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[bookmark: _Toc383674623]INDENTURE OF MORTGAGE
This INDENTURE OF MORTGAGE is made on the [●] day of [●], 20[●] at [●] by and amongst:
1. THE PERSON AS SET OUT IN SR. NO. 1 OF SCHEDULE I (hereinafter referred to as the “Security Provider”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors and permitted assigns) of the FIRST PART.
[bookmark: _Toc185770609]IN FAVOUR OF:
2. THE PERSON AS SET OUT IN SR. NO. 2 OF SCHEDULE I (hereinafter referred to as the “Beneficiary” which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors, replacements and permitted assigns) of the SECOND PART.
(The Security Provider and the Beneficiary are collectively referred to as the “Parties” and individually as a “Party”).
[bookmark: _Toc383674624]WHEREAS:
(A) The Borrower has requested the Lenders to make available to the Borrower the Facility, aggregating up to the amount specified under Sr. No. 5 (Facility Amount) of Schedule I.
(B) [bookmark: _DV_M116]One of the conditions of the Facility Agreement is that the Obligations shall be secured, inter alia, by way of mortgage over the Mortgaged Properties (as defined herein) in favour of the Beneficiary, for the interest and benefit of the Finance Parties, in the manner and with such ranking as is more particularly specified herein.
(C) The Beneficiary has hereby called upon the Security Provider to execute these presents in favour of the Beneficiary, which the Security Provider has agreed to do in the manner hereinafter expressed, for the benefit of the Finance Parties.
NOW THIS INDENTURE WITNESSETH and it is hereby agreed by and amongst the Parties hereto as follows:
[bookmark: _Toc383674735][bookmark: _Toc383674864][bookmark: _Toc383674944][bookmark: _Toc383679448][bookmark: _Toc383777433][bookmark: _Toc383778366][bookmark: _Toc383778446][bookmark: _Toc384182030][bookmark: _Toc425595968][bookmark: _Toc462896570][bookmark: _Toc357422019][bookmark: _Toc393385650][bookmark: _Toc82053147]DEFINITIONS AND INTERPRETATION
[bookmark: _Toc352859313]Definitions
In this Indenture, except where the context otherwise requires: (a) unless otherwise defined, capitalized terms in this Indenture shall have the meaning given to them in the Facility Agreement; and (b) capitalised terms defined anywhere in this Indenture by inclusion in quotations and/or parenthesis shall have the meaning so ascribed; and (c) the following terms shall have the following meaning:
“Borrower” shall mean the Person as set out in Sr. No. 3 (Details of the Borrower) of Schedule I, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors and permitted assigns.
[bookmark: _Toc77173028]“Facility Agreement” shall mean the facility agreement entered into between inter alios the Borrower and the Lenders, details of which are set out in Sr. No. 4 (Details of Facility Agreement) of Schedule I, as amended, modified, restated or supplemented from time to time.
[bookmark: _Toc77173029]“Indenture” shall mean this indenture and shall include any annexure, recitals or schedules annexed hereto and any amendments and supplements made to the same in accordance with the terms of this Indenture. 
“Mortgaged Properties” shall have the meaning set out in Sr. No. 6 (Additional Definitions) of Schedule I.
“Proceedings” shall have the meaning ascribed to such term in Clause 23.1 (Jurisdiction) of this Indenture.
“Receiver” shall have the meaning set forth in Clause 14.1 (Right to appoint a Receiver) of this Indenture.
“Transfer of Property Act” shall mean the Transfer of Property Act, 1882, as may be amended and modified from time to time.
1.1 [bookmark: _Toc462896571][bookmark: _Toc462726541][bookmark: _Toc357422020][bookmark: _Toc393385651][bookmark: _Toc383674625][bookmark: _Toc383674736][bookmark: _Toc383674865][bookmark: _Toc383674945][bookmark: _Toc383679449][bookmark: _Toc383777434][bookmark: _Toc383778367][bookmark: _Toc383778447][bookmark: _Toc384182031][bookmark: _Toc425595969]Principles of Interpretation
[bookmark: _Toc462896572][bookmark: _Toc357422021]In this Indenture:
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” includes 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 relevant Obligor(s);
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 Indenture shall refer to such Clause in, or Schedule to, or Annexure to the Indenture and when used otherwise than in connection with specific Clauses or Schedules or Annexures, shall refer to the Indenture 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 Indenture;
references to this Indenture 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 Indenture and references to “Parties” shall be construed accordingly;
abbreviations, which have, well known technical or trade/ commercial meanings are used in the Indenture 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 Security Provider from the Lenders, for any matter shall require the “prior and written” approval, permission, consent, waiver or acceptance of the Lenders;
in the event of any disagreement or dispute between the Finance Parties and the Security Provider 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 Security Provider;
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 Indenture shall, unless otherwise defined or construed in this Indenture, have the meaning ascribed to such term in the General Clauses Act, 1897 and if not defined therein, bear its ordinary English meaning;
[bookmark: _Hlk77091294]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 proferentem) shall not apply;
the terms contained in the schedules to this Indenture shall be construed to be a part of this Indenture and terms of this Indenture and the schedules, shall be read harmoniously. In case of any inconsistency between the terms of this Indenture 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 Indenture, to the extent provided under Schedule IV (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 IV (Amendments);
the Security Provider 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 Security Provider shall not, for any reason whatsoever, be entitled to challenge any decision made or taken by any Lender(s) on any ground;
[bookmark: _Hlk81663335]any approval, authorisation, consent, waiver, direction, instruction given or any action taken by the Beneficiary shall be with the consent of the Lenders and/or Agent (acting on the instructions of the Lenders in accordance with the Facility Agreement); and
in case of any inconsistency between the terms and conditions of the Facility Agreement and this Indenture, the terms and conditions of this Indenture shall prevail.
[bookmark: _Toc81867980][bookmark: _Toc81868484][bookmark: _Toc77173030][bookmark: _Toc77177313][bookmark: _Toc77177392][bookmark: _Toc77177899][bookmark: _Toc77173031][bookmark: _Toc77177314][bookmark: _Toc77177393][bookmark: _Toc77177900][bookmark: _Toc77173032][bookmark: _Toc77177315][bookmark: _Toc77177394][bookmark: _Toc77177901][bookmark: _Toc77173033][bookmark: _Toc77177316][bookmark: _Toc77177395][bookmark: _Toc77177902][bookmark: _Toc77173034][bookmark: _Toc77177317][bookmark: _Toc77177396][bookmark: _Toc77177903][bookmark: _Toc77173035][bookmark: _Toc77177318][bookmark: _Toc77177397][bookmark: _Toc77177904][bookmark: _Toc77173036][bookmark: _Toc77177319][bookmark: _Toc77177398][bookmark: _Toc77177905][bookmark: _Toc77173037][bookmark: _Toc77177320][bookmark: _Toc77177399][bookmark: _Toc77177906][bookmark: _Toc77173038][bookmark: _Toc77177321][bookmark: _Toc77177400][bookmark: _Toc77177907][bookmark: _Toc77173039][bookmark: _Toc77177322][bookmark: _Toc77177401][bookmark: _Toc77177908][bookmark: _Toc77173040][bookmark: _Toc77177323][bookmark: _Toc77177402][bookmark: _Toc77177909][bookmark: _Toc77173041][bookmark: _Toc77177324][bookmark: _Toc77177403][bookmark: _Toc77177910][bookmark: _Toc77173042][bookmark: _Toc77177325][bookmark: _Toc77177404][bookmark: _Toc77177911][bookmark: _Toc77173043][bookmark: _Toc77177326][bookmark: _Toc77177405][bookmark: _Toc77177912][bookmark: _Toc77173044][bookmark: _Toc77177327][bookmark: _Toc77177406][bookmark: _Toc77177913][bookmark: _Toc77173045][bookmark: _Toc77177328][bookmark: _Toc77177407][bookmark: _Toc77177914][bookmark: _Toc77173046][bookmark: _Toc77177329][bookmark: _Toc77177408][bookmark: _Toc77177915][bookmark: _Toc77173047][bookmark: _Toc77177330][bookmark: _Toc77177409][bookmark: _Toc77177916][bookmark: _Toc77173048][bookmark: _Toc77177331][bookmark: _Toc77177410][bookmark: _Toc77177917][bookmark: _Toc77173049][bookmark: _Toc77177332][bookmark: _Toc77177411][bookmark: _Toc77177918][bookmark: _Toc77173050][bookmark: _Toc77177333][bookmark: _Toc77177412][bookmark: _Toc77177919][bookmark: _Toc77173051][bookmark: _Toc77177334][bookmark: _Toc77177413][bookmark: _Toc77177920][bookmark: _Toc82035282][bookmark: _Toc82035403][bookmark: _Toc82036697][bookmark: _Toc82038825][bookmark: _Toc82035283][bookmark: _Toc82035404][bookmark: _Toc82036698][bookmark: _Toc82038826][bookmark: _Toc393385652][bookmark: _Toc82053148]BENEFIT OF INDENTURE
Subject to the powers and provisions contained herein and in the Financing Documents, the Beneficiary shall hold the Security Interest created by the Security Provider in its favour under this Indenture over the Mortgaged Properties and all other rights, title and interest pursuant to this Indenture upon trust for the benefit of the Finance Parties, as security for the due payment of the Obligations and discharge and performance of all obligations of the Obligor(s) under the Financing Documents.
[bookmark: _Toc81867982][bookmark: _Toc81868486][bookmark: _Toc81867983][bookmark: _Toc81868487][bookmark: _Toc383674628][bookmark: _Toc383674739][bookmark: _Toc383674868][bookmark: _Toc383674948][bookmark: _Toc383679452][bookmark: _Toc383777437][bookmark: _Toc383778370][bookmark: _Toc383778450][bookmark: _Toc384182034][bookmark: _Toc425595972][bookmark: _Toc462896574][bookmark: _Toc357422023][bookmark: _Toc393385654][bookmark: _Toc82053149]GRANT AND TRANSFERS
For the consideration set out in Sr. No. 8 (Covenant to Pay) of Schedule I and as continuing Security Interest for the payment and discharge of the Obligations, the Security Provider does hereby grant, assign, convey, assure, charge and transfer to the Beneficiary for the interest and benefit of the Finance Parties, by way of mortgage and charge all rights, title, interest, benefit, claims and demands of the Security Provider over the Mortgaged Properties, in the manner set out herein, subject to the powers and provisions herein contained and in the other Financing Documents.
[bookmark: _Toc77173057][bookmark: _Toc77177340][bookmark: _Toc77177419][bookmark: _Toc77177926][bookmark: _Toc77173058][bookmark: _Toc77177341][bookmark: _Toc77177420][bookmark: _Toc77177927][bookmark: _Toc383674630][bookmark: _Toc383674741][bookmark: _Toc383674870][bookmark: _Toc383674950][bookmark: _Toc383679454][bookmark: _Toc383777439][bookmark: _Toc383778372][bookmark: _Toc383778452][bookmark: _Toc384182036][bookmark: _Toc425595974][bookmark: _Toc462896575][bookmark: _Toc357422025][bookmark: _Toc393385656][bookmark: _Toc82053150]RANKING OF CHARGE
The Security Interest created over the Mortgaged Properties in favour of the Beneficiary, shall: 
have the ranking as set out in Sr. No. 10.1 (Ranking) of Schedule I; and 
be subject to the security sharing as set out in Sr. No. 11 (Security Sharing) of Schedule I.
[bookmark: _Toc77173060][bookmark: _Toc77177343][bookmark: _Toc77177422][bookmark: _Toc77177929][bookmark: _Toc77173061][bookmark: _Toc77177344][bookmark: _Toc77177423][bookmark: _Toc77177930][bookmark: _Toc383674631][bookmark: _Toc383674742][bookmark: _Toc383674871][bookmark: _Toc383674951][bookmark: _Toc383679455][bookmark: _Toc383777440][bookmark: _Toc383778373][bookmark: _Toc383778453][bookmark: _Toc384182037][bookmark: _Toc425595975][bookmark: _Toc462896576][bookmark: _Toc357422026][bookmark: _Toc393385657][bookmark: _Toc82053151]SECURITY
Continuing Security
[bookmark: _Hlk77210201][bookmark: _Hlk82035576]The Security Interest created hereunder shall be a continuing security for repayment of the Obligations until the Final Settlement Date and the liability of the Security Provider hereunder or the validity or enforceability of this Indenture shall not be prejudiced, affected, impaired or discharged by, including but not limited to:
any change in the constitution, management, ownership or corporate existence of the Security Provider, the Finance Parties and/or any other Person including by way of change in the constitution, winding up voluntary or otherwise or any absorption, merger or amalgamation or otherwise of the Security Provider with any other company, corporation or concern;
acquisition or nationalization of the Security Provider and/or of any of their undertakings pursuant to Applicable Law;
any insolvency, corporate insolvency resolution process, liquidation, bankruptcy, winding-up or similar situation or proceeding in respect of the Security Provider or any other Obligor; without limiting the generality of the foregoing, this Indenture shall continue to be effective and be re-instated should any of the Finance Parties be required as a result of any Applicable Law to return to the Security Provider or any other Person, any payment made by the Security Provider to it;
any absence or deficiency (including irregularity in the exercise of such powers) or power on the part of the Security Provider to give guarantees or indemnities or any irregularity in the exercise of such powers;
any intermediate payments or satisfaction of any part of the Obligations, including any payments made by the Security Provider to the Finance Parties;
the granting of any time or extension of time for payment of any amounts due to the Finance Parties pursuant to the Facility Agreement or any other Financing Documents;
any dispute or disagreement between any Finance Party with the Security Provider, or other indulgence to the Security Provider or any other Person with respect to the Obligations or a delay or failure by any Finance Party to exercise any rights under this Indenture or other Financing Documents;
any illegality, invalidity, irregularity or unenforceability of all or any part of the Obligations or the terms of any Financing Documents;
any variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce, any rights against, or security over assets of, any Person;
any non-presentation or non-observance of any formality or forbearance or delay or waiver or concession whatsoever, whether as to time, performance or otherwise, on the part of any Finance Party under the Facility Agreement or any other Financing Documents or other requirement in respect of any instrument or any failure to realise the full value of any security;
any incapacity or lack of power, authority or legal personality of any Person;
the making or absence of any demand on the Obligor(s) or any other Person for any payment;
any amendment or assignment or novation or charge or succession or variation (however fundamental) to the terms of any Financing Document; 
any release or exchange of Security Interest or any obligation granted or undertaken pursuant to any other Financing Documents;
any other Financing Document, charge, guarantee or other security or right or remedy available to the Beneficiary or any other Finance Party being or becoming wholly or partly void, voidable, unenforceable or impaired by any Finance Party or any Person, including a Finance Party;
the enforcement or absence of enforcement of this Indenture or any other agreement, guarantee, indemnity, right or remedy;
the existence of any claim of set-off or other rights which the Security Provider may have against the Borrower, the Finance Parties or any other Person or which the Security Provider may have at any time against the Finance Parties; or
any other act, thing or omission on the part of any Finance Party or by any other matter or thing whatsoever which under the Applicable Law relating to sureties would have the effect of so releasing, impairing, discharging the Security Provider of its liability under this Indenture.
After obtaining prior consent of the Lenders, the Beneficiary may raise or borrow such monies on the security of the Mortgaged Properties or any part thereof ranking either in priority or pari passu or subsequent to these presents as the Beneficiary shall decide in accordance with instructions from the Lenders, for the purpose of making any payment under or by virtue of these presents or in relation to the exercise of any powers duties or obligations of the Beneficiary or the Receiver or otherwise in relation to the Mortgaged Properties.
Other Security
The Security Interest created hereunder:
is in addition to, and independent of, any Security Interest or any other security or right or remedy now or at any time hereafter held by or available to the Beneficiary and/or the Finance Parties; and 
shall neither be merged in, nor in any way exclude or prejudice, or be affected by any other Security Interest, right of recourse, guarantee, lien, indemnity or other right or remedy whatsoever (or the invalidity thereof) which the Finance Party(ies) may now or at any time hereafter hold or have (or would apart from this Security Interest hold or have) from the Security Provider or any other Person in respect of the Obligations.
Cumulative Powers
[bookmark: _Hlk82036012]The powers conferred by this Indenture on the Beneficiary and any Receiver appointed hereunder are cumulative, without prejudice to their respective powers under Applicable Law and any Financing Document and not in derogation of any of their rights, benefits and privileges under Applicable Law, and may be exercised as often as the Beneficiary or the Receiver thinks appropriate in accordance with Applicable Law and this Indenture.
[bookmark: _Hlk82036041]The Beneficiary or the Receiver may, in connection with the exercise of their powers, join or concur with any person in any transaction, scheme or arrangement whatsoever; and the Security Provider acknowledges that the respective powers of the Beneficiary and the Receiver shall in no circumstances whatsoever be suspended, waived or otherwise prejudiced by anything other than an express waiver or variation in writing by the Beneficiary or Receiver, as relevant.
Notwithstanding anything contained in this Indenture, the Beneficiary shall be entitled to exercise the rights available to it under the SARFAESI Act independently and without reference to this Indenture, and without having to comply and/or be bound by the provisions of this Indenture as regards the nature, extent or manner of exercise of such rights.
[bookmark: _Toc77177346][bookmark: _Toc77177425][bookmark: _Toc77177932][bookmark: _Toc77177347][bookmark: _Toc77177426][bookmark: _Toc77177933][bookmark: _Toc77177348][bookmark: _Toc77177427][bookmark: _Toc77177934][bookmark: _Toc77177349][bookmark: _Toc77177428][bookmark: _Toc77177935][bookmark: _Toc357422028][bookmark: _Toc393385659][bookmark: _Toc82053152]EASEMENTS
For the consideration aforesaid, the Security Provider hereby irrevocably grants full and free rights and liberty in the Mortgaged Properties as and by way of easement to pass, re‑pass and have unfettered access at all times to the Beneficiary and its nominees, agents and representatives over the Mortgaged Properties, or any part thereof, in common with all other Persons entitled to like rights at all time thereafter.
[bookmark: _Toc383674633][bookmark: _Toc383674744][bookmark: _Toc383674873][bookmark: _Toc383674953][bookmark: _Toc383679457][bookmark: _Toc383777442][bookmark: _Toc383778375][bookmark: _Toc383778455][bookmark: _Toc384182039][bookmark: _Toc425595977][bookmark: _Toc462896578][bookmark: _Toc357422029][bookmark: _Toc393385660][bookmark: _Toc82053153]PROVISION FOR REDEMPTION
If the Final Settlement Date has occurred and written instructions from the Lenders have been received, the Beneficiary shall, upon the written request and at the expense of the Security Provider, reassign, re-transfer and release unto the Security Provider or as the Security Provider shall direct and do all such other things as may be reasonably necessary to release from the Security Interest created hereunder, without recourse and without any representation or warranty of any kind by or on behalf of the Beneficiary or the Lenders, such of the Mortgaged Properties or only such part of the Mortgaged Properties which have not theretofore been sold or otherwise foreclosed, applied or released pursuant to this Indenture. Provided that such reassignment, re-transfer or release of the Security Interest created under this Indenture shall not thereby affect or cause the reassignment, re-transfer or release of any property or assets secured under any other mortgage or charge.
[bookmark: _Toc383674635][bookmark: _Toc383674746][bookmark: _Toc383674875][bookmark: _Toc383674955][bookmark: _Toc383679459][bookmark: _Toc383777444][bookmark: _Toc383778377][bookmark: _Toc383778457][bookmark: _Toc384182041][bookmark: _Toc425595979][bookmark: _Toc462896579][bookmark: _Toc357422030][bookmark: _Toc393385661][bookmark: representation][bookmark: _Toc82053154]REPRESENTATIONS AND WARRANTIES
In order to induce the Finance Parties to enter into the respective Financing Documents and accept the mortgage and Security Interest created hereunder, the Security Provider has made the representations and warranties set forth in the respective Financing Documents which are incorporated herein by reference and made a part of this Indenture as if such representations and warranties were set forth in full herein. Such representations and warranties shall be deemed to have been made by the Security Provider as on the date of this Indenture and on each day until the Final Settlement Date.
The Security Provider acknowledges and accepts that the Beneficiary has agreed to enter into this Indenture on the basis of and in full reliance of the representations and warranties made herein.
Other than as disclosed in the Schedule III (Disclosure Schedule), the Security Provider further represents and warrants as of the date hereof and as of each day until the Final Settlement Date that:
it is duly organized and has been validly incorporated under Applicable Laws;
it 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;
it 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;
[bookmark: _DV_M1010]it 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 Indenture and the other Financing Documents to which it is a party;
it is legally entitled and possessed of the powers to execute, deliver and perform the terms and provisions of this Indenture and has taken all necessary action (including corporate action, if required) to authorise the execution, delivery and performance by it of this Indenture;
this Indenture when executed and delivered will constitute legal, valid and binding obligation of the Security Provider and the provisions of this Indenture are effective to create in favour of the Beneficiary, a legal, valid and binding Security Interest expressed to be created hereunder on the Mortgaged Properties;
neither the execution and delivery by the Security Provider of this Indenture, nor the Security Provider’s compliance with or performance of the terms and provisions hereof will contravene any provision of Applicable Law or will violate any provision of the Constitutional Documents or any agreement or other document by which the Security Provider (or any of its properties) may be bound;
[bookmark: _Hlk82041062]there are no Security Interest and the Security Provider does not have any outstanding lien or obligation to create any Security Interest, with respect to the Mortgaged Properties, except those secured by this Indenture or as permitted under the Financing Documents;
all necessary and appropriate recordings and filings have been and shall be made in all appropriate public offices, and all other necessary and appropriate action has been taken and/or shall be taken so that this Indenture creates an effective Security Interest on all right, title, estate and interest of the Security Provider in the Mortgaged Properties; 
the Person signing this Indenture on its behalf represents and covenants that such Person has the authority to execute this Indenture on behalf of the Security Provider; and
all Authorisations and Clearances for the creation, effectiveness, priority and enforcement of the mortgage and Security Interest on the Mortgaged Properties have been obtained from any Governmental Authority or any other relevant authority as per the Applicable Law and are valid and subsisting and have not been (i) rescinded; or (ii) amended or modified, in a manner not permitted under the Financing Documents.
The Security Provider further makes the representation and warranties as set out more particularly under Sr. No. 12 (Additional Representations and Warranties) of Schedule I.
[bookmark: _Toc383674636][bookmark: _Toc383674747][bookmark: _Toc383674876][bookmark: _Toc383674956][bookmark: _Toc383679460][bookmark: _Toc383777445][bookmark: _Toc383778378][bookmark: _Toc383778458][bookmark: _Toc384182042][bookmark: _Toc425595980][bookmark: _Toc462896580][bookmark: _Toc357422031][bookmark: _Toc393385662][bookmark: _Ref81876362][bookmark: _Toc82053155]COVENANTS AND PERMITTED USE
[bookmark: _Hlk82038436]In furtherance of the Facility Agreement and for the consideration aforesaid, the Security Provider does hereby further agree, declare and covenant with the Beneficiary as follows, throughout the continuance of this Indenture and until the Final Settlement Date:
Negative Pledge
All Mortgaged Properties and all sale realizations and insurance proceeds thereof and all documents received under this Indenture shall always be kept distinguishable and held as the property of the Beneficiary specifically appropriated to the Security Interest created hereunder and be dealt with only under the directions of the Beneficiary and the Security Provider shall not create any Security Interest upon or over the same, or any part thereof except in favour of the Finance Parties or except as permitted under the Financing Documents, nor permit or suffer any such Security Interest or any attachment or distress to affect the same or any part thereof nor do or allow any thing that may prejudice the Security Interest created hereunder and the Beneficiary shall be at liberty to incur all costs and expenses as may be necessary to preserve the Security Interest created hereunder and to maintain the same undiminished and claim reimbursement thereof as mentioned in Clause 18 (Costs and Expenses) hereof and the money so paid in respect of such costs and expenses shall be deemed to be an expense properly incurred by the Beneficiary.
Payment of all taxes, rates, etc.
The Security Provider shall at all times duly and punctually pay any imposts, duties, taxes, premia and outgoings which become lawfully payable by the Security Provider in respect of the Mortgaged Properties or any part thereof or the carrying out by the Security Provider or maintenance of any business or operations thereon and shall prevent any part of such Mortgaged Properties from becoming charged with the payment of any such imposts, duties and taxes payable by the Security Provider, and when required by the Beneficiary, produce the receipts of such payment and also punctually pay and discharge all debts and obligations and liabilities which may have priority over the Security created hereunder and observe, perform and comply with all covenants and obligations which ought to be observed and performed by the Security Provider in respect of or any part of the Mortgaged Properties.
Maintenance of assets
The Security Provider shall at all times and at its own cost and expense keep and maintain all buildings and erections, plant, machinery, fixtures, fittings and other equipment and effects forming part of the Mortgaged Properties in good and substantial repair and in good working order and condition and when necessary, rebuild, replace or renew the same and, without prejudice to the generality of the foregoing, forthwith after service by the Beneficiary of any notice of defect or warrant of repair given pursuant to sub-clause (d) below, repair and make good the same to the satisfaction of the Beneficiary within the timelines stipulated in such notice or by the Beneficiary. The Security Provider shall not do or omit to do or suffer to be done anything whereby the security interest created in favour of the Beneficiary is affected or prejudiced in any manner whatsoever.
[bookmark: _Ref77177614]Inspection, repairs, etc.
The Security Provider shall, at its own cost, permit the Finance Parties and their representatives, servants and agents either alone or with workmen and others from time to time and at all reasonable times to enter into and upon the Mortgaged Properties and any future assets, to inspect the same. If there is any want of repair thereof or if any Finance Party in its discretion considers any other works, matters, or things are required in order to preserve its Security Interest hereunder, then such Finance Party shall give notice thereof to the Security Provider calling upon the Security Provider to repair or replace the same. Upon the Security Provider’s failure to do so within a reasonable period after receipt of such notice, it shall be lawful for but not obligatory upon the Beneficiary to repair or replace the same or any part hereof at the expense of the Security Provider.	
[bookmark: insurance]Possession
Upon the occurrence of an Event of Default, it shall be lawful for the Beneficiary to enter into and take possession of the Mortgaged Properties and any future assets comprised in these presents and henceforth the Beneficiary shall take no action inconsistent with or prejudicial to the right of the Beneficiary as such and quietly to possess, use and enjoy the same and to receive the income, profits and benefits thereof without interruption or hindrance by the Security Provider or by any Person whomsoever claiming an interest in the properties through the Security Provider, and upon the taking of such action, the Beneficiary shall be freed and discharged from or otherwise by the Security Provider, well and sufficiently saved and kept harmless and indemnified of, from and against all former and other estates, title, claims, demands and encumbrances whatsoever.
The Security Provider undertakes to give immediate possession of the Mortgaged Properties to the Beneficiary on demand, and the Security Provider agrees to accept the Beneficiary’s account of sales and realizations as sufficient proof of amounts realized and related expenses and to pay on demand by the Beneficiary any shortfall or deficiency thereby shown, provided however, that the Beneficiary shall not be in any way liable or responsible for any loss, damage or depreciation that the Mortgaged Properties may suffer or sustain on any account whatsoever whilst the same are in possession of the Beneficiary or by reason of exercise or non-exercise of rights, powers, remedies, authorities and discretions available to the Beneficiary as aforesaid, and that all such loss, damage or depreciation shall be wholly debited to the account of the Security Provider howsoever the same may have been caused. Upon demand by the Beneficiary, the Security Provider shall transfer, endorse, produce and deliver to the Beneficiary all relative contracts, securities, notes, bills of exchange and other negotiable instruments and also all books of accounts, documents, papers, files and vouchers relating to the Mortgaged Properties.
Insurance
[bookmark: _Ref76583436][bookmark: _Hlk81876876]The Security Provider shall at its expense keep the Mortgaged Properties in marketable and good condition and insure the same against any such loss or risk as may be determined by the Beneficiary from time to time (including against fire, earthquake, flood, storm, tempest or typhoon and other hazards, as may be required by the Finance Parties), with an insurance company or companies as approved by the Beneficiary and ensure that the Beneficiary be designated as “loss payee” or “beneficiary” of all such Insurance Contracts; and in the event of failure on the part of the Security Provider to insure the relevant Mortgaged Properties or to pay the insurance premia or other sums referred to above, the Beneficiary may but shall not be bound to get the Mortgaged Properties insured or pay the insurance premia and other sums referred to above which shall be reimbursed by the Security Provider. 
[bookmark: _DV_M118]The Security Provider shall deliver to the Beneficiary originals of the Insurance Contracts and any other relevant policies of insurance and maintain such Insurance Contracts till the Final Settlement Date and deliver to the Beneficiary the renewal receipts thereof in relation to the Mortgaged Properties, within such timelines as may be stipulated by the Beneficiary and hold such Insurance Contracts, renewal receipts, endorsements or renewed policies in the trust for the Beneficiary until actually delivered to the Beneficiary, and the Security Provider shall duly pay all premia and shall not do or suffer to be done or omit to do or be done any act which may invalidate or avoid such Insurance Contract.
The Security Provider further expressly agrees that the Beneficiary shall be entitled, at their sole discretion: (A) to adjust, settle, compromise or refer to arbitration any dispute arising under or in connection with any Insurance Contract and such adjustment, settlement, compromise and any award made on such arbitration shall be valid and binding on the Security Provider; and (B) to receive all monies payable under any such Insurance Contract or under any claim made thereunder and to give a valid receipt therefor, and that the amount so received shall be adjusted towards repayment or payment of any amounts in respect of the Obligations and the Security Provider shall not raise any question that a larger sum might or ought to have been received.
[bookmark: reimbursement]Reimbursement with Interest
If any penalty or legal costs or any other charges are paid for the stamping and registration of this Indenture or any supplement or addition thereto or any other Financing documents or Security Documents by any of the Finance Parties, the Security Provider will pay to such Finance Party(ies) the amount together with interest at the rate specified under the Facility Agreement. 
Receipts and other documents
The Security Provider shall deliver to the Beneficiary certified copies of the receipts evidencing payment of stamp duty and other charges in connection with the stamping and registration of this Indenture.
Filings
(i) The Security Provider shall forthwith, and in any event no later than such number of days stipulated in Sr. No. 13.1 (Timeline for Filing Requisite Forms) of Schedule I, file the requisite forms with the concerned registrar of companies for the purpose of registration of the Security Interest created under this Indenture. The Security Provider shall, immediately upon receipt of a signed copy of the certificate of registration of charge from the concerned registrar of companies submit a copy of the same to the Beneficiary;
(ii) The Security Provider shall take all necessary actions and provide necessary assistance to the Finance Parties and ensure that the Security Interest created hereunder is filed/registered with the Central Registry of Securitisation Asset Reconstruction and Security Interest of India, forthwith upon execution of this Indenture and and in any event within such timelines as stipulated in Sr. No. 13.2 (Timeline for Filing Requisite Forms).
Disclosure of Information
(i) The Security Provider 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:
information and data relating to the Security Provider, its directors, shareholders and the promoter;
information or data relating to the Facility, this Indenture or any other securities furnished by the Security Provider in favour of the Finance Parties;
obligations assumed/to be assumed by the Security Provider, any of its shareholders and the promoter in relation to the Facility;
default, if any, committed by the Security Provider, any of its shareholders and/or the promoter in discharge of the aforesaid obligations,
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.
(ii) The Security Provider hereby gives specific consent to the Finance Parties for disclosing and submitting the Financial Information with respect to the various credit facilities (including the Facility) availed from the Lenders, the guarantee/security provided by the Security Provider in respect thereof 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.
The Security Provider further agrees and undertakes to comply with the covenants set out in Sr. No. 14 (Additional Covenants) of Schedule I.
[bookmark: _Toc383674637][bookmark: _Toc383674748][bookmark: _Toc383674877][bookmark: _Toc383674957][bookmark: _Toc383679461][bookmark: _Toc383777446][bookmark: _Toc383778379][bookmark: _Toc383778459][bookmark: _Toc384182043][bookmark: _Toc425595981][bookmark: _Toc462896581][bookmark: _Toc357422032][bookmark: _Toc393385663][bookmark: _Toc82053156]SPECIFIC ACTIONS
Without limiting the generality of the assurances and covenants hereinabove, the Security Provider will promptly upon receiving a request from the Beneficiary:
execute such documents as may be necessary or, in the opinion of the Beneficiary expedient to transfer the Mortgaged Properties to the Beneficiary or its nominee and/or to enable the Beneficiary or its nominee to be registered as the holder, owner or proprietor or otherwise obtain legal title to any of the Mortgaged Properties, in each case on the terms of this Indenture; and 
execute all transfers, conveyances, assignments, assurances and other instruments of Security whatsoever and give all notices, orders, instructions and directions whatsoever, which the Beneficiary may or by normal practice or by Applicable Law require, in relation to the Mortgaged Properties or in relation to the creation, perfection or enforcement of Security Interest expressed to be created hereunder in accordance with the terms of this Indenture.
In the event any application is required to be made before any Governmental Authority for giving effect to any of the provisions of this Indenture, the Security Provider shall, for such purpose make or consent to the Beneficiary making such application to any Governmental Authority as the Beneficiary may require for the consent, sanction or authorisation of such authority to or for the sale and transfer of the Mortgaged Properties or any part thereof. The Security Provider hereby also agrees that it shall be lawful for the Beneficiary to make or consent to make any such application in the name of the Security Provider and for the purposes aforesaid a certificate in writing signed by the Beneficiary to the effect that any particular assurance or thing required by them is reasonably required by them shall be conclusive evidence of the fact.
[bookmark: _Toc462896584][bookmark: _Toc462726183][bookmark: _Toc462726554][bookmark: _Toc357422033][bookmark: _Toc393385664][bookmark: _Toc383674639][bookmark: _Toc383674750][bookmark: _Toc383674879][bookmark: _Toc383674959][bookmark: _Toc383679463][bookmark: _Toc383777448][bookmark: _Toc383778381][bookmark: _Toc383778461][bookmark: _Toc384182045][bookmark: _Toc425595983][bookmark: _Toc82053157]FAILURE TO PAY
If the Security Provider fails to pay to the Lenders the Obligations or any part thereof in the manner provided herein or in the Financing Documents then and in that event the Mortgaged Properties hereby granted, conveyed, assured, assigned, transferred and charged or expressed so to be, shall not be redeemed or be redeemable by the Security Provider or any other Person or Persons interested in the equity of redemption thereof at any time thereafter and the Lenders shall be entitled to refuse to accept payment of the Obligations.
[bookmark: _Toc462896585][bookmark: _Toc357422034][bookmark: _Toc393385665][bookmark: _Toc82053158]ENFORCEMENT
General Enforcement Powers
The Security Interest created hereunder in favour of the Beneficiary shall become enforceable upon the occurrence of an Event of Default, upon which the Beneficiary and the other Finance Parties may, without prejudice to any other rights they may have and without prior notice to the Security Provider:
declare all or part of the Obligations to be immediately due and payable (or on such dates as the Beneficiary or any other Finance Party may specify), whereupon they shall become so due and payable;
sell, call in, collect, convert into money or otherwise deal with or dispose of the Mortgaged Properties or any part thereof on an instalment basis or otherwise and generally in such manner and upon such terms whatever as the Beneficiary may consider fit;
exercise any and all powers which a Receiver could exercise hereunder or by Applicable Law;
appoint by writing any person or persons to be a Receiver of all or any part of the Mortgaged Properties, from time to time, and after obtaining written consent of the Lenders, determine the remuneration of the Receiver and remove the Receiver (except where an order of the courts is required therefor) and appoint another in place of any Receiver, whether such Receiver is removed by the Beneficiary or by an order of the court or otherwise ceases to be the Receiver or one of two or more Receivers;
substitute itself or its designee for the Security Provider under any or all of the contracts and arrangements in relation to the business of the Security Provider forming part of the Mortgaged Properties;
enter into and upon and take possession of the Mortgaged Properties and any future assets comprised in this Indenture, and after the taking of such action, the Security Provider shall take no action inconsistent with or prejudicial to the right of the Beneficiary to quietly possess, use and enjoy the same and to receive the income, profits and benefits thereof without interruption or hindrance by the Security Provider or by any person or persons whomsoever, and upon the taking of such action, the Beneficiary shall be freed and discharged from or otherwise by the Security Provider well and sufficiently saved and kept harmless and indemnified of, from and against all former and other estates, titles, claims, demands and encumbrances whatsoever; and
take all such other action expressly or impliedly permitted under this Indenture or under Applicable Law.
Powers of the Beneficiary
The Beneficiary shall have the authority to act upon and enforce the provisions of this Indenture or to adopt all remedies in that behalf and shall exercise all powers under Applicable Law and the Financing Documents.
Sale without Intervention of Court
Subject to Clause 12.3.2 below, following the occurrence of an Event of Default, it shall be lawful for the Beneficiary at any time without any further consent of the Security Provider, to enter upon or take possession of and/or receive, collect the rents, profits and income of the Mortgaged Properties or any of them or any part thereof, and to sell, assign or concur with any other person in selling or assigning the Mortgaged Properties and any future assets comprised under this Indenture or any part thereof, either by public auction or private contract, including the land, buildings and structures or separately therefrom with liberty to make any arrangements as to removal of the plant, machinery, fixtures, fittings and other implements from the land, building and structures and with liberty also to make such conditions or stipulations regarding title or evidence of title or other matters as the Beneficiary may deem proper, with power to buy or obtain assignment of the Mortgaged Properties at any sale and to resell or reassign the Mortgaged Properties at any sale by auction or to rescind or vary any contract for sale and to resell or reassign the Mortgaged Properties without being answerable or accountable for any loss or diminution occasioned thereby and with power also to execute assurances and give effectual receipts for the purchase money and do all other acts and things for completing the sale/ assignment which the person or persons exercising the power of sale/ assignment shall think proper, and the aforesaid power shall be deemed to be a power to sell and concur in selling the Mortgaged Properties without the intervention of the Court within the meaning of Section 69 of the Transfer of Property Act or in terms of the provisions of the SARFAESI Act;
[bookmark: sixteen][bookmark: _Ref77178043]The power of sale and/or assignment hereinbefore contained shall not be exercised by the Beneficiary unless and until:
a default is made by the Security Provider in payment of any principal or part thereof owing to the Lenders for a period of 3 (three) months after the notice in writing required by sub‑section (2) of Section 69 of the Transfer of Property Act, requiring the payment of such principal amounts or any part thereof as may for the time being be due has been served on the Security Provider; or
interest amounting at least to INR 500 (Rupees Five Hundred Only) shall be in arrears and remain unpaid for 3 (three) months after becoming due;
Provided that prior to making any such entry or taking possession as aforesaid or making any sale, calling in, collection or conversion under the aforesaid power of attorney in that behalf, the Beneficiary shall give written notice of their intention to the Security Provider but the Beneficiary shall not be bound to give any such notice in any case where it shall certify, either before or after entry, that in their opinion further delay would imperil the interests of the Beneficiary, or in any case where an order or resolution for the winding up/ insolvency/ bankruptcy of the Beneficiary shall have been made or passed.
No purchaser or other person dealing with the Beneficiary and/or any Receiver upon any sale purporting to be made in pursuance of the aforesaid power shall be bound or concerned to see or inquire whether either of the events mentioned in Clause 12.3.2 above has occurred or whether any default has been made in payment of any moneys intended to be hereby secured or whether any money remains owing on the Security of this Indenture or as to the necessity or expediency of the stipulations subject to which such sale and/or assignment shall have been made or otherwise as to the propriety or regularity of such sale and/or assignment and notwithstanding any impropriety or irregularity whatsoever in any such sale and/or assignment the same shall as regards the safety and protection of the purchaser or purchasers be deemed to be within the aforesaid power in that behalf and be valid and effective;
All other provisions and trusts ancillary to the power of sale which are contained in Section 69 of the Transfer of Property Act, shall apply to the mortgage and charge created hereunder as if the same were incorporated herein; and
Upon any such sale/assignment as aforesaid, the receipt by the Beneficiary of the purchase money shall effectually discharge the purchasers or purchaser therefrom and from being concerned to see to the application thereof or being answerable for the loss or misapplication thereof.
[bookmark: _Toc82035295][bookmark: _Toc82035416][bookmark: _Toc82036710][bookmark: _Toc82038838][bookmark: _Toc383674642][bookmark: _Toc383674753][bookmark: _Toc383674882][bookmark: _Toc383674962][bookmark: _Toc383679466][bookmark: _Toc383777451][bookmark: _Toc383778384][bookmark: _Toc383778464][bookmark: _Toc384182048][bookmark: _Toc425595986][bookmark: _Toc462896588][bookmark: _Toc357422035][bookmark: _Toc393385666][bookmark: _Toc82053159]TRANSFER OF PROPERTY ACT
Section 67A
The provisions of Section 67‑A of the Transfer of Property Act shall not apply to this Indenture and the Beneficiary, notwithstanding that the Beneficiary may hold two or more mortgages executed by the Security Provider including this Indenture, in respect of which the Beneficiary has the right to obtain the kind of decrees under Section 67 of the Transfer of Property Act and shall be entitled to sue and obtain such decree on any of such mortgages without being bound to sue on all such mortgages in respect of which the mortgage moneys shall have become due.
Continued Possession
It shall be lawful for the Security Provider to retain possession of and the Security Provider may use the Mortgaged Properties in accordance with the Financing Documents until the Beneficiary shall be entitled to take possession thereof in terms of this Indenture and shall take possession thereof accordingly.
Section 65A
The Security Provider shall, while in lawful possession of the Mortgaged Properties, have no power to make leases thereof, save and except in accordance with the terms of the Financing Documents and with the prior consent in writing of the Beneficiary on such terms and conditions as the Beneficiary shall in its absolute discretion consider fit and the provisions of Section 65A of the Transfer of Property Act shall not apply.
[bookmark: _Toc383674643][bookmark: _Toc383674754][bookmark: _Toc383674883][bookmark: _Toc383674963][bookmark: _Toc383679467][bookmark: _Toc383777452][bookmark: _Toc383778385][bookmark: _Toc383778465][bookmark: _Toc384182049][bookmark: _Toc425595987][bookmark: _Toc462896589][bookmark: _Toc357422036][bookmark: _Toc393385667][bookmark: _Toc82053160]APPOINTMENT OF RECEIVER
[bookmark: _Ref77177479]Right to appoint a Receiver
[bookmark: _Hlk81870729][bookmark: _Hlk82050136]Subject to such restrictions as may be imposed by Section 69A of the Transfer of Property Act or any other applicable statutory provisions, the Beneficiary, at any time after the Security hereby constituted has become enforceable or part of the Mortgaged Properties may at any time appear to the Finance Parties to be in danger of being taken under any process of Applicable Law by any creditor of the Security Provider or be otherwise in jeopardy or in the sole judgment of the Beneficiary and/or Finance Parties, circumstances occur that may prejudice or imperil the Mortgaged Properties, and whether or not the Beneficiary shall then have entered into or taken possession thereof and in addition to the powers herein conferred upon the Beneficiary after such entry into or taking possession of, may have a receiver or receivers appointed for the Mortgaged Property or any part thereof (each a “Receiver”) and may remove any Receiver so appointed and appoint another in his stead. 
Where more than one Receiver is so appointed, any reference in this Indenture to a Receiver shall apply to both or all of the Receivers so appointed and the appointment shall be deemed to be a joint and several appointment so that the rights, powers, duties and discretions vested in the Receivers may be exercised jointly by the Receivers so appointed or severally by each of them. The Beneficiary may, after obtaining prior written consent of the Lenders also act as the Receiver.
[bookmark: _Hlk81871179]Status, Powers and Remuneration of Receiver
[bookmark: _Hlk81871189]Appointment of any Receiver may be made either before or after the Beneficiary shall have entered into or taken possession of the Mortgaged Properties.
[bookmark: _Hlk81871258]Unless otherwise directed by the Beneficiary, such Receiver may, from time to time, be invested with such of the rights, powers, authorities and discretions exercisable by the Beneficiary set forth herein or under Applicable Law or as the Beneficiary may think expedient, including but not limited to the following rights, powers and authorities:
to enter upon or take possession of, collect, and get in all or any part of the Mortgaged Properties and for that purpose to take any proceedings and enforce any order or judgement in the name of the Security Provider or otherwise as the Receiver shall consider fit;
[bookmark: _Hlk81871337]to manage or carry on or concur in carrying on the business of the Security Provider (including, without limitation, the management and operation of the Mortgaged Properties) as the Receiver shall consider fit, in each case, without being responsible or liable for anything done or omitted to be done by it acting in good faith and/or in accordance with written instructions of the Beneficiary;
to make any arrangement or compromise between the Security Provider and any other person or pay any compensation or incur any obligation which the Beneficiary or the Receiver shall consider fit;
for the purpose of exercising any of the powers, authorities and discretions conferred on it by this Indenture and/or defraying any costs or expenses which may be incurred by it in the exercise thereof or for any other purpose, to borrow from the Finance Parties or others on such terms (with or without security) as the Receiver or the Beneficiary shall consider fit and so that, with the consent of the Beneficiary, any such security may be (or include a charge on the whole or any part of the Mortgaged Properties) ranking wholly or partly in priority to or pari passu with the Security Interest created hereunder;
to assign, sell, lease, license, grant options to sell, deal with or manage or concur in assigning, selling, leasing, licensing, granting options to sell, dealing with or managing and to vary, terminate or accept surrenders of leases, licenses or tenancies of or otherwise dispose of any part of the Mortgaged Properties including plant, machinery or other fixtures (whether situated on the Mortgaged Properties or otherwise) in such manner and generally on such terms and conditions as the Beneficiary or the Receiver shall consider fit and to carry any such transactions into effect in the name of and on behalf of the Security Provider or otherwise;
to make, effect and do all maintenance, repairs, developments, preservation, reconstructions, improvements, furnishings, equipment, alterations or additions to or in respect of the Mortgaged Properties and maintain, renew, take out or increase Insurance Contracts in the interest of the Beneficiary for maintaining the value of the Mortgaged Properties, in every such case as the Beneficiary or the Receiver shall consider fit;
to obtain all Authorisations, planning consents and permissions, building regulations, approvals and any other consents or licenses necessary or appropriate to carry out any of the matters referred to in this Indenture or otherwise as the Beneficiary or Receiver shall consider fit;
to redeem any prior Security Interest and settle and pass the accounts of the Security Interest so that any accounts so settled and passed shall be conclusive and binding on the Security Provider and the money so paid shall be deemed to be an expense properly incurred by the Receiver;
to appoint and discharge employees, officers, agents, professionals and others for the purposes hereof upon such terms as to remuneration or otherwise as the Receiver may consider fit and to discharge any Persons appointed by the Security Provider;
to settle, refer to arbitration, prosecute, enforce, defend, compromise and arrange any claims, accounts, disputes, questions and demands with or by any Person who is or claims to be a creditor of the Security Provider or relating in any way to the Mortgaged Properties or any part thereof;
[bookmark: _Hlk81871568]to bring, prosecute, enforce, defend and discontinue all such actions and proceedings in relation to the Mortgaged Properties or any part thereof as the Receiver shall consider fit;
to sell, lease or otherwise dispose of all or any part of the Mortgaged Properties;
to implement or continue the development of (and obtain all Authorisations and other consents required in connection therewith) and/or complete any buildings or structures on, any real property comprised in the Mortgaged Properties and do all acts and things incidental thereto;
to insure and keep insured the property and assets of an insurable nature comprised in the Mortgaged Properties against loss or damage by such risks and contingencies in such manner and in all respects as set out in the Facility Agreement, and to maintain, renew or increase any Insurance Contract or any other relevant insurance in respect of such property or assets;
to do all such other acts and things (including, without limitation, signing and executing all documents and deeds) as may be considered by the Beneficiary or Receiver to be incidental or conducive to any of the matters or powers aforesaid or otherwise incidental or conducive to the preservation, improvement or realisation of the Mortgaged Properties;
to exercise all such other power and authority as the Beneficiary shall consider fit to confer and so that the Beneficiary may in relation to such part of the Mortgaged Properties as is the subject of a charge hereunder confer any powers and authorities which it could give if it were an absolute beneficial owner thereof; and
in the exercise of any of the above powers, to expend such sums as the Receiver may think fit. The Security Provider shall forthwith on demand repay to the Receiver all sums so expended together with interest thereon at the rate specified under the Facility Agreement from the date of payment by the Receiver until the date of repayment of such sums, and such sum together with such interest, shall, until the repayment, be secured by this Indenture.
Unless otherwise directed by the Beneficiary such Receiver may exercise all the rights, powers, authorities and discretions vested in the Beneficiary herein or by Applicable Law.
The Receiver shall, in the exercise of its powers, authorities and discretions, conform to the regulations, instructions and directions from time to time made or given by the Beneficiary.
Subject to the provisions of Section 69A of the Transfer of Property Act, the Beneficiary may from time to time fix the remuneration of such Receiver and make payment thereof out of the income and proceeds from the Mortgaged Properties, but the Security Provider alone shall be liable for the payment of such remuneration.
The Beneficiary from time to time and at any time, may require any such Receiver to give security for the due performance of its duties as such Receiver, and may fix the nature and amount of security to be so given, but the Beneficiary shall not be bound in any case to require any such security.
The Beneficiary and/or any Finance Party shall be in no way responsible for any misconduct, misfeasance, malfeasance or negligence on the part of any such Receiver and shall be in no way liable for or in respect of any debts or other liabilities incurred by any such Receiver whether the Security Provider shall or shall not be in liquidation.
All the powers, provisions and trusts contained in Section 69A of the Transfer of Property Act shall apply to the Receiver appointed under this Clause.
Every such Receiver shall be the agent of the Security Provider for all purposes and the Security Provider alone shall be responsible for his acts, defaults or misconduct and be liable on any contract or engagement made or entered into by him and for his remuneration.
[bookmark: _Toc352859324][bookmark: _Toc391919754][bookmark: _Toc81846689][bookmark: _Ref77177472][bookmark: _Toc383674644][bookmark: _Toc383674755][bookmark: _Toc383674884][bookmark: _Toc383674964][bookmark: _Toc383679468][bookmark: _Toc383777453][bookmark: _Toc383778386][bookmark: _Toc383778466][bookmark: _Toc384182050][bookmark: _Toc425595988][bookmark: _Toc462896590][bookmark: _Toc357422037][bookmark: _Toc393385668][bookmark: _Toc82053161]APPOINTMENT OF BENEFICIARY AND RECEIVER AS ATTORNEY
[bookmark: _Ref77178077]Appointment
The Security Provider hereby irrevocably appoints the Beneficiary and each Receiver appointed under this Indenture to be its attorney with full power of substitution and in its name or otherwise on its behalf to sign, seal, execute, deliver, perfect and do all such deeds, instruments, acts and things which may be desirable or necessary or which the Beneficiary or the Receiver shall think proper or expedient for: 
carrying out any obligations imposed on the Security Provider hereunder; or 
exercising any of the powers hereby conferred in connection with any sale or disposition of any part of the Mortgaged Properties; or 
the exercise of any rights in respect thereof; or 
giving to the Beneficiary the full benefit of the Security Interest created herein,
and so that the appointment hereby made shall operate to confer on the Beneficiary and the Receiver, authority to do on behalf of the Security Provider anything which it can lawfully do as its attorney and without prejudice to the generality of the foregoing, the Security Provider has appointed the Beneficiary and/or each Receiver, inter alia to:
if applicable, register this Indenture along with appropriate forms as required under the Act and any other Applicable Law, on behalf of the Security Provider, with any relevant Governmental Authority;
negotiate, execute, deliver and do all such acts, deeds and things which the Security Provider is authorised to execute and do under the covenants and provisions herein contained;
generally use the name of the Security Provider in the exercise of all or any of the powers conferred by these presents or by Applicable Law on the Beneficiary or any Receiver appointed by such Beneficiary;
to initiate, prosecute, defend, discontinue, compromise or otherwise take part in (as the nature or circumstances of the case may require) any action, suit or other legal or other proceedings in any court or before any judges or magistrates or police officers or revenue officers or tax authorities or tribunals or whatsoever, in relation to the Mortgaged Properties and sign vakalatnamas on behalf of the Security Provider in relation thereto; 
take any action, make claims or institute any proceedings which the Beneficiary and/or each Receiver considers to be necessary or advisable to protect the Mortgaged Properties and upon occurrence of an Event of Default which has not been waived in accordance with the Financing Document, the Beneficiary and/or the Receiver may undertake the following actions:
exercise all the rights and powers of the Security Provider in respect of the Mortgaged Properties purported to be exercisable by it under the terms of the Indenture; 
ask, demand, receive, compound and give a good discharge for any and all monies and claims in respect of the Mortgaged Properties; 
settle, compromise or adjust any action, claim or proceeding and give good discharge and release in connection therewith; 
execute on behalf of the Security Provider, at the cost of the Security Provider, such documents and agreements as may be necessary to give effect to the provisions of this Indenture and for the preservation, enforcement and realisation of the Security Interest created hereunder; and
generally do all acts and deeds in relation to or ancillary to or connected to these premises of this Indenture as fully and effectually in all respects as, the Security Provider would do if personally present,
and the Security Provider shall bear the expenses that may be incurred by the Beneficiary or any Receiver in that behalf.
Ratification
The Security Provider covenants with the Beneficiary to ratify and confirm all acts or things made, done or executed by any attorney as contemplated by Clause 15.1 (Appointment) above.
[bookmark: _Toc82053162]NOT MORTGAGEE‑IN‑POSSESSION
It is hereby clarified that, other than as contemplated in terms of this Indenture, the Security Provider has not agreed to give possession of the Mortgaged Properties and has not given possession of the Mortgaged Properties to the Beneficiary.
Without prejudice to the generality of Clause 14.1 (Right to appoint a Receiver), the Security Provider agrees with the Beneficiary that neither the Beneficiary nor any Receiver appointed as aforesaid shall, by reason of the Beneficiary or such Receiver entering into or taking possession of the Mortgaged Properties or any part thereof, be liable to the Security Provider to account as a mortgagee‑in‑possession.
[bookmark: _Toc383674645][bookmark: _Toc383674756][bookmark: _Toc383674885][bookmark: _Toc383674965][bookmark: _Toc383679469][bookmark: _Toc383777454][bookmark: _Toc383778387][bookmark: _Toc383778467][bookmark: _Toc384182051][bookmark: _Toc425595989][bookmark: _Toc462896591][bookmark: _Toc357422038][bookmark: _Toc393385669][bookmark: _Toc82053163]PROTECTION OF BENEFICIARY AND RECEIVER: LIMITATION OF LIABILITY
Neither the Beneficiary nor any Receiver shall be liable in respect of any loss or damage which arises out of the exercise or the attempted or purported exercise of or the failure to exercise any of their respective rights, powers, authorities, discretion’s and trusts that may be vested in the Beneficiary or the Receiver.
[bookmark: _Toc383674646][bookmark: _Toc383674757][bookmark: _Toc383674886][bookmark: _Toc383674966][bookmark: _Toc383679470][bookmark: _Toc383777455][bookmark: _Toc383778388][bookmark: _Toc383778468][bookmark: _Toc384182052][bookmark: _Toc425595990][bookmark: _Toc462896592][bookmark: _Toc357422039][bookmark: _Toc393385670][bookmark: cost][bookmark: _Ref77177580][bookmark: _Ref77178124][bookmark: _Ref82037424][bookmark: _Hlk82046012][bookmark: _Toc82053164]COSTS AND EXPENSES
[bookmark: _Toc198034808][bookmark: _Toc462726193][bookmark: _Toc462726564][bookmark: _Toc462896594][bookmark: _Toc357422040][bookmark: _Toc383674647][bookmark: _Toc383674758][bookmark: _Toc383674887][bookmark: _Toc383674967][bookmark: _Toc383679473][bookmark: _Toc383777458][bookmark: _Toc383778391][bookmark: _Toc383778471][bookmark: _Toc384182055][bookmark: _Toc425595992]The Security Provider 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 Indenture, the other Financing Documents to which the Security Provider is a party 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 to which the Security Provider is a party, 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 Security Provider) of the Security Provider’s performance under or in compliance with, this Indenture, the other Financing Documents to which the Security Provider is a party or any such other document or instrument related hereto or thereto; and 
the enforcement of this Indenture and the other Financing Documents to which the Security Provider is a party and any other documents and instruments referred to herein and therein (including, without limitation, the fees of the Lenders’ legal counsel).
[bookmark: _Toc81868000][bookmark: _Toc81868504][bookmark: _Toc81868001][bookmark: _Toc81868505][bookmark: _Toc81868002][bookmark: _Toc81868506][bookmark: _Ref81846817][bookmark: _Toc82053165]  INDEMNITIES
The Security Provider shall, whether or not the transactions herein contemplated are consummated, indemnify and keep indemnified the Finance Parties, every Receiver 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 Mortgaged Properties or the implementation or consummation of any transactions contemplated herein or in any Financing Document to which the Security Provider is a party, 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 19 (Indemnities).
[bookmark: _Hlk81846852]The Security Provider shall indemnify and keep the Finance Parties and every Receiver indemnified against any and all cost, loss, liability or third party claims (including legal fees and any applicable indirect taxes) incurred by any Finance Party, arising out of or in connection with the Facility (including any instruments, documents under the Facility), the Mortgaged Properties and/or the Financing Documents to which the Security Provider is a party and/or due to any breach by the Security Provider of the terms of the Financing Documents to which the Security Provider is a party.
Fax and Email Indemnity
The Security Provider 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 Security Provider 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 Security Provider acknowledges that:
sending information by facsimile/email or any other electronic mode of communication is not a secure means of sending information;
the Security Provider is aware of the risks involved in sending facsimile/email or any other electronic mode of instructions;
the request to the Finance Parties to accept and act on facsimile/ email instructions is for the Security Provider’s convenience and benefit only.
The Security Provider 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 Security Provider from time to time to the Finance Parties. The Security Provider understands that internet/email is not encrypted and is not a secure means of transmission. The Security Provider 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 received, in whole or part, by the intended recipient thereof for whatever purposes. The Security Provider 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 Security Provider declares and confirms that the Security Provider 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 Security Provider) 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 Security Provider further declares and confirms that the Security Provider 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 Security Provider 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 Security Provider 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 Security Provider 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 Security Provider and/or its Authorised Officer), shall be deemed (if the Finance Parties chose to act upon the same) to conclusively constitute the Security Provider’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 Security Provider or its Authorised Officer or may have been altered, misunderstood or distorted in any manner in the course of communication.
[bookmark: _Ref75474156]Tax Indemnity
The Security Provider 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 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 the Security Provider, 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 18 (Costs 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 Security Provider 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 Security Provider shall:
0. pay all stamp duty, registration and other similar Taxes payable in respect of any Financing Document to which it is a party; and
0. 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 to which it is a party, including where this Indenture or any other Financing Documents to which it is a party 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 Indenture.
[bookmark: _Toc81846692][bookmark: _Ref81846175][bookmark: _Toc82053166]ASSIGNMENT AND TRANSFER
The Security Provider shall not assign or transfer all or any of their rights, benefits or obligations under this Indenture without the prior written consent of the Finance Parties. The Finance Parties may assign, novate or transfer all or any of its rights, benefits and/or obligations under the Financing Documents in accordance with the terms set out therein.
The Security Provider acknowledges that the Lenders are entitled to down sell/syndicate/assign/novate/transfer/securitize or enter into any kind of risk sharing participation etc. to/ with any one or more banks or other financial institutions or other Persons, their respective rights and/or obligations under the Financing Documents in accordance with the provisions of the Financing Documents and notwithstanding such novation, securitization, assignment or transfer or participation etc., the Security Provider shall continue to be bound by the terms of this Indenture and the benefits of this Indenture shall be available to such assignee, novatee, transferee, participant or purchaser etc. The Security Provider agrees and acknowledges that upon any Person duly acceding to the Facility Agreement as Lender in the manner prescribed in the Facility Agreement, such Person shall have the benefit of the Security Interest created hereunder in their capacity as a Lender.
[bookmark: _Toc82053167]Notices 
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 Security Provider and the Beneficiary shall be as set out in Sr. No. 1 and 2 of Schedule I, respectively.
All such notices and communications to the Beneficiary shall be effective only on actual receipt by the officer of the Beneficiary for whose attention the notice or communication has been expressly marked. Any notice or communication to the Security Provider by the Beneficiary shall be effective:
(a) 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; 
(b) if sent by a Person, when delivered; 
(c) 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;
(d) if sent by facsimile transmission communication, at the time of transmission; and
(e) if dispatched by post, when recall of the letter is outside the control of the sender.
Notwithstanding anything contained herein, the Beneficiary 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 Security Provider acknowledges and confirms that any notice provided by the Beneficiary shall be treated by the Security Provider as sufficient and reasonable notice to the Security Provider 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: _Ref81846185][bookmark: _Toc82053168]Governing Law
This Indenture is governed by and shall be construed in accordance with the laws of India.
[bookmark: _Ref77177782][bookmark: _Toc82053169]Jurisdiction
[bookmark: _Ref77177471]Jurisdiction
The Parties agree that the courts and tribunals (including the debt recovery tribunals) specified in Sr. No. 15 (Jurisdiction) of Schedule I shall have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Indenture and that accordingly any suit, action or proceedings (together referred to as “Proceedings”) arising out of or in connection with this Indenture may be brought in such courts or the tribunals and the Security Provider irrevocably submits to and accepts for itself and in respect of its properties, generally and unconditionally, the jurisdiction of those courts or tribunals. 
Waiver of Objection
The Security Provider 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. 15 (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. 15 (Jurisdiction) of Schedule I shall be conclusive and binding upon it and may be enforced in the courts of any other jurisdiction, (subject to the 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 law. 
Right to take Proceedings in other Jurisdictions
Nothing contained in this Clause 23 (Jurisdiction), shall limit any right of the Finance Parties to take Proceedings 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 Security Provider 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 Security Provider 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.
General Consent
The Security Provider hereby consents generally in respect of any Proceedings arising out of or in connection with this Indenture 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.
Waiver of Immunity
To the extent that the Security Provider 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 Security Provider hereby irrevocably agrees not to claim and hereby irrevocably waives such immunity.
[bookmark: _Toc77177367][bookmark: _Toc77177446][bookmark: _Toc77177953][bookmark: _Toc77173077][bookmark: _Toc77177368][bookmark: _Toc77177447][bookmark: _Toc77177954][bookmark: _Toc77177369][bookmark: _Toc77177448][bookmark: _Toc77177955][bookmark: _Toc77177370][bookmark: _Toc77177449][bookmark: _Toc77177956][bookmark: _Toc77177371][bookmark: _Toc77177450][bookmark: _Toc77177957][bookmark: _Toc77177372][bookmark: _Toc77177451][bookmark: _Toc77177958][bookmark: _Toc77177373][bookmark: _Toc77177452][bookmark: _Toc77177959][bookmark: _Toc77177374][bookmark: _Toc77177453][bookmark: _Toc77177960][bookmark: _Toc77177375][bookmark: _Toc77177454][bookmark: _Toc77177961][bookmark: _Toc77177376][bookmark: _Toc77177455][bookmark: _Toc77177962][bookmark: _Toc77177377][bookmark: _Toc77177456][bookmark: _Toc77177963][bookmark: _Toc77177378][bookmark: _Toc77177457][bookmark: _Toc77177964][bookmark: _Toc383679474][bookmark: _Toc383777459][bookmark: _Toc383778392][bookmark: _Toc383778472][bookmark: _Toc384182056][bookmark: _Toc357422042][bookmark: _Toc393385673][bookmark: _Toc82053170]APPLICATION OF MONIES
All monies received by the Beneficiary or any Receiver appointed under this Indenture whether prior to or as a result of the enforcement of the Security constituted hereunder shall be held upon trust and shall be deposited in the accounts as prescribed under the relevant Financing Documents or as otherwise directed by the Lenders and shall be applied by the Beneficiary (except as otherwise required by Applicable Law) in accordance with the Financing Documents. 
[bookmark: _Toc77177380][bookmark: _Toc77177459][bookmark: _Toc77177966][bookmark: _Toc77177381][bookmark: _Toc77177460][bookmark: _Toc77177967][bookmark: _Toc77177382][bookmark: _Toc77177461][bookmark: _Toc77177968][bookmark: _Toc77177383][bookmark: _Toc77177462][bookmark: _Toc77177969][bookmark: _Toc77177384][bookmark: _Toc77177463][bookmark: _Toc77177970][bookmark: _Toc357422044][bookmark: _Toc393385675][bookmark: _Toc383674649][bookmark: _Toc383674760][bookmark: _Toc383674889][bookmark: _Toc383674969][bookmark: _Toc383679476][bookmark: _Toc383777461][bookmark: _Toc383778394][bookmark: _Toc383778474][bookmark: _Toc384182058][bookmark: _Toc425595995][bookmark: _Toc82053171]MISCELLANEOUS
[bookmark: _Hlk81846668]No obligation to interfere with the management or business 
Until the occurrence of an Event of Default, the Beneficiary shall not be in any manner required, bound or concerned to interfere with the management or the affairs of the Security Provider or its business or the custody, care, preservation or repair of the Mortgaged Properties or any part thereof.
Waivers, Remedies Cumulative
No delay in exercising or omission to exercise any right, power or remedy accruing to the Finance Parties upon any default or otherwise under this Indenture shall impair any such right, power or remedy or shall be construed to be a waiver thereof or any acquiescence in such default, nor shall the action or inaction of any Finance Party in respect of any default or any acquiescence by it in any default, affect or impair any right, power or remedy of any Finance Party in respect of any other default. The rights of the Finance Parties under this Indenture may be exercised as often as necessary, are cumulative and not exclusive of their rights under the general law and may be waived only in writing, specifically and at the sole discretion of the Finance Parties.
Further Assurances
The Security Provider shall, at its own cost, perform (or procure the performance of) all further acts and things, and execute and deliver (or procure the execution and delivery of) such further documents, as may be required by the Beneficiary, whether on or after the date of this Indenture, to implement and/or give effect to this Indenture, the other Financing Documents to which it is a party and the transactions contemplated hereunder and thereunder.
No requirement to exhaust remedies
This Indenture may be enforced without the Beneficiary first having recourse to any of its other rights or security or taking any other steps or proceedings against the Security Provider or under any other Financing Documents to which it is or is to be a party or any other Person or may be enforced for any balance due after resorting to any one or more other means of obtaining payment or discharge of the obligations and other monies, obligations and liabilities hereby secured.
Amendments and Waivers
Any term of this Indenture may be amended or waived only with the consent of the Beneficiary and any such amendment or waiver will be binding on all Parties. A waiver granted by the Finance Parties shall be effective only if given in writing and then only in the instance and for the purpose for which it is given.
The provisions set out in the main body of this Indenture, to the extent provided under Schedule IV (Amendments) shall, for all intents and purposes, stand modified, amended and/or replaced, as the case may be, with the relevant provisions under Schedule IV (Amendments).
Discharges and Releases
Notwithstanding any discharge, release or settlement from time to time between any of the Finance Parties, the Security Provider and/or the Borrower, as the case may be, if any security, disposition or payment granted or made to any of the Finance Parties by the Security Provider or any other Person is avoided or set aside or ordered to be surrendered, paid away, refunded or reduced by virtue of any provision, Applicable Law or enactment relating to bankruptcy, insolvency, liquidation, winding up, composition or arrangement for the time being in force or for any other reason, the Finance Parties shall remain entitled to enforce this Indenture as if no such discharge, release or settlement had occurred.
Other remedies
The rights and remedies conferred upon the Beneficiary under this Indenture:
shall not prejudice any other rights or remedies to which the Beneficiary may, independently of this Indenture, be entitled; and
shall not be prejudiced by any other rights or remedies to which the Beneficiary may, independently of this Indenture, be entitled, or any collateral or other security (including, without limitation, guarantees) now or hereafter held by the Beneficiary.
No Legal Title for Lenders
The Lenders shall have a beneficial interest in the Mortgaged Properties. No transfer/assignment/novation, by operation of Applicable Law or otherwise, of any estate, right, title or interest of the Lenders in and to the Mortgaged Properties or hereunder shall operate to terminate the trusts hereunder or entitle any successor or assignee or novate or transferee of the Lenders to an accounting or to the transfer to it of legal title to any part of the Mortgaged Properties, but shall provide such successor/ assignee/ novatee/ transferee a beneficial interest in the Mortgaged Properties.
Limitation on Rights of Others 
Nothing in this Indenture, whether express or implied, shall be construed to give to any Person other than the Finance Parties any legal or equitable right, remedy or claim under or in respect of this Indenture, or in the Mortgaged Properties, and any covenants, conditions or provisions contained herein, all of which are, and shall be construed to be, for the sole and exclusive benefit of the Finance Parties.
[bookmark: _Toc383674650][bookmark: _Toc383674761][bookmark: _Toc383674890][bookmark: _Toc383674970][bookmark: _Toc383679477][bookmark: _Toc383777462][bookmark: _Toc383778395][bookmark: _Toc383778475][bookmark: _Toc384182059][bookmark: _Toc425595996][bookmark: _Toc462896599]Severability
Any provision of this Indenture, 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 this Indenture or affect such provision in any other jurisdiction.
Benefit of the Indenture
This Indenture is for the benefit of the Finance Parties, to the extent expressly set out herein and the Security Provider agrees to be bound by the terms and conditions of this Indenture.

Counterparts
[bookmark: _Ref75484575]This Indenture 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 this Indenture. 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 Indenture. Without prejudice to the validity of such execution, each Party shall provide with the original of such page as soon as reasonably practicable thereafter. 
[bookmark: _Ref81700558]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 18 (Costs and Expenses), Clause 20 (Notices), Clause 22 (Governing Law), Clause 23 (Jurisdiction), and Clause 25.13 (Survival) shall survive the termination of this Indenture.


[bookmark: _Toc357422048][bookmark: _Toc393385678][bookmark: _Toc82053172]SCHEDULE I

ADDITIONAL DETAILS[footnoteRef:2] [2:  		Drafting Note: The particulars of this Schedule I (and other schedules to this Indenture) 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”.] 

	Sr. No.
	Title
	Details

	1. [bookmark: _Ref76261007]
	Details of the Security Provider and Notice Clause
	[●], a company validly incorporated/ 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 Beneficiary and Notice Clause
	[●], a company validly incorporated/ existing under Companies Act, 2013, having corporate identification number [●] and its registered office at [●], acting in its capacity as [●] (for the interest and benefit of the Finance Parties) in terms of the [●] agreement dated [●] entered into amongst inter alia [●] and [●].
Attention: [●]
Address: [●]
Fax: [●]
Email: [●]


	3. [bookmark: _Ref81837502]
	Details of the Borrower
	[●], a company validly incorporated/ 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 [●].

	4. [bookmark: _Ref76589276]
	Details of Facility Agreement
	Facility agreement dated [●] entered into between inter alios the Borrower and the Lenders.

	5. [bookmark: _Ref81837131]
	Facility Amount 
	Aggregate amount of [●]

	6. [bookmark: _Ref81869128]
	Additional Definitions[footnoteRef:3] [3:  		Drafting Note: To be updated as applicable.] 

	“Accounts” shall mean all bank accounts (including all reserve accounts) of the Security Provider.
“Contracts” shall mean, with respect to the Security Provider, any agreement, contract, obligation, promise, understanding, subcontract, lease, instrument, note, warranty, benefit plan or legally binding commitment or undertaking of any nature, whether written or oral or express or implied, entered into by the Security Provider, each as amended, varied or supplemented from time to time.
“Current Assets” shall have the meaning ascribed to such term Sr. No. 9.7 (Mortgaged Properties).
“Fifth Mortgaged Properties” shall have the meaning ascribed to such term in Sr. No. 9.5 (Mortgaged Properties) of this Schedule I.
“First Mortgaged Properties” shall have the meaning ascribed to such term in Sr. No. 9.1 (Mortgaged Properties) of this Schedule I.
“Fourth Mortgaged Properties” shall have the meaning ascribed to such term in Sr. No. 9.4 (Mortgaged Properties) of this Schedule I.
“General Assets” shall have the meaning ascribed to such term in Sr. No. 9.8 (Mortgaged Properties) of this Schedule I.
“Insurance Contracts” shall mean the insurance contracts and policies obtained and/or required to be obtained and maintained by the Security Provider pursuant to the Financing Documents, any substitutes therefor and any additional insurance contracts.
“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).
“Mortgaged Properties” shall mean collectively, the First Mortgaged Properties, the Second Mortgaged Properties, the Third Mortgaged Properties, the Fourth Mortgaged Properties, the Fifth Mortgaged Properties, the Sixth Mortgaged Properties, the Current Assets and the General Assets.
“Second Mortgaged Properties” shall have the meaning ascribed to such term in Sr. No. 9.2 (Mortgaged Properties) of this Schedule I.
“Sixth Mortgaged Properties” shall have the meaning ascribed to such term in Sr. No. 9.6 (Mortgaged Properties) of this Schedule I.
“Third Mortgaged Properties” shall have the meaning ascribed to such term in Sr. No. 9.3 (Mortgaged Properties) of this Schedule I.

	7. 
	Acknowledgment and Confirmation for the Security Provider[footnoteRef:4]  [4:  		Drafting Note: This will be required to be deleted if the IoM is being executed by the Borrower.] 

	7.1. The Security Provider hereby confirms and agrees that:
(a) it has received a copy of the Facility Agreement and each of the other Financing Documents and has read and understood the same;
(b) it has arranged with the Borrower that the Borrower shall furnish to the Security Provider, from time to time, any further amendments to the Facility Agreement and the other Financing Documents; provided that: 
it shall not be the responsibility of the Finance Parties to provide such Financing Documents or amendments; 
any non-receipt by the Security Provider of such Financing Documents or amendments, shall not absolve the responsibility of the Security Provider hereunder; and 
neither the Borrower nor the Finance Parties shall require the consent of the Security Provider for the execution of any Financing Documents or amendments to the Financing Documents;
(c) [bookmark: _Hlk76343501]it acknowledges and accepts the terms and conditions set out in the Financing Documents; 
(d) the provisions contained in this Indenture do not confer a right on the Security Provider to enforce any term of any Financing Document to which the Security Provider is not a party; and
(e) [bookmark: _Hlk76343511]in the event of any failure by the Security Provider to honour any terms of this Indenture, the Finance Parties shall be entitled to treat such failure as an Event of Default under the Financing Documents, enabling all or any of the consequences of an Event of Default thereunder in addition to any action which any Finance Party may initiate against the Borrower on account of such failure.

	8. [bookmark: _Ref81927080]
	Covenant to [repay/ pay][footnoteRef:5] [5:  		Drafting Note: To be retained as applicable. Where the Borrower is executing the IoM, “repay” is to be retained and where a 3rd party security provider is executing the IoM, “pay” to be retained.] 

	8.1. [The Security Provider hereby acknowledges that the Borrower has undertaken to timely discharge the Obligations, by inter alia repaying/paying the Facility, all interest, commission, charges, costs, expenses and all other monies as stipulated and in the manner set out in the Financing Documents and also to duly observe and perform all the terms and conditions of the Financing Documents.
8.2. The Security Provider hereby covenants with the Finance Parties to pay, discharge and satisfy all Obligations of the Borrower under the Financing Documents and to indemnify the Finance Parties against any losses, costs, charges, expenses and liabilities arising from any breach or failure to pay, discharge and satisfy the Obligations as set out under the Financing Documents.][footnoteRef:6] [6:  		Drafting Note: To be retained where a 3rd party security provider is executing the IoM.] 

OR
[Pursuant to the Facility Agreement and in consideration of the Lenders having agreed to lend and advance to the Borrower the Facility for the purposes and on the terms and subject to the conditions set out in the Facility Agreement, the Security Provider covenants and agrees with the Finance Parties that the Security Provider shall comply with the terms and conditions of the Financing Documents and hereby agrees, confirms and undertakes that it shall repay and discharge the Obligations, in accordance with the terms of the Financing Documents.][footnoteRef:7] [7:  		Drafting Note: To be retained where the Borrower is executing the IoM.] 


	9. [bookmark: _Ref77177470]
	Mortgaged Properties[footnoteRef:8]  [8:  		Drafting Note: To be updated as applicable.] 

	9.1. [bookmark: _Ref391987367][bookmark: _Ref81868086]All rights, title, interest, benefits, claims and demands whatsoever of the Security Provider in respect of the property situated, lying and being at [●][footnoteRef:9], more particularly described in Schedule II (Details of First Mortgaged Properties), together with all buildings, erections and constructions of every description which are standing, erected or attached or shall at any time during the continuance of this Indenture be erected and standing or attached to the aforesaid lands and premises or any part thereof, all rights to use common areas, facilities and incidentals attached thereto and all privileges, easements and appurtenances whatsoever to the said lands, hereditaments or premises or any part thereof, whether presently in existence or in the future belonging to or in any way appurtenant thereto (the “First Mortgaged Properties”). [9:  		Drafting Note: Insert the place where the Mortgaged Property is situated.] 

9.2. [bookmark: _Ref76584900]All rights, title, interest and benefit in all and singular, the Security Provider’s movable plant and machinery, as also all tangible moveable and intangible moveable assets, Intellectual Property Rights and goodwill of the Security Provider (both present and future) hereunder written and in particular including, without limitation, all moveable plant machinery (whether attached or otherwise), electrical systems, hardware, computer software, wiring, pipelines, tanks, electronics spares, machinery spares, tools, meters, motor vehicles, accessories and all other equipment, whether installed or not and whether lying loose or in cases or which are lying or are stored in or to be stored in or to be brought into any of the Security Provider’s premises, warehouses, stockyards and godowns or those of the Security Provider’s agents, affiliates, associates or representatives or at various work sites or at any place or places wherever else situated or wherever else the same may be and whether now belonging to or that may at any time till the Final Settlement Date belong to the Security Provider and/or that may at present or hereafter be held by any party anywhere to the order and disposition of the Security Provider or in the course of transit or delivery and all replacements thereof and additions thereof whether by way of substitution, replacement, conversion, realisation or otherwise howsoever together with all benefits, rights and incidentals attached thereto which are now or shall at anytime hereafter be owned by the Security Provider AND ALL, right, title, interest, property, claims and demands whatsoever of the Security Provider unto and upon the same which description shall include all properties of the above description whether presently in existence, constructed or acquired hereafter (collectively, the “Second Mortgaged Properties”);
9.3. [bookmark: _Ref76585129]All rights, title, interest, benefit, claims and demands whatsoever (both present and future) of the Security Provider, in, to, under and/or in respect of the Contracts (as duly acknowledged and consented to by the relevant counter-parties, to such Contracts), Clearances, letter of credit, guarantees, liquidated damages, guarantee or performance bond provided by any party to the Contracts and the Clearances to the extent capable of assignment hereto including without limitation, rights and benefits to all amounts owing to, or received by, the Security Provider and all claims thereunder, which description shall include all properties of the above description whether presently in existence or acquired hereafter, the right to compel performance thereunder, and to substitute, or to be substituted for, the Security Provider thereunder, to further assign any of the Contracts and the Clearances to any Person and to commence and conduct either in the name of the Security Provider or in its own name or otherwise any proceedings against any Person in respect of any breach of the Contracts and/or the Clearances (collectively, the “Third Mortgaged Properties”);
9.4. [bookmark: _Ref76585187]All the rights, title, interest, benefit, claims and demands whatsoever of the Security Provider in, to, under and/or in respect of the Insurance Contracts both present and future (along with endorsement by a bank clause in favour of the Beneficiary in a manner acceptable under Applicable Law and acceptable to the Finance Parties) and all rights, claims and benefits to all monies receivable thereunder which description shall include all properties of the above description whether presently in existence or acquired hereafter (collectively, the “Fourth Mortgaged Properties”);
9.5. [bookmark: _Ref76585202]All rights, title, interest, benefits, claims and demands whatsoever (both present and future) of the Security Provider in, to, under and in respect of the Accounts together with any investments of the Security Provider that may be permitted by the Finance Parties and all other assets and securities which represent all amounts in the Accounts and all the monies, securities, instruments, investments and other properties deposited in, credited to or required to be deposited in or credited to or lying to the credit of the Accounts or liable to be credited to the Accounts, which description shall include all properties of the above description whether presently in existence or acquired hereafter (collectively, the “Fifth Mortgaged Properties”);
9.6. [bookmark: _Ref76585241][bookmark: _Ref81868265]All amounts owing to, and received by, the Security Provider and all rights, title, interest, benefits, claims and demands whatsoever of the Security Provider in, to or in respect of all amounts owing to, and received by, the Security Provider, both present and future including the Security Provider’s uncalled capital, receivables, book debts, commissions, operating cash flows, cash in hand and revenues (which are not classified as Current Assets), which description shall include all properties of the above description whether presently in existence or acquired hereafter (collectively, the “Sixth Mortgaged Properties”);
9.7. [bookmark: _Ref76584903][bookmark: _Ref81744664]All the current assets of the Security Provider (other than the mortgaged properties provided in Sr. No. 9.1 to 9.6 above), both present and future, including without limitation the Security Provider’s receivables, cash in hand, investments classified as “held for trading”, raw materials, consumable stores and spares and other current assets including trade and other receivables including receivables by way of cash assistance and/or cash incentives or any claims by way of refund of customs/excise duties, book debts and stock in trade, whether installed or not and whether lying loose or in cases or which are lying or are stored in or to be stored in or to be brought into or upon the Security Provider’s premises, warehouses, stockyards and godowns or the premises, warehouses, stockyards and godowns of the Security Provider’s agents, affiliates, associates or representatives or at various work sites or at any place or places wherever else situated or wherever else the same may be, which description shall include all properties of the above description whether presently in existence, constructed or acquired hereafter (collectively, the “Current Assets”); and 
9.8. [bookmark: _Ref76585223]All other assets of the Security Provider, both present and future (other than the property referred to in Sr. No. 9.1 through 9.7 above), including, without limitation, the rights, title and interest in the undertakings of the Security Provider which description shall include all properties of the above description whether presently in existence or acquired hereafter (collectively, the “General Assets”).


	10. [bookmark: _Ref76589309]
	Ranking of Security[footnoteRef:10]  [10:  		Drafting Note: To be updated as applicable.] 

	10.1. [bookmark: _Ref81869035]Ranking of Security
	Asset List
	Fixed Charge
	Ranking

	First Mortgaged Properties
	Fixed
	[●]

	Second Mortgaged Properties
	Fixed
	[●]

	Third Mortgaged Properties
	Fixed
	[●]

	Fourth Mortgaged Properties
	Fixed
	[●]

	Fifth Mortgaged Properties
	Fixed
	[●]

	Sixth Mortgaged Properties
	Fixed
	[●]

	Current Assets
	Floating
	[●]

	General Assets
	Floating
	[●]



10.2. Any floating charge shall be, automatically and without prior notice by the Beneficiary to the Security Provider, converted into a fixed charge upon the occurrence of an Event of Default.
10.3. If any fixed charge created under this Indenture cannot be a fixed charge under Applicable Law, then it shall be deemed to be a floating charge which shall automatically and without prior notice by the Beneficiary to the Security Provider, be converted into a fixed charge, upon the occurrence of any Event of Default. Until conversion of the floating charge into a fixed charge, the Security Provider shall utilize such assets and properties, subject to the floating charge only in accordance with the Financing Documents.

	11. [bookmark: _Ref76589332]
	Security Sharing 
	[●]

	12. [bookmark: _Ref76589589]
	Additional Representations and Warranties
	Other than as disclosed in the Schedule III (Disclosure Schedule), the Security Provider further represents and warrants as of the date hereof and as of each day until the Final Settlement Date that:
12.1. Title 
0. The Security Provider is lawfully possessed of a valid and subsisting [freehold] [leasehold][footnoteRef:11] estate in and to the Mortgaged Properties; [11:  		Drafting Note: Retain as applicable. This representation will applicable only in respect of immovable property forming part of the Mortgaged Properties.] 

The Security Provider has valid right, title and interest (in accordance with Applicable Law) in the relevant Mortgaged Properties, on which it grants or purports to grant Security Interest(s) pursuant to this Indenture, in each case free and clear of any encumbrance other than any Permitted Security Interest.
The Mortgaged Properties are in the exclusive uninterrupted and undisturbed possession and enjoyment of the Security Provider since the date of purchase/acquisition/lease thereof and no adverse claim has been made against the Security Provider in respect of the Mortgaged Properties or any of them or any part thereof.
12.2. Filings and Payments
No fees or Taxes including without limitation stamp, transaction, registration or similar taxes, are required to be paid (other than the fees, stamp duties and Taxes already paid) for the legality, validity, or enforceability of this Indenture.
12.3. Section 185 and Section 186 of the Companies Act, 2013
The entry into and performance by the Security Provider, pursuant to this Indenture shall not result in a breach/ violation of Section 185 and section 186 of the Act.
12.4. Authorisations
0. All resolutions, certificates, documents shared with the Finance Parties by the Security Provider are valid, binding and in full force, and have not been (i) rescinded; or (ii) amended or modified, in a manner not permitted under the Financing Documents.
All Clearances required from any Governmental Authority for the execution and delivery of this Indenture and the power of attorney, performance of the Security Provider’s obligations hereunder and for the exercise by the Beneficiary, of its rights under this Indenture and the power of attorney have been duly obtained and are in full force and effect.
12.5. True and Fair Disclosure
The information set forth in each application and other written material submitted by the Security Provider to the applicable Governmental Authority, in respect of the transactions contemplated under this Indenture, is accurate and complete in all respects.
12.6. [Consent(s) to Assignment
The Security Provider has intimated all the counter-parties to the Contracts and has duly obtained all necessary consents and confirmations from such counter-parties for the valid and enforceable assignment by way of charge and/or security of the Contracts in favour of the Beneficiary as contemplated under this Indenture.][footnoteRef:12]  [12:  		Drafting Note: To be retained as applicable.] 

12.7. Wilful Defaulter
None of the directors of the Security Provider appear in caution list issued by RBI, the ECGC or specific approval list or COFEPSA or appear in CIBIL’s defaulter list or is a defaulter or on non-cooperative list of any of the Lenders and that no director of the Security Provider is disqualified under Section 164 of the Act.
12.8. Private and Commercial Act
The execution or entering into this Indenture, by the Security Provider and the performance of its obligations under this Indenture, constitutes and will constitute, private and commercial acts done and performed for private and commercial purposes.
12.9. No Immunity 
The Security Provider is 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 its 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 this Indenture.
12.10. No Legal Proceedings
0. No Legal Proceedings have been initiated and/ or pending or threatened before any Governmental Authority, against the Security Provider, whether in relation to Mortgaged Properties or otherwise, or which questions the legality, validity, or binding effect of any provision of this Indenture and/ or any other documents contemplated hereby or thereby and the transactions contemplated hereby or thereby;
The Security Provider has not taken or knowingly suffered or been party or privy to any action which would result in the Mortgaged Properties being prohibited from being mortgaged or otherwise charging the Mortgaged Properties or any part thereof in accordance with the terms and conditions of this Indenture.
12.11. [bookmark: _Toc305159699]Insolvency, Winding up, Corporate Reorganisation, Dissolution
The Security Provider has not taken any corporate action and no other steps have been taken (whether voluntary or involuntary) against the Security Provider and no Legal Proceedings have been pending or initiated or is threatened for its insolvency, winding-up, bankruptcy, liquidation, dissolution, administration or reorganisation or for the appointment of a receiver, administrator, administrative receiver, trustee or similar officer of it or of any or all of its assets or revenues (including under the Insolvency and Bankruptcy Code).
12.12. No outstanding Tax liability
(a) The Security Provider has: 
0. filed all Tax returns required by Applicable Law to be filed by it, deducted Tax at source as per the Applicable Law and has paid all Taxes payable by it which have become due, and it has paid all the stamp duties in respect of this this Indenture as per the Applicable Law in India to the extent that such duties are not exempted; 
not paid or become liable to pay any interest, penalty, surcharge or fine relating to Taxes; 
not been subject to, and nor is it currently subject to, any investigation, audit or search and/or seizure by any Tax authority; 
paid all fees, Taxes, duties, rents or other statutory or contractual payments due in respect of the Mortgaged Properties have been duly paid and all the terms, conditions, covenants and stipulations required to be observed and performed by the Security Provider in respect thereof have been duly observed and performed by the Security Provider; and 
made all deductions and withholdings in respect, or on account, of any Tax from any payments made by it, which it is obliged or entitled to make by Applicable Law and has accounted in full to the appropriate authority(ies) for all amounts so deducted.
(b) The Mortgaged Properties are not affected by any notices of acquisition or requisition and that no tax or any other sum is payable by the Security Provider under the Income Tax Act, 1961 as a result of the completion of any proceedings or otherwise and that no proceedings are pending or initiated against the Security Provider under the Income Tax Act, 1961, or under any other law in force in India for the time being and that no notice has been received or warrant/order has been served on the Security Provider under Rule 2, 16, 21, 49 and 51 of the Second Schedule to the Income Tax Act, 1961 and/or under any other Applicable Law and that there are no pending attachment proceedings whatsoever, issued or initiated, against the Mortgaged Properties or any of them or any part thereof.
12.13. Insurance
All Insurance Contracts in relation to the Mortgaged Properties, have been obtained and are in full force and effect and all conditions in relation to such Insurance Contracts are being fully complied with.
12.14. No Security Interest
0. The Mortgaged Properties are free from all Security Interest, encumbrances or charges (statutory or otherwise), claims and demands and that the same or any of them or any part thereof are/is not subject to any lien/lis pendens, minor’s interest, attachment or any other process issued by any Governmental Authority and that the Security Provider has not created any trust in respect thereof; 
No person other than the Security Provider and the Finance Parties, have any claims, rights or interests of any nature whatsoever, in the Mortgaged Properties.
12.15. Possession
It shall be lawful for the Beneficiary upon entering into or taking possession under the provisions herein contained of all or any of the Mortgaged Properties thenceforth to hold and enjoy the same and to receive the rents and profits thereof without any interruption or disturbance by the Security Provider or any other Person claiming by, through, under or in trust for the Security Provider, and that freed and discharged from or otherwise by the Security Provider sufficiently indemnified against all encumbrances and demands whatsoever.
12.16. Non-Agricultural Land
The land comprised in the First Mortgaged Properties have been duly converted, under the Applicable Laws (including the local laws and rules), to non-agricultural land.
12.17. Urban Land Ceiling
The provisions of Urban Land (Ceiling and Regulation) Act, 1976, the rules thereunder and any other analogous Applicable Laws are not applicable in respect of the Mortgaged Properties or any part thereof.
12.18. [bookmark: _Ref10030033]Anti-bribery and Anti-corruption Laws
The Security Provider and all its Subsidiaries have conducted and are conducting their businesses in compliance with the Anti- Bribery and Corruption Laws.
The Security Provider and all its Subsidiaries have instituted and maintain systems, controls, policies and procedures designed to:
0. [bookmark: _Ref10030036]detect incidences of bribery and corruption; and
promote and achieve compliance with the Anti-Bribery and Corruption Laws.
Neither the Security Provider nor any of its Subsidiaries, any of their directors, officers, employees, agents, representatives or any other persons acting for or on behalf of the Security Provider or any of its Subsidiaries is in violation of any Anti-Bribery and Corruption Laws.
Neither the Security Provider nor its Subsidiaries or joint ventures, nor any of their directors, officers or employees nor, to the knowledge of the Security Provider, any persons acting on any of their behalf:
0. is a Restricted Party;
has engaged in any transaction, activity or conduct that could reasonably be expected to result in its being designated as a Restricted Party;
is currently engaging in any transaction, activity or conduct that could result in a violation of applicable Sanctions; or
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.
12.19. Anti-Money Laundering and Anti-Terrorism Laws
0. The operations of the Security Provider and any of its 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 Security Provider 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”).
As on the date of this Indenture, no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Security Provider and any of its 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.
No action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving any of the Security Provider and any of its 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.
12.20. [●]

	13. [bookmark: _Ref77177632]
	Timeline for Filing Requisite Forms
	13.1. [bookmark: _Ref81863782][bookmark: _Ref81699928]Filing with the Registrar of Companies: [●] days from the date of this Indenture.
13.2. [bookmark: _Ref81699958][bookmark: _Ref81863784]Filing with CERSAI: [●] days from the date of this Indenture.

	14. [bookmark: _Ref77177653]
	Additional Covenants
	[bookmark: _Ref76263322]In addition to Clause 9 of this Indenture and for the consideration aforesaid, the Security Provider does hereby further agree, declare and covenant with the Beneficiary as follows:
14.1. [Notice of Charge
The Security Provider shall give notice to the relevant bank with which the Accounts are maintained, substantially in the form provided in Schedule [●] (Notice of Charge) and obtain acknowledged copies as per the timelines stipulated by the Finance Parties.][footnoteRef:13] [13:  		Drafting Note: To be retained if applicable. The format for the same may be taken from the DoH and included in this IoM, where relevant.] 

14.2. No Subrogation
The Security Provider shall not exercise its right of subrogation vis-à-vis the Borrower until the discharge of the Obligations of the Borrower in full to the satisfaction of the Finance Parties.

14.3. Ranking
The Obligations of the Security Provider 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, including the Security Interest created over the Mortgaged Properties under the Indenture.
14.4. Title; Possession
The Security Provider shall ensure that the Mortgaged Properties mortgaged and charged hereunder continue to remain the absolute property of the Security Provider and at the disposal of the Security Provider save and except for the Permitted Security Interest.
14.5. Additional Security
0. The Security Provider shall, within [●] days of acquisition, whether by way of ownership, lease or otherwise, of any right, title or benefits to or in any other immovable property in India or elsewhere, inform the Beneficiary and shall forthwith at its own expense without any demand on the part of the Beneficiary or the Lenders grant, convey, transfer, assign, secure and charge on the terms of this Indenture to the Beneficiary and for the benefit of the Finance Parties by way of a [●] ranking charge and as and by way of additional security, such acquired property or properties, rights and benefits in such property according to their respective tenures, and pending formal execution by the Security Provider of assurances by way of additional security in favour of the Beneficiary for the benefit of the Finance Parties and such after acquired property or properties shall be deemed to have always been comprised in this Indenture.
The Security Provider will promptly upon receiving a request from the Beneficiary execute a valid legal mortgage in English form (or in such other form as the Beneficiary shall require), of any freehold and leasehold properties or other interests in immovable property presently or in the future belonging to the Security Provider and which is not hereby effectively charged or secured;
14.6. Books of Accounts
The Security Provider shall keep proper books of account as required by the Applicable Laws and therein make true and proper entries of all dealings and transactions of and in relation to the Mortgaged Properties and the business of the Security Provider and keep the said books of account and all other books, registers and other documents relating to the affairs of the Security Provider at its registered office or, where permitted by Applicable Law, at other place or places where the books of account and documents of a similar nature may be kept and the Security Provider will ensure that all entries in the same relating to the Mortgaged Properties and the business of the Security Provider shall at all times be open for inspection of the Beneficiary and such person or persons as the Beneficiary shall, from time to time, in writing for that purpose, appoint. 
14.7. Examination; Investigation
The Beneficiary shall be entitled, if they think fit, from time to time, to nominate a firm of chartered accountant to examine the books of account, documents and property of the Security Provider or any part thereof and to investigate into the affairs thereof and the Security Provider shall allow any such accountant or agent to make such examination and investigation and shall furnish him with all such information as he may require and shall pay all costs, charges and expenses of and incidental to such examination and investigation.
14.8. Leases; Renewal
0. The Security Provider shall apply for and make its best endeavour to obtain renewal of the leases under which any of the leasehold lands, if any, forming part of the Mortgaged Properties may, during the continuance of this security, be held as and when the same may be due for renewal in accordance with the provisions thereof and duly vest in the Beneficiary as part of the Mortgaged Properties and in such manner as the Beneficiary may direct all such renewed leases; and
The Security Provider shall comply with the provisions of all documents in connection with such leases. 
14.9. Compliance with Anti-Bribery and Anti-Corruption Laws
(a) [bookmark: _Ref10030388]The Security Provider 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 Security Provider shall not, and shall ensure that none of the Obligors nor any of its 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.
14.10. [bookmark: _Ref10030392]Anti-Terrorism Laws/Sanctions
(a) [bookmark: _Ref10030393]The Security Provider 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 Security Provider 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 under the Financing Documents 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 Obligor(s) 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 Security Provider 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) 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.
14.11. Information Covenants
0. The Security Provider shall promptly inform the Beneficiary of the happening of any labour strikes, lockouts, shut-downs, fires or any event likely to have a substantial effect on the Mortgaged Properties or on the Security Provider’s profits or business and of any material changes in the rate of production or sales of the Security Provider with an explanation of the reasons therefor;
The Security Provider shall promptly inform the Beneficiary of any loss or damage which the Security Provider may suffer due to any force majeure circumstances or act of God, such as earthquake, flood, tempest or typhoon, etc. against which the Security Provider may not have insured its properties; and
The Security Provider shall forthwith give notice in writing to the Beneficiary of commencement of any proceedings directly affecting the Mortgaged Properties.
(e) The Security Provider shall furnish to the Finance Parties: (i) such information as they or he or she or any of them shall require as to all matters relating to the business, property and affairs of the Security Provider and at the time of the issue thereof to the shareholders/ members/ partners, if any, of the Security Provider; (ii) copies of every report, balance sheet, profit and loss account, circulars or notices, issued to the shareholders/ members/ partners. 
14.12. Negative Covenants
The Security Provider 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 Indenture, any Sanctionable Practices.
14.13. [●]

	15. [bookmark: _Ref76589716][bookmark: _Toc186290620]
	Jurisdiction
	Courts and tribunals at [●]

	16. 
	Additional Disclosures by Finance Parties
	16.1. 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:
(a) any of its Affiliates (and any of their officers, directors, employees and representatives);
(b) its head office and any other branch or representative office in any jurisdiction;
(c) any other Finance Party;
(d) any of its professional advisers (including its legal advisers);
(e) any Person to the extent required for the purpose of any litigation, arbitration or regulatory proceedings or procedure;
(f) 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;
(g) 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;
(h) 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; and 
(i) 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 any Financing Document.
16.2. The Security Provider agrees and undertakes that in case the Security Provider commits a default in payment or repayment of the Obligations, each of the Finance Parties and/or the RBI will have an unqualified right to disclose or publish the details of the default and the names and photographs of the Security Provider (including its directors) as the case may be, as defaulters, in such manner and through such medium as the Finance Parties or the RBI in their absolute discretion may think fit.

	17. 
	Protection against Insolvency[footnoteRef:14] [14:  		Drafting Note: To be retained only where the IoM is being executed by a 3rd party security provider.] 

	17.1. [The Security Provider hereby agrees, acknowledges and undertakes that:
(a) in consideration of the Lenders having extended and advanced and/or agreed to extend and advance to the Borrower, the Facility on the terms and subject to the conditions set out in the Facility Agreement and the other Financing Documents, the Security Provider shall duly and promptly discharge and/or pay the Obligations in the event the Borrower fails to pay the same. The Security Provider further confirms that the Security Provider has agreed to create Security over the Mortgaged Properties in order to secure the due and prompt discharge, payment, redemption and/ or repayment, as the case may be, in full of the Obligations and assure that, the Obligations, shall, without prejudice to other rights of the Lenders under the Financing Documents and inter-alia, be made good out of the sale proceeds of the Mortgaged Properties by the Beneficiary;
(b) in case any application is filed against the Security Provider under the Insolvency and Bankruptcy Code, the Security Provider shall be liable to pay to the Lenders, an amount equivalent to the [Obligations/ value of the Mortgaged Properties][footnoteRef:15], which would tantamount to a financial claim/financial debt (as defined in the Insolvency and Bankruptcy Code) against the Security Provider; and the Lenders shall have the right to file a claim under the Insolvency and Bankruptcy Code against the Security Provider as a financial creditor of the Security Provider for the [Obligations/ value of the Mortgaged Properties][footnoteRef:16]; and   [15:  		Drafting Note: Lenders to retain either Obligations or Mortgaged Properties depending on the commercials of the transaction.]  [16:  		Drafting Note: Lenders to retain either Obligations or Mortgaged Properties depending on the commercials of the transaction.] 

(c) notwithstanding anything to the contrary contained in the Financing Documents, the Security Provider’s obligation to pay the Obligations being secured by the Mortgaged Properties, shall be determined by reference to the amount of Obligations due under the Financing Documents without giving effect to any reductions or haircuts that may be imposed or sought to be imposed in respect of the obligations of the Security Provider or any other Obligor whether pursuant to the Insolvency and Bankruptcy Code, or any mechanism under the guidelines issued by the RBI from time to time or otherwise]
OR
17.2. [The Security Provider, hereby agrees and acknowledges that [if any action is taken by any person for the insolvency, liquidation, winding up, re-organization, of the Security Provider or any other Obligor, including the filing of any application for initiation of corporate insolvency resolution process under the Insolvency and Bankruptcy Code, then all Obligations of the Security Provider and other Obligors shall become immediately due and payable and shall be promptly paid, without the requirement of any notice or demand from any Finance Party.]



[bookmark: _Toc383674893][bookmark: _Toc383674973][bookmark: _Toc383679480][bookmark: _Toc383777465][bookmark: _Toc383778398][bookmark: _Toc383778478][bookmark: _Toc384182062][bookmark: _Toc357422049][bookmark: _Toc393385680]

[bookmark: _Toc82053173]SCHEDULE II

DETAILS OF FIRST MORTGAGED PROPERTIES[footnoteRef:17] [17:  	Drafting Note: Insert details of property being mortgaged] 

[bookmark: _Toc393385681][●] 


[bookmark: _Toc77012270]

[bookmark: _Toc81757037][bookmark: _Toc82053174]SCHEDULE III

DISCLOSURE SCHEDULE 
[●]


[bookmark: _Toc82053175]SCHEDULE IV

AMENDMENTS
The provisions under the main body of the Indenture shall stand amended, replaced and/or modified, as the case may be, in the following manner:

[●]
[bookmark: _Toc462896606]

IN WITNESS WHEREOF this Indenture has been executed by the Security Provider in favour of the Beneficiary at the place and on the date mentioned above.

[THE COMMON SEAL of [INSERT NAME OF THE SECURITY PROVIDER] 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:18]  [18: 	Drafting Note: To be updated basis review of the articles of association of the Company. If the Lenders are okay with the common seal not being affixed or where the Security Provider is not a company, the signature clause may be suitably modified. ] 



1. 	


2. 	




SIGNED AND DELIVERED by the within named Trustee, as Beneficiary, by the hand of ______________________________ its _______________________ in the presence of:


1. 	


2. 	
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