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THIS DEED OF RELEASE AND DISCHARGE (this “Deed”) is made on ________ 2014.
   
 
BETWEEN 

 
(1) SUBEX LIMITED, a company incorporated in the Republic of India with limited 
liability under the Indian Companies Act, 1956 with CIN No. L85110KA1994PLC016663 
and having its registered office at RMZ Ecoworld, Outer Ring Road, Devarabisanahalli, 
Bangalore 560 037, India (the Chargor); 
 
(2) BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED, whose company 
number is 02631386 and whose registered address is at One Canada Square, London E14 
5AL, in its capacity as an Offshore Security Trustee for the Secured Parties (the Chargee); 
and 
 
(3) THE BANK OF NEW YORK MELLON, LONDON BRANCH, whose principal 
London office is situated at 40th Floor, One Canada Square, London E14 5AL (the Trustee, 
which expression, where the context so admits, includes all persons for the time being the 
trustee or trustees of the Trust Deed (as defined below)). 
 
 
WHEREAS: 
 
(A) The Chargor had issued U.S.$127,721,000 5.70 per cent. Secured Convertible Bonds due 

2017 convertible into ordinary shares of Subex Limited (the Bonds).  
 

(B) The Bonds were constituted by a trust deed (as amended or supplemented from time to 
time) (the Trust Deed) dated 6 July 2012 and made between the Chargor and the Trustee 
as trustee for the holders of the Bonds (the Bondholders). 

 
(C) The Chargor had, by way of a first fixed charge, and pursuant to a charge over shares 

deed dated 6 July 2012 and made between the Chargor, the Chargee and the Trustee (the 
Share Charge), created a charge in favor of the Bondholders over all the issued share 
capital of Subex (UK) Limited (the Shares), a wholly-owned subsidiary of the Chargor 
incorporated in England and Wales, as security towards repayment of the Bonds upon 
maturity including: 

 
(i) any Rights accruing to, derived from, or otherwise connected with, the Shares 

(including dividends and proceeds of Disposal); and 
 
(ii) any warrants, options and other Rights to subscribe for, or otherwise acquire Shares. 

 
(D) Pursuant to a resolution passed at a meeting of the Bondholders held on 2nd October 2014 

(the Extraordinary Resolution), the Bondholders have agreed to release the charge over 
the Shares, as the same are now required to be pledged with SBI Limited (“SBI”) in lieu 
of the facilities amounting to INR 695,000,000 which SBI has agreed to grant to the 
Company.  
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AGREED TERMS: 

 

 

1. INTERPRETATION 
 

Capitalised terms used but not defined in this Deed shall have the same meaning given to 
such term in the Share Charge. 
 
2. RELEASE AND DISCHARGE  
 
2.1 The Chargee (acting on the instructions of the Trustee, itself acting on the instructions of 

the Bondholders pursuant to the Extraordinary Resolution)  hereby unconditionally and 
irrevocably: 

 
2.1.1 releases and discharges absolutely the Charged Assets from the charges created by 

the Share Charge; 
 
2.1.2 assigns absolutely to the Chargor all their rights, interests and title in the Charged 

Assets assigned to it by the Chargor (whether by way of security or otherwise); and 
 

2.1.3 acknowledges and agrees that all powers of attorney granted under the Share 
Charge are hereby revoked. 

 
2.2 the Chargor shall, at its own cost, handle the relevant procedures with respect to the 

discharge of the security created over the Charged Assets pursuant to the Share Charge. 
 

2.3 the Chargor shall on demand, pay all fees, costs and expenses (including legal fees and 
disbursements) incurred in connection with this Deed by the Chargee and the Trustee or 
any nominee appointed by the Chargee under or in connection with the Share Charge. 

 
2.4 the Chargor hereby acknowledges that the indemnity in favour of the Chargee and the 

Trustee pursuant to clause 10.3 (Expenses, liability and indemnity) of the Share Charge 
shall survive the release and discharge of the Charged Assets. 

 
2.5 the Chargee shall, upon the release of and reassignment of any and all rights, title and 

interest in and to, the Secured Assets pursuant to Clause 2 of this Deed, be released from 
all obligations and liabilities against the Chargor under the Share Charge. 

 
 

3. FURTHER ASSURANCE 

 
3.1 The Chargee agrees, at the cost of the Chargor, to execute such documents and to do all 

such acts and things as the Chargor may, at any time after the date of this deed, 
reasonably require to give effect to the provisions of this Deed.  
  

 
 
 
 
4. COUNTERPARTS 
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4.1 This Deed may be entered into in the form of two or more counterpart each executed by 

one or more of the parties but, taken together, executed by all of them and, provided that 
each of the parties duly executes such a counterpart, each of the executed counterparts, 
when duly exchanged or delivered, shall be deemed to be an original, but, taken together, 
they shall constitute one instrument. 

 
4.2 Delivery of a copy of this Deed showing an executed signature page of a counterpart by 

facsimile transmission or in Adobe™ Portable Document Format (PDF) sent by 
electronic mail shall take effect as delivery of an executed counterpart of this Deed. If 
either method is adopted, without prejudice to the validity of that Deed, each of the 
Parties shall provide the others with a hard copy original of that executed counterpart as 
soon as reasonably practicable thereafter. 

 
 
5. LAW AND JURISDICTION 
 
5.1 This Deed and any non-contractual obligations arising out of or connected with it shall be 

governed by and construed in accordance with English law. 
 
5.2 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in 

connection with this Deed or any non-contractual obligations connected with it (including 
a dispute regarding the existence, validity or termination of this Deed) (a Dispute).  

 
5.3 The parties agree that the courts of England are the most appropriate and convenient 

courts to settle Disputes and, accordingly, that they will not argue to the contrary. 
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This Deed has been executed as a deed, and it has been delivered on the date stated at 

the 

beginning of this Deed. 
 
The Chargor 
 
Executed and Delivered as a Deed by 
 
SUBEX LIMITED 
 
_______________ 
Ganesh K V 
Chief Financial Officer, Global Head – Legal and Company Secretary 
 
 
 
The Trustee 
 
EXECUTED AND DELIVERED AS A DEED BY 
 
THE BANK OF NEW YORK MELLON, LONDON BRANCH 
 
By: 
 
 
The Chargee 
 
EXECUTED AND DELIVERED AS A DEED BY 
 
two duly authorised attorneys of: 
 
BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED 
 
By: 
 
 

 
________________ 

By: 
 
 

 
________________ 

 
 
Name: 

 
 
________________ 
 

 
 
Name: 

 
 
________________ 
 

 
Witnessed by 
 
Name: 
 

 
________________ 

 
Address: 

 
 
________________ 

 


