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FIRST SUPPLEMENTARY SHARE PLEDGE AGREEMENT TO SHARE PLEDGE
AGREEMENT DATED JUNE 19, 2013

THIS FIRST SUPPLEMENTARY SHARE PLEDGE AGREEMENT (“FIRST
SUPPLEMENTARY AGREEMENT”) TO THE SHARE PLEDGE AGREEMENT DATED
JUNE 189, 2013 is made at Delhi on this 20™ day of March, 2023:

AMONGST:

QUADRANT ENTERPRISES PRIVATE LIMITED. a company incorporated under the Companies
Act 1956 having its registered office at 171-C, Floor-17, Plot-224, C Wing, Mittal Court, Jamnala!
Bajaj Marg, Nariman Point Mumbai City MH - 400021 (hereinafter referred to as the “Pledgor 17,
which expression shall, uness it be repugnant to the subject, meaning or context thereof, be deemed to
mean and include its successors and permitted assigns) of the

FIRST PART;

AND

Tekcare India Private Limited a company incorporated under the Companies Act 1956 having its
registered office at Shop-171-C. Floor -17 PLOT-224 C Wing Mittal Court Jamnalal Bajaj Marg
Nariman Point Mumbai City MH 400021, (hereinafter referved to as the “Pledgor 2", which expression
shall, unless it be repugnant to the subject, meaning or context thereof, be deemed to mean and include
its successors and permitted assigns) of the

SECOND PART;

(“Pledgor 1 and Pledgor 2 shall be collectively referred to as “Pledgors™)

IDBI TRUSTEESHIP SERVICES LIMITED, a company incorporated under the Companies Act,
1956 and having its registered office at Ground Floor, Universal Insurance Building, Sir Phirozshah
Mehta Rd, Fort, Mumbai, Maharashtra 400001acting through its office situated at 10th Floor, 1009,
Ansal Bhawan, KG Marg, New Delhi — 110001, in its capacity as Share Pledge Trustee (hercinafter
referred to as the “Share Pledge Trustee™, which expression shall, unless repugnant to the subject or
context thereof, be deemed to include its successors and substitutes from time to time) of the THRID
PART,;

AND

QUADRANT TELEVENTURES LIMITED, a company incorporated under the Companies Act 1956
with Corporate ldentity Number - LOO0OOMH 1946PLC197474 and having its registered office at Plot
no 196, Flat no 6, Dinkar Appartment Ulkanagri, Behind Gayakwad Classes Aurangabad Aurangabad
MH 431005 (hereinafter referred to as the “Borrower™, which expression, shall, unless it be repugnant
to the subject or context thereof, be deemed to mean and include its successors) of the FOURTH PART;

The Pledgor 1 and Pledgor 2, the Borrower and the Share Pledge Trustee are individually referred to
as “Party” and collectively as “Parties™.




WHEREAS:

A, The Borrower had taken financial assistance (hereinafter referred to as “Secured Loans™ from
banks/financial institutions (hereinafier referred to as “Secured Lenders” on the terms and
conditions contained in the respective loan agreements. Details of the Secured Lenders and
Secured Loans are indicated in Schedule 1 annexed herete.

B. Due to irregularities in payment of dues by the Borrower to the Secured Lenders, the Borrower
had approached IDBI Ltd., the lead secured lender to restructure its financial liabilities through
CDR mechanism. IDBI Ltd. had constituted a monitoring committee to monitor the functioning
and payment of dues by the company to its Secured Lenders. The Company had to convert
50% of the setilement amount inte Non-Converiible Debentures (NCDs) aggregating to about
Rs. 319.69 crore , which are presently outstanding to the tune of Rs.310.27Crore. Pursuant to
which the Borrower and the Share Pledge Trustee entered into a Debenture Trust Deed dated
January 21, 2013 for securing the NCDs.

C. One of the terms of the issue of the Debentures is that the repayment/redemption of the principal
amount of the Debentures. interest, pavment of interest on redemption of the Debentures,
additional interest in case of default (where applicable), remuneration of the Trustee and all
costs, charges, expenses and other monies payable by the Company in respect of the Debentures
shall be secured by way of

a. st charge on movable and immovable fixed assets and 1st Charge on Current Assets,
assignment of license/contracts {on passu basis with the CDR Term Lenders and WC
Lenders, as per the existing terms of CDR package),

b. Personal Guarantee of Shri V.N.Dhoot and P.N.Dhoot { Promoters of Videocon group)

¢. Pledge of 51% (alonwith voting rights) of the shareholding to be acquired in HFCL
Infortel — now Quadrant Televentures Limited (present & future ) by new promoters

d. Pledge of 100% of shareholding held by the existing promoters in HFCL Infotel Ltd -

now Quadrant Televentures Limited.

D. Pursuant to the above the Borrower had undertaken to cause the Pledgors to pledge in favour
of the Share Pledge Trustee for the benefit of the Secured Lenders, equity shares of the
Borrower. held by the Pledgors in dematerialized form, to secure all amounts due from the
Borrower to the Secured Lenders under the Restructuring Proposal. There are two promoters
of the Borrower namely Pledgor 1 and Pledgor 2. A Share Pledge Agreement dated June 19,
2013 entered between the Pledgor 1, the Borrower and the Share Pledge Trustee, as further
amended and/or restated from time to time (“Pledge Agreement™) was entered into by the
parties for pledge of aforesaid shared. As on date 218704937 nos, of equity shares of Pledgor
| (Quadrant Enterprises Private Limited) are pledged in the favour of Share Pledge Trustee.

E. IDBI Bank has now requested the Pledgors to pledge all the remaining unpledged shares of the
Pledgor 1 and Shares of Pledgor 2 holding in the Company. Now the Parties intend to amend
certain terms of the Pledge Agreement in the manner hereinafier expressed.

F. Accordingly, the Parties have agreed, pursuant to the Request Letter dated December 9, 2022
annexed as Annexure A and in consideration of the issue and subscription of the Debentures
by the Debenture Holders. to amend the Share Pledge Agreement to reflect the pledge of
remaining unpledged shares of Pledgor | and Shares of Pledgor 2 in favour of the Debenture
Trustee (acting in trust and for the benefit of the Debenture Holders) in the manner set out in
this Agreement.

NOW, THEREFORE, in consideration of the foregeing and other goed and valuable consideration,
the receipt and sufficiency of which is hereby acknowlcdged, the Parties hereto agree as follows:




1.4,

3l

3.2

.. The Pledgor 2: Tekcare India Private Limited

INTERPRETATION

Unless otherwise defined herein, capitalised terms in this First Supplementary Share Pledge
Agreement shall have the meanings given to them in the Pledge Agreement.

The rules of interpretation contained in Clause 1.2 (Interpretation and Construction} of the
Pledge Agreement shall apply while interpreting this First Supplementary Share Pledge
Agreement.

The Recitals shall form an integral part of this First Supplementary Share Pledge Agreement.

This First Supplementary Share Pledge Agreement shall form an integral part of the Pledge
Agreement.

EFFECTIVE DATE

This First Supplementary Share Pledge Agreement shall be effective from the date of execution
of this First Supplementary Share Pledge Agreement, and shall remain in full force and effect
unless terminated earlier by the mutual consent of the Parties. The Borrower and/or the Pledgors
shail not be entitled to terminate this First Supplementary Share Pledge Agreement.

AMENDMENTS TO THE TERMS OF THE PLEDGE AGREEMENT

On and from the date hereof, Definition of as stated hereunder shall stand amended in its entirety
and be replaced as follows:

“Pledged Shares” means. collectively 9,55,00,812/- no. of equity shares having face value of
Rs. i/~ each fully paid up. held by the Pledgors and pledged hereunder as per Schedule Il in
dematerialised Physical form in favour of the Share Pledge Trustee”

“Power of Attorney” means the Power of Attorney dated on or about the date of this agreement,
to be issued by the Pledgors in favour of the Share Pledge Trustee in the form as set out under
Schedule HHT

On and from the date hereof, Clause 20.1 of the Pledge Agreement shall stand amended in its
entirety and be replaced as follows:

“Any notice or other communication required to be given to a Party hereto shall be sent to it at
the address, telex number or facsimile number given below:

To the Borrower:Quadrant Televentures Limited

Address: Plot no 196, Flat no 6, Dinkar Appartment Ulkanagri,
Behind Gayakwad Classes, Aurangabad,
Maharashtra - 431005

Fax no.

Atin: Director

To The Pledgorl:Quadrant Enterprises Private Limited
Address: 171-C, Floor-17. Plot-224, C Wing, Mittal Court,
Jamnalal Bajaj Marg, Nariman Point,
Mumbai City, Maharashtra - 400021
Fux no:
Ann: Director




Address: Shop-171-C, Floor -17 PLOT-224 C Wing Mittal Court,
Jamnalal Bajaj Marg Nariman Point.
Mumbai City, Maharashtra - 400021

Fax no:

Attn: Director

To the Share Pledge Trustee:

IDBI Trusteeship Services Limited
Universal Insurance Building,
Ground Floor, Sir P.M, Road,
Fort, Mumbai — 400001

Fax No: 1022) 66311776

Tel: (022) 40807000

Aun: Ms. Sheetal Mehita/ Ms. Suhani Merchant

The existing Schedule 1f (Being the List of the Pledgors and the details of their shareholding of Pledgors
being pledged) ) under the Share Pledge Agreement shall stand amended/ updated hereof shall be added
as the new Schedule 11 of this First Supplementary Share Pledge Agreement

4.

4.1

4.3

3.1

4.4

MISCELLANEOUS TERMS AND CONDITIONS

Pledgor 2 shall take all steps and actions to perfect the Security Interest and comply with the
provisions of the Depositories Act, 1996 and submit proof of the same to the Debenture Trustee
along with evidence of payment of fees as well as the certificate of registration of charge,

The Parties hereby agree that they shall continue to be bound by all other terms and conditions
of the Pledge Agreement to the extent they are not modified by the terms of this First
Supplementary Agreement and all the other terms and conditions of the Pledge Agreement shall
apply mutatis mutandis to this First Supplementary Agreement.

This First Supplementary Share Pledge Agreement and the Pledge Agreement shall be read as
a whole. and this First Supplementary Share Pledge Agreement shall form an integral part of
the Pledge Agreement and all the references in the Pledge Agreement to “this Agreement” shall
include the reference to this First Supplementary Share Pledge Agreement, wherever the
context so requires. Further, reference to the Pledge Agreement in any other documents shall
include reference to the Pledge Agreement as amended by this First Supplementary Share
Pledge Agreement.

The Pledge Agreement shall stand modified to the extent stated in this First
Supplementary Share Pledge Agreement only. Except to the extent modified as per this
First Supplementary Share Pledge Agreement, all other terms and conditions of the
Pledge Agreement, shall remain unchanged and shall continue in full force and shall
continue to bind the Parties and be enforceable between the Parties, for the term and
duration contemplated therein, in accordance with the terms thereof and none of the rights

and obligations of any party to the Pledge Agreement shall, except for the modifications
contained in this Amendment Agreement, be deemed to be altered or modified in any way.

No modification, alteration or amendment of this First Supplementary Share Pledge
Agreement or any of its terms or provisions shall be valid or legally binding on the Parties
untess made in writing duly executed by or on behalf of all the Parties hereto.




4.5 In the event of conflict between the provisions of the Pledge Agreement and this First
Supplementary Share Pledge Agreement in respect of the subject matter hereof, the provisions
of this First Supplementary Share Pledge Agreement shall prevail to the extent of Clause 3
above.

4.6 The provisions of Clause 5.3 (Representation and Warranties), Clause 5.4 (Continuing
Representations and Warranties) Clause 6 (Undertakings), Clause 11 (Indemnity), Clause 14
(Waiver), Clause 20.2 (Communications) and Clause 21 (Governing Law and Jurisdiction) of
the Pledge Agreement shall apply mutatis mutandis to this First Supplementary Share Pledge
Agreement and shall be deemed to be incorporated herein by reference as if the same were
reproduced herein with references therein to the Pledge Agreement being references to this First
Supplementary Share Pledge Agreement. ‘

4.7 The Parties shall do all such acts, deeds and things and execute all such other documents as
may be required to implement the terms and conditions of this First Supplementary Share
Pledge Agreement and the Share Pledge Agreement.

4.8 The Pledgors and Issuer shall ensure that no Security Interest is created on the Pledged Shares
other than the Securily Interest created/to be created pursuant to the Share Pledge Agreement.

4.9 This First Supplementary Share Pledge Agreement shall constitute a *Share Pledge Documents®
as defined under the Share Pledge Agreement and any breach of the conditions stipulated herein
shal) be an Event of Default in accordance with the terms of the Share Pledge Documents..

{Signature page to follow]
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IN WITNESS WHEREOF, the Pledgors, the Borrower and the Share Pledge Trustee have caused
these presents 1o be executed by the hand of their authorized official on the day and year first
hereinabove written.

SIGNED AND DELIVERED BY the within named
Borrower, QUADRANT TE LEVENTURES
LIMITED by the hand
_LMeH P (2ivarT VA (RMPANY f‘EtéETﬂﬁ)
its Authorised Officer, authorised pursuant to the resolution ;
of its board of directors passed in that behalf on the [-].

SIGNED AND DELIVERED BY the within named
Pledgor 1 , QUADRANT ENTERPRISES PRIVATE
LIMITED by the hand of
Yosr vzl S x/"l its  Authorised
jcér, pursuant to resofution of its board of directors
passed in that behaif on the [].

SIGNED AND DELIVERED BY the within named
Pledgor 2 . Tekcare India Privaje Limited by the hand
of y&l’lv)h( CmpL\ its Authorised
Officer, pﬁ%suam'ta resolution?f fis board of directors
passed in that behalf on the [-]

SIGNED AND DELIVERED BY the within named

HIP SEAVICES LTD.
Share Pledge Trustee, IDBI TRUSTEESHIP For 1B TRUSTEES
SERVICES \rLIMITED by the hand of
: —oalpt ey " nmlmm

its authorized official.
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Annexure A
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SCHEDULE I

List of Secured Lenders/DEBENTURE HOLDERS

Amount Qutstanding
MName of the Debenture Holders
4% ON
31.12.2012
1At Bany Lirmded 2 7Y 38 50 S §
|ite ingurance Corporatbon o 39 62 33100

Orarersl Bank of Gommerca an A2 5D A00

NG Vysya Bank Ltd A 15 85 03 960 |
state Bank of Pataa ' IR EPIEEEIe
Totat | 3,19,69.08,800
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Schedule 11

Being the list of the Pledgors and the details of their remaining shareholding of
the Pledgors being pledged hereunder

Sl PLEDGOR No. of Shares Face Value Aggregate nominal
No. of the Share | value of the
in Rs. Shares in Rs.
1. | Quadrant Enterprises
Private Limited 8,42,00,232 1 8,42,00,232/-
2. | Tekcare India Private 1,13,00,580 1 1,13,00,580/-
Limited
Total 9,55,00,812/~
/‘,\/__l:\l.-:-.‘\_ -
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SHARE PLEDGE AGREEMENT

PLEDGE AGREEMENT
Among

QUADRANT ENTERPRISES PRIVATE LIMITED
as Pledgors

AND
1R8I TRUSTEESHIP SERVICES LIMITED
as the Share Pledge Trustes

AND

QUADRANT TELEVENTURES LTD.
as the Borrower
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BY AND AMONG:

(1)

{2}

03

EACH OF THE PERSONS LISTED HEREUNDER!:

Quadrant Enterprises Private Limited a company within {he mesaning
of the Companies Act, 1956 and having its regisiered office at Fort
House, lInd Floer 221, Dr. D, N. Road, Fort, Mumbal - 400 001
{hereinafter referred 1o as “Pledgor, be deemed to maan and include its
SUCCESSOrS);

IDBI TRUSTEESHIP SERVICES LIMITED, a company registered under Companies
Act, 19586 and having s registered office at Asian Building, Ground Floor, 17, R.
Kamani Marg, Ballard Estale, Mumbal 400 D01 in Its capacity as the Share Pledge
Trusize for the benefit of the Secured Debenture Hotders/Lenders {hereinafter
referrid to as the “Share Pledge Trustee”), and

QUADRANT TELEVENTURES LIMITED, & company wilhin the meaning of the
Companies Acl, 19356 (1 of 19%6) and having its registered office at Autacars
Compound, Adalat Rosd, Aurangabad - 431 0035 (hereinafter referred to as the
“Barrower”y.

WHEREAS

(A

(£}

Quadrant Televertures Limited {formerty HFCL Infotel Limited) (hereinafter referred

to as “the Borrower” ) is engaged in & basic telecom project in the State of Punjab-

ingluding Union Territery of Chandigarh had availed Term Loan/ Working Capital
facilities/other Facilities from IDBI Bank Limited (IDBI); Life Insurance Corparation of
India (LIC); ING Vysya Limited [formerly The Vys';lfa Bank Limitad} (ING); The
Oriental Bank of Commerce {OBCY & State Bank of Patiala (SBP) (IDBI, LIC, ING,
OBC and SBP h_er&inafter individually referred to as “Secured Lender” and collectively
referred to as “Secured Lenders”) on the terms end conditions contalned in the
respactive fban agreements.

sLope uf ihe pru_]esLL Lu include Emmed rnubel:ly GEIVICE, Corm.quent 10 the ahaﬁgez in
the scope of the project, the cost of project and means of finance has been revised
and ailso due to irreguiarities in payment of dues by the Borrower to the Secired
Lenders, the Borrower had approached IDBI Bank Ltd, { the lead Sectred Lender) to

restrutlure its Ninancial Habililiss through CTRR mechanism.

At the reguest of the Borrower, TDREI has referred the Boarreower to the Corporate Deix

Restruckuring Forum, a non-statutory voluntary mechanism set up under the aegis of

the Reserve Bank of India for the efficient restructuring of corporate debt (hereinafter
referred to 8s “"CDRY), Pursuant thereto the CDR Empoweared Group at their meeting
held on 20th February 2004, had approved the propoesal of the Borrower for {i)
change In the scope of the project, tost of the project and means of finance (i)

scheme of amalgamalion of the then Borrower with Invesiment Trusl of Im%x
Limitéd and {hl) restructuring of Existing Loans as set oul in the lotter datd/ bm_

March 2004 from the Corporate Debt R@structurmg Cell to the E:y;smr‘eg Lerrﬂer,s z:m




D) Onee again the Borrower approached CDR for reslructuring of debt and change of
managemeant. COR EG at its meeting held on July 27, 2009 approvad the Borrower's
proposal for settlement/change of managemant. Corporate Debt Restructuring Call
vide its letter No. BY.CORQJCPING.563/2009-10 dated the 13th August, 2008 {CDR

C Sanction) approved the propoesel involving settiement/chanue of management. .

(&) in torms of the CDR Sanction, the promoters of the Borrower shall pledge 51% of
their shareholdings in the Borrower company as security for the due repayment,
discharge and redsmption of the Sacuretd Loans granted by the Secured lLanders 1o

the Borrower,

T {FY Further, 1081 as a lead Secured bender has askasd the Borrower that the aforesaid
ptedge has to be done in favour of 8 Share Pledge Trustes for the benefit of the
Secured Lenders, ‘

a5} Therefore the RBorrower has undertaken to cause the Piedgors to pledge in favour of
the Share Pledge Trustes for the benefit of the Secured Lenders, },6,56,19,550 PO,
aguily shares of Rs.10/- sech all fully paid up, (being 51% of the Promolers
sharcholding In the Borrower) held by the Pledgors in dematarialized form, to securn
all amounts due from the Borrower to the Secured Lenders under the Restructuring

Doecuments

{HY The Share Pledge Trustes has hereby called upon the Borrower and the Pladgors o
execute these presents, which the Borrower and the Pedgors have agreed o do in
the manner hereinafler expressed.

THE PARTIES HEREBY AGREE AS FOLLOWS:

1. DEFINITIONSG AND INTERPRETATION P
1. Definitions WO F AR

In this Agreement, each of the following expressions has, exc*&ptﬁere the context
otherwise reguires, the meaning given to it below:

Assets means, in relation to any Person, the whole or any part of any present and
future properties, assers, revenues and rights of avery description {including any
Fight Lo receive revenues or other amounts, however arising) of such Person.

Business Day means a day {other than a Saturday or Sunday) on which banks are
generally open for business.

Collaterat means colieclively, the Pledged Shares at any time together with
instruments, consents, approvals, confirmations, agreements and deeds delivered or
regquired to be delivered or deemed Lo be deliverad in connection with the creation of
the pledge and / or the dematerialisation of the Pledged Shares and includes:

{1} instruments and athar property received, receivable or otherwise distributed
in axchange for any Pledged Shares;

(i} divigends and other dislribulions paid or payable in cash in relation to the
Pledged Shares In respect of or In connection with any liguidation or
dissolution or In connection with a reduction of capital;

{iii} any ietter of aliotment and instruments or other property from Ume to time
receivad, receivable or distributed in exchange for any and all of the Pledged
Shares from Lime Lo time;

—

(iv) cash paid, payahle or otherwise distributed in respact of buy-back of, or in




(v all the right, title, interest, benefit, caims, demands of the Pledgurs, both
prasant or fJulure, in respect of the Pledged Shares.

Cuirrent Assets mozns all present and future book debts, bills, monies receivabdie
and ciai_ms of all kinds of the Borrower and stock of coat andfor other consumables
and general stores but excluding stores relating to plant and machinery,

- Depoasitory means any entity, which has received a cerlificate under Section 3 of the
Depositories Acl, 19986,

. Event of Defautt means, in respect of each Secured Lender, any event specified as
csuch in their Restructuring Documents, the occurrence of which hag been notified Lo
the Share Pledge Trustee by such Secured Lender.

Final Settlement Date means lhe date on which all Secured Obligations, including
all payment and repayment obligations of the Borrower under the Restruclhuring
Daocumants and the Share Pledge Documants, are dischargsd by the Borrower to the
satisfaction of the Secured Lenders and the Share Pledge Trustes,

Governmental Authority means any agaency, auithorily, central bank, department,
tegislature, minister, ministry, official or public, regulatory or statutory Porgon or
state-owned organization {(whether autonnmous or not) of, the government of, that
state or any political sub-division in or of that state, any Person who in any capacity
whatsogver then owns, holds, administers or controls any of the reserves of that
state, any court, tribunal or judicial body.

Law means dny constitution, decree, judgment, {egisiation, order, ordinance,
regulation, statute, treaty or other jegislative measure in any jurisdiction ar any
present-or futdre directive, réguiation, circular, notification, clarification, guidelines,
request or requirement having the force of law, and ™Mawlul” and “unlawful” shall be
construed accordingly.

Loan Documents means the loan agreements entered Into between the rospective
Aanders and the Borrower ang all other doouments relating thereto,

) Paﬂ;iéipant has the meaning given to it under Section Z{g) of the Depositories Act,
198G,

Person meany any individual, sole proprietorship, partnership, joint venture, trust,
unincorporated organization, association, corporation, company, Institution, public
henefit corporation, other entity, governmeant (whether federal, central, state,
county, oity, miunicipal, focal, Foreign, or otherwise, Including any instrumentality,
division, agency, body or department theréof) or Governmental Authority,

_Pl'edgéd'Sharas msans, collectively. 16,66,19,550 nps equity share of Rs. 10/~ each
fubly patd up, held by the Pledgors and pledged hereunder as per Schedule I in
damaterialized/physical form in favour of the Share Pledae Trustesa,

#oW'e_«_‘ﬁ of Attorney mesns the powers of attorney dated on or bout the date of
this Agreement, to be issued by each of Lhe Pledgors, in the form saeb out In Appendix
A herelo, in favour of the Share Pledge Trustee,

Security Interest means any morigage, charge, pledge, fien, hypothecation,
guarantes whether personal or corporate, allotment of debentures and shares in any
form, assignment or other encumbrance securing any ebligation of any Person or any
other type of preferential arrangement {including, without limitation, safe and
legseback, sale and repurchase or deferred purchase arrangements and the
dizcounting or factoring of receivables on recourse terms) having a similar efg‘@h
any other arrangament having substantially the sama economic effect as zx/d-?//c;,]; ;,@:&\
foregalng. '/%/é"”ih/a “‘*\gL‘x_{
. Ao _*f-'fif“ H ¥
il Coftic v, |

b

i

Secured Lenders means the lenders of the Borrower to whormn Lhe Se
are owed

AN
e g
Secured Obligations means (1) in respect of each Secured Lendear, all am&q@ﬁﬁéﬁ”/”
are due and payable to such Secured Lender, incfuding costs, charges, expenses amgs="
~other monies whatsoever owing by, and all other gresent and future obligations and
Habilities of, the Borrower to such Secured bLender pursuant to its Resbructuring
-Pocyments; and (i) all obligations of the Borrower pursuant to the Share Pledge




Share means a fully pald up equity share of the Borrower of par value of Rs.10
{Rupeeas Ten only) each,

Share Pledge Documents means this Agreemant, the Share Pledge Trusgtoe
Agreement and ony other documeant executed in pursuance of the terms and
conditions specified hergin.

Simpie Majority Lenders, means, al any time, such of the Secured Lenders, which
hokd or represent at such lime, in the aggregate, more lhan ifty per cent (50%) in
vaiue of the total ourstanding principal amount of the Secured Loans of the Sacured
Ltanders.

Super Majority Lenders means, at any time, such of the Secured Lenders, which
hoid or represent at such time, in the aggregate, more than sevaenty-five per cent
{75%) in value of the total culstanding prindpal smount of the Secured Loans of the
Securad Lenders,

Tax means any present or furure tax, vy, impost, duty, charge, withholding, cess,
other lavies and afl amounts of a similar nature owed o any Governmental Authority
(including eny penally or irterest payable in connection with any failure o pay or
any delay in paying any of the same).

Construction
Liniess the context requiras otherwise!

(&} the Recitals shatl be construed as part of this Agreement;

{b} the definitions of terms herein shall apply sgually to the singutar and plural
forms of the terms defined;

{3 whanevar the context may reqguire, any pronoun  shall include the
corrasponding masculine, feminme and neuter forms;

{¢d in this Agreement references to "Party” means a party to this Agreement and
references Lo "Parties” shail be construed accordingly;

{e) the words “include,” “includes” and Yincluding” shall be deemed to be followed
by tha phrase “without limitation”;

(N the word “will” shall be construed o have the same meaning and effect as the
word “shali”;

€s )] any refergnce In this Agreemant to this Agreement or any other agreement or
document shafl De construed, without tmitation, as a referance w this
Agreement or, as the case may be, such other agreemant or dacumeant, in
wach case as the same may have been, of may from time to time be,
amended, varied, novated, acceded to or supplemented and any reference to
any statutory provision shall include such provigion and any regulations made.
thereunder and any statutory re-enactment, modification or replacerment
thereof;

{h) any reference herein to any Person shall be censtrued to include such Person’s
parmitted successors, transferess and assigns;

{0 the words “herein”, “hereof” and hereunder”, and words of similar import,
shall be construad to refer to this Agreomant In its entirety and not to any
particular provision hareof;

(i) all refarances herein to Sections, Annexes, Exhibits, Schedules and Parts shall
be construed to refer to Sections, Annexes, Exhibits, Schedules and Parts to,
this Agraeement;

(&3} a “month” is a reference to a calendar maonth or & period starting on one day
in a calendar morth and ending on the day immediately preceding the
numearically corresponding day in the next succeeding calendar month, and
references to “rnonths” shalt be construed accordingly;

- ﬂ\ anagement” or “administration” of a company or corporation shali be
~dpnstrued S0 as LRI without limitatian, any equivalant or analogous
.. proceedings und{eé : 3

] F*ia;;brpar ion is iqeDf
o N

'«-\\gie “windihg-up”, “bankruptey”, “dissolution”, “insolvency”, Tjudicial




2.1.%

:"T"rust;&e{ the provisions of 4 .'-_u

corporation carries on business incilding the seeking of jemporary or
permanent suspension of payment, liguidation, winding-up, recrganisation,
dissolution, juditial. management, administration, arrangemaent, adjustmaent,
protection or relief of deblors and whether voluntary or invnlunmry;

(m) the Scction tittes and Table of ("orm*ma contained in this Agreement. are for
convenience of reference only and shall not effect the meaning or
Irsterpretahcn of the prowslo:ﬁs of this Agregment;

{11} all Aanexes, Schedutes, and other attachments herc&é, or expressly dontifiend
as part of this Agreement, are incorporated herein by reference; and taken
together with this Agreement, shall constitute but-a single agreemaent;

(o} in this Agreement, in the computation of periods of time frorm a specilled date
te a later spacified date, the word “Trom” means “Trom and including” and the
words “to” and Tunul” each mean "o but excluding™; and .

(p) save where the contrary is ingicated, any reference in this Agresmant to o
thve of doay shall be construed as a reference to local time in Kolkata, India,

PLEDGE OF SHARES

Pledge

This Agrsement is for Lthe benefit of the Secured Lenders W secure the dupg
performance and discharge of the Secured Obligatlons by the Borrower and in
congsidaration of the Spoured Lenders having agreer o restructure their existing
lpans to the Borrower m accordance with the termis and conditions. of the
festructuring Docdments and in consideration of these premises and as continuing
security for the timely payment, performancg and dmumrge of the Secured
CGbligations by the Burrower, the Pledgors hereby:

{i) pledge in Favour of the Share Pledge Trustee for the beneflt of the Secured
Lenders, oll the Collatersl and all of the Piedgors’ right, ttle, interest,
benefits, claims and demands whatsoever in, to, unter, or in respect of the
C:oliateral existing now or hereinefter, deliveied or deemed to be delivered
and any indemnity, warranly or guarantee, payable by reason of Joss to or
piherwise with respact to any of the Coltateral to the Share Pledgé Trustes;

:(%.ii depos_t and deiiver or are deemed to have -d_c_pqsﬂted_ ‘G -dafévﬁred, thig

Collateral and powers of -attorney and/or other relavant deciments to the
Share Pledge Trustes ag may be required -and accéptabie to the Share Pledg&
Trustee in furtheranae of the pledge created hergunder; and

{ify sgres to comply with the provisions of Depusitories Act, 1996 and ahail rake
‘ an application i forin Annexure W of the Deposftories Act, 1998 to. thair
Daepositories through their Participants in respect of the Piedged Shares under
Regulation 58 of the SEBI (Depositories & Participants) Regulations, 1996 and
obtain confirmation. from their Pariicipants recording the notice of the pledgs
created hereunder, which such. Participant has forwarded to the Depository;
and
{iv} agree to cause the recordsl of the pledge created hereunder by thelr
f2epositories.

- of the Share Pledge Trustee for the benelit of the Secured Lenders,
a first ranking pledge and shall rank part passu, without any
yce or priority, inter-s¢ amaongst such Secured Londers; and

The Pledgors hereby agree, undertake and conficrm that if any of the Fledgors shall
acquire {by subscription, purchase, conversion, redemption, substitution, rights,
honusg, preference, optlon or otherwise) any equity shares in the Company after the
exaéution of these presents (the “Additional Shares”), the Pledgors shail hold the
samé in dematerialised form and shall forthwith obtain the necessary corporate and
other approvals and pledge the same in favour of the Share Pledge Trustéd. For this
purpose the Pledgors shall issue a letter in a form given in Schedule 11T herate ag
500N as possible and In any évant’ within five {5) days from the date of acquisition of
such Additional Shares. Upon. pedging any Additional Shares to the Share Pledge
Bhail apply to such Additional bhares inthe same




2.2 voting Rights

2.2.0.1 7 Subject to Section 2.2.0.7 below, unless and untif an Svent of Default shalt
have accurred, the Pledgors shall be entitied 1o exercise any and 3l voling and other
consequential rights pertzining to the Pledged Shares (except the right to sell,
transfér, assign, charge, pledge or otherwise encumber the Coliasteéral or any partl
~thereof otherwise-than in accordgnoe with- this-Agreement) for any purpese not in
violation Of or inconsistent with any of the toarms of this Agreemeant or any other
agreement undar the Restructuring Documents, provided that the Pledgors agree
that they:

(&} Shalt not vote in any manner that is inconsistent with the tzrms of this
Agresment of any other agreement under the Restructuring Docurments, or
which would give rise to an Event of Delauit,

{b3 shali not vote in favour of any resclution which would have the effect of
altering the rights of the Share Pledge Trustee or the Secured Lenders
hereunder or under ary of the agreements under the Restrusturing
Docurpnents or the terms of the Pledged Shares or any rights attaching to the
Pledged Sharas in any way; and

{c) shall support all necessary resoiutions ot the mestings, of the shareholders of
the Borrower to ensure that the Borrower iImplements and complies with the
terms of the Restructuripg Documents and oppose all resolutions abt the
meetings of the sharehelders which may result in the Borrower being in
breach of tha Restructuring Docurments.

Atl such rights of the Pledgoers to vote shalt cease forthwith upon the oceurrence of an
Event of Cefauit and the provisions of Section 2.4 (Remedies an an Bvent of Default)
shall apply. )

2,2.0.2 The Pledgors hereby irrevocably authorise the Share Pledge Trustes and/or
rhe Secured Lenders, upon the ccourrence of an Evenl of Défaulty, Lo attend any
general meeting of the meambers or meeting of any class of mambers or mesting of
the creditors or debénture Bolders of the Borrower and to exercise tha voting righls
in respect of the Pledged Shares in any mannar as they may deam fit. To enable the
Share Pledge Trustee and/or the Secured Lenders to exgrise the votmng rights as
aforesaid, the Pledgors shall register this Agresment with the Borrower with
irrevocable instructions Lhat as and when any intimation is received from the Share
PMedge Trustee and/or the Secured Lenders in this bzhalf in accordance wih Lhe
terms of this Agreement, the Share Pledge Trustee and/for the Secured Lenders shall
be permnitted to attend and exercise the voting rights in respect of the Pledged
Shares on any rnatter st any meeting of the members of the Borrower. The Pledgors
shall alse arrange with the Borrower for forwarding copies of the notices of atl such
meetings to the Share Pledge Trustge and/or the Secured Lendsrs as and when such
notices are issued to the shareholders, The Pledygors shatt execute and deliver to the
‘Share Pledge Trustee and/or the Secured tanders all proxies and such other
instrumients as tha Share Pledge Trustes and/for the Secured Lenders may require to
axercise such voiing and othar rights as are granted by this Agreement and or
available under applicable Law,

2.3 Dividends and Other Distributions

So long as no Bvent of Default shall have occurred, the Pledgors shall be entitled,
subject to the provisions of the Restructuring Documents, to recéive and retain any
and all dividends, interest, and other distributions paid in respect of the Pledged
Shares in accordance with the terms of the Restructuring Documents, provided,
however, that, any and all:

(i instrirments, securities and other property received, receivable or otherwise
distributed in exchange for, any Pledged Shares;

{ii} dividends and other distributions paid or payable in cash in respect of or in
copnection with anpy liquidation or  digsolution or il connecion with &
reduction of capital;

(k1) dividends paid by the Sorrower in comtravention of the Restrucluring
Documents; and

(iv) cash peaig, payable or otherwise disiributed in respect of principal of, or in

buy-back of, or in eut héa,gge for, any Pledged Shares;

A wt’ault shall have occurred) be forthwith deliverad




2.5

a part ofthe
e AR

Pledgors in trust for the benefit of the Share Pledge Trustes and shall be segregated
from the other property or funds of the Pledgors, and be furthwith delivered to the
Share Pledge Trustee ay Collateral in the same form as so received {with any
necessary endorsement).

"Remedies on an Event of Defauilt

The Pledgors agree thal at any Ume aller an Bvent of Defsult occuré, the Share

Pledge Trustiee shall be entitled, in its discration, to exercise ail the rights, powers

and remaedices’ vested In it {whother vested in ¥ by this Agresment, any osther

Restructuring Document or by applicable Law), for tha protection and enforcement of

5 rights in respect of the Collateral, including, without limitation,. the fllowing

rights, which the Pledgors hereby agree to be commercially reasonable; ‘

{iy o receive all amouls payable in respect of the Collateral or otherwise
payable under Section O

2.3 of this Agresment as mentionerd above 10 the Pledgors:

(iiy to receive dividends and/or other distributions made other than in cash in
respect of, and all instruments, securities and olher property received,
receivable or otherwise distributed In réspect of the Pladged Shares;

{iid) to transfer or register in the name of the Share Plédge Trustee and/or the

Secured LEnders or any of their nominees or any other Person, as the Share
' Pledge Trustee and/or the Secursd lLenders shall direct, all or any of the
Pledged Shares, at the cost of the Pledgors;

(iv) Lo exercise voling cights o respect of gil or any part of the Pledged Shares
(whether or not transferred n the name of the Share Pledge Trustee) and
otherwise act with respect thereto ag though it were the outright owner
thereof. #rovided however, at the sole discretion of the Secured Lenders,
such rights may be exercised by the Secured Lenders directly; and

(v} o sell the non-cash Collaleral (or any parl thergol) in exercise of the powar
conferred under Section 8 (Power of Sale) hercof, at a public or private sale or
o any securities exchange for cash, upon credit or for future delivery or
transfer or procure registration in the name of the Share Pledge Trustee
and/or the Secured Lenders or any of their nominees at the cost of the
Pladgors, as the Share Pladge Trustee and/or the Secured Lenders may deeny
correnercially reasonable and apply the provesds thereol towards payment of
the Secured Obligations, provided that the Share Pledge Trustee and/or the
Sedured Landers shall not he obliged to make any sale of any Collateral if it
determines not to do 3o, regardiass of the fact that notice of sale may have
beeh given,

No Liability of Caiis
“Norhing insthis Agreement shall be coostrued as placing on the Sharve Pledge Trustee

or any Secured Lender any liabifity whatsoever in respect of any calls, contributlons,
instalments or other payments relating to any of the Pledged Shares or to any rights,
shares or ¢ther securities accruing, offered, distributed, paid or arising as aforesaid
angd the Fledgors shall jointly and severally indemmifly the Share Pledge Trusiee and
the Secured Lenders in respect of al such calls, vontributions, instalments or other
payments atong with interest therecon relating to any of the Pledged Shares now or
hereinafter axisting and to any rahts, shares and other securities aceruing, offerad,
distriputed, paid or arising in respect thereof which may have been made by the
Share Pledge Trustes or any of the Ssecured Lender on behall of the Pledgors in
fuifitment of the Pledoors’ obligations in this regard at any time when the Pledgors
arg the beneficial holders of the Pledged Shares., Frovided that any payment made
by the Share Pledge Trustee or any of the Secured Lenders on behalf of the Pledgors
in accordance with this Section shall be repayable by the Pledgors to the Share
Pledge Trustee or such Secured Lender on dermand togsther with an interest thereon
at 129% inlérest in case of the Share Pledygée Trusles and in case of a Secured Lender,
at. the interest rates applicable to the Secured loans of such Secursd (ender
pursuant fo the Restwructuring Documents, from the tme the payment was made by
the Share Pledge Trustee or the Secured Lender, a5 the case may be, till the dare of
repayment of such arp gy the Piedgors. Any such amounts paid by the Share
Pigdge Trustee or Selulesatl;

Securgd P

N Bl




2.6

3.2

Waivers and Acknowledgements

The Pledgors hereby walve thalr dght to revoke This Agresment and sbiain relesse of
thi Pledged Shares or any part or & of the Collateral untll the Final Settlement Dats,
axcapt 1o the extent provided in Section 4.1 {Permitted Transfers),

CONTINUING SECURITY

This Agreerant angd the seourilty ¢reated hereundear, is and shall be a continuing
security and shall remain in full force and effect untif the Fingl Settlement Date,
notwithstanding any intermediate payment or satisfaction of the whole or any part of
the Secured Chligations or the bankruptoy, nsolvency or Hiquidation or any incapacity
or changs in the constitution or status of any of the Pledgors or any irdermediate
sattlement of account. For the avoidance of doubt, notwithstanding that the Borrower
may have discharged all the Secured Obligations due to any Secursd Lender under
the Rastructuring Documents of such Secured Lender, the Borrowsre and the Pledgors
shall remain llable under this Agrepment i, as a rasult of {i) the applicability of
provisions of applicable Law, such Secured Lender fs required to share with the other
Secured Lenders, any payments made by the Borrowser or any proceeds of any
enforcement action undertaken by the Share Pledge Trustee in accordance with the
provisions of this Agrsement and conseguently the Secured Obtigations owing o
such Secured Lender ara still owing.

The Security Interest created under this Agreement is in addition to and independent

of the Security Interest created in accordance with the terms of the Restructuring
Documents or the enforcement thereof, or any other action that may be commeancad
against the Borrower by the Share Pledge Trustee and/or the Sscured Lenders and
any such other Security Interesy shall not in any way be prejudiced or affected by
this Agreement.

Notwithstanding any irreguiacity, invalidity, frusteation or other un-enforceability of
any obligations of the Horrower under the Bestructuring Documents, or any other
document oF gsecurity or any presant or fulure Law {wheather in law or in fact)
purpurting 1o reduce or olherwise affect any of such obligations of the Borrower, ur in
gach case which purports to reduce or otherwise affect any obligstions of the
Pledgors, the Pledgors’ obligations Onder this agreement shall remain in full forge
ang this Agreement shall be construed accordingty as if there were ng  such
irregularity, un-enforceability, frustration or invalidity,

PERMITTED TRANSFER OF PLEDGED SHARES
Permittad Transfers

The Pledgers may transfer, in the manner prescribed in Section 3.2 (Mechanison for
Fermitted Transfer) betow, all or @ portion of the Pledged Shares:

{i3 Lo any Person, with the prior written consenl of the Super Majority Lenders; or

{14} to any othoer member of the Promoter Group, with the prior written consent of
the Simiple Majortty Landers

Prowvided however, any itransfer of the Plegged Shares {(such Pledged Shares
fareinafter in this section referred to as the “Transferred Shares™) in accordancs
with the () and (i) above, shall be subject to the PFledgors:

{a) obtaining 2 pledge in form and manner satisfactory o the Share Pledge
Trustee of the Transferred Shares from the Person to whom such Pledged
Shares bave been transferred (hersinafter for the purposées of this Saction
refarred to as the “Transferee”) in favour of the Share Pledge Trustee for
the benefit of the Secured Lenders on the terms and conditions contained in
this Agreement;

{13} causing the Transferme and the Borrower to execute al such deeds and
docurnents as the Share Pledge Trustes may require to craate such pladge by
the Transferas;

{eh causing the Transferee to make an apphcation in form Anmexure W to the

Depository  through its Participant wider Regulation 58 of the SEBI

{Depasitorias and Participents) Regulations, 1996 In respoedct of the creation of

pledge over the Transferred Shares afwd obtaic confirmation from its

Participant recording the pledge, which the Participant has forwarded to the

AGLE Vi,

“to enetiie @ Power of Attorney in b

dafi favour B
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{£} causing the Transfaree to maka all such regisiralions and file and submit aill
such Forms, documents, instruments, Lransfer deeds and 1o do ail such othar
acts, deeds and execule all such documants, as may be required, in the sole
cpinion of the Share Plodge Trustes, for the perfection or protection of the
pledge of the Traosferred Shares by the Transferee in favour of the Share
Fledge Trustes for the benefit of the Secured Lenders,

4.2 Mechanism for Permitted Transfer

Any transfer of the Pledged Shares, or any part thereof, permitted under Seclion 4.1
‘above shall take place in the following mannenr:

(i} the Pladgor propesing any such transfer shall deposit with the Share Pledge
Trustee the. duly completed and signed, but undated, {a) Annexure W for
closure of the pledge in refation o such of the Pledged Shares as are
proposed o be transferred; and (b) transfer instructions to be issued by such
Fledgor to its Participant to effect a debit of jts account pursuant o the
proposed transfer;

{iry the Transferee shall deposit with the Share Pledge Trustee the duly completed
and slgned, but undated (a) receipt instructions o be issued by the
Transferee to its Participant to effect & cradit of its account pursuant to the
proposed transfer; and (b} Annexure W to be issued by the Transferee to ils
Participant to record the creation of & pledge on Lhe Pledged Shares proposed
to be transferred to the Trarnsleree;

{ii) upon receipt of all the documents menticned in (1} and (i) above and any

other docurments requested by the Share Pledge Trustee, in form and manner
satisfaceory to it, the Share Pledge Trustes shall duly complete and deliver
such docurments and all other docurnents to its, the Pledgors’ and the
Transferea's Participants to effect the bransfer permitted in accordance with
Section 4.1 {Parmitted Transfers) and create and perfect the pledge on the
Transferred Shares in favour of the Share Medge Trustee, for the benefit of
the Secured Lenders, '

REPRESENTATION AND WARRANTIES

Jmnt Repmsentat:ons and Warrantxes

-Eaih of the Pledgors and the Borrowar represents and warrants to the Share Pledae
- Trustee for the benefit of the Secured Lenders with respect to itself that:

I ]
h

o
o

: {8) itis a imited lHabiity company, duly ncorporeted and validly exisling under
o the laws of Irxlia;
{_b} it has the power 1o owr ity assels and carry on it5 business as it s being
conducted;

=) afl autherisations required oF desirable in connection with the enlry inty and
performance of ail the transactions contemplated by this Agreement {and, in
case pf the Pledgors, the Powers af Allomey) have been obtained and sl acts,
conditivng and Lhings required o be done fulfilled or performed in order {i) to
enable them o lawfidly énter into this Agreement {(and, in case of the
wedgors, the Powers of Attorney) and o perform and cormply with the
obligatiohs expressaed Lo be assumed by it wirder this Agreement (and, in case
of the Pledgors, the Powers of Attorney); and (i) to ensure that this
Agresment {and, in case of the Pledgors, Lhe Fowers of Altorpey) is
admissible in evidence in India have besn done, fulfilled and performed n
campliance with all applicable Law and copies of any authorisations obtained
by it in this regard shall be furnished to the Share Pledge Trustee and the
Secured Lendars;

{d} this Agreement {and, in case of the Pledgors, the Powers of Attorney} is not in
breach of any spplicable Law, contract or other decurnent o which- any of the
Pledgorsg or the Borrower is & parly and constitutes its legal, valid and binding
obilgation and is enforceable against it in accordance with s term and that
this Agreamant {and, i1 case of the Pledgors, the Powers of Altorney) is not
inconsistent with the provisicns of s constitutive docurnents;

(e} the Pledger Shares have bean duly authorized and validly issued and aliotied
and are fully paid and duly stamped;

{1} Lhm Agreement and the Powers of Attarney have been duly stamped in
accordance with the, ralevant stamp law, and afl duties or other similar taxes
in connection '__~ bk Ky been paxd in iuH,




5.3

{h)

{t

hereby, or has to be subsequently supplemented (induding any Schedules
attached herebto) was, and shall be compiete and corrsct in all material
respects and dows nol contgin any untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements contained
thereirn not materially misieading in the light of the circumstances under
which such statements were made. No fact is known to it, which could ba
reascnably expected 10 have a material adverse effect, which has notl beesn
disclosed in writing to Share Pledge Trusles and 1tha Secured Lenders prior to.
the execution of this Agreement.

the antry into and performance by 1t of this Agreement (and, in case of the
Pledgors, the Powers of Attorney) constitutes private and commercial scts;
and neaeither it nor any of its Assets enjoys any right of immunity from set off,
suit ar execution in respeact of its obligations under this Agreemeny; and

le the besl of s knowledge, no steps have been taken for its liquikiation,
winding-up or dissolution and ng  litigation, investigation, arbitration,
administrative proceedings or any other proceeadings have bean initiated
against it or its ASSets.

Representations and Warranties of the Borrower

The Borrower represents and warrants to the Share Pledge Trustee for the benefit of
the Secured Lenders that:

(i
(i)

(i}
{iv)

{vy

the Pledged Shares colisctively compriss 51% of equity Shares held by the
Pedgors;

the Pledgors are the sol beneficial owners and the Depository i the
ragistered owner of the Pledged Shares; .
no Security Ioleresl, excepl as crealed under his Agreement, has been
created or agreed to be created upon the Pledged Shares by the Pledgors;

the Borrower has entered Into an agreement with a Depesitory far dectaring
that its Shares are eligible to be held in a dematerialised form as provided in
Regulation 29(1} of the Depositories and Participants Regulations, 1896,

the Borrower has issued the Pledged Shares to the Pledgors in dematerialise
form and has not issued to the Pledgors any certificates in respect of the
Padgad Shares.

Representations and Warranties of the Pledgors
tach of the Pledgors hereby represents and warrants 1o the Share Pledge Trustes as

foliows: :

{t) it is the sole beneficial owner of the Pledged Shares sel oul againsl s narme
in Schedule 2 hereunder and it has a good and marketabie title to such
Pledgead Shares; )

[¢1))] no Security Interest, other than that created hereunder, has been created on
the Collateral; ’

(i) neither the execution of this Agreement and the Powers of Attomay) nor the
performance by its of any of its obligations hereunder will cause any limiation
to be placed on it or result in tha creation of or oblige it to craate any Sacurity
Interest in respect of the Collateral {gxcept as otherwise providad under the
Restructuring Documents);

{iv} the particulars of the Pledged Shares piedged by it as sel out in Scheduls 2
harato are true, complete and accurate;

(v} it has legal, good and marketabie litle {0 the Pledged Shares;

{vi) it has nol granted or agreed Lo granl in favour of any other Person any

Security Interest in or any option or other rights in respect of any of the
Piedged Sharas, except for any Security Interest created pursuant to this
Agreament;
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{a} compty with the provisions of Depositories Acl, 1996 and make the
application in Torm Annexure W (o the Depository through their
Parlicipant in respect of the Pledged Shares under Reguiaticn 58 of the
SEBI {Depositories and Participants) Regulations, 1996 and abtain o
confirmation from thelr Participant recording the nolice of pledge,
which the Participant has forwarded to the Depuository; and

{b} provide or have provided svidence to the Share Pledge Trustee that
the Depository and its Parlicipant has recorded the pledge.
(i) il has made all such filings and registrations as may e necessary in

connection with the perfection or protection of the pledge under this
Agreemant which may be required in connection herewith: and

{%) it has pot received any share cectificates in respect of the Pledged Shares
fram the Borrower,

Cantinuing Representations and Warranties

The Pledgors and the Borrowar also represent and warrani to and underiake with the
Share Pledge Trustee that the foregoing representations and warranties made by
them are continuing representations, will be true and accurate throughout the
continuancs of this Agreament with reference to the facts and circumstances existing
from time to time and shall be deamed to be made to the Share Pledge Trustee for
the benefit of the Secured Lenders on each dav during the continuance of this
Agresment.,

Acknowledgement of Reliance

Tha Pledgors antd the Borrower acknowledge that the Secured Lenders have agreed
te provide the Restructurad toans in rellance upon the representations arnd
warranties made by them hacein and in the Restructuring Dosuments.,

UNDERTAKINGS

‘The Pledgors’ Undertakings

Each of the Pledgors hereby undertokes and agrees with the Share Pledge Trustee
that tii the Final Settlement Date, they shall, and shall procure, where relevant, that
the Borrower shall; except as sxpressly otherwise provided in the . Restruciuring
Documents or unless the Share Pledpe Trustee otherwise agrees in writing!

{1} cékc:t’a;ét a8 parmitted under Section 4 (Permitted Transfer of Pledged Sharesy
not créate or attempt or agree to create or permit o arise of exist any
Security Interest over all or any part of the Collaterat or, otherwise assign,

transfer, deal with or dispose of all or any part of the Collaterall Provided thal

if any of the Pledgors; in contravention of this Agreemant sells, transfers,
assigns, disposes off, pledges, charges or creates any Security inforest or In
any way éncumbers the Pledged Sheres; in addition to all other rights and
remiedies that are available to the Lendeér, the Pledgors shaill hold, in trust, for
the benefit.of the Share Pledge Trustes, any consideration received therefor; .

ity support alf necessary reselulions &b the meelings of the shareholders of the
Borrower Lo ensure that thes Borrowsr implements and complies with the
terms of the Restructuring Documents and oppose all resoiutions atb thea
meetings of the shargholders which may result in the Borrower being in
breach of the Restructuring Documents!

{iii} remain the sole beneficial owner at all times of the Pledged Shares excapl (a}
on 4 sale by the Share Pledge Trusiee of the Pledged Shares pursuani to
Section & (Power of Sale); (b} on a transfer of the Pledged Shares pursuant to
Section 8 (Transfer af Pladged Shares)y;

{iv} axcept with the prior written consent of the Share Pledge Truslee or as
otherwise permitted under any Restructurinig Document, procure that no
amendment of the Memorandum or Articles of Association of the Borrower is
made ar actept any amendmant therasf;

"('v) . oEnter into any agrésmient with the Borrower and:,r’br any of Tts shareholders,

such that any provisions of such an agreement sfiall conflict with or result in &
breach of any provisfRLBly B Agreernent;




{vil}

(viii)

{xi)

(%)

{xi)

{xil)

{xiif)

{xhv)

{(xv}

{%wi)

{a) evidence thal lhe Depositary has created and recorded the pledge in
favour u_f‘ the Share Pladge Trustes in respect of the Collateral;

{b) gvidence to the Share Pledge Trustee that the Depository and the
Participant of the Pledgors has informed the Depositury and Parlicipant
of the Share Pledgs Trustes of the mellers provided in {38) above; and

(el - upon the occurrence and continuation of an BEvent of Oefault, any

payments or accretions in respect of or relating o the Pledged Shares
required gnder Section O

2.3 Divigdends and Other Distributions) hareol;

make all such filings and registrations, and file and suobmit all such forms,
docurnents, instrumaonts, tronsfer deeds and take all such other steps, as may
be reqisired in connaction with the perfection or protection of the pledge under
this Agreement, including filing the form under Section 1870 of the
Companies Act, 1956;

irrevocably (until the Final Sattlement Date) appoint the Share Pledge Trustee
as the Pledgors’ attormeys by executing the Powsrs of Attorney with full
authaority to act in place and instead and on behalf of tha Pledgors and in their
namea and each of the Pladgors agrees that such power would be a power
coupled with interest;

do, or perinit to be done, every act or thing which the Share Pledge Trusters
may from time o time require for the purpese of enforciog 13 rights or the
righis of the Secured Lenders hereunder or wunder the Restructuring
Documents including, without limitation, procuring the registration of tha
Fledged Shares in the manner as may be necessary pursuant to this
Agraemant;

not do, cause or parmit o be done anything which may in any way dilute,
diminish, jeopardize or otherwlse prejudice the Share Pledge Trustee’s and/or
the Secured Lenders security or rights created hereunder;

taka all actions necessary to ensure that the Borrower does not amand or vary
its authorized or issued share capital save as permitted by the Restructuring
Documents;

furnish to the Share Pledge Trustee at the Pladgors” owh  expense  suich
information and repors regarding the Pledged Shares as the Share Pledge
Trugtea may requast;

cause the Borrower not Lo issue any stock or othwer securities of any class,
series or prefersnce in substitulion or replacement for Lthe Pledged Share;

cause the Borrower not to issue any share certificates or other securities in

. respect of the Pledged Shares, unless such share certificates are issued

dirgétly to the Share Pledge Trustes upon a requeast i writing from the Share
Pladge Trustee. If the Borrower has, al the reguest of the Share Pledge
Truztes, issusd to the Share Pledge Trustee, share certificates or othar
securities in respect of (he Pledged Shares, the Pledgors shall cause the
Borrower not to issue duplicate share certificates or other securitics I respact
of such Pladged Shares otherwise than at the raguest of the Share Pledge
Trustee;

undertake all actions requested by the Share Pledge Trustee (including
withiout limitation the making or defivery of filings, the payment of fees and
charges and the issuance of supplemental dogcumentation) te;

{a) maintain the Security Interast created by i under thes Agreement In
full force and effect against it at all times (including the priorty
thereof) until the Final Settiement Date; and

(b} preserve and protect the rights of the Share Pledge Trustes and the
Secured Lendors against it under this Agreemaent;

execute and sign alt powers of attornsy, pmst and other documents and do

or permit o be dong every act or thing or undertake from time to time all

actiens requested by the Share Pledge Trustee (including withoul limitation

the making or delivery of filings, the payment of fees and charges and the

jgsuance cf supp!ementai dccumanb&tmn or prpcuring registration of the
raEang ihis Agreament for:

erest created by it under this
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(b) maintaining the Security Interest created by it under this Agreement in
fult foroe and effedd against it at sl times {(ingluding the priority
theraof) until the Final Settlement Date;

(c) perfecting the Share Pladge Trustee's title to any or all of the Collatarat
ar vesting or enabling it to vest the same in dsell, its nomines or in
any purchaser;

{d) preserve and protect the rights of the Share Pledge Trustes and the
Secured Landers sgainst it uader this Agregment;
(xwlly they shall nob enter into any agreemeant which conflicts with the provigions of
this Agreement and/or the Restructuring Documents;

(wvii} cause the Depuository of the Borrower to register the transfer of the Pledged
Shares to such persons as may bé notified by the Share Pledge Trustes upon
exercise of the power of sale conferred under this Agreement; and

xix) promptiy pay all calls or other payments which may become dus i respect of
any of the Collateral, In tha event that it fails to do so, the Share Pledge
Trustee and/or the Secured Lenders may ¢lect o make such payment on is
behalf but shall not be obtiged Lo do the same. Any such paymeats made by
the Share Pledye Trustes andfor the Secured Lenders shall constituie part of
the Secured Gbligations.

Fach of the Pledgors hereby irrevocably waives any right it might have to make a
representation to the Depository under the SEBI [(Depositories and Participants)
Regulations, 1998 or any other law in force upon invocation of the pledge.

Borrovwwer’s Undertakings

Without prejudice to the provisions of the Restructuring Documents, the Borrower
undertakes and agrees with the Share Pledges Truster that Lill the Final Selilement
Drate, it shall:

{13 st on the written nstructions of the Share Pledge Trustes issued fram thme to
Eirne in accordance with this Agresment including without limitation in regspect
of  &ny proposed transfer of the Pledoged Shares by the Pledgors {whers
alfowed by this Agresment and the Restrutturing Diocumenis) or any transier
of the Pledged Shares by the Share Pledge Trustee on the ocourrence and

S during the cottindance of an Svent of Default. The Borfower undertskes to
cause. the Depository to register the transfer of the Pledged Shares to such
persons as may be nolified by the Share Pledge Trustes upon exercise of the
power of sale conferred heraunder; ‘

(i) o except with the prior written consent of the Share Pledge Trustes or as

' Lotherwise provided vader any sgreament ender the Restructuring Documents,
Cret gnter into any Agragment with the any Person, such that any provisions of
such an agreement shall conflict with or result in a breachy of any grovisiong of
this Agreement;

'(ii'ii}* Lot register a trensfer of Pledged Shares (which are rematerialised/in a

physical form} unless the same i5 expressly authorized by the Share Pladoe
Trustes In writing;

{iv}) ot agres Lo nor maks any amendment, waiver, sipplemeant, cancallation or
termination of any agreéement entered inte with the any of ils shareholders,
ity Memorandum or Articles of Asscciation or simifar constitutional docurments
{except as expresgly parmifled Ly the Rastructucing Doguimentst or waive any
default under, or breach thereof, or teke any other action in connection with
any agresment antersd nto ot any time with any of its shareholders that
would irnpair the Security Interest created hereunder or rights of the Share
Fiadge Trustee and the Secured Landers;

{v} make an sppropriate eniry or note of this Agreerment in its records;

{wi} do or permit to be dong every ach or thing which the Share Pledge Trustee
' may, from time to time, require for the purpose of enforcing thelr rights
nereunder including, without {imiation, provdring the registration of the
Plegdged Shares i the manner as may Dbe necessary pursuant o this
Agreernent;
{wii}  not do, cause or permit to be done anything which may in any way {a} impair
‘ the rights of any Pledgors in the Pledged Shares; or {(b), dlivte, diminish,
jeopardize or oihk prejudice the Collat®Bral or the Secority Interest
Vi ig Smpair rights of the Share Pledge Trustee and the
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{vili} nob {withoul {hg written consent of the Share Pledge Trustee) issue shars
Lﬁft!fl(ﬁ&té’b ar any shares or other seturities of any class, series or preference
in substitution and/or in respect of the Pladged Shares, [F the Borrowsr bas
upan receipt of instructions at the reguest from the Share Pledge Trustes
issued to the Share Pledge Trustee, share certificates or other securities m
respect of the P%atﬁgﬁ:d Shares, it shall not issbe duplicate share gertificates
gther securities in respect of the Pledged Shares except in accordaﬂce with

~the written instructions of the Share Pledge Trustes;

{ix} furnish 1o the Share Pledge Trustes, at s own expense, such infermation and
raports regarding the Pledged Shares as the Share Pledge Trustes may
requeast;

{x) remain Hable o observe and perform sll of the other conditions and
obligations binding upon or applicable to 1t under this Agroament and the
Restructuring Trocuments in respect of the Collateral;

(i) not amend or vary its puthorized or issuad share camtal or 48 Memorandum
ar Articles of Agsociation save as permitbed by the Rastructuring Documeants;

(Y pot ener int any agreement which conflicts with this Agreemaent and ihe
Rostructuring Dooumaents; and

{x3})  ensure that ths agreermant which it has entersd into with the Depository for
dermaterializing the Pledged Shares subsists till the Final Settiement Date.

The Borrower hereby irrevecably waives any defences iU may have under any
agresment with its shareholders as against the Share Pledge Trustee’s performancs
of rights under this Agreemaent and under the Restructuring Documaentis.

POWER OF SALE

Enforcea bitity

Upon the occurrence ankd during the continuance of an &vent of Defauit, the Share
Pledge Trusiae or U5 nominess may, without further autharity and without prejudice
to thelr other rights under applicable Law, but after Qiving to the Pledgors not less
than seven {7) days notive {(which pericd of notice the Pledgors agrea is reaseonabls
notice} of the sale and the transfer of any Pledged Shares, at the cost of the
Pledgors, sell or dispose of il pr any part of the Collatersl and may apply the net
proceads of any such sale or disposition in accordance with Section 16 (Appiication of
Payments) hereof.

A certificate in wriling by an officer or an agent of the Share Pladge Trustee thal any
power of sale or other disposal has arisen and i85 exercisable shall be conciusive
evidence of that fadt, in favour of a purchaser of all or part of the Collaterat,

In addition, the Share Pledge Trustee shall have the right st any time to require the
Borrower ro aplitfaubdivide or consolidate the Pledged Shares into a smaller or larger
denomination, respectively. Provided thar upon the aphlitting, sub-division  or
consolidation of the shares as provided herein, the Borrower and the Pledgors shall
arsure that the Depository and Participant of the Pledgors make appropriate chianges
to their respective records in relation 1o the number and the face value of the
Plotdged Shares, (as a2 resalt of the split or sub-division) and aiso ensure that the
Depository and the Participant of the Pledgors informs the Depository and the
Participant of the Share Pledge Trustes of the changss In thair records in order that
the records of Depository and the Participant of the Share Pledoge Trustee would
reflect & pledge pver such numbst of shares and of such face valug a5 a result of
such split, sub-division or conselidation,

Sale of Collateral

Tha Share Pledge Trustee shall be entitled to exercise such power of sale pursuant to
Section 7.1 (Enforceadifity) above in such manner and af such thne or times and for
such constderation {whather payable immediately or, IT parmitted by applicabie Low,
in instaliments) as it shall in its absolute discretion think fit {wheather by privaie sale
or atherwise} and the Collateral {or any releveant part thereof) may be sod (1) subject
1o any conditions which the Share Pledge Trustee and/or the Secured Lender{s) may
think fit to impose, {1} {0 any Person {including any Person wennacted with the
Borrower, the Pledgoers, the Share Pledge Trustae or the Secured Parties) and (i) at
any price which the Share Pledge Trustes in their absoiute discretion, consider to be
the best obtainable in the Circumstances,

-
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exercise of its power of sale and a purchaser shall not be bound to enguire whethey
such power of sale hag arisen as herein provided nor be concerned. with the manner
of application of the praceeds of sale,

No Liabitity for Losses

Neither the Pledgors nor the Borrower shall have any claim against the Share Pledge
Trustes and/or 1S nominees and/or the Secured Lenders in respect of any loss

arising out of any such sale pursuant to Sections 7.1 {Enforcéatility) and 7.2 (Safe of

Collatersl} herecf or any postponement thereof howsvever caused angd whelher or
not @ better price could or might have bgen oblained upon the sale or disposition of
the whole or any part of the Collateral by deferring or advam ing the daie of such
sale or otherwise howsoover,

Waiver of Pre-emption Rights

The Pladgors and the Boarrower hereby expressly walve any rght they may have
under agreement or the Memorandum and Articles of Association of the Borrower or
otherwise to purchase any part of the Collateral in the event of a sale or disposition
pursuant Lo the power of sale contained in Uty Ssgtien 7,

SUBORDINATION OF PLEDGORS’ CLATMS

Claims by the Pledgors

Each of the Pledgors represents to, and underiakes with the Share Pledge Trustes
that thoy have not taken and will not ks any security in respect of their respactive
liability under this Agreerment from any Person, including the Borrower, Until the
Final mettlement Uate, the Pledgors shall not exercise any claim against the Borrower
it the insolvency or fiquidation of the Borrower o any other Person i competition
with the Share Pladge Trustee and/or the Secured Lenders.

Subordination

Save as permilled or provided in the Restrucluring Documents or as Lhe Share
Pledge Trustee may otherwise agree, at all times H Final Setlemeni Date, tha
Pledgars shall not, in respect of any claim it may have against the Borrower of any

CKind: on account of this Agreement, the exercise of any of the rights and powers of
the Sharée Pladge Trustee hereof whethér under ths Aqreezment wnder Law or

cher wise (each a “Shareholder Claim™):

0] ‘demand or recelve payment, prepayment, repayment or redemption of, orany
distribution in respect of {or on account of)y any such clatim; .

i) discharge %ny such claim by set-off;.

) prernil 1o subsist or receive any Securily Interesl or any g_uét_rante& or. other

assurance against financial loss for, or in respect.of, any such claim;

(.iv) accelerate any such Shareholder Claim, otherwise declare any Shareholder

Claim to be prematurely due and pavable or enfor'c_é a Shareholder Claim by

execution or otherwise; or

{v} patition for, initiate or support any steps taken with a view to any insolvency,
recrganisation, dissolution or similar proceedings.

IF, at any time prior to the Final Settlement Date, any of the PledqQors, in respect of
any Shareholder Claim:

{i) receive a payrment or distribution {n cash orin kind of, or on account of, any
such Sharcholder Claim;

{ii} receive the proveeds of any enforcement of a Security Intérest or any
Cguarantee o other assurance against finapcial loss in respect of such
Shareholder Claim;

C(HT}  recelve any payment or distribution i cash or i kingd o dctount of the
: pun::hasc or orher acqutsntlon of any such bhareholder Claim ﬂ'om the
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5=uc“h Pledgor shall bold the same in trust as 2 continuing security in favour of the

Share Pledge Trusiee for the benefit of the Secured Lenders and any such funds shatl
be segregaied from the other fundg of the Pledgor and the Pledgor shall Sarthwith
pay io the Share Pledge Trustes {as the case may be) an amount equal to the lesser
of:

{0 the outstanding balance of all mormes owed to the Share Pledge Trustes
Candfor . the Secured Lenders under hds Agresment angd {he. Restructuring .
Documents; snd

£it) the amount of such paymaent, distribution, benefits of the set-off or proceeds,

arad the Share Pledge Trustee shall be rrevocably authorised on behalf of the Pledgor
to)

{iy claim, enforce and prove for Shareholder Claims;

(i) fite claims, give receipts and laxke all such proceedings and do all such things
ay the Share Pladge Trustes may consider appropriate o resover suth
Sharehoider Claims,; and

(1) receive all distributions In respect of the Shareholder Clairms for application
towards any amounts owed to the Share Pledge Trustee and/or the Secured
Lenglers under this Agreement and the Restructuring Docurments,

Provished However, i, and to the aexient that the Share Pledge Trusles s not entitled
to claim, enforce, prove, file claims or proofs or take proceedings in regpect of the
Sharehoider Clatms, the Pledgors will do 5o promptly a5 requested by the Share
Pledge Trustes.

Waiver

Each of the Pledgors haraby irrevocably waive any right of subrogation, contnpution
or indemmity they may have against the Borrower in respect of any transfer of the
Pledged Shares under this Agreement or as a résull of the enforcament of the
secyrity under this Agreemeant by the Share Pledge Trustee,

TAXES AND QTHER DEDUCTIONS

All sums payable by the Pladgors under this Agreement ghall be pald in firll without
get-off or counterclaim or any restriction or condition and free and clear Of any Taxes
or ather deductions or wikthholdings of any nature, except to the éxtent that the
Pledgors are required by applicable Law to make paymaent subject to any Tangs, I
any Taxes or amounts in respect of such Taxes are be deducted from sny amounts
payable or paid by the Pledgors pursuant to this Agreemeant, the Pledgors shall pay
such additionsl amounts as may be necessary o ensure that the Share Pledge
Trustes receives a net amount aqual to the fuli amount which they would have
received had such payments not been made subject to the Taxes,

COSTS, CHARGES AND EXPENSES

The Pledgors shall, from time to time, forthwith on demand pay o or reimburge the
Share Pledge Trustee and/or the Secured Lenders for all costs, charges and expenses
{including legal and othar fees on a full indemnity basis) and all Taxes incurred by
the Shore Pledge Trustes and/or the Secured Lenders in connection with the
preparation, execution, registration, administration, modification and amendment of
thig Agreerment and any other document delivered hereunder and in exercising,
preserving or snforcing any of its rights or powsers hereunder or thereunder or in
suing Tor or seeking to recover any sums due hereunder or thereunder or in
defending any claims brought againsg it in respect of this Agreemant and any other
dotument deliverad hergunder or In relensing or re-assigning this Agreament upon
discharge of all Secured Obhgations and all monigs hereby secured and untd
payment of the same and all other amounts payable under the Restruchuring
Documents in full in cash, all such costs, charges and expenses shall from a part of
the Sgoured Obligations. Provided however that the total amounts received by the
Share Pledge Trustee and/or any of the Securegd tenders from the Pladgors, from
virnag te-time by way of reimbursement of all costs, expenses, charges or Taxes
mcurmd m accordance wam thm erms of this Agmam&nt shall not excaerd such costs, i\
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INDEMNITY

The Pledgors hersby undertake te jointly and severally indemnify the Share Pladge
Trustee and the Secured Lenders or any of them and each of their affilistes, officers,
dirgctors, enmployess, agents and advisors (each an “Indemnified Party”) against
any and a2l losses, llabflitles, damages, actions, proceedings, claims, demands
(including without fimitation iegai and omer fees on a Rl indemnity bagis), expenses
and Taxes (i) incurred by them in the execution or performance of the terms and

conditions hereof; {ii) incurred, sustained or which may arise in or on the non-

performance or non-observance on the part of thié Pledgors of any of the
undertakings and dgreememb herein contained  or under any document. delivercd
hereunder or in respect of any. matiter-or thing done or amitted by the Medgors
reinting in any way whatsoever to this Agreement or such document or any of the
Pledged Shares. All sumis necessary to effect the indemnity contained under this
Section 11 and all surns pavable by the Pledgors under Section 10 {Costs, Charges
and Expenses) shall form part of the Secured Obligations,

FURTHER ASSURANCES

Further Assurances

The Pledgors and the Borrower shall, as soon as practicable at any time and from
time to time (whether bafora or after the scourity hereby created shall have become
enforceable}, af thelr awn cost and expense, execute such further pledges, deeds and
documents and do all such filings, rreansfers, assurances, acts and things that mav be
necessary or desirable, or that the Share Pledge Trustee and/or the Secured Lenders
may -request or require, over or in respect of all or any part of the Collateral:

(i) to secure the Secured Obligations a5 required hereunder,;

{ii} for the purposes of perfecting and compieting the Pladgors’ obiigations
hereunder; and

(it} Lo enable the Share Pledge Trustée and/or the Sedured tenders io exarcise

and enforce their rights and remedies hereundar with respect Lo any or elf of
the Collateral. o S .

The Pledgdrs and the Borrower shiall, fufther, at theéir own éost and expenss, also
givé all ndtices, drders and directiong which: Iy be nec@ﬁsary or des:rable or which

the Share Pledgé ‘T‘rualeea may rﬁquabt.

Agreement to Execute Furthe_r-t)ocaments

‘Without. limiting the foregoing, the Pléeduore and the. Borrower agree to execule and

sign from time to time all transfers, powers of attdrney, proXies and other docwments
which may be necessary or desirable, or which the Share Pledge Trustee may

‘r@quest, for perfecting the Share Pledge Trustes’s title 1o any or all of the Collateral
-or Tor vesting or enabiing the Share Pledge Trustee to vest the same in themselves,

H e nominees or i any purchasey.:

EVIDENCE OF DEBT

Any statement of actount purporting to show an amount of Secured Obligations due
under this Agroement amnd any of the Restructuring Documents and signed as correct
by a duly authorized officer of the Share Pledge Trustee shall be conclusive evidencs
of the amount 50 due and shall be binding on the Pledgors and the Borrower,

WAIVER

Ne fallure or delay by the Share Pledge Trustee and/or the Secured lLenders to
exercse any right, power or remedy hereunder shali impair such right, power or
remaedy or operate as a walver thereof, nor shail any single or partiai exercise of the
‘same preclude any further exercise thereof or the exarcise of any other right, power
or remedy The rights, powers and remedies haresn prowded are cumu!atlve am:% do
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17.
17.1

17.2

SEVERABILITY

1# at any time any provision of this Agreemen® is or becomes illegal, invalid or
unenforeeable in any respect under the law of any jurisdiction, the legality, validity
and enforcaability of such provision under the law of any other jurisdiction, and of
the remaining provisions of this Agreement shall not be affactad or iropaired thereby.

APPLICATION OF PAYMENTS

Al moneys recelved or recovered by the Share Pledge Trustee and/nr the Secured
Lenders pursuant o this Agresment and/or the powers hersby conferred shall be
apptied towards discherging the Secured Obligations. Any surplus of such moneys
following discharge of all the Secured Obligations in full, to the satisfaction of tha
Share Pledye Trustes and the Secured Lenders, shall be paid over Lo the Pledgors or
whosoever may be tawfully entitled to receive such surplus.

MISCELLANEOUS
Continuwing Obligations

The liahilities and obligations of the Pledgors and the Borrower under this Agreament
shal remain in force notwithstanding any act, omission, evenl or circumstancs
whatsoever, until the Final Settlermeant Date.

Protective Clauses

Without limiting Section 17,1 (Continuing Obligations), neither the lability of the
Pledgors or the Borrower nor the validily or enforceabitity of this Agreement shall bg
nrojudiced, affected or discharged by

{n any walver, exarcise, omission, compramise, arrangement or settiemeant with
or the grasting of any time, concession, consent or indulgence by the Share
Pledge Trustee and/or the Secured Lenders to the Pledgors, the Dorrowsr or
any other Person;

(i) the variation or modification of any Restructuring Document, the Intarcreditor
Agreernent or any other document referred to therein, except to the extent
specifically varied or modified with the consent of the Persong reguired,
pursuant to the terms of such docurmnents;

(il any change in or restructuiring of the cor;ﬁerate structure of the Pladgors, the
Barrower or any ather Porson;

{iv) the Invaligity, irregularity or unenforceability of any obligation or lability of
the Pledgors or the Borrower under any Restructuring Documant to which it is
or is to be a parly;

{v} any deficiency In tha powers of any of tha Pladgors, the Borrower or any other
Parson to enter into or perform any of their respective obligations under any
Raestructuring Document to which sach of them s or is to be a party or any
irregularity in the axercise thereof or any lack of authority by any Person
purperting to act on ity behaif;

{wi) the insolvency or liquidation or any incapacity, disability or Hmitation or any
change in the constitution or status of the Pladgors or the Borrower or any
other Person, as the case may he;

{¥il}) any other charge, guarantee or other security or right or remedy available to
the Share Pledge Trustee and/or the Sscured Lenders pursuant to any of the
Rrestructuring Documents being or becoming wholly or partly vold, voidable,
unenforceakile or impaired by the Share Pledge Trustee and/or the Secured
Lencers at any time releasing, reframing. from enforcing, varying or in any
other way dealing with any of them or any power, right or remedy the Share
Pledge Trustee and/or the Secured Lenders may now or heregfler have from
or against the Berrower or any other Persomn;

provision operate s
Habilily of the Pl S
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-Seclred Lender(s) in i
G the. Share Pledge eledis the Coilatera] from the pl 3 the manner

Unrestricted Right of Enforcement

This Agreement may be enforced without the Share Pladge Trustee first having

recourse to any of their rights or any riglts of the Secured Lendsrs or any other
sacurity or rights or laking any other steps or progesdings sgainst any of tha
Borrower or any other Restructuring Documant to which it 15 or Is 1o be a party or
any othar Person or may be enforced for any balance dug after resorting to any one
or morg other meansg of obtaining payment or discharge of the Secured Obiigations.

Pischarge And Releases

Notwithstanding any dischargs, refease or settlement from time {¢ time between the
Share Pledge Trustee and/or the Secured Lenders or any of them and the Pledgors or
belween the Share Pledge Trustee and/or the Secured Lenders and the Borrower, as
the case may be, if any security, disposition or payment granted or made to the
Share Pledge Trustee and/or tha Securad Lenders by the Borrowsr or the Pledgors or
any other Person is avoldad or set aside or arderadg to be surrendered, paid away,
refunded or reduced by wvirtue of any provision, law or enactment relating to
bankruptcy, insolvency, Hguidation, winding-up, industriat sickness, compuosition or
arrangernent for the time being in foroe or for any olher reason, the Share Pledge
Trustee and/or the Secured Lenders shall be entitled thereafter to enforce this
Agreement as if an such discharge, release or setilemeant had pccurred.

Amendmant

Any amendment or waiver of any provision of this Agregment and any waiver of any
default under this Agreement shall only be effective if made in writing and signed by
the Share Pledge Trustes and the other parties hereto,

Cumulative Powers

Tha powers which this Agréement confers on the Share Pledge Trusies arid e
Secured ienders are cumudative, without prejudice to their powers under the
rRastructuring Documaents and under applicable Law, ang may be exsrolsed as often
as the Share Pledge Trustee thinks appropriate, The Share Pledge Trustee may, o
connection with the exercise of their powers, join or concur with any Ferson in any
fransaction, scheme o arrangement whalsoever and the Borrower and the Pledgors
acknowledgas that the powers of the Share Pledge Trustee shall in no-clrcumstances
whatsoever be suspended, waived or slherwige prejudicad by anylhing other than-an

express waiver or variation in writing,

NOVATION. )
< Except as’ expressly permitted under  this Agreement- and the Restroctiring
C o Documents, pelthar the Pledgors nor the Borrower shall assign any of their rights or,

detegate any of thair respective obligations heraunder, The Secured Lenders may
novalte, transier or assign its righis and benefits under this Agreement l*r ac—:;ordanc,e

with the provisions of the Resiructuring Decuments,

Upon any novation,. rransfer or assignment by the Secured Lenders of ita rights and
benefits as stated above, the terms of this Agreement shaill bind and entre to the
behefits of the new Secured Lender and such new Sécured Lender shall be deemoed to
be the beneficiary of this Agreement with all rights, benefits and entitlermends of a
Securad Lander represenled by the Share Pledge Trustes hergunder,

RELEASE AND TERMINATION
Upon the occurrence of the Final Settlement Date, this Agreement shall terminate
and the Share Pledge Trustee shall, at the Pledgors’ cost and expense, relesse the
Coliaterat fram the pledge and take the following steps (i) make an application to
Depository through its Participant In the manner vrequired under Regulation 58 of the
SEBI {Depositories and Participants) Regulations, 1996 and in the form required by
the Depoesitory, for confirming closure of pledge, (i) redeliver such of the Collateral
2% may bc- in. the possession of the Share Pledge Trustee and has not therptofore
bepn sold or otherwiss applied o releasad; and {iii) redeativer the powars of sttorney
executed in favour of the Share Pfedge Trustes marked “canceled”, Provided
Aowever, if Final Settlement Date has not occurred solely on account of & dispute
belwaen ihe Borrowsr and any of e Secured Lenders with raspect to’ the amount to
be paid. to. such’ Secured Lender(s} for Final Settlernenbbala to voour, the Share
Pledps Trustee shall, upsgEhEiBarrower depositing the full amount claimed by such
o4 Person, and on teims end conditions, satisfactory
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NOTICES

Notices and Addresses

Any notice or ather communication roegquirad to be given to a Party herato shalt be

sent 10 it at the addrass, telex number or facsimile number given below:
To the Borrower:
Address: - Quadrant Televentures Limited

Autocars Compound

Adaiat Road,

Aurangabad - 431 DO

Maharashira
Fax no: 02402333855
ALin: Director
The Pledgors
Addrpss: Quadrant Enterprises Private Limited

Fort Mouse, 221, Dr. DN Road
Mumbai - 400001

Fax no: 022-606113500

At Director

To the Share Pledge Trustas:

IDBI Trusteeship Services Limited
Asian Building, (Ground Floor}

17, R.Xamani Marg, Ballard Estate,
Mumbai ~ 400 C01

Fayx No: {022) BG311776
Tet: {D22) 40807010
Attn: Vice Prasident
Communications

Any pther cormmunication from one party to another party shali be deemed to be
received by the other party (if sent by telex or facsirnile) on the day of despatch
(provided, however, that, In the case of telex transmission, the correct answearback is
received and, in the case of facsimile transmission, an activity report s received
showing that such transmission is successful} or in any ather case when delivered to
the address referred to above by a reputed courler service.,  Any change in the
address, telex number or facsimile rumber of any Party shall be notified to each
other Party hereto by not fegs than fourtesn (14) days' prior writken notice.

GOVERNING LAW AND JURISBICTION

Governing Law

This Agraernent and the rghts and obligations of the parties hereunder shall be
governed by, and construed In accordance with, the laws of India.

Jurisdiction

Each of the Pledgors and the Borrowar irrevocably and unconditionally agree wiih the
Share Pledoe Trustee that the courts and tribunals of  Mumbal shall have non-
exclusive jurisdiction 1o hear and determine any suif, action or proceedings
(™Proceedings’), and to seftle any disputes which may arise out of or in connection
with this Agreerment (“Disputes”) and for such purposes, irrevocably submit to the
non-exclusive jurisdiction of the courts and tribunals at Mumbai |

21.2.2 The Borrower and each &f the Pledgors irrevocably waive any objection which they

might now or hereafter have to the courts and tribunals referred to in Section 21.2.1
above being nominated as the forum to hear and determine any Proceedings under
this Agreement and to seltle any Disputes and agree not to glaim that any such court
in not a convenient OLLaT-gppropriate forum.




Shars Pledge Trustee to take Praceedings under this Agreement in any gther court or
tribuaal of competent jurisdiction nor shall the teking of Proceedings under this
Agreement in any one or more Jurisdictions preciude the Laking of Proceedings under
this Agreement in any other jurisdiction (whelher concurrently or not) if and to the
extent permitted by applicable Law.

21.2.4 The Borrower and each of the Pledgors hareby consent generally in respect of any

21.2.%

Proceadings under this Agreement ¢ the issue of any process in connection with
such Proceedings under this Agreement including the making, enfercement or

-|xecution against any proparty whatsoever (irrespective of ils use or inlended uge)

of any order or judgrment which may be made or given in such Proceedings under
this Agreement,

To the extent that the Borrower and each of the Pledgors may, in any jurisdiction
ciaim for themselves or their assels, mmunity from suil, execulion, aliachment
{whether in aid of execulion, before judgment or otherwise) or other legal process
and to the extent that in any such jurisdiction there may be attributed to itself or (ts
A58ets such Immunity (whether or not claimed), the Boerrmower and each of the
Pladgors irrevocably agree not o claim and hereby irrevocably waiva such immunity
to the full extent permiitted by the laws of such jusisdiction.




IN WITNESS WHEREOF the Borrower, the Pledgors and the Share Pledge Trustee have
caused this Agreement to be executad on the day, month and year first herginabove written.

The Common Seal of Quadrant Enterprises Private
timited as Pledgor, has been pursuant fo Resolulion

© passed by the Board oF Directors of thie company at its -

Mesting held on the 11%  March, 2013 hereunto
affixad who has signed these presents in token thergof
and.

The Corimon Sezsl of Quadrant Televentures
Limired, a3  Borrower, has  been  pursuant  to
Resojution passed by the Board of Directors of the
Company at its Meeting held on the March 17, 2012
hareunto affixed in the presence of Mr. Babu Mohanlal
Panchal, Director who has signed these presents in
tokern  thereof and Mr. Kapil Bhalla, Company
Secretary who hbas countersigned the same in token
thergof.

Signed for and on behall of IDBI TRUSTEESHIP

SERVICES LIMITED as Share Pledga Trustee, by tha

fand of ) a&‘s&i e G b
Coegrihokee Moy

o7 1088 Tysteeship Servicey Lim md :;\-w

c’\%‘*"%}” -

ﬁ@mmm

% /5HvE LAl L)
(.| Megd No. !




APPENDIX A

Being the Form of Power of Attorney I

TO ALL TO WHOM THESE PRESENTS SHALL COME, We Quadrant Enterprises

Private Limited a Company Incorporated under Companies Act, 1956 and having its
Registered Offlce at Fort House, IInd Floor 22X, Dr. D. N, Road, Fort, Mumbai

400001 (hereinafter referrad (o as the "Pledgor”) SEND GREETINGS;

And Whereas the Pledgor is the valid beneficial owner of 16,66,19,550 lully paid up
aguily shares of Rs. 10/- eadh of Quadrant Te!eventures Limited (the
“Borrower”) having Tull legal right, title and interest in those shares with power to
deal with the shares I any mannear it thinks fit,

Andd Whereas the Pledgor has, in consideration of the Secured Lenders having sgreed -,
to.restructure thelr Existing Secured Loang aod/or pxtend Refinance Loans to the
Borrower, agreed, upon terms and conditions confained in the share pledge by

agreement dated between the Pledgors, the Borrower and the Share

Fledge Trustee (hereinafter referred to as the “Share Pledge Agreement”) io [
pledge 16,66,19,550 of its shares in the Borrower, constituting 51% of their entirg™ /~

sharcholding and 27.219% of Lhe entire paid-up equity share capllal of the Borrower
in favour of the Share Pledge Trustee for the benefit of the Secured Lenders
(hereinafter referrad to as the "Pledged Shares™).

By Section 5.1 {viii) (Lindertakings of the Pledgors’y of the Share Pledge Agresment,
the Pledgor has underigken and agreed to irrevocably (until the Final Setilement
Date} appeint the Share Fledge Trustee as its attornays-in-fact {an “Attornégy"}, o
accomplish the purposs of the Share Plr‘adga Agresment with full authority in terms of
the Share Pledge Agreemant.

In pursuance of the above, the Pledgor is desirous of appointing. the Share Pledge
Trustge as Its Attorney.

NOW, KNOW YE ALL AND THESE PRESENTS WITNESS THAT

The PMedaor does hereby ivrevocably {unti! the Final Settlerhent Date) nominate,
constitute and appoint the Share Pledge Trustee (o be ils true and lawfal Attorney in
s name arcd on 15 behalf ahd at its risk ahd costs to do or cause to bé dong tha
following acts; deeds, friattérs or things subject to the terms of the Share Plerige
Agresmant, that 15 Lo say:

(a} al an’y tirne until the Final Settlement Date, o take any action and executs
any instrument that the Share Pledge Trustee may deem necessary or
advisable to accomplish the purpose of the Share Pledgs Agreement and to
keep the Security Intgrest exprassed to be cresied by the Share Pledge
Agreemaent in full force and effect;

[§5)) at eny lime until to the Final Settlement Date, to exercise all rights amd
privileges and perform ail duties which now or hereafler mey appertain (o Lhe
Fladgor as beneficial owner of the Pledged Shares and the Collataeral and
without prejudice o the generallty of the foregoing powers and authorities
herginsfter stated at any time after an Event of Defauit occurs and is
contiruing:

{i) to vote at all or any meetings of the sharehoiders of the Borrower or
orherwise  to  act . as  the Pledgor’s. attornay  or  attorney's
represemntativie(s) or proxy(ies) in respect of the Pledged Shares; and

to appeoint any proxy{ies) toe represent the Pledgor at all or any

L me&ungs {Jf the ah..—zre?m}der& of the Bormwer wﬂh il duthurzty o vcte .




{c}

{d)

C{h}

at any time untll the Final Settlement Date, to act in pursuance of and in
accordance with the Share Pledge Agreament;

at any time until the Final Seltlement Dale, to make such declaration in
respect of the Pledged Shares as may be in the opinion of the sald Attorney
required or necessary in law;

at any time until the. Final Settlement Date, to appoint and remove. at
Attorney’s sole and absolute pleasure and discretion any substituie for
attorneys or agents under such Altorney in respect of s or any of the mallers
aforesaid;

at any time until the Final Settlement Date, to do any act, deed or thing to
perfect and maintain the Share Pledge Agreernent or lwns created thereby
cluding tne priority theraof,

at any time untll the Final Settlement Date, to enter inlo, make, siyn,
execute, deliver, acknowledge and perform gl engagements, contracls,
agreements, indentures, documents, writings, things, deecs et that may be
necessary or proper to be entered into and signed, sealed, executed,
deliverad, acknowledged and performed for any of the purpuses of the Share
Pledge Agreement;

at any time until the Final Settlerment Date to act in relation To these premises
as fuily and effectually in all respects as we the Pledgor ourselves couid do if
personally present.

AND WE BERERY agree that tha power granted under this Power of Alterney is power
coupied with interest.

AND WE HEREBY agree Lo ralify and confirm all and whatsogver our satd Attorney or
Artarncys shall do or purport to do or cause Lo be dong by virlue of these presents,

AND WE HEREBY declare that this Power of Attorney is & power coupled with intarast
and shall be irrevocable untit the Final Settlement Date has occurred.

Capitalized terms not defined herein shall have the meanings ascribagd Lo tham in the
Share Pledge Agresment.

IN WITNESS WHEREOF the Pledgor has caused these presents to be eéxecuted by
its duly authorized representative on the day, month and year set forth below their
respective signatures.

SIGNED FOR ANID ON
EEHN.NF'%F’

£

k)

[Seal]
By
i SWORN BEFORE ME
,,,M,A_..:w.ﬁ;}ﬁ“"m.,a,g, ’
NOTARY NOTARY

T e R
-‘i; e !{;&'?%W = z\g; \\ %
4 ??«s:«ae;_'g‘& Lz }
\oy_ 1688

5 9 Jun 2813




SCHERULE X

LIST OF SECURED LENDERS/DEBENTURE HOLDERS

Amount Qutstanding

Name of the Debenture Holders
a5 On
31.12.2042
DB Bank Limited 2.11,38 37 400
tife Insurance Corporation 1 A9,62,33,100
Qriental Bank of Commaerce 38 62,580,800
ING Vysya Bank Ltd 15,85,.03,800
‘Gtate Bank of Patiala 13,20,83 506
Total o 3,19,69,08,600




SCHEDULE 11

Being the list of the Pladgors and the details of their shareholding of the Pledgors
being pledged bereundar

SRS T NG Shares
No.
i Guadrant  Enterprises | 16,66,19,550

Private Limited

16,66,19,350




-

SCHEDULE IXI

Dates

To

IOBI Trusteeship Services Limited
Asiare Bullding, {Ground Floor)

b7, R Kaman] Marg, Ballarg Estate,
Mumbai ~ 400 001

Fax No: (022) 66311776

Tei: (D221 40807010

Dear SGirs,

Pledge of Shares held in QUADRANT TELEVENTURES LIMITED (the “Compa
Pledge of Additional Shares.

We refer to the Share Pledge Agreement of Shares dated e, EXECUNE
among us as the Phkedgor{s), Quadrant Televenfures Limited as the Company an
yourselves, ag the Share Pledge Trustee (the “Share Pledge Agresment”),

Capitalised terms used herein and not otharwise defined herein, shall have the saie
respective meanings given o such terms in the Deed of Pledge of Shares,

In pursuance of our obligation under Section 2.1.2 of the Deed of Pladge of Shares, we

hereby confirm that the ifowing shares held by us in the Company stand pledged in Favour

of the Bhare Pledye Trostees 1o secure the discharge/satisfaction of the Obligations by the

Company under the Transaction Agresments. Particslars of the aforesaid shares are gsveﬁf‘”’“;;;;:w\
Batow @

&, ' Mame{s) - of ; No. of Shares | Face value of | Aggregate nominai
No. | Sharcholders/ Pledgors Shares in k3. ;ima of the Shares in
1 Quad_raﬂt Efﬁterpriseg

Private Limnited 16,66,19,550 | Re.10/- 166,61,95,500/

166,61,95,500/-
* Currently under process for reduction in terms of CDR Scheme; . Lo
¢ application filed with BSE; shall be also filed with Bombay High Court far'--'-r

Confirmation once in-principle approval of BSE s obtained;

All the eguity shares of Rs.10 egch, as stated above are fully paid up and free from
encumbrances.,

The power of atbtorney and any other relevant instruments or documents. reguired oand
acuepiable to the Share Pledge Trustes are also snciosed. Also enclosed herewitl is the
application under Regulation 58 of the SEBI {Deposituries and Parlicipants) Regulalions,
1996 and in the manner required by the Depoesitory for creation of pledge over such shares
duly slgned and the svidence of intimation of creation of such pledge and charge by our
depobsitory and/or depository participant to the depository and/or depository porticipant of
the Share Pledge Trustee. ' '

oy

We further agree ang
Pledged Shargd3 /




pledge of these shares shatl be subject absolutely to the terms and conditions contained in
the Deead of Pledge of Shares.

Yours faithfuily,
LConfirmed and accepted by .
QUADRANT ENTERPRISES PRIVATE LIMITED

L

VILAS R. SALUNKE
DIRECTOR

Data:

N e,
729




