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FACILITY AGREEMENT
This FACILITY AGREEMENT is made on the [●] day of [●], 20[●] at [●] by and amongst:
1. THE PERSON AS SET OUT IN SR. NO. 1 IN SCHEDULE I (hereinafter referred to as the “Borrower”, which expression shall, unless repugnant to the context, be deemed to include its successors and permitted assigns) of the FIRST PART;
2. THE PERSON(S) AS SET OUT IN SR. NO. 2 IN SCHEDULE I (hereinafter referred to as the “Lenders”, which expression shall unless repugnant to the context or meaning thereof, be deemed to include its successors, transferees, novatees and assigns) of the SECOND PART; and
3. THE PERSON AS SET OUT IN SR. NO. 3 IN SCHEDULE I (hereinafter referred to as the “Agent” which expression shall unless repugnant to the context or meaning thereof, be deemed to include its successors, replacements and permitted assigns) of the THIRD PART.
(The Borrower, the Lenders and the Agent are hereinafter collectively referred to as the “Parties” and individually as a “Party”)
WHEREAS:
(A) The Borrower has requested the Lenders and the Lenders have agreed to provide the Facility (as defined hereinbelow) upto the limit(s) specified in Sr. No. 10 (Details of the Facility and Commitment) of Schedule I hereto, in accordance with the terms of this Agreement and other Financing Documents (as defined below).
(B) The Parties hereto are desirous of executing this Agreement, to set out in detail the terms and conditions subject to which the Lenders shall extend the Facility.
[bookmark: _Toc198034572][bookmark: _Toc257477033][bookmark: _Toc266451209][bookmark: _Toc491946685][bookmark: _Toc68087741][bookmark: _Toc76400193]DEFINITIONS AND PRINCIPLES OF INTERPRETATION
Definitions
In this Agreement, except where the context otherwise requires: (a) capitalised terms defined anywhere in this Agreement by inclusion in quotations and/or parenthesis shall have the meanings so ascribed; and (b) the following terms shall have the following meanings:
“Accounting Standards” shall mean the Indian accounting standards notified under the Act together with its pronouncements thereon from time to time, and applied on a consistent basis or such other accounting policy/ principles as may be required to be applied/ followed in accordance with Applicable Law from time to time.
“Act” shall mean the Companies Act, 2013, as may be amended and modified from time to time.
“Additional Interest” shall have the meaning as specified in Clause 2.7.1 (Additional Interest) of this Agreement.
“Additional Interest Rate” shall mean the applicable additional interest rate as set out in Sr. No. 18 (Additional Interest Rate) of Schedule I.
“Affiliates” shall mean, in relation to any Person, a Subsidiary of that person or a Holding Company of that Person or any other Subsidiary of that Holding Company.
“Agent’s Deed of Accession” shall mean a deed of accession substantially in the form annexed herein as Schedule VIII (Agent’s Deed of Accession). 
“Agreement” shall mean this agreement and shall include any annexure, recitals or schedules annexed hereto and any novation, accessions, amendments and understandings made to the same in accordance with the terms of this Agreement.
“Agreement Date” shall mean the date of execution of this Agreement.
“Applicable Law” shall mean any statute, law, regulation, ordinance, rule, judgment, rule of law, order, decree, clearance, approval, directive, guideline, circular, policy, requirement, or other governmental restriction or any similar form of decision, or determination by, or any interpretation or administration of any of the foregoing by, any Governmental Authority whether in effect as of the date of this Agreement or thereafter and in each case as amended.
“Auditor(s)” shall mean the statutory auditor appointed by the Borrower under the provisions of the Act, as acceptable to the Agent.
“Authorised Officer” shall mean with respect to any Person, any officer of such Person that is authorised to sign on behalf of such Person and at the time being listed as an authorised officer pursuant to corporate or other authorisations as required under Applicable Law.
“Authorisation” shall mean:
the Clearances;
an authorisation, consent, approval, resolution, licence, exemption, filing, notarisation, lodgement or registration; or
in relation to anything which will be fully or partly prohibited or restricted by the Applicable Law if a Governmental Authority intervenes or acts in any way within a specified period after lodgement, filing, registration or notification, the expiry of that period without intervention or action.
“Availability Period” shall mean:
the period commencing from the date of this Agreement until the earliest of:
the date set out under Sr. No. 25 (Availability Period) of Schedule I; or
the date on which the Facility shall have been terminated, cancelled or reduced to zero pursuant to the terms of this Agreement; or
such extended date as may be agreed to by the Lenders in writing from time to time.
“Available Commitment” shall mean, with respect to the Lenders, at any point of time, an amount equal to the difference between: (a) the Commitment of the Lenders; and (b) the aggregate of all Drawdowns made by the Borrower under this Agreement, and as further reduced on account of any termination, cancellation or reduction of the Facility in terms of the Financing Documents.
“Available Facility” shall mean the aggregate for the time being of each Lender’s Available Commitment.
“Benchmark Rate” shall mean, with respect to each Lender, the benchmark rate of lending or the benchmark reference rate determined and notified by such Lender, from time to time, as applicable to its Loans.
“Board” shall mean the board of directors of the Borrower appointed pursuant to the Act.
“Business Day(s)” shall mean, a day (other than a Saturday and Sunday) which is not a public holiday, on which banks are normally open for general business at the place specified in Sr. No. 5 (Relevant place for Business Day) of Schedule I.
“CERSAI” shall mean the Central Registry of Securitisation Asset Reconstruction and Security Interest of India.
“CIBIL” shall mean TransUnion CIBIL Limited.
“Clearances” shall mean any consent, license, approval, registration, permit or other authorisation of any nature which is required to be granted by any statutory or regulatory authority or any Governmental Authority, as applicable, as set out below:
for the incorporation of the Borrower and fulfilling its obligations under the Financing Documents;
for conducting, maintaining and operating the business of the Borrower;
for the enforceability of any of the Financing Documents and the making of any payments contemplated thereunder; and
for all other matters as may be necessary in connection with the performance of any Person’s obligations under any Financing Document.
“COFEPSA” shall mean the Conservation of Foreign Exchange and Prevention of Smuggling Activities Act, 1974.
“Commitment(s)” shall mean, to the extent not terminated, suspended, cancelled or reduced pursuant to the terms of this Agreement, the amount set forth against the name of the Lenders in Sr. No. 10 (Details of the Facility and Commitment) of Schedule I.
“Compliance Certificate” shall mean a certificate delivered pursuant to Sr. No. 52 (Financial Statements and Compliance Certificate) of Schedule I and signed by the Person(s) listed in Sr. No. 23.3 (Compliance Certificate Signatories) of Schedule I, in a form and substance satisfactory to the Agent. 
“Confidential Information” shall have the meaning ascribed to such term in Clause 11.10.1 (Confidential Information) of this Agreement. 
“Constitutional Documents” shall mean the memorandum and articles of association, trust deed or partnership deed of the Borrower and/or Obligors, as the case may be, as may be amended or supplemented from time to time.
“Credit Information Bureaus” shall mean any credit information company/ bureau notified by the RBI from time to time.
“Credit Rating Agency” shall mean such credit rating agency(ies) identified and/or recognized by the RBI from time to time and as may be acceptable to the Agent.
“Cure Period” shall mean the time period, if any, provided in Sr. No. 40 (Cure Periods) of Schedule I to rectify or remedy a default/ breach under this Agreement.
“Default” shall mean and include an Event of Default and/or Potential Event of Default, as the case may be.
“Defaulted Amounts” shall have the meaning ascribed to such term in Clause 2.7.1(a) (Additional Interest) of this Agreement.
“Deterioration in the Creditworthiness” shall have the meaning ascribed to such term in Sr. No. 8 (Additional Definitions) of Schedule I.
“Discharged Rights and Obligations” shall have the meaning ascribed to such term in Clause 11.8.3(a) (Assignment, Novation and Risk Participation) of this Agreement.
“Drawdown” shall mean drawdown of the principal amount of the Facility by the Borrower from the Lenders (including by way of the Lenders issuing any instrument or document pursuant to a Facility Product, if any), in accordance with the terms and conditions of this Agreement.
“Drawdown Date” shall mean the date of each Drawdown.
“Drawdown Notice” shall mean the notice to be provided by the Borrower to the Lenders in the form set out in Annexure I (Format of Drawdown Notice) duly completed and in substance satisfactory to the Lenders itemizing in detail the use of the Drawdown proceeds in accordance with the Financing Documents.
“DRT Act” shall mean the Recovery of Debts and Bankruptcy Insolvency Resolution and Bankruptcy of Individuals and Partnership Firms Act, 1993, along with all applicable rules and regulations framed in connection therewith, each as amended from time to time. 
“Due Date” shall mean, in respect of:
Repayment Instalments, the date on which the Repayment Instalment falls due as stipulated in Schedule III (Repayment Schedule) hereof;
Interest, the Interest Payment Date; and
any other amount payable under the Financing Documents, the date on which such amount falls due in terms of the Financing Documents.
“ECGC” shall mean the Export Credit Guarantee Corporation of India Limited.
“Environmental Claim” shall mean any claim, proceeding or investigation by any person in respect of any Environmental Law.
“Environmental Law” shall mean any Applicable Law in any jurisdiction in which any of the Obligor conducts business which relates to the pollution or protection of the environment or harm to or the protection of human health or the health of animals or plants.
“Environmental Permits” shall mean any Authorisation and the filing of any notification, report or assessment required under any Environmental Law for the operation of the business of any of the Obligors conducted on or from the properties owned or used by the relevant Obligor.
“Equity” shall mean the amount paid on the Shares of the Borrower (including premium on Shares and/or preference shares), Subordinated Debt made available by shareholders to the Borrower, amount paid against quasi equity instrument or any other instrument, subject to such quasi equity instrument or other instrument being in a form and manner acceptable to the Lenders and the amounts having been unconditionally and irrevocably infused into the Borrower.
“Event of Default” shall have the meaning ascribed to such term in Clause 8.1 (Events of Default) of this Agreement.
“Facility” shall have the meaning ascribed to such term in Clause 2.1.1 (Amount and Terms) of this Agreement.
“Facility Product” shall mean the sub-limits of the Facility, the terms and conditions of which are as set out in Schedule II (Terms of Facility Products) of this Agreement.
“Final Settlement Date” shall mean the date on which all Obligations have been irrevocably and unconditionally paid and discharged in full to the satisfaction of the Lenders.
“Finance Parties” shall mean and include the Persons as set out in Sr. No. 6 (Finance Parties) of Schedule I.
“Financial Covenants” shall have the meaning ascribed to such term in Sr. No. 23.1 (Financial Covenants) of Schedule I.
“Financial Information” shall have the meaning assigned to such term under the Insolvency and Bankruptcy Code.
“Financial Statements” in relation to any Person, shall mean a balance sheet of such Person as at the end of the relevant period and the related statements of income, retained earnings and cash flows for the respective period then ended, as well as the notes to such statements and other information as may be required by the Accounting Standards.
“Financing Documents” shall mean, collectively:
this Agreement;
the Security Trustee Agreement, if any;
guarantee(s) provided in connection with the Facility, if any;
non-disposal undertaking, if any;
promoter/ sponsor undertakings, if any;
the Security Documents, if any;
trust and retention account agreement/ escrow agreement/ accounts agreement, if any;
intercreditor agreement/ security sharing agreement, if any;
the Borrower’s confirmation to the intercreditor agreement/ security sharing agreement, if any;
any instrument or document issued pursuant to a Facility Product, if any;
any other agreement or document executed in connection with the obligations of the Obligors under this Agreement; and
any other document designated as such by the Agent in relation to the Facility.
“Fiscal Quarter” shall mean each calendar quarter commencing from April 1 to June 30, July 1 to September 30, October 1 to December 31 and January 1 to March 31 of each Fiscal Year.
“Fiscal Year” shall mean the accounting period commencing from April 1 of each year till March 31 of next year.
[bookmark: _DV_C1002]“Governmental Authority” shall mean the Government of India, the government of any other state of India or any ministry, department, board, authority, instrumentality, agency, corporation (to the extent acting in a legislative, judicial or administrative capacity and not as a contracting party with the Borrower) or any regulatory body (including, for the avoidance of doubt, RBI and Securities and Exchange Board of India) exercising statutory powers under any Applicable Law under the direct or indirect control of the Government of India or the government or any subdivision of any of them or owned or controlled by the Government of India, the Government or any of their subdivisions, or any court, tribunal or judicial body within India.
“Group” shall mean the Obligors and each of their Subsidiaries from time to time.
“Guarantor(s)” shall mean the person(s) as set out in Sr. No. 7 (Guarantor(s)) of Schedule I.
“Holding Company” shall mean a holding company within the meaning of the Act.
“Indebtedness” shall mean any indebtedness (whether actual or contingent) for or in respect of:
monies borrowed (including any applicable interests, cost, charges and expenses in relation thereto);
any amount raised by acceptance under any acceptance credit, bill acceptance or bill endorsement facility or dematerialised equivalent;
any amount raised pursuant to any note purchase facility or the issue of bonds, notes, debentures, loan stock or any similar instrument including foreign currency convertible bonds;
the amount of any liability in respect of any lease or hire purchase contract which would, in accordance with Accounting Standards, be treated as a finance or capital lease;
receivables sold or discounted (other than any receivables to the extent they are sold on a non-recourse basis);
any amount raised under any other transaction (including any forward sale or purchase agreement, put option agreement, guarantee or a capitalisation agreement) having the commercial effect of a borrowing or which may give rise to any financial obligation;
any derivative transaction entered into in connection with protection against, or benefit from, fluctuation in any rate or price including any credit support arrangement in respect thereof (and, when calculating the value of any derivative transaction, only the marked to market value shall be taken into account) (or, if any actual amount is due as a result of the termination or close-out of that derivative transaction, that amount) shall be taken into account);
[bookmark: _DV_M66]shares (or any instruments convertible into shares) which are expressed to be redeemable or the subject of a put option or any form of guarantee;
any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or documentary letter of credit or any other instrument issued by a bank or financial institution;
any amount raised by the issue of redeemable shares;
any amount of any liability under an advance or deferred purchase agreement if one of the primary reasons behind the entering into of such agreement is to raise finance; 
the amount of any liability in respect of any guarantee or indemnity for any of the items referred to in paragraphs (a) to (k) above; and
any obligation treated as “financial debt” from time to time under the Insolvency and Bankruptcy Code.
“Information Memorandum” shall mean the document in the form approved by the Borrower concerning the Group which was prepared in relation to this transaction by the Borrower or at the Borrower’s request and on its behalf, was prepared in relation to this transaction by the Lender(s) and distributed/ proposed to be distributed by the Lender(s), in connection with the syndication of the Facility.
[bookmark: _Hlk76262273]“Information Utilities” shall mean and includes National E-Governance Services Limited and any information collection body as constituted/to be constituted under the Insolvency and Bankruptcy Code and “Information Utility” shall mean any of them.
“Insolvency and Bankruptcy Code” shall mean the Insolvency and Bankruptcy Code, 2016 along with all applicable rules and regulations framed in connection therewith, each as amended from time to time.
“Intellectual Property” shall mean all patents, trademarks, permits, service marks, brands, trade names, trade secrets, proprietary information and knowledge, technology, computer programs, databases, copyrights, licences, franchises, formulae, designs, rights of confidential information and all other intellectual property.
“Intellectual Property Rights” shall mean all rights, benefits, title or interest, in or in relation to, any Intellectual Property, anywhere in the world (whether registered or not and including all applications for the same).
“Interest Payment Date” shall mean the date set out under Sr. No. 16.1 (Interest Payment Date) of Schedule I.
“Interest Period” shall mean, in respect of a Loan made under the Facility:
in the first instance, the period commencing from the date of Drawdown and ending on the immediately following Interest Payment Date but shall not include such Interest Payment Date; and
subsequently, the period commencing on one Interest Payment Date and ending on the immediately following Interest Payment Date but shall not include the latter Interest Payment Date.
“Interest Reset Date” shall mean the date on which the Lenders re-price the Loans in accordance with Clause 2.6 (Interest Rate Reset/Spread Reset).
“Key Managerial Personnel” shall have the meaning assigned to such term under the Act.
“Legal Proceeding(s)” shall mean any litigation, judicial, quasi-judicial, administrative, arbitral proceeding or proceedings before any Governmental Authority or any court or tribunal, including any demand notices, show cause notices issued by any Governmental Authority.
“Lending Office” shall mean the lending office of the Lenders, as set out in Sr. No. 2 (Details of the Lenders, Lending Offices and Notice Clause) of Schedule I.
“Lending Rate” shall mean, with respect to each Loan, the Benchmark Rate plus Spread, and such Reset Lending Rate as may be notified by the Lenders to the Borrower (with a copy to the Agent) in accordance with this Agreement.
“Loan” shall mean the disbursements made by the Lenders to the Borrower under the Facility, to the maximum extent of its Commitment, or (as the context requires) so much thereof in the aggregate as may be outstanding from time to time under this Agreement.
“Margin” shall have the meaning ascribed to such term in Clause 2.2.2 (Sub-Limits of the Facility) of this Agreement.
“Month” shall mean a period starting on one day in a calendar month and ending on the numerically corresponding day in the next calendar month (except that in relation to an Interest Period for any Loan (or any other period for the accrual of commission or fees), the rules set out in Clause 2.10.5 (Business Day Convention) shall apply). 
“New Lender” shall have the meaning ascribed to such term in Clause 11.8.3(b) (Assignment, Novation and Risk Participation) of this Agreement.
“Nominee Director” shall have the meaning ascribed to such term in Clause 8.2.2 (Nominee Director/ Observer) of this Agreement.
“Non-Notified Lenders” shall have the meaning ascribed to such term in Clause 11.7.2(a) (Arbitration) of this Agreement.
“Obligations” shall mean all amounts (actual or contingent) owed to the Finance Parties pursuant to the terms of the Financing Documents (whether or not such amounts are due and payable), including without limitation:
the principal amounts of the Loans together with interest, commission, Additional Interest, costs, fees, Prepayment Premium, charges, expenses, indemnities and other monies whatsoever stipulated and payable to the Finance Parties arising out of or in connection with the Financing Documents;
in case the Facility is secured by way of a Security, any and all sums advanced by the Lenders (or any other Finance Party) in order to preserve the Security or preserve its Security Interest in the Security;
the costs, expenses, legal fees and court costs, incurred by any Finance Party in case of any proceeding for the collection or enforcement of the Obligations, after an Event of Default shall have occurred;
the expenses of retaking, holding, preparing for sale or lease, selling or otherwise disposing of the Security, or of any exercise by the Finance Parties of its right under the Security Documents, together with legal fees and court costs; and/or
the costs, expenses, legal fees and court costs, incurred by any Finance Party for recovering any outstanding Obligations.
“Obligor(s)” shall mean the Borrower, the Guarantor (if applicable) and any other Person providing Security, guarantee or any contractual comfort in respect of the Facility.
“Observer” shall have the meaning ascribed to such term in Clause 8.2.2 (Nominee Director/ Observer) of this Agreement.
[bookmark: _Hlt479208408]“Original Loan” shall have the meaning ascribed to such term in Clause 11.8.7 (Assignment, Novation and Risk Participation) of this Agreement.
“Outstanding Amounts” shall mean the outstanding principal amount of the Facility and accrued unpaid interest under, arising out of or in connection with the outstanding principal amount of the Facility under the Financing Documents.
“Permitted Disposal” shall mean any sale, disposal, lease or other transfer of any property or assets relating to the business of the Borrower which are:
approved by the Agent or which are expressly permitted under any Financing Document; or
subject to the threshold specified under Sr. No. 45 (Threshold for Permitted Disposal) of Schedule I, a sale or other disposal of equipment which is either:
uneconomic or obsolete;
no longer used or useful; or
at the end of its useful life,
in respect of (i), (ii) and (iii) above, which is replaced, if required by other equipment of equal or greater value and utility.
“Permitted Indebtedness” shall mean:
the Facility; and
any other Indebtedness approved by the Agent and/or permitted in terms of the Financing Documents.
“Permitted Security Interest” shall mean the following:
any Security Interests created in favour of or for the benefit of the Lenders to secure the Facility; and
any other Security Interest approved by the Agent and/or permitted in terms of the Financing Documents.
“Person” shall mean any individual, corporation, partnership, limited liability partnership, (including, without limitation, association), joint stock company, trust, unincorporated organisation or Governmental Authority or political subdivision thereof, international organisation, agency or authority (in each case, whether or not having separate legal personality) and shall include their respective successors and assigns and in case of an individual shall include his legal representatives, administrators, executors and heirs and in case of a trust shall include the trustee or the trustees for the time being.
“Potential Event of Default” shall mean an event, which with the giving of notice, lapse of time, determination of materiality, or fulfilment of any other applicable condition or any combination of the foregoing or otherwise, would constitute an Event of Default.
“Prepayment Premium” shall mean the prepayment premium/ break cost set out in Sr. No. 20.2 (Prepayment Premium/ Break Cost in all other circumstances) of Schedule I.
“Proceedings” shall have the meaning ascribed to such term in Clause 11.7.1 (Courts and Tribunals) of this Agreement.
“Purpose” has the meaning ascribed to such term in Clause 2.1.2 (Amount and Terms) of this Agreement.
“RBI” shall mean the Reserve Bank of India.
“Related Party” shall have the meaning ascribed to such term under the Insolvency and Bankruptcy Code.
“Reset Lending Rate” shall have the meaning ascribed to such term in Clause 2.6.3 (Interest Rate Reset/Spread Reset) of this Agreement.
“Repayment Instalment” shall have the meaning ascribed to such term in Clause 2.8.1 (Repayment) of this Agreement.
“Repayment Schedule” shall mean the repayment schedule as set out in Schedule III (Repayment Schedule).
“Rupees” or “Rs.” or “INR” shall mean the lawful currency of India.
“SARFAESI Act” shall mean the Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002, along with all applicable rules and regulations framed in connection therewith, each as amended from time to time.
“Security” shall have the meaning specified in Schedule IV (Security) of this Agreement.
“Security Documents” shall mean and include any documents entered into or executed by the Borrower, the Obligor(s) or any other Person for creating and/or perfecting the Security as contemplated in paragraph 1 (Security) of Schedule IV (Security) of this Agreement and any other document designated as such by the Agent.
“Security Interest” shall mean a mortgage, charge, hypothecation, assignment, pledge, guarantee, lien (including any statutory or negative lien) deposit arrangement, encumbrance, preference, priority of any kind or nature whatsoever or other security interest or any other security agreement or any other form of security of any kind or nature whatsoever securing any obligation of any person or any other agreement or arrangement having a similar effect including, without limitation:
any conditional sale or other title retention agreement; and 
any designation of loss payees or beneficiaries or any similar arrangement under any insurance contract.
“Security Trustee” shall mean the Person as set out in Sr. No. 4 (Details of Security Trustee/ Person designated by the Lenders to hold the Security Interest and contractual comforts on their behalf, if any) of Schedule I.
“Security Trustee Agreement” shall mean the security trustee agreement, if any, entered into/ to be entered into amongst the Borrower, the Lenders, the Agent and the Security Trustee.

“Shares” shall mean collectively the fully issued and paid-up equity shares having voting rights issued by the Borrower on a fully diluted basis.
“Spread” shall mean in respect of any Lender, the spread as specified against its name in Sr. No. 14 (Lending Rate and Commission) of Schedule I hereof, as may be reset/ revised, from time to time, as per the provisions of this Agreement.
“Stressed Assets Framework” shall mean the ‘Prudential Framework for Resolution of Stressed Assets’ dated June 7, 2019, issued by the RBI, as amended, modified, supplemented, replaced, substituted and updated from time to time by any rules, regulations, notifications, circulars, press notes or orders by the RBI or any other Governmental Authority in this regard.
“Subordinated Debt” shall mean such loans and/or advances and/or indebtedness that is availed and/or incurred and/or received by the Borrower from any Related Party to the extent specifically permitted in terms of this Agreement, including by way of inter-corporate deposits or subscribing to any non-convertible instruments, compulsorily convertible debentures issued by Borrower or such other quasi equity instruments (and each of them being subject to the terms of subordination set out in Sr. No. 41 (Terms of Subordination) of Schedule I and on terms acceptable to the Agent) permitted under the Applicable Law.
“Subsidiary” shall mean a subsidiary within the meaning of the Act. 
“Taxes” shall mean any and all present and future taxes, including without limitation, goods, income tax, and service tax, gross receipts, sales, turn-over, value added, use consumption, property, income, franchise, capital, occupational, license, excise, interest, interest tax (if applicable) and documentary stamps taxes, and customs and other duties, assessments, or fees, however imposed, withheld, levied, or assessed by any country or government subdivision thereof or any other taxing authority.
“TDS” shall mean a tax deduction at source as required under the Income Tax Act, 1961.
“Transfer” shall have the meaning ascribed to such term in Clause 11.8.1 (Assignment, Novation and Risk Participation) of this Agreement. 
“Transfer Deed” shall mean a transfer deed substantially in the form set out in Annexure II (Format of Transfer Deed). 
“Transfer Effective Date” shall have the meaning ascribed to such term in Clause 11.8.6 (Assignment, Novation and Risk Participation) of this Agreement.
“Transferring Lender” shall have the meaning ascribed to such term in Clause 11.8.3 (Assignment, Novation and Risk Participation) of this Agreement.
“UFCE” shall mean Unhedged Foreign Currency Exposure.
[bookmark: _Toc191969940][bookmark: _Toc192070223][bookmark: _Toc198034573]Principles of Interpretation
In this Agreement:
any “Finance Party” (other than the Lenders) or any “Obligor” shall be construed so as to include its successors in title, permitted assigns and permitted transferees to, or of, its rights and/or obligations under the Financing Documents and any “Lender” shall be construed so as to include its successors in title, assigns, novatees and transferees to, or of, its rights and/or obligations under the Financing Documents;
an agreement, document, undertaking, deed, instrument, indenture, writing includes all amendments made thereto from time to time as also all schedules, annexures and appendices thereto;
reference to an “amendment” includes a supplement, modification, novation, replacement or re-enactment and “amended” is to be construed accordingly;
a reference to “assets” include all properties whatsoever both present and future, (whether tangible, intangible or otherwise) (including Intellectual Property and Intellectual Property Rights), investments, cash-flows, revenues, rights, benefits, interests and title of every description of the Borrower;
unless the context otherwise requires, the singular includes the plural and vice versa;
the words “hereof”, “herein”, and “hereto” and words of similar import when used with reference to a specific Clause in, or Schedule to, or Annexure to this Agreement shall refer to such Clause in, or Schedule to, or Annexure to the Agreement and when used otherwise than in connection with specific Clauses or Schedules or Annexures, shall refer to the Agreement as a whole;
headings and the use of bold typeface shall be ignored in its construction;
a reference to a Clause or Schedule or Annexure is, unless indicated to the contrary, a reference to a section or schedule or Annexure to this Agreement;
references to this Agreement shall be construed as references also to any separate or independent stipulation or agreement contained in it;
the words “other”, “or otherwise” and “whatsoever” shall not be construed ejusdem generis or be construed as any limitation upon the generality of any preceding words or matters specifically referred to;
references to the word “includes” or “including” are to be construed without limitation;
a “guarantee” also includes an indemnity and any other obligation (whatever called) of any person to pay, purchase, provide funds (whether by the advance of money, the purchase of or subscription for shares or other securities, the purchase of assets or services or otherwise) for the payment of, indemnify against the consequences of default in the payment of, or otherwise be responsible for, any indebtedness of any other person (and “guaranteed” and “guarantor” shall be construed accordingly);
all references to agreements, documents or other instruments include a reference to that agreement, document or instrument as amended, supplemented, substituted, novated or assigned from time to time;
words importing a particular gender include all genders;
any reference to a public organisation shall be regarded as including a reference to any successor to such public organisation or any organisation or entity which has taken over the functions or responsibilities of such public organisation;
references to “Party” means a party to this Agreement and references to “Parties” shall be construed accordingly;
abbreviations, which have, well known technical or trade/ commercial meanings are used in the Agreement in accordance with such meanings;
any consent, approval, determination, waiver or finding to be given or made by the Lenders shall be made or given by the Lenders in its sole discretion;
all approvals, permissions, consents, waivers or acceptance required by the Borrower from the Agent and/or the Lenders, as the case may be, for any matter shall require the “prior and written” approval, permission, consent or acceptance of the Agent and/or the Lenders, as the case may be;
in the event of any disagreement or dispute between the Lenders / Agent and the Obligor(s) regarding the materiality or reasonability or substantiality of any matter including of any event, occurrence, circumstance, change, fact, information, document, authorisation, proceeding, act, omission, claims, breach, default or otherwise, the opinion of Lenders as to the materiality or reasonability or substantiality of any of the foregoing shall be final and binding on the Obligors;
a Default (other than an Event of Default) is “continuing” if it has not been remedied or waived in writing by the Lenders and an Event of Default is “continuing” if it has not been waived in writing by the Lenders; 
any word or expression used in this Agreement shall, unless otherwise defined or construed in this Agreement, have the meaning ascribed to such term in the General Clauses Act, 1897 and if not defined therein, bear its ordinary English meaning;
the rule of construction, if any, that a contract should be interpreted against the parties responsible for the drafting and preparation thereof (rule of contra perforantum) shall not apply;
the terms contained in the schedules to this Agreement shall be construed to be a part of this Agreement and terms of this Agreement and the schedules, shall be read harmoniously. In case of any inconsistency between the terms of this Agreement and the terms set out in the schedules, to the extent of such inconsistency, the terms of the relevant schedule shall prevail;
the provisions captured under the main body of this Agreement, to the extent provided under Schedule VII (Amendments), shall, for all intents and purposes, stand modified, amended and/or replaced, as the case may be, with the relevant provisions under the Schedule VII (Amendments);
references to the “Agent” in this Agreement and any other Financing Document, until the participation of more than 1 (one) Lender in the Facility, shall be construed as a reference to the existing Lender with the effect that:
all of the rights, powers, authorities and discretions vested in or expressed to be exercisable by the Agent (other than power to execute the Financing Documents in its capacity as the ‘Agent’) under or in connection with this Agreement and/or any other Financing Document (together with any other incidental rights, powers, authorities and discretions) will be vested in and may be exercised by the existing Lender; and
all of the obligations expressed to be performed by the Agent, to the extent relevant, shall be performed by the existing Lender.
the Borrower agrees and acknowledges that the arrangement between the Lenders regarding the majority required amongst themselves to undertake any action or consent, approve, waive or make determination under the Financing Documents is an inter-se arrangement between the Lenders and the Borrower shall not, for any reason whatsoever, be entitled to challenge any decision made or taken by any Lender(s) on any ground. 
[bookmark: _Toc183119331][bookmark: _Toc184060340][bookmark: _Toc184766386][bookmark: _Toc198034574][bookmark: _Toc491946686][bookmark: _Toc68087742][bookmark: _Toc76400194]TERMS OF THE FACILITY
Amount and Terms
[bookmark: _Ref75482613]The Borrower agrees to borrow from the Lenders and the Lenders agree to lend and advance to the Borrower during the Availability Period, a rupee credit facility (having the sub-limit(s), if any, as set out in Sr. No. 10 (Details of the Facility and Commitment) of Schedule I) for an amount not exceeding the total Commitment, on the terms and conditions contained in this Agreement and the other Financing Documents (the “Facility”).
[bookmark: _Ref76330109]The Borrower agrees and acknowledges that the Facility shall be utilised only for the purpose(s) specified in Sr. No. 12 (Purpose of the Facility) of Schedule I (“Purpose”). The amounts borrowed by the Borrower under the Facility shall not, directly or indirectly, be used for:
subscribing to or purchasing any shares/debentures;
capital market activities;
land acquisition;
acquisition of equity in companies;
buyback of shares;
entering into any speculative transactions or activities; and
carrying out any activities not eligible for bank credit as per Applicable Law.
The Borrower shall extend all cooperation (including by providing all information and undertaking all such actions as may be requested by any Finance Party) that may be required by the Finance Parties, at any time, in order to verify that the proceeds of the Facility are being/ have been utilized for the Purpose by the Borrower. 
[bookmark: _Ref75481156]For compliance with regulatory requirements applicable to this Facility, the Borrower agrees and confirms that, upon receipt of written notice from any of the Finance Parties, all due and necessary assistance shall be provided to the Finance Parties, without delay or demur, in relation to:
meaningful scrutiny of periodical progress reports and operating/Financial Statements of the Borrower, as necessary and where applicable;
visits by the Authorised Officer of any Finance Party to the facilities and premises of the Borrower;
periodical scrutiny of the books of accounts of the Borrower, and periodical review as to the use of the funds, as deemed appropriate by the Finance Parties;
stock audits, as may be necessary and applicable; and
without prejudice to the obligation of the Borrower to provide end use certificate(s) in the manner contemplated in this Agreement, certification from the Borrower that the funds availed of have been utilised for the Purpose.
For the avoidance of doubts, it is clarified that any costs incurred by the Finance Parties pursuant to the aforementioned Clause 2.1.4 (Amount and Terms) shall be borne by the Borrower.
Sub-Limits of the Facility
The sub-limits under the Facility, if any, shall, in addition to the terms and conditions set out in this Agreement, be governed by the terms and conditions applicable to the corresponding Facility Product(s), as detailed in Schedule II (Terms of Facility Products) hereof.
[bookmark: _Ref76330166]The Borrower shall, if so required by the Lenders, maintain such margin(s) (the “Margin”) in respect of the Facility as specified in Sr. No. 15 (Margin) of Schedule I, during the subsistence of the Facility. 
Automatic Cancellation
Any part of the Facility which remains undrawn at the end of the Availability Period shall be automatically and immediately cancelled, unless otherwise provided in this Agreement or agreed by the Lenders in writing prior to the expiry of the Availability Period.
Drawdown Mechanism
Availability
[bookmark: _Toc185504987][bookmark: _Toc190159309][bookmark: _Toc191114641][bookmark: _Toc191969947][bookmark: _Toc192070231][bookmark: _Toc198034580]The Drawdown under the Facility shall be made only during the Availability Period and shall be subject to the satisfaction (or waiver) of, as applicable, each condition precedent set forth in Sr. No. 26 (Conditions Precedent to Effectiveness) of Schedule I, Sr. No. 27 (Conditions Precedent to Initial Drawdown) of Schedule I and/or Sr. No. 28 (Conditions Precedent to each Drawdown) of Schedule I hereof (as applicable).
Notwithstanding anything contained in this Agreement, the Borrower shall provide to the Lenders, in respect of all proposed Drawdowns under this Agreement, a valid Drawdown Notice.
[bookmark: _Toc60041631][bookmark: _Toc183119334][bookmark: _Toc184060343][bookmark: _Toc184766389][bookmark: _Toc191969948][bookmark: _Toc192070232][bookmark: _Toc198034581][bookmark: _Ref75485627]Mechanics for Requesting Drawdown
[bookmark: _Toc185504989][bookmark: _Toc190159311][bookmark: _Toc191114643][bookmark: _Toc191969949][bookmark: _Toc192070233][bookmark: _Toc198034582]The Borrower may request a Drawdown under the Facility by delivering to the Lenders, a Drawdown Notice with respect to each such Drawdown substantially in the form attached in Annexure I (Format of Drawdown Notice) hereto, no later the number of days prescribed under Sr. No. 24.2 (Timelines for Drawdown Notice) of Schedule I prior to the relevant Drawdown Date or such shorter period as may be acceptable to the Lender, as the case may be.
Each Drawdown Notice (except for the Drawdown Notice in relation to the first Drawdown) shall also be accompanied by a certificate from the Person set out in Sr. No. 24.5 (Person providing the End-Use Certificate) of Schedule I, stating the end-use of funds from the last Drawdown made under the Facility. 
[bookmark: _Toc60041632][bookmark: _Toc183119335][bookmark: _Toc184060344][bookmark: _Toc184766390][bookmark: _Toc191969951][bookmark: _Toc192070235][bookmark: _Toc198034584][bookmark: _Ref75480536]Mechanics for Funding Drawdowns
[bookmark: _Toc185504992][bookmark: _Toc190159314][bookmark: _Toc191114646][bookmark: _Toc191969952][bookmark: _Toc192070236][bookmark: _Toc198034585]The Lenders shall disburse the Facility to the Borrower subject to:
the Borrower complying with the provisions of this Agreement; and
the Borrower confirming in writing that: 
no Event of Default has occurred or is subsisting; and 
all representations and warranties made by the Obligors under the Financing Documents stands true and correct as on the date of such certificate.
the Drawdown mechanism stipulated by the Lenders being followed, including production/execution of certificates/ evidences/ documents required for Drawdown.
[bookmark: _Toc191969955][bookmark: _Toc192070239][bookmark: _Toc198034588]All Drawdowns shall be by way of electronic transfer/cheque(s)/authorisation(s) for credit thereof in the relevant account in accordance with the Financing Documents.
[bookmark: _Toc191969956][bookmark: _Toc192070240][bookmark: _Toc198034589]Drawdown Notice Irrevocable
The Borrower shall be permitted to make a maximum of such Drawdowns as set out in Sr. No. 24.3 (Drawdowns) of Schedule I. Each Drawdown Notice is irrevocable and shall commit the Borrower to borrow in accordance with such notice.
[bookmark: _Ref201647007][bookmark: _Ref480865263]Lenders’ participation
If the conditions set out in Clause 2.4.3 (Mechanics for Funding Drawdown) have been met, each Lender shall participate in each Drawdown being made available on the relevant Drawdown Date.
The amount of each Lender’s participation in each Loan will be equal to the proportion borne by its Available Commitment to the Available Facility immediately prior to making the Loan.
The Agent shall notify each Lender of the amount of each Loan and the amount of its participation in that Loan by the time as agreed amongst the Lenders.
Finance Parties’ rights and obligations
The obligations of each Finance Party under the Financing Documents are several. Failure by a Finance Party to perform its obligations under the Financing Documents does not affect the obligations of any other Party under the Financing Documents. No Finance Party is responsible for the obligations of any other Finance Party under the Financing Documents.
The rights of each Finance Party under or in connection with the Financing Documents are separate and independent rights and any debt arising under the Financing Documents to a Finance Party from an Obligor is a separate and independent debt in respect of which a Finance Party shall be entitled to enforce its rights in accordance with sub-clause (c) below. The rights of each Finance Party include any debt owing to that Finance Party under the Financing Documents and, for the avoidance of doubt, any part of a Loan or any other amount owed by an Obligor which relates to a Finance Party’s participation in the Facility or its role under a Financing Document (including any such amount payable to the Agent on its behalf) is a debt owing to that Finance Party by that Obligor.
[bookmark: _Ref76217051]A Finance Party may, except as specifically provided in the Financing Documents or under Applicable Law, separately enforce its rights under or in connection with the Financing Documents.
Interest and Fees
Interest
The Borrower shall pay to the Lenders, interest on the Loans, along with all the applicable Taxes, at the Lending Rate (applicable for such Loan) for the Interest Period on each Interest Payment Date.
All interest accruing on the Loan and other costs, charges and expenses shall be paid in arrears at the end of each Interest Period and shall accrue from day to day and be calculated on the basis of the actual number of days elapsed in a year of 365 (three hundred and sixty five) days.
[bookmark: _Ref75482760]Interest Rate Reset/ Spread Reset
[bookmark: _Ref75480211]The Lenders shall have the right, with notice to the Borrower (with a copy to the Agent), to reset the Lending Rate from time to time:
if RBI revises the standard provision on assets and/or enhances the risk weights for assets or classifies the Borrower as “specified borrower” as per the guidelines issued by RBI;
if RBI revises the norms for classification of banking assets;
if RBI changes the methodology for computation of the interest rate from time to time;
if there is change in the Lenders’ internal reviews and/or changes in externally prevailing directives of regulatory authorities; and/or
upon occurrence of an event listed in Sr. No. 17 (Interest Rate Reset/ Spread Reset) of Schedule I.
[bookmark: _Ref75480237]Each of the Lenders shall have the right, to reset the Spread and/or the Benchmark Rate on such date as mentioned in Sr. No. 16.2 (Periodicity of reset of Spread) and/or Sr. No. 16.3 (Periodicity of reset of Benchmark Rate) of Schedule I, respectively.
On the reset of Lending Rate, Spread and/or the Benchmark Rate pursuant to Clause 2.6.1 (Interest Rate Reset / Spread Reset) or Clause 2.6.2 (Interest Rate Reset / Spread Reset) above or any other provisions of the Financing Documents, the Lenders shall notify the Borrower (with a copy to the Agent) of such reset Lending Rate (“Reset Lending Rate”) and the Borrower shall, from the Interest Payment Date immediately following the Interest Reset Date, pay interest on all the existing Loans at the Reset Lending Rate.
[bookmark: _Ref75480099]Additional Interest
[bookmark: _Ref75480162]Without prejudice to the obligations of the Borrower under this Agreement and the other Financing Documents, the Borrower shall pay additional interest (“Additional Interest”), in the following manner:
[bookmark: _Ref76141000]in case of default in payment of the Obligations or any part thereof (“Defaulted Amounts”) on the Due Date (whether at stated maturity, by acceleration, by mandatory prepayment in accordance with this Agreement or otherwise), the Borrower shall pay Additional Interest at the Additional Interest Rate as specified in Sr. No. 18.1 (Additional Interest Rate) of Schedule I, on the Defaulted Amounts, till the Defaulted Amounts are paid. Such Additional Interest will be computed from the respective Due Date until the date on which the Borrower has repaid/reimbursed the Defaulted Amounts; and 
upon occurrence of any default/ breach listed in Sr. No. 18.2 (Additional Interest Rate) of Schedule I, the Borrower shall pay Additional Interest at the Additional Interest Rate stipulated therein, on the outstanding Obligations, till such breach is cured.
Such Additional Interest shall be payable on demand and if no demand is made then on the Interest Payment Date immediately following the date of default.
Provided however, that the levy of Additional Interest under this Clause 2.7 (Additional Interest) shall not prevent the Lenders from declaring an Event of Default for delay/ default in payment/ breach of terms by the Borrower and shall not prejudice the exercise of any rights and remedies available to the Lenders upon the occurrence of an Event of Default.
The Borrower acknowledges that any sums, interest, costs, charges, including but not limited to the Additional Interest under this Clause 2.7 (Additional Interest) of this Agreement respectively are fair and reasonable (and is not in the nature of a penalty) and represents a genuine pre-estimate of the loss incurred by the Lenders in the event of non-payment and/or breach by the Borrower.
Repayment
[bookmark: _Toc198034607][bookmark: _Ref75483139][bookmark: _Toc198034599]The Borrower shall repay the Loans to the Lenders in repayment instalments as specified in the Repayment Schedule (each a “Repayment Instalment”) and pay all other amounts payable to the Finance Parties under the Financing Documents on the relevant Due Date.
[bookmark: _Toc198034610]No amounts repaid/pre-paid under the Facility may be re-borrowed under the Financing Documents.
[bookmark: _Toc198034611]The Borrower undertakes to repay the Repayment Instalments in accordance with the Repayment Schedule. If, for any reason, the amount finally disbursed by the Lenders under this Facility is less than the amount of the Commitment, the Repayment Instalments shall stand reduced proportionately but shall be payable on the same dates as specified in the Repayment Schedule.
[bookmark: _Ref75476735]Prepayment
[bookmark: _Ref75479998]Voluntary Prepayment
Subject to the terms and conditions and unless stipulated otherwise in this Agreement, the Borrower shall not, without the prior written approval of the Lenders (which approval may be given subject to terms and conditions stipulated by the Lenders, including payment of Prepayment Premium), prepay the outstanding Obligations in full or in part, before the respective Due Dates.
[bookmark: _Ref75479990]Mandatory Prepayment
[bookmark: _Ref280263864]Illegality
If at any time it becomes or will become unlawful or contrary to any Applicable Law or any regulation in any applicable jurisdiction for any Lender to perform any of its obligations as contemplated by this Agreement or to fund or maintain the Facility:
the relevant Lenders shall promptly notify the Borrower upon becoming aware of that event;
upon the relevant Lenders notifying the Borrower, the Available Commitment of those Lenders shall be immediately cancelled; and
the Borrower shall be required to forthwith mandatorily prepay the Obligations due to the relevant Lenders.
Upon occurrence of any other mandatory prepayment event as may be listed in Sr. No. 19 (Mandatory Prepayment) of Schedule I, the Borrower shall be required to mandatorily prepay the Obligations due to each of the Lenders, within the timelines stipulated by the Lenders.
General Conditions applicable to Voluntary Prepayment and Mandatory Prepayment
Any notice of prepayment given by any Party under this Clause 2.9 (Prepayment) shall be irrevocable and, unless a contrary indication appears in this Agreement, shall specify the date or dates upon which the prepayment is to be made and the amount of prepayment.
Any prepayment under this Agreement shall be made together with accrued interest on the amount prepaid and Prepayment Premium (if applicable).
Any prepayment under this Agreement shall be made subject to the same being permitted under Applicable Law.
The Borrower shall not repay or prepay all or any part of the Loans except at the times and in the manner expressly provided for in this Agreement.
Any prepayment of a Loan shall be applied pro rata to each Lender’s participation in that Loan, unless otherwise provided for specifically in this Agreement or as may be decided by the Lenders.
No amounts prepaid pursuant to the terms of Clause 2.9.1 (Voluntary Prepayment) and Clause 2.9.2 (Mandatory Prepayment) may be subsequently re-borrowed.
Any prepayment made in terms of this Agreement shall be applied towards reduction of each outstanding Repayment Instalment in the inverse order of maturity or such other order as may be prescribed by the Lenders.
Payment Mechanism
[bookmark: _Toc183119350]Place
Except to the extent otherwise provided herein, all payments to be made by the Borrower to the Lenders in terms of this Agreement shall be made directly to the Lenders by real time gross settlement or other mechanism for payment specified by the Lenders.
[bookmark: _Toc183119351]Time
Except to the extent otherwise provided herein, all payments and prepayments of Loans and interest thereon, costs, fees, indemnities and other amounts payable by the Borrower under this Agreement or any other Financing Document shall be made by the Borrower to the Lenders by credit to the account to be designated by the Lenders before end of Business Hours of the Due Date (each such payment made after the end of Business Hours on such Due Date to be deemed to have been made on the next succeeding Business Day). Any payment made by way of cheque or demand draft shall be subject to realisation of the monies and shall be made in a manner such that the monies can be realised on or before the Due Date.
[bookmark: _Toc183119352]Currency
Amounts payable to the Finance Parties under the Financing Documents shall be payable in Rupees unless otherwise specified by the Finance Parties.
Unless otherwise required by the Lenders, in case any Loan or part thereof is disbursed or converted into foreign currency, the Borrower shall, as may be required by the Lenders, repay the Loan or any part thereof so disbursed or converted, in the same currency in which it has been disbursed/converted, as the case may be, or in the Rupee equivalent of the amount disbursed/converted, as the case may be, under the Loan, as on the Due Date.
[bookmark: _Toc183119353]Set-off and Counterclaim
All payments made by the Borrower shall be made without any deduction (other than any TDS that the Borrower may be required to withhold under Applicable Law), set-off or counterclaim. If the Borrower is required to deduct TDS, the Borrower shall deduct the TDS and shall promptly deposit the TDS in accordance with the Income Tax Act, 1961 and deliver to the Lenders a tax deduction certificate in the format prescribed under the Income Tax Rules, 1962 within 30 (thirty) days of such deduction or such shorter timeline as may be stipulated by the Lenders in this Agreement.
[bookmark: _Ref75482819]Business Day Convention
If a payment is due on a day which is not a Business Day, the Due Date for that payment shall instead be the immediately preceding Business Day.
Realisation at par
All sums payable under this Agreement shall be so paid by the Borrower as to enable the Lenders to realise the monies at par on the Due Dates.
[bookmark: _Ref75477201]Fees and Expenses
[bookmark: _Toc198034808]The Borrower shall, whether or not the transactions herein contemplated are consummated, pay all out-of-pocket costs and expenses incurred (including all Taxes (including stamp taxes), duties, fees or other charges payable to, the Finance Parties (including, without limitation, the fees of Lenders’ legal counsel and all other consultants of the Finance Parties) on actual basis in connection with:
the preparation, negotiation, execution, issue and delivery and, where appropriate, registration, or stamping for the legality, validity, enforceability and admissibility in evidence of this Agreement, the other Financing Documents and any other documents and instruments related hereto or thereto (including legal opinions);
any amendment or modification to, or the protection or preservation of Security or any right or claim under the Financing Documents, or consent or waiver in connection with, or any inspection, investigation or consultation undertaken by the Finance Parties (whether or not known to or approved by the Borrower) of the Borrower’s performance under or in compliance with, this Agreement, the other Financing Documents or any such other document or instrument related hereto or thereto;
the registration (where appropriate) and the delivery of the evidences of Indebtedness relating to the Facility and the Drawdowns thereof; and
the enforcement of this Agreement, the other Financing Documents and any other documents and instruments referred to herein and therein (including, without limitation, the fees of the Lenders’ legal counsel).
Fees
The Borrower shall additionally pay to the Finance Parties such fees and charges set forth in Sr. No. 21 (Fees/ Charges) of Schedule I on such dates as specified therein.
[bookmark: _Ref75479812]Appropriation of Payments; Adjustment of Overdues
[bookmark: _Ref53296782][bookmark: _DV_M187]Any amounts paid by the Borrower under this Agreement and/or otherwise received by the Finance Parties in terms of the Financing Documents (whether by way of enforcement or otherwise) shall be appropriated by the Lenders towards such dues in the following order viz.:
firstly, in or towards payment of any fees, costs and expenses of the Finance Parties and/or any agents/ receivers appointed by (or for the benefit of) the Finance Parties, due but unpaid under the Financing Documents;
secondly, in or towards payment of any accrued Additional Interest;
thirdly, in or towards payment of accrued Interest;
fourthly, in or towards payment of Repayment Instalments and other Obligations (other than as provided in (a) to (c) above) due under this Agreement.
Notwithstanding anything contained in this Clause 2.12 (Appropriation of Payments; Adjustment of Overdues), the Lenders shall have the right to modify / revise the waterfall set out in Clause 2.12.1 (Appropriation of Payments; Adjustment of Overdues) above without obtaining any prior consent or giving any prior intimation to the Borrower. Upon the modification / revision of the waterfall set out in Clause 2.12.1 (Appropriation of Payments; Adjustment of Overdues) by the Lenders, the Lenders shall intimate the Borrower regarding such modification and revision. Any such modification / revision made by the Lenders shall be binding on the Obligors.
Syndication
The Borrower agrees and undertakes to provide reasonable assistance to the Lender(s):
in the preparation of the Information Memorandum (including provision of any information that has been requested by a Finance Party in respect of the preparation of the Information Memorandum and syndication of the Facility); and
in connection with the syndication of the Facility (including by making senior management available for the purpose of making presentations to, or meeting, potential lending institutions) and shall comply with all reasonable requests for information from potential syndicate members in connection with such syndication.
[bookmark: _Toc68087743][bookmark: _Toc76400195][bookmark: _Toc129989608][bookmark: _Toc198034667][bookmark: WCTOCLevel2Mark175in3f18]CONDITIONS PRECEDENT
The Borrower shall and ensure that the Obligors shall comply with the conditions precedent as set out in Sr. No. 26 (Conditions Precedent to Effectiveness) of Schedule I, Sr. No. 27 (Conditions Precedent to Initial Drawdown) of Schedule I and Sr. No. 28 (Conditions Precedent to each Drawdown) of Schedule I.
[bookmark: _Toc198034664]Delivery of Certificates
All the certificates, legal opinions, communications, notices and other documents and papers referred to in Sr. No. 26 (Conditions Precedent to Effectiveness) of Schedule I, Sr. No. 27 (Conditions Precedent to Initial Drawdown) of Schedule I or Sr. No. 28 (Conditions Precedent to each Drawdown) of Schedule I to be delivered thereunder, unless otherwise specified, shall be delivered to the Agent and in sufficient counterparts and unless otherwise specified, shall be in form and substance satisfactory to the Lenders and addressed to the Agent.
[bookmark: _Ref75484957]No Waiver
[bookmark: _Ref75479704]No course of dealing or waiver by the Agent in connection with any condition stipulated in Sr. No. 26 (Conditions Precedent to Effectiveness) of Schedule I, Sr. No. 27 (Conditions Precedent to Initial Drawdown) of Schedule I or Sr. No. 28 (Conditions Precedent to each Drawdown) shall impair any right, power or remedy of the Agent with respect to any other condition of effectiveness of this Agreement or any conditions of Drawdown, or be construed to be a waiver thereof, nor shall the action of the Agent in respect of any Drawdown affect or impair any right, power or remedy of the Agent in respect of any other Drawdown.
Unless otherwise notified to the Borrower by the Agent and without prejudice to the generality of Clause 3.2.1 (No Waiver) above, the right of the Agent to require compliance with any condition under this Agreement or the relevant Financing Documents which may be waived by the Agent in respect of any Drawdown is expressly preserved for the purpose of any subsequent Drawdown.
Any request by the Borrower for a waiver of a condition in Sr. No. 26 (Conditions Precedent to Effectiveness) of Schedule I, Sr. No. 27 (Conditions Precedent to Initial Drawdown) of Schedule I or Sr. No. 28 (Conditions Precedent to each Drawdown) of Schedule I shall be in writing and delivered to the Agent at least such number of Business Days prior to the proposed Drawdown Date, as set out in Sr. No. 24.1 (Drawdowns) of Schedule I.
In the event any waiver of a condition precedent is granted by the Agent, the Agent reserve the right to stipulate any additional conditions at the time of granting such waiver.
[bookmark: _Toc68087744][bookmark: _Toc76400196]CONDITIONS SUBSEQUENT
The Borrower shall and ensure that the Obligors shall comply with the conditions subsequent to disbursement as set out in Sr. No. 29 (Conditions Subsequent) of Schedule I.
[bookmark: _Toc68087745][bookmark: _Toc76400197]REPRESENTATIONS AND WARRANTIES
Other than as disclosed in the Schedule V (Disclosure Schedule), in order to induce the Lenders to enter into this Agreement and the other Financing Documents and to disburse the Facility in terms thereof, the Borrower makes for itself and on behalf of other Obligors the following representations and warranties as of the date hereof and as of each day until the Final Settlement Date.
Corporate Organisation and Authorisations
1.1.1 Each Obligor:
is duly organized and has been validly incorporated under Applicable Laws of India;
has the power and authority to execute and deliver the Financing Documents (to which it is a party) and own its property and assets and perform its obligations under such Financing Documents; 
[bookmark: _DV_X3459][bookmark: _DV_C2693]has the right and is duly qualified to transact the business in which it is engaged or proposes to be engaged as it is conducted in all applicable jurisdictions; and
[bookmark: _DV_M1010]has obtained and maintained all franchises and rights necessary for the conduct of its business and operations in such jurisdictions and to consummate the transactions contemplated by this Agreement and the other Financing Documents to which it is a party.
None of the Obligors have received any notice, nor are they aware that any Authorisation that is necessary or required to be obtained by them, in present or in future, will not be so granted or obtained.
End Use
The Borrower hereby represents and warrants that the Facility is being utilized only for the Purpose and is not being utilized for any of the activities relating to breach of Applicable Law, including Environmental Law.
True and Fair Disclosure
All the information provided by or on behalf of the Obligors, to the Finance Parties, are true and accurate in all respects as at the date it was provided or as at the date (if any) at which it is stated, and are not misleading and does not omit any fact, the omission of which would make any fact or statement therein misleading.
All the financial projections contained in the Information Memorandum have been prepared on the basis of recent historical information and on the basis of reasonable assumptions.
The Borrower confirms that all representations and warranties of the Obligors set forth in the Financing Documents are true, complete and correct in all respects at the time as of which such representations and warranties were made or deemed made.
Nothing has occurred or been omitted from the information so provided and no information has been given or withheld that results in the information provided by or on behalf of the Obligors being untrue or misleading in any respect at the date when it was made.
No Indebtedness
The Borrower has no subsisting Indebtedness, except for any Permitted Indebtedness.
No outstanding Tax liability; Filings and Payments
[bookmark: _Hlt477943673]All registrations, recordings, filings and notarisations of any Financing Documents and all payments of any Taxes or duties, including without limitation stamp duty, registration charges or similar amounts which are required to be effected or made by the Obligors, to ensure the legality, validity, enforceability or admissibility in evidence of the Financing Documents have been made or will be made in accordance with the terms of the Financing Documents.
Except for fees and Taxes that have been paid in full or will be paid in full on or by the date when such fees and Taxes are due, no fees or Taxes are required to be paid for the legality, validity or enforceability of the Financing Documents.
The Obligors have filed all tax returns and paid all Taxes and fees, including in relation to stamp duties and registration fees due and payable.
Books prepared fairly
The Financial Statements provided by the Obligors were prepared in accordance with Accounting Standards and give a fair and true view of the financial condition as on the date on which they were prepared and there are no undisclosed liabilities, contingent or otherwise and the accounts have been duly audited and there has been no Material Adverse Effect since the date on which those accounts were drawn up.
No Legal Proceedings
No Legal Proceeding has been threatened or is pending against the Obligors.
[bookmark: _Toc305159699]Insolvency, Winding up, Corporate Reorganisation, Dissolution
None of the following has occurred, been threatened or is continuing and no written notice in connection therewith has been served, in relation to any Obligor:
an application to a court/ tribunal for an order, or the making of any order, that any Obligor be wound up, that a receiver or custodian be appointed of any Obligor or any of their assets or that any Obligor be placed in bankruptcy;
declaration of a moratorium in respect of any Obligor or any of their assets;
the passing of a resolution for winding up or dissolution of any of the Obligor or any proposal or apprehension for/or passing such resolution;
corporate action, Legal Proceedings or other procedure or step in relation to the preparation of a resolution plan for any of the Obligor pursuant to the Stressed Assets Framework;
the convening of a meeting or passing of a resolution to appoint a liquidator of any of the Obligors;
a scheme of compromise, arrangement, amalgamation or reconstruction of any of the Obligor, or arrangement or composition with, or assignment for the benefit of all or a class of creditors;
any actions towards seizing, attaching, taking possession of any or all of the assets of any of the Obligors;
appointment of a custodian, receiver, administrator, liquidator administrative receiver or similar officer on any or all of the assets of any of the Obligors; and
initiation of the insolvency resolution process or liquidation under Applicable Law including but not limited to the Insolvency and Bankruptcy Code.
Each Obligor is solvent and capable of paying its obligations as and when they become due.
Arm’s Length Dealings
All the Obligor’s contracts or agreements with, or any commitments to, any Affiliates or the Related Parties (if applicable) are on arm’s length basis.
Loans brought in by Related Parties
All loans, advances and other monies advanced to the Borrower by the Obligors, Affiliates, directors, partners members, promoters, and/or their friends and relatives or any of them or any other Related Party shall be subordinated to the Facility and shall be subject to the terms and conditions applicable to the Subordinated Debt.
Clearance and Authorisations
The Borrower confirms that with respect to itself and the other Obligors (in relation to all Financing Documents executed by them), no Authorisations or validation of, or filing, recording or registration with, or exemption or waiver by any Governmental Authority is required (other than filings with the relevant Registrar of Companies and CERSAI in relation to the Security Documents or registration with the registrar of sub-assurances, if applicable) to authorise, or is required in connection with:
the execution, delivery and performance of this Agreement and the other Financing Documents to which they are a party; and
the legality, validity, binding effect or enforceability hereof or thereof.
The Borrower confirms that all such Authorisations are and shall be valid and subsisting till the Final Settlement Date or such shorter period as required under Applicable Law and shall not be varied or modified without the prior consent of the Lenders.
[bookmark: _Toc198034672][bookmark: _Toc129989613]Compliance with Applicable Law
Each of the Obligors are in compliance with all Applicable Laws (including applicable labour legislations and Tax laws) in respect of the conduct of its business and the ownership of its assets.
Legal, Valid and Binding Obligations
Each Obligor has the power to enter into, perform, deliver and to comply with the provisions of each of the Financing Documents to which it is a party and that each Obligor has taken all necessary corporate and other action to authorise the entry into, delivery and performance by it of each of the Financing Documents to which it is a party and the transactions contemplated by those Financing Documents.
Each of the Financing Documents have been duly and validly executed by the Authorised Officer of the Obligors, and shall constitute a legal, valid and binding obligation of the Obligors enforceable in accordance with their respective terms.
The Obligors have taken all steps and done all acts to ensure that the Financing Documents (to which it is a party) are admissible in evidence in all courts of competent jurisdiction.
No conflict with other obligations
The entry into and performance by the Borrower and the other Obligor(s) of, and the transactions contemplated by, the Financing Documents do not and will not conflict with:
Applicable Law;
the Constitutional Documents of the relevant Obligors; or
any agreement or instrument binding upon any of the Obligors or any of their assets,
nor result in the existence of, or oblige it to create, any Security Interest over any of its assets.
No Default
No Default is continuing or might be expected to result from the entry into the Financing Documents.
No other event or circumstance is outstanding which constitutes or shall constitute a default/ breach under any other agreement or instrument which is binding on any of the Obligors or to which the assets of the Borrower or Obligor(s) are subject.
Wilful Defaulter
The names of any of the Obligors and/or any of their directors/promoters/sponsors or guarantors, as the case maybe, do not appear in any list of defaulters (including list of wilful defaulters) circulated by RBI or any bank or financial institution nor do the names of their directors appear in caution list issued by RBI, the ECGC or specific approval list or COFEPSA or appear in CIBIL’s defaulter list.
Neither the Obligors nor their directors are a defaulter of the Lenders and no director of any of the Obligors are disqualified under Section 164 of the Act.
No Immunity
The Obligors are not and will not be entitled to, and will not claim any immunity available under Applicable Law, sovereign immunity or any other immunity for itself or any of their properties, assets, revenues or rights to receive income from any contract, suit or from the jurisdiction of any court, from execution of a judgment suit, execution, attachment or other legal process in any proceedings in relation to the Financing Documents.
Private and Commercial Act
The execution or entering into by each Obligor(s) of the Financing Documents (to which it is a party) constitute, and exercise of its rights and performance of its obligations under the Financing Documents shall be construed as, private and commercial acts done and performed for private and commercial purposes.
The Borrower acknowledges that the Facility provided under this Agreement is for a commercial transaction and waive any defences available under usury or other Applicable Laws relating to the charging of interest.
Relationship with the Borrower
No director of any Lender is a director, partner, manager, managing agent, trustee, employee or guarantor of the Borrower, or its Subsidiary or its Holding Company or a member of the Borrower Group or holds substantial interest in the Borrower or its Subsidiary or its Holding Company or any other member of the Borrower Group or any Obligor and no director of any other bank (including scheduled co-operative banks), or directors of subsidiaries/trustees of mutual funds/venture capital funds set up by the Lender or any other bank holds substantial interest or is interested as director or as a guarantor of the Borrower and the Borrower is in compliance with all Applicable Laws including RBI’s “Master Circular on Loans and Advances”, as amended and replaced from time to time.
No relative (as specified by RBI) of a Chairman/Managing Director or director of banking company (including the Lenders) or their Subsidiaries or trustees of mutual funds/venture capital funds set up by a banking company (including the Lenders) or a relative of senior officer (as specified by RBI) of the Lender, hold substantial interest or is interested as a director/partner or as guarantor of the Borrower.
Material Adverse Effect
There are no facts or circumstances, conditions or occurrences which could collectively or otherwise be expected to result in a Material Adverse Effect.
No Loans and/or Investments
The Borrower has not acquired any equity in or purchased or acquired any stock, obligations or securities of, or any other interest in, or made any capital contribution to, or acquired all or substantially all of the assets of, any other Person.
Additional Representations and Warranties
The Borrower further makes the representation and warranties as set out more particularly under Sr. No. 31 (Additional Representations and Warranties) of Schedule I.
[bookmark: _Toc57164979][bookmark: _Toc57170108][bookmark: _Toc57164980][bookmark: _Toc57170109][bookmark: _Toc57164981][bookmark: _Toc57170110][bookmark: _Toc57164982][bookmark: _Toc57170111][bookmark: _Toc57164983][bookmark: _Toc57170112][bookmark: _Toc57164984][bookmark: _Toc57170113][bookmark: _Toc57164985][bookmark: _Toc57170114][bookmark: _Toc57164986][bookmark: _Toc57170115][bookmark: _Toc68087746][bookmark: _Toc76400198]COVENANTS
Information Covenants
The Borrower shall unless otherwise specifically provided for in this Agreement, within 2 (two) days from the date of occurrence of relevant event notify and/or deliver to the Agent, as the case may be:
of the occurrence of any event or the existence of any circumstances which constitutes or results in breach of any covenant or condition or the occurrence of an Event of Default and/or a Potential Event of Default or any declaration, representation or warranty being or becoming untrue or incorrect in any respect, and the steps, if any, taken to rectify the same, under the Financing Documents;
of any circumstances and conditions (including any loss or Legal Proceedings) which may result in a Material Adverse Effect or Deterioration in the Creditworthiness;
[bookmark: _Ref75479054](i) duly audited Financial Statements of the Borrower within the timelines stipulated in Sr. No. 33.7 (Additional Information Covenants) of Schedule I; and (ii) audited quarterly or as the case may be, unaudited quarterly Financial Statements of the Borrower within the timelines stipulated in Sr. No. 33.8 (Additional Information Covenants) of Schedule I;
of any change in the directors or the management set up of the Borrower;
of any loss or damage which the Borrower may suffer/has suffered due to any event or circumstance or act of God;
of any new business, operations or project; or diversification, modernisation or expansion of any of its existing business, operations or project, that it undertakes or may undertake during the currency of the Facility;
copies of all documents issued by the Borrower to all its creditors or any general class of them at the same time as they are issued;
of any change of corporate name of the Borrower;
of the details of the immoveable property acquired by any Obligor, and of any Security Interest that is required to be created over such immoveable property acquired by any Obligor(s) subsequent to the execution of this Agreement;
a certificate signed by such Person(s) as may be stipulated by the Lenders, certifying that no Default is continuing (or if a Default is continuing, specifying the Default and the steps, if any, being taken to remedy it), as and when requested by the Lenders;
submit to the Lenders, in the form and manner satisfactory to the Lenders:
certified declaration of UFCE as on the last quarter to be submitted before end of ensuing quarter or 30 (thirty) days from the date of this Agreement, whichever is earlier. The certified declaration is required to be submitted thereafter regularly on a quarterly basis before 30 (thirty) days of end of subsequent quarter;
on an annual basis, the UFCE information would be required to be audited and certified by the Auditor and a certificate to this effect signed by the Auditor needs to be submitted regularly on annual basis within 30 (thirty) days from the date of closure of the annual audited results; and
of the occurrence of any social, labour, health and safety, security or environmental incidents, accidents in relation to the business of the Borrower;
such additional information as Finance Parties may require from time to time relating to social, environmental, health, labour, safety and other aspects;
such information or documents, financial or otherwise, as may be required by the Finance Parties from time to time in relation to the Facility, the Obligor’s business, operations and assets etc., including those in relation to its foreign currency exposures and hedging policy, within the period specified by the Finance Parties; and 
all notices, agenda, minutes and other communication of the general meetings, board meetings and/or meetings of any committees of the board of directors of the Borrower, as may be demanded by the Finance Parties, upon the occurrence of an Event of Default.
Know your customer
Each Obligor shall promptly upon the request of the Agent supply, or procure the supply of, such documentation and other evidence as is requested by the Agent (for itself or on behalf of any Finance Party (including for any Lender on behalf of any prospective new Lender)) in order for the Agent, such Lender or any prospective new Lender to conduct all “know your customer” and other similar procedures that it is required (or deems desirable) to conduct.
Additional Information Covenants
The Borrower further agrees and undertakes to comply with the information covenants set out in Sr. No. 33 (Additional Information Covenants) of Schedule I.
Affirmative Covenants
The Borrower covenants and agrees that until the Final Settlement Date:
Use of Proceeds
The Borrower shall use the proceeds of the Facility exclusively in accordance with the Financing Documents.
Due Repayment
The Borrower shall duly repay the Facility and all monies owing to the Finance Parties hereunder, according to the terms thereof.
Corporate Existence
The Obligors shall carry out and conduct their business with due diligence and efficiency and in accordance with sound managerial and financial standards and business practices with qualified and experienced management and personnel, and shall diligently preserve their existence and status and all rights, contracts, privileges and concessions now held or hereafter acquired by them in the conduct of their business and they will comply with Applicable Laws and shall engage in business which is permitted by their Constitutional Documents.
The Obligors will not do or voluntarily suffer or permit to be done any act or thing whereby its right to transact its business might or could be terminated or whereby payment of any Obligations or other amounts under the Facility might or would be hindered or delayed. 
Maintain Business
The Borrower shall develop, maintain and implement its business, operations and projects, in accordance with prudent industry standards and accepted industry practices, and conduct its business and operations with due diligence and efficiency, in accordance with sound technical, financial and managerial standards, and business practices.
Authorisations
The Obligors shall at all times keep in effect and obtain and maintain, or cause to be obtained and maintained, in full force and effect (or where appropriate, renew) all Authorisations required for the purposes of:
operating the business of the Obligors; 
all transactions as contemplated by the Financing Documents; 
enabling it to enter into or perform its obligations under the Financing Documents; and
ensuring the legality, validity, enforceability or admissibility in evidence in its jurisdiction of incorporation of any Financing Document.
The Obligors shall promptly make, or cause to be made, all required filings with Governmental Authorities or similar authorities in India, to preserve, renew and keep in full force and effect its existence and its rights, licenses and patents necessary for the ownership, construction or operation of the business of the Obligors.
Ranking
Each Obligor shall ensure that its Obligations shall rank and continue to rank at least pari passu with the claims of all of its other un-subordinated creditors and superior to the claims of all its subordinated creditors, except for obligations mandatorily preferred by Applicable Law applying to companies generally. It is clarified that such ranking is without prejudice to the ranking and priority expressed in the documents executed in relation to any Security created for the Facility.
Books
Each Obligor shall properly keep and maintain all statutory books, books of accounts, bank statements and such other records as are required to be maintained in accordance with good business practice and under Applicable Law and the Financing Documents and maintain such Financial Statements as are adequate to reflect truly and fairly the operations and financial condition and results of operations of such Obligor which shall contain full, true and correct entries in conformity with Accounting Standards consistently applied.
Each Obligor shall permit the Lenders and/or its representatives/Auditors/ RBI appointed auditors/ any other person authorised by Applicable Law to access such Obligor’s Financial Statements and books during normal working hours.
Applicable Law
The Borrower shall be in compliance with all Applicable Laws.
Taxes
The Borrower shall pay, or cause to be paid:
all Taxes (including stamp taxes), duties, fees or other charges payable on or in connection with the execution, issue, delivery, registration, or notarisation, or for the legality, validity, or enforceability of any of the Financing Documents and any other documents related thereto;
all Taxes, duties and fees payable by the Borrower under Applicable Law, including but not limited to payment of:
all present and future Taxes imposed on it prior to the date when due; and 
all present and future claims, levies or liabilities which have become due and payable; and
all Taxes or other claims under any judgment or order enforcing any such Taxes or other claims, levies or liabilities of the Borrower.
The Finance Parties may (but shall not be obligated to) pay any such Taxes, claims, levies or liabilities of the Borrower if the Borrower fails to make such payment. The Borrower shall, upon notice from the Lenders reimburse the Lenders or its assigns for any such Taxes or other claims, levies or liabilities of the Borrower incurred by the Lenders, provided that the failure of the Lenders to provide such notice shall not prevent the Lenders from being entitled to reimbursement by the Borrower hereunder.
Compliance with Financing Documents
The Borrower and each Obligor shall perform all of its respective obligations in accordance with the terms of the Financing Documents (to which it is a Party).
The Borrower and each Obligor shall maintain in full force and effect each of the Financing Documents (to which it is a Party).
Amendment to Constitutional Documents
The Borrower undertakes to obtain such approvals as may be necessary under Applicable Laws and to make such amendments to the Constitutional Documents as required under the Financing Documents and for any matter required by the Lenders and to enable the Lenders to enforce their rights under the Financing Documents.
Stressed Assets Framework
The Borrower agrees, acknowledges and confirms that the Lenders shall have an unqualified right to report and classify the Borrower, as prescribed by RBI including complying with any mechanism of the RBI for resolution of stressed or non-performing assets and exercise all rights provided under the RBI regulations and other Applicable Laws.
Arm’s Length Basis
Each Obligor confirms and acknowledges that all contracts or agreements entered into by such Obligor with, or any commitments given by such Obligor to, any Affiliates or member of a Related Party (if applicable) shall be on an arm’s length basis.
Additional Conditions
The Borrower hereby agrees that the Lenders shall have the right to stipulate additional conditions in the event the Financing Documents have not been executed to the satisfaction of the Lenders.
The Borrower hereby agrees to provide such information and execute and deliver such instruments and documents, and take such other actions as may be necessary or requested by the Lenders which are not inconsistent with the provisions of this Agreement, in order to give full effect to this Agreement and to carry out the intent of this Agreement.
The Borrower hereby agrees and acknowledges that the Lenders shall be entitled to appoint, whenever it considers necessary, upon the occurrence of an Event of Default, chartered accountants, cost accountants, forensic experts or other consultants for carrying out concurrent or special audit or examination of the Borrower. The cost and expenses of any such audit or examination shall be borne by the Borrower.
The Borrower covenants and undertakes to ensure that its foreign currency exposures, if any, are suitably hedged to the satisfaction of the Lenders (including without limitation, pursuant to a suitably authorised risk management policy as may be required by Applicable Law and such hedging policy remains in full force and effect and updated from time to time), until the Final Settlement Date.
In the event that the existing Auditors cease to act as the auditors of the Borrower for any reason, the Borrower shall promptly inform the Lenders of the reasons for such cessation and shall appoint another firm of independent chartered accountants, acceptable to the Lenders;
The Borrower covenants and undertakes that wherever applicable, it shall, at all times, ensure compliance with the RBI guidelines on Loan System for Delivery of Bank Credit issued on December 5, 2018 during the tenure of the Facility. The Borrower further agrees that, wherever the aforementioned guidelines are applicable, the Lenders shall be entitled to revise the Facility, including the loan component, other component and their thresholds, without prior consent of the Borrower, if any such revision is required to ensure compliance with the aforementioned guidelines.
Wilful Defaulter
If the names of any Obligor or their respective directors, if applicable, are added in any list of defaulters circulated by RBI or any bank and financial institution or appear in the caution list of the ECGC or specific approval list or COFEPSA or appear in CIBIL’s defaulter list, such Obligor shall take immediate steps forthwith to remove such person from its board of directors, as the case maybe.
No Obligor shall induct a person on its board of directors whose name appears in any of the lists specified in sub-clause (a) above or who is a director on the board of directors of a company whose name has been placed in the RBI’s or CIBIL’s defaulter list or has been declared as a fugitive economic offender.
Filings with Information Utilities
Each Obligor hereby gives specific consent to the Finance Parties for disclosing and submitting the Financial Information with respect of the various credit facilities (including the Facility) availed from the Lenders, from time to time, to any Information Utility and hereby specifically agree to promptly authenticate the Financial Information submitted by the Finance Parties, as and when requested by the concerned Information Utility.
Environmental Compliance
The Borrower shall and shall ensure that each Obligor shall comply in all respects with all Environmental Law, obtain and maintain all Environmental Permits and take all steps in anticipation of known or expected future changes to or obligations under Environmental Law or any Environmental Permits.
Environmental Claims
The Borrower shall inform the Agent in writing as soon as reasonably practicable and in any event within the timelines stipulated by the Lenders, if any, upon becoming aware of:
any Environmental Claim which has been commenced or is threatened against any of the Obligors; or
any facts or circumstances which will or might be expected to result in any Environmental Claim being commenced or threatened against any of the Obligors.
Legal Entity Identifier Certificate
During the currency of the Facility, the Borrower shall maintain a valid legal entity identifier certificate as mandated by RBI, which certificate shall be valid and subsisting at all times until the Final Settlement Date.
Change in Status
The Borrower shall intimate the Lenders and the Agent of any change in the nationality or residential status of the Borrower (in the case of an individual), any partner in the Borrower (in the event the Borrower is a partnership or limited liability partnership), any director of the Borrower, the promoter (when the promoter is an individual) and the guarantor (when the guarantor is an individual).
Appointment of Auditor
The Borrower expressly undertakes and covenants with the Finance Parties that the Finance Parties may (at the cost of the Borrower), at their sole discretion, award a mandate to the Borrower or to the Borrower’s Auditors for a certification from the Borrower’s Auditors on any of the issues relating to the Facility, including but not limited to the use, diversion or siphoning of funds by the Borrower.
Financial Covenants
The Borrower undertakes that it shall comply with the Financial Covenants specified in Sr. No. 23 (Financial Covenants) of Schedule I.
Additional Affirmative Covenants
The Borrower further agrees and undertakes to comply with the affirmative covenants set out in Sr. No. 32 (Additional Affirmative Covenants) of Schedule I.
Negative Covenants
Modifications to Constitutional Documents; Accounting; Merger; Registered Office; Winding Up
The Borrower shall not:
amend or modify the Constitutional Documents in any manner, except as may be required by the Lenders; or
undertake or permit any merger, de-merger, consolidation, reorganisation, scheme of arrangement or compromise with its creditors or shareholders/partners or effect any scheme of amalgamation or reconstruction including creation of any Subsidiary or permit any company to become its Subsidiary; or
wind up, liquidate or dissolve its affairs; or
change its Fiscal Year as is being followed on the Agreement Date or its Auditor, except as required under Applicable Laws; or
change its registered office address; or
change the Accounting Standards presently followed by the Borrower, except as required under Applicable Law.
Restricted Payments
The Borrower shall not make any Restricted Payments unless the Restricted Payment Conditions are satisfied.
No Loans or Investments
The Borrower shall not make investments (by way of deposits or otherwise) in, grant loans to or give any credit, guarantee, indemnity or similar assurance on behalf of any Person, to any Person, including but not limited to its promoter companies, or purchase or acquire any stock, shares obligations or securities of, or any other interest in, or make any capital contribution to, or acquire all or substantially all of the assets of, any other Person.
No Indebtedness
Except for any Permitted Indebtedness, the Borrower shall not contract, create, incur, assume or suffer to exist any additional Indebtedness or accept deposits for, including but not limited to, meeting any part of the costs required for operating the business.
[bookmark: _Toc183119470][bookmark: _Toc184060452][bookmark: _Toc184766501][bookmark: _Toc198034769]Alteration of Shareholding pattern or change in capital structure
[bookmark: _Toc182039769][bookmark: _Toc182222462][bookmark: _Toc182286915][bookmark: _Toc182314959][bookmark: _Toc182635797][bookmark: _Toc182636725][bookmark: _Toc182996603][bookmark: _Toc183002651][bookmark: _Toc183023983][bookmark: _Toc183070308][bookmark: _Toc183070528][bookmark: _Toc183083165][bookmark: _Toc183119471]The Borrower shall not alter or change its shareholding pattern (including without limitation the issuance of any equity or preference capital or any convertible securities) or its capital structure.
No Disposal of Assets
Except for any Permitted Disposal, the Borrower shall not (whether voluntarily or involuntarily) convey, sell, lease, let, encumber or otherwise dispose of (or agree to do any of the foregoing at any future time) all or any part of its property or assets.
Businesses/ Projects
Other than as disclosed to the Lenders on or prior to the date of the Agreement, the Borrower shall not undertake:
any new business, operations or projects, either alone or in partnership or joint venture; or 
modernisation, diversification or expansion of any of its present business, operations or projects.
The Borrower shall not carry out any change in its business and/or engage in any business or activities other than those which the Borrower is currently engaged in, either alone or in partnership or joint venture with any other Person, nor acquire any ownership interest in any other entity or person or enter into any profit-sharing or royalty agreement or other similar arrangement whereby the Borrower’s income or profits are, or might be, shared with any other entity or Person, or enter into any management contract or similar arrangement whereby its business or operations are managed by any other Person.
Commission
The Borrower shall not pay commission to the Obligors, promoter, directors, members, partners, managers or other Affiliates in connection with any such Person furnishing any guarantee, counter-guarantee or indemnity on behalf of the Borrower or for undertaking any other liability in connection with any Indebtedness incurred by the Borrower or in connection with any other obligation undertaken for or by the Borrower.
The Borrower shall not pay any compensation to its promoters or directors in the event of loss of office for any reason whatsoever, upon occurrence of an Event of Default under Clause 8.1 (Events of Default) below.
Management Set Up
The Borrower shall not remove any Person, by whatsoever name called, exercising substantial powers of management of the affairs of the Borrower at the time of execution of this Agreement.
No Settlement
The Borrower shall not agree, authorize or otherwise consent to any proposed settlement, resolution or compromise of any Legal Proceedings with any Person.
Change in Control
The Borrower shall not undertake or permit any Change in Control Event.
[bookmark: _Toc129989691][bookmark: _Toc198034760]Abandonment
The Borrower shall not transfer or abandon or agree to transfer or abandon all or part of its business.
Contractual Obligations
The Borrower shall not enter into any contractual obligations of a long term nature affecting the Borrower financially.
The Borrower shall not terminate, suspend, amend or modify any contract(s) in relation to its business.
Premature repayment of dues
The Borrower shall not prepay any Indebtedness incurred by it from any other party.
Additional Negative Covenants
The Borrower further agrees and undertakes to comply with the negative covenants set out in Sr. No. 34 (Additional Negative Covenants) of Schedule I.
[bookmark: _Toc68087747][bookmark: _Toc76400199]CANCELLATION
Notwithstanding anything contained in the Financing Documents, each Lender shall have the unconditional right to cancel the undrawn portion of the Facility, in whole or in part, at any time during the subsistence of the Facility, without giving any prior notice or intimation to the Borrower, for any reason whatsoever, including but not limited to, on the occurrence of Deterioration in the Creditworthiness, or for non-compliance of any terms and conditions of the Financing Documents.
[bookmark: _Toc60041641][bookmark: _Toc183119343][bookmark: _Toc184060352][bookmark: _Toc184766398][bookmark: _Toc191969961][bookmark: _Toc198034594]The Borrower shall not be entitled to cancel all or any part of the Facility without the prior written consent of the Lenders.
General Provisions for Cancellation
No amount of the Facility (or sub-limit thereunder) cancelled under this Agreement may subsequently be reinstated, unless approved by the Lenders.
No cancellation of the Facility (or sub-limit thereunder) is permitted except in accordance with the express terms of this Agreement.
[bookmark: _Toc68087748][bookmark: _Toc76400200][bookmark: _Toc129989705][bookmark: _Toc198034774]EVENTS OF DEFAULT
[bookmark: _Ref75482566]Events of Default
An Event of Default occurs upon the occurrence of any of the following specified events (each an “Event of Default”), unless cured within the applicable Cure Period, if any:
[bookmark: _Toc190159512][bookmark: _Toc191114853][bookmark: _Toc198034775]Non-Payment
An Obligor fails to pay on the Due Date any amount payable pursuant to a Financing Document at the place and in the currency in which it is expressed to be payable.
[bookmark: _Toc190159514][bookmark: _Toc191114855][bookmark: _Toc198034777]Breach of Terms
Breach of a covenant, undertaking or any other obligation by any Obligor under the Financing Documents except the events mentioned in this Clause 8.1 (Events of Default) specifically.
Misleading Information/Misrepresentation
Any representation, warranty or statement made or deemed to be made by any Obligor in connection with the Financing Documents or any of the transactions contemplated thereunder, or in any accounts, certificate, statement, opinion or the information delivered by or on behalf of the Borrower and/or other Obligors hereunder or thereunder or in connection herewith or therewith is incorrect or misleading in any respect when made or deemed to be made or repeated.
Change in Business
The Borrower suspends or ceases to or proposes to cease to carry on any of its businesses or gives notice in writing of its intention to do so or all or any part of the assets required or essential for its business or operations are damaged or destroyed beyond reinstatement or repair.
Authorisations
Any Obligor fails to obtain, renew, maintain or comply in all respects with any Authorisation for the execution, delivery, performance and enforcement of the Financing Documents and/or for the purpose of carrying on its business, or any such Authorisation is rescinded, terminated, suspended, modified or withheld or determined to be invalid or ceases to be in full force and effect, or any proceedings are commenced by or before any Governmental Authority for the purpose of rescinding, terminating, suspending, modifying or withholding any such Authorisation.
Expropriation
Any Governmental Authority has condemned, nationalised, seized, or otherwise expropriated, or any execution or distress being levied on, all or any part of the property of any of the Obligors.
An attachment or restraint has been levied on the assets or property of any of the Obligors or any part thereof.
Illegality
It is or becomes unlawful for any of the Obligors or any Person (including the Finance Parties) to perform any of their respective obligations under the Agreement or any of the Financing Documents.
Any obligation under the Agreement or any of the Financing Documents, is not or ceases to be a valid and binding obligation of any Person party to it or becomes void, illegal, unenforceable or is repudiated by such Person (other than the Lenders).
Change in Control
Occurrence of a Change in Control Event.
[bookmark: _Toc190159518][bookmark: _Toc191114859][bookmark: _Toc198034781]Material Adverse Effect
One or more events, conditions or circumstances shall exist or shall have occurred which have had and continue to have, or, in the sole determination of the Lenders, could be expected to have a Material Adverse Effect.
[bookmark: _Hlt491958288]Insolvency proceedings
Any corporate action, Legal Proceedings or other procedure or step is taken in relation to:
the suspension of payments, a moratorium of any Indebtedness, winding-up (voluntary or otherwise), liquidation, dissolution, administration, provisional supervision or re-organisation (by way of scheme of arrangement or otherwise) of any Obligor;
filing of an application for commencement of insolvency resolution process under the Insolvency and Bankruptcy Code in respect of any Obligor;
for the preparation of a resolution plan for any Obligor in accordance with Stressed Assets Framework;
a composition, compromise, assignment or arrangement with any creditor of any Obligor which adversely affects the interest of the Lenders; or
the appointment of a liquidator, receiver, administrative receiver, administrator, compulsory manager, provisional supervisor or other similar officer in respect of any Obligor or any of their assets; or
enforcement of any Security Interest over the assets of any Obligor; or
any analogous procedure is taken in any jurisdiction,
or any other event occurs which would, under any Applicable Law, have a substantially similar effect to any of the events listed in paragraphs (a) to (g) above.
Insolvency
Any Obligor is or is presumed or deemed to be unable or admits inability to pay its debts as they fall due, suspends making payments on any of its debts or, by reason of actual or anticipated financial difficulties, commences negotiations with one or more of its creditors (excluding any Finance Party in its capacity as such) with a view to rescheduling any of its Indebtedness.
The value of the assets of any Obligor is less than its liabilities (taking into account contingent and prospective liabilities).
Legal Proceedings
Failure by the Borrower to pay one or more amounts due under any judgments or decrees which shall have been entered against the Borrower.
Any Legal Proceeding has been instituted against the Borrower, which has resulted in a Material Adverse Effect.
Repudiation
An Obligor repudiates a Financing Document or evidences an intention to repudiate a Financing Document.
Moratorium on Indebtedness
Any Governmental Authority declares a moratorium, standstill or similar suspension of payments in respect of its Indebtedness or the Indebtedness of any person incorporated, domiciled, resident or situated in India.
Creditors’ process
Any expropriation, attachment, sequestration, distress or execution affects any asset or assets of any Obligor or any member of its Group.
Additional Events of Default
Occurrence of an event of default listed in Sr. No. 39 (Additional Events of Default) of Schedule I.
[bookmark: _Hlt491958182][bookmark: _Toc129989706][bookmark: _Toc198034788][bookmark: _Ref75483921]Consequences of Event of Default
Notwithstanding any other right that may be available to the Lenders or anything contrary contained in any of the Financing Documents, if an Event of Default has occurred and is continuing, any Lender may, without prejudice to any rights that they may have, take one or more of the following actions (each right shall be an independent right) including but not limited to:
terminate either whole or part of the Facility;
exercise any or all of its rights, remedies, powers or discretions under the Financing Documents and accelerate the Obligations;
place the Facility on demand or declare any or all amounts payable by the Borrower in respect of the Facility, either whole or in part, to be due and payable immediately;
suspend further access/drawals by the Borrower to the use, either in whole or in part, of the Facility;
declare any or all amounts under the Commitments to be cancelled or suspended;
where applicable, sue for creditors’ process and/ or to enforce all of the Security Interest created pursuant to the Security Documents and exercise such other rights as may be available to the Lenders under the Financing Documents and all Applicable Laws, including the special rights and remedies available to secured banks under the SARFAESI Act (without notice to the Borrower or any other Person);
review, restructure and/ or substitute the management or organisation of the Borrower in a manner acceptable to the Lenders and as may be considered necessary by the Lenders, including the formation of management committees with such powers and functions as may be considered suitable by the Lenders. The Borrower shall comply with all such requirements of the Lenders;
declare the Security created, if any, pursuant to the terms of the Financing Documents to be enforceable, and the Lenders or such other Person in favour of whom such Security or any part thereof is created shall have the right to enter upon and take possession of the assets of the Obligors and appoint any receiver to preserve the Security, where applicable, and/or to transfer the assets comprised within the Security created, if any, to any Person including the Lenders, by way of lease, leave and license, sale or otherwise;
appoint external consultants, at the sole cost of the Borrower, to carry out technical, legal, financial, operation inspections, as may be deemed fit by the Lenders;
[bookmark: _Hlt477751761]exercise, or direct any other Finance Party to exercise, such other rights, powers or remedies as are available to the Lenders under Applicable Law and the Financing Documents (including Schedule I of this Agreement), including initiation of proceedings under the Insolvency and Bankruptcy Code and including by suit, in equity, or by action at law, or both, or otherwise, whether for specific performance of any covenant, condition or term contained in this Agreement or other Financing Documents or for an injunction against a violation of any of the terms and conditions of this Agreement or other Financing Documents, or in aid of the exercise of any power or right granted in this Agreement or other Financing Documents and/or as a creditor;
to stipulate such other additional terms and conditions, as the Lenders may deem fit;
demand cure of any Default under any Financing Document;
instruct any Person, who is liable to make any payment to the Borrower, to pay directly to the Lenders;
appoint a whole-time Nominee Director/ Observer on behalf of the Lenders in accordance with Clause 8.2.2 (Nominee Director/ Observer). The Board shall have no power to remove such Nominee Director/ Observer till such time the Event of Default continues; and 
utilise any amounts in the accounts of the Borrower (that are under the control of the Finance Parties, if any).
[bookmark: _Ref75482965]Nominee Director/ Observer
The Borrower agrees, acknowledges and consents to the right of the Lenders to appoint to the Board and replace from time to time 1 (one) director (“Nominee Director”) or observer (“Observer”) (including without limitation in accordance with Clause 8.2 (Consequences of Event of Default)), and the Borrower will take all corporate action to effectuate such right (including, without limitation, amending the Constitutional Documents of the Borrower).
The Nominee Director shall:
not be required to hold qualification Shares nor be liable to retire by rotation; and
be appointed a member of committees of the Board, if so desired by the Lenders.
Any expenditure incurred by the Lenders and/ or the Nominee Director/ Observer in connection with his appointment of directorship shall be borne and payable by the Borrower.
The Nominee Director/Observer shall be entitled to receive all notices, agenda and other related communications and to attend all general meetings and meetings of the Board and meetings of any committees of the Board of which he is a member.
If, at any time, the Nominee Director/Observer is not able to attend a meeting of the Board or any of its committees of which the Nominee Director/ Observer is a member, the Lenders may depute any other Person to attend the meeting;
The appointment/ removal of the Nominee Director/ Observer shall be by a notice in writing by the Lenders addressed to the Borrower and shall (unless otherwise indicated by the Lenders) take effect forthwith upon such a notice being delivered to the Borrower.
The Nominee Director/ Observer shall be entitled to all the rights, privileges and indemnities of other directors including the sitting fees and expenses as are payable by the Borrower to the other directors, but if any other fees, commission, moneys or remuneration in any form are payable by the Borrower to the directors in their capacity as directors, the fees, commission, moneys and remuneration in relation to such Nominee Director/ Observer shall accrue to the Lenders and the same shall accordingly be paid by the Borrower directly for the account of the Lenders;
The Nominee Director or the Observer, as the case may be, shall have the right to provide information regarding the Borrower, that is in the Nominee Directors’ or Observers’ discretion, relevant for the Lenders, or relevant to or pertaining to this Agreement.
The Borrower agrees that the Nominee Director or the Observer shall not be liable for any act or omission of the Borrower.
The Borrower hereby agrees to hold the Nominee Director or the Observer and the Lenders harmless and to indemnify the Nominee Director or the Observer and the Lenders from and against any and all expenses, liabilities and losses incurred or suffered by the Nominee Director or the Observer or the Lenders, as the case may be in connection with any action, suit or proceeding, whether civil, criminal, administrative or investigative, asserted against, imposed upon, or incurred or suffered by the Nominee Director, the Observer or the Lenders (including attorney’s fees and expenses), directly or indirectly, resulting from, based upon, arising out of or relating to the appointment of the Nominee Director or Observer by the Lenders. The indemnification as provided by the provision of this Agreement or any Applicable Law for the time being in force, shall not be deemed exclusive of any other rights to which the Nominee Director, the Observer or the Lenders may be entitled under any provision of Applicable Law, or any other agreement, or otherwise.
Notwithstanding anything contained herein or in any Security Documents, any non-sharing of information required to be shared as mentioned herein or as requested by the Nominee Director/Observer shall be liable to be considered an Event of Default under this Agreement and the entire amounts of the Facility or the balances then due shall, if so decided by the Lenders, become forthwith due and payable by the Borrower to the Lenders and the Lenders shall be entitled to, inter alia, enforce its Security.
[bookmark: _Toc462455404][bookmark: _Toc462459550][bookmark: _Toc462459952][bookmark: _Toc462609685][bookmark: _Toc462619858][bookmark: _Toc462653820][bookmark: _Toc462653931][bookmark: _Toc462672623][bookmark: _Toc462455405][bookmark: _Toc462459551][bookmark: _Toc462459953][bookmark: _Toc462609686][bookmark: _Toc462619859][bookmark: _Toc462653821][bookmark: _Toc462653932][bookmark: _Toc462672624][bookmark: _Toc198034789][bookmark: _Toc257477057][bookmark: _Toc293588287][bookmark: _Toc14868868][bookmark: _Toc68087749][bookmark: _Ref75483995][bookmark: _Ref75484143][bookmark: _Ref76326179][bookmark: _Toc76400201][bookmark: _Toc198034821][bookmark: _Toc257477060][bookmark: _Toc266451225]AGENT
[bookmark: _Toc183089256][bookmark: _Toc183119519][bookmark: _Toc184060488][bookmark: _Toc184766538][bookmark: _Toc196566558][bookmark: _Toc198034790][bookmark: _Ref75481411]Appointment of Agent; Powers 
[bookmark: _Hlt479412506][bookmark: _Toc183110907][bookmark: _Toc183119496][bookmark: _Toc183110909][bookmark: _Toc183119498][bookmark: _Toc183110911][bookmark: _Toc183119500][bookmark: _Toc183110913][bookmark: _Toc183119502][bookmark: _Toc183110915][bookmark: _Toc183119504][bookmark: _Toc183110916][bookmark: _Toc183119505][bookmark: _Toc192070435][bookmark: _Toc198034791][bookmark: _Toc60041756][bookmark: _Toc182850056][bookmark: _Toc183119506][bookmark: _Toc184060475][bookmark: _Toc184766525]The Lenders hereby authorize the Agent to act as their agent and their constituted attorney under the Financing Documents with such powers as are expressly delegated to the Agent under the Financing Documents, together with such other powers as are incidental thereto. Each of the Lenders hereby authorizes and directs the Agent to execute and deliver such Financing Documents to which the Agent is a party and carry out all the rights given and obligations imposed on it under the Financing Documents and the execution of this Agreement shall be conclusive evidence of such authorisation and direction. The Agent can act through its directors, officers, agents and employees. The Agent:
[bookmark: _Toc191114869][bookmark: _Toc191970185][bookmark: _Toc192070436][bookmark: _Toc198034792]shall not have any duties or responsibilities towards the Lenders except those expressly set forth in any Financing Document to which it is a party, nor be a trustee for the Lenders, or the Borrower, nor have a fiduciary relationship with the Lenders nor have a fiduciary relationship with nor any obligation towards the Borrower;
[bookmark: _Toc191114870][bookmark: _Toc191970186][bookmark: _Toc192070437][bookmark: _Toc198034793]shall not be required to take any action which is contrary to any Financing Document or Applicable Law;
[bookmark: _Toc198034794][bookmark: _Toc191114871][bookmark: _Toc191970187][bookmark: _Toc192070438]shall not be responsible for any action under any Financing Document which are taken in accordance with the terms of the Financing Documents;
[bookmark: _Toc198034795][bookmark: _Toc191114872][bookmark: _Toc191970188][bookmark: _Toc192070439]shall not be responsible for the negligence or misconduct of any agent, sub-agent or attorney-in-fact that it selects with reasonable care and with the prior approval of the Lenders; and
except as otherwise expressly provided under the Financing Documents, the Agent shall take such action under the Financing Documents to which it is a party as shall be directed by the Lenders.
The Borrower acknowledges the appointment of the Agent by the Lenders in accordance with this Agreement and the Agent accepts such appointment. The Borrower further acknowledges that the Agent is authorised by the Lenders to perform the duties and to exercise such rights, powers and discretions as are delegated to it under the Financing Documents. The Agent shall have no obligation or duty as agent, which are not set out expressly in the Financing Documents or as per the express written instructions of the Lenders. The Agent is not the agent of the Borrower.
[bookmark: _Toc184761512][bookmark: _Toc182850043][bookmark: _Toc183089257][bookmark: _Toc183119520][bookmark: _Toc184060489][bookmark: _Toc184766539][bookmark: _Toc196566559][bookmark: _Toc198034797][bookmark: _Toc183089244][bookmark: _Toc183119507][bookmark: _Toc184060476][bookmark: _Toc184766526]Reliance by Agent
The Agent shall be entitled to rely, and shall be fully protected in relying, upon any communication received from another person and any certificate, notice or other document believed by it in good faith to be genuine and correct and to have been signed or sent or made by or on behalf of the proper person or persons, and upon advice and statements of legal counsel (as may be qualified), independent auditors and other experts selected by the Agent and appointed with the prior written approval of Lenders and shall not be liable to any of the other parties to any Financing Document for any of the consequences of such reliance. As to any matters not expressly provided for in any Financing Document, the Agent shall not be required to take any action or exercise any discretion, but shall be required to act upon instructions of the Lenders and shall in all cases be fully protected in acting, under any Financing Document in accordance with the instructions of the Lenders and such instructions and any action taken shall be binding on the Lenders.
[bookmark: _Toc183089258][bookmark: _Toc183119521][bookmark: _Toc184060490][bookmark: _Toc184766540][bookmark: _Toc196566560][bookmark: _Toc198034798]Defaults
The Agent shall not be deemed to have knowledge or notice of the occurrence of an Event of Default unless it has received notice from the Lenders or the Borrower or any other Person describing such an Event of Default. In the event that the Agent receives such a notice of the occurrence of an Event of Default, the Agent shall give prompt notice thereof to the Lenders. The Agent shall take such action with respect to such Event of Default as shall be directed by the Lenders in accordance with this Agreement.
Upon the curing of an Event of Default to the satisfaction of the relevant Lenders, the Agent, upon being notified of the same by the relevant Lenders, shall forthwith communicate such cure to the all the other Lenders but in any event, no later than 3 (three) Business Days therefrom.
[bookmark: _Toc198034799]Business with the Borrower
The Agent and its Affiliates, and any successor and its Affiliates, may (without having to account thereof to the Lenders) accept deposits from, extend credit (on a secured or unsecured basis) to and generally engage in any kind of banking, trust or other business with the Obligors or any of their Affiliates, as if the Agent were not acting as agent, so long as its acting in such capacity does not and will not conflict with its obligations under this Agreement and/or any other Financing Documents.
[bookmark: _Toc183089260][bookmark: _Toc183119523][bookmark: _Toc184060492][bookmark: _Toc184766542][bookmark: _Toc196566562][bookmark: _Toc198034800][bookmark: _Ref75484023]Resignation or Removal of the Agent
Subject to the appointment and acceptance of a successor Agent as provided below, the Agent may resign at any time by giving prior notice thereof to the Lenders and the Borrower of such number of Business Days as stipulated in Sr. No 48.1 (Resignation or Removal of the Agent) of Schedule I. The Lenders may at any time, remove the Agent, with or without cause, by providing a prior notice of not less than such number of Business Days as stipulated in Sr. No 48.2 (Resignation or Removal of the Agent). Upon any such resignation or removal, the Lenders shall have the right to appoint a successor Agent.
If no successor Agent shall have been so appointed by the Lenders or shall have accepted such appointment within such number of Business Days stipulated in Sr. No 48.3 (Resignation or Removal of the Agent) of Schedule I after the retiring Agent’s giving of notice of resignation or removal of the retiring Agent by the Lenders, then the retiring Agent may, on behalf of the Lenders that appointed it, appoint a successor Agent (as acceptable to the Lenders), authorised under the relevant Applicable Law to undertake the role as the Agent. Upon the execution by the successor Agent and acceptance by the Lenders of the Agent’s Deed of Accession (defined below), such successor Agent shall thereupon succeed to and become vested with all the rights, powers, privileges and duties of the retiring Agent and the retiring Agent shall be discharged from its duties and obligations hereunder. After any retiring Agent’s resignation or removal hereunder as Agent, the provisions of this Clause 9 (Agent) shall continue in effect for its benefit in respect of any actions taken or omitted to be taken by it while it was acting as the Agent.
[bookmark: _DV_C167]The successor Agent appointed in accordance thereof shall sign the Agent’s Deed of Accession, acceding to the terms hereof and the other Financing Documents. The Agent’s Deed of Accession shall be accepted by the Lenders on behalf of all Parties to this Agreement (including the Borrower), which express authority is hereby provided to the Lenders on behalf of all other Parties to this Agreement. The resignation/termination of the existing Agent and the appointment of any successor agent shall become effective only upon receipt by the Lenders of the Agent’s Deed of Accession. The new Agent shall assume the role of the Agent hereunder as if it were an original party to this Agreement.
The retiring Agent shall, at the Borrower’s cost, make available to the successor agent such documents and records, execute all such documents, do all such actions and provide such assistance as the successor agent and/or the Lenders may request for the purposes of allowing the successor lenders’ agent to perform its functions as the Agent.
Nothing contained in this Clause 9.5 (Resignation or Removal of the Agent) shall relieve the Agent from its obligation to hand over to the Lenders any cash or instruments representing cash held by it on account and for the benefit of the Lenders or to account for the same, nor relieve the Borrower and the Lenders to pay or reimburse, as the case may be, any expenses incurred and outstanding under this Agreement.
[bookmark: _Toc183089261][bookmark: _Toc183119524][bookmark: _Toc184060493][bookmark: _Toc184766543][bookmark: _Toc196566563][bookmark: _Toc198034801]Authorisation
The Agent is hereby authorised by the Lenders to execute, deliver and perform its obligations under each of the Financing Documents to which the Agent becomes a party in accordance with its terms and the Agent agrees to act on behalf of the Lenders and be bound by all of the obligations contained in such Financing Documents.
[bookmark: _Toc183089263][bookmark: _Toc183119526][bookmark: _Toc184060495][bookmark: _Toc184766545][bookmark: _Toc196566564][bookmark: _Toc198034802]Ambiguous or Inconsistent Provisions
If, with respect to a proposed action to be taken by it, the Agent shall determine that the provisions of any Financing Document or written instruction received by it from the Lender(s), relating to the functions, responsibilities or powers of the Agent are or may be ambiguous or inconsistent, the Agent shall notify the Lenders identifying the provisions or the instructions that it considers are or may be ambiguous or inconsistent, and shall not perform such function or responsibility or exercise such power unless it has received the instruction of the Lenders. The Agent shall be fully protected in acting or refraining from acting upon the instruction of the Lenders in this respect, and such instruction shall be binding upon the Lenders.
[bookmark: _Toc183089264][bookmark: _Toc183119527][bookmark: _Toc184060496][bookmark: _Toc184766546][bookmark: _Toc196566565][bookmark: _Toc198034803]Failure to Act
The Agent shall notify the Lenders of all actions that are required to be taken by it under the Financing Documents. Provided however that if the Agent fails to notify the Lenders of the action, then the Agent shall take all necessary actions to protect the interest of the Lenders. Except as expressly provided under any Financing Document, the Agent or any other agent shall not be required to file this Agreement or any Financing Document for record or give notice of this Agreement to anyone.
[bookmark: _Toc183089265][bookmark: _Toc183119528][bookmark: _Toc184060497][bookmark: _Toc184766547][bookmark: _Toc196566566][bookmark: _Toc198034804]Exoneration of the Agent
[bookmark: _DV_C114]The Agent shall not:
[bookmark: _Toc466366837][bookmark: _Toc466366990][bookmark: _Toc466980292]have any obligation to disclose to any person any information relating to the Borrower if such disclosure might, in the Agent’s opinion, constitute a breach of any Applicable Law or regulation or be otherwise actionable at the suit of any person or breach any confidentiality provision in this Agreement or the relevant Financing Documents or imposed upon financial institutions generally;
[bookmark: _Toc466366838][bookmark: _Toc466366991][bookmark: _Toc466980293]have any obligation to review any document supplied by any Obligor or check the accuracy of such a document or have any responsibility for the accuracy or completeness of any information supplied by the Borrower unless it is required to do so pursuant to the Financing Documents or upon instructions from the Lenders;
have any obligation to (i) monitor or enquire as to whether or not an Event of Default has occurred; or (ii) monitor or investigate the affairs of the Borrower generally;
have any obligation for the execution, delivery, validity, enforceability, effectiveness or admissibility in evidence of this Agreement or any of the Financing Documents or any other document;
[bookmark: _Toc466366841][bookmark: _Toc466366994][bookmark: _Toc466980296]have any responsibility on account of the failure of the Borrower to perform any of its obligations under this Agreement or any of the Financing Documents;
[bookmark: _Toc466366842][bookmark: _Toc466366995][bookmark: _Toc466980297][bookmark: _Toc466366843][bookmark: _Toc466366996][bookmark: _Toc466980298]if the Agent has acted in good faith and in a bona fide manner and in accordance with the Financing Documents and as per the written instructions of the Lenders, have any responsibility for any action taken or not taken by it under or in connection with this Agreement or any of the other Financing Documents; and
have any obligation to take any action, or refrain from taking any action, which it considers to be unlawful in any jurisdiction to which it is subject or which renders it liable to any person.
Authority of the Agent
The Agent shall, in carrying out its duties under this Agreement, have such authority as is necessary for or incidental to the fulfilment of its duties. Without prejudice to this, the Agent may (but shall not be obliged to):
execute and deliver and/ or accept delivery of all documents, deeds and writings and also all other documents, agreements, instruments, amendments and certificates, as may be contemplated under and/ or required pursuant to this Agreement and the other Financing Documents, to be executed and delivered by the Lenders or any of them;
represent and act on behalf of the Lenders before any authority, court or tribunal or any person;
engage and pay for the advice or services of any experts/ professionals including lawyers, accountants, surveyors or other experts whose advice or services are reasonably necessary in connection with the due discharge of its duties hereunder and who have been appointed after obtaining prior written consent from the Lenders;
rely upon the authenticity of any communication or document believed by it to be authentic; and
receive money or instruments representing money, issue accountable receipt therefor, realise the instruments and deal with the cash or the proceeds of instruments in accordance with the Lenders’ instructions.
Duties of the Agent
The Agent shall, acting on behalf of the Lenders, as the case may be, perform the following functions (other than the functions which it is required to perform pursuant to the Financing Documents):
receive any request or proposal for waiver, consent, approval, authorisation, clarification, modification, relaxation or other indulgence (including but not limited to borrowing plan) sought by the Borrower with regard to any of the terms or conditions of the Financing Documents and obtain the consent of the Lenders’ in respect thereof as per the Financing Documents;
in relation to the function stated above, the Agent shall consult the Lenders or the Lender concerned, as the case may be, on any such proposal relating to: 
waiver or modification of any condition stipulated in this Agreement; 
modification in any of the terms and conditions as contained in the Financing Documents; 
release or substitution of any Security; 
waiver of any Event of Default;
re-schedulement or postponement of repayments; and
prepayment of the amounts outstanding otherwise than stipulated,
and act in accordance with the decision/ instruction thereon of the Lenders or the Lender concerned, as the case may be, recorded in writing;
agree to and execute any modifications/rectifications to the Financing Documents on behalf of the Lenders, at the request of and on the instruction of the Lenders;
receive from time to time, the reports, statements and any information required to be submitted by the Borrower to the Agent pursuant to the Financing Documents and have the aforesaid information delivered to the Lenders;
convene, where necessary, meetings of the Lenders to facilitate the decision making on matters relating to the Facility and to initiate steps to implement the decisions taken at such meetings or otherwise by the Lenders;
generally, facilitate the Borrower in dealing with the Lenders and vice versa, co-ordinate the meetings of and consideration of issues or matters by the Lenders where required or necessary, providing appropriate instructions to the Security Trustee (if any) (in accordance with this Agreement and the other Financing Documents) as and when required and generally act in accordance with the instructions (if any) given by the Lenders or any of them (subject to such instructions being in accordance with this Agreement and the other Financing Documents) with regard to any of its duties undertaken under this Agreement;
to initiate any action as may be decided by the Lenders for enforcement of the rights of the Lenders against the Obligors for rectification of any defect or an Event of Default, recovery of the dues of the Lenders and/ or initiate action under any Applicable Law, including the SARFAESI Act;
to furnish to each of the Lenders, copies of any relevant reports, certificates, statements, documents, or information submitted or furnished to it by the Borrower pursuant to the Financing Documents. The Borrower hereby agrees and undertakes to submit all such reports, certificates, statements, documents or information in duplicate to enable the Agent to comply with the provisions of this Clause; and 
carry out all the other duties specifically required to be performed by the Agent under the Financing Documents.
For the avoidance of doubt, it is clarified that:
the Agent’s duties under the Financing Documents are solely mechanical and administrative in nature; and
the Agent shall have only those duties, obligations and responsibilities expressly specified in the Financing Documents to which it is expressed to be a Party or which have been expressly specified in the written instructions issued by the Lenders (and no others shall be implied).
Acting upon instructions
The Agent may notify the Lenders of all the actions that are required to be taken under the Financing Documents and request for instructions to be provided by the Lenders.
Upon the written instructions of any of the Lenders consistent with the provisions of this Agreement and the other Financing Documents, the Agent shall take or refrain from taking any action as the Lenders or any of them shall have specified in such instructions.
Provided that if there are conflicting or ambiguous instructions issued by any of the Lenders, the Agent shall promptly endeavour to obtain consensus of or clarity from the Lender and/ or the other Lenders on such instructions, before acting upon them. The Agent shall not incur any liability on account of non-compliance or delayed compliance with any such conflicting or ambiguous instructions.
Acknowledgement by the Lenders
The provisions of this Clause 9 (Agent) are for the benefit of the Lenders and Agent only. Each of the Lenders hereby acknowledge that it has, independently and without reliance upon the Agent and based on such documents and information as it deems appropriate, made its own analysis of the financial condition and affairs of, and its own appraisal of the creditworthiness of, the Borrower and made its own decision to enter into this Agreement. Each of the Lenders also acknowledge that it shall, independently and without reliance upon the Agent and based on such documents and information as it shall deem appropriate at the time, continue to make its own decisions in taking or not taking any action under this Agreement.
In the event the Agent does not act for any reason, the Lenders reserve their rights to take action directly.
Effectiveness
The Parties hereby agree and acknowledge that the provisions contained in this Clause 9 (Agent) and the other rights, power, duties and obligations of the Agent set out under the Financing Documents (other than the power of the Agent to execute the Financing Documents in its capacity as an Agent, which shall come into effect on and from the date of this Agreement), shall come into effect on and from the date of participation of more than 1 (one) Lender under the Facility without requirement of undertaking any further action or execution of any document on the part of any Person. It is clarified that until participation of more than 1 (one) Lender under the Facility: 
all of the rights, powers, authorities and discretions vested in or expressed to be exercisable by the Agent under or in connection with this Agreement and/or any other Financing Document (together with any other incidental rights, powers, authorities and discretions) will be vested in and may be exercised by the existing Lender; and
all of the obligations expressed to be performed by the Agent, to the extent relevant, shall be performed by the existing Lender.
[bookmark: _Toc76330017][bookmark: _Toc76331990][bookmark: _Toc76400179][bookmark: _Toc76400202][bookmark: _DV_M163][bookmark: _DV_M164][bookmark: _DV_M173][bookmark: _DV_M186][bookmark: _DV_M194][bookmark: _DV_M340][bookmark: _DV_M345][bookmark: _DV_M346][bookmark: _DV_M352][bookmark: _DV_M377][bookmark: _DV_M520][bookmark: _DV_M525][bookmark: _DV_M528][bookmark: _DV_M530][bookmark: _DV_M531][bookmark: _DV_M534][bookmark: _DV_M537][bookmark: _DV_M538][bookmark: _DV_M539][bookmark: _Ref76149879][bookmark: _Ref76150296][bookmark: _Toc76400203][bookmark: _Toc68087750]SECURITY TRUSTEE
The Parties hereby agree that the Lenders may appoint a Security Trustee (at the cost of the Borrower) by entering into a Security Trustee Agreement. The Borrower hereby agrees and acknowledges that the Borrower shall undertake all actions and execute all such documents as may be required by the Lenders for the purpose of appointment of the Security Trustee.
[bookmark: _Toc76221802][bookmark: _Toc76222202][bookmark: _Toc76330019][bookmark: _Toc76331992][bookmark: _Toc76400181][bookmark: _Toc76400204][bookmark: _Toc76400205]MISCELLANEOUS
[bookmark: _Toc60041762][bookmark: _Toc182850062][bookmark: _Toc183119538][bookmark: _Toc184060505][bookmark: _Toc184766555][bookmark: _Toc198034829][bookmark: _Toc198034822]No Waiver; Remedies Cumulative
No failure or delay on the part of the Lenders in exercising any right, power or privilege hereunder or under any other Financing Document and no course of dealing between the Borrower, on the one hand, and the Lenders, on the other hand, shall impair any such right, power or privilege or operate as a waiver thereof; nor shall any single or partial exercise of any right, power or privilege hereunder or under any other Financing Document preclude any other or further exercise thereof or the exercise of any other right, power or privilege hereunder or thereunder. The rights, powers and remedies herein or in any other Financing Document or expressly provided are cumulative and not exclusive of any rights, powers or remedies which the Lenders would otherwise have. No notice to or demand on the Borrower in any case shall entitle the Borrower to any other or further notice or demand in similar or other circumstances or constitute a waiver of the rights of the Lenders to any other or further action in any circumstances without notice or demand.
[bookmark: _Toc60041763][bookmark: _Toc182850063][bookmark: _Toc183119539][bookmark: _Toc184060506][bookmark: _Toc184766556][bookmark: _Toc198034830]Amendments and Waivers
[bookmark: _Toc185505225][bookmark: _Toc190159563][bookmark: _Toc191114907][bookmark: _Toc191970224][bookmark: _Toc192070456][bookmark: _Toc198034831]Any term of the Financing Documents may be amended or waived only with the consent of the Agent and/or the Lenders (as set out herein and in accordance with the Financing Documents) and any such amendment or waiver will be binding on all Parties.
Right of Set-off and Lien
The Lenders shall have the paramount right of set-off and lien, on the deposits of any kind and nature (including fixed deposits) held/ balances lying in any account of the Obligors maintained with the Lenders or any of its subsidiaries or Affiliates, whether in single name or joint name(s) (for which, the Borrower hereby confirms that the requisite consent has already been procured by the Borrower/Obligors from the relevant third party) and on any monies, securities, bonds and all other assets, documents and properties held by/ under the control of the Lenders, its group companies, subsidiaries or Affiliates (whether by way of security or otherwise pursuant to any contract entered/ to be entered into by the Obligors in any capacity) to the extent of all outstanding dues, whatsoever, arising as a result of any of the Lender’s services extended to and/or used by the Borrower and/or as a result of any other facilities that may be granted by the Lender(s) to the Borrower. 
The Lenders shall be entitled without any notice to the Obligors to settle any Indebtedness whatsoever owed by the Obligors to the Lenders or any of its subsidiaries or Affiliates (whether primary or collateral, or whether joint and/ or several) hereunder or under any other document/ agreement, by adjusting, setting-off any deposit(s) and/ or transferring monies lying to the balance of any account(s), to combine or consolidate at any time all or any of the accounts and liabilities of the Obligors including accounts not related to the Facility, to sell any of the Borrower’s assets or properties held by the Lenders and/or its Affiliates, notwithstanding that the deposit(s)/ balances lying in such account(s) may not be expressed in the same currency as such Indebtedness. The Lenders’ rights hereunder shall not be affected by the Obligor’s bankruptcy or winding-up. It shall be the Obligor’s sole responsibility and liability to settle all disputes/ objections with any such joint account holders, if any.
[bookmark: _Toc184761542][bookmark: _Toc60041760][bookmark: _Toc182850060][bookmark: _Toc183119536][bookmark: _Toc184060503][bookmark: _Toc184766553][bookmark: _Toc198034824][bookmark: _Ref75477189]Notices
[bookmark: _Toc185505219][bookmark: _Toc190159557][bookmark: _Toc191114901][bookmark: _Toc191970218][bookmark: _Toc192070450][bookmark: _Toc198034825]All notices and other communications provided for hereunder shall be: (i) in writing; and (ii) facsimiled, e-mailed, sent by a Person, overnight courier (if for inland delivery) or international courier (if for overseas delivery) to a Party hereto at its address and contact number specified below, or at such other address and contact number as is designated by such Party in a written notice to the other Parties hereto.
The address for service of the Lenders, Agent and the Borrower shall be as set out in Schedule I.
[bookmark: _Toc185505220][bookmark: _Toc190159558][bookmark: _Toc191114902][bookmark: _Toc191970219][bookmark: _Toc192070451][bookmark: _Toc198034826]All such notices and communications to the Finance Parties shall be effective only on actual receipt by the officer of the Finance Party for whose attention the notice or communication has been expressly marked. Any notice or communication to the Borrower by any of the Finance Party shall be effective:
if sent by email, when sent from a designated email address to a designated email address, unless the Party sending the email receives a message indicating failed delivery; 
if sent by a Person, when delivered; 
if sent by courier: (i) 1 (one) Business Day after deposit with an overnight courier if for inland delivery; and (ii) 5 (five) Business Days after deposit with an international courier if for overseas delivery;
if sent by facsmile transmission communication, at the time of transmission; and
if dispatched by post, when recall of the letter is outside the control of the sender.
Notwithstanding anything contained herein, each Finance Party shall have the right to request for an original of each notice and communication sent to it by e-mail or facsimile by overnight courier (if for inland delivery) or international courier (if for overseas delivery) and, if such courier service is not available, by registered airmail (or, if for inland delivery, registered first class mail) with postage prepaid.
The Borrower acknowledges and confirms that any notice provided by the Finance Parties shall be treated by the Borrower as sufficient and reasonable notice to the Borrower and agrees to assume the liability for any non-delivery of a notice as aforesaid, by any reason of any error, electronic or otherwise.
[bookmark: _Ref75477109][bookmark: _Toc60041761][bookmark: _Toc182850061][bookmark: _Toc183119537][bookmark: _Toc184060504][bookmark: _Toc184766554][bookmark: _Toc198034828]Evidence of Debt
[bookmark: _Toc185505235][bookmark: _Toc190159573][bookmark: _Toc191114917][bookmark: _Toc191970233][bookmark: _Toc192070465][bookmark: _Toc198034839]The Lenders shall maintain, in accordance with its usual practice, accounts evidencing the amounts from time to time lent by and/or owing to them under the Financing Documents. In any legal action or proceedings arising out of or in connection with the Financing Documents, the entries made in the books of accounts maintained by the Lenders shall be conclusive evidence of the existence and amount of obligations of the Borrower as therein recorded.
[bookmark: _Toc185505236][bookmark: _Toc190159574][bookmark: _Toc191114918][bookmark: _Toc191970234][bookmark: _Toc192070466][bookmark: _Toc198034840]Any certification or determination by the Lenders of a rate or amount under the Financing Documents is conclusive evidence of the matters to which it relates.
[bookmark: _Toc60041770][bookmark: _Toc182850068][bookmark: _Toc183119544][bookmark: _Toc184060511][bookmark: _Toc184766561][bookmark: _Toc198034843][bookmark: _Ref75476770][bookmark: _Ref75477155][bookmark: _Ref75484776]Governing Law
This Agreement is governed by and shall be construed in accordance with the laws of India.
[bookmark: _Toc60041771][bookmark: _Toc182850069][bookmark: _Toc183119545][bookmark: _Toc184060512][bookmark: _Toc184766562][bookmark: _Toc198034844][bookmark: _Ref75399220][bookmark: _Ref75476755][bookmark: _Ref75477138][bookmark: _Ref75477650][bookmark: _Ref75485991]Jurisdiction
[bookmark: _Ref75399268][bookmark: _Toc185505241][bookmark: _Toc190159579][bookmark: _Toc191114923][bookmark: _Toc191970239][bookmark: _Toc192070471]Courts and Tribunals
The Borrower agrees that the courts and tribunals (including the Debt Recovery Tribunal) specified in Sr. No. 30.1 (Jurisdiction) of Schedule I shall have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Agreement and that accordingly any suit, action or proceedings (together referred to as “Proceedings”) arising out of or in connection with this Agreement may be brought in such courts or the tribunals and the Borrower irrevocably submits to and accepts for itself and in respect of its property, generally and unconditionally, the jurisdiction of those courts or tribunals.
[bookmark: _Ref75399249][bookmark: _Toc185505242][bookmark: _Toc190159580][bookmark: _Toc191114924][bookmark: _Toc191970240][bookmark: _Toc192070472]Arbitration
[bookmark: _Ref76330520]The Parties agree that in case of any of the Lenders who do not have the benefit of the DRT Act and the SARFAESI Act (“Non-Notified Lenders”), all claims, disputes, and differences arising out of or in connection with this Agreement between the Borrower and such Non-Notified Lenders shall be referred to arbitration under the provisions of the Arbitration & Conciliation Act, 1996, and any amendments thereto from time to time.
Pursuant to arbitration referred to in paragraph (a) above, such Non-Notified Lenders and the Borrower shall mutually agree to appoint such number of arbitrator(s) as set out in Sr. No. 30.2 (Jurisdiction) of Schedule I, and in the manner set out therein.
All proceedings shall be conducted in English and the seat of such arbitration will be as specified in Sr. No. 30.2 (Jurisdiction) of Schedule I which shall be same as the place of jurisdiction mentioned in Sr. No. 30.2 (Jurisdiction) of Schedule I.
The decision of the arbitrator shall be final and binding on the parties to such arbitration.
Notwithstanding anything contained in this Clause 11.7.2 (Arbitration), if a Non-Notified Lender is brought under the purview of either the SARFAESI Act or the DRT Act, then the arbitration provisions contained herein shall cease to have effect in its entirety and any disputes shall thereafter be subject to jurisdiction of courts as set out in 30.1 (Jurisdiction) of Schedule I. Further, in such event, if arbitration proceedings had been commenced but no award had been made as of such date, the proceedings already initiated shall stand terminated and the mandate of the arbitrator shall come to an end immediately. Provided that a Non-Notified Lender being brought under the purview of the SARFAESI Act and/or the DRT Act, will not result in invalidation of any existing award passed by an arbitral tribunal constituted pursuant to the provisions of this Agreement. Provided further that in the event that any Non-Notified Lender is brought under the purview of either the SARFAESI Act or the DRT Act before the commencement of any arbitration proceedings, this provision shall immediately thereafter cease to be applicable in respect of such Non-Notified Lender.
For the avoidance of doubt, it is also clarified that the provisions set out in this Clause 11.7.2 (Arbitration) shall not apply in respect of any disputes inter se the Finance Parties.
General Provisions on jurisdiction for all disputes
The Borrower irrevocably waives any objection now or in future, to the laying of the venue of any Proceedings in the courts and tribunals specified in Sr. No. 30.1 (Jurisdiction) of Schedule I and any claim that any such Proceedings have been brought in an inconvenient forum and further irrevocably agrees that a judgment in any Proceedings brought in the courts and tribunals specified in Sr. No. 30.1 (Jurisdiction) of Schedule I shall be conclusive and binding upon it and may be enforced in the courts of any other jurisdiction (subject to Applicable Laws of such jurisdiction) by a suit upon such judgment a certified copy of which shall be conclusive evidence of such judgment, or in any other manner provided by Applicable Law.
[bookmark: _Toc185505243][bookmark: _Toc190159581][bookmark: _Toc191114925][bookmark: _Toc191970241][bookmark: _Toc192070473]Nothing contained in this Clause 11.7 (Jurisdiction) shall limit any right of the Lenders to commence or take Proceedings arising in relation to the Facility or the Financing Documents in any other court or tribunal of competent jurisdiction, nor shall the taking of Proceedings in one or more jurisdictions preclude the taking of Proceedings in any other jurisdiction whether concurrently or not and the Borrower irrevocably submits to and accepts for itself and in respect of its property, generally and unconditionally, the jurisdiction of such court or tribunal, and the Borrower irrevocably waives any objection it may have now or in the future to the laying of the venue of any Proceedings and any claim that any such Proceedings have been brought in an inconvenient forum.
[bookmark: _Toc185505244][bookmark: _Toc190159582][bookmark: _Toc191114926][bookmark: _Toc191970242][bookmark: _Toc192070474]The Borrower hereby consents generally in respect of any Proceedings arising out of or in connection with any Financing Document to the giving of any relief or the issue of any process in connection with such Proceedings including, without limitation, the making, enforcement or execution against any property whatsoever (irrespective of its use or intended use) of any order or judgment which may be made or given in such Proceedings.
[bookmark: _Toc185505245][bookmark: _Toc190159583][bookmark: _Toc191114927][bookmark: _Toc191970243][bookmark: _Toc192070475]To the extent that the Borrower may in any jurisdiction claim for itself or its assets immunity from suit, execution, attachment (whether in aid of execution, before judgment or otherwise) or other legal process and to the extent that in any such jurisdiction there may be attributed to itself or its assets such immunity (whether or not claimed), the Borrower hereby irrevocably agrees not to claim and hereby irrevocably waives such immunity.
For the removal of doubts, the Lender(s) who have the benefit of the DRT Act or the SARFAESI Act shall not be bound by Clause 11.7.2 (Arbitration) above and Proceedings in respect of such Lenders shall be governed in accordance with Clause 11.7.1 (Courts and Tribunals).
[bookmark: _Toc60041766][bookmark: _Toc182850065][bookmark: _Toc183119541][bookmark: _Toc184060508][bookmark: _Toc184766558][bookmark: _Toc198034835][bookmark: _Ref75399283][bookmark: _Ref75477431][bookmark: _Ref76137654]Assignment, Novation and Risk Participation
[bookmark: _Ref76330579]The Borrower hereby agrees and acknowledges that each Lender may assign or transfer by assignment or novation in accordance with this Clause 11.8 (Assignment, Novation and Risk Participation) (“Transfer”) any or all of its rights, benefits and obligations in whole or in part hereunder or under the Financing Documents to any Person, without consent of the Borrower.
The Borrower further agrees that notwithstanding anything to the contrary contained in any document executed under/in relation to the Facility, any Lender may, at any time at its sole and absolute discretion, without any prior approval or intimation to any of the Obligors, enter into any kind of credit risk participation for whole or part of the Facility with any other bank or financial institution or any other entity by way of participation.
[bookmark: _Toc185505232][bookmark: _Toc190159570][bookmark: _Toc191114914][bookmark: _Toc191970230][bookmark: _Toc192070462][bookmark: _Ref76330661]If any Lender wishes to novate and/or assign all or any of its rights, benefits and obligations hereunder and the other Financing Documents then such novation and/or assignment shall be made by executing a duly completed, stamped and executed Transfer Deed which shall be accepted by the transferring Lender (“Transferring Lender”) and the Agent (if applicable) on behalf of itself and other Parties to this Agreement including the Borrower (which authority is hereby expressly given to the transferring Lender / the Agent (if applicable)) and subject to the terms of that Transfer Deed:
[bookmark: _Ref76330720]to the extent that in that Transfer Deed, the Transferring Lender(s) seek to novate and/or assign its Commitment/ Loans, the Borrower and the Transferring Lender(s), shall each be released from further obligations to each other and its respective rights against each other shall be cancelled (such rights and obligations being referred to as “Discharged Rights and Obligations”);
[bookmark: _Ref76330687]the Borrower and the relevant bank, financial institution or other Person to which such interest is being novated and/or assigned (“New Lender”) shall each assume new obligations towards each other and/ or acquire new rights against each other which differ from the Discharged Rights and Obligations only insofar as the Borrower and that New Lender have assumed and acquired the same in place of the Borrower and the Transferring Lender(s), as the case may be; 
the New Lender and the other parties to this Agreement and the other Financing Documents (other than the Borrower) shall acquire the same rights and assume the same obligations between themselves as regards the Borrower as they would have acquired and assumed had that New Lender been an original Party to this Agreement and the other Financing Documents as the Lender, with the rights and/ or obligations acquired or assumed by it as a result of that novation and/or assignment (and to that extent the transferring Lender(s) and those other parties shall each be released from further obligations to each other); and 
the New Lender shall, on and from the Transfer Effective Date, become a Party as a “Lender”.
It is hereby clarified that pursuant to the execution of the Transfer Deed, this Agreement shall stand amended and modified to the extent specified in the Transfer Deed only to the extent of: 
capturing the relevant details of the New Lender under Sr. No. 2 (Details of the Lenders, Lending Offices and Notice Clause) of Schedule I; 
change in Commitment of the transferring Lender and details of Commitment and the Facility Products being provided by the New Lender under Sr. No. 10 (Details of the Facility and Commitment) of Schedule I; and
the Lending Rate (including Benchmark Rate and Spread) of the New Lender under Sr. No. 14 (Lending Rate and Commission) of Schedule I. 
The Borrower hereby undertakes that the Borrower shall make such amendments to the Financing Documents and execute any documents/ amendments as may be required by the Lenders for the purpose of giving effect to any assignment and/or novation under the provisions of this Agreement.
[bookmark: _Ref76330837]The Transfer Deed shall, unless otherwise provided in the said Transfer Deed, be effective vis-à-vis the assignment when consideration for the assigned Loan is fully received by the Transferring Lender from the New Lender to its satisfaction and vis-à-vis novation of the outstanding Commitment upon execution of the Transfer Deed (“Transfer Effective Date”).
[bookmark: _Ref76330879]The Borrower expressly clarifies and acknowledges that in the event the Lender(s) wishes to assign, transfer or novate a part of its rights and benefits hereunder out of its total Facility (“Original Loan”) to any New Lender(s), the Lender(s) and the New Lender shall have the right to enforce their respective rights jointly and/ or severally in joint or separate suit/action/ proceedings. The fact that a suit/ action/ proceedings has been brought on a part of the Original Loan by either the New Lender(s) or the Transferring Lender(s), shall not bar any suit/ action/proceedings subsequently for the remaining part of the Original Loan held by either the Transferring Lender(s) or the New Lender, as applicable.
[bookmark: _Ref480869966]Unless otherwise agreed between the Borrower and the relevant Lender(s), the Borrower shall bear all costs and expenses in relation to all reimbursements to the Lenders including all costs incurred towards stamp duties, registration fees, out of pocket expenses and legal fees in relation to any transfer/ assignment/ novation under this Clause 11.8 (Assignment, Novation and Risk Participation). 
Additional Condition
In case of any Transfer, the Lending Rate of the New Lender shall be aligned to the Lending Rate of the Transferring Lender as on the Transfer Effective Date. It is clarified that while the New Lender may link the Lending Rate with the Benchmark Rate as may be acceptable to the New Lender, the Spread shall be calculated in manner such that the Lending Rate of the New Lender is equivalent to the Lending Rate of the Transferring Lender as on the Transfer Effective Date. It is further clarified that the Benchmark Rate of the New Lender shall not be higher than the Lending Rate of the Transferring Lender as on the Transfer Effective Date.
The Parties further agree on the first Interest Reset Date (as applicable to the Transferring Lender) occurring in accordance with Clause 2.6.2 of this Agreement post the relevant Transfer Effective Date (“First Reset Date”), the New Lender shall reset its Benchmark Rate and adjust its Spread (if required) in such manner so as to align its Lending Rate with the Lending Rate of Transferring Lender as on the First Reset Date unless (a) the Transferring Lender has transferred/ assigned/ novated its entire Commitment and/or Loans; or (b) in case the Lending Rate of Transferring Lender is fixed in nature; or (c) the date of reset of Lending Rate of the Transferring Lender is not due within a period of 1 (one) year from the Transfer Effective Date.
It is clarified that the Lending Rate of any Lender shall not, at any point of time, be lower than its Benchmark Rate.
Limitation of responsibility of Transferring Lenders
[bookmark: _Ref329371397]Unless expressly agreed to the contrary, a Transferring Lender makes no representation or warranty and assumes no responsibility to a New Lender for:
the legality, validity, effectiveness, adequacy or enforceability of the Financing Documents or any other documents;
the financial condition of any Obligor;
the performance and observance by any Obligor of its obligations under the Financing Documents or any other documents; or
the accuracy of any statements (whether written or oral) made in or in connection with any Financing Document or any other document,
and any representations or warranties implied by Applicable Law are excluded.
Each New Lender confirms to the Transferring Lender and the other Finance Parties that it:
has made (and shall continue to make) its own independent investigation and assessment of the financial condition and affairs of each Obligor and its related entities in connection with its participation in this Agreement and has not relied exclusively on any information provided to it by the Transferring Lender in connection with any Financing Document; and
will continue to make its own independent appraisal of the creditworthiness of each Obligor and its related entities whilst any amount is or may be outstanding under the Financing Documents or any Commitment is in force.
[bookmark: _Ref329371404]Nothing in any Financing Document obliges a Transferring Lender to:
accept a re-transfer or re-assignment from a New Lender of any of the rights and obligations assigned or transferred under this Clause 11.8 (Assignment, Novation and Risk Participation); or
support any losses directly or indirectly incurred by the New Lender by reason of the non-performance by any Obligor of its obligations under the Financing Documents or otherwise.
In addition to and without prejudice to the forgoing, the Borrower hereby expressly and unconditionally agrees that notwithstanding anything to the contrary contained in any documents, deeds, letters executed by it in favour of the Lenders, that during the subsistence of the Facility, each Lender shall have the liberty to shift, at its discretion, without notice to the Borrower, from time to time a part or portion of the Obligations (“Participation”) to one or more scheduled commercial banks and/or such other entities as may be permitted in terms of the RBI guidelines (“Participating Bank(s)”) and the Participation shall be governed by the terms of the Uniform Code Governing Inter Bank Participations, 1988 (as may be amended, replaced, supplemented from time to time) which the Borrower has read and understood. The Participation shall not affect the rights and obligations, inter se, the Borrower and such Lender in respect of the Facility, in any manner whatsoever. The Borrower shall not have and shall not claim any privity of contract with any such Participating Banks under the Participation and shall not have any direct obligation towards the Participating Bank and the Lender shall and shall continue to represent the Participating Banks in all respects and for all matters arising out of/relating to the Participation.
[bookmark: _Toc60041767][bookmark: _Toc182850066][bookmark: _Toc183119542][bookmark: _Toc184060509][bookmark: _Toc184766559][bookmark: _Toc190159571][bookmark: _Toc198034836]Severability
Any provision of this Agreement, which is prohibited or unenforceable in any jurisdiction, shall, as to such jurisdiction, be ineffective to the extent of prohibition or unenforceability but shall not invalidate the remaining provisions of such Financing Document or affect such provision in any other jurisdiction.
[bookmark: _Ref75399521]Confidentiality and Disclosure
[bookmark: _Ref76118284][bookmark: _Toc185505250][bookmark: _Toc190159588][bookmark: _Toc191114932][bookmark: _Toc191970248][bookmark: _Toc192070480]Confidential Information
Each Obligor shall be obliged to preserve the confidentiality of all information in relation to and connected with the terms and negotiations relating to this Agreement and the other Financing Documents and all other deeds and documents executed by the Parties to give effect to or pursuant to the transactions contemplated by this Agreement and other Financing Documents (“Confidential Information”), and shall not disclose any such information, save and except:
where such Confidential Information is publicly available, other than as a result of a breach by the Obligor(s) of this Clause 11.10 (Confidentiality and Disclosure);
in connection with any legal, arbitration or regulatory proceedings or procedure; and
if required or requested to do so under any Applicable Law or regulation.
[bookmark: _Ref33602868]Disclosure of Information
[bookmark: _Hlk76262355][bookmark: _Hlk76262318]Each Obligor hereby gives specific consent to the Finance Parties for disclosure to CIBIL, Credit Information Bureau, Information Utilities, courts, tribunals, and any other agency authorised in this behalf by Applicable Law or the RBI of any:
[bookmark: _Hlk76262367]information and data relating to any of the Obligors, any of their shareholders and the promoter;
[bookmark: _Hlk76262385]information or data relating to the Facility;
[bookmark: _Hlk76262389]obligations assumed/to be assumed by any of the Obligors, any of their shareholders and the promoter in relation to the Facility; and
[bookmark: _Hlk76262406]default, if any, committed by any of the any of the Obligors, any of their shareholders and/or the promoter in discharge of the aforesaid obligations,
[bookmark: _Hlk76262440]and CIBIL, Credit Information Bureau, Information Utilities, court, tribunals, and any other agency authorised in this behalf by Applicable Law or the RBI may use, process the aforesaid information and data disclosed by the Finance Parties in the manner as deemed fit by them and furnish for consideration, the processed information and data or products thereof prepared by them, to banks/financial institutions and other credit grantors or registered users, as may be specified by RBI in this behalf.
Default
The Borrower hereby agrees that in case the Borrower commits a default in payment of any amount due and payable under this Agreement, the Finance Parties and/ or the RBI/ CIBIL/ Credit Information Bureau shall have an unqualified right to disclose or publish the details of the default and the name of the Borrower and its directors/partners (including their photographs) as defaulters in such manner and through such medium as the Finance Parties or RBI in their absolute discretion may think fit.
[bookmark: _Toc198034810][bookmark: _Ref75399585]Indemnities
[bookmark: _Toc198034811]Indemnification to Finance Parties
The Borrower shall, whether or not the transactions herein contemplated are consummated, indemnify and keep indemnified the Finance Parties and their respective officers, directors, employees, representatives, attorneys and agents from and hold each of them harmless against any and all liabilities, obligations, losses, damages, penalties, claims, actions, judgments, suits, costs, expenses and disbursements incurred by any of them as a result of, or arising out of, or in any way related to, or by reason of, litigation or other proceeding (whether or not the Finance Parties are a party thereto) related to the entering into and/ or performance of any Financing Document or the Drawdown of, or use of the proceeds of the Facility or the implementation or consummation of any transactions contemplated herein or in any Financing Document, including, without limitation, the fees and disbursements of counsel and any consultants selected by such indemnified party incurred in connection with any such investigation or any Legal Proceeding or in connection with enforcing the provisions of this Clause 11.11 (Indemnities).
The Borrower shall indemnify and keep the Finance Parties indemnified against any and all cost, loss, liability or third party claims (including legal fees and any applicable indirect taxes) incurred by any of the Finance Party, arising out of or in connection with the Facility (including any instruments, documents under the Facility) and/or the Financing Documents and/or due to any breach by the Borrower of the terms of the Financing Documents.
Other indemnities
The Borrower shall, within 3 (three) Business Days of demand, indemnify each Finance Party against any cost, loss or liability incurred by that Finance Party as a result of:
the occurrence of any Event of Default;
the Information Memorandum or any other information produced or approved by any Obligor being or being alleged to be misleading and/or deceptive in any respect;
any enquiry, investigation, subpoena (or similar order) or litigation with respect to any Obligor or with respect to the transactions contemplated or financed under this Agreement;
a failure by an Obligor to pay any amount due under a Financing Document on its due date or in the relevant currency;
funding, or making arrangements to fund, its participation in a Loan requested by the Borrower in a Drawdown Notice but not made by reason of the operation of any one or more of the provisions of this Agreement (other than by reason of default or negligence by that Finance Party alone); or
a Loan (or part of a Loan) not being prepaid in accordance with a notice of prepayment given by the Borrower.
Indemnity to the Agent
The Borrower shall promptly indemnify the Agent against all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever which may be imposed upon, incurred by or asserted against the Agent in any way in connection with or arising out of:
investigating any event which it reasonably believes is an Event of Default;
acting or relying on any notice, request or instruction which it reasonably believes to be genuine, correct and appropriately authorised;
negotiation, preservation or enforcement of any rights under, or in carrying out its duties and obligations under, the Financing Documents or the transactions contemplated in the Financing Documents; or
instructing lawyers, accountants, tax advisers, surveyors or other professional advisers or experts as permitted under this Agreement.
Notwithstanding anything to the contrary contained herein or in any other Financing Document, the Agent shall not be required to expend or risk its own funds or otherwise incur any financial liability in the performance of any of its duties or in the exercise of any of its rights or powers under this Agreement or any other Financing Document to which it is a party.
Fax and Email Indemnity
The Borrower hereby requests and authorises the Finance Parties to, from time to time (at the Finance Parties’ discretion), rely upon and act or omit to act in accordance with any directions, instructions and/or other communication which may from time to time be or purport to be given in connection with or in relation to the Financing Documents by facsimile/email or any other electronic mode of communication by the Borrower or its Authorised Officer, without any further checks or verification, including with regard to its validity, genuineness or accuracy, whether with or without electronic signatures.
The Borrower acknowledges that:
sending information by facsimile/email or any other electronic mode of communication is not a secure means of sending information;
the Borrower is aware of the risks involved in sending facsimile/email or any other electronic mode of instructions; and
the request to the Finance Parties to accept and act on facsimile/ email instructions is for the Borrower’s convenience and benefit only.
The Borrower hereby agrees and undertakes to send instructions to the Finance Parties (if so agreed upon by the Finance Parties) by email from the email address as specified by the Borrower from time to time to the Finance Parties. The Borrower understands that internet/email is not encrypted and is not a secure means of transmission. The Borrower acknowledges and accepts that such an unsecured transmission method involves the risks of possible unauthorised alteration of data and/ or unauthorised usage and defects such as fraudulently or mistakenly written, altered or sent and not to be received, in whole or part, by the intended recipient thereof for whatever purposes. The Borrower exempts the Finance Parties from any and all responsibility of such misuse and receipt of information, and holds the Finance Parties harmless for any costs, liabilities, damages, judgments, expenses, or losses that the Finance Parties may suffer or incur due to any errors, delays or problems in transmission or otherwise caused by using the internet/email or any other electronic mode as a means of transmission.
The Borrower declares and confirms that the Borrower has for its convenience and after being fully aware of, and having duly considered, the risks involved, (which risks shall be borne fully by the Borrower) requested and authorised the Finance Parties to rely upon and act on instructions which may from time to time be given by facsimile/email or any other electronic mode of communication. The Borrower further declares and confirms that the Borrower is aware that the Finance Parties are agreeing to act on the basis of instructions given by facsimile/email or any other electronic mode of communication only by reason of, and relying upon, the Borrower agreeing, confirming, declaring and indemnifying the Finance Parties as done by this Clause and the Finance Parties would not have done so in the absence thereof. The provisions of this Clause shall apply to any and all matters, communications, directions and instructions whatsoever in connection with the Financing Documents.
The Finance Parties may (but shall not be obliged to) require that any instruction should contain or be accompanied by such identifying code or test as the Finance Parties may from time to time specify and the Borrower shall be responsible for any improper use of such code or test.
In consideration of the Finance Parties acting and/or agreeing to act pursuant to the terms of this writing and/or any instructions as provided in this writing, the Borrower hereby agrees to indemnify the Finance Parties and keep the Finance Parties at all times indemnified from and against all actions, suits, proceedings, costs, claims, demands, charges, expenses, losses and liabilities howsoever arising in consequence of or in any way related to the Finance Parties having acted or omitted to act in accordance with or pursuant to any instruction received by fax/email or any other electronic mode of communication.
Upon receipt by the Finance Parties, each instruction shall constitute and (irrespective of whether or not it is in fact initiated or transmitted by the Borrower and/or by the Authorised Officer), shall be deemed (if the Finance Parties chose to act upon the same) to conclusively constitute the Borrower’s mandate to the Finance Parties to act or omit to act in accordance with the directions and instructions contained therein notwithstanding that such instruction may not have been authorised or may have been transmitted in error or fraudulently or may otherwise not have been authorised by or on behalf of the Borrower or the Authorised Officers or may have been altered, misunderstood or distorted in any manner in the course of communication.
[bookmark: _Ref75474156]Tax Indemnity
The Borrower hereby, whether or not the transactions herein contemplated are consummated agrees to indemnify the Finance Parties and hold the Finance Parties harmless and keep them indemnified from and against:
any payment or liability arising or in any relation to Taxes (other than income tax) or otherwise in relation to any sum received or receivable pursuant to the Financing Documents, that are required to be borne by any Obligor, together with any interest, penalties, costs and expenses payable or incurred in connection therewith;
any and all present and future stamp and other similar Taxes with respect to the matters described in Clause 2.11 (Fees and Expenses);
any, cost, loss, claim, action, damages or liability arising out or in connection with, in respect of, consequent upon or as a result of non-compliance by the Obligor(s) or any demand made under Section 281 of Income Tax Act, 1961 and/or Section 81 of the Central Goods and Services Tax Act, 2017; and
any and all liabilities with respect to or resulting from any delay or omission (other than to the extent attributable to the Finance Parties) to pay such Taxes.
[bookmark: _Toc75301897][bookmark: _Toc75301973] Stamp taxes
The Borrower shall:
0. pay all stamp duty, registration and other similar Taxes payable in respect of any Financing Document; and
within 3 (three) Business Days of demand, indemnify each Finance Party against any cost, loss or liability that such Finance Party incurs in relation to any stamp duty, registration or other similar Tax paid or payable in respect of any Financing Document, including where this Agreement or any other Financing Documents is brought into a state other than the state where the document has been executed for the purpose of security enforcement/ any other legal action under this Agreement.
Benefit of Agreement
This Agreement shall be binding upon and inure to the benefit of and be enforceable by the respective successors and assigns of the parties hereto and shall inure to the benefit of the Borrower and the Lenders.
[bookmark: _Toc198034837]More favourable terms
The Borrower hereby agrees and confirms that in case any Lender or any other person providing any financial assistance to the Borrower imposes any conditions not included herein, or in case any of the terms offered by the Borrower to such Lender or person is more favourable to such Lender or person than the terms stipulated by, or offered to, all the other Lenders, the Borrower shall promptly inform the other Lenders of such terms or conditions and such terms and conditions shall mutatis mutandis apply to the Facility as if the Borrower had specifically agreed to such terms and conditions, which terms and conditions shall be deemed to have been expressly incorporated herein.
The provisions set out in the main body of this Agreement, to the extent provided under Schedule VII (Amendments), shall, for all intents and purposes, stand modified, amended and/or replaced, as the case may be, with the relevant provisions under Schedule VII (Amendments).
The Borrower agrees and acknowledges that the arrangement between the Lenders regarding the majority required amongst themselves for undertaking / providing any action or consent, approval, waiver or making any determination under the Financing Documents is an inter-se arrangement between the Lenders and the Borrower shall not, for any reason whatsoever, be entitled to challenge any decision made or taken by any Lender(s) on any ground.
Liability not affected
1.1.2 The Borrower’s liability to the Lenders shall not be discharged until and unless the Borrower has paid or discharged the entire Obligations under the Financing Documents to the satisfaction of the Lenders.
1.1.3 [bookmark: _Toc185505248][bookmark: _Toc190159586][bookmark: _Toc191114930][bookmark: _Toc191970246][bookmark: _Toc192070478]The obligations of the Borrower under this Agreement will also not be affected by:
any unenforceability, illegality or invalidity of any obligation of any Person under a Financing Document; or
any change or restructuring of the structure of the Borrower or any other Person;
any deficiency in the powers of the Borrower or any other Person to enter into or perform any of their respective obligations under any Financing Document to which each of them is or is to be a party or any irregularity in the exercise thereof or any lack of authority by any Person purporting to act on its behalf;
any act, omission, event or circumstance which would or may but for this provision operate to prejudice, affect or discharge this Agreement or the liability of the Borrower hereunder or any other right, power or remedy conferred upon the Lenders by this Agreement or by any Applicable Law;
any merger, demerger or change or restructuring of the structure of the Borrower or any other Person; and
the breach, frustration or non-fulfilment of any provisions of, or claim arising out of or in connection with a Financing Document.
[bookmark: _Toc60041765][bookmark: _Toc182850064][bookmark: _Toc183119540][bookmark: _Toc184060507][bookmark: _Toc184766557][bookmark: _Toc198034834]Effectiveness
Notwithstanding anything contained hereinabove and anything contained in any other Financing Document, this Agreement shall become effective on and from the Agreement Date as against the persons that are executing this Agreement on such Agreement Date. Any Person may become a party to this Agreement in its capacity as a Lenders, after the Agreement Date by executing the Transfer Deed and such person shall be deemed to be a Party to this Agreement on the Transfer Effective Date. The rights and obligations of each Party to this Agreement shall be effective as against each other on and from the Agreement Date or the Transfer Effective Date, as the case may be.
Counterparts
This Agreement may be executed in any number of counterparts, and has the same effect as if the signatures on the counterparts were on a single copy of the Agreement. Delivery of executed signature pages by e-mail or electronic transmission (including via scanned copies or PDF) shall constitute effective and binding execution and delivery of this Agreement. Without prejudice to the validity of such execution, each Party shall provide with the original of such page as soon as reasonably practicable thereafter.
Documents
All documents to be furnished or communications to be given or made under this Agreement shall be in English or if any other language, shall be accompanied by a translation into English certified by the Lenders, at the expense of the Borrower, which translation shall be the governing version among the Borrower and the Lenders.
[bookmark: _Toc60041772][bookmark: _Toc182850070][bookmark: _Toc183119546][bookmark: _Toc184060513][bookmark: _Toc184766563][bookmark: _Toc198034845]Fees and Expenses
The Borrower further agrees to pay all the fees, charges and expenses payable to the Finance Parties, insurance advisors of the Lenders, legal counsels of the Lenders and all other agents and/or consultants appointed by the Lenders in terms of the Financing Documents.
Clawback
If any payment to, or any discharge or arrangement is made in respect of whole or part of the Obligations which is avoided, set-aside or reduced for any reason whatsoever, including without limitation, insolvency, insolvency resolution or liquidation, breach of fiduciary or statutory duties, the liability of the Borrower shall continue under this Agreement, and the Lenders will be entitled to subsequently enforce this Agreement and recover the value of the Obligations as if the payment, discharge, arrangement, avoidance or reduction had not occurred.
[bookmark: _Ref75484575]Survival
[bookmark: _Toc185505247][bookmark: _Toc190159585][bookmark: _Toc191114929][bookmark: _Toc191970245][bookmark: _Toc192070477]All indemnities set forth herein shall survive the Final Settlement Date. The provisions of Clause 2.11 (Fees and Expenses), Clause 11.4 (Notices), Clause 11.5 (Evidence of Debt) Clause 11.6 (Governing Law), Clause 11.7 (Jurisdiction), Clause 11.10.1 (Confidential Information) and Clause 11.22 (Survival) shall survive the termination of this Agreement.


[bookmark: _Toc76400206]SCHEDULE I – terms of facility[footnoteRef:1] [1:  	Drafting Note: The particulars of this Schedule I (and other schedules to this Agreement) can be modified by the Lenders as per the internal practice or transaction requirements including by way of addition, modification, deletion of representations, warranties, covenants, Events of Default, cure period, penal provisions, AML requirements etc. To the extent a particular row in this Schedule is not applicable/ relevant, we would recommend that the following be mentioned in the corresponding row: “N/A” or “Nil”.] 

	[bookmark: _Hlk76259813]Sr. No.
	Title
	Details

	1. [bookmark: _Ref75481980]
	Details of the Borrower and Notice Clause
	[●], a company validly existing under Companies Act, 2013, having corporate identification number [●] and its registered office at [●].
OR
[●], a limited liability partnership registered under the Limited Liability Partnership Act, 2008, with LLPIN [●] and having its registered office at [●]
OR
[●], a partnership firm, under the provisions of the Indian Partnership Act, 1932, having registration number [●] and having its office at [●]
Attention: [●]
Address: [●]
Fax: [●]
Email: [●]

	2. [bookmark: _Ref75399311]
	Details of the Lenders, Lending Offices and Notice Clause
	
	Sr. No. 
	Name of the Lender
	Lending Office
	Notice Details

	1.
	[●]
	[●]

	Address: [●]
Fax: [●]
Email: [●]
Attention: [●]




	3. [bookmark: _Ref75482007]
	Details of the Agent and Notice Clause
	Name of the Agent: [●]
Address: [●]
Fax: [●]
Email: [●]
Attention: [●]

	4. [bookmark: _Ref75481561]
	Details of Security Trustee/ Person designated by the Lenders to hold the Security Interest and contractual comforts on their behalf, if any
	Name of the Person: [●]
Address: [●]
Fax: [●]
Email: [●]
Attention: [●]

	5. [bookmark: _Ref75482268]
	Relevant place for Business Day
	[●]

	6. [bookmark: _Ref75482659]
	Finance Parties
	[The Lenders, the Agent and the Security Trustee]

	7. [bookmark: _Ref75482698]
	Guarantor(s)
	[●]

	8. [bookmark: _Ref75482511]
	Additional Definitions
	“Anti-Bribery and Corruption Laws” means the U.S. Foreign Corrupt Practices Act of 1977, the UK Bribery Act of 2010 or any similar laws, rules or regulations issued, administered or enforced by the United States, United Kingdom, the European Union or any of its member states, or any other country or Governmental Authority having jurisdiction over any of the Finance Parties, the Borrower or any of its subsidiaries.
“Business Hours” means the hours between 10.00 a.m and 3.30 p.m or any other time period prescribed by the Lenders, on any Business Day.
“Change in Control Event” means occurrence of any event leading to the existing shareholders of the Borrower ceasing, directly or indirectly, to:
(a) have the power (whether by way of ownership of shares, proxy, contract, agency or otherwise) to:
a. cast, or control the casting of, [●]% of the maximum number of votes that might be cast at a general meeting of the Borrower; or
b. appoint or remove all, or the majority of, the directors or other equivalent officers of the Borrower; or
c. direct the management and policy decisions of the Borrower; or
(b) hold legally and beneficially [●]%, of the issued share capital of the Borrower on a fully diluted basis.
“Code” means the US Internal Revenue Code of 1986.
“Deterioration in the Creditworthiness” shall include without limitation, the following events:
(a) downgrade of the rating of any Obligor(s) by a Credit Rating Agency;
(b) inclusion of the Borrower, any Obligor(s) and/or any of their directors/partners in the RBI’s wilful defaulters list or declaration of any of its directors as a fugitive economic offender;
(c) closure of a significant portion of the Borrower’s operating capacity and/or business;
(d) decline in the profit after tax of the Borrower by more than 15% (fifteen) percent;
(e) any adverse comment from an Auditor;
(f) the occurrence of an Event of Default or a Potential Event of Default or such other event that may have a Material Adverse Effect; and
(g) any other reason/event in the opinion of the relevant Lender, constituting or which may constitute, deterioration in the creditworthiness.
“Drawdown Schedule” shall mean the schedule of Drawdown, if any, prepared and submitted by the Borrower to the Lenders in writing, in accordance with the terms of this Agreement and as set out in Schedule [●][footnoteRef:2] (Drawdown Schedule) or as may be modified in accordance with Sr. No. 24.4 of this Schedule I hereto or such other dates of Drawdown as may be mutually agreed between the Parties. [2:  	Drafting Note: The base agreement does not contain a schedule for incorporation of a drawdown schedule. Accordingly, the same may be included on a case by case basis.] 

“FATCA” means:
(a) sections 1471 to 1474 of the Code or any associated regulations;
(b) any treaty, law or regulation of any other jurisdiction, or relating to an intergovernmental agreement between the US and any other jurisdiction, which (in either case) facilitates the implementation of any law or regulation referred to in paragraph (a) above; or
(c) any agreement pursuant to the implementation of any treaty, law or regulation referred to in paragraph (a) or (b) above with the US Internal Revenue Service, the US government or any governmental or taxation authority in any other jurisdiction.
“FATCA Application Date” means:
(a) in relation to a “withholdable payment” described in section 1473(1)(A)(i) of the Code (which relates to payments of interest and certain other payments from sources within the US), 1 July 2014; or
(b) in relation to a “passthru payment” described in section 1471(d)(7) of the Code not falling within paragraph (a) above, the first date from which such payment may become subject to a deduction or withholding required by FATCA.
“FATCA Deduction” means a deduction or withholding from a payment under a Financing Document required by FATCA.
“FATCA Exempt Party” means a Party that is entitled to receive payments free from any FATCA Deduction.
“Increased Costs” means:
(a) a reduction in the rate of return from the Facility or on the Lender’s overall capital (including as a result of any reduction in the rate of return on capital brought about by more capital being required to be allocated by the Lender);
(b) any additional or increased cost including provisioning as may be required under or as may be set out in RBI regulations or any other regulations from time to time; or
(c) a reduction of any amount due and payable under this Agreement,
which is incurred or suffered by the Lender(s) to the extent that it is attributable to the undertaking, funding or performance by the Lender(s) of any of its obligations under the Agreement.
“Majority Lenders” shall mean:
(a) until expiry of the Availability Period, a Lender or Lenders whose Commitments aggregate to atleast [●]% of the total Commitments or, if the total Commitments of all the Lenders have been reduced to zero, aggregate to atleast [●]% of the total Commitments immediately prior to the reduction;
(b) at any time after the expiry of Availability Period, a Lender or Lenders to whom the Outstanding Amounts payable aggregate to more than [●]% of the aggregate Outstanding Amounts payable to all the Lenders.
“Material Adverse Effect” shall mean the effect or consequence of an event, circumstance, occurrence or condition which, in the sole determination of the Agent, is or is likely to be:
(a) prejudicial to the financial condition, business or operation of any Obligor, their business or of any Person who is party to any of the Financing Document (other than the Finance Parties);
(b) adverse to the ability of any Obligor or any other Person who is a party to the Financing Documents (other than the Finance Parties) to perform its obligations under the Financing Documents;
(c) adverse to the validity or enforceability of any of the Financing Documents (including the ability of the Finance Parties to enforce any of its remedies there under) or any Clearance.
“Original Financial Statements” means the audited financial statements of each Obligor for the Fiscal Year ended March 31, [●].
[bookmark: _Ref33607704]“Restricted Party” means a person, or a person owned or controlled (directly or indirectly) by a person, that is:
(a) listed on any Sanctions List or is otherwise a subject or target of Sanctions;
(b) [bookmark: _Ref33607712]located in or organised under the laws of or a citizen or resident of a country or territory which is a subject of country-wide or territory-wide Sanctions or whose government is the subject of country or territory wide Sanctions (including, without limitation, at the date of this Agreement, the Crimea region of Ukraine, Cuba, Iran, Sudan, Syria or North Korea); or
(c) acting on behalf of any of the persons listed under paragraphs (a) or (b) above.
“Restricted Payment Conditions” shall mean, collectively, the following:
(a) the repayment of the Facility shall have commenced in terms of the Financing Documents;
(b) no Event of Default or Potential Event of Default is then in existence or will result due to payment of a Restricted Payment;
(c) the Financial Covenants for the relevant Fiscal Year have been met;
(d) no Material Adverse Effect has occurred and is continuing;
(e) all mandatory prepayments required to be made in terms of this Agreement until such date have been made;
(f) all Security which is required to be created till such time has been created and perfected in accordance with the terms of the Financing Documents; and
(g) the payment of the Restricted Payment is permitted under the Applicable Law.
“Restricted Payments” shall mean:
(a) the authorisation, declaration or payment of any dividends (either in cash or property) or distributions or return on Equity; or
(b) the redemption, retirement, purchase or other acquisition, directly or indirectly of any shares of any class of its Equity now or hereafter outstanding (or any options or warrants issued by the Borrower with respect to its Equity); or
(c) payment of principal, interest/ coupon in relation to the monies infused in the form of Subordinated Debt, compulsory convertible debentures, quasi equity or any other similar instruments.
“Sanctionable Practices” means any fraudulent, collusive, obstructive and/or corrupt practices under Applicable Law.
“Sanctions” means the economic sanctions laws, regulations, embargoes or restrictive measures administered, enacted or enforced by:
(a) [bookmark: _Ref10029376]the United States government;
(b) [bookmark: _Ref10029377]the United Nations Security Council;
(c) [bookmark: _Ref10029378]the European Union (including its member states);
(d) [bookmark: _Ref10029379]India;
(e) the Republic of Singapore;
(f) [bookmark: _Ref10029380]Switzerland;
(g) the United Kingdom;
(h) Japan; or
(i) [bookmark: _Ref33607742]any country in which the Obligor or any member of its Group is incorporated or in, from or to which it conducts its business; and
(j) the governments and official institutions or agencies of any of paragraphs (a) to (i), including U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”), the Council of the European Union, the United States Department of State and Her Majesty’s Treasury (together the “Sanctions Authorities”).
“Sanctions List” means the “Specially Designated Nationals and Blocked Persons” list maintained by OFAC, the Consolidated List of persons, groups and entities subject to EU financial sanctions as maintained by EU, the Consolidated List of Financial Sanctions Targets and the Investment Ban List maintained by HMT, or any similar list maintained by, or public announcement of Sanctions designation made by, any of the Sanctions Authorities.
“Tax Compliance Obligations” means any obligations of a Finance Party or any of its affiliates under or pursuant to FATCA.

	9. [bookmark: _Ref76133614]
	Majority Lenders and All Lender Matters
	9.1. Unless otherwise specifically provided under the Financing Documents and subject to Clause 9.2 below, any reference in the Financing Documents to consent, approval, determination or waivers of/from/by the Lenders or the Agent, shall be deemed to be reference to consent, approval, determination or waivers of/from/by Majority Lenders (and in the case of the Agent, consent, approval, determination or waivers being provided by them based on consent, approval, determination or waivers of/from/by Majority Lenders).
9.2. [bookmark: _Ref75476722]An amendment or waiver of any term of any Financing Document that has the effect of changing or which relates to:
(a) the definition of “Majority Lenders” under this Agreement;
(b) an extension to the date of payment of any amount under the Financing Documents;
(c) a reduction in the amount of any payment of principal, interest, fees or commission payable;
(d) a change in currency of payment of any amount under the Financing Documents;
(e) an increase in any Commitment, an extension of the Availability Period or any requirement that a cancellation of Commitments reduces the Commitments of the Lenders rateably under the Facility;
(f) change in any Obligor; 
(g) release or substitution of any Security;
(h) Financial Covenants set out in this Agreement;
(i) Event of Default and/or Cure Periods, if any;
(j) Restricted Payments and Restricted Payment Conditions;
(k) Change in Control Event;
(l) promoter/ sponsor undertakings, if any; 
(m) any provision which expressly requires the consent of all the Lenders; 
(n) Clause 2.9 (Prepayment), Clause 6.3 (Negative Covenants), Clause 11.6 (Governing Law), Clause 11.7 (Jurisdiction) of this Agreement, and Sr. No. 9.2 (Majority Lenders and All Lender Matters) of this Schedule I; or
(o) [●]
shall not be made without the prior consent of all the Lenders.

	10. [bookmark: _Ref75399443]
	Details of the Facility and Commitment
		
	Facility Product Type
	Amount
(in INR crores)
	Commission

	Rupee term loan 
	[●]
	[●]

	Sub-limits
	[●]
	[●]

	[●]
	[●]
	[●]


	

	11. 
	Nature of the Facilities
	Rupee term loan having the sub-limits as set out in Sr. No. 10 (Details of the Facility and Commitment) above.

	12. [bookmark: _Ref75481261]
	Purpose of the Facility
	12.1. [●]; and
12.2. [●].

	13. [bookmark: _Ref75485387]
	Tenor of the Facility
		
	Facility Product Type
	Tenure/ Usance Period

	Rupee term loan
	As set out in the Repayment Schedule 

	Sub-limit
	

	[●]
	


	

	14. [bookmark: _Ref75399419]
	Lending Rate and Commission
		
	Name of the Lender
	Facility Product Type
	Spread
	Interest Rate
	Commission

	[●]
	Rupee term loan 
	[●]
	[●] (Benchmark Rate plus Spread)
Benchmark – [●]
	[●]


	

	15. [bookmark: _Ref75481129]
	Margin
	[●]

	16. 
	16.1. [bookmark: _Ref75482734]Interest Payment Date
		
	Facility Product Type
	Interest Payment Date

	Rupee term loan
	[●]


	

	
	16.2. [bookmark: _Ref75480274]Periodicity of reset of Spread
	[●]

	
	16.3. [bookmark: _Ref75480304]Periodicity of reset of Benchmark Rate
	[●]

	17. [bookmark: _Ref75480377]
	Interest Rate Reset/ Spread Reset
	17.1. The Lenders shall have the right, with notice to the Borrower (and a copy to the Agent), to reset the Lending Rate from time to time, upon occurrence of any of the following events:
(a) upon any downward revision in the base credit rating of the Borrower; or
(b) [●]

	18. [bookmark: _Ref75482181]
	Additional Interest Rate
	18.1. [bookmark: _Ref75476239]Additional Interest Rate in respect of any Defaulted Amounts: [●]% over and above the Lending Rate

	
	
	18.2. [bookmark: _Ref76133303]Upon occurrence of: 
(a) [insert details of the event], Additional Interest at the rate of [●]% per annum over and above the Lending Rate shall be payable during the continuance of the breach; and 
(b) [insert details of the event], Additional Interest at the rate of [●]% per annum over and above the Lending Rate shall be payable during the continuance of the breach.

	19. [bookmark: _Ref75393887]
	Mandatory Prepayment
	19.1. The Borrower shall, within [●] days from the date of occurrence of the relevant event or receipt of notice, as the case may be, prepay the Loans, upon occurrence of any of the following events:
(a) [●]; or
(b) [●]
19.2. Any prepayment made pursuant to Clause 2.9.2 (Mandatory Prepayment) and this paragraph 19 shall be made without payment of Prepayment Premium.

	20. 
	Prepayment Charges and other terms applicable in relation to prepayment of the Loan
	20.1. Prepayment without any Prepayment Premium shall be permitted in the following circumstances:
	No
	Circumstances

	1.
	[●]

	2.
	[●]

	3.
	[●]

	4.
	[●]


	

	21. 
	
	21.1. [bookmark: _Ref75483063]Prepayment Premium/ Break Cost in all other circumstances: [●]
21.2. Notice for prepayment (if not stipulated above): [●] Business Days prior to the date of prepayment.
21.3. Other conditions relating to Prepayment: [●]

	22. [bookmark: _Ref75394222]
	Fees/ Charges
	22.1. Upfront / Processing Fees: [●]

	23. 
	
	23.1. Commitment Fees: [●]

	24. 
	
	24.1. Other Charges / Fees: [●]

	25. 
	Repayment Date and Repayment Schedule
	As set out in Schedule III (Repayment Schedule)

	26. [bookmark: _Ref75227684]
	Financial Covenants
	26.1. [bookmark: _Ref75227726][bookmark: _9kMON5YVt4889BAPEtmleS0G9vxy0GhJ6B]The Borrower shall at all times, until Final Settlement Date, maintain the following financial covenants (the “Financial Covenants”):
(a) [●]; and
(b) [●].
26.2. [bookmark: _Ref75397753]Conditions for testing of Financial Covenants: [●]
26.3. Compliance Certificate Signatories: [●]

	27. 
	Drawdowns 
	27.1. [bookmark: _Ref76134021][bookmark: _Ref75480813][bookmark: _Ref75480584]Timeline for issuance of waiver request letter: Atleast [●] prior to the proposed Drawdown Date. 
27.2. Timelines for Drawdown Notice: Timelines for submission of Drawdown Notice to the Lenders by the Borrower: [●] prior to the relevant Drawdown Date 
27.3. [bookmark: _Ref76326834]Drawdowns: Maximum number of Drawdowns that the Borrower is permitted to make: [●]
27.4. [bookmark: _Ref75476962]Drawdown Schedule: Each Drawdown shall be made in accordance with the Drawdown Schedule or on such dates as may be agreed with the Agent. Provided that where such Drawdowns are made in accordance with the Drawdown Schedule, the Borrower may be permitted to revise the Drawdown Schedule prior to the beginning of each Fiscal Quarter by providing a prior written notice within [●] days prior to the beginning of each Fiscal Quarter. Such revised Drawdown Schedule shall be applicable from the next Fiscal Quarter, if accepted by the Lenders. The initial Drawdown Schedule and all such revised Drawdown Schedules shall be deemed to be part of this Agreement.
27.5. [bookmark: _Ref75480900]Person providing the End-Use Certificate: End-Use Certificate is required to be provided on behalf of the Borrower by: [●]

	28. [bookmark: _Ref75482223]
	Availability Period
	The date falling on the expiry of [●] Months from the date of this Agreement.

	29. [bookmark: _Ref75479578]
	Conditions Precedent to Effectiveness
	The obligation of the Lenders to make available the Commitment pursuant to this Agreement shall become effective upon the Borrower fulfilling to the satisfaction of the Lenders (unless any waiver is granted by the Lenders) all of the following conditions:
(a) The Borrower shall have submitted certified true copies of the updated Constitutional Documents of the Borrower and other Obligors to the Lenders, as amended pursuant to the requirements of the Lenders to give effect to the provisions of the Financing Documents.
(b) The Borrower shall have submitted to the Lenders the resolutions listed below, in each case certified by the Authorised Officer of the Borrower and/or other Obligors, as the case may be:
(i) certified true copy of resolutions of the board of directors:
(A) approving the terms and execution of, and the transactions contemplated by the Financing Documents entered into by it;
(B) authorizing the affixation of the common seal on the Financing Documents;
(C) authorizing a Person or Persons, on its behalf, to execute the Financing Documents; and
(D) authorizing a Person or Persons, on its behalf, to sign and/or dispatch all documents and notices to be signed and/or dispatched by it under or in connection with the Financing Documents entered into by it,
(ii) all other necessary resolutions of the Borrower and other Obligors as the Lenders may specify including but not limited to special resolution of the shareholders under:
(A) Section 62(3) of the Act for conversion outstanding loans into equity shares or other securities, as the case may be; and
(B) Sections 180(1)(a)[footnoteRef:3] and Section 180(1)(c) of the Act; and/or [3: 	Drafting Note: Section 180(1)(a) requirement as a CP may be deleted if: (i) security creation is a condition subsequent; and (ii) the facility is an unsecured facility. Section 180 of the Act is also not applicable for private companies.] 

(C) Section 185 and 186 of the Act,
along with necessary certificate from [insert name of the relevant Person] in a form and manner satisfactory to the Lenders, confirming non-applicability of any of the aforementioned sections of the Act on the Obligors specifically stating the reason on non-applicability thereof (as applicable);
(iii) Specimen signature of each Person authorised by the aforementioned resolutions.
(c) The Borrower shall have submitted to the Lenders a certificate from [insert name of the relevant Person] certifying that the overall borrowings of the Borrower, including the borrowing contemplated under this Agreement, shall not exceed any limit binding on the Borrower, including the borrowing limits and security creation limits (if applicable) sanctioned by its shareholders in their resolutions passed under Section 180(1)(c) and 180(1)(a) of the Act respectively.
(d) Removal of Disqualified Directors/Partners/Non-Co-operative Borrower
Each Obligor shall have confirmed that:
(i) none of their directors or partners, as applicable, have been identified as a wilful defaulter by RBI or appear in the caution list of the ECGC or specific approval list or COFEPSA or appear in CIBIL’s defaulter list or has been declared as a Fugitive Economic Offender in terms of the Fugitive Economic Offenders Act, 2018;
(ii) the relevant Obligor has removed any person from their board of directors or as a partner, as applicable, who has been identified as a willful defaulter by RBI/ CIBIL or any other authority or Person authorised under Applicable Law or by the RBI or has been declared as a Fugitive Economic Offender in terms of the Fugitive Economic Offenders Act, 2018 or in the alternate have such person’s name removed from such list of defaulters. Such Obligor shall have submitted to the Lenders, to its satisfaction, suitable affidavit(s) of disclaimer/letter(s) from such director(s)/Partner(s) whose name(s) is/are appearing in the defaulter’s list of RBI/CIBIL or any other authority; and
(iii) it has not been categorized as a ‘non-cooperative borrower’ in accordance with the relevant RBI regulations.
(e) Appointment of consultants to the Lender
The Borrower shall have appointed or have agreed that the Lenders shall have a right to appoint consultants as the Lenders may deem fit including but not limited to the Lenders’ legal counsel. The Borrower shall have agreed to provide all information to such consultants and to pay all fees, expenses and other charges payable to such consultants.
(f) The Borrower shall have submitted to the Lenders a legal entity identifier certificate as mandated by the RBI.
(g) The Borrower shall to the satisfaction of Lenders provide necessary confirmation that no legal cases of any nature have been filed against the Borrower and/or any of its directors.
(h) The Borrower shall have undertaken to pay all fees and expenses incurred/to be incurred in relation to the Financing Documents.
(i) Each Obligor shall have submitted to the Agent, the Original Financial Statements.
(j) In case the Lender is taking over an existing loan, the Borrower shall provide the Lender a certificate from the existing lender, in a format specified in RBI circular dated May 10, 2012 bearing DBOD.No.BP.BC-104/21.04.048/2011-12 on ‘Transfer of Borrowal Accounts from One Bank to Another’ (as may be amended, modified or superseded from time to time), confirming that the account of the Borrower with that lender is standard.
(k) [●].

	30. [bookmark: _Ref75479598]
	Condition Precedent to Initial Drawdown
	The initial Drawdown shall be subject to the fulfilment (or waiver in accordance with Clause 3.2 (No Waiver)), prior to or on the initial Drawdown Date, in a manner satisfactory to the Lenders of all the conditions set forth below:
(a) Security
(i) The Borrower shall have created and perfected the relevant Security within the timelines mentioned in paragraph 1.1 of Schedule IV (Security) of this Agreement in a form and manner satisfactory to the Lenders.
(ii) Each of the Security Documents and the Security Interest created there under in favour of, or for the benefit of, the Lenders shall have been duly effectuated such that the Security Documents and Security Interest created there under is, created, perfected and registered and all filings as per Applicable Law, shall have been made so as to be in full force and effect.
(b) All Financing Documents (other than the Financing Documents which are permitted under this Agreement to be entered into on a later date) shall have been executed and the executed copies of such Financing Documents in a form and manner satisfactory to the Agent shall have been submitted to the Agent. Such Financing Documents shall be in full force and effect.
(c) The Agent shall have received:
(i) a copy of the consent obtained from the income tax authorities in respect of the creation of Security under Section 281(i) and (ii) of the Income Tax Act, 1961;
(ii) requisite confirmations as may be required by the Agent under and in respect of Section 81 of the Central Goods and Services Tax Act, 2017 and the relevant state GST legislation;
(iii) a certificate from [insert name of the relevant Person] certifying that the Obligor(s) have no statutory dues including income tax dues or proceedings pending and no claims, demands or notices under Rule 2 of the second schedule of the Income Tax Act, 1961 have been received by the Obligors with respect to income tax and/or under the Income Tax Act, 1961;
(iv) a certificate from [insert name of the relevant person] of each of the Obligors certifying that since the date of the Agreement nothing has occurred which has or is reasonably expected to have a Material Adverse Effect;
(v) satisfactory legal opinions from Lenders legal counsel with respect to the enforceability of the Financing Documents (other than the documents for which time has been permitted by the Lenders for execution); 
(vi) a registrar of companies search report from a consultant acceptable to the Agent; and 
(vii) a confirmation from the Lenders legal counsel that the conditions precedent stipulated herein have been complied with.
(d) The Lenders have received final version of the diligence reports from independent consultants, in form and substance that is satisfactory to the Lenders and the Borrower shall have resolved all the issues raised by such consultants to the satisfaction of the Lenders.
(e) The Borrower should have submitted a copy of all registrations, recordings, filings and notarisations of any Financing Documents to the Lenders for its records.
(f) [●].

	31. [bookmark: _Ref75479611]
	Conditions Precedent to each Drawdown
	Each Drawdown (including the initial Drawdown) shall be subject to the fulfillment (or waiver in accordance with Clause 3.2 (No Waiver)), prior to or on the relevant Drawdown Date, in a manner satisfactory to the Lenders of all the conditions set forth below:
(a) Certificates
The Borrower shall have submitted a certificate from its Authorised Officer confirming that:
(i) the Lenders have received a confirmation from the Borrower that all conditions for Drawdown in this Agreement have been satisfied (unless waived by the Lenders);
(ii) there has been no Material Adverse Effect or any adverse effect on the financial conditions of the Borrower;
(iii) there is no: (A) Event of Default under the Financing Documents which has not been cured or waived in accordance with the terms of such Financing Documents; or (B) existence of a Potential Event of Default;
(iv) all representations and warranties of the Borrower in relation to the Financing Documents are true and correct in all respects with the same being in full force and effect as though such representations and warranties have been made on and as of the date of such certificate;
(v) all the corporate authorisations of the Borrower required for the purposes of executing the Financing Documents (which are required to be executed till such Drawdown) are in place and each such authorisation is valid and subsisting and has not been rescinded;
(vi) the Borrower is in compliance in all respects with all Applicable Laws in effect as on date of the relevant Drawdown and each of the Authorisation required till the date of Drawdown have been obtained and are in full force and effect and the Borrower is in compliance with all the conditions stipulated therein; and
(vii) the Borrower is in compliance with all Financing Documents (to which it is a party).
(b) Drawdown
The Borrower shall have delivered to the Lenders in the form set out in Annexure I (Format of Drawdown Notice) a duly completed and in substance satisfactory to the Lenders a Drawdown Notice.
(c) [bookmark: _Ref75485746]End-use certification
(i) For each Drawdown other than the initial Drawdown, the Borrower shall have provided a certificate from [insert name of the Person], which shall certify that the proceeds of the previous Drawdown have been utilized only for the purposes permitted under this Agreement. 
(ii) Such end use certificate shall have been provided within: (A) 30 (thirty) days from the date of the previous Drawdown; or (B) along with the next Drawdown Notice, whichever is earlier. 
(d) [●].

	32. [bookmark: _Ref75479448]
	Conditions Subsequent
	32.1. Within [●] [days/ Business Days] from the Agreement Date, the Borrower shall ensure that: [●];
32.2. [●].

	33. 
	Jurisdiction
	33.1. [bookmark: _Ref75399200]Clause 11.7.1 (Courts and Tribunals): [●]
33.2. [bookmark: _Ref75398929]Clause 11.7.2 (Arbitration):
(i) Number of Arbitrator(s): [●]
(ii) Manner of appointment of Arbitrator(s): [●]
(iii) Seat of arbitration: [●]

	34. [bookmark: _Ref75479346]
	Additional Representations and Warranties
	34.1. Capital Structure
(a) The Borrower’s authorised capital is INR [●] (Rupees [●]) divided into [●] ([●]) equity shares of INR [●] (Rupees [●]) each.
(b) The Borrower’s issued and paid-up capital as on the date of this Agreement is INR [●] (Rupees [●]) divided into [●] equity shares of INR [●] (Rupee [●]) each.
34.2. Subsidiaries
The Borrower has no Subsidiaries and does not hold any equity interest in any other Person.
34.3. Intellectual Property Rights
(a) The Borrower owns, has license to use or otherwise has the right to use, free of any pending or threatened liens, all Intellectual Property or Intellectual Property Rights, which are required or desirable for the conduct of the Borrower’s business and operations and the Borrower does not, in carrying on its business and operations, infringe on any Intellectual Property Rights of any person.
(b) All Intellectual Property or Intellectual Property Rights owned by the Borrower or which the Borrower is licensed to use are valid and subsisting and all actions (including registration, payment of all registration and renewal fees) required to maintain the same in full force and effect, have been taken.
(c) None of the Intellectual Property Rights owned or enjoyed by the Borrower, or which the Borrower is licensed to use are being infringed nor is there any infringement or threatened infringement of those Intellectual Property Rights licensed or provided to the Borrower by any person.
34.4. [bookmark: _Ref10030033]Anti-bribery and Anti-corruption Laws
(a) [bookmark: _Ref10030034]The Obligors and all their Subsidiaries have conducted and are conducting their businesses in compliance with the Anti- Bribery and Corruption Laws.
(b) [bookmark: _Ref10030035]The Obligors and all its Subsidiaries have instituted and maintain systems, controls, policies and procedures designed to:
(i) [bookmark: _Ref10030036]detect incidences of bribery and corruption; and
(ii) [bookmark: _Ref10030037]promote and achieve compliance with the Anti-Bribery and Corruption Laws.
(c) [bookmark: _Ref10030038]Neither the Obligors nor any of its Subsidiaries, any of their directors, officers, employees, agents, representatives or any other persons acting for or on behalf of the Obligors or any of their Subsidiaries is in violation of any Anti-Bribery and Corruption Laws.
(d) [bookmark: _Ref10030026][bookmark: _Ref10030039]Neither the Obligors nor its Subsidiaries or joint ventures, nor any of their directors, officers or employees nor, to the knowledge of the Borrower, any persons acting on any of their behalf:
(i) [bookmark: _Ref10030027]is a Restricted Party;
(ii) [bookmark: _Ref10030028]has engaged in any transaction, activity or conduct that could reasonably be expected to result in its being designated as a Restricted Party;
(iii) is currently engaging in any transaction, activity or conduct that could result in a violation of applicable Sanctions; or
(iv) has received notice of or is aware of any claim, action, suit, proceeding or investigation against it with respect to Sanctions by any Sanctions Authority.
34.5. Anti-Money Laundering and Anti-Terrorism Laws
(a) [bookmark: _Ref10030040]The operations of the Obligors and any of their respective directors, officers or employees are and have been conducted at all times in all respects in compliance with applicable financial record keeping and reporting requirements and anti-money laundering and anti-terrorism financing statutes in all jurisdictions in which the relevant Obligor conducts business, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively hereinafter defined as, “Anti-Money Laundering and Anti-Terrorism Laws”).
(b) [bookmark: _Ref10030041]At the date of this Agreement, no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving any Obligor and any of their respective directors, officers or employees, with respect to Anti-Money Laundering and Anti-Terrorism Laws is pending and no such actions, suits or proceedings are threatened or contemplated.
(c) [bookmark: _Ref10030042]No action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving any of the Obligor and any of their respective directors, officers or employees with respect to Anti-Money Laundering and Anti-Terrorism Laws is pending and no such actions, suits or proceedings are threatened or contemplated.
34.6. [●].

	35. [bookmark: _Ref75478043]
	Additional Affirmative Covenants
	35.1. [bookmark: _Ref10030387]Compliance with Anti-Bribery and Anti-Corruption Laws
(a) [bookmark: _Ref10030388]The Borrower shall, and shall ensure that all the Obligors shall:
(i) [bookmark: _Ref10030389]conduct its business in compliance with all Anti-Bribery and Corruption Laws; and
(ii) [bookmark: _Ref10030390]maintain systems, controls, policies and procedures designed to promote and achieve ongoing compliance with all Anti-Bribery and Corruption Laws.
(b) [bookmark: _Ref10030391]The Borrower shall not, and shall ensure that none of the Obligors nor any of their respective directors, officers, employees, agents, representatives or any other Persons acting for or on behalf of it will, directly or indirectly use the proceeds of the Facility for any purpose that would breach any Anti-Bribery and Corruption Laws.
35.2. [bookmark: _Ref10030392]Anti-Terrorism Laws/Sanctions
(a) [bookmark: _Ref10030393]The Borrower shall not, and shall ensure that no Obligor will, whether directly or indirectly:
(i) [bookmark: _Ref10030394]use the proceeds of the Facility for the purpose of financing activities of any person or entity which is listed on the “Specially Designated Nations and Blocked Persons” list or engage with any person, entity or project in a country that is subject to any sanctions and/or is a designated person or deal in property blocked pursuant to any Anti-Money Laundering and Anti-Terrorism Law (“Designated Persons”); or
(ii) [bookmark: _Ref10030395]fund any payment under the Financing Documents out of proceeds derived from transactions that violate the prohibitions set forth in any Anti-Money Laundering and Anti-Terrorism Law or any Sanctions.
(b) [bookmark: _Ref10030396][bookmark: DocXTextRef469]The Borrower shall not, and shall not permit or authorize any other person to, directly or indirectly, use, lend, make payments of, contribute or otherwise make available, all or any part of the proceeds of Facility or other transaction(s) contemplated by this Agreement to fund any trade, business or other activities: 
(i) involving or for the benefit of any Restricted Party; or 
(ii) in any other manner that would reasonably be expected to result in the Borrower or any Finance Party being in breach of any Sanctions (if and to the extent applicable to either of them) or becoming a Restricted Party.
(c) [bookmark: _Ref10030397]The Borrower shall ensure that it shall not and that no Obligor shall allow any Designated Person to have any direct or indirect interest of any nature whatsoever in any Obligor.
(d) [bookmark: _Ref10030398]None of the funds or assets of the Obligors that are used to repay the Facility shall constitute property of, or shall be beneficially owned directly or indirectly by, any Designated Person.
35.3. Subordinated Debt
The Borrower shall ensure that any Subordinated Debt availed/ proposed to be availed by the Borrower shall strictly be in compliance of the provisions set out in Sr. No. 41 (Terms of Subordination) of Schedule I.
35.4. Tax
In the event any demand for payment of Taxes have been raised on the Borrower but payment of such Taxes are not presently due or in case the Borrower is aware of any tax liability which is not presently due, then in such a case, the Borrower shall have established adequate provision for the payment of such Taxes, to the satisfaction of the Lenders. 
35.5. RBI circular
If required, the Borrower shall submit the following information in accordance with RBI circular No. DBOD.No.BP.BC.94/08.12.001/2008-09 dated December 8, 2008 (as may be amended, modified, supplemented from time to time): (i) under Annexure I of the abovementioned circular; (ii) exchange of information with other lenders as required under Annexure II of the abovementioned circular; and (iii) a certificate from a company secretary / chartered accountant, regarding compliance of various statutory prescriptions that are in vogue, as per the specimen given in Annexure III of the abovementioned circular.
35.6. [●].

	36. [bookmark: _Ref75478965]
	Additional Information Covenants
	36.1. The Borrower shall notify and/or deliver to the Agent information pertaining to any termination, suspension, amendment or modification made to any insurance contract within 2 (two) Business Days from the date of such termination, suspension, amendment or modification.
36.2. The Borrower shall inform the Agent of any action or steps taken or Legal Proceedings started by or against it in any court of law for its winding-up, dissolution, administration or re-organisation or for the appointment of a receiver, administrator, administrative receiver, trustee or similar officer of any Obligor or of any or all of its assets, within 2 (two) Business Days from the date of initiation of such Legal Proceedings, action or steps, provided that where any application for initiation of proceedings under the Insolvency and Bankruptcy Code has been filed against any Obligor, the Borrower shall inform the Agent on the same day of filing of such application.
36.3. The Borrower shall notify the Agent, within 24 (twenty four) hours from the date of either: 
(a) receipt of any demand/notice from a creditor (financial or operational), which may lead to proceedings under the Insolvency and Bankruptcy Code; or 
(b) the occurrence of a default with a creditor (financial or operational).
36.4. The Borrower shall keep the Agent advised of any circumstances adversely affecting the financial position of its subsidiaries/ group companies or companies in which the Borrower has invested, including any action taken by any creditor against the said companies legally or otherwise.
36.5. The Borrower shall forthwith provide to the Finance Parties, any information as may be required by them in relation to CERSAI and filing with Information Utility.
36.6. [●].

	
	
	36.7. [bookmark: _Ref75397490]Timelines for submission of the audited Financial Statements of the Borrower: [●] days from the close of each Fiscal Year.

	
	
	36.8. [bookmark: _Ref75397506]Timelines for submission of the audited/ unaudited quarterly Financial Statements of the Borrower: [●] days from the end of each Fiscal Quarter.

	37. [bookmark: _Ref75478090]
	Additional Negative Covenants
	37.1. Sanctionable Practices
The Borrower shall not engage in (and shall not authorize or permit any Affiliate or any other Person acting on its behalf to engage in) with respect to its business or any transaction contemplated by this Agreement, any Sanctionable Practices.
37.2. Sole Banking Arrangement
In the event the Borrower has a sole banking arrangement with the Lender, in terms of the extant guidelines of the RBI, the Borrower shall seek prior consent of the Lender before it seeks to establish a relationship with any other bank.
37.3. [●].

	38. 
	Taxes
	38.1. Taxes and Net Payments
(a) All payments to be made by the Borrower to the Lenders under the Financing Documents shall be made free and clear of and without deduction for or on account of Taxes. The Borrower is only allowed to make such a payment subject to the TDS on the income of the Lenders if such deduction is required by Applicable Law and provided that the Borrower delivers to the Lenders’ tax withholding or tax deduction certificates in form and manner satisfactory to Lenders in respect of such withholding or deduction, evidencing that such deducted taxes or withholdings have been duly remitted to the appropriate authority.
(b) In the event that the Borrower is required to make any other deduction or withholding (other than as mentioned in paragraph (a) above with reference to the income of the Lenders), the sum payable by the Borrower in respect of which such deduction or withholding is made shall be increased to the extent necessary to ensure that, after the making of the required deduction or withholding, the Lenders receive and retain (free from any liability in respect of any such deduction or withholding) a net sum equal to the sum which it would have received and so retained had no such deduction or withholding been made or required to be made.
38.2. Notification by the Finance Party 
The Finance Party intending to make a claim under Clause 11.11.5 (Tax Indemnity) shall notify by delivering a certificate to the Borrower setting out in reasonable detail the basis of such claim provided that failure to provide such notification shall not prejudice the right of the Finance Party to made such claim.
38.3. Notification by Borrower
If at any time, the Borrower is required by Applicable Law to make any deduction or withholding from any sum payable hereunder (or if thereafter there is any change in the rates at which or the manner in which such deductions and withholdings are calculated), the Borrower shall forthwith notify the Lenders thereof.
38.4. Receipt
The Borrower shall deliver to the Lenders within 3 (three) Business Days of receipt (or such other period as the Lenders may agree) a copy of the receipt, if any, issued by the applicable taxation or other authority evidencing the deduction or withholding of all amounts required to be deducted or withheld from such payment or (if the Borrower fails to provide a copy of such receipt) such other evidence as may be requested by the Lenders to whom such payment is made.
38.5. [●]

	39. 
	FATCA
	39.1. [bookmark: _Ref33592608]FATCA Information
(a) Subject to sub-clause (c) below, each Party shall, within [10 (ten)] Business Days of a reasonable request by another Party:
(i) [bookmark: _Ref33592538]confirm to that other Party whether it is:
a FATCA Exempt Party; or
not a FATCA Exempt Party;
(ii) [bookmark: _Ref33592643]supply to that other Party such forms, documentation and other information relating to its status under FATCA as that other Party reasonably requests for the purposes of that other Party’s compliance with FATCA; and
(iii) [bookmark: _Ref33592542]supply to that other Party such forms, documentation and other information relating to its status as that other Party reasonably requests for the purposes of that other Party’s compliance with the Tax Compliance Obligations and/or such Party’s obligations (whether arising under Applicable Law, regulation, contract or exchange of information regime or otherwise) to any governmental, regulatory or taxation authority of any country.
If a Party confirms to another Party pursuant to sub-clause (a)(i) above that it is a FATCA Exempt Party and it subsequently becomes aware that it is not, or has ceased to be a FATCA Exempt Party, that Party shall notify that other Party reasonably promptly.
[bookmark: _Ref33592520]Sub-clause (a) shall not oblige any Finance Party to do anything, and sub-clause (a)(iii) shall not oblige any other Party to do anything, which would or might in its reasonable opinion constitute a breach of:
(i) any law or regulation;
(ii) any fiduciary duty; or
(iii) any duty of confidentiality.
If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply forms, documentation or other information requested in accordance with sub-clause (a)(i) or (a)(ii) (including, for the avoidance of doubt, where sub-clause (c) applies), then such Party shall be treated for the purposes of the Financing Documents (and payments under them) as if it is not a FATCA Exempt Party until such time as the Party in question provides the requested confirmation, forms, documentation or other information.
[bookmark: _Ref33592658]If the Borrower is a US Tax Obligor or if the Agent reasonably believes that its obligations under FATCA or any other Applicable Law or regulation require it, each Lender shall, within [10 (ten)] Business Days of:
where the Borrower is a US Tax Obligor and the relevant Lender is an original Lender, the date of this Agreement;
where the Borrower is a US Tax Obligor on a date on which any other Lender becomes a Party as a Lender, that date; or
where the Borrower is not a US Tax Obligor, the date of a request from the Agent,
supply to the Agent:
a withholding certificate on Form W-8, Form W-9 or any other relevant form; or
any withholding statement or other document, authorisations or waiver as the Agent may require to certify or establish the status of such Lender under FATCA or that other law or regulation.
[bookmark: _Ref33592829]The Agent shall provide any withholding certificate, withholding statement, document, authorisation or waiver it receives from a Lender pursuant to sub-clause (e) above to the Borrower.
[bookmark: _Ref33592783]If any withholding certificate, withholding statement, document, authorisation or waiver provided to the Agent by a Lender pursuant to sub-clause (e) above is or becomes inaccurate or incomplete, that Lender shall promptly update it and provide such updated withholding certificate, withholding statement, document, authorisation or waivers to the Agent unless it is unlawful for the Lender to do so (in which case the Lender shall promptly notify the Agent). The Agent shall provide any such updated withholding certificate, withholding statement, document, authorisation or waiver to the Borrower.
The Agent may rely on any such withholding certificate, withholding statement, document, authorisation or waiver it receives from a Lender pursuant to sub-clauses (e) or (g) above without further verification. The Agent shall not be liable for any action taken by it under or in connection with sub-clauses (e), (f) or (g) above.
If a Lender fails to supply any withholding certificate, withholding statement, document, authorisation, waiver or information in accordance with sub-clause (e) above, or any withholding certificate, withholding statement, document, authorisation, waiver or information provided by a Lender to the Agent is or becomes inaccurate or incomplete, then such Lender shall indemnify the Agent, within [3 (three)] Business Days of demand, against any cost, loss, Tax or liability (including, without limitation, for negligence or any other category of liability whatsoever) incurred by the Agent (including any related interest and penalties) in acting as Agent under the Financing Documents as a result of such failure.
If, in accordance with sub-clause (f), the Agent provides the Borrower with sufficient information to determine its withholding obligations under FATCA, but the Borrower fails to withhold as required by FATCA, the Borrower shall indemnify the Agent, within [3 (three)] Business Days of demand, against any cost, loss, Tax or liability (including, without limitation, for negligence or any other category of liability whatsoever) incurred by the Agent (including any related interest and penalties) in acting as Agent under the Financing Documents as a result of such failure.
39.2. FATCA Deduction
Each Party may make any FATCA Deduction it is required by FATCA to make, and any payment required in connection with that FATCA Deduction, and no Party shall be required to increase any payment in respect of which it makes such a FATCA Deduction or otherwise compensate the recipient of the payment for that FATCA Deduction. Each Party shall promptly, upon becoming aware that it must make a FATCA Deduction (or that there is any change in the rate or the basis of such FATCA Deduction), notify the Party to whom it is making the payment and, in addition, shall notify the Borrower and the Agent and the Agent shall notify the other Finance Parties.

	40. 
	Credit Rating
	40.1. The Borrower unconditionally agrees and undertakes to get itself and the Facility, rated by Credit Rating Agency, failing which, the Lenders shall have the right to reset the Lending Rate and/or charge such other fees, costs, charges and expenses, which shall be payable by the Borrower, on such date(s) or within such period, as may be specified by the Lender.
40.2. The Borrower shall promptly inform the Lenders regarding any upgrade/downgrade in the base credit rating. The Borrower shall also inform the Lenders if it obtains multiple credit ratings.

	41. 
	Conversion of Debt into Equity
	41.1. The Borrower agrees and undertakes that, in addition to any other right which the Lenders may have in terms of this Agreement or any other Financing Documents or Applicable Laws, each Lender shall, upon the occurrence of an Event of Default or in accordance with the provisions of the Stressed Assets Framework, shall have the right to convert at its option (the “Conversion Right”) the whole or part of the outstanding Obligations into fully paid-up equity shares or any other securities of the Borrower with voting rights at a price which, subject to Applicable Law, is the lower of fair value or market value and in the manner specified in a notice in writing to be given by the Lenders (the “Notice of Conversion”) to the Borrower prior to the date on which such conversion is to take effect and such date shall be specified in the said notice (the “Date of Conversion”).
41.2. On receipt of Notice of Conversion, the Borrower shall allot and issue the requisite number of fully paid-up equity shares or securities, as the case may be, to the Lenders as from the Date of Conversion and the Lenders shall accept the same in satisfaction of the principal amount of the Facility to the extent so converted. The part of the Obligations so converted shall cease to carry interest as from the Date of Conversion and the Obligations shall stand correspondingly reduced. Upon such conversion, the instalments of the Loans payable after the Date of Conversion as per the Repayment Schedule in this Agreement shall stand reduced proportionately by the amounts of the Loans so converted. The equity shares or securities, as the case may be, so allotted and issued to the Lenders shall carry, from the Date of Conversion, the right to receive proportionately the dividends and other distributions declared or to be declared by the Borrower. Save as aforesaid, the said shares or securities, as the case may be, shall rank pari passu with the existing equity shares or securities, as the case may be, of the Borrower in all respects. The Borrower shall, at all times, maintain sufficient unissued equity shares and other securities for the above purpose.
41.3. The Conversion Right reserved as aforesaid may be exercised by the Lenders on one or more occasions during the currency of the Facility.
41.4. The Borrower shall take all actions necessary including obtaining any corporate authorisations from its Board and its shareholders under the Act and/or any other authorisation from any Governmental Authority for such conversion, if any.
41.5. The Borrower acknowledges and confirms that notwithstanding anything contained in this Agreement or any other Financing Documents, the Borrower shall take all actions as per the Stressed Assets Framework and shall implement and comply with all terms and conditions stipulated in the resolution plan, if any, including conversion of the Obligations or part thereof (including any unpaid interest thereon) into paid-up Equity or any other securities of the Borrower, as may be required by the Lenders. The Borrower undertakes to take all such actions and execute all such documents and undertakings including but not limited to passing of required resolutions (including resolution under the proviso to Section 62(3) of the Act)/authorisations under the relevant provisions of the Act, as may be required by the Lenders, to give effect to the aforesaid.

	42. [bookmark: _Ref75230602]
	Additional Events of Default
	42.1. Cross Default
(a) Any Obligor or any member of its Group or Affiliate is unable or has admitted in writing its inability to pay any of its Indebtedness as they mature or when due and outstanding.
(b) [bookmark: _Ref201669361]Any Indebtedness of any Obligor or any member of its Group or Affiliate is not paid when due nor within any originally applicable grace period.
(c) Any Indebtedness of any Obligor or any member of its Group or Affiliate is declared to be or otherwise becomes due and payable prior to its specified maturity as a result of an event of default (however described).
(d) Any commitment for any Indebtedness of any Obligor or any member of its Group or Affiliate is cancelled or suspended by a creditor of any Obligor or any member of its Group or Affiliate as a result of an event of default (however described).
(e) [bookmark: _Ref201669363]Any creditor of any Obligor or any member of its Group or Affiliate becomes entitled to declare any Indebtedness of any Obligor or any member of its Group or Affiliate due and payable prior to its specified maturity as a result of an event of default (however described).
(f) Any default is committed in respect of any Indebtedness availed by any Person which is inter alia secured by assets of any of the Obligor.
42.2. Any Governmental Authority takes or threatens any action:
(a) for the dissolution of the Borrower, or any action which deprives or threatens to deprive the Borrower:
0. from conducting any of its businesses or carrying out its operations in the manner it is being conducted or carried out; or
of the use of any of its assets;
(b) to revoke or terminate or to refuse to provide or renew any Authorisation or to impose onerous conditions on or on the grant or renewal of any Authorisation; or
(c) with a view to regulate, administer, limit, or assert any form of administrative control over, the rates applied, prices charged or rates of return achievable, by the Borrower in connection with its business.
which, in each case, in the opinion of the Lenders, could have a Material Adverse Effect.
42.3. Occurrence of an event listed in in paragraph 4 (Additional Events of Default) of Schedule IV.
42.4. [●] 

	43. [bookmark: _Ref75482437]
	Cure Periods
	43.1. [●]

	44. [bookmark: _Ref75229677]
	Terms of Subordination
	44.1. Security: The Subordinated Debt shall be unsecured.
44.2. Interest Rate & Payment
1. The maximum interest rate cannot exceed the minimum interest rate payable by a company as per Section 186 (7) of the Act.
1. The interest and principal instalments shall not be due and payable until the Final Settlement Date.
1. The final repayment date or maturity of the Subordinated Debt shall fall after the Final Settlement Date.
44.3. Subordination: Notwithstanding any other provision to the contrary contained in any of the agreements relating to the Subordinated Debt, the relevant Related Party shall have the right to receive any payments in relation to the Subordinated Debt only upon the occurrence of Final Settlement Date, and the rights of the relevant Related Party to receive any payments relating to the Subordinated Debt are and shall always be subordinate to the Obligations of the Borrower towards the Lenders. Further, the relevant Related Party shall not be entitled to have any claim to any assets of the Borrower in relation to the Subordinated Debt or otherwise, till the time the Obligations have been discharged in full to the satisfaction of the Lenders. Provided however, the Borrower may make payment / repayment of any amounts in relation to the Subordinated Debt in the event: (i) Restricted Payment Conditions are satisfied; and (ii) prior written consent of the Lenders has been obtained.
44.4. No Commencement of any Proceedings: Until the Final Settlement Date, the relevant Related Party shall not petition for, initiate, support or take any action or steps which may lead to any administration, dissolution, insolvency, winding up proceedings or similar proceedings under Applicable Laws of any jurisdiction or actions involving the Borrower in relation to their claims in respect of Subordinated Debt (including, without limitation, bringing an action, petition or proceeding against the Borrower which gives rise to any claim on any of the assets of the Borrower).
44.5. Subordination in bankruptcy: Upon any distribution of assets in connection with any dissolution, winding up, liquidation or reorganisation of the Borrower (whether in bankruptcy, insolvency or receivership proceedings or otherwise) or upon an assignment for the benefit of creditors of the Borrower:
(a) the Obligations shall be paid in full before any amount on account of the Subordinated Debt is paid; and
(b) until payment in full of the Obligations, any payment or distribution of assets of the Borrower of any kind or character, whether in cash, property or securities, to which relevant Related Party would be entitled in respect of the Subordinated Debt, shall instead be paid by the liquidator or agent or other person making such payment or distribution, whether a trustee in bankruptcy, a receiver or liquidating trustee or other trustee or agent, directly to the Lenders. The Lenders shall be entitled to receive and collect on behalf of the relevant Related Party any and all such payments and distributions and give acquittance therefor, and to file any claim, proof of claim or other similar instrument and take such other action (including acceptance or rejection of any plan of reorganisation or arrangement) in its own name or in the name of the relevant Related Party in respect of the Subordinated Debt as the Lenders may deem necessary, provided that no provision of this clause (b) shall, or shall be construed to, impose any obligation on the Lenders to take or refrain to take any action or pursue any claim on behalf of the relevant Related Party, and relevant Related Party shall waive any claim or cause of action it may otherwise have against the Lenders as a result of any action taken or not taken by the Lender to enforce any and all claims in respect of any amount on account of the Subordinated Debt.
44.6. Rights of subrogation: The relevant Related Party shall not, in respect of any payment or distribution made to the Lenders on account of the Subordinated Debt, seek to enforce repayment, obtain the benefit of any security/lien or exercise any other rights or legal remedies of any kind which may accrue to relevant Related Party against the Borrower, whether by way of subrogation, offset, counterclaim or otherwise, whether or not such rights or legal remedy arise in equity or under contract, statute or common law, in respect of such payment or distribution.
44.7. No Default: There shall be no event of default provisions under any agreements entered into between the relevant Related Party and the Borrower in relation to Subordinated Debt and the relevant Related Party shall not declare any event of default under any such agreements without the prior written consent of the Lenders, and the relevant Related Party shall not exercise any put or call option under any such agreement.
44.8. No assignment/encumbrance: The Subordinated Debt shall not be freely transferable and any proposed transfer/charge/lien of/ over the Subordinated Debt shall be subject to prior written consent of the Lenders and on such terms as may be acceptable to the Lenders.
44.9. No amendments: Neither the Borrower nor relevant Related Party shall, without the prior written consent of the Lenders, terminate, amend or grant any waiver in respect of the documents executed in relation to Subordinated Debt.
44.10. Amounts held in trust: If, for any reason whatsoever, the relevant Related Party receives any payment or distribution contrary to the provisions of this Agreement, then the relevant Related Party shall hold the same in trust for the Lenders, promptly notify the Lenders of the receipt of such payment or distribution and promptly pay the amount of such payment or distribution to the Agent. Any amount so received by the Agent may be held in trust by the Agent for application in accordance with the Financing Documents.
44.11. Overriding effect: The Borrower shall ensure that the documents executed in relation to any Subordinated Debt shall contain the terms of subordination set out herein. The terms of this Agreement shall have the effect of amending/modifying relevant provisions of the respective documents executed/to be executed in relation to the Subordinated Debt and such documents shall be read together with the terms of this Agreement. It is hereby further clarified that in case of any inconsistency between any provisions of the documents executed in relation to Subordinated Debt and the terms of this Agreement, the terms of this Agreement shall prevail to the extent of such inconsistency.

	45. 
	Inspection Rights
	45.1. Each Obligor shall permit and make suitable arrangements for the representatives, Authorised Officers, agents or employees of any of the Finance Parties or the Finance Parties’ consultants and/or qualified auditors including stock audit and/or technical experts and/or management consultants and/or any other outside consultants/persons/firms of the Finance Parties’ choice, at such intervals or as and when the Finance Parties may determine, at any time, until the Final Settlement Date:
(a) to visit and inspect its offices, factory(s), work sites, branches, its properties and assets including the Security, the project site and the facilities, to examine the plants, installations, equipment, sites, works, buildings, properties, equipment, stock, records and documents and to carry out technical, legal, or financial inspections relevant to the performance of obligations of the Obligors under the Financing Documents; and
(b) to examine the Obligors’ books of records, accounts and other documents; to make copies therefrom and to discuss the Obligors’ affairs, finances and accounts with the Obligors’ principal officers, engineers or auditors (and by this provision, the Obligors’ authorise such officers, engineers and auditors to discuss its affairs, finances and accounts).
45.2. In this respect the Obligors shall extend full cooperation and assistance to such Persons in conduction and completing such inspection smoothly and the Obligors shall take steps to carry out such remedial measures as necessitated due to shortcomings, if any, observed by the inspecting Finance Parties/ their Authorised Officers, agents, employees, auditors, experts, persons, firms or consultants. 
45.3. All inspection charges and incidental expenditure incurred by the Finance Parties/ their Authorised Officers, agents, employees, auditors, experts, persons, chartered accountants, cost accountants, forensic experts or other firms or consultants for carrying out concurrent or special audit or examination of the Borrower in this regard shall be borne by the relevant Obligor.
45.4. The Borrower shall, if applicable, at all times, cause a complete set of the original project plans and project specifications and drawings (and all supplements thereto) to be maintained and available for inspection by such Finance Parties/ their Authorized Officers, agents, employees, auditors, experts, persons, firms or consultants. 

	46. 
	Permitted Indebtedness
	[●]

	47. 
	Permitted Security Interest
	[●]

	48. [bookmark: _Ref75482997]
	Threshold for Permitted Disposal
	INR [●], in aggregate, in a Fiscal Year

	49. 
	Increased Costs
	49.1. The Borrower shall, within 3 (three) Business Days of a demand by any Finance Party, pay the amount of any Increased Costs incurred by such Finance Party as a result of: 
(a) the introduction of or any change in (or in the interpretation, administration or application of) any Applicable Law or regulation; or 
(b) compliance with any law or regulation made before or after the date of the Agreement (including any Applicable Law or regulation concerning capital adequacy, prudential norms, liquidity, reserve assets or tax);
(c) in the event any Finance Party is called upon to pay any additional amount by foreign lending agency in terms of their respective financing agreements; or
(d) on account of factors beyond the reasonable control of the Finance Parties.

	50. 
	Pre-Funding
	50.1. Where a sum is to be paid to the Agent under the Financing Documents for another Party, the Agent is not obliged to pay that sum to that other Party (or to enter into or perform any related exchange contract) until it has been able to establish to its satisfaction that it has actually received that sum.
50.2. Unless paragraph 47.3 below applies, if the Agent pays an amount to another Party and it proves to be the case that the Agent had not actually received that amount, then the Party to whom that amount (or the proceeds of any related exchange contract) was paid by the Agent shall on demand refund the same to the Agent together with interest on that amount from the date of payment to the date of receipt by the Agent, calculated by the Agent to reflect its cost of funds.
50.3. [bookmark: _Ref75473428]If the Agent has notified the Lenders that it is willing to make available amounts for the account of the Borrower before receiving funds from the Lenders then if and to the extent that the Agent does so but it proves to be the case that it does not then receive funds from a Lender in respect of a sum which it paid to the Borrower:
(a) the Agent shall notify the Borrower of that Lender’s identity and the Borrower shall on demand refund it to the Agent; and
(b) the Lender by whom those funds should have been made available or, if that Lender fails to do so, the Borrower shall on demand pay to the Agent the amount (as certified by the Agent) which will indemnify the Agent against any funding cost incurred by it as a result of paying out that sum before receiving those funds from that Lender.

	51. [bookmark: _Ref75225072]
	Resignation or Removal of the Agent
	51.1. Notice Period for Resignation of the Agent: [●]
51.2. Notice Period for Removal of the Agent: [●]
51.3. Timeline for appointment of successor Agent: [●]

	52. 
	Assignment, Novation and Risk Participation
	52.1. In the event the Lending Rate of the Transferring Lender on the First Reset Date is lower than the Benchmark Rate of the New Lender as on the First Reset Date, then the New Lender shall link its Lending Rate to a different tenor of the Benchmark Rate or change the Benchmark Rate (“Benchmark Change”) so as to ensure the Benchmark Rate of the New Lender is lower than/ equal to the Lending Rate of the Transferring Lender as on the First Reset Date. Upon such Benchmark Change, the Spread of the New Lender shall be calculated in manner such that the Lending Rate of the New Lender is equivalent to the Lending Rate of the Transferring Lender as on the First Reset Date.
52.2. [bookmark: _Ref76397911]In the event the Lending Rate of the New Lender is not aligned to the Lending Rate of the Transferring Lender as on the First Reset Date (in the manner contemplated under Clause 11.8.9 (b) (Additional Condition)) within 30 (thirty) days of the First Reset Rate, the Borrower shall either: 
(i) prepay, in full, all Obligations owed to the New Lender within 60 (sixty) days from the First Reset Date, without payment of any Prepayment Premium; or 
(ii) accept and agree to pay the interest to the New Lender at the rate equivalent to the Benchmark Rate of the New Lender as on the First Reset Date. 
52.3. It is clarified that if the Borrower chooses to prepay the Obligations to the New Lender (as contemplated in sub-clause (i) above), the Borrower shall pay interest on the Loans to the New Lender at the applicable Lending Rate of the New Lender as on the First Reset Date, until such prepayment has been made.

	53. 
	Other Terms and Conditions
	53.1. The Lenders may at any time be entitled whether by operation of law, contract or otherwise, and the Borrower authorizes the Lenders, to combine or consolidate at any time all or any of the bank accounts and liabilities of the Borrower maintained to or with or to any branch of the Lenders.
53.2. [●]

	54. [bookmark: _Ref76326264]
	Payment by Mistake
	54.1. The Borrower hereby agrees and confirms that in the event any Finance Party transfers or remits any money to the Borrower or in its account by mistake, accident or erroneously, which money is, in the sole opinion of such Finance Party, not due and/or payable to the Borrower, then the Borrower shall be obligated to and shall, without any delay, demur or protest, forthwith and in no event later than 1 (one) Business Day of such transfer/remission or on first demand by such Finance Party (whichever is earlier), return and repay the said money to such Finance Party in a manner satisfactory to such Finance Party. Till such return and repayment of the said money by the Borrower to the relevant Finance Party, the Borrower shall hold the same in trust for the benefit of such Finance Party, keep such money segregated from all other monies of the Borrower and keep it free from any attachment.
54.2. The Borrower hereby acknowledges and agrees that any non-compliance of the aforesaid obligations shall be a breach of trust and fiduciary duties on the part of the Borrower. The Borrower hereby further agrees and confirms that in case the Borrower fails to return the money within the timelines as mentioned above, the Borrower shall be liable to pay interest on such money to the relevant Finance Party at the same rate as applicable to the Loan granted in terms of this Agreement.
54.3. Without prejudice to the foregoing, the Borrower hereby agrees and confirms that the Lenders shall have the right to, at its sole and absolute discretion: (a) debit any account or accounts of the Borrower maintained with such Finance Party and recover such money, under intimation to the Borrower; and/or (b) recover such money from the future disbursements (if any) of the Loan.
54.4. The Borrower further agrees that any money [(in relation to the Facility)][footnoteRef:4] which has been transferred or remitted by such Finance Party to Borrower or in its account by mistake, accident or erroneously, shall be deemed to be a part of the Obligations in terms of this Agreement and other Financing Documents, in case and till such time that the said money has not been returned and repaid to the relevant Finance Party in the manner as stated above. [4:  To be retained / deleted on a case to case basis.] 


	
	55. Financial Statements and Compliance Certificate

	55.1. The Borrower shall supply to the [Lenders or the Agent], with each set of Financial Statements delivered pursuant to Clause 6.1.1(c) of the Agreement, a Compliance Certificate setting out (in reasonable detail) computations as to compliance with the Financial Covenants as at the date as at which those Financial Statements were drawn up.
55.2. Each Compliance Certificate delivered pursuant to paragraph 52.1 above shall be obtained from the Persons(s) set out in Sr. No. 23.3 (Compliance Certificate Signatories) of Schedule I, in form and manner acceptable to the [Lenders or the Agent].
55.3. [The Lenders hereby authorize the Agent to receive Financial Statement and Compliance Certificate to be supplied by the Borrower in terms of this paragraph and provide its confirmation to the Borrower on the Compliance Certificate in the event the same is to the satisfaction of the Agent.]

	
	56. Additional Disclosures by Finance Parties
	Any Finance Party may deliver copies of the Financing Documents and/or disclose any information received by it under or pursuant to any Financing Document or any other information (including but not limited to information regarding the assets, business or affairs) about any of the Obligors, their shareholders, their promoters and the Financing Documents as that Finance Party shall consider appropriate to:
1. any of its Affiliates (and any of their officers, directors, employees and representatives);
1. its head office and any other branch or representative office in any jurisdiction;
1. any other Finance Party;
1. any of its professional advisers (including its legal advisers);
1. any person to the extent required for the purpose of any litigation, arbitration or regulatory proceedings or procedure;
1. [bookmark: _Ref33604243]any person to whom information is required to be disclosed by any Applicable Law or by any banking, taxation, regulatory, supervisory or other similar authority, the rules of any relevant stock exchange or Governmental Authority or by any court or tribunal;
1. any person for the purposes of complying with applicable anti-money laundering rules, regulations and laws and for the purposes of disclosing such information to any person which requires such information to comply with any applicable anti-money laundering rules, regulations and laws;
1. any rating agency, insurer, reinsurer or insurance broker of, or direct or indirect provider or broker of, credit protection to a Finance Party or any of its Affiliates;
1. any other person to (or through) whom that Lender assigns, novates or transfers (or may potentially assign, novate or transfer) all or any of its rights and/or obligations under this Agreement or any other Financing Document.



[bookmark: _Toc76400207]


SCHEDULE II – TERMS OF FACILITY PRODUCTS[footnoteRef:5] [5: 		Drafting Note: To be suitably modified basis the sub-limits offered.] 

1. DEFINITIONS
In addition to the definitions set out in Clause 1.1 (Definitions) and Sr. No. 8 (Additional Definitions), Schedule I of this Agreement, the following definitions shall be applicable for the purposes of this Schedule II (Terms of Facility Products)
“Beneficiary” shall mean any beneficiary of a [letter of credit and/or bank guarantee][footnoteRef:6] issued under this Agreement. [6: 		Drafting Note: To be retained as applicable.] 

“Documentary Credit Application” means, as the context may permit or require, any or each of the Borrower’s application(s) to the Lender(s) for opening letter(s) of credit and all supporting documents furnished by the Borrower in respect thereof to the Lender(s).
“Goods” shall mean the goods described in the Documentary Credit Application.
“SWIFT” means Society for World Wide International Financial Telecommunications, which expression shall include its successors and assigns.
2. LETTER(S) OF CREDIT
The following terms and conditions shall apply to letter(s) of credit issued by the Lender(s) as a sub-limit of the Facility:
2.1. Subject to the terms and conditions of this Agreement, the Lender(s) hereby agree and acknowledge that the Borrower may request the Lender(s) to open or provide, within the Availability Period, one or more letter(s) of credit, for an amount not exceeding in aggregate the amounts specified in in Sr. No. 10 (Details of the Facility and Commitment) of Schedule I (“Earmarked Amount”).
2.2. Upon such Drawdown, the Earmarked Amount and the Commitment available with such Lender(s) shall be reduced by the amount of such Drawdown.
2.3. The Borrower may request letter(s) of credit to be issued, by delivery of a duly completed Drawdown Notice, which Drawdown Notice shall be accompanied by the Documentary Credit Application.
2.4. The issuance of any letter of credit under this Agreement shall be in compliance with all Applicable Law including all the rules and regulations made under the Foreign Exchange Management Act, 1999, the Uniform Customs and Practices for Documentary Credits, International Chamber of Commerce Publications Number 600 or any other modifications or amendments thereof for the time being in force thereof.
2.5. The Borrower is permitted to seek Drawdowns towards letter(s) of credit either in a single transaction or in multiple transactions as mutually decided between the Lender(s) and the Borrower from time to time.
2.6. All drawings made by the Beneficiary under the letter(s) of credit and paid by the Lender(s) shall constitute Drawdown under this Agreement and be repayable on demand (the “LC Claim Amount”). The Borrower irrevocably and unconditionally authorises the Lender(s) to take all such actions as it may require for the above purpose.
2.7. Any LC Claim Amount including without limitation, interest thereon, all costs, charges and expenses whatsoever payable or paid, suffered or incurred by the Lender(s) upon any drawings made by a Beneficiary of a letter of credit issued hereunder (the “LC Outstanding Amounts”), shall be forthwith paid and reimbursed by the Borrower to the Lender(s) on demand, unless otherwise stipulated, in the same currency in which it was payable or paid, suffered or incurred by the Lender(s) (or its rupee equivalent calculated at the exchange rate specified by the Lender(s) at the time of payment to the Beneficiary).
2.8. The Borrower may request, and the Lender(s) may permit, any Drawdown from its unutilised Earmarked Amount in accordance with the terms of this Agreement.
2.9. The tenure of any letter of credit opened by the Lender(s) under this Agreement shall not exceed the usance period as stipulated under Sr. No. 13 (Tenor of the Facility) of Schedule I.
2.10. Any letter(s) of credit issued hereunder which has been retired or has expired, or under which all payments have been made, shall not be reinstated and/or renewed.
2.11. Unless otherwise provided in this Agreement, the Borrower agrees that the terms and conditions applicable to the Facility shall also be applicable for the letter(s) of credit mutatis mutandis.
2.12. Terms and Conditions in respect of the Letter(s) of Credit
(a) The Borrower agrees that it shall utilise the letter(s) of credit solely towards the Purpose. The Borrower shall not request the issuance of the letter(s) of credit for any other purpose.
(b) The Borrower shall submit to the Lender(s) the exchange control copy of the relative customs/ courier bills of entry within the time limit stipulated by the RBI in respect of the letters of credit issued for import of machinery, goods, equipment, stores etc.
(c) The Borrower agrees that the transmission of all instructions and communications under the letter(s) of credit issued hereunder and the shipping of the Goods thereunder are entirely at its risk. The Lender(s) or its correspondents or agents shall not be responsible for any error or delay in such transmission or loss or delay in delivery of the Goods.	
(d) If, on default by the Borrower in paying the bills/ amounts paid/ payable by the Lender in respect of the letter(s) of credit on the date of crystallisation, the Lender is called upon/ required/ expected to pay or has paid, all or any of the monies in pursuance of the letter(s) of credit, the Borrower shall forthwith pay/ reimburse to the Lender, all amounts payable or as the case may be, paid by the Lender under the letter(s) of credit together with all interest, costs, charges, expenses and monies whatsoever stipulated in or payable under the Financing Documents. The Lender shall be entitled, at its sole discretion, without any further consent from the Borrower, to debit any of the accounts of the Borrower with the Lender, with the aforesaid amounts.
(e) The Borrower shall at its own cost insure and keep the Goods insured to their full value against such risks and with such insurers, as acceptable to the Lender, and hold the policies in trust on behalf of the Lender and in the name of the Lender, and if required assign or ensure that Lender’s name is noted as first loss payee, and deliver the policies to the Lender and ensure payment to the Lender of all sums payable by the insurers under or in respect of such policies.
2.13. Charges in respect of the Letter(s) of Credit
(a) The Borrower shall pay, to the Lender(s), in respect of the letter(s) of credit, commission (“Commission”) at such rate and on such amounts and terms and conditions as may be prescribed by the Lender(s) from time to time in respect of the letter(s) of credit.
(b) The Commission does not include SWIFT charges and other amounts payable from time to time in relation to the letter(s) of credit including amounts for the negotiation of the documents, document handling charges and any charges that may be levied as per FEDAI rules in force from time to time for any early/late delivery of the relevant foreign exchange/currency under the forward exchange contract if any, booked by the Borrower and such charges including all other costs, charges and expenses incurred by the Lender(s) in relation to the issuance and amendment, renewal, extension and maintenance of the letter(s) of credit and any payments/liabilities incurred by the Lender(s) on behalf of the Borrower, which shall be borne entirely by the Borrower and charged at actuals.
2.14. Indemnity from the Borrower
(a) The Lender(s) shall not be liable for any losses, liabilities, costs, damages, expenses or inconvenience whatsoever incurred by the Borrower or by any other Person pursuant to any action by the Borrower in accordance with paragraph 2 of this Schedule. The Borrower hereby agrees to indemnify and keep the Lenders indemnified against any costs, charges, expenses, losses, liabilities, claims, actions, suits or proceedings (including arbitral proceedings) arising, incurred, made or filed by the Borrower or by any other Person in connection with any action of the Borrower in accordance with paragraph 2 of this Schedule.
(b) The Borrower hereby agrees to pay to the Lender(s) on demand, all costs (including legal costs on a full indemnity basis), customs duty, penalty, demurrage, storage charges, clearing and forwarding charges and all other charges and expenses including any costs incurred by the Lender(s) on account of devaluation of rupee against any foreign currency in connection with opening, establishing, participating in the issue of any letter(s) of credit issued hereunder or taking any action thereunder or in the exercise or enforcement of any right or power hereby conferred or otherwise howsoever and further agrees and undertakes to hold the Lender(s) safe and harmless and keep it indemnified against any claim, action or proceedings made or brought against the Lender(s), its correspondents or agents, as also against any liability or loss incurred or suffered by it, its correspondents or agents by reason of them having established the letter(s) of credit hereunder.
(c) The Borrower hereby agrees to indemnify and keep the Lender(s) indemnified against any liability, loss, damages, costs and expenses (including legal expenses) awarded against or incurred or paid by the Lender(s) as a result of or in connection with the Lender(s) making payment outside India to the Beneficiary, under the letter(s) of credit issued hereunder, without deducting tax in India whether or not such payment attracts withholding tax in India or requires due certification by a qualified accountant.
3. [bookmark: _Ref76329616]BANK GUARANTEES
The following terms and conditions shall apply to bank guarantee(s) issued by the Lender(s) as a sub-limit of the Facility:
3.1. Subject to the terms and conditions of this Agreement, the Lender(s) hereby agrees and acknowledges that the Borrower may request the Lender(s) to issue, within the Availability Period, one or more bank guarantee(s) in favour of the Beneficiary, substantially in the form and manner acceptable to the Lender(s), for an amount not exceeding the aggregate amounts specified in Sr. No. 10 (Details of the Facility and Commitment) of Schedule I (“BG Earmarked Amount”).
3.2. Upon such Drawdown, the BG Earmarked Amount and the Commitment available with such Lender(s) shall be reduced by the amount of such Drawdown.
3.3. The Borrower may request for issuance of bank guarantee(s), by delivery of a duly completed Drawdown Notice.
3.4. The Borrower is permitted to seek Drawdowns towards issuance of bank guarantee(s) either in a single transaction or in multiple transactions as mutually decided between the Lender(s) and the Borrower from time to time.
3.5. If the Beneficiary invokes the bank guarantee(s) issued by the Lender(s), whether in Indian or foreign currencies, then the Lender(s) shall make payments to the Beneficiary of the amount claimed in the manner and in accordance with the terms and conditions stipulated.
3.6. All payments made by the Lender(s) to any Beneficiary pursuant to an invocation of the bank guarantee(s) issued hereunder shall constitute a Drawdown under this Agreement and be repayable on demand (the “BG Claim Amount”). The Borrower irrevocably and unconditionally authorises the Lender(s) to take all such actions as it may require for the above purpose.
3.7. Any BG Claim Amount including without limitation, interest thereon, all costs, charges and expenses whatsoever payable or paid, suffered or incurred by the Lender(s) upon invocation under the bank guarantee(s) issued (the “BG Outstanding Amounts”), shall be forthwith paid and reimbursed by the Borrower to the Lender(s) on demand, unless otherwise stipulated, in the same currency in which it was payable or paid, suffered or incurred by the Lender(s) (or its rupee equivalent calculated at the exchange rate specified by the Lender(s) at the time of payment to the Beneficiary).
3.8. The Borrower may request, and the Lender(s) may permit, any Drawdown from its unutilised BG Earmarked Amount in accordance with the terms of this Agreement.
3.9. The tenure of any bank guarantee issued by the Lender(s) under this Agreement shall not exceed the tenor as stipulated under Sr. No. 13 (Tenor of the Facility) of Schedule I.
3.10. Any bank guarantee(s) issued hereunder which has been cancelled or has not been renewed, or under which all payments have been made, shall not be reinstated and/or renewed.
3.11. Unless otherwise provided in this Agreement, the Borrower agrees that the terms and conditions applicable to the Facility shall also be applicable for the bank guarantee(s) mutatis mutandis.
3.12. Terms and Conditions of the Bank Guarantees
The bank guarantee(s) issued shall be executed in a format acceptable to the Lender(s) specifying the amount and the period and shall not contain any onerous clauses as may be decided by the Lender(s).
The bank guarantee(s) issued shall contain the Lender(s) usual limitation clause.
The Borrower, if required by the Lender(s), at its own cost, shall obtain and provide to the Lender(s) an opinion and/or a status report on the overseas/domestic (as the case may be) supplier of the raw materials.
Any commitment under the bank guarantee(s) shall be honoured by the Borrower from its own resources and the Borrower shall furnish an irrevocable letter of authority to the Lender(s) for debiting their accounts with the amount of claims received from the Beneficiary with incidentals, if any.
In the event of invocation of a bank guarantee, the Borrower shall be liable to pay interest to the Lender(s) as provided in Sr. No. 14 (Lending Rate and Commission) of Schedule I, applicable for the period of such default for which bank guarantee has been invoked.
The Borrower shall ensure that no bank guarantee is provided in favour of its any Affiliates or any member of its Group.
The Borrower shall ensure that the bank guarantees required to be issued under the terms of this Agreement do not contain any provisions against the interest of the Lender(s).
The Borrower shall continue to remain liable to the Lender(s) till the tenor of the bank guarantee and till such time the Lender(s) is not in receipt of a duly cancelled bank guarantee, in a form and manner acceptable to the Lender(s).
The Borrower shall send 3 (three) Business Days’ prior written notice to the Lender(s) for renewing or opening of any bank guarantee.
The Lender(s) shall be required to issue the bank guarantees having a tenure not exceeding the tenure as set out in Sr. No. 13 (Tenor of the Facility) of Schedule I.
The Lender(s) shall not be under any obligation to renew/ extend the bank guarantee from time to time and any renewal or extension shall be at the discretion of the Lenders upon written request of the Borrower. However, the Lender(s) shall have the first right of refusal for renewing/ extending such bank guarantee.
3.13. Charges in respect of the Bank Guarantee(s)
The Borrower shall pay the Lender(s), advance commission (“Commission”) on the amount of bank guarantee issued under this Agreement at the time of issuance of such bank guarantee at such time as may be stipulated by the Lender(s) along with any charges, costs, expenses incurred by the Lender(s) in connection with such bank guarantee. Such Commission shall be payable to the Lender(s) at the commission rate as may be specified by the Lender(s) from time to time. In case the Borrower cancels the bank guarantee(s) prematurely, the Lender(s) shall have the right to receive the Commission for the unexpired period which shall be calculated in the presumption that Commission for the bank guarantee(s) was collected upfront in full.
3.14. Margin
The Borrower shall at all times during the utilisation of the bank guarantees maintain the Margin to the satisfaction of the Lender(s).
3.15. Indemnity from the Borrower
(a) The Lender(s) shall not be liable for any losses, liabilities, costs, damages, expenses or inconvenience whatsoever incurred by the Borrower or by any other Person pursuant to any action by the Borrower in accordance with paragraph 3 of this Schedule. The Borrower hereby agrees to indemnify and keep the Lenders indemnified against any costs, charges, expenses, losses, liabilities, claims, actions, suits or proceedings (including arbitral proceedings) arising, incurred, made or filed by the Borrower or by any other Person in connection with any action of the Borrower in accordance with paragraph 3 of this Schedule.
(b) The Borrower hereby agrees to pay to the Lender(s) on demand, all costs (including legal costs on a full indemnity basis), customs duty, penalty, demurrage, storage charges, clearing and forwarding charges and all other charges and expenses including any costs incurred by the Lender(s) on account of devaluation of rupee against any foreign currency in connection with opening, establishing, participating in the issue of any bank guarantee hereunder or taking any action thereunder or in the exercise or enforcement of any right or power hereby conferred or otherwise howsoever and further agrees and undertakes to hold the Lender(s) safe and harmless and keep it indemnified against any claim, action or proceedings made or brought against the Lender(s), its correspondents or agents, as also against any liability or loss incurred or suffered by them, their correspondents or agents by reason of them having established the bank guarantee(s) hereunder.
(c) The Borrower hereby agrees to indemnify and keep the Lender(s) indemnified against any liability, loss, damages, costs and expenses (including legal expenses) awarded against or incurred or paid by the Lender(s) as a result of or in connection with the Lender(s) making payment outside India to the Beneficiary, under the bank guarantee(s) issued hereunder, without deducting tax in India whether or not such payment attracts withholding tax in India or requires due certification by a qualified accountant.
4. In addition to the aforesaid, it is hereby clarified that the issuance of the [letter(s) of credit and/or bank guarantee(s)][footnoteRef:7] shall be governed by the internal policies from the Lender(s) and the guidelines issued by the RBI, from time to time. [7: 		Drafting Note: To be retained as applicable.] 



[bookmark: _Toc76400208]SCHEDULE III – REPAYMENT SCHEDULE 
[●]


[bookmark: _Toc76400209]SCHEDULE IV – security
1. [bookmark: _Toc57170125][bookmark: _Toc57223870][bookmark: _Toc57223903][bookmark: _Ref75483207][bookmark: _Ref75485847]SECURITY
1.1. [bookmark: _Ref75228729]To secure the Obligations and for the due and prompt repayment thereof the Borrower hereby agrees and undertakes to create/cause to create in favour of [●] such Security Interest as stipulated hereinbelow (“Security”), which shall be created and perfected in a form and manner satisfactory to the Lender(s), within the timelines and priority/ranking as set out hereinbelow:
	S. No.
	Security[footnoteRef:8] [8: 		Drafting Note: To be modified as per the commercials of the transaction.] 

	Ranking
	Time period for Security creation and perfection

	(a)
	all of Borrower’s immovable properties, both present and future
	
	

	(b)
	all the Borrower’s movable fixed assets, including movable plant and machinery, machinery spares, tools and accessories, furniture, fixtures, vehicles, both present and future
	
	

	(c)
	all the stocks of raw materials, semi-finished and finished goods, consumable stores and other current assets of the Borrower, present and future
	
	

	(d)
	all the intangible assets of the Borrower, including but not limited to, goodwill and uncalled capital, both present and future
	
	

	(e)
	entire cash, cash flows, bank accounts, receivables, book debts and revenues of the Borrower of whatsoever nature and wherever arising, both present and future
	
	

	(f)
	pledge by the [●] over the shares and other securities representing [●]% of the total issued and paid up equity share capital of [●], on a fully diluted basis
	
	

	(g)
	[●]
	
	



1.2. The Borrower shall procure and deliver to the Lender(s), guarantees, indemnities, undertakings and/or contractual comforts from the Obligor(s) as may be stipulated hereinbelow, in a form and manner acceptable to the Lender(s):
	S. No.
	Details of the contractual comfort
	Timelines for execution of such contractual comfort

	(a)
	[●]
	

	(b)
	[●]
	

	(c)
	[●]
	

	(d)
	[●]
	



1.3. The Borrower shall ensure that all forms, filings, registrations etc. (including but not limited to the filing of Form CHG-1 and issuance of certificate of registration of charge by the Registrar of Companies and the necessary filing and registration of the relevant Security Document with Registrar of Sub Assurances, if applicable) that are required to be complied with and all stamp, registration duties and charges that are required to be paid in connection with the relevant Security Documents are complied with or paid to the satisfaction of the Lender(s) within the timelines stipulated under paragraph 1.1 of this Schedule IV (Security) or Applicable Law, whichever is earlier.
1.4. Further, the Borrower shall provide such documents and confirmations as may be necessary to ensure filings by the Lenders (or such Person appointed by the Lenders) with CERSAI in relation to the Security Documents is done immediately upon execution of the relevant Security Document and in any case not later than one day of execution of such Security Document.
1.5. Without prejudice to the provisions contained hereinabove, the Borrower hereby agrees and undertakes to create/cause to create in favour of the Lender(s)/ Person acting on behalf of the Lender such additional Security as the Lender(s) may require, from time to time, in the event:
(a) the destruction, depreciation or fall in value of any Security available to or the title of any Security available to the Lenders being unclear, unmarketable or encumbered in the opinion of the Lenders; and
(b) Deterioration in the Creditworthiness in the sole opinion of the Lenders.
1.6. The Security provided in terms of the Security Documents shall at any time in future be and remain a continuing security and accordingly shall:
(a) not be discharged by any intermediate payment by the Borrower or any settlement of accounts between the Borrower and the Lenders;
(b) be in addition to and not in substitution for or derogation of any other security which the Lenders may at any time hold in respect of the Indebtedness of the Borrower, including the Obligations; and
(c) be a Security for all amounts due and payable by the Borrower under the Financing Documents.
1.7. In respect of the non-fund based facility products which are granted under this Agreement, the Borrower shall deposit sufficient cash or other Security as may be acceptable to the Lenders as Margin as stipulated in Sr. No. 15 (Margin) of Schedule I or as may be stipulated, from time to time, by the Lenders.
2. [bookmark: _Toc57170126][bookmark: _Toc57223871][bookmark: _Toc57223904]REPRESENTATIONS AND WARRANTIES
2.1. Security
(a) The Borrower, for itself and on behalf of all other Obligors, certify that all Security Documents when executed, delivered and registered in accordance with the Financing Documents shall create the Security expressed to be created thereby over the assets referred therein.
(b) Other than any Permitted Security Interest, no Obligor has created any Security Interest upon any of its present or future revenues or other assets in favour of any Person other than the Lenders nor does it have any obligation to create any Security Interest over any of its assets.
(c) The provisions of the Security Documents when executed in accordance with the Financing Documents will be effective to create for the benefit of the Lenders, legal, valid and enforceable Security Interest on all of the property, assets and revenues of the Borrower/Obligor(s) (as may be applicable) on which the Borrower/ Obligor(s) (as may be applicable) purport to grant a Security Interest pursuant thereto.
2.2. No Security Interest
Except for any Permitted Security Interest, the Borrower has good title to, or is otherwise entitled to use its assets, and there is no Security Interest subsisting or in existence on any of the Borrower’s assets, including with respect to Intellectual Property or Intellectual Property Rights.
2.3. Ranking
Each Security Document creates (or, once entered into, will create) for the benefit of the Lenders, the Security Interest which it is expressed to create and with the ranking and priority it is expressed to have.
2.4. Insurance
All insurances which are required to be maintained or effected by the Borrower or any other person pursuant hereto or any of the Financing Documents are in full force and effect, and no event or circumstance has occurred, nor has there been any omission to disclose a fact, which would in either case entitle any insurer to avoid or otherwise reduce its liability under any policy relating to the insurances.
3. [bookmark: _Toc57170127][bookmark: _Toc57223872][bookmark: _Toc57223905]COVENANTS
3.1. Affirmative Covenants
(a) Security
(i) The Borrower shall undertake all necessary steps to ensure the perfection and/or realisation of such Security Interests including the execution of any transfer, conveyance, assignment, or assurance of any asset and the giving of notice, order or direction and the making of any registration which the Finance Parties may require.
(ii) The Borrower shall provide and/or procure all necessary Authorisations, documents, opinions, assurances, and any other approvals or registration including from the RBI, which the Finance Parties consider to be necessary or desirable in connection with the creation and perfection of the Security Interests or which are required to be obtained by the Borrower and/or a shareholder of the Borrower (as the case may be) under Applicable Law.
(b) Loss Payee
The Borrower shall ensure that the insurances (other than for third party liability) have been duly endorsed in favour of the [Security Trustee], as the “Beneficiary”/“Loss Payee” on such insurance policies and all renewals thereof in relation to the property and assets forming part of the Security, within such timelines as may be stipulated by the Lenders.
(c) Insurance
(i) The Borrower will keep or shall ensure that all other assets of the Borrower over which a Security Interest has been or shall be created in favour of the Lenders, insured against fire, theft, lightning, explosion, earthquake, riot, strike, civil commotion, storm, tempest, flood, marine risks, erection risks, war risks, and such other risks as may be specified by the Lenders with financially sound and reputable insurers satisfactory to the Lenders.
(ii) The Borrower shall duly pay all premia and other sums payable for the aforesaid purpose.
(iii) If the Lenders shall pay any insurance premiums on behalf of the Borrower (upon failure of the Borrower to do so) in respect of any insurance contract, the amounts paid shall be immediately reimbursed to the Lenders upon notice from the Lenders (without reference to any dispute or controversy which the Borrower may have with the insurance provider) and all such amounts shall till payment thereof remain due and payable to the Lenders carry interest at the Additional Interest Rate stipulated at Sr. No. 18.1 (Additional Interest) of Schedule I.
(d) Maintenance of Property
The Borrower shall maintain all its property (including its property and assets forming part of the Security) in good working order and habitable condition and adequately insured.
3.2. Negative Covenants
(a) No Security Interest
Except for any Permitted Security Interest, the Borrower shall not create or permit to subsist any Security Interest or any type of preferential arrangement (including retention arrangements or escrow arrangements having the effect of granting security), in any form whatsoever on any of its assets.
(b) Revaluation of assets
During the currency of the Facility, the Borrower shall not permit revaluation of any or all of its assets.
4. [bookmark: _Toc57170128][bookmark: _Toc57223873][bookmark: _Toc57223906][bookmark: _Ref75485132]ADDITIONAL EVENTS OF DEFAULT
Occurrence of any of the following events shall be an Event of Default:
(a) Security
(i) Any Security required to be created and perfected is not so created and/or perfected within the time period specified in this Agreement or such other extended timeliness provided by the Lenders or the Security Documents once executed and delivered shall fail to provide the Security Interests, rights, title, remedies, powers or privileges intended to be created thereby (including the priority intended to be created thereby) or such Security Interest shall fail to have the priority contemplated in such Security Document or any such Security Document shall cease to be in full force and effect, or the validity thereof or the applicability thereof to the Drawdowns or the Security Interest purported to be created thereby is jeopardised or endangered in any manner whatsoever or any other obligations purported to be secured or guaranteed thereby or any part thereof shall be disaffirmed by or on behalf of the Borrower or any other Party thereto.
(ii) Any Security Document executed or furnished by or on behalf of the Borrower becomes illegal, invalid, unenforceable or otherwise fails or ceases to be in effect or fails or ceases to provide the benefit of the liens, rights, powers, privileges or security interests purported or sought to be created thereby.
(iii) The value of the any Security depreciates entitling the Lenders to call for additional security and failure of any Obligor to provide such additional Security within the timelines as may be provided by the Lenders.
(b) Failure to maintain adequate insurance
Any insurance contract is not, or ceases to be, in full force and effect at any time when it is required to be in effect or any insurance is avoided, or any insurer or re-insurer avoids or suspends or becomes entitled to avoid or suspend, any insurance or any claim under it or otherwise reduce its liability under any insurance or any insurer of any insurance is not bound, or ceases to be bound, to meet its obligations in full or in part under any insurance.
[bookmark: _DV_M203][bookmark: _DV_M540][bookmark: _DV_M541][bookmark: _Toc57223874]


[bookmark: _Toc76400210]SCHEDULE V – disclosure schedule
[●]


[bookmark: _Ref196924555][bookmark: _Ref201661680][bookmark: _Ref435709429][bookmark: _Toc507084175][bookmark: _Toc76400211]SCHEDULE VI – Form of Compliance Certificate
To:	[ ] as Agent
From:	[Borrower]
Dated:
Facility Agreement dated [●] as amended and/or supplemented from time to time ( “Facility Agreement”)
We refer to the Facility Agreement. This is a Compliance Certificate. Terms used in the Facility Agreement shall have the same meaning in this Compliance Certificate.
We confirm that: [Insert details of covenants to be certified including calculations]
[We confirm that no Default is continuing.][footnoteRef:9] [9:  		Drafting Note: If this statement cannot be made, the certificate should identify any Default that is continuing and the steps, if any, being taken to remedy it.] 


	Signed:
		
		

	
	Director
	Director

	
	of
	of

	
	[Borrower]
	[Borrower]



[[insert applicable certification language]

	
for and on behalf of
[name of the Person issuing the Compliance Certificate]


[bookmark: _Toc76400212]SCHEDULE VII – AMENDMENTS
The provisions under the main body of the Agreement shall stand amended, replaced and modified, as the case may be, in the following manner:
[●]


[bookmark: _Toc76400213]SCHEDULE VIII – AGENT’S DEED OF ACCESSION
To:	Lenders
[Insert Address]
Cc:	Agent
[Insert Address]
THIS AGENT’S DEED OF ACCESSION (this “Deed”) dated __________, is supplemental to the Facility Agreement dated _____________ entered into by and amongst the Borrower, the Lenders and the Agent, as amended and/or supplemented from time to time (the “Agreement”).
Words and expressions defined in the Agreement have the same meaning when used in this Deed.
[Insert name of the Agent] (hereinafter referred to as the “New Agent”) hereby agrees with each Person who is or who becomes a Party to the Agreement that with effect on and from the date hereof it will be bound by all terms and conditions of the Agreement and shall be entitled to all rights and powers of the Agent under the Agreement as if it had been an original party thereto as the Agent.
Address for notice to [insert name of the New Agent] is:
Address: [●]
Fax: [●]
Email: [●]
Attention: [●] 
This Deed shall be a Financing Document and shall be governed and construed in accordance with the laws of India and courts and tribunals (including the Debt Recovery Tribunal) at [●] shall have the jurisdiction. All disputes arising in connection herewith shall be resolved in accordance with the provisions of Clause 11.7 (Jurisdiction) of the Agreement, and such provisions are incorporated herein by reference.
IN WITNESS WHEREOF, the Parties hereto have caused this Deed to be executed and acknowledged by their respective Authorised Officer hereunto duly Authorised, as of the date first above written.

[Insert appropriate execution clauses for New Agent and the Lenders]


[bookmark: _Toc76400214]ANNEXURE I – FORMAT OF DRAWDOWN NOTICE
To:	[●], as the Lenders
Drawdown Notice of the Borrower
Ladies and Gentlemen:
I, the undersigned Authorised Officer of [●] (the “Borrower”), DO HEREBY CERTIFY that:
1.	This certificate is furnished pursuant to Clause 2.4.2 (Mechanics for Requesting Drawdown) of the facility agreement, dated as of [●], as amended from time to time (the “Agreement”), between the Borrower, Agent and the Lenders. Unless otherwise defined herein, all capitalized terms used herein have the meanings assigned to those terms in the Agreement.
2.	The Borrower has irrevocably requested a Drawdown from Lenders on [insert Business Day] for the amount of [insert amount] in accordance with Clause 2.4.2 (Mechanics for Requesting Drawdown) of Agreement (the “Proposed Drawdown”). After giving effect to the Proposed Drawdown, the aggregate principal outstanding under the Agreement is [●].
3.	For the purposes of Clause 2.4.2 (Mechanics for Requesting Drawdown) and Sr. No. 28 (Conditions Precedent to each Drawdown), Schedule I of the Agreement, the Borrower hereby certifies that the following statements are true on the date hereof and that the acceptance by the Borrower of the benefits of the Proposed Drawdown shall constitute a representation and warranty by the Borrower to the Lenders that as of the date of such Proposed Drawdown:
(a) all representations and warranties of the Obligors in relation to the Financing Documents are true and correct in all respects with the same force and effect as though such representations and warranties have been made on and as of the date of Drawdown.
(b) the proposed Drawdown Date is a Business Day.
(c) no Event of Default or Potential Event of Default has occurred and is continuing or shall result from this Drawdown.
(d) all of the conditions in Sections Sr. No. 26 (Conditions Precedent to Effectiveness) of Schedule I, Sr. No. 27 (Conditions Precedent to Initial Drawdown) of Schedule I or Sr. No. 28 (Conditions Precedent to each Drawdown) of Schedule I of the Agreement (as applicable) have been satisfied or waived by the Lenders and all the necessary certificates and documentation required thereunder is attached herewith or has already been made available to the Lenders.
(e) the proceeds of the Proposed Drawdown shall be used in accordance with the Agreement, [and the Borrower has provided the end-use certificate in accordance with Sr. No. 28(c) of Schedule I (End-use certification) of the Agreement][footnoteRef:10]. [10: 	Drafting Note: Insert for all Drawdowns except first Drawdown] 

(f) The outstanding Commitment including the amount of each Drawdown requested today is as follows: ____________.
(g) The outstandings under the Facility including the amount of each Drawdown requested today is as follows: __________________.
(h) Each Financing Document is true, correct and complete in all respects, and in full force and effect.
(i) Each insurance contract is in full force and effect and conforms in all respects to the insurance required to be obtained on or before the proposed first Drawdown Date under the terms of the Financing Documents.
(j) The Borrower is in compliance in all respects with all Applicable Laws in effect as on date of the relevant Drawdown.
(k) There is no event that has occurred that would restrict directly or indirectly the Borrower’s borrowing power or authority or its ability to borrow under the Financing Documents due to any provision in its Constitutional Documents or any provision contained in any document by which the Borrower is bound, or any Applicable Law.
(l) All fees, expenses and other charges under the Financing Documents required to be paid as of the date of Drawdown have been paid.
(m) [bookmark: _DV_M916]The Borrower is in compliance with the terms and conditions under all Financing Documents.
(n) All Security Documents and the Security Interest over the assets created thereunder for the benefit of the Lenders have been effectuated, perfected and registered so as to be in full force and effect in accordance with paragraph 1 of Schedule IV (Security).[footnoteRef:11] [11: 	To be modified according to the security creation timelines.] 

(o) The Borrower is in compliance with “Know Your Customer Policy” norms specified by the Lenders.
(p) No Material Adverse Effect has occurred.
4.	The proceeds of the Proposed Drawdown shall be used only for the purpose for which the Facility has been sanctioned.
5.	If any of the certifications set forth in paragraph 3 above shall cease to be valid on, as of or prior to the date of the Proposed Drawdown, the Borrower shall immediately notify the Lenders in writing.
6.	Details of the account in which the Proposed Drawdown is to be credited: [●]
IN WITNESS WHEREOF, I have hereunto set my hand this day of ______________.

By: ______________________
Name: 				
Designation:			


[bookmark: _Toc76400215]ANNEXURE II – FORMAT OF TRANSFER DEED
THIS TRANSFER DEED (“Deed”) is made on this [●] day of [●], [●] at [●] by and amongst:
1. 	[Insert name of the existing lender], a company validly existing under the Companies Act, 2013, [a banking company within the meaning of the Banking Regulation Act, 1949][footnoteRef:12] and having its registered office at [●], acting through its branch office at [●] (hereinafter referred to as the “Transferring Lender”, which expression shall unless repugnant to the context or meaning thereof, be deemed to include its successors);  [12:  		Drafting Note: To be inserted/ modified as applicable.] 

2. 	[Insert name of the New Lender], a validly existing under the Companies Act, 2013 and having its registered office at [●] (hereinafter referred to as the “New Lender”, which expression shall unless repugnant to the context or meaning thereof, be deemed to include its successors, assigns, transferees and novatees); and
3.	[Insert name of the Agent], a validly existing under the Companies Act, 2013 and having its registered office at [●] (hereinafter referred to as the “Agent”, which expression shall unless repugnant to the context or meaning thereof, be deemed to include its successors, replacements and permitted assigns);[footnoteRef:13] [13:  		Drafting Note: To be retained if applicable.] 

NOW, THEREFORE, in consideration of the mutual agreements herein contained and other good and valuable consideration, receipt of which is hereby acknowledged, the Parties agree as follows:
1.	This Deed dated [●] is in relation to the facility agreement dated [●] executed between inter alios [●] (“Borrower”) and the Lenders, as amended from time to time (“Agreement”).
Terms defined in the Agreement have the same meaning in this Deed and in particular:
“[●]” means [●];
2.	The Transferring Lender:
(A)	confirms that, to the extent details appear below under the heading “Rights and/ or Obligations to be [Assigned/ Novated]”, those details accurately summarise the rights and/ or obligations which are to be [assigned/ novated] and which are, upon execution of this Deed (but subject to paragraph 3 below), cancelled and discharged in accordance with Clause 11.8 (Assignment, Novation and Risk Participation) of the Agreement;
(B)	confirms that any consent, if required, in accordance with Clause 11.8 (Assignment, Novation and Risk Participation) of the Agreement has been obtained for this [assignment/ novation]; and
(C)	gives notice to the undersigned New Lender that the Transferring Lender is under no obligation to repurchase all or any part of those rights and/ or obligations at any time or to support any losses suffered by the New Lender.
3.	The undersigned New Lender agrees that it assumes and acquires new rights and/ or obligations in accordance with Clause 11.8 (Assignment, Novation and Risk Participation) of the Agreement on and with effect from [●][footnoteRef:14]. [14: 	Drafting Note: Please note that the effective date for assignment of disbursed amount of the total Commitment of the Facility shall be the date when consideration is received by the Existing Lender. In relation to the transfer of undisbursed amount of the total Commitment of the Facility the effective date for novation shall be the date of execution of this Deed.] 

4.	The New Lender:
(A)	confirms that, until further notice, its Lending Office and details for communications are set out below;
(B)	agrees to perform and comply with the obligations expressed to be imposed on it by Clause 11.8 (Assignment, Novation and Risk Participation) of the Agreement as a result of this Deed taking effect;
(C)	acknowledges and accepts paragraph 2(C) above;
(D)	confirms, on the basis of the facts then known to it, that the transfer will not give rise to any requirement for any increased cost or other cost or expense to the Borrower which would not be incurred by the Borrower if the transfer did not take place.
5.	The above confirmations and documents are given to and for the benefit of and made with each of the other Parties to the Agreement.
6.	This Deed shall be a Financing Document
7. 	This Deed may be executed in any number of counterparts and by the different parties hereto on separate counterparts, each of which when so executed and delivered shall be effective for purposes of binding the parties hereto, but all of which shall together constitute one and the same instrument. Delivery of executed signature pages by e-mail or electronic transmission (via scanned copies or PDF) will constitute effective and binding execution and delivery of this Deed.
8.	Rights and/ or Obligations to be [Assigned/ Novated] [with/ without] underlying Security Interest
[The Transferring Lender’s Available Commitment to be novated: INR [●] (Rupees [●])].
[AND]/[OR]
[The Transferring Lender’s Loans to be assigned: INR [●] (Rupees [●])].
9. 	Sr. No. 2 (Details of the Lenders, Lending Offices and Notice Clause), Sr. No. 10 (Details of the Facility and Commitment) and Sr. No. 14 (Lending Rate and Commission)[footnoteRef:15] of Schedule I of the Agreement shall stand replaced with the Annexure attached to this Deed. [15: 	Drafting Note: Interest Rate Schedule should be amended to incorporate the interest rate for the New Lender only if the Borrower has accepted the same in the sanction letter issued by the New Lender and is in line with the commercial understanding captured in the Agreement.] 

10. 	This Deed shall be governed by and construed in accordance with the laws of India and courts and tribunals (including the Debt Recovery Tribunal) at [●] shall have the jurisdiction. All disputes arising in connection herewith shall be resolved in accordance with the provisions of Clause 11.7 (Jurisdiction) of the Agreement, and such provisions are incorporated herein by reference.
ANNEXURE TO THE TRANSFER DEED
[●]
IN WITNESS WHEREOF, the Parties hereto have caused this Deed to be executed and acknowledged by their respective Authorised Officer hereunto duly Authorised, as of the date first above written.

For the Transferring Lender
Name:
By:
Authorised Officer
Date:

For the New Lender
Name:
Authorised Officer:
Date:

Lending Office
Address:
Facsimile No.:
Attention:

For the Agent[footnoteRef:16] [16:  		Drafting Note: To be retained if applicable.] 

Name:
Authorised Officer:
Date:


IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed and acknowledged by their respective Authorised Officers hereunto, as of the date first above written.


	[THE COMMON SEAL of [INSERT NAME OF THE BORROWER] has pursuant to the resolution of its Board of Directors passed in that behalf on __________________ hereunto been affixed in the presence of ______________________________, its ______________________________, who has signed these presents in token thereof.][footnoteRef:17]  [17: 	Drafting Note: To be updated basis review of the articles of association of the Borrower. If the Lenders are okay with the common seal not being affixed or where the Borrower is not a company, the signature clause may be suitably modified. ] 

	












	[SIGNED AND DELIVERED by the within named [INSERT NAME OF THE LENDER], in its capacity as the Lender, by the hands of _________________________________________________________, its authorised official.]
	











	[bookmark: _Hlk76259758][SIGNED AND DELIVERED by the within named [INSERT NAME OF THE AGENT], in its capacity as the Agent, by the hands of _________________________________________________________________, its authorised official.]
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