, as may be soquired by the Secured Pasties, shall be forthwith

pledged 50 as o shguce chae the Dledged Shares consanite the Required Miskmum
Lirnus.

Compliance with the Concession Agreement

“I'ne Pledgor represeats that i terms of the Concession Agreematis, STi. shall cither
directly and/or mdirecty through &8 Associans muicin certain  minimum
shareholding in the Borrower which the Pledgor shall so ensure. in terms of the
Common Loan Agreement, SIL 18 required w directly and/or indirecty through
the Pledgor held and continue to hold at least 1% (ffty one percent} of the
subseribed share capial of cach class of shares of the Bomxower at all denes up w0
che Final Scttiement Date. Thus, if any sueh shares are proposed © be esued. by
te Borrower to any of the Associates of SH. {other than the Pledgor), the same
shall be subject o prior approval of che Lendéss, and if sach approval is ghve by
she Lenders, such shares held by aoy of the Assadates of SIL {other chan the
Pledgor) shall be pledied and such Assocute shall execnte a deed of adherence an
iedicative format of which is secout i: Schedule T1 heneto in @ maoner saHsiacwony

10
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s the Lenders (hereinafter weferved o as the “Deed of Adherence”s and shall
sobeit e same to the Secuary Trustes, whercupos such Assaclae shal bu
deemed 1o have become patty to this Agreement from. the date af such Deed of
Adherence as » Pledgor and shall be bound by all the rerms and condigons & aze
anplicable 1o the Pledgor herein, Upon any new Pledgor becarning 1 pary © the
Agreement by exeeating 2 Deed of Adherence, the Hability of the Pledgos i

stk sueh Associate under this Agreement shall be joint and several. The Sex
Trusiee may enforce the Pledged Shares held by all the Pledgors orany of
tne Securtty Trustee may desdrouine atits sole discrenon.

Voting Rights

The Pledgor hereby irrevocably authorizes the Seeunty Trustee and/or the Secured
Pardes. on occusrence of an Event of Defauly, to arend any genenal mevuny of
mernbers e meetng of any class of members or meering of crediors or bond
hokders of the Borrower, and to exercise the voung and other consequential
i respect of the Pledged Shares for the benefic of and in sceordance with
wstroctions of the Sccured Parties. The Pledger shall also furnish a lester from the
Borower confirming the above acrangement. To esable the Security Trustee
amvi Jor the Secused Darties to exercise votng tights as aforesaid, the Pledgor shall
register this Agreernane and the Power of Attorneys with the Borrower sath the
iostructions that, en an occurrencs of an Event of Défauly, the Security Trustee
and/or the Secured Parsies shall be permiteed teo sttend and exerciye e voung
aghts in respear of the Pledged Shares on any mawmer at woy meenny of the
mermbers of the Borrower, The Pledgor shall also armange with the Bomrower for
forwarding coples of the sotices of the meeung w the Securiey Trustce and the
Secured Partes as and whea such novces are isesed to the shareholde Ihe
Pledgor shall exccute and deliver w the Secunity Trusiee and/or the Secured Parnes
all prowvies and such other nstouments a8 the Security Trustes and/or the Securad
Pastes may tequire to exercise such voring and other vights as are granred by this
Agreement and or available undes Apphicable Law.

[+ 13 clazified that prior to the occurtence of an Bvent of Defaule, the Pledgor shall
be allowed 1o exercise voting sghts and other consequential rights in relanon w e
Pledged Shazes, excepr the right to sell, cansfer, assign, chazge, pledge or otherwise
cncumbes te Collateral, ac a meetdng of the equity shareholders of the Borrower,
provided thar the Pledgor agrees that they:

{1} shall not vote in aay manner that is inconmstent with the terms of
Agrecrmens o¢ any other the Financing Dovament o which would give ose
s an Fveny of Defauls o a Potentis serr of Defauly,

b shall not vote in favour of any resolunon which would bave the effect of
altering the oghts of the Security Trustee ov the Secured Partes hereund
ar under any of the Financing Documents, or the wrms of the Pledged
Shares or zay dghts atmching o the Pledged Shaves tn any way; and

2 6
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i shall suppurs @il secassany esolugoas af the meenngs © shaceholdots
of the Bomower to ensurc that the Borrower impletments and complies
with the terros of the Financiag Documents, and oppose sll resolutons &
the meenngs of the sharcholders which may tesultin the Borrower being m
Lroach of the Finasaag Docaments.

Gar the avoidance of doubt, it is hereby clanified har after the egerrence and
during the contauance of an Event of Defaul, the Pledgor shall not be cotted ©

cxeraise votng nights in xespect of the Pledged Shares.

Dividends

Subiect to the sausiacuos of Resiricted Pagment Candinons, the Pledgor shall be

carided w receive and remin any sad Al dividends, fnterest, and other distriburions

paid in respect of the Pledged Shares provided, howeves, thac

fa) subject o Clanse 20, any and all dividends pud or payable and/or ether
distribution made other than in cash in respect of, and inswuments,
securites and other Property cecetved, roceivable o Gthernise distmbuted in
respect of, or in exchange for, any Pledged Shares;

& any and all dividends and other distrbutions paid or pavable in cash. it
respect of ©f @ CUOIEEROD with any bguidaton or dissoluton prn

connccton with 2 reduction of capital

any and all dividends paid by the Borrower in contm venton of the

Finaaciog Documents, and

any wnd all gash paid, payabie of otherwise distributed i respect of

principal of, or in buy-back of, o in cxchange for, any Pledged Shares,

shall (whether oz oot an Event of Default, shall have oceurred 2nd be contlouing}

‘e forthwith delivered to the Security Trustee 10 hoid as part of the Collareral and

shall, if received by the Pledgos, be received and beld by the Pledgor in trust fox the

benehit of the Secusity Trustee and shall be segregred from the other propesty ot

funds of the Dledgor, and be forthwirh delivered 1o the Secudry Trustee as

Collareral in the same form as 50 cocetved Gwith any necossary cadozsement).

Calis on Shares

Noghing i s Agreement siall be construed as placing on the Security Trustee of
any Sccured Parnes any liability whatsoever in fespect of any calls, conriburons,
jastalments or other payments relating to any of the Pledged Shazes ot o a0y
rights, Shazes ar other securirics accruing, offered, dsuibured, paid or asing 45
aforesaid and the Pledgor shall indetnnify the Security Trustee and each Secured
Parry in respect of ali calls, congributions, mstaiments or other payments along with
interest thereon relating to any of the Pledged Shares now or hereafrer existing and
to aav dghts, Shazes and other securities sceruing, offered, distdbuted, paid or
asising as aforesard in respect thereof which may hive been made by the Sechsity
Trastee o any of the Secured Parties oo behalf of the Pledgor i fulfilment of the
Pledgor's obligatons @ the Begrower at any tme whea the Pledpor s the
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conesibutions, nstalmears or orher p’z;m*e' 1y along with tatezest thereon relatiog e
m: of the Pledged Shares now or bereafter ex srmg and ary other seourines

cerving, offered, distibured or pad or arising, as aforesaid o respect r’n ¢ ')f
xal hich have been made on behalf of the Pmcigm pursuant o thus Clause shall be

parable or payable by the mcdgnr o the Seeury Trastee of o cach of the
Secured Parry, as the ease may be on demand rogether with Intesest thezeon, i case
of amounts pﬂ‘ﬁ..}lr) o the Sccunm Trasiee or to a Secured Pamty, at the e of

ppuc.tbm Interest Rawe plus 2% per annum, fom the date the payment was made
by the Security Truste or the Secured Parry, 4s the Case may be, unl the dac
ceimbursement by the Pledgor. Aay such amouats pai d by the Security Toasree or
any of the Secured Party as aforesaid along with inrerest thereon shall form a pars
of the Seenred Obligetivas seenred by the pladge of shares.

beng “x 2l holder of the Shares. Provided that the amount of any

Loar

Representations and Warranties

Rscrprescmamons and Warranties of the Pledgor
The P uuga‘ represents and warsants o the Security Trustee and the seeunud

.endery and C(ﬂim!’f‘h that ‘Qch Lepresen HALIOOS. and warranpes ase ITue,
correst, valid and auas.stm@, in every respect a8 of the date of this Agreement,

2ad shall be so 23 of the date of pledge of any \x‘bscquwm }’mdgu’; 5‘1.. £
:md Addidonal Shares {in cach case, before and afrer 'Mnm, effect o
erention of pledge hereunder ocourting on such dage) which représentanons
and wizeantes shall survive the executton and delivery of this Agreement nl
he Fir a‘I ’*?tzc:h“mcm Date thar

is 4 body corporate duly organized and vahdly existng under the laws of

irs mcoypummm and has Rl power, authority aad legal nghes to ows 1
properties and asséts to camy on the business T now conducts and
propeses w conduct and 5 in good sunding ander the hws of us
incorposation;
i) all conzents, approvals, pc:m;s»rm» or authatianions rcqu&x‘:d from any
Governmental Autherity or from any sharcholdess or creditoss of the
Barrower or any other Persons for ot in comaection with the creation
exceution, valldity and pesformance of this Ageeement by the Pledgor
including for pledge of shares have been obuiced and are in full force
and effect. It has the power to enter into and perform, and has wken all
necessary actdons w authorise the encry inco, performance and delivery
of this Agreement. There are oo defaules exisdog under the Pledged
Shares and there are no setoffs or connterclaims o the same. The
Piedgor will sericrly and prompily pesform each of the terms,
condidony and covensnts and agreements relared 1o the Pledged Sha
which are 1o be performed by the Pledgon
aeither the exccuton of rhizs Agreement nor the pesk
Pledgor of any of its obligatons hereunder wi

~

3t

i
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in & heeach of (a) any provisons of its Memoraadum and Acticles af
Associaton or other similar eonsttuent document; &¥ {b; Applicable
Laws, regulatons, udgements, orders, authogsanons; Of (o any
agrecinonts of obliganons or document binding on or applicable the
Pledgor (including, without lmitagion, any harsholders’ agreement): of
() cause any liemitztion pheed oo any of them or result In the Crea
of or oblige the Pledgor to craare any security Inremst ot & licn in
respact of the Pledged Shares;

it is subject to avil and commercial laws and to legal proceedigs and
arither it aor any of K3 ASSECs O rEVENLLS AXC earitled 1o ady immuniey o
privilege {sovereign Of otherwise) from any $Ci-0 £f, judgment, £XCCUROn.
arcachsuens of other legal process;

1 legally and beseficially osens the Pledged Shares.

1t has legal, valid and marketable fitle to the Pledged Shares, which iy free
from any Secudwy Intetests save and excepr those created under s
Agreement,

orher thas this Agreement, it has not granted o ageeed 1o grant 18 faveanr
of any other Person any inexest in or any opton or other rights iy respect
of any of the Pledged Shares '

except as specifically srated herein, no effectve charge of other
instrument {other thao this Agréement) similar in cffeet covering all ot
any poruen of the Pledged Shares 3 registered with the Bosrower,
cxcept such as may have been filed in favour of the Securiry Trustee,
celating o this Agreemaent and oo Securry Intercst of aay Kind
wharsocver exists, has been granted of created or agrecd to be granted
ot created in or uver all oz any past of the Collareral

the Pledgor has made and chall make from mme to tme all such Alings
and registranons 4s may be secessaty 1o connection with the creatien,
perfeciion 0 prowenos of the pledge under this Agrecment which may
be required in connection ferewiths

ao steps have heen mken of theeatened for the iquidation, winding-up
or dissoludon or inselvency of the Pledgor or for the appoimemeat af 4
recuiver, or similar officer in respect of the Pledgor or their asscis,

so actions, suits, proceedings, investigatons, ltigatod, atbitzaton ©f
administrative proceedings of a0y wind o any court op before any
srhirrator or aay tegulatory or ather Government Authodey are at
present pending against the Pledgor nr w the Pledgor's knowledge of
threatened which has or likely o have a Marerial Adverse Bffect

this Agreement has bees duly stamped in aceordance with the relevan:
sramp law, and all duties or other similar waxes in conoecron therewith
have been prid i fully

the Pledgor shall Furmish and verify all smrements, sepOII, TEMINS,
cestficates and information from ume 1o deme as tequired by the
Seeurity Trustee and shall execute il documents, agreemenis angd
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8.1

writings tequired by rhe Secunty Trusiee necessary o these opinton w

g’vc CY!’C 10 the s8¢ ‘u.&{\ hrm:u*aer creared:

vt the Pledged Shares ase duly authonsed, vahdiy ms"cd and fully paid and
no legal, contractual o cqwtao]c bhts have hecn granted over ot in

réladon 1o the Pledged Shares to any persow. on

gransed to the Lenders pursuant o the iwm wing Do
¥ vone of the Pledged Shares are being held by the w‘ic\:go* i phy
Y ch of thi *’\g:u.'m..;: aad the Power of Astorney exequted by
i ta rour of the Security Trustee pussuant 16 Clagse 16 s ' legal, vahd
and binding oblgaton, enforcenbie against it in accordance with s twoms;
the Pledged $hares aze held by the Pledgot in n demarerialized form
the Dupf:«sitorv Participant in accordance with the Depositorie
1996 {22 of 1996) and rhe Depostcories Regu.ﬁ.u(m\ For the pur
of H(;.dmg the Pledged Shares in a demacerialin ed form, the P .e%

atesed oo legal, valid and binding ngrwmc.ms with the Depos‘-'

Pamu pant vuxswm to the Depositories Acr, 1996 22 1994} and
lwgw.xc.on 5 of the Dapo«;*{:‘m; Regularions. The aforesaid agreement
is in full foree and offecy
it has complicd with the pzo\':saom of the Depositonies Acn
shall make an appi Leation 1o the Depository through 1
Pacticipant in the masnes required und tor Regulston
D&*pm:mms Raguzauom and in the form asis requ,:ed by 1 Depositor
fur the creation of the pledge and obraned confirmaton from the
Depository Participant recording the notice of pledge, whieh m
Depository szmpmm has zommcmi o che bwumtm’ “and shal
jomv’acd. evidence of the same tw the Security Trustee: aod
six’ it hus not mken and will not take any security ta espoct of s Gl bilities

under this Agreement from any Person,

The Pledgor con firms that the Security Trustee is authoosed © give 3
discharge for any moneys received on irs behalf pursuans to the exercise of i
powers of sale hereunder and a purchaser ~h:ﬁ¥ not be mm.xd. 1o eoguire
whether the power of sale has azdsen as herein provided no conceraed with

de manner of the applicstion of the m‘m,t‘::d\ on the enforcement of she
Security Inrercst

Undenakings

Pledgore’s Undertaking
The Pledgor hereby uadestakes and agroes wach the Secunity s
Tz vg‘vw* the contiauance «f this Agreement and until Final Serdement Daze,

o
i
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AGt create OF ALEMPT OF Agree 10 Creale oF permit 1o arise o exist any

fien or charge of any lind wharsoever over all oz any paxt of the

Pledged Shares or otherwise assign, transfer, deal with ot dispose of ali

ot any part of he Pledged Shares and not grant 1o favour of aav other

persan any INterest i O any option or other rights in tespect of any of

the Pledged Shares and procure shar the Bormower shall not isauc or

resolve Qz agree to issue or grant 4oy option or other tght o acquice

any Pledged Shares to any pemson;

excrcse its vores 28 shareholders in such manner so as o cosure that

she Borrower fulflis s shiigadons  under the Commen Loan

Agreement or a0y ather Fmancng Document

oot grant in favour of any other Person 2oy inrerest i o any option oF

other rights in respect of a0y of the Pledged Shares and procure thar

he Borsower shall not issug or resolve or agree 10 issue Of grant any

oprion or sther rght © acquire any Pledged Shares o any Person:

comain the sole legal and benefiaml owner at gll times of the Pledged

Shares except on 4 sale by the Seeurity Trustes of the Pledged Shares

pursuant to this Agreement

aot sell pr duspose of, in anY wag, the Pledged Shares:

procuce and furnish 1 the Security Trustee all approvals i CORDECHOn

with e pledge of the Pledged Shares;

aot enter inco any agreement which conflicts with or results in 2 tresch

of any provisons of this Agreement and the other §

Documents:

procure thar there will be ao amendment or supplement © its

Memoracdam or Artictes of Associition or take any osher acton that

would impair its interest or rights thereunder ot that would impair the

interest or rights of the Securiey Trusece:

Fneshwith deliver to the Securiry Trustee:

£y apsy payments or accretinns in respect of or sldag 1o the
Pledged Shares required under Clause $ hereof.

an awidence thar the Depository has crenzed and recorded <he
pledge in favour of e Secunwy Truswec in respec of e
(lolazeral; and

aiy evidence that the Depository and the Deposicory Paraopant has
nformed the Depository sad the Secunity Trustee’s Pasticipant
of the marcers provided m Sub-Clause Gx)i of his Clansc and
filing of any forms undet secton 1870 of the Companies Act
1956.

peTINT TEPECSEnTATTEs of the Secusty Trustee @ inspect and make

abseracts from its books and records permaining tw the Pledged Shases

and PErmir FEPresENTatves of the Secusiry Trustee o be present az the

Pledgor's place of business 1© coceive copies of all communicadons and
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remitances telating to the Pledged Stares, all in such manner as the

Security Trustee amy sequst;

make from rime to dme all such flags and cegistranons, and & and

submit all such forms, documents, tnstruments and o ke all such

ather steps, 23 may D¢ NeCessary 0 CONRECHOn WLk the greation,

perfecden or prorecden of the pledge under this Agreement which may

e required in connection herewith;

wil  do or permit w be done every act or thing which the Secunty Trustee
may from dme o tme and ab 4oy Ume o0 OCCRIRACe m an Efva‘;nr of

Trusiee hereunder iachuding,  without ¥Jmim:i<m‘

reascradon of the Pledged Shares 1n the manner o

pursuant to this Agresment:

not do, cause or permit o be dome aaything which may in any way

dilure, diminish, jcopazdize ur otherwise prejudice the securiry or rights

created bersunder, of the Security {nrerests created under the o

Fraaacing Documents;

rake all acnons necessary to ensure thar rhe Bo:r:mw:r daes oot amend

or vary its authonized or tsued share capital save as permirted by the

Common Loan Agreement;

wd  furnish o the Secudty Truswee ar e Pledgors expease s

mformanion and reports regarding the Pledged Shares os the Secusmy

Trustee ¢ may rcaso%b by chx.cs‘.

vt procurs and furnish odginals {where avatlable)
ab requisite uos.umcmanw' ard forms as may be required
Sceunny Trustee, in telation w the pledge of the f’lz‘r‘gtd 110§

iy cnuse the Borrower not ®o dssue any stock or other securities of any

7

¢lass, series or prefereace in substitution or replacement for the Pledged
Shares:
weil)  cause the Borrower not to issue any phvsical share cernficares o
securities in espect of the Pledged Shares, unless it Issucs the |
share certificates diveedy o che Security Trusiee upon g n:a;ux::s:
writng from the Qccu:m Trustee and of the Borrower has at the request
of the Secudey Trustee issued to the Security Trustee, physical share
cernficutes or other sccurities in respect of the Pledged Shares, cause
the Borrawer aot to sssue duplcare ‘*iue cesgficates of other securities
in respert of the Pledged Shares otherwise thag ar the request of the
Security Trustee;
undermake all actions sequested by the Secunity Trustes
aecessary (ncleding withour lmuanos, the making
fiings, the payment of fees and charges and ¢
:mpalcﬂcmni documentanon; w8

oo

he

iy the Secuniry laterest
aced be in under this Agreement in full force and effect agalnst
all wrocs \maudm; the priovity thereof), and (i) preserve and prowe
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this Agrecment and the mghes of the Serured Dardes under this
Agresmaent

e execute and sign all powers of anorney, proxies and other documens
and to do or permit to be done every act o thing ot undertmke Tom
pme to tme all scnons requested by the Securiry Trustee (ncludiog
withou: Emitaton the making or delivers of filings, the payment of Fees
wod charpes and the lssuaace of supplesnental dpcomentation Of
procuring tegistadon  of the Pledged Shares) pursuant ¢ s
Agreement which may be nccessary o expedient, for:

i enforcing the Sequny Interest created by it usder ghs
Agruement;

mainrainiog the Secunty Tnrerest creswed by U under this

Agreement in full force and offect agaimsy 1w at all umes

Zfncluding the priotioy thereof) unt! rhe Final Serdement Dae

perfecang the Security Trasteck utle w any oF st of the

Collazeral or vesgng ot enabliog it to vest the same in imelf, i

nominee or in aay purchaser; and

xxi  preserve and protect the Security Inwerests ereated under this
Agreement and the righs of the Securtty Truswe and/or the secured
Leaders under this Agresment

NxiD  AOY COr B0 aay agreernest which conflicts with the provisions o { this
Agrecment and the 03 a0y of the Financiag Doguments;

saif)  cause the Depository of the Bosrower to register the rearsfer of Shares
o such Persuus as may be notified by the Secusity Trustee uphn
exercige of the power of sale eonferred under this Agreemens

sxivy  subscribe to sny rights wsue made by the Borrower and pledge any such
Shazes in favour of the Secuty “Crustee for the benefit of the Secured
DParries. Provided thatif the Mledgor decides not to subscobe to a ngho
wssue it will renounce its sight dn favour af the Secured Parues or aay
other Person so designared by each of the Sscured Paroes;

xxy}  prompuy pay alt calls or other payments which may become due in
respect of any of the Collateral. In the event that i fails to do so. the
Speudry Trusige and/or the Secured Parnes may slect o make such
paymant on it behalf bur shall aot be obliged o do the ssme Any suck
pavments made by the Sceunty Trustee and/or any Secured Pasty shall
form 2 part uf the Secured Obligations;

cxvil  sot fle any application or claim for the rectficadon of the segrer of
members o ecotd of the Depusitory  and/or the Depositony
Participant, io respect of any reansfer of the Pledged Shares made/to
be made in favour of the Secusity Trustee on any grounds whatsoemes

xxvl)  Eause an RPPLOPHALE ERLY O A0 of thiv Ageeement 0 be made fn the
secards of the Bormower:

i8




xxviil) not make any change o the Depository Pardcipanr wirhout the pros
consent of the Lenders or withdraw 15 aczount £ any purt o7 who
the Pledged Shares fram theaccount of the I)qm:.v 31 f‘mr::wp.... st
wix)  imemediar ﬂ’r apon the executon of this Agreement ’and oG ovent
lazer than 1 {onc} dav from the date of this Agreement) hand aver o
deliver .xymfmr:n:e ingtructons woio Ds&"‘fﬂlr()! Parucipant o a
invocaton, if any, of the pledge by the *u:'.mw Trustee with regard
af} or any part of the Pledged Shares, a7 any me upos the oo
of an Bvear of Default ‘
not take any secumty 1o respect of oy labdides under by Agregmer
from any Person
xEl:  not exeraise any aght or miake apy caims in the nsalvency of
liquudanen of the Boreower or any other Person in COMpPENun Wi
the Securty Trustee and/or the ‘«c:::m'ed Pardes:
cosure thar in the event the sale of any o all of e 250 “sf’- the Pledged
Shares is effecied by the Secunty Trustee, such Pledg o Shares thus soud
shall stand teansfesred 1o the subsm‘uzm purchaser. The Plcdgn shall
ssue approptiare direcnons w the Borrower © note the mame of the
subseguent purchasez, assigriee OF FECIPICnRT

“
t 2

Rz The Pledgor irrevocadly waive
& any defences oz dghes fv sy have uniler any agrecroent OO A AFEmEnt 28

against the Se(:uzitfr Trustee and/oz the Secured Pardes for the performance
of its dghts under or pumsuant w thus Agreement andd/ue the other
Fioancing Documents;

asy dghe i might have to make a represenia to the Depasitory under
the Depasizories Regulations or any sther Taw in forck Upon nvocaton of
the pledge:

s dght to revoke this Agm;:cz-*zc"‘z and obimin selease ot redeliven of
Pledgad Shares or any parr or all of the Collaseral undi the
Date,

any defeaces it may have under any agt::t:men' as agan$t the Secugty
Truswee’s perforrance of its dghes under shis Agrecment and/or the
Financing Documents,

wal Secdement

£

8.3 The Pledgor shall as soon 25 pracdeable ar any ome and from adme o sme
‘whether before or afeer the secusiny heseby creared shall have become enforceable;
{at their own cost and uxpedse} execure such further pledges dnd do all such
teansitss, 2ssurances, acts and chings as ) may be neceseary o desizable, o &
Securry Trustee and/or dhe Secured Pardies may request of cequire for the
purposes of perfocdag and complenng the bccmv' Frugrest hereunder or the
P}.eégo.% obligations hereunder o w eeable the Secunry Trustee and/o :iac
Seeured Pactes 1o exercise and enforce their nghs and remedies hereunder
Plodgos shall, ax it own cost and expense, also give all aonces, m«}:;:s '

19
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- remmedies vested in it (whether vosted in it by this Agreament oT RoF Finas

e TR T R conseiomssisinn

direcrinns which may be necessary Of desirable, or thar the Securiy Trustee @y
TEERCST.

Without lmitng the foregoing, the Pledgor agrees O eXCCRI dnd sign from mme
ame wll ansiess, powers of auoeney, proxies and other documents which may {
be niocessagy o desirable, o 40 the Security Trastee 0f she Secured Parmes may
ruquest for perfecting she Securiry Toustee’s tile to any OF all of the Collateml or
'y nawvHRees of noavy

fmr veogting Gr enabling 1t 0 vest the same i dhemse:

>4

puschaser.

Remedies on an Event of Default
Without prejudice t the rights of the Secunty Trustee under Clause 4 hereoi, the
Pledgar agrees that at any ome after an Gvenr of Default ocours, the Security
Trustee shall have the oghe, in irs disereton 1o exercise all the rights, powers and
ACINg
Document or by Applicable Law) for the protecnon and enforcement of its rights
in respeot of the Collateral, and the Security. Trusiee shall he enutied, without
lemitanion, w exercise the following nghus, which the Pledgor hereby agrees 1o be
corunercially reasonable:

u) co recerve all amounts payable ist respect of the Collatesal or otherwise
pavable under Clause & hereof 1o the Pledgor
49 o wansfer or register in the name of the Securnyy Trustee or aay of us

aominses or any other Person, as the Security Trustee shall direer, il or any

o8 the Pledged Shares, at dhe cost of the Pledgon

v exereise voting tights i respect of all or any par of the Pledged Shares

for the bemefir of the Secured Pasties and 0 accordance wish thidr
instructions (whether ot not the Pledged Shases have been mansfermed i
the pame of the Secunity Trustee) and ntherwise act with sespect therero s
though the Security Trustes war the outright owner thereot. The Pledgee
shall execute and defver to the Secnrity Trustee all such proxigs and other
insteurnents 1s the Security Trustee may request for the purpase of enabling
the Security Troswee 0 exRICise such voting and other tghts. Provided
howsver, at the soic discrenon of the Seeured Parties such rights may be
exercised by the Secured Parries directly:

{d} roy sell the non-cash Collaceral {or any past thereofy o exercise of the power
conferred under Clause 10 hezeof, at public or private sale or ataay brokers
board on any securities exchange for cash, upon credit or for future
delivery or tansfer of procure regiseeadion in the name of the Securiy
Trustee or agy of thidr nominces o the cost of the Pledgor, as the Security
Trustee may deem commercially reasonable and apply the proceeds thereol
rowards payment of the Secured Cbligatians, provided that the Secutiy
Trusee shal not be obliged make say sale of any Colaess i i
detcomines aot to 4o $0, regardless of the fazr thae gotce of sale may have
been ghent and




exercise such other nighes, powers and remedies a8 the Sepueed Paroes may
deem fin,

The Pledgor hereby agrees and conflsms that the demsion of the Securad Parges
and For the % curity Truscee as w whether an Fyent of Default, has ocourred shall
bhe fimal and hinding on the Pledgor

Enforceability
The PFledgor hereby agrees thut the Secudty Trustee, nonng for and on behalf of die
Lenders or any of them, as the dase may bc‘ on the occurrence of any BEvent of
Defralr, may, st the sole discretion of itselfl or of the Lender(s), ._nmpmn and
regrster r’m ma?z:r of the Pledged Shares and the Pledgor shall execure ol such
srruments and do all such acts, deeds and things, in atcordance with the wrms
and condidons of the Concession Agreament, ax may be requisite 0r necessary
u&xb*” the Seeurity Trustee o do so. In case the Qt:oz*itv Trustee, aciing on behalf
of the Lenders, enforces che pledge by wansferring Pz"dgtd Shazes puc* wy the

appomement of the Nominaed {.wmpsm},- § u:.z:md amdz;r the Substrumon
Agreement), it shall obrain the appeoval of NHAT as sopulared iz Clause 214
above before compleing dod registoring such transfer of the Pledged Shares.

Lipon the oceurrence of an Evcm of Definudy, the Security Truster or ts nomun
sy, withour prejudice to thelr ather mqms undes ,w;;uca.ble Lavy, ar the cost ¢
the 7’&.&‘;;0: arr giving a prior nedee of 7 fseven) dags o the Pleugm sell or
digpose of all or any past of the Collatersl and may apply the ner proccnds of any
such saie or dispositon io sccordance with © Tause 10 hereof. A ceruficate m
writing by an pfficer or agene of the Security Trustee thar any power of sale/ other
disposal bas amsen acd is oxercizable shall be conclusive evidence of the facn

In addition, the Secugity Trustwee shall have the zight at any rme o require the
Horrower 10 spl / subdivide or consolidate the Pledged Shares into a smaler or
lurger  descnunavon. Provided thar wpon die spiitang or sub-division or
comsolidation of the shares as provided sbove, the Pledgor shall ensuee that the
Deposivory and the Depostory "’a-’ticipm. esslie appeoprinte changes w0 U
respecnave records in relation 1o the mumber and the face valuze of the Pledged
Shares (a5 a resulr of the split ar sub-division or c.-o.:xmzziuuom; and alse casure thas
he Depository and the Ds:pc)z:iwry Partcipans wnfooms the Depository and the
courity Tmstee’s Pastitipant of the changes in thetr dfeconds in order thax o
records of the Depository and the Security Trustee’s Pardcipant would ¢
pledge over such number of shares and of such fce value as 4 redult of sue
or sub-dividion or consolidagon

o “,‘

i

The Secusicy Trustee shall be entitied o exercise such power of sale pursusct w
this Clause 0 such manner and a\ such tme or tmes aad far such considerdtion
{whethoer payable wnmediarely o i permined by Applicable Law, by insmlments) as

vvv{ : / ; s 48
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¢ shall dn s absolue dacrenon think fir {whether by povaie sole or otherwise) and
die Collatersl {or any rclevant o dhereod may be sold {0y subject s any
conditons whch the Security Trustee and/ug e Secured Parnes may think £ w
impose, () 10 any Person {nclading any Person connected with the Borrowes, the
Pledgor, the Secunty Trustee ot the Secured Partes; and (8 4z any price which the
Sreuny Traswe i sheir absolute discreton, eonsider 1o be the best phatnable 10
she CILCUIMSIANTES.

The Pledgot shall sor tase any abicctions regardiog the regularity of the sale
and/or actions taken by the Securiry Trustee a0l shall the Secugty Trustee of aay
of the Secured Pardes be fiable ot raspoasible for any 1058 taar may be oorasioned
s the Pledgor from. the esercise of such power and/or may axise from aay act of
defauis on the pas of any broket or aurponeer or GIher PEssnn UT hody Lngaged oy
e Seeurity Trustee for the sad purpose

The Plidgor bereby confirms char the Security Trusiee i authomred @ give 2 geod
discharge fox any moneys received by it pursuant o the exescise of the powes of
<l under this Clause 10 and 2 purchaser shall oot be bound w0 enquire whethes
e power of sale has asisen a3 herein provided nor be concerned with the manner
{ applicanon of the proceeds of sale.

aew

{he Pledgor shall mot hawe aay claire agasnst the Seguory Trustee and/or us
anminess and/or any of the Secured-Parties 1 respect of any foss adsing o of
goy soch sale pursuant to this Cliuse 10 heseof or any postponement thereot
howsoever caused and whether or ot 3 better price could ©f might have bees
shbeaiged upon the sale 0 dispositon of the whole ot any part of the Collateral by
deferring Of advancing the date of such sale or atherwise herw sQRVes.

Fach purchaser L any such safe shall hold the Coligreral sold absaluely fee from
any cigim or right on the part of Pledgor, and the Pledgor hereby exprossly waives
{0 dhe exsent permitted by Applicable Law) any dght of redemption, sty and
appraisul which i 06w has Of mAy At a0V Hme in e Fapare have under any i of
I OFf ST AOW existing or hereafwer cpacted or any agfoament ©F under their
respective semerandum and Artcles of Association or otherwise 1o purchase any
part of the o Weesal i the event of 4 sale of dhsposirion pumsuent 1t the power of
sale consined in this Clause 1.

Preservation of Security

The Security interest constnuted by this Agreemend in favour of the Securiy

Trustees

¢ shall be continuing, shall oot seand sarisfied o discharged by ey
intermediate payment CXCERL s provided in dhis Agreemaent and

b shall be in addidon to and independent of any other Secunty Inerest 2ow
¢ subsequendy hald by e Secumry Trustes for the Loan Faciliey provided

22
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under the Common Losn Agresment or :nc enforcement theredf, or an
other acton thar may be commenced against the Borrower bv: rhe Securit
Trustee and/or any Secured Party and any such other Seendry Toterest shall

a0t in aav way be prn;udzccc. or affected by this Apgreement.

¥
Ty

For the avoidance of doubr, rthe Pledger hereby agrees and declazes
nurwithameding that the Borrower may bave pad all amoanrs due w
the Secured x’:z v under the Financing Documents, the Pledgor shall
i to sueh Secured Parties i, a5 2 resul of 1 appheabiliey of provis
!caiaxc I,“w and/or i) any sharing armangemens under the
ments, iwmcluding without hmatanes, shaang with uvmr ienders h
;:msz; ranking security inverest over the Pledged Shares, the Lenders are
w0 shaxe the paymests made by the Borrower and x,(m«cghmr;v the \L\.uréé
Obligations owing o the Secured Pardes under the Flnanang Documenss, are

Where any m fischarge s made in whole or in part, or any arrangement i@ made on
the fith of any paymens, secunty or other disposition which is avoided or which
mav be rostored on the bankruptey, wsolvency, kpadation, winding-up, wdustnal
stckuess, composition of artangement or otherwise, then {n such event this serunin
and the Habiliy of the Pladgor under this Agreemenc shall condnue a8 i
dischange or armegement has not ceourred.

2N
£
2]
s

The \xi;hgm.wxa of the Pledgor uadir rhis & rvcef*mrz shall not be affected by any
act, omission O circumstances which, but his provision might opemre
reivase the Pledgor from any of it's obligatons ?.:ndé:: this Agreement oc
diminish 1o whole or in part, whether of not known o the Phedpor, including bar
without Emitation:

T
L

-4

LT O

a; any dme, indulgence or waiver granted @, Or compositiea with the
Barrower or the Ple&g‘m under the ['*‘immciag Dm‘umta:s; or
ik the visiadon, modification, compro aise, exchange, tencwal or release of,

or sefusal or neglect w p(."ILCI or take up or enforce, any terms of the
Filoancing Documenes or any sght and remedies 2 againsy, or any Secudly
Inresest gmmeu by the Bm'mwer or any other person; or
o) aay change in ox, restructuring of the corporite structure of the Pledgor,
the Borrower, the secured Lenders or any Pct«mﬁ,
any irvegulasity, tevalidiny, [ustmdon or other unenforcesbilicy of any
Secured Obligations of the Bomower under the Flaanang Documens, or
of the Plédgor undes this Agtcemenr or any other dou;mcﬁ: or serimr
pursuant o any presear or future Law purporang o reduce Or orherwise
affect way of such (")'bl‘.gw;ions of the Bogrowsz, ot in cndz CASE
purporss to educe or otherwise affecr any obligadons of ¢
\.uhcthu i lw or w fae, the Pledgor’s obligation uudur rhis Agrecment
s?.m_i remain w full force and this Agreement shall be conxtrued accordingly




sy
oy

PIEORER——

s if there were no such lsapdarity, unca forceability, lovalidity, ©

feasteation: o7

taluse to make, obmin or muintain io full force and effect any required or

necessary authomizaton from oy Govermment Authotity; o

43 he nsolvency oc liquidaton ot zay incapaciey, disabilicy or litanion o1
any chaoge m the CONSUMRNON OF STATUS of the Pledgor ot the Borrewer of
the Seeured Parties or any other Person, as the case may be

= any other Fmansdng Document, chasge. guarantee of HIhee Security Interest

or right or remedy svallable © sie Security Trustee and/or any Seexred

Parry beimg of becoming wholly oz partly vord, voidable, uaenfercerbic or

iapaired by the Sesunty Trustee and/or any Secured Party ar Goxe

releasing, refrining from enforcing, waryiog ot in any other way dealiog

with any of them or any powes, right or remedy the Sceurry Truswee

and/or any Secured Party may now of hereafrer have from or agaivst the

Bozrower or any other Person;

any 4cr, omission, Event Of ccumsiance which would or may but for this

sovision aperate 1o prejudice. affect or discharge this Agreemant oF the

fiability of the Pledgor hereundes,

0 any owhud msason, disability, incapasiey or lack of powess, auchority or
legal pessonality wof dissolution or change in swrus of or other
creumstances relating to the Pledgor, the Borrower or any other peasat, O

g%

any amenadment of YRHRTON 0F the rerms of the Finanging Doguments,

By

Until the Final Serdement Dare, the FPledgor hereby irrevocably waves and agrees
shat it will noc assest any cight of subrogadon, contributon or indernaity that & may
ave vis-d-vis che Bomower as a result of any wansfer of the Pledges Shares under
this Agreement of 28 3 result of the enforcement of the pledge by the Secunty
Trustee under this Agreement

The Pledgor shall not at any nme during the conunuancs of the securty areand
horeuades, nstruct for the wransfer of the Pledged Shazes othes than in the manoges
conteriplatd in this Agreement.

The Pledgor agrees that the Secunty [nterest cxeated by this Agreement shail be i
sddition o and not in substmiCon for any other Security Interest which may now
or hereafter secure the Borrowes's obligations rowasds the Security Truseee for and
on behalf of the Lenders under the financing Documents and may be eaforeed
without the Securr Troswee being first requived 1 have fECOURNE 1O such Seeurity
Tntesost of to inunnte proceedings against the Barrower or the Pledgor as the case
may be oz may be enforced foc any balance due after resorting t0 a0y QEC OX MO
orner means of oboining payment or discharge of the Secured Obligadons.




Shareholder Claim
Save as pesmnitted or pmch.} for in the Fimancng Documents o as e fenders
may othervise agree, at all times upto the Fiaal Sertlement Date:

7
s

the Pkdgm skall not {n cespecr of any claim it may hove aguiast ke

Bordower of any kind {each a “Sharehotder Claim™)

{a) m."na:xd ar LeeeIve payment, prapayiment. -“cpaj;m::z‘z“ or sedemprion
af, o any distribution in zespect of {or on account of), any such
clam; o1

&) d.s‘_rm"@(. any sx.ch da‘m by @ t«m"if: o

»guamnwc or mher RSSULANCE n»ga;n ¢ financiat loss for, or in tespect
of, any such claim; or

8.0

& accelerate  any  Sharcholder Claim,  otherwdse  declare sy
Shareholder Claim to be premanizely due and payibic ot enforcea
Shareholdes Claim by exerunion or otherwise or

0 be ennded o shaze in any Secwnry Inzerest held or money reeeived
or receivable by the Secusty Trustee and/or the m:cured Partics of
w sund in the place of the Securiyy Trustee and/or the Secured
Parges with respect 1o such Seourity Tnterest or mouey; of

o periton for, indtae of suppor any steps tken with & view 1 axy

usolvency, reorganisanion, dissolution or similas proceedi

1f, acany time, the Pledgor in respect of any Shareholder Claim:

& receives the proceeds of any enforcement of a security interest or
any guasate ot other assurnce agatast financial loss in respect of
such Shareholder Claim; o

b} réceives amy payment or diseibution . cash oo in kind on ACCount
of the purchuse or other acquisidon of any such Sharcholder Claim
from the Borrower: or

] receives the proceeds of any enforcement of a Seounty Interest or
any guarantee ot other agsutancy against financial loss o respece of

such Shazeholder Claim; ot

ey seeeives & payment or distribudon = cash or o kind of, or on
accOUnt r)., any such Shareholder Claim;
{&) benefizs from the discharge of such Sharcholder Claim by set-off,

rhe Pledgor shall hold the same in crust a3 a contfining secuaty in favour of
the Security Trustes and any such funds shall be segregated from the ether
funds of the Pledgor and che Pledgor shall forthwith pay o the Secuey
Truswee (as the case may bej an amoust equal 1o the lesser off

the m.z:sz,zmcﬁmg unrecovered brlanee of all monies owed to the
Laenders under the T“xx::mr:’z%, Dracuments, and

the amount of such pavmens, distubution, benefits of the s
g:rt}cccd:i‘.
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14.

m che Secusity Truswee shall be lerevocably qufhotsed on behalf of he
Pledgor
o claim, enforce and prove for Shareholder Clums,

(i fle claims, give zeceipts and ke afl such procecdings and
do all such things ss the Security Teustee may condder

appropriite [0 1ecover such Sharcholder Clailms: and

G recave al distriburions in respeer of the Shareholder Claims
fir application rowsrds aay amounts owed to the Leadess
under the Financing Documents,

sad if, and o the extent that Securiry Trustee or the Lenders ave

aot engried o clalm, enforee, prove, Ble clums or proofs or ke

proceediogs & fespec of the Shareholder Clatms, the Pledgor will

doy s promprly as reguested by the Recurity Truswes,

“Taxes and Net Payments

All payments to be made heseunder shall be made frec and clear of 4l Taxes (prhes
thao any Taxes on the iacome of the Securty Trustee/ Secused Parties), I the
Pledger is cequised make s payment o the Security Trustee herennder subject ©©
she deduction ox withholding of any nature {including any Tax), the sun pavable by
the Pledgor in tespect of whick such deducnon ar withholding is requized 10 be
sade shall be increased to the exreniz nECESYArY 10 ensury that, after the making of
the required deduction of withholding, the Secuny Trustee cocelves and etains
ifeee from any liability in tespect of 20y such deduction of withholding) @ ot sum
equal to the swm which it would have recedved and o versined had mo such
deducrion or withholding been made ot feguired o be made provided thar if such
deduction oz withholding required to be made is by way of Taxes on the income of
the Security Trustee/ Secured Partes such increase shall not be required o be
emade if the certficare of deducton ot withholding of ax in favour of the Secusity
Teusten/ Secured Partes and all other documents, &8 may be required by the
Security Trustee/Secured Pardes, are furnished o the Security Trustee/Secuted
Parties forthiwith but in o event later than 15 {Bfteen) days from the date of such
pavement to e Seeurity Trustee/Seouzed Parties.

Cost, Charges and Expenses

The Pledgor shall, from sime 1o tne, forthwith on demand pay 1 or sebmbuse thir
Secusity Trustee of 45 the Case may be the Secured Pares 2l costs, charges and
expenses fncluding legal and other fees and stamp duty on a fall indeeairy basis)
and all ‘Taxes inguzred by the Security Trustee o1 a0y Secured Party in connecton
with the prepamanon, execution, regismarion, ademinismagon, medificadon and
amendment af this Agreement and any other dodument delivered hereunder and i
exercisiny, preseoving oF enforcing any of its dghts or powes herounder or
trereunder or in suing for of seeking {0 recover Siy Swms due heseunder or
inereunder or in defending any claims brought against it bx respest of this

26
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16.

Agreement and any other document delivered hereunder or in releasing or o
assigning this Agreement upon payment of the Secured Obliganons and GRes
heseby secured and undl payment of the same and 2l other amouns payvable under
the Financing Documents, in full in cash, all such costs, charges and expenses shall
form 2 pazr of the Secused Obbgadons and be secured by this Agreament and casry
zerest theteon, i case of amounes pavable to the Secunry Trustee, ar the tate of
Apphicable [ntersst Rate plus 2% per ansum, and n aase of smounts payabile w
the Secured Parties, a1 the rae of Applicable Inrerest Rate plus 2% mer anmum,
From the daze the payment was made by the Security Trustee or the Secuszed Pany,
as the case may be, untl the date of seimbursernent by the Pledgor, Provided
however thue the tot! amounts receved by the Seeudty Trustee or anr Secused
Parey from the Pledgor, from gme to tme by way of reimbussernent of 4l cosrs,
expenses, chatges or Taxes incurred in gccordance witk the twemy of
Agreement shall nor excéed such costs, expenses, charges or taxes fncurred by the
Secunity Trustee or any Secured Parry, and 2y excess amounts received by the
Security Trustee or any of the Securnd Party shall be renzened 1o the Pledgor.

thi

Indemniry

The Pledgor hercby sgrees ro indemnify che Security Trustee and each of e
Secured Party and thefr respective officers, tepresentatives, emplovees, advisors
and agents againgt any losses, damages, labilines, actons, proccedings, claims,
demands nchiiing withow lmitdon legal and odrer fess oo ¢ foll indenminy
basts} whether by way of costs, charges, expenses, ftgation, penalty, Taxes or
hrowsoover sustasned of tcurced by them as a resalr of, or In connection
executon ox performance of the wems aad condidons hereaf, or assing out of
fathire for any reason on the part of the Pledgor in complying With aay of the
provisions of this Agreement and/or Applicable Laws) the occurrence of any
veat of Default; levy by any Govesnment Authordty of any Tas ia consection
with regulazising ot perfecting the Security Inmesest creawd heseundes ag may be
required under law, or getting this Agreement admined o evidence, or relving oo
this Agreement for proviag any claim; and/or the exercise of any of the hghrs by
the Security Trustee or the Secured Pardes hereunder, except to the extent that any
such losses or demages are solely arddbutable o any negligens act or emission,
breach of this Agresment or breach of statutosy duty on the parr of Securioy
LTI,

Security Trustee as Pledgor’s Antorney

For giving effecr to this Agreemens, the Pledgor agrees 1o irrevocably appotat the
Secudty Trustee s the Pledgor's attomey in irs name and oo Pledgor’s behalf by
executbu of Power of Aworaeys with full authority to avr fo the place and instead
aad on behalf of die Pledgor and in ity name and 1o exscure and do all aces and
things aad o complete, when requized, after the occurreace of an Hvert of Default
and subject w0 the verms of this Agreement, the tansfer of the Pledged Shates in
favour of the Securty Trnustee or such other pesson as may be reguired by rhe
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Socurity Trustee and glso © do il such other acts and things for giving effect ©
the provisions beeeof (including having the pledge over the Pledged Shaves noted
by che Depusitory /Lepository Pardcipant), and puwers hereby reserved w o the
Seguney Trustee. The Pledgor hereby agrees ané undermkes w madfy and confsm
411 and wharsoever the Security “Trustee shall lawfully do or cause 0 be done by

Grue of this Clause. The Pledgor agrees har such power would be a power
coupled with interest

Mo Pledgor hereby prevecably agrees that after the occurrence of an Hvent of
Default, f in complianee with any rogulatory requizzmen the Securry Trusiee ®
equized to have the Pledged Shares duly ransferred and regisvesed in it mame i
e hooks of the Borrower, the Sepuriey Trustee shall be ennded o comply with
such gegulatory requirément by completing all necessasy 1and for formalines but the
prEvIsions fereof shall condnue 0 apply with respeet o the Recutiiy Trusteds
rolding of the Pledged Shares.

Evidence of Debt

Any statement of account PRIpATHng 1© show the amount of Secuzed Obligations
due to the Secured Pasties under any of the Fingncing Documents, and signed as
corzeet by the duly aushorized officer of the Secured Parnies shall, in the absence of
anv manifest ez, be conclusive endence of the amount $0 due and shall be
himding ow the Pledgor.

\Waiver and Severability

No failuse or defay by the Security Teustee 2andfor 2oy Secured Paty © pxereise
any gL, powes of remedy bereuades shall impais such dght, power or semedy or
pperate B8 4 Waiver theseof, not shall aay singic ot pactial exercise of the same
preclude any further exercise thereof or the excrcise of any other tght, power OX
remedy. The nghts, powes 4ud remedies hesein provided are cumularive sod 4o
not exclude any other rights, POWErs and yemedies provided by Applicable Law. 1,
& any time during the termt of thus Agreement, any provision hereof & found by 2
court of competent jusisdicdon ¢ he void or noenftreeabie, the said prosision
shall be modificd as necessasy © cosform w any law, or. if such modification
would deswoy the intent of the Pardics, the said provision shall be severed from
this Agreement and in such case. this Agreement shall be interprered without
reference thereso,

Distbution of Monies

All monies received or tecovered by the Security Trusiee pursuant 0 Al
Agreement  and/ ot the powers hereby conferred shall be applied rowards
Gischarging the Secuzed Obligations i 2ccordance with the Finaacing Documents.
Any surplus of such monies held by the Secunty Trustee andd rernaining after the
payment in &l of all Secured Obligations shail be paid over 1© the Pludgos or
whosoeset may be lawfully enu ded ro receive such surplus,

4 y .
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Release

When the Borrower shall have pad o full the Secured Oblignoions, the Scouriy
Trustee shall, at the Borrower’s/ Pl t.ng”ﬂ cost and expense release the Collieral
from the pledge to the Secusiry Truscee's Pazticipant in such mrw; a3
required so a3 o cause cancallapor of the pledge 1o the records of the Secunty
Irustee’s Pas ticipant. Nomwithstanding anyrhing tw the conmrary conmined herein,
wn the first Busme_s» Day after the Final Sertlement Date, the Secusnty Trastes shall
{1t make an application to Depository through the Securiry Trustee’s Partcipan: o
the manger requited onder Rzgwam‘ 38 of the Depositories Reguladons and i
the form requited by the Depository, for confirming closure of piumc, A1) redeliver
such of the Collateral as may be in the possession of the Securdny Trustee and has
not theretofore been solkd or otherwise applied; and (i) cedeliver the Power of
Anorneys esecured in favour of the Security Trustee marked “cancelled”

In the event any bonus and/or righes Shares aceruing i respece of the B
Shares, which sre pledged w the Security Trustee I actordance wir
Agreement shall, at any dme, together with the other Pledged Shazes ar such o
represent maore than 31% of the issued, paid up and voting share ¢ ‘:1, tal o
Boreower, the Pledgor shall nodfy the Security Trustee of such fact
practicable after the date of recelpr of such aodce, the Secudry Tt
sub«'ect w0 the consent m the Scx.w’cm 1’me:,, ruesm, such *-‘omh 9.::"

[m' the avaidance of dm.bt. s hvcbx m“m.d that any release under this
shall have no effect on aay Collateral other than the beaus and/or rights
referred to in the ftm:bg}mg sentence of this Clisse, which shall contnoe o izc
pledged with the Security Trustee in accordance wirh this Agreement,

Novation and Assignment

The Pledgor sh wall not assign aay of us aghts or delegare any of iy respecnve
obligattons herounder, The Secured Partics may novate, transfer or assigo i
and benefies under this Agreemenr accordance with the ;atmzs‘um (621
Financimg Docurments, as applicable.

o 7
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Upon any novanon, ansfer oz 1ssigmm>m y any Secured Parties of ther oghos
and benefits as sured above, the teoms of this Agreement shall bind and enure o
the benefits of such sovame wansferee or assignee who shall be deemed w0 be a
heneficiary of this Agreement with all dghss, benefits and enddements of @ Secured
Parties represented by the Secuney Trustee hereunder.

Notices
Except 48 otheswise expressly provided  hetem,
communicatons provided at various places in this Ag

29
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Nocuments shall be in wriung {seat 10 the Pasties ut thelr respectve acddresses or
fyged to the pumber specified below}.

Any such gotce Of other wiirten COmMMUBICAtion shall be deemed w have been
served on the Bomower

T ¥ delivered personally, at the ame of deliverny;

i ¥ senc by registered leter when the registered leter would, tn the ordinagy
course of post, be delivered Whether notually delivered or not

Gy if sent by courier service, (a) 1 {one) Business Day after deposts with an
avernight coutier if for intand delivery and (o} 3 (five) Business Days after

deposit with an inrerational cousier if for averseas deliverysand

4wy iF sent by fresimile rransmission, 2t the fime of mansmission, o0 receipt of
confirmation to the COMTEE facsimile number (f sent durng business
nours) or 4f not sent dusing business hoursy 2L the beginning of busginess
houss next foliowing the time of cansmissios o e plce @ which the
facsumile wassent.

Peovided however that any notice OF COMIMIMICAton o the Lenders shali be
effective only on acrugl pecep: by the officer of any such Leadess for whose
atrenton the nouee of communicaton has been expressly mazked.

in proving such service it shall be sufficient to prave thar personal delivery swas
made ot in the case of prepaid recorded delivesy, segistered post or by courier, shat
such nodee or oher writen communicaton wis properly addressed and delivered
or in the case of o fucsimile message, thar an acovity or other wepor from the
sender’s Facsimile machine can be produced o respett of the notice of orher
wrtien communicaton showing the reciptent's facsimle aumber and the number
ot pages magsmied.

“The sddress for sexvice of the Pledgor shall be:

SEW Transportation Nerwarks Limited

Address §-3-871, Snchalas,,
Greealands Road,
Degumpet.
Hyderabad - 306016,
Anchz Pradesh, [ndia

neanog Disecion

fax: +91.40-66300101

+#01.40-23407628

“Ihe address for service of the Securny Trustee shall be

SBICAP Trustee Company Lirnited

. e
Address: No.§, 5 Flooz

30

%«fj -/ L~

SINL / : Seeuriry Trusten




Khetan Bhavan,

198, Jamshedy Tata Road,
{huschgate,

Mumba - 400 020

Artentiom Vige Presidens & Chict Opemung Officer
Fax 1224803 8500

23, Goveming Law and Jurisdiction

231 Governing Law
This Agreement and the rights and obliganens of the Partes hereunder she
governed by, and construed in accordance wich, the laws of Indis.

Jurisdiction

2.1 Subiecr o Clause 23.2.3 below, the Pledgor irrevocably and uncendidonally agrees
with the Security Trustee for the beneflt of the Seeured TParres that the courts and
tribunals in Hydecabad shall have jutisdicdon 1 hear and detesorine asy suit, o3
or proceedings “Proceedings™), and tw serle any dispures which may arse our of
or in counecton with this Agreement (“Dispures™ and for such purposes,
irrevocably submiz to the exclusive judsdicion of the coutts md whuoaks a
Hydurabad.

23.2.2 The Pledgor irrevacably waives any objscnon which 1 might now or hereafrer have

o the courss end wibunsis referved 1 Clanse 23.2.1 bang nomunated as the

forum to bear and detwsmine any Procesdings under this Agreement and o serde

fo3 ped
2
st

appropriate forunt,

2323 ‘The submission to the prisdicton of the couns and wibunals referred o in Clause
23.2 above shall nor fand shall not be construed so as o) oy che dght of the
Security Trustee and/or the Secured Parties horeto 10 ke Proceedings undes this
Agreement m day other cours or wbunal of comperent jurisdicrion nor shall e
whing of Proceedings under this Agreement in any on¢ or more fudsdicions
preclude the taking of Proceedings under this Agreement in any other jnrisdicaon

{whether concurrently or not) i and to the exvent parmitted by Applicable Law,

“he Pledgor herehy consents genemlly in tespect of any Proceedings under this

greement to the issue of any process in connection with such Procesdings under
his Agreement including the making, enforcement or execution against say
property whatsoever {(reespecnive of its use or intended use) of sny order or
iudgraent which may be made or given in such Proceedings eader tis Agreement,

To the extent that the Pledgor may in any udisdicdon cdaim for irself or i's assars.

imrunity from s, exesution, srmchment (wherher in aid of execndon, before

igmens or otherwise) or other legal process and o the extent thar in any such
padsdicton there may be atmbuced o themselves or thelr assers such immuaire
fwhether or not claimed), the Pledgor erevocably agrees nor w claim and heraby

Ev]
(22
b3
£
P

s

r

2
L5

irmevocably waives such immunin 1o the full extent peemitted by the lawe of such

icnon.
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SCHEDULE 1

PARTICULARS OF SHARES PLEDGED BY 8TNL

N of Bauity Shazes issaed

1,54,83,000

Na. of Fouiry Shares Pledged

78.96,330

Face Value

“10/- each share

ol Amouns of pledged shases

" 23,68,89.9004-

Ledger Folio No.

Client Id No.

14354088

DF Name

P I[d No,

Axis Bank Timited
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SCHEDULE I
DEED OF ADHERENCE

CIHIS DEED dawd | [ s supplemental 1o the Agreement for Pledge of Shares
dared day of 7811 made benween SEW Transportagon Nerworks Limited

tehe “Pledgor’™s, and SBICAP Trustes Company Limited (the “Security Truswee’ .

Words acd expresaions used in this Doeed shall have the sarme Meaning 88 ascoibed o themn
ander the Agreement for Pledge of Shares.

IName of the Assocaw] (the snew Pledgor”) epresenrs thar the Niw Pledgor s an
Assowate of SIL.

The New Pledgor hereby agrees with the Security Trgtee that with effect and ou and frow
she dare hereof, ic shall be bound by the Agreement for Pledge of Shates as one of e
Pledgor and all the terms and conditions contaned in the said agreement shall apply to the
New Pledgor in that capacicy.

We, Jname of the New Pledgor] undertake thar we shall forthwith upon ceasing 1o be the

Associuze of SIL. transfer the shares held by us in the Borrowes 1o SHL.

IN WITNESS WHEREOQF the Pivdgar ané the New Pledgor bae canssd thedr respectas Cmmon
Seals afficed berpansn and the oopies hawof and the Security Trusize ba cansed toesy presents and e
copces pervaf exscted fy the badid of the authorised afficia of the Secursty Treusise on the ey and year first
Smsinbare written s herinafier ahBears.

THE COMMON  SEAL QF  SEW
TRANSPORTATION NETWORKS
LIMITED has parsazns o e resojution of stz Boars 5

Ditrastors passed i fiat behaf on ... :
20 fmwen  Fapumpo affined the  presenie df
Mr Diveator, who bas signed e

presents in R thersof.

THE COMMON SEAL OF [NAME OF THE
NEW PLEDGOR] fas purisast 10 thé pesolition of &
Board  af  Directors  pasied 11 that kel on
______ hete harewnio afffswd in e
presemey of e . Durstar, whe bar

Spped thive presouty in taken therear.

PR -



SIGNED AND DELIVERED BY SBICAP
Trustee Compuay Limited, Security Trustee oy
iy Dandd of Mr. i

anid antbarized offical axting in B capagly a3 the Sevrity

SCHEDULE 11 - 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 Secutity 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 heteinabove written as hereinaftet appears.

THE COMMON SEAL OF SEW
TRANSPORTATION NETWORKS
LIMITED has pursuant to the resolution of its
Board of Ditectors passed in that behalf on
i £ K —, 2011 been hereunto
affixed in the resence of f«f({\/j g] o
MI.__(‘S," A’M‘L K L)F{A’é’» s its
DEECTOR. , who has

signed these presents in token thereof and these

presents has beea executed by f—ﬁ,\,}f é«»««-—"
X

Mr_ S ANIL kKoMaR, OIRECDE

s

SIGNED AND DELIVERED BY SBICAP

TRUSTEE COMPANY LIMITED, Security ot SBICAP TRUSTEE COMPANY LINITED
Trustee by the hand of ‘ w
Mr W SR I IvAS ,its  Ph et
; Aoy

and
authorized official acting in its capacity as the
Security Trustee.
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STAMP DUTY ABRDHRA PRADESH

POWER OF ATTORNEY

We, SEW TRANSPORTATION NETWORKS LIMITED or “STNL”, a
company incorporated under the Act and having Corporate Identity Number
U45203AP1997P1.C026884 and having registered office at 6-3-871, ‘Snchalata’,
Greenlands Road, Begumpet, Hyderabad — 500 016 in the State of Andhra Pradesh,
India ((heteinafter 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 Bahatampore Highways Limited,
a company registered under the Companies Act, 1956 with its Corporate Identi
Number U45400AP2011PLC073116 and having its registered office at 6-3-871V/ V%
‘Snehalata’, Greenlands Road, Begumpet, Hyderabad — 500 016, Andhra Praddsh;”

India (hereinafter referred to as the “Borrower”, which expression, shall, unless it b
repugnant to the subject or context thereof, include its successors and [Jenn.ittcc}é"‘ T

i ‘.
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e

s

i

i

s

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, Jamshedji Tata Road, Chutchgate, 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 Secutity Trustee acting for and on behalf of the
Lenders: _

1. Allahabad Bank (“ALB”)

ICICI Bank Limited (“ICICI”);

India Tnfrastructure Finance Company Limited (“TIFCL”)
Indian Bank (“IB”)

Indian Overseas Bank (“10B”);

State Bank of Bikaner and Jaipur (“SBBJ”);

State Bank of India (“SBI”);

State Bank of Mysote (“SBM”); and

Union Bank of India (“UBI”).
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succcssors, peimittcd assigns and its subs
time in terms. of thc I‘mnncmg Docum

y;to dos any of thc acts,
y be pcrmlltccl by the

ot defined, shall have the
Pledge of Shates ot othet

T we; the ‘aforesaid Pledgor

¢ Security Trustee, which
‘context theteof, include its
:y'bc appomte(l from time (o
ey, in our name and on out

Part; he plcdge crcatcd pursuant 0
the Agrccmcnt for I’lcdgc o res nable the Depository/Depositoty
Participant to note the pledge in respect of the Pledged Shates (including the
Subsequently Pledged Shares) and to make eniteies in ts records accordingly;

To dematetialise and/or tem _tcnahSe (ﬂt our cost, charge and expense) the
Pledged Shares ot the Subscqucntly Plcdgcd Shates;

To freeze on oceutrence of an Event of Defau]t, and unfreeze the depository
account and/ot Pledged Shates ot Subsequently Pledged Shares of any
patticular ISIN and/or specific number of securities within an ISIN;

&om the dcpository aceount, i.c. sellmg, (mnsfcruug or otherwise disp o’_ ;
the Pledged Shares /Subsequently Pledged Shates in favour of any pe qt),thc AT
Lender may deem fit
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"To make inter-depository transfer of Pledged Shares /Subsequently Pledged
Shares; :

On occurtence of an Event of Default, to instruct the Depository Participant
to (i) to debit the Pledged Shares (or patt 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; '

To enter into and execute approptiate security agreements with respect to the
Pledged Shares and /or Subsequently Pledged Shares which security
agteements shall include all indemnities, warranty and/or guarantees in
telation 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 Shates and /or Subsequently Pledged Shates
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;

To do or cause to be done all such acts, deeds and things as may be required
and to make, exccute, 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

Shates; :

To appear before National Secutities Depository Limited, Central Depository
Setvices 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
and documents so executed in the registties set forth hereinabove as well as
the Registrar of Companies ot 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 Subseque

Pledged Shares, including all dues, demands, actionable claims or chargef'in "*

action arising in favour of the Pledgor from the Borrower as ownet of the

Pledged Shares and /or Subsequently Pledged Shares or otherwise hows bever "

and to give full and effectual discharges and release upon receipt payme fts'in

respect of the same;
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(k)

(m)

(n)

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 ot on the assets of the Botrower; and to prefer any appeal,
tevision or any other proceedings at any highet court or tribunal against any
order, award ot dectee or procurement by any coutt, authority or tribunal or
any other authotity; and to withdraw any such suit or other legal proceedings
and to settle the same whether in or out of coutt as the Lender may consider
appropriate;

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 powets
given by the Pledgot to the Security Trustee herein and withdraw any such
powers from any of them;

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/
mottgage/ 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
/ chatge 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
/ot Subsequently Pledged Shares in favour of such person(s) in terms
of the Agreement for Pledge of Shares;

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 sharcholders, or any class of
shareholders of the Borrowet to exercise the voting rights in respect
of the Pledged Shares and/or Subsequently Pledged Shares;

(if) to register the Pledged Shares and/or Subsequently Pledged Shares in
its name ot nominees;

@iy  to sell the shares and appropriate the proceeds in accordance with the
Financing Documents; and

(iv)  to issue approptiate 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 Shates.

AN ;
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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 be done
by vittue of this power of attotney. '

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 agtee
that all costs, chatges and expenses that may be suffered or incurred by the
Security Trustee in exercising any of the powets granted hereby shall be botne
and reimbursed by us. »
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SCHEDULE

PARTICULARS OF THE SHARES PLEDGED BY SEW
TRANSPORTATION NETWORKS LIMITED

No. of Equity Shates issued 1,54,83,000
No. of Equity Shares Pledged 78,96,330
Face Value *10/- each shate
Total Amount of pledged shates ©23,68,89,900/-
Ledger Folio No. e

Client Id No. 14554088

DP Name Axis Bank Limited
DP Id No. IN300484
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