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LOAN AGREEMENT

DATED

2 Jul 2004
: BETWEEN
VISEVAPRADHAN COMMERC 81, PRIVATE LIMITED

AMD

RRPR HOLDING PRIVATE LIMITED

AND
o . | PRANNOY ROY .
: RADHIKA ROY
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LOAN AGREERENT

THIS LOAN AGREEMENT (liersuiter o “Aereement oy ade vu this ZTa0 day of Jubs, 2im%

WA
'

ih Vishviapradhan Commervist Provuate Limated o coin, ety ineorporited urder Lhe {ompaney
Act, 1936 and Buving s registered whee 301 7 Floer, “Chiteakoot”, Shrecram Mulfs Premises.
Ganparrso Nadam Marg, Work, Mumba - LRI thereinatter referred o as the “Lender”
wich evpression siall, urdess 17 be spue el he o omed or meganing tereof be Jeemed fo

DEe FIRST PART:

mean ad meltile (13 sugessars 3o s of

e AL

e e A

3 RRPR Holding Private Limited. 3 company ineomaraied under the provisions of the
Companies Act, 1936, having & wpisivies wlfize o B-107 Greater Kailash, New Delt -
L0048 (heremnatter referrsd B o the “Borrower” which expression <hall, uniess it ¢

repugnant to the contest or meanag thergol, b2 Jedmed © meant wid tochude I sweozssors nd
(‘,.\ parmuited assigns ) of the SKCOND PART, 324 . !

B

() Mr Pruunoy Roy, son of M P L Rey 224 cesiding at B-207, Greater Kaulash, New Delh -
: PEOR, (hereinafier referred o a5 PR whith exprevsion shall, nniess it be repugnans o the
y ' Wbt ot sontexs theiens Lnotin v s nodsr adiminisaiors and permined 2ssignsiof

!
" we THIRD PART, 2 -
Rosaez ooy at B-207 Greeder Kailagh, New

Ay ATrs Radhiky Roy, wilfe af M Droeee, 3o,
"RR vk eaprssaen shall, unkss v be

eihe o HHES,  neresaller refrocl sz "RR o wmn
RRuZGaIl [0 e SnhEcl O KA el Ldua? et RO, eardLiam. aduinsiaen and

-

pravitied assignsi af the FOURTH AR

Fiogmn KU are colizoively setemes von e Promaters” The Lendon oo Barrower 5l the

Prgnolers are colivelively reterred 1o ae try TPartied” s indadundlv as a Parn
v .

B R 11 T

i

¢

P WHERLAS: .

5 AN [j“' llufrn\f-.,.-r itus :lppmz‘;hedl e Lendss e e gren! of o oan for the purpose specified umder ‘

! Clause 3 ol fhe Ageeement, s hich e Londer his ggreed 10 d :

; ' :

; :
o ' [ Tne Lemier is willime do aiehe availah o b e Bomrmeer s dan od the princia! amawar af Rs. :
R 3000,60.000 (Rupees Throe Handrns 2nd 50 £ mozeonby ofthe 'Loan™: wpon sech toms and :

' o, SandIans iLs appear heresastt=r :

¥ o ~ e e - l‘

; NOW THEREFORE 1T 1S AGRLEN'AS FOLLOWS:; i

3

5 I, DEFINITION AND INTERPRETATION

Vopiats Ty shiy Meeame e e vl | H H
~IREIS TERUBNART [0 iR LanivE Re Sty fenne aved in his Agrezment «hall have the

e e e NI A e T Do B TN L Y

R R AR

meEnunygs cespectively asuenad ot Ges

“AccounlsT means fhe dedited fransie satzmens af thr Borrawer 45 3 3 ° March 2009 and

A .
e unavdiled Meancia! sialeatents of Dxmwer fof the periad cndimg 39% Fune, 2009, profic

R Jeoca T T P P,
-

‘}‘ ¥
Pk ; : tad] T e T ) Co
LB and loss slatement for period sidima 307 June, 2069 copics of which will be provided by the
By F» Promoter o the Lender upon the request of the Lendesr,
g
-.--'} , “Accounts Date” meuns March 33, 7048
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CONUERRON, RACRINANL, LICENis, &
Persen;

“Eacumbrance” mrpasc om Kisd 2 sseerin
“Eacumber and “Encumbered” s2ui! 5 canstreed sceondingly

2|

“Adjustment Event” means anv share aplit banns 1ssae, otnck dividend, sights ssee, duyback,
erpniniimaten or recembinais alahie by Seoanivs and gty other trafsacien Eaving
‘he et nf RIS L LR gL U

“AMRliate™ o 3 Parses e Subjeelr Pertan” mian the caze of am Subjec: Priaen
aifer than 2 ntural Perian, e ot Pesta b ester direathy o indrecily trough one o
mare swermediate Persans, comines, o concied ;oo i ander colnmon sontral with the
Subieer Perion. and 16y i she e of ' Person thut 15 1 nustural Persen. oy ¢ther
fenvim thal. cither dt'cc’l\ e nduetiy 3 o < e Subyect Peren ur that 15 g Retagve
ot the Subject Person, For the ot Fese o fhus desinon, vontrol” wigany (1) the power o
Sires! the manngement and ,\\.:uw vl aroannty wheises Uireugh the ownershie of voring
cipital, by contriet or pthesswssg, g 1 -« ¢ adme e subsidiary company of gny entity shall
be deemed 10 be an Allibate -:rl' tiat anty. Z

T L\inj e ( Ui _‘

=
—
')1‘

“Applivahle Law™ naars ;Ii ras, onbarle sbaulsy, ruedos, anderss, decrees. inpunciions,
feenses, PAYMHY, APPRA i, AUiTemaaticne, wEpnis, wanvers, neivileoes. agrevinenls and
[HE i = b

repulations, dircetions, notizes, s_:m.-;- snes. cinvniany o any Goveminental Authorits having
jveisdiction aver she rc“s-ﬂ- miaier ds Stz ik efiva 8 of the dure erea! o1 25 may be

anernded, modilied, enzeted of ravoae oo o e hereiter

s apthatizations, consenis and notifications
; " o1 departmental suthorizy or olhenvise
ncludmg, withuat faniuion, gponnads g ::1ei - Hantk ol India, Securities and Exchange
Hoard of Iixlia, Stock Eschapge wnd ary ik ....'.i.n:h}.. ur Aty ComeTEte suthonzatons A

mak b apphcabic w e Bormawer he Pronsonn or e NDTV Group:

“Approvals” mezans all apoiods perussen
wheder fram aay Gecemmenial Sy r:r'. .

rs

“Business Duy™ ineans o day echer than o Satradav or g Sundavl on which scheduled
commerein] banks are apen for nannat barierr rusm g s Mumbae

SHeard" means the baart afdizeston: ot Bormewer 2 consinuted Som e W dmes

“Call Option Agreement” micans the call oplon agrecienl bebwedn \‘uhngami Trading
Privale Lamited and {3orower a:"" siemwnecs o "vall option agreement” in this & pretment
shalt mean the call option sgrecmen fe e By Shares of NDTV enwered by ihe
Borrowar on or aimu? the dale fereay

“Charter Dacuments” migars, collacivil, te menenandum of sssaciation apd arucles of

sanciation ot e Borrowes,

Lansents™ meens an: naiice, censint appreal authotication, waves. permil, gram,

nus, Senificdie, exempiion, aeder or registration, of, with or 10 any

inlcrvs) of whatsueser nature. The tamas

“Equity Securities™ means Tguwy Sharss o nsruments nr secur

exchangeable into Eqnity Shates ol such Paean,

“kquity Shares” means ihe ordinan ¢ Sonndid-un 2

“Fquity Share C"1’"-” shall inean e foned and ully poid
ferson, d“]c:mmu_} .']I\ a fhy . '

1}\-\&

'i:\'\‘,' '{n'\-n.ff,c\_._ﬁi,')\lll} -,

ecurities  convertible o

auity shires,
4P CQURY share Capital of a
ne st Fquity Securities have been converted
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“Event of Default” mesng the cecurtznoe o7 amy of the ovents or circamstances specified @
Clause 15 o this Apreement:

tGovernmeninl Authority” medns thic govermpent of ke Repunhe of Tndia. o the
governinent of any S, amer enier o ather sohdivision of Inde or any ministry,
deprrurent, board, suthoruy, instrumentaiiny, 2gean. swrporabon or commissian under e
diredt or inditect ool of the C.-:.T—*.cﬂ' of e Repuhlic o india or any politicai
wabdivizion of any of tiem or onnad o7 contealiad Ty the Gavemnens ! the Republic of India
of iy o ite subdivisions, or 3 ooam, L.’:h'.,";.u o il hady

“Indian GAAP means ascouning oon 3 Fhe st of Chartered Ascouniunts
e ]’J:f- and pemerally svepted . N Thnedner sty Morenn Im Dk 0
e ard applicd on g et e '

"Maturiy D:m- Tapedd e Jale D es e e = frans ik Drgadown Date
TNDTVY menns New Dl Jelmwsnt Dmer w o Sngerpornted i bndia ang Baving i
e gateresd wlfice wh 207, Okhia Trgoor e osass, Moo 1 New Delt o 1IN0 and wnpie
ity shares are isted on the Singh Svikz

“NDTV Group” shall mear MDY 2o ot o oW NIV
"Peron{y” means  amy andeadlan oo ciernclerghy,  unmcomporated  issosialion,
pninarporied urgapization  hedy  Sotpesde. Soepardnin, company. parmenskin, limiked

iy compamy. o veniie, Govemrmass Agihorn or tr e ane other poidy or
oreaniratan, ' .

“Relative™ means & relaties a3 defined - Secton A peid with Sehedule 1A of the Compamics
At 450

UStch Exchanges™ cigan oo Hoe s N oo e D Lt e Notienal Swch

"'u"n g ol Indne Lnpted are s oo
L'

HETHI 'i\hl\. LN Wl .'v\\-‘—“'-li‘. 3
1 v ’ Y
] | vl Y ‘..

“Transaction Documents™ =e, © 'roy Prrestnemloon Uie Celi Optien Agreeinznt; and

fui) all pher docpinents A agrocatents ivizliny fo the sbove undior designated as such by the
LI N

Leider in relation 1o the | I.om Gk Fovume2aly mas te omended or supplemented from time
W lime;

“Transfer” means to wanstes, u:!. sy, pledpe. kvpoiiiecate, create 2 sseunty interest in or

Fuvuntbrance on, sl i rustis SERE v others I, vechanpe, oIt or raniter by Cporasion of

et
b cuin any ofher way sybiscl B any cncembranes or othenwise deal . Wheiher or not
suziily,

LOAN

Al e Bormwer's seguest, 3T, I e comdiiiuny set gwdin thi Agreemment, the

Lender apregs 1 lend und adsange 1 ine Foenwer and the Horawer urves o borrow tha sum
oF Rs 250.00,09 0i: PRUIw Ther Husdapd ore b v Crarz uply s “bring, e Laep) The
L0an sivat] nob Gy any interest Nan st neIything contrary 1 this Agreement, the
Loan dislgrsed wha!l oo .-era;.::h.f: M M
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Is he event the Bonrawer selh., Transficre

ALTHORISED PURPOSE . Q

The Borrower shall utilize the Loan in 1wl Tor repayment of an existing loan availed by the
Borrower from MC1C) Bank Lunited punoont v a loen agicement executed between 1ICICH
Bunk 2nd the Borrower dated {47 October, 24

DRAWDOWN

Wamn D Bugmens Dy v e date Lo o L e oo mregedent = set oyl
unades Clause % of thes Agroement fhz Srmensr s & wostane Lender ar oy acabie nolics

Chrawdowa Notice . requesing $0 Lotee 1 mase debursement of the §ean m 2 single
ntetaliment.

Ihe Lonn shall be disbursed Iy the Leader at s soue discretion withia 3 Business Daye of
receipt of the Drawdown Nouge {“Deawdown Date™ i (i1 the conditinns precedent set oyl in
Ulasse ¢ have been fulfitled: aod 4i6) 21! zepresentations wananlics @nd covenants have boen
complivd with and wauld B2 cornta or 20 o 17 anentad on the Drawdown Daw hy
PEMIETE W1 TE CHEUMNNGES then e iating

The Loun shall be dishrrsad by tes Lepoer o paviman o e aredil of the hank aceoon? af the
Sormuwer 35 intimated & e Bomawer,

UTILIZATION OF THE LQAN

Y The Borpower shall vrbes fienes Lone anhy i ards the Purpose
ey, LT j{:“-;'tl,;'-,;:_' PR TN R L R SO LR T way, e Denldoror 2n Pegsan

aneinted by tha

T . T T - —
LLA0 I AeoofeanG? welh Tt Arroms s

Dalrme e ot manees and vedn e wilizatas of e
Ll (he Lenders shuadl not be hound
W0 eNGUIre 28 Wy, or Fooresnensitg by e ose o apphicanon of any funds wivaneed
under the Loan).

WARRANT AND OPTION

+ke Borrower shull issue 2 conversible warsar i “Warrant"), conventible into Equiry
Shires xggregating to 99.99% of the fully diimes oot Share CopHtad of the Bareower at the
nee OF conversion, 10 the Lander mmadisicly spas cvecation of fhis Agreement. The Wamrant
shal be eubject 1o the terms and conditiony fot gt 0 Soheduis |

w4,

The Lender shall have the right 12 purthzse from g
Borrower held by the Promaress o par value.

The Leader and its ANiTnes shali o

-
v

rometers all e tyuity Shares of the
Tan puiciniae anares of NOTV whieh will ingecase their
holding in the agarepate w wore tan 26 pereent or the paid up Equity Shate Capital of NIV
without the consem of the atver Pariies.

REPAYMENT '

z Prinzalamoant U ne Loy, iTany, o

S pala'e by he Borsasr usdes tha

At eastigven davs o the Lendor

¥ ordispines of Equity Shares of NDTV undet the call

LSRR AR R EA i b e T T

e e Y e e e S e A S I Pl W 0 ML N 8 i, 1, W 20 WP i 8 e mrim o mm mrm — a A e =

e



cpuon agreements such saizaprneceds shell by v iized for repaymend of the JLean and shall net
ne unlized for sry olher purrse .

h) FFFECTIVE DATF OF THE WGRIULMENT '

Tre Soreement shut becumne B ro.r‘ St Martra 2nonTIoTron e JBeio DN amobe wsiten
n.mum,.nc'mb why i CORimAR I s Ayt Pa Agreement shaa! te i Rull force
¥ and Uiteet Rl the lateriol 1o alh the momes oo and p:\nhlc by the Borrunser under the
s Transactian Decuments are fully pad ofF te ke sansctian of thy Leader and 72) the exercise
al 1h2 coli optiong in full under the cafi oprar agreements
'
.
o 6. CONDITIONS PRECEDENT
3 1. The Barrower shall be entitled to drass dowsn she T own and the Leader shall Jishurse the Loan
¢ the Barrowdr upon (1) the Borrower ncr:n'r-m ail s oblizatons and undertikings under the
Agreament {ineludine but not konied wosanzenes o the condiliops precadent sel gut
Clauss 9.2 below and any pavmenis redeired Loooe omade by the Borrewer under this
Azssmamt {ivthe Borowes and the [rompr oot din ‘::': breaeh of 4Ry lunm, covenam,
r2nresnlalvdl OF WHIARG 10T 2 : P such Loan homg sorminad by
AT by MU TNV} 1 W PLL LS EROV Fof g vame bave o :egus-.-.l.:en and Nl
FLEeciine the Lender 10 2 fael p$N2I 0T m o LTI o omuand ko Agpiiceriz Law '
crzvplan which lyw oy peonlstion w0 s s b e hatel
il Phr Bemower and the Premolen foong srdermanct Do U lowng sulons i 2 e g
sbslancy sansfactary {0 e Loncer
o Yewmznts, Julh slembed, nosagh
} k) Delivering a certificute of the Pramstens, w2 fonn 206 substunve sadistactory to the
L ' Lender that the represerazions and warrgiies made under Chase 19 of the Agreoment
3 " ! ire teae gl correct as of e Effesiive Dure andl the Drwdown Date,
o Completion ef the due diligence e the satisfzonen ol Lender of (1) investment of USS -," :
85 Million by NDTV Four Heldisgs Lumited i NDTY Stidiog Privide Limired (i) the .
ahehity to transfler W NDTV and widivg V83 85 Alien cither by merger of NDTV ]
(. Studhog Privale Limtad wifk NUGA o o any amer method e the satsfaction of |
Lender (ifiy of the fnancal pasition _1_5 ';;’:f_‘r;if'-.i!:-i centiugent nr oilwrwise of the !
Borrower {iv) submicsing o7 the Mt audied od un-audiled accounts of the Borrower
and (v) any other docunzent reguired fer thy abive parposc.
' 1
vy The Promoters satisSiayg the Lendsr thar the Loan of ICICT Bank shall stend fuil :
dischurged and that TOICT Bank shal? =t hav o 2 <Izim whalsoever or the Bormwer

P2 {a}: af LIFa3 el 1 ors -, e thowwwrd 5y handred 2ns
clgnhy three npiv s oqsnnomares o MDY o Procnoters s the Bumbwar such

o apon such gate e Boarmoea o o 5.:,‘}.'.'.:,~ti- 1One crore sty thres lekhs fve
nousisy four hundred and four oniy shares of NDTV agutegating 10 26% of
th equity share caprat of NDTV uguv':d ior Adjusiment Bvenisi ond such transfer

gruatifving urader Regubzion 31y of she Secirnics and Exchanye Board of india

r&.;h_. anbial Acquisitinn of Shasxs am Tukeover) RLg::i.—lhuns. 197 (ay amended,
varied or supplemented fram me vocsag '

. Vi | o
' l‘}\l}‘u \&_ d!' . (/2/_
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wnoand e Borsewer syen tha ine
g nurpozes of thy Guitelines of

1 SIENNE N0 an agrcarient bevaces the (o
Fropowes and the Bormewer at sy singiz =0
the Mhustry of Informearen amd Brogay

L, ol PRy - A aa .':' \S/-—'
CP Satisfaciion Certilteate Q 1

Delivery of a certificate signed £ 1ne Borrowsr 1nd the Proincters wnd evideacing
schievement of 2l conditivns nresedan 3a0tizabiz o & (other than theve conditions
preceden! waived o saipende, e E,:'.".u:' cor e Huimesy Danowingh it te e
i than 15 Rosiriecs Drve =« 01T p 2 it

REPRESENTA'TIONS AND WARRANTIES OF THE HBORROWER AND THE
PROMOTERS

The Bervower and Promoters winiv dnd wgoemy o reoeeier aad warmant o the Leader in gie
hl

terms <2t forih in Schedole 2

Tive Promoters gonfimn thar e remessvaios oo e e 2oen by then e true, smect,
vahd and SUbsSISHNG 10 every oot g8 a0 e Jase or e Apreement o of e dure of e
disturzement of the Eoan i the Lander under the Srmement iia cach case, betore and after
piving ¢ltect o the disbursement vt the | oaa sepuenng an such date), which copresentalions
and warrinting, shall survive the esecution und Jeiivers of the Ageeemient und the pravision of
the Loan under the Agrecment and repavinentpayment @ full of the Loan and s monics in

pespeet theveol.

APPOINTMENT OF A DIRECTOR

The board of dircctors of the Borrower shait comphse of onty dnr-.-cwr:. The Borrower and

Proamoters shall ensure appainimenr of 0; 28 one < 1) directur nnimted by the Lender

~Lender Director™) on the Boars of the Borower Subjst i the prov:’siuns vl the Companies
act 1936 ali metings of the Boasd shal reg.rr o g LI o Lt two directars; provided.

. e that the o SHOTEM MU el v featt g 1 ende DGECT n repedt of any maetin i

; Yar ."i.-‘-ﬁ.:‘..

s
(Y.

The Lender shall not interfens wath the ednonis: poficics or N

13.  UNDERTAKING AND COVENANTS 1

£ "4z Brrrower and the Promotens inintly and severall undertake and oovenant jo the Lender m
the teriny set forth in Schedols 3 oand ajw ot 304 reveraily n.m.’.crjzkc a3 sevenan! o the
E Lender o obtain the prior nisien consr? vf b2 Dondzr for 2l the otaters spevified under

';-:hl.\!'.li‘: :'

5. EVENTSOF DEFAULT

v Y hream by the Promowees und o rJ.J---mc' 01 ::::;.I o7 i Transactiony Jocuments shali
1
N seznuie an Event of Defuolt Voo on Fuens o I iz hg Loun shall Mecome mmediately

L4 ANSIGNMENT AND TRANSFER . |

I'.‘us Agrecment shall not be capable of beiny owigned by e Promoters el the Borower, The
Leader shell have lhc right 1o assig the Apeseniest she Loin and the righes herein,

4 N g e e | n e v m — A mwm o o
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COMMUNICATIONS

Al notices, approvals. instroctiprs e ot o ":"_u,':.i:..:. ons for e purmases of this
Aeregemont max b quven Dy Deoiimae, Dropeietne) 200027 7 e sepding the same By propad

regetored madl addnessed o R Pary woooomed L0 sldioss :t Mg i e e af this

AErECment o the BN RUMDEnt -2 cut nelaw pnd 0 L7 e Ladies sumeguenth nintified is

Ui wtney Pary tor the purpbses 37 nn Ulee 5 Ll pnan mooutemed o ke efice ve (0 an the

czsg of vegastered mnil D two s saiendae oo, e nosting, inon the ase of facsimile at the !

nme whea (.15[,’3!3!!(_(5 win & ._;f*"t i W, Drhner h IMEPUASION B U0 1 The case o

sreseind delivery, ar e time of o |

Toe e Rorrower Al MrPansey R
[T i

Tel No.owi L2824 i
Fax Nt uiogt

o the Lendat Ann K B Raiz
(‘ Tl Noo 022227853400 ,
S Fax No.; 022-22 755850

T the Promoters Atn N Paneen He
Tal Ma -Gzl

e A A B A L L e e

-1 T e

Far Moo 03700007

' nocemiicane by an nﬂxc T Lender 2 02 ROUTE Wad posied of served, 3% o Ciss may
Re ~z, skl e fingl vonelusi u'ﬁ.:—ﬂdi::g e e Boraier 2nd e Promoien
: :
E ta GOVERNING LaW AND DISPUTE RENOLLTIHON

ib i Trz Partirs agiee that this Agreement shau re governed Ty end construcd 1 accordance with

e faws of Tdia,

L 0.2 Any dispute butweeen thi Parties on or refafing o the meners set out in this Agreement shalt be
referred to binding arbitration under the Araitraiion and Concilialion Acl, 1996, The arbitration
proceedings shall mke place in Mumbii, in the folluwing manner:

1
L
{3t The Partiey shall whially a po"n' a soic wibivzton o resobve Hie atoresaid disputes or
differences. Iu the event thut the Pames are unable W oagree upnn 4 sole arbizator, te
arhiteater would he "Lppmntui in aceendance wib the Arbitration sind Conciliation Act
1904 '
e Al procendings in any wah arbinrion sRal D candecivd w Unglish. The veanz of Ge
whiration proceedings saall & Mamba
: 1. MODIFICATION OF YHE AGREEMENT
B No amendient (o this Agrecment shali be eltceitve or binding on the Paries unless sze forth in
“ writit and executed by e Partes, C
! 1
18,  COUNTERPARTS
This Agreement may be exeewtad in 3 tiwes) oy vounierpars, each ul which shall be
deemesd un onpinal %‘-ul all of which skat! ronstiteie one and the sume Agroemen.
i\ ‘}\&\ | of s b
\l\- l " 'Q’ ! \l ‘.‘ ’Il
. e wa s
_a"-J .ll ,‘: IE k‘i L}‘
e LT e t
- & '

PRI LTS RPN




MUTUAL ENDEAVOUR

U

Owver the next 3 w S yeqrs, the Borrower and by ender will fuok tor a erable’ and ‘reliable’

euyar of RRPR, who will maintzin the beaid and the credibiline of NDTY,

FLRIHBER ASSURANCES

The Promotess tagather wak thay Allaae. ahail enervae thee voling oights 32ached o the
Louity Shases held by them in the Barrower ind the framoters wagether with s Aftilistes and
ine Bamower shall excteine the voting rights slcheo o0 e mpuity shams held by them
NDTV and NDTV Group to give full und complere efitis o the provisivns of the Transaction
Docunents including bul nel finited 1o give offee! te she pravisions contained m Schedule I
reed with Clause 12, 'The Prosnoters wogemner with their Adfilintes shal! amend the Charter
Documents of the Borrower to wive full fzpa’ eftee te the puovisions of dwe Transaction
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% WITNESS WHEREOF. dve 2orse wym o 2

Yy e i Roratho i
SO TIONTL NN Rraanhy e

SILUNED AND DELIVERED BY THE LENDER
wi Vishvapradhon Commereial Private Limitee.

:’é/, %;d
LER s

KA. P A ]

SIGNED ANDL DEUIVERED BY THE BORROWER
v RRPR/Rolding Private Limited,

RIS T
.l' .
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NIGATD a\!\'l? DELIVERED BY Prannny Ros
i
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Prannoy Ray

' SMONED AND DELIVEREDR BY Radhika R
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SCHEDULE | f ;_ \

TERMS OF THE W ARRAN]

Al the soie option 37 wan e a wered. it pocn Aombar of
Equin Snarcs At par as 'r..L?Lrg SNy e T dinted Baprat Shape Caphal ®
die time of cemversion o tne Oareaer 8oty e coning the tenigre oF the Lezn o

thereailer withoul retuinng ans faeteer a2t o; eed on the part of the Lender,
' A In order WD eacrOIse i oot aiene lender aRall issue o wrlmen sotice (e .

: “Cumversion Qption Sufice 2 e e ".'.-.:.-. P2 twor Mismzss Days of @2

N smsuance of the ('Uﬂ‘-""- sr Oeues Malon i Homower shall on D“"“.cr' o me

. fequiaite ameuni baikg th 2oz adiue 2T Foan Shares by the Lender, alibt w the

g Lcnd-.r or any Persvn netminaiss o Wz i sucn number of [guiny Shares a5
‘-,_, ' specified in the Conversion Opnon hoves :

| o |

= fel The Warrant inay ke exercised and converied into Lyutly Shares @ one or move

iranches until the Warmnt has been fully eomzeied nlo suich number of Equidy Shares
agpregating 10 Y999 82 ol iy Sy Jiiweed Tty Share Capital of the Bemows:

i4d] The Borrower and the Promotans <&l evecuts suth Socumenss, deeds and wrilings, do
all stch acts, dewds and Tungs and Tandss san Approvais and Coraents, as sy e

required in connection wilk the gtz Jonrrseen of the Warranlés inio Equity Shares.
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SCHEDULF QQ’O '
REPRESEN LATIONS AND W ARRANTIEX
PR

2 Fmietacs aoinily and soveran by Bdrers reroaents ved aaman v e Lenaddn s
Curporare Maters and Sharehotding

Y The Barrowsr hay broe on tecomarna oo 0 om0z and walidly oo under e

lewg 3f India Copes b loe Craster Docemens ond ol ':'-:.'d"'u s made t© Gate
ihat have been delivarad 6 the Lengr e irug ang compicie

i The particolars of the Lyuity '?-:-.‘.u'::‘.--:i relding panizoe of he Barrowar, set femhoar

Sghedulz 4 2re mun. comolate anl comrelt 2 el the d.r.c here

O There are no Equily Rocusties of e Berrowes or =my secerition cunvertible into ¢t
ulmately exchangeable orexereuabie for vy Eguily Sccurities. The Equity Secunities
e ot Subject ta any presemipise noan 3nd g -nher vansfer restrictions - Except as
specificully provided In the T ticion Dacuinemis, nu voling or similay agreements or
any Encumbrances evist woeclaban 2 the Zquin Shares of the Bureawer or b
Promoters, \

i) Authorization and Validity of Yransactions

{a) The Borrower and the Promotess hise the fegal right! corperate power und authurity w,
%5 the ¢ose may be, exeeute, deliver and perform e Transaction Docements and the
execution of the Transaction Pocumcnsy .t vt ragulin breacls of uny rights of any
Persan or resull in breacl of Apnincdiy fan

iy LN (‘ﬂnsci Lor l'llinp \\M ahy Goyvereeaenia Authents of any other Petsos i required
_::‘farr..... e by the Bumower o the
R copwummation theraod,

-
*

- ¢ UG (Ten Gimeards Bamn Shuze =7 e Bomower ¢f Ry [0 - e, ot
Ameurting oy Rs D00t Runesr Dne s eolne przsedtly 1ssued ond registeray
e on: ' ’ D ;".;) 116 beneficially awned by

Warrant and Equity Shares '

ian lipen conversion of the Waran! el 2yainy '-"wc: e Lender sitall have goud and
marketable tite to the Equty Shares "‘ A3t be the absolute logal and beeeficial
waer, free of all Encumbranges, o the oo Raaraz, anthe case nay e The Eguity
Shares when isgued wib considule o e s e By mdurad Equite Shase Caoita) of

the Bartower.
1in The Bormower has sufficient authanized cdriwd e dliow tor the Uil Convarsion of the
Warrauts into Equity Shares as pzr e temmsy oF the Waran!

(i Therz are no aplions, agreements ¢r wndersaadings fovercisable now or in the fumre
and contingenl ar nrhcnw*b which enutle or man enlitle any Person 0 create or
require 10 be créated any Encanibrases over 23 of the Bquity Shaees
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e Voo Bqudiy Shares possaant e comacgo <o Woaonind bave heen dui. zadbenzed,
el an fasugnee will b2 vaudiy snad and s REIS up

re The Borrower and the Promater o aot underake any actvitics or hold any Consents
, . which will () vestric? e Lender weer Appheable Law from acquinng the Equity

Shares; anpdior (1) require the [ ¢nder under Appleabie Law w reduce s holding of
equity sharcholdeny 17 v Borroner .

A e e M S

) ; Corporyte Mariers

'3 he santery Beoks. mumade sesds g
Borrower and as requined un

. aY P

mEmerrs and othier reguiens nf the
domoamy Apphoshie Law, have beeu propecy and
weearately maitained @ all satezal respevts and centwn ull and sseaete records of
Al ratters required tohe entgred under Apphicable Liw.

; Legat Compliance and Conxents

T et AT A A LR A A RN D e M D g S T L,

.__,I? ) . L. X
i. = i The Borrower w22 Promoler w0 nacy wak Appdicanlz Law mnd hase ng

ooyt o natgrsH bresds on e o
1]

1)) he Borrower Ans all Concents and such Convens are valid for the conduct of their
hutmiiies,ay required undar Applivesie Fan

el The Borruwer and the Pramaters held ol necessary Consents in relation w2 (i) e
. allatment and isstange of the Warrans w2 e Lender oo aay subseguent consersion of
0 the Warrant into Fguiny Shazes o diomans o7 Lo sdls Shoaes iy the Lenrder
‘I
Ansels '
: 2. The Bormower docs nos sun o Sl e asscts crner Gan 470 LT ot seven 2k
5. W one thousdnd seven hunded sonhy o Banniv Shares o3 DT,
3 T Contraels and Transactions
B -
: Y Ihe Borrower it o4 garn o sl Soniracte Wiieh create any labiliey for the Bomower
psther than the Transaction Dagunans

: 3 Taration
: A
. (3 . .. . . -
L ’ H Tre Harrpwey Ras pund alt tove, Juz 203 pen iNie 0F e Burtinvet,
@ Operatinns
i (a!  Since the incorpuration of the Bormpwer, there hes not bren:
T .
e (i any debf, obligation or Lakliy neemed, assned or guaranized oy the
' ' " 1 . : e e oAb N N - . -
S Borrower ather than lewn from 11T Bens, ygeregiting to o prssipal of Re

3a0 T Crarey, 02

i .

i any {oans given T e Hame e o Famern
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\
Financinl Matters
: Phe Borrowue ahail oronde e Awumm o e Deroe o and wnen reguesied by she
Lenler '
PEOTY RS A CMENLY DI WDEDED sl s I soMIngent o) e Jormwer Ather

thun Diavilites disclosed 1w e Armuns

Claims dnd I'roceedings

Toe e et r 0ot Chgg=s v AL s a0 e

2. Infarmarien

)

1144 There 15 po matertal et or Siecunmstsnce rerning 1 the wltuirg of the Promoters of the
Borrower which has not heen disclosed to the Lender and whish if disclosed might
reasonnbly have been expected w oflucnee tie decision of 1he Lender ta enter into the
Transastion Documents :
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. 1

' Btivback of Lguity Secariies, reductiane.

| isser aragreemenl (o i9sue any Bedny Securi

SCHEDULE 3

| 08

PRIOR CONSENTS

Viatters 1a rispect of the Borrower which require prior writen cansent af the Lepder

PRI = T IRITY oY

~ gieraten of the share cupital of the Borrower:

s Borewang or raming mopes or e lsve s Tam Jenenicred o the assumnption of deby
U.' L}
3 Amending the Ch.\ncr Documapis o i B
e Aferger, amalpgamation or canseligettas o7 Uie Brrrower with any othier entity or any catts
(‘ with the Borrower;
1 -
[}
t - - .
; S 820 om any Suhsdinry
s Urabe the Bomewer o 13k2 amy :izps martt “aManps, nslvenct of renspinisanon,
srancotwnt adlstment, wondme o ooy 2, TP 2y taef kel with
TEENITT e Lo I slebrs - CLooondt mudize, cotndinm o nlngr
sumeliar AEICHI for 11 o7 8 o ane 2 ° ORI R
i Seibor otherwise dispose of am d8ser ot the Boorower o Traosder of amy Fguity Securiies of
NIV o orete any Breusirange on e Fo s Aol o NPTV,
th Suil. Tramsfer of ereats any Ercambrane oo the bon . Seountizs of the Borewer,
g Take any wction to issue any LQuity Securinies oor eater inbit 2y agreasient a; a resylt of which
thz Promolers ceuse 1 be e saie vontind ot e Borowg,
s Matters refating o NDTV or NOTV Gruep which require priar writtea consent of the
Lender
X ) s dssucany Bauity Sceuritizs of NDTV which ravoie nthe seprepuie vituation of NOTV beurg
TR b fess thin ({5, 1326 croras (valuamion af wwhieh Lenzer has _:Ju[ mmt"} inty the Companyy
L
ke Merger amaluamiption or consaiidetion ol NOT W wnh any uttier enily.
i+ Cause NDTV or any Pervon 12 NOTV Groug to teie wny steps towards bakrupley. inspivend
Sf ANMIRARSITIN, AREREENInt, sdlkammnart windmg up, byedation, diswiztien, compontion
| or other relict with mospoct (e o0 o S dubh or =2ecng appmnunenl of a rzociver, Tustes,
H . “ g . - ;- , ; .
. cusiodian or otlier simtlar ofTivial for st oz 20 o7 ans bulantial part of its property.
L
? -
: 1 Bus hack of Tquity Securiticy, reduvtion o sharphen of e shage capital of NITY,
1
I " Taye zay aclion o fssue a0 LTI INY AREGRMILRT 35 3 result of whigh
e s Pramalens cease n b i s e TV Group
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SCHEDULE 4 Q’

Kquity Security Holding Pattern Of The Borrawer As Of The Effective Date

1 Sharcholder ---Numbl:r of Shures
}_Prﬂnnﬂy Ray 8,000
Radhika Rov . $.000
| Total _leeoe
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