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(i)
[bookmark: _DV_M99][bookmark: _Toc464222259]SECURITY TRUSTEE AGREEMENT
[bookmark: _DV_M100]This SECURITY TRUSTEE AGREEMENT is made on the [●] day of [●], 20[●] at [●] by and amongst:
1. [bookmark: _DV_M101]THE PERSON(S) AS SET OUT IN SR. NO. 1 OF SCHEDULE I, as the lenders to the Borrower (hereinafter referred to as the “Lenders”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include their successors, transferees, novatees and assigns) of the FIRST PART;
2. [bookmark: _DV_M105]THE PERSON AS SET OUT IN SR. NO. 2 OF SCHEDULE I (hereinafter referred to as the “Borrower”, which expression shall, unless repugnant to the context, be deemed to include its successors and permitted assigns) of the SECOND PART; 
3. [bookmark: _DV_M106][bookmark: _Hlk66383914]THE PERSON AS SET OUT IN SR. NO. 3 OF SCHEDULE I (hereinafter referred to as the “Agent”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors, replacements and permitted assigns) of the THIRD PART; and
4. [bookmark: _DV_M111]THE PERSON AS SET OUT IN SR. NO. 4 OF SCHEDULE I (hereinafter referred to as the “Security Trustee”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors, replacements and permitted assigns) of the FOURTH PART. 
(The Lenders, Borrower, the Agent and the Security Trustee are collectively referred to as “Parties” and individually referred to as a “Party”).
[bookmark: _DV_M113][bookmark: _Toc383673880][bookmark: _DV_M114]WHEREAS:
(A) [bookmark: _DV_M115]The Borrower has requested that the Lenders make available to the Borrower, the Facility, aggregating up to the amount specified under Sr. No. 6 (Facility Amount) of Schedule I.
(B) [bookmark: _DV_M116]One of the conditions under the Facility Agreement is that the Obligations be secured by the Security Interest and other contractual comforts and a trust be formed for the beneficial interest of the Lenders.
(C) [bookmark: _DV_M124][bookmark: _DV_M126][bookmark: _DV_M127]The Lenders desire that the Borrower settles a trust with the Security Trustee for the beneficial interest of the Finance Parties and to empower the Security Trustee to accept the Security Interest and contractual comforts created/furnished or to be created/furnished pursuant to the Financing Documents by any Obligor and to enter into the Financing Documents and to exercise certain rights and perform certain duties in relation thereto, subject to the provisions of this Agreement.
(D) [bookmark: _DV_M128][bookmark: _DV_M129][bookmark: _DV_M130][bookmark: _DV_M131][bookmark: _DV_M132]At the request of the Borrower and the Lenders, the Person specified in Sr. No. 4 (Details of the Security Trustee and Notice Clause) of Schedule I has agreed to act  as the Security Trustee for the benefit of the Finance Parties on the terms and conditions contained herein and in the Financing Documents, and has agreed to accept the trust created hereunder and by virtue of the Financing Documents. It is hereby agreed that the Security Trustee shall act only upon express written instructions of the Lenders and/or the Agent, in accordance with the terms and conditions of this Agreement and the other Financing Documents.
[bookmark: _DV_M134][bookmark: _DV_M135]NOW, THEREFORE, in consideration of the mutual agreements herein contained and other good and valuable consideration, receipt of which is hereby acknowledged, the Parties agree as follows:
1. [bookmark: _DV_M137][bookmark: _Toc383673881][bookmark: _Toc383674246][bookmark: _Toc383677940][bookmark: _Toc383740638][bookmark: _Toc383771326][bookmark: _Toc383772724][bookmark: _Toc383773767][bookmark: _Toc383836866][bookmark: _Toc464222260][bookmark: _Toc479152073][bookmark: _Toc535419635][bookmark: _Toc233956107][bookmark: _Toc393301381][bookmark: _Toc393302340][bookmark: _Toc82024289][bookmark: _Hlt464222194]DEFINITIONS AND INTERPRETATION
[bookmark: _DV_M138][bookmark: _Toc383673882][bookmark: _Toc383674247][bookmark: _Toc383677941][bookmark: _Toc383740639][bookmark: _Toc383771327][bookmark: _Toc383772725][bookmark: _Toc383773768][bookmark: _Toc383836867][bookmark: _Toc464222261][bookmark: _Toc479152074][bookmark: _Toc535419636][bookmark: _Toc233956108]Definitions
In this Agreement, except where the context otherwise requires: (a) unless otherwise defined, capitalised terms in this Agreement shall have the meaning given to them in the Facility Agreement; and (b) capitalised terms defined anywhere in this Agreement by inclusion in quotations and/or parenthesis shall have the meaning so ascribed; and (c) the following terms shall have the following meaning:
[bookmark: _DV_M140][bookmark: _DV_M141][bookmark: _DV_M143][bookmark: _DV_M144]“Agreement” shall mean this agreement 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 Agreement.
“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. 5 (Details of Facility Agreement) of Schedule I, as amended, modified, restated or supplemented from time to time.
“Fee Letter” shall mean the fee letter entered into between the Borrower and the Security Trustee details of which are as set out in Sr. No. 7 (Details of Fee Letter) of Schedule I, as amended, modified, restated or supplemented from time to time.
[bookmark: _DV_M145]“Lender’s Deed of Accession” shall mean the deed of accession to be executed by a novatee, assignee and/or transferee of a Lender in terms of Clause 14.6 (Transfer of Interests), substantially in the form set out in Schedule II (Form of Lender’s Deed of Accession).
“Secured Assets” means all the assets over which Security Interest is created or is required to be created pursuant to the Facility Agreement. 
[bookmark: _Hlt479208408][bookmark: _DV_M148][bookmark: _DV_M149][bookmark: _DV_M150][bookmark: _DV_M151][bookmark: _Toc228644235][bookmark: _Toc230235487]“Security Trustee Deed of Accession” shall mean the deed of accession to be executed by the successor security trustee substantially in the form and manner specified in Schedule III (Form of Security Trustee Deed of Accession).
Principles of Interpretation
The principles of construction set out in Clause 1.2 (Principles of Interpretation) of the Facility Agreement shall apply mutatis mutandis to this Agreement. 
All references to the Security Trustee shall be a reference to the Security Trustee in its capacity as the trustee of the Finance Parties acting for the interest and benefit of the Finance Parties. The Security Trustee, for the purposes of this Agreement, shall only act or omit to act in accordance with the instructions received by in terms of Clause 3.3 (Authority for Certain Actions).
Any approval, authorisation, consent, waiver, direction, instruction given or any action taken by the Security Trustee shall be with the consent of the Lenders and/or Agent (acting on the instructions of the Lenders in accordance with the Facility Agreement).
In case of any inconsistency between the terms and conditions of the Facility Agreement and this Agreement, the terms and conditions of the Facility Agreement shall prevail.
The terms contained in the schedules to this Agreement shall be construed to be a part of this Agreement and terms of this Agreement and the schedules, shall be read harmoniously. In case of any inconsistency between the terms of this Agreement and the terms set out in the schedules, to the extent of such inconsistency, the terms of the relevant schedule shall prevail.

[bookmark: _Toc81827233][bookmark: _Toc81827427][bookmark: _Toc446404895][bookmark: _Toc525770772][bookmark: _Toc533285288][bookmark: _Toc36462287][bookmark: _Toc75898863][bookmark: _Toc81669755][bookmark: _Toc82024290]Acknowledgement and confirmation by the SECURITY TRUSTEE
The Security Trustee hereby acknowledges and agrees that it has received an executed copy/execution version of the Facility Agreement and other Financing Documents and confirms that it has read and understood (having received independent legal advice) all the terms and conditions thereof.
[bookmark: _Toc76593141][bookmark: _Toc76593277][bookmark: _Toc76594225][bookmark: _Toc76594347][bookmark: _Toc76593142][bookmark: _Toc76593278][bookmark: _Toc76594226][bookmark: _Toc76594348][bookmark: _Toc76593143][bookmark: _Toc76593279][bookmark: _Toc76594227][bookmark: _Toc76594349][bookmark: _Toc76593144][bookmark: _Toc76593280][bookmark: _Toc76594228][bookmark: _Toc76594350][bookmark: _Toc76593145][bookmark: _Toc76593281][bookmark: _Toc76594229][bookmark: _Toc76594351][bookmark: _Toc76593146][bookmark: _Toc76593282][bookmark: _Toc76594230][bookmark: _Toc76594352][bookmark: _Toc76593147][bookmark: _Toc76593283][bookmark: _Toc76594231][bookmark: _Toc76594353][bookmark: _Toc76593148][bookmark: _Toc76593284][bookmark: _Toc76594232][bookmark: _Toc76594354][bookmark: _Toc76593149][bookmark: _Toc76593285][bookmark: _Toc76594233][bookmark: _Toc76594355][bookmark: _Toc76593150][bookmark: _Toc76593286][bookmark: _Toc76594234][bookmark: _Toc76594356][bookmark: _Toc76593151][bookmark: _Toc76593287][bookmark: _Toc76594235][bookmark: _Toc76594357][bookmark: _Toc76593152][bookmark: _Toc76593288][bookmark: _Toc76594236][bookmark: _Toc76594358][bookmark: _Toc76593153][bookmark: _Toc76593289][bookmark: _Toc76594237][bookmark: _Toc76594359][bookmark: _Toc76593154][bookmark: _Toc76593290][bookmark: _Toc76594238][bookmark: _Toc76594360][bookmark: _Toc76593155][bookmark: _Toc76593291][bookmark: _Toc76594239][bookmark: _Toc76594361][bookmark: _Toc76593156][bookmark: _Toc76593292][bookmark: _Toc76594240][bookmark: _Toc76594362][bookmark: _Toc76593157][bookmark: _Toc76593293][bookmark: _Toc76594241][bookmark: _Toc76594363][bookmark: _Toc76593158][bookmark: _Toc76593294][bookmark: _Toc76594242][bookmark: _Toc76594364][bookmark: _Toc76593159][bookmark: _Toc76593295][bookmark: _Toc76594243][bookmark: _Toc76594365][bookmark: _Toc76593160][bookmark: _Toc76593296][bookmark: _Toc76594244][bookmark: _Toc76594366][bookmark: _Toc76593161][bookmark: _Toc76593297][bookmark: _Toc76594245][bookmark: _Toc76594367][bookmark: _Toc76593162][bookmark: _Toc76593298][bookmark: _Toc76594246][bookmark: _Toc76594368][bookmark: _Toc76593163][bookmark: _Toc76593299][bookmark: _Toc76594247][bookmark: _Toc76594369][bookmark: _Toc76593164][bookmark: _Toc76593300][bookmark: _Toc76594248][bookmark: _Toc76594370][bookmark: _Toc76593165][bookmark: _Toc76593301][bookmark: _Toc76594249][bookmark: _Toc76594371][bookmark: _Toc76593166][bookmark: _Toc76593302][bookmark: _Toc76594250][bookmark: _Toc76594372][bookmark: _Toc76593167][bookmark: _Toc76593303][bookmark: _Toc76594251][bookmark: _Toc76594373][bookmark: _Toc76593168][bookmark: _Toc76593304][bookmark: _Toc76594252][bookmark: _Toc76594374][bookmark: _Toc76593169][bookmark: _Toc76593305][bookmark: _Toc76594253][bookmark: _Toc76594375][bookmark: _Toc76593170][bookmark: _Toc76593306][bookmark: _Toc76594254][bookmark: _Toc76594376][bookmark: _DV_M152][bookmark: _DV_M153][bookmark: _DV_M154][bookmark: _DV_M155][bookmark: _Toc464222265][bookmark: _Toc479152076][bookmark: _Toc535419638][bookmark: _Toc233956110][bookmark: _Toc393301382][bookmark: _Toc393302341][bookmark: _Ref76593665][bookmark: _Toc82024291][bookmark: _Toc383673884][bookmark: _Toc383674249][bookmark: _Toc383677943][bookmark: _Toc383740641][bookmark: _Toc383771329][bookmark: _Toc383772727][bookmark: _Toc383773770][bookmark: _Toc383836869]APPOINTMENT OF SECURITY TRUSTEE
[bookmark: _DV_M156][bookmark: _DV_M157][bookmark: _Toc383773771][bookmark: _Toc383836870][bookmark: _Toc464222266][bookmark: _Toc479152077][bookmark: _Toc535419639][bookmark: _Toc233956111]Appointment of Security Trustee
[bookmark: _DV_M158][bookmark: _DV_M159][bookmark: _DV_M161]Subject to the terms, conditions and covenants contained in this Agreement, the Person specified in Sr. No. 4 (Details of the Security Trustee and Notice Clause) of Schedule I is hereby appointed as Security Trustee to act on behalf of and for the benefit of the Finance Parties pursuant to the trust created hereunder, and the Person mentioned under Sr. No. 4 (Details of the Security Trustee and Notice Clause) of Schedule I hereby agrees to act as Security Trustee for the purposes and in accordance with the terms and provisions set forth herein and on the remuneration set out in the Fee Letter.
[bookmark: _Toc68979400][bookmark: _Toc233956112]Settlement of Trust
The Borrower hereby settles in trust with the Security Trustee the sum mentioned in Sr. No. 8 (Initial Contribution of Trust) of Schedule I and the Security Trustee has accepted the said amount in trust declared and, subject to the terms and conditions in this Agreement, agreed to act as the Security Trustee for the benefit of the Finance Parties all in accordance with the terms of the Financing Documents (the trust declared is hereinafter referred to as the “Trust”). 
The Borrower hereby undertakes and confirms to create and shall procure that each of the other Obligors shall create the Security Interest (and provide/ procure to provide contractual comforts) in favour of the Security Trustee for the benefit of the Finance Parties in accordance with the terms of the Financing Documents. The Security Trustee shall hold the Security Interest to be created/furnished/perfected under the respective Financing Documents for the benefit of the Finance Parties in accordance with the terms of this Agreement and the respective Financing Documents. For the avoidance of doubt, it is hereby clarified that that the rights and benefits of a Finance Parties under this Agreement shall survive till the Final Settlement Date.
[bookmark: _DV_M163][bookmark: _DV_M164][bookmark: _Toc383673886][bookmark: _Toc383674251][bookmark: _Toc383677945][bookmark: _Toc383740643][bookmark: _Toc383771331][bookmark: _Toc383772729][bookmark: _Toc383773772][bookmark: _Toc383836871][bookmark: _Toc479152078][bookmark: _Toc535419640][bookmark: _Toc233956113][bookmark: _Ref81700855][bookmark: _Ref81701607][bookmark: _DV_M165]Authority for Certain Actions
[bookmark: _DV_M166][bookmark: _DV_M167][bookmark: _DV_M168]The Lenders hereby authorise and direct, and the Security Trustee hereby agrees, upon receipt of written instructions from the Lenders and/or Agent, for the benefit of the Finance Parties:
[bookmark: _DV_M171][bookmark: _Ref76593775]to execute such other Financing Documents as are required to be executed by the Security Trustee and accept delivery of, and deliver, such other Financing Documents, to accept the deposit of title deeds, to keep in custody the Financing Documents, and all, deeds, writings and instruments in relation to the Security and do any other act necessary or required for the creation/furnishing and perfection of the Security Interest under the other Financing Documents;
[bookmark: _DV_M172][bookmark: _Ref76593778]to execute and deliver all other documents, agreements, instruments and certificates and do all other actions are required to be executed and/or done by the Security Trustee for the benefit of the Finance Parties as set out under the relevant Financing Documents;
[bookmark: _DV_M173]to enforce the Security in accordance with the provisions of this Agreement, the other Financing Documents and Applicable Law and to receive and disburse all monies in accordance with the Financing Documents;
to take whatever action that shall be required to be taken by the Security Trustee by the terms and provisions of this Agreement and/or the other Financing Documents and exercise its rights and perform its duties and obligations provided thereunder; and
[bookmark: _DV_M175]subject to the terms and provisions of this Agreement and the other Financing Documents, to take such other action in connection with the foregoing as the Agent or the Lenders may from time to time direct.
Notwithstanding anything contained in this Agreement, it is clarified that prior to initiating any action, granting any consent or waiver or exercising any right or performing any duty under this Agreement or any other Financing Document, the Security Trustee shall seek written instructions from the Lenders and/or Agent. The Security Trustee shall exercise its rights under this Agreement and the other Financing Documents only upon receipt of, and in terms of such written instructions.
[bookmark: _DV_M177][bookmark: _DV_M178][bookmark: _DV_M180][bookmark: _DV_M181][bookmark: _DV_M182][bookmark: _DV_M183][bookmark: _DV_M184][bookmark: _DV_M185][bookmark: _DV_M186][bookmark: _Toc383673887][bookmark: _Toc383674252][bookmark: _Toc383677946][bookmark: _Toc383740644][bookmark: _Toc383771332][bookmark: _Toc383772730][bookmark: _Toc383773773][bookmark: _Toc383836872][bookmark: _Toc479152079][bookmark: _Toc535419641][bookmark: _Toc233956114]Declaration of Trust by the Security Trustee
[bookmark: _DV_M187]The Security Trustee hereby declares that it shall:
[bookmark: _DV_M190][bookmark: _DV_M191][bookmark: _DV_M192][bookmark: _DV_M193]hold upon trust the Security Interest to be created/furnished/perfected under the relevant Financing Documents as and by way of security for the irrevocable and unconditional discharge and payment in full of the Obligations for the benefit of the Finance Parties till the Final Settlement Date including, without limitation:
[bookmark: _DV_M194]all of its rights under or pursuant to the Financing Documents and all sums received by it under this Agreement or under the other Financing Documents (save for any sums received solely for its own account);
monies received by it, whether prior to or as a result of enforcement of the Security or the exercise of rights and remedies under the Financing Documents;
[bookmark: _DV_M195][bookmark: _DV_M196]take such other actions in accordance with or arising out of the provisions of this Agreement and the other Financing Documents; and
[bookmark: _DV_M197][bookmark: _DV_M199]take actions or refrain from taking any action in accordance with the written instructions of the Agent and/or the Lenders.
[bookmark: _DV_M200][bookmark: _DV_M201][bookmark: _DV_M202][bookmark: _DV_M203]Each Lender shall have a beneficial interest in the Secured Assets to the extent of the Obligations owed to them in terms of the Financing Documents.
[bookmark: _DV_M204][bookmark: _DV_M205][bookmark: _DV_M206]No assignment or transfer, by operation of Applicable Law or otherwise, of any estate, right, title or interest of the Lenders in and to the Secured Assets or under this Agreement or any other Financing Document shall operate to terminate this Agreement or the trust created hereunder and such successor, transferee, novatee or assignee of a Lender shall have a beneficial interest in the Secured Assets to the extent of the Obligations owed to them in terms of the Financing Documents.
[bookmark: _DV_M208][bookmark: _DV_M209][bookmark: _Toc464222267][bookmark: _Toc479152080][bookmark: _Toc535419642][bookmark: _Toc233956115][bookmark: _DV_M210]Relationship between the Security Trustee and the Borrower
[bookmark: _DV_M211]The Security Trustee shall not in any respect be an agent of, or trustee for, the Borrower by virtue of this Agreement.
[bookmark: _DV_M212]The Security Trustee shall not be liable to the Borrower for any breach by any other Finance Party or be liable to any other Finance Party for any breach by the Obligors or any other Finance Party.
[bookmark: _DV_M213][bookmark: _Toc464222268][bookmark: _Toc479152081][bookmark: _Toc535419643][bookmark: _Toc233956116]Delegation, Advice of Counsel
[bookmark: _DV_M214][bookmark: _DV_M217]The Security Trustee may act through its personnel and agents and may, with the consent of the Agent, delegate by power of attorney or otherwise to any Person or Persons (whether being a joint trustee or not) all or any of the trusts, powers and authorities vested in it by this Agreement, any other Financing Document or any document relating to any of them and such delegation may be made upon such terms and subject to such conditions (including power to sub-delegate) as the Finance Parties think fit after having due regard to the nature of trusts, powers or authorisations it proposes to delegate.
[bookmark: _DV_M219][bookmark: _Toc464222269][bookmark: _Toc479152082][bookmark: _Toc535419644][bookmark: _Toc233956117][bookmark: _DV_M220]Action
The Security Trustee shall act in accordance with the instructions of the Agent and/or the Lenders and in accordance with the provisions of the Financing Documents. The Security Trustee shall be under no obligation to exercise any of the rights and remedies conferred on it under any Financing Document without the Security Trustee receiving directions so to do from the Agent and/or the Lenders in accordance with the terms of the Financing Documents.
Following the occurrence of Default, any sale or other conveyance of right, title and interest in any part of the Secured Assets or any assignment of rights under the Security Documents by the Security Trustee made in good faith and in accordance with the provisions of this Agreement and the Financing Documents shall bind the Finance Parties and the Borrower and shall be effective, to the extent of any such sale or conveyance or assignment, to transfer and convey all rights, title and interest of the Security Trustee and the Lenders in and to such part of the Secured Assets that is the subject of any such sale or conveyance or assignment. No purchaser or other grantee shall be required to inquire as to the authorization, necessity, expediency or regularity of such sale or conveyance or as to the application of any sale or other proceeds with respect thereto by the Security Trustee. The Security Trustee shall not, sell, convey or otherwise assign or transfer any of the estate, right, title or interest in, to or under the Security Interest created pursuant to the Security Documents except in accordance with the provisions of the Financing Documents.
[bookmark: _DV_M225][bookmark: _DV_M226][bookmark: _DV_M228][bookmark: _DV_M229][bookmark: _DV_M231][bookmark: _DV_M232][bookmark: _DV_M233][bookmark: _Toc464222270][bookmark: _Toc479152083][bookmark: _Toc535419645][bookmark: _Toc233956118]Duty to provide information
[bookmark: _DV_M234][bookmark: _DV_M236][bookmark: _DV_M238]The Security Trustee shall,  forthwith upon receiving any information in its capacity as the Security Trustee in relation to the Borrower or the Secured Assets (whether received from the Borrower or any other Person), provide the same to the Agent and the Lenders.
[bookmark: _DV_M239][bookmark: _Toc479152084][bookmark: _Toc535419646][bookmark: _Toc233956119]Reliance
[bookmark: _DV_M240][bookmark: _Ref81701712]The Security Trustee shall not incur any liability and may:
[bookmark: _DV_M241]rely on any notice or document believed by it in good faith to be genuine and correct and to have been signed by, or with the authority of, the proper Person;
[bookmark: _DV_M242]rely on any statement made by a director or employee of any Person regarding any matters within his knowledge or within his power to verify; and
[bookmark: _DV_M243]engage, consult and rely on legal or other professional advisers (provided the same are appointed after obtaining consent of the Lenders and/or Agent), including those in its employment and those representing a party other than itself, and shall not be liable for anything done or omitted to be done by it acting in good faith and in accordance with the advice of any legal or other professional advisers (other than for its gross negligence or misconduct or fraud or failure to comply with the terms of the Financing Documents or instructions of the Lenders and/or Agent or with the provisions of Applicable Law). Provided however, the Security Trustee shall not be liable to incur any costs, expenses or charges for legal or other professional advice as specified hereinabove and the said costs and expenses incurred shall be borne or reimbursed by the Borrower. Further, the Security Trustee shall not engage any professional advisers for seeking advice without the consent of the Agent and/or the Lenders.
The Security Trustee shall ensure that it conducts basic diligence to ensure that the instructions received by the Security Trustee from the Lenders, Agent and/or the Borrower were received from the person duly authorized by the Agent, Lenders and/or the Borrower, as the case may be.
[bookmark: _DV_M248][bookmark: _DV_M249][bookmark: _DV_M251][bookmark: _DV_M252][bookmark: _DV_M253][bookmark: _DV_M254][bookmark: _Toc233956121]Carry on any business or act as agent, etc.
[bookmark: _DV_M255]The Security Trustee may:
[bookmark: _DV_M256]carry on any business with the Borrower or its Affiliates so long as its acting in such capacity does not and will not conflict with its obligations under this Agreement and/or any other Financing Document;
[bookmark: _DV_M257]act as agent or trustee for, or in relation to any financing involving, the Borrower or its Affiliates so long as its acting in such capacity does not and will not conflict with its obligations under this Agreement and/or any other Financing Document; and
[bookmark: _DV_M258]retain any profits or remuneration in connection with its activities as the Security Trustee under the Financing Documents or in relation to any of the foregoing.
[bookmark: _DV_M259][bookmark: _Toc479152087][bookmark: _Toc535419649][bookmark: _Toc233956122]Compliance
[bookmark: _DV_M260][bookmark: _Ref76593541][bookmark: _Ref81700842]Notwithstanding the provisions of this Agreement, the Security Trustee may refrain from doing anything which might, in its reasonable opinion, constitute a breach of any Applicable Law on the part of Security Trustee, and may do anything which, in its opinion, is necessary or desirable to comply with Applicable Law in the performance of its obligations under this Agreement. Provided that before the Security Trustee takes any action under this Clause 3.11.1 (Compliance), it shall consult with the Finance Parties in accordance with Clause 3.3 (Authority for Certain Actions), unless it is expedient in the interests of the Lenders and/or Agent to take such action forthwith, in which event the Security Trustee shall inform the Finance Parties of such action immediately after taking such action. Notwithstanding the foregoing, any enforcement action and/or release of Security Interest shall be undertaken by the Security Trustee only upon receipt of written instructions from the Lenders and/or the Agent. 
Without limiting Clause 3.11.1 (Compliance) above, the Security Trustee after consultation with the Lenders and/or Agent need not disclose any information relating to the Obligors or any of its related entities if the disclosure might, in the opinion of the Security Trustee, constitute a breach of any Applicable Law or regulation or any duty of secrecy or confidentiality or be otherwise actionable at the suit of any Person. 
[bookmark: _DV_M261][bookmark: _DV_M262][bookmark: _DV_M263][bookmark: _Toc479152088][bookmark: _Toc535419650][bookmark: _Toc233956123]Release of Security
[bookmark: _DV_M265]Subject to the terms of this Agreement and the Financing Documents, upon the occurrence of the Final Settlement Date as confirmed by the Lenders and/or Agent in writing, or upon receipt of any written instructions from the Lenders and/or Agent prior to the Final Settlement Date and upon payment of all costs, charges and expenses incurred/ to be incurred by the Security Trustee or by any receiver (including the remuneration of the Security Trustee and of any receiver and all interest thereon), the Security Trustee shall, execute all necessary releases of any Security Interest, the Financing Documents and/or title deeds given by the Borrower or any other Obligor, in relation to the disposal or substitution, temporarily or permanently, of any asset which is permitted under or consented to in accordance with the Financing Documents including, without limitation:
any formal release of any asset which the Lenders and/or the Agent considers necessary or desirable in connection with that disposal or release; and
[bookmark: _DV_M268]release of any Security at any time after the Final Settlement Date.
[bookmark: _DV_M269][bookmark: _DV_M270][bookmark: _Toc479152089][bookmark: _Toc535419651][bookmark: _Toc233956124][bookmark: _Toc383673888][bookmark: _Toc383674253][bookmark: _Toc383677947][bookmark: _Toc383740645][bookmark: _Toc383771333][bookmark: _Toc383772731][bookmark: _Toc383773774][bookmark: _Toc383836873][bookmark: _Toc464222271]Duties and Powers
[bookmark: _DV_M271]The Security Trustee shall not do any act, deed or thing which is prejudicial or detrimental to the interest of the Finance Parties or is not for the benefit of the Finance Parties.
[bookmark: _DV_M272][bookmark: _DV_M273][bookmark: _DV_M275]The Security Trustee shall have only those duties, obligations and responsibilities as are expressly specified in this Agreement and the other Financing Documents or as per the written instructions of the Lenders and/or Agent, and shall not have any implied duties, obligations or responsibilities, except to the extent provided by Applicable Law.
[bookmark: _DV_M276]The Security Trustee shall have the authority, inter alia:
[bookmark: _DV_M277]to accept, manage and administer the Secured Assets and perform all such acts, deeds and things which the Security Trustee may from time to time deem necessary or appropriate for or incidental to the management and administration of the rights and Security Interest from time to time vested in it as the Security Trustee, under, pursuant to or in connection with the Financing Documents, all in accordance with the terms and conditions of this Agreement (including, without limitation, executing any amendments and/or restatements and/or re-execution of the Financing Documents, if required);
[bookmark: _DV_M278]to ensure that the particulars of Security Interest created in the favour of the Security Trustee for the benefit of the Finance Parties, where required under Applicable Law, are duly filed with the relevant Governmental Authorities (including the concerned Registrar of Companies and Central Registry of Securitisation Asset Reconstruction and Security Interest (“CERSAI”)), within the such number of days as set out in Sr. No. 9 (Timelines for CERSAI filing) of Schedule I, and obtain satisfactory evidence/ proof of such registration and preserve the same;
to take all relevant actions (or refrain from taking any, as the case may be) to preserve the rights, the Secured Assets and the Security Interest constituted under the Financing Documents as and where necessary to do so and to refrain from any acts and avoid any omissions which might prejudice the value or the validity of the rights, the Secured Assets and the Security Interest constituted under the Financing Documents, all in accordance with the terms and conditions of this Agreement, the other Financing Documents and Applicable Law; 
[bookmark: _DV_M279]to enforce and foreclose the rights and Security Interest constituted by the Financing Documents and to perform all such acts, deeds and things which the Security Trustee may from time to time deem necessary or appropriate for or incidental to such enforcement and foreclosure of the rights and Security Interest constituted by the Financing Documents, all in accordance with the terms and conditions of this Agreement, the Financing Documents and Applicable Law. It is further clarified that upon execution of intercreditor agreement amongst the Lenders, the rights of the Lenders inter-se including any enforcement action shall be subject to the intercreditor agreement to the extent mentioned therein;
to accept delivery of and hold in its possession on behalf of the Lenders the original executed copies of all the Financing Documents; and
to intimate the other Finance Parties when the Security Interest stipulated under the Financing Documents for the benefit of the Finance Parties is duly created and perfected by the Borrower.
[bookmark: _DV_M280][bookmark: _Toc479152090][bookmark: _Toc535419652][bookmark: _Toc233956125]Investments
[bookmark: _DV_M281][bookmark: _DV_M284][bookmark: _DV_M285][bookmark: _DV_M288][bookmark: _Toc479152091][bookmark: _Toc535419653]Save as otherwise provided in the Financing Documents, all monies which are actually received by the Security Trustee in its capacity as such under any of the Financing Documents or otherwise may be invested under the control of the Security Trustee in any permitted investment with the consent of the Lenders and/or the Agent for such period as the Lenders may determine prior to any payment to the Finance Parties. Provided that if the Lenders and/or the Agent so instructs, such permitted investment shall be liquidated and distributed in accordance with the Financing Documents.
[bookmark: _DV_M290][bookmark: _Toc479152092][bookmark: _Toc535419654][bookmark: _Toc233956127]Certificate of Security Trustee
[bookmark: _DV_M291][bookmark: _DV_M293]A certificate of the Security Trustee setting out the amount of the Obligations due and payable to each Finance Party by any Obligor, based on a certificate of the Lenders in relation to the relevant Financing Document, shall be conclusive evidence of the amount of the Obligations due and payable by the Borrower. Any such certificate issued by the Security Trustee to the Obligor shall enclose a copy of the certificate(s) of the Lenders on the basis of which the Security Trustee issues the aforesaid certificate to the Borrower.
[bookmark: _DV_M294][bookmark: _DV_M295][bookmark: _DV_M298][bookmark: _DV_M299][bookmark: _DV_M300][bookmark: _Toc479152095][bookmark: _Toc535419657][bookmark: _Toc233956130]Other Security
[bookmark: _DV_M301]The Security Interest under each Financing Document shall not be merged in, or in any way excluded or prejudiced, or be affected by, any other Security Interest, right of recourse or other right (or the invalidity thereof) which the Security Trustee or Lenders and/or Agent may hold.
[bookmark: _DV_M302][bookmark: _DV_M303][bookmark: _Toc479152096][bookmark: _Toc535419658][bookmark: _Toc233956131]Cumulative Powers
[bookmark: _DV_M304][bookmark: _DV_M305]The powers conferred by the Financing Documents in favour of the Security Trustee or any receiver, receiver and manager or administrator appointed under any Financing Document:
[bookmark: _DV_M306]are cumulative;
[bookmark: _DV_M307]are without prejudice to their respective rights and powers under Applicable Law or equity; and
[bookmark: _DV_M308]may be exercised as often as the Security Trustee or such receiver, receiver and manager or administrator deems fit, and the Security Trustee or such receiver, receiver and manager or administrator may, in connection with the exercise of their powers, join or concur with any Person in any transaction, scheme or arrangement, and the Borrower acknowledges that the respective powers of the Security Trustee and such receiver, receiver and manager or administrator shall, in no circumstances, be suspended, waived or otherwise prejudiced by anything other than an express waiver or variation by the Agent.
[bookmark: _DV_M309][bookmark: _DV_M310][bookmark: _DV_M311][bookmark: _Toc479152098][bookmark: _Toc535419660][bookmark: _Toc233956133]Limitation on Rights of Others
[bookmark: _DV_M312][bookmark: _DV_M313][bookmark: _DV_M314][bookmark: _DV_M316]Nothing in this Agreement, whether express or implied, shall be construed to give to any Person other than the Security Trustee and the other Finance Parties any legal or equitable right, remedy or claim under or in respect of this Agreement, the trust created hereunder or under the other Financing Documents or any security to be created by the Obligors in favour of the Security Trustee, any covenants, conditions or provisions contained herein or in the Financing Documents, all of which are, and shall be construed to be, for the sole and exclusive benefit of the Finance Parties.
First Recourse Enforcement
The Security Interest created under each of the Financing Document may be enforced without the Security Trustee first having recourse to any other Security Interest or rights or taking any other steps or proceedings against the Obligors or any other Person, and may be enforced for any balance due after resorting to any one or more means of obtaining payment or discharge of the Obligations. Further, the Security Interest created under each of the Financing Document is separate from and independent of, is not prejudiced by, any other Security Interest or guarantee(s) created or intended to be created by any Person by or in connection with any Financing Document.
[bookmark: _Toc7897520]
Liability for Deficiency

The Borrower shall remain liable to the Finance Parties for any deficiency in the repayment of all amounts due to the Finance Parties under the Financing Documents.
[bookmark: _DV_M317][bookmark: _Toc479152099][bookmark: _Toc535419661][bookmark: _Toc233956134][bookmark: _Toc393301383][bookmark: _Toc393302342][bookmark: _Toc82024292]PAYMENTS
[bookmark: _DV_M318][bookmark: _DV_M319][bookmark: _DV_M320][bookmark: _DV_M321][bookmark: _DV_M322][bookmark: _DV_M323][bookmark: _DV_M324]All payments to be made by the Security Trustee under this Agreement shall be made only from the income and proceeds from the Financing Documents and only to the extent that the Security Trustee shall have received income or proceeds from the Financing Documents to make such payments in accordance with the terms and provisions thereof, except as specifically provided in Clause 8.2 (Fees and Expenses). Each of the Lenders agree that the Security Trustee, in its individual capacity, shall not be liable to the Lenders or any other Person for any amounts payable under this Agreement and shall not be subject to any liability under this Agreement and/or the other Financing Documents. Provided however the Security Trustee shall always be liable to the Lenders for all the losses, damages and claims arising out of its gross negligence, misconduct or fraud or failure to comply with the terms of the Financing Documents or instructions of the Lenders and/or Agent or with the provisions of Applicable Law.
[bookmark: _DV_M325][bookmark: _Toc383673889][bookmark: _Toc383674254][bookmark: _Toc383677948][bookmark: _Toc383740646][bookmark: _Toc383771334][bookmark: _Toc383772732][bookmark: _Toc383773775][bookmark: _Toc383836874][bookmark: _Toc464222272][bookmark: _Toc479152100][bookmark: _Toc535419662][bookmark: _Toc233956135][bookmark: _Toc393301384][bookmark: _Toc393302343][bookmark: _Toc82024293]DISTRIBUTION
[bookmark: _DV_M326]Subject to the terms and conditions of the Financing Documents, the Security Trustee shall hold upon trust for the interest and benefit of the Finance Parties, all monies received by it in terms of the Financing Documents and agrees to distribute all amounts received by it from time to time in terms of the Financing Documents, in the following order viz.: 
[bookmark: _Ref81701795]firstly, in or towards payment of any fees, costs and expenses of the Finance Parties and/or any agents/ receivers appointed by the Finance Parties, due but unpaid under the Financing Documents;
secondly, in or towards payment of any accrued Additional Interest;
[bookmark: _Ref81701797]thirdly, in or towards payment of accrued Interest;
fourthly, in or towards payment of Repayment Instalments and other Obligations (other than as provided in (a) to (c) above) due under the Financing Documents.
[bookmark: _DV_M327][bookmark: _Toc383673890][bookmark: _Toc383674255][bookmark: _Toc383677949][bookmark: _Toc383740647][bookmark: _Toc383771335][bookmark: _Toc383772733][bookmark: _Toc383773776][bookmark: _Toc383836875][bookmark: _Toc464222273][bookmark: _Toc479152101][bookmark: _Toc535419663][bookmark: _Toc233956136][bookmark: _Toc393301385][bookmark: _Toc393302344][bookmark: _Toc82024294]DUTIES AND POWERS OF THE SECURITY TRUSTEE
[bookmark: _DV_M328][bookmark: _Toc383673891][bookmark: _Toc383674256][bookmark: _Toc383677950][bookmark: _Toc383740648][bookmark: _Toc383771336][bookmark: _Toc383772734][bookmark: _Toc383773777][bookmark: _Toc383836876][bookmark: _Toc479152102][bookmark: _Toc535419664][bookmark: _Toc233956137][bookmark: _Ref81701826][bookmark: _Ref81701943]Notice of Certain Events
[bookmark: _DV_M329][bookmark: _Ref81701824][bookmark: _DV_M330][bookmark: _DV_M331][bookmark: _DV_M332][bookmark: _DV_M336]In the event the Security Trustee shall have knowledge of any Default, the Security Trustee shall give immediate written notice by email or by courier thereof to the Agent and the Lenders. Upon the Security Trustee having given the Agent and the Lenders written notice of any such Default, the Security Trustee shall await instructions as provided in Clause 6.2 (Action upon Instructions) below and act in accordance with such written instructions. 
[bookmark: _DV_M221][bookmark: _DV_M222]The Security Trustee shall not take any action nor shall be under duty to, and shall have no liability for its failure or refusal to take or refrain from taking any action with respect to the matters covered in Clause 6.1(a) (Notice of Certain Events)  if it does not receive the written instructions as provided therein.
[bookmark: _DV_M337][bookmark: _Toc383673892][bookmark: _Toc383674257][bookmark: _Toc383677951][bookmark: _Toc383740649][bookmark: _Toc383771337][bookmark: _Toc383772735][bookmark: _Toc383773778][bookmark: _Toc383836877][bookmark: _Toc479152103][bookmark: _Toc535419665][bookmark: _Toc233956138][bookmark: _Ref76593675][bookmark: _Ref76593800]Action upon Instructions
The Security Trustee (based on consent, approval, determination or waivers of/from/by the Lender(s)/ the Agent) shall, take or refrain from taking such action or actions, including taking steps to enforce the Security not inconsistent with the terms and provisions of the Financing Documents or Applicable Law, as may be specified in such instructions and refrain from taking such actions or actions, which are inconsistent with the terms and provisions of the Financing Documents or Applicable Law or which are specified in such instructions. Further, the Security Trustee shall, subject to these presents, perform its duties and obligations, and exercise its rights and discretions, in keeping with the trust reposed in the Security Trustee by the Parties, and shall further conduct themselves, and comply with the provisions of the Indian Trusts Act, 1882 and all other Applicable Laws.
If any of the Lenders instruct in writing the Security Trustee to enforce the Security upon the occurrence of a Default, the Security Trustee shall do so in such manner as may be instructed by the Lender(s)/Agent and having regard to the interests of the Finance Parties (subject to Applicable Law and the terms of the Financing Documents). It is further clarified that upon execution of intercreditor agreement amongst the Lenders, the rights of the Lenders inter-se including any enforcement action shall be subject to such intercreditor agreement. Neither the Security Trustee nor any Lender or any Agent shall be responsible to the Borrower and/or Obligor for any failure to enforce or to maximise the proceeds of any enforcement, and may cease any such enforcement at any time.
[bookmark: _DV_M338][bookmark: _DV_M339][bookmark: _DV_M341][bookmark: _DV_M342][bookmark: _DV_M351][bookmark: _Toc383673894][bookmark: _Toc383674259][bookmark: _Toc383677953][bookmark: _Toc383740651][bookmark: _Toc383771339][bookmark: _Toc383772737][bookmark: _Toc383773780][bookmark: _Toc383836879][bookmark: _Toc479152105][bookmark: _Toc535419667][bookmark: _Toc233956140][bookmark: _DV_M352]No Duties except as specified in this Agreement or Instructions
[bookmark: _DV_M353]The Security Trustee shall not have any duty or obligation to deal with the Secured Assets or any part thereof, or to otherwise take or refrain from taking any action under or in connection with any document contemplated hereby to which the Security Trustee is a party, except as expressly provided by the terms and provisions of Financing Documents or in accordance with written instructions from the Lenders and no implied duties or obligations shall be read into this Agreement against the Security Trustee other than those provided under Applicable Laws.
[bookmark: _DV_M356][bookmark: _DV_M357][bookmark: _DV_M358][bookmark: _DV_M360][bookmark: _Toc383673896][bookmark: _Toc383674261][bookmark: _Toc383677955][bookmark: _Toc383740653][bookmark: _Toc383771341][bookmark: _Toc383772739][bookmark: _Toc383773782][bookmark: _Toc383836881][bookmark: _Toc479152107][bookmark: _Toc535419669][bookmark: _Toc233956141]Other Duties
[bookmark: _DV_M362][bookmark: _DV_M363][bookmark: _DV_M364]Upon receipt of written instructions from the Lenders and/or Agent, the Security Trustee, at the Borrower’s cost, shall:
[bookmark: _DV_M365]file, record, register, inspect or deposit any Financing Document or any other document, or maintain any such filing, recording or deposit or refile, re-record or re-deposit any such document;
[bookmark: _DV_M366]provide annual holding certificate, copies of documents and other records held by the Security Trustee;
[bookmark: _DV_M367][bookmark: _DV_M368]in the event that the Borrower fails to do so, obtain insurance on the Secured Assets or effect or maintain any such insurance, and receive and forward to the Lenders and/or Agent any notices, policies or certificates or binders; 
[bookmark: _DV_M369][bookmark: _DV_M370][bookmark: _DV_M371][bookmark: _DV_M372][bookmark: _DV_M373]forward notice of any tax or Security Interest received by the Security Trustee to the Agent and the Lenders and when monies are deposited by the Borrower or the Lenders (at their absolute discretion) pay or discharge any tax or any Security Interest with respect to or assessed or levied against any part of the Security;
if required by the Lenders, undertake investigation of title of the properties and provide title report in respect of such investigation of the properties. The Security Trustee and/or Lenders may upon receipt of the prior written instructions of the Lenders, engage the professional services of external advocates to carry out such title investigations; and
inspect the Secured Assets, the title deeds and/or title to any of the Borrower’s assets.
[bookmark: _Toc66241357][bookmark: _Toc66241427][bookmark: _Toc66241451][bookmark: _DV_M374][bookmark: _DV_M375][bookmark: _DV_M376][bookmark: _Toc383673897][bookmark: _Toc383674262][bookmark: _Toc383677956][bookmark: _Toc383740654][bookmark: _Toc383771342][bookmark: _Toc383772740][bookmark: _Toc383773783][bookmark: _Toc383836882][bookmark: _Toc464222274][bookmark: _Toc479152108][bookmark: _Toc535419670][bookmark: _Toc233956142][bookmark: _Toc393301386][bookmark: _Toc393302345][bookmark: _Ref76593708][bookmark: _Toc82024295][bookmark: _DV_M377]ACCEPTANCE OF TRUST AND LIABILITY
[bookmark: _DV_M378][bookmark: _Toc383673898][bookmark: _Toc383674263][bookmark: _Toc383677957][bookmark: _Toc383740655][bookmark: _Toc383771343][bookmark: _Toc383772741][bookmark: _Toc383773784][bookmark: _Toc383836883][bookmark: _Toc479152109][bookmark: _Toc535419671][bookmark: _Toc233956143][bookmark: _DV_M379]Acceptance of Trust and Liability
[bookmark: _DV_M380][bookmark: _DV_M381]The Security Trustee accepts the trust created hereunder and agrees to perform its duties and obligations in respect of the same, but only on the terms and provisions of this Agreement.
[bookmark: _DV_M383][bookmark: _DV_M384][bookmark: _DV_M385]The Security Trustee shall be answerable to or accountable to the Lenders for any loss in relation to the Security Documents, the title deeds or any other documents in relation to the Security Assets or any rights in respect thereto. 
[bookmark: _DV_M386][bookmark: _DV_M387][bookmark: _DV_M388][bookmark: _DV_M389][bookmark: _Toc383673900][bookmark: _Toc383674265][bookmark: _Toc383677959][bookmark: _Toc383740657][bookmark: _Toc383771345][bookmark: _Toc383772743][bookmark: _Toc383773786][bookmark: _Toc383836885][bookmark: _Toc479152110][bookmark: _Toc535419672][bookmark: _Toc233956144][bookmark: _Ref76593811]Furnishing of Documents
[bookmark: _DV_M390][bookmark: _DV_M391][bookmark: _DV_M392]The Security Trustee shall forthwith furnish to the Lenders and/or Agent, promptly upon receipt thereof, from the Borrower or other Obligor or any other Person, duplicates or copies of all reports, notices, requests, demands, orders, waivers, approvals, consents, opinions, certificates, financial statements and any other documents, agreements, instruments or writings furnished to the Security Trustee hereunder or under the other Financing Documents.
The Security Trustee shall furnish to the Lenders and/or Agent:
upon receipt of the original copies of the Security Documents and any other documents in connection with the Secured Assets, a list of all documents in its custody;
a confirmation to the effect that the all the requisite filing including the filing of the charge form has been duly completed with the relevant Registrar of Companies pursuant to the Act, within the time provided under the Applicable Laws or the Financing Documents, whichever is earlier;
a confirmation that the particulars of the mortgage, hypothecation or other charges in relation to the Security, as required under the Applicable Law, have been duly filed with CERSAI within the timelines as set out in the Sr. No. 9 (Timelines for CERSAI filing) of Schedule I; and
any information which the Security Trustee has received from the Borrower or other Obligors or any other Person in its capacity as the Security Trustee under this Agreement.
[bookmark: _DV_M393][bookmark: _Toc383673901][bookmark: _Toc383674266][bookmark: _Toc383677960][bookmark: _Toc383740658][bookmark: _Toc383771346][bookmark: _Toc383772744][bookmark: _Toc383773787][bookmark: _Toc383836886][bookmark: _Toc479152111][bookmark: _Toc535419673][bookmark: _Toc233956145]Representations and Warranties
[bookmark: _DV_M394]The Security Trustee represent and warrant on the date of this Agreement that this Agreement:
[bookmark: _DV_M395]is within its powers and has been duly authorised by it;
[bookmark: _DV_M396]constitutes its legal, valid and binding obligations; and
[bookmark: _DV_M397][bookmark: _DV_M398]does not conflict with any Applicable Law or its constitutional documents or any document binding on it and that it has obtained all necessary consents for the performance by it of this Agreement.
The Borrower makes as on the date of this Agreement and repeats on each day till the Final Settlement Date the representations and warranties set out in the Facility Agreement to the Security Trustee. The Borrower 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 of India;
it has the power and authority to execute and deliver this Agreement and own its property and assets and perform its obligations under this Agreement; 
[bookmark: _DV_X3459][bookmark: _DV_C2693]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 Agreement; 
this Agreement when executed and delivered will constitute legal, valid and binding obligation of the Borrower; and
neither the execution and delivery by the Borrower of this Agreement, nor the Borrower’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 Borrower (or any of its properties) may be bound.
[bookmark: _DV_M399][bookmark: _DV_M400][bookmark: _DV_M401][bookmark: _DV_M402][bookmark: _DV_M403][bookmark: _DV_M404]Fees and Expenses
[bookmark: _DV_M405][bookmark: _Toc198034808]The Borrower shall, whether or not the transactions herein contemplated are consummated, pay all out-of-pocket costs and expenses incurred (including all Taxes (including stamp taxes), duties, fees or other charges payable to, the Finance Parties (including, without limitation, the fees of Lenders’ legal counsel and all other consultants of the Finance Parties) on actual basis in connection with:
the preparation, negotiation, execution, issue and delivery and, where appropriate, registration, or stamping for the legality, validity, enforceability and admissibility in evidence of this Agreement, the other Financing Documents and any other documents and instruments related hereto or thereto (including legal opinions);
any amendment or modification to, or the protection or preservation of Security or any right or claim under the Financing Documents, or consent or waiver in connection with, or any inspection, investigation or consultation undertaken by the Finance Parties (whether or not known to or approved by the Borrower) of the Borrower’s performance under or in compliance with, this Agreement, the other Financing Documents or any such other document or instrument related hereto or thereto; and 
the enforcement of this Agreement, the other Financing Documents and any other documents and instruments referred to herein and therein (including, without limitation, the fees of the Lenders’ legal counsel).
[bookmark: _DV_M406][bookmark: _DV_M407][bookmark: _DV_M408][bookmark: _DV_M409][bookmark: _DV_M410][bookmark: _DV_M411][bookmark: _DV_M414][bookmark: _Toc383673902][bookmark: _Toc383674267][bookmark: _Toc383677961][bookmark: _Toc383740659][bookmark: _Toc383771347][bookmark: _Toc383772745][bookmark: _Toc383773788][bookmark: _Toc383836887][bookmark: _Toc479152113][bookmark: _Toc535419675][bookmark: _Toc233956147]Segregation of Monies; No Interest
[bookmark: _DV_M415]Except as otherwise provided herein, in the Financing Documents and in the written instructions from the Lenders and/or Agent, monies received by the Security Trustee purely as a result of exercise of rights under this Agreement and other Financing Documents shall be segregated, and deposited in the relevant account in accordance with the terms and conditions of the Financing Documents and the Security Trustee shall not be liable for any interest thereon.
[bookmark: _DV_M418][bookmark: _DV_M419][bookmark: _DV_M422][bookmark: _Toc383673904][bookmark: _Toc383674269][bookmark: _Toc383677963][bookmark: _Toc383740661][bookmark: _Toc383771349][bookmark: _Toc383772747][bookmark: _Toc383773790][bookmark: _Toc383836889][bookmark: _Toc479152115][bookmark: _Toc535419677][bookmark: _Toc233956149]Not Acting in Individual Capacity
[bookmark: _DV_M423][bookmark: _DV_M424][bookmark: _DV_M425]Except as provided in this Clause 7 (Acceptance of Trust and Liability), in accepting the trust hereby created, the Security Trustee acts solely as trustee for the Finance Parties and not in its individual capacity and all Persons having any claim against the Security Trustee by reason of the transactions contemplated by the Financing Documents shall look only to the Borrower for payment or satisfaction of claim thereof, except where any claim of the Lenders against the Security Trustee arises on account of the Security Trustee’s gross negligence, misconduct or fraud or failure to comply with the terms of the Financing Documents or instructions of the Lenders and/or Agent or with the provisions of Applicable Law.
[bookmark: _DV_M426][bookmark: _Toc383673905][bookmark: _Toc383674270][bookmark: _Toc383677964][bookmark: _Toc383740662][bookmark: _Toc383771350][bookmark: _Toc383772748][bookmark: _Toc383773791][bookmark: _Toc383836890][bookmark: _Toc479152116][bookmark: _Toc535419678][bookmark: _Toc233956150]Books and Records; Tax Returns
[bookmark: _DV_M427][bookmark: _DV_M429]The Security Trustee shall be responsible for the keeping of all customary books and records relating to the receipt and disbursement of all monies which it may receive or be entitled to hereunder or under any agreement, document or instrument contemplated hereby. The Security Trustee, upon written request of the Lenders and/or Agent, shall furnish the Lenders and/or Agent with all such information as may be required from the Security Trustee in connection with the preparation of tax reports and tax returns with respect to taxes due and payable by the trust created hereunder in connection with the transactions contemplated hereby, by the Financing Documents or any other agreement, document or instrument referred to herein. The Security Trustee shall keep copies of all such reports and returns delivered to it or filed by it at the cost of the Borrower.
[bookmark: _DV_M430][bookmark: _Toc383673906][bookmark: _Toc383674271][bookmark: _Toc383677965][bookmark: _Toc383740663][bookmark: _Toc383771351][bookmark: _Toc383772749][bookmark: _Toc383773792][bookmark: _Toc383836891][bookmark: _Toc479152117][bookmark: _Toc535419679][bookmark: _Toc233956151]Right of Security Trustee for Compensation
[bookmark: _DV_M431][bookmark: _DV_M432][bookmark: _DV_M433]The Security Trustee agrees that it will have no right against any of the Lenders for any fee as compensation for its services hereunder.
Notwithstanding the above, in the event that the Borrower has failed to pay the fee and/ or reimburse the expenses when due and payable, each of the Lenders may (at their sole discretion), upon receipt of written notice thereof given by the Security Trustee stating the fee and the expenses due, pay to the Security Trustee its pro rata share of the fee and expenses.
[bookmark: _DV_M434][bookmark: _Toc383673909][bookmark: _Toc383674274][bookmark: _Toc383677968][bookmark: _Toc383740666][bookmark: _Toc383771354][bookmark: _Toc383772752][bookmark: _Toc383773795][bookmark: _Toc383836894][bookmark: _Toc479152120][bookmark: _Toc535419680][bookmark: _Toc233956152]Safe Custody of Documents
[bookmark: _DV_M435][bookmark: _DV_M436][bookmark: _DV_M437]The Security Trustee shall hold all title deeds, Financing Documents or any other documents in connection with the property charged under any of the Security Documents. The Security Trustee shall be at liberty to keep these presents and all deeds and other documents of title relating to any of the Security Documents and all other documents in relation to the Security at its office or if the Security Trustee so decides with any banker or company whose business includes undertaking the safe custody of documents or with any advocates or firm of solicitors, if the Security Trustee has obtained the prior permission of the Lenders and/or Agent for such deposit provided there are no additional stamp duty implications, and the Borrower shall pay all sums required to be paid on account of or in respect of any such deposit.
[bookmark: _Hlt523378516][bookmark: _DV_M438][bookmark: _Toc383673910][bookmark: _Toc383674275][bookmark: _Toc383677969][bookmark: _Toc383740667][bookmark: _Toc383771355][bookmark: _Toc383772753][bookmark: _Toc383773796][bookmark: _Toc383836895][bookmark: _Toc479152121][bookmark: _Toc535419681][bookmark: _Toc233956153]No Duty to Ascertain Default
[bookmark: _DV_M439][bookmark: _DV_M441][bookmark: _DV_M442][bookmark: _DV_M443][bookmark: _DV_M444][bookmark: _DV_M445]The Security Trustee is not obliged to monitor or enquire as to whether or not a Default has occurred unless the Security Trustee has been instructed to do so by the Lenders and/or Agent. However, if the Security Trustee is aware or becomes aware of a Default or receives notice from the Borrower or any of the Lenders or any other Person describing a Default and stating that the event is a Default, it shall promptly notify the Agent in accordance with Clause 6.1 (Notice of Certain Events) above.
[bookmark: _Toc66241359][bookmark: _Toc66241429][bookmark: _Toc66241453][bookmark: _Toc66241360][bookmark: _Toc66241430][bookmark: _Toc66241454][bookmark: _Toc66241361][bookmark: _Toc66241431][bookmark: _Toc66241455][bookmark: _Toc66241362][bookmark: _Toc66241432][bookmark: _Toc66241456][bookmark: _Toc66241363][bookmark: _Toc66241433][bookmark: _Toc66241457][bookmark: _Toc66241364][bookmark: _Toc66241434][bookmark: _Toc66241458][bookmark: _Toc66241365][bookmark: _Toc66241435][bookmark: _Toc66241459][bookmark: _Toc66241366][bookmark: _Toc66241436][bookmark: _Toc66241460][bookmark: _DV_M446][bookmark: _DV_M449][bookmark: _Toc383673911][bookmark: _Toc383674276][bookmark: _Toc383677970][bookmark: _Toc383740668][bookmark: _Toc383771356][bookmark: _Toc383772754][bookmark: _Toc383773797][bookmark: _Toc383836896][bookmark: _Toc464222276][bookmark: _Toc479152122][bookmark: _Toc535419682][bookmark: _Toc233956154][bookmark: _Toc393301387][bookmark: _Toc393302346][bookmark: _Toc82024296]INDEMNIFICATION; FEES AND EXPENSES
[bookmark: _Ref81701238]The Borrower to Indemnify the Security Trustee and Lenders
[bookmark: _Ref76593730]The Borrower shall, whether or not the transactions herein contemplated are consummated, indemnify and keep indemnified the Finance Parties and their respective officers, directors, employees, representatives, attorneys and agents from and hold each of them harmless against any and all liabilities, obligations, losses, damages, penalties, claims, actions, judgments, suits, costs, expenses and disbursements incurred by any of them as a result of, or arising out of, or in any way related to, or by reason of, litigation or other proceeding (whether or not the Finance Parties are a party thereto) related to the entering into and/ or performance of any Financing Document, the administration of the Financing Documents, any action of the Security Trustee hereunder or under the Financing Documents or the implementation or consummation of any transactions contemplated herein or in any Financing Document, including, without limitation, the fees and disbursements of counsel and any consultants selected by such indemnified party incurred in connection with any such investigation or any Legal Proceeding or in connection with enforcing the provisions of this Clause 8.1 (The Borrower to Indemnify the Security Trustee and Lenders).
The Borrower shall indemnify and keep the Finance Parties indemnified against any and all cost, loss, liability or third party claims (including legal fees and any applicable indirect taxes) incurred by any of the Finance Party, arising out of or in connection with the Facility (including any instruments, documents under the Facility) and/or the Financing Documents and/or due to any breach by the Borrower of the terms of the Financing Documents.
[bookmark: _DV_M450][bookmark: _DV_M473][bookmark: _Toc479152124][bookmark: _Toc535419684][bookmark: _Toc233956156][bookmark: _Ref76593478][bookmark: _Ref76593653]Fees and Expenses
[bookmark: _DV_M474][bookmark: _Ref76593611]The Borrower shall, from time to time, pay to the Security Trustee the fees of the Security Trustee for the services performed by it pursuant to this Agreement and the other Financing Documents in terms of the Fee Letter. The Parties hereby also agree that the terms of the Fee Letter may be amended only after obtaining prior consent of the Lenders.
The Security Trustee shall not be obligated to (but may in its discretion) take or refrain from taking any action under this Agreement or the other Financing Documents (other than the actions specified in Clause 3.3.1(a) and 3.3.1(b) and Clause 6.2 (Action upon Instructions) and/or Clause 7.2 (Furnishing of Documents)) if the Security Trustee shall reasonably determine that such action is likely to result in personal liability, unless, upon request of the Security Trustee, the Security Trustee shall have been indemnified by the Borrower, in a manner and form reasonably satisfactory to the Security Trustee, against any liability, fees, cost or expense (including attorneys’ fees and expenses) which may be incurred or charged in connection therewith and which has not been paid or discharged by the Borrower. It is clarified that in case of gross negligence or misconduct or fraud or failure to comply with the terms of the Financing Documents or instruction of the Lenders and/or Agent or the provisions of Applicable Law, the Security Trustee shall be obligated to expend or risk its own funds.
[bookmark: _Ref81825910]The Security Trustee shall not be required to risk its own funds or otherwise incur any financial liability in the performance of any of its duties hereunder or under the Financing Documents or in the exercise of any of its rights or powers where the Security Trustee shall reasonably determine, or shall have been advised by counsel, that is contrary to the terms and provisions hereof or of any document contemplated hereby to which the Security Trustee is a party or is otherwise contrary to Applicable Law. 
Notwithstanding anything to the contrary contained in this Agreement, the Security Trustee shall, upon occurrence of an Event of Default, forthwith take all actions at the instructions of the Lenders and shall not be entitled to refuse to take any action on the grounds specified in Clause 8.2.3. 
[bookmark: _DV_M475][bookmark: _DV_M477][bookmark: _DV_M480][bookmark: _Toc479152125][bookmark: _Toc535419685][bookmark: _Toc233956157]Initial and Special Costs
[bookmark: _DV_M481]The Borrower shall, from time to time, and forthwith on demand pay to or reimburse the Finance Parties the amount of all out-of-pocket costs and expenses (including legal fees) incurred by the Security Trustee and/or the Lenders in connection with this Agreement and the other Financing Documents including, without limitation, those in connection with:
[bookmark: _DV_M482]the negotiation, preparation, printing and execution of this Agreement; and
[bookmark: _DV_M483]any amendment, waiver, consent or suspension of rights (or any proposal for any of the foregoing) relating to this Agreement, any other Financing Document or any other document referred to in this Agreement.
[bookmark: _DV_M484][bookmark: _Toc479152126][bookmark: _Toc535419686][bookmark: _Toc233956158][bookmark: _Ref76593835]Enforcement Costs
[bookmark: _DV_M485]The Borrower shall, from time to time, and forthwith on demand pay to the Finance Parties the amount of all out-of-pocket costs and expenses (including legal fees) incurred by them:
[bookmark: _DV_M486]in connection with the preservation and maintenance of the Secured Assets or any part thereof and/or the enforcement of, or the preservation of, any rights under, any Financing Document; or
[bookmark: _DV_M487]in investigating any possible Default if the Security Trustee believes in good faith that an Event of Default may have occurred; or
[bookmark: _DV_M488]in defending any claims brought against it in respect of this Agreement or any other Financing Document or the Borrower’s interest in the Secured Assets;
[bookmark: _DV_M489]in the collection of any amounts due under the relevant Financing Documents; or
[bookmark: _DV_M490][bookmark: _DV_M491][bookmark: _Toc479152127][bookmark: _Toc535419687]in releasing or re-assigning the Security Interest, the Secured Assets, or any part thereof upon occurrence of the Final Settlement Date.
[bookmark: _Toc233956159]Legal Expenses and Taxes
[bookmark: _DV_M492]The costs and expenses referred to in Clause 8.4 (Enforcement Costs) above include, without limitation, the fees and expenses of legal advisers and any indirect Taxes.
Fax and Email Indemnity
The Borrower hereby requests and authorises the Finance Parties to, from time to time (at the Finance Parties’ discretion), rely upon and act or omit to act in accordance with any directions, instructions and/or other communication which may from time to time be or purported to be given in connection with or in relation to the Financing Documents by facsimile/email or any other electronic mode of communication by the Borrower or their Authorised Officers, without any further checks or verification, including with regard to its validity, genuineness or accuracy, whether with or without electronic signatures.
The Borrower acknowledge that:
sending information by facsimile/email or any other electronic mode of communication is not a secure means of sending information;
the Borrower is aware of the risks involved in sending facsimile/email or any other electronic mode of instructions;
the request to the Finance Parties to accept and act on facsimile/ email instructions is for the Borrower’s convenience and benefit only.
The Borrower hereby agrees and undertakes to send instructions to the Finance Parties (if so agreed upon by the Finance Parties) by email from the email address as specified by the Borrower from time to time to the Finance Parties. The Borrower understands that internet/email is not encrypted and is not a secure means of transmission. The Borrower acknowledges and accepts that such an unsecured transmission method involves the risks of possible unauthorised alteration of data and/ or unauthorised usage and defects such as fraudulently or mistakenly written, altered or sent and not  received, in whole or part, by the intended recipient thereof for whatever purposes. The Borrower exempts the Finance Parties from any and all responsibility of such misuse and receipt of information, and holds the Finance Parties harmless for any costs, liabilities, damages, judgments, expenses, or losses that the Finance Parties may suffer or incur due to any errors, delays or problems in transmission or otherwise caused by using the internet/email or any other electronic mode as a means of transmission.
The Borrower declares and confirms that the Borrower has for its convenience and after being fully aware of, and having duly considered, the risks involved, (which risks shall be borne fully by the Borrower) requested and authorised the Finance Parties to rely upon and act on instructions which may from time to time be given by facsimile/email or any other electronic mode of communication. The Borrower further declares and confirms that the Borrower is aware that the Finance Parties are agreeing to act on the basis of instructions given by facsimile/email or any other electronic mode of communication only by reason of, and relying upon, the Borrower agreeing, confirming, declaring and indemnifying the Finance Parties as done by this Clause and the Finance Parties would not have done so in the absence thereof. The provisions of this Clause shall apply to any and all matters, communications, directions and instructions whatsoever in connection with the Financing Documents.
The Finance Parties may (but shall not be obliged to) require that any instruction should contain or be accompanied by such identifying code or test as the Finance Parties may from time to time specify and the Borrower shall be responsible for any improper use of such code or test.
In consideration of the Finance Parties acting and/or agreeing to act pursuant to the terms of this writing and/or any instructions as provided in this writing, the Borrower hereby agrees to indemnify the Finance Parties and keep the Finance Parties at all times indemnified from and against all actions, suits, proceedings, costs, claims, demands, charges, expenses, losses and liabilities howsoever arising in consequence of or in any way related to the Finance Parties having acted or omitted to act in accordance with or pursuant to any instruction received by fax/email or any other electronic mode of communication.
Upon receipt by the Finance Parties, each instruction shall constitute and (irrespective of whether or not it is in fact initiated or transmitted by the Borrower and by their Authorised Officers), shall be deemed (if the Finance Parties chose to act upon the same) to conclusively constitute the Borrower’s mandate to the Finance Parties to act or omit to act in accordance with the directions and instructions contained therein notwithstanding that such instruction may not have been authorised or may have been transmitted in error or fraudulently or may otherwise not have been authorised by or on behalf of the Borrower and by their Authorised Officers or may have been altered, misunderstood or distorted in any manner in the course of communication.
[bookmark: _Toc76593177][bookmark: _Toc76593313][bookmark: _Toc76594261][bookmark: _Toc76594383][bookmark: _DV_M493][bookmark: _DV_M494][bookmark: _DV_M495][bookmark: _DV_M496][bookmark: _DV_M497][bookmark: _DV_M498][bookmark: _DV_M499][bookmark: _Toc383673914][bookmark: _Toc383674279][bookmark: _Toc383677973][bookmark: _Toc383740671][bookmark: _Toc383771359][bookmark: _Toc383772757][bookmark: _Toc383773800][bookmark: _Toc383836899][bookmark: _Toc464222277][bookmark: _Toc479152129][bookmark: _Toc535419689][bookmark: _Toc233956160][bookmark: _Toc393301388][bookmark: _Toc393302347][bookmark: _Ref81698222][bookmark: _Toc82024297]TERMINATION
[bookmark: _DV_M500][bookmark: _Toc383673915][bookmark: _Toc383674280][bookmark: _Toc383677974][bookmark: _Toc383740672][bookmark: _Toc383771360][bookmark: _Toc383772758][bookmark: _Toc383773801][bookmark: _Toc383836900][bookmark: _Toc479152130][bookmark: _Toc535419690][bookmark: _Toc233956161][bookmark: _Ref76593853]Termination
[bookmark: _DV_M501]This Agreement and the trust created hereunder shall terminate on the Final Settlement Date (as confirmed in writing by the Lenders) and upon release of the Security Interest in favour of the Borrower or the other Obligors (as applicable).
[bookmark: _DV_M502][bookmark: _Toc535419691][bookmark: _Toc383673916][bookmark: _Toc383674281][bookmark: _Toc383677975][bookmark: _Toc383740673][bookmark: _Toc383771361][bookmark: _Toc383772759][bookmark: _Toc383773802][bookmark: _Toc383836901][bookmark: _Toc479152131][bookmark: _Toc233956162][bookmark: _Ref76593979][bookmark: _DV_M503]Termination at the Option of the Lenders
[bookmark: _DV_M504][bookmark: _DV_M505][bookmark: _DV_M506][bookmark: _DV_M507][bookmark: _DV_M508]The terms and provisions of Clause 9.1 (Termination) notwithstanding, the trust created hereunder, shall terminate and this Agreement shall be of no further force and effect upon the election of the Lenders by giving a notice to the Security Trustee of such number of days as stipulated in Sr. No 9.1 (Resignation or Removal of the Security Trustee) of Schedule I. The Security Trustee shall cease to act as such, from the expiry of the said period as stipulated in Sr. No 9.1 (Resignation or Removal of the Security Trustee) of Schedule I. Provided that, the Security Trustee shall continue to act as such until a successor Security Trustee has been appointed in terms of Clause 10 (Successor Security Trustee) of this Agreement. 
[bookmark: _Toc233956163]Premature Termination of Agreement and payment of Compensation
The Security Trustee shall not be required to refund any fees paid to it on account of premature termination of this Agreement. The Security Trustee shall not be entitled to payment of any compensation on such premature termination.
[bookmark: _DV_M509][bookmark: _Toc383673917][bookmark: _Toc383674282][bookmark: _Toc383677976][bookmark: _Toc383740674][bookmark: _Toc383771362][bookmark: _Toc383772760][bookmark: _Toc383773803][bookmark: _Toc383836902][bookmark: _Toc479152132][bookmark: _Toc535419692][bookmark: _Toc233956164]Actions by Security Trustee on Termination
[bookmark: _DV_M510][bookmark: _DV_M511][bookmark: _DV_M512][bookmark: _DV_M513][bookmark: _DV_M514][bookmark: _DV_M515][bookmark: _DV_M516][bookmark: _DV_M517][bookmark: _Toc464222278][bookmark: _Toc479152133][bookmark: _Toc535419693][bookmark: _Toc383673918][bookmark: _Toc383674283][bookmark: _Toc383677977][bookmark: _Toc383740675][bookmark: _Toc383771363][bookmark: _Toc383772761][bookmark: _Toc383773804][bookmark: _Toc383836903]Upon termination pursuant to Clauses 9.1 (Termination) or 9.2 (Termination at the Option of the Lenders) above, the Security Trustee shall take such action as may be requested by the Lenders and/or Agent, or release the Security, or any part thereof then held in trust by the Security Trustee, to the Borrower and/or other Obligors as the case may be (in case of Clause 9.1 (Termination)) or the Lenders or such other Person designated by the Lenders (in all other cases), including the execution of instruments of novation, transfer or assignment with respect to the Financing Documents.
Clawback
If any payment to, or any discharge or arrangement is made in respect of whole or part of the Obligations which is avoided, set-aside or reduced for any reason whatsoever, including without limitation, insolvency, insolvency resolution or liquidation, breach of fiduciary or statutory duties, the liability of the Borrower shall continue under the Financing Documents, and the Finance Parties will be entitled to subsequently enforce this Agreement and recover the value of the Obligations as if the payment, discharge, arrangement, avoidance or reduction had not occurred.

[bookmark: _Toc233956165][bookmark: _Toc393301389][bookmark: _Toc393302348][bookmark: _Ref81698026][bookmark: _Ref81698203][bookmark: _Toc82024298][bookmark: _DV_M518]SUCCESSOR SECURITY TRUSTEE
[bookmark: _Toc383673919][bookmark: _Toc383674284][bookmark: _Toc383677978][bookmark: _Toc383740676][bookmark: _Toc383771364][bookmark: _Toc383772762][bookmark: _Toc383773805][bookmark: _Toc383836904][bookmark: _Toc479152134][bookmark: _Toc535419694][bookmark: _Toc233956166][bookmark: _Ref76594045]Resignation of the Security Trustee; Appointment of Successor 
[bookmark: _DV_M520][bookmark: _Ref81698241][bookmark: _DV_M521][bookmark: _DV_M522]The Security Trustee may resign by giving a notice of such number of days as stipulated in Sr. No 9.2 (Resignation or Removal of the Security Trustee) of Schedule I, to the Lenders and the Borrower. The Security Trustee shall cease to act as such, from the expiry of the said period as stipulated in Sr. No 9.2 (Resignation or Removal of the Security Trustee) of Schedule I. Provided that, the Security Trustee shall continue to act as such until a successor Security Trustee has been appointed in terms of Clause 10 (Successor Security Trustee) of this Agreement.
Nothing contained in Clause 9 (Termination) or Clause 10.1.1 (Resignation of the Security Trustee; Appointment of Successor) above, shall relieve the Security Trustee from its obligation to make over to the Lenders and/or Agent any cash or instruments representing cash and agreements and books of accounts relating to the Security Interest and Secured Assets, held by it pursuant to terms of this Agreement or the other Financing Documents, nor relieve the Borrower and/or any Obligor to pay or reimburse, as the case may be, any fee or expenses accrued/incurred by the Security Trustee and outstanding under this Agreement.
Following the notice of resignation issued by the Security Trustee or the notice of termination of appointment of the Security Trustee issued by the Lenders and/or Agent, the Lenders and/or Agent shall appoint and designate any other agency (which is capable under the Applicable Laws to assume the obligations and discharge the function of a Security Trustee) to succeed the Security Trustee at least within such number of  days as specified under Sr. No. 9.3 (Timelines for appointment of new Security Trustee) of Schedule I, prior to the date of resignation or termination becoming effective, by a written notice to the Security Trustee and the Borrower and/or the Obligor. To further clarify, such appointment shall be effective from the effective date of resignation or termination and the cost of such appointment shall be borne by the Borrower and/or the Obligor.
[bookmark: _DV_M525][bookmark: _DV_M526]If the appointment of a successor Security Trustee has not been made by the Lenders at least within such number of days Sr. No. 9.3 (Timelines for appointment of new Security Trustee) of Schedule I, prior of the date of resignation or termination becoming effective, the retiring Security Trustee may, with the prior approval of the Lenders, appoint a successor, who is capable under the Applicable Laws to assume the obligations and discharge the function of a Security Trustee.
[bookmark: _DV_M528][bookmark: _DV_C167]The successor Security Trustee appointed in accordance thereof shall sign the Security Trustee Deed of Accession, acceding to the terms hereof and the other Financing Documents. The Security Trustee’s Deed of Accession shall be accepted by the Lenders on behalf of all Parties to this Agreement (including the Borrower), which express authority is hereby provided to the Lenders on behalf of all other Parties to this Agreement. The resignation of the Security Trustee and the appointment of any successor Security Trustee will both become effective only upon receipt by the Lenders of the Security Trustee Deed of Accession. On giving the notification and the execution of the Security Trustee Deed of Accession, the successor Security Trustee will succeed to the position of the Security Trustee under the Financing Documents and become vested with all the rights, powers, privileges and duties of the retiring Security Trustee and the retiring Security Trustee shall be discharged from its duties and obligations hereunder.
[bookmark: _DV_M529][bookmark: _Ref76594035]The retiring Security Trustee shall, at the Borrower’s cost, make available to the successor Security Trustee such documents and records and provide such assistance as the successor Security Trustee may reasonably request for the purposes of performing its functions as the Security Trustee under the other Financing Documents and this Agreement.
Upon its resignation becoming effective, this Agreement shall continue to benefit a retiring Security Trustee in respect of any action taken or not taken by it under or in connection with this Agreement and the other Financing Documents while it was the Security Trustee and, subject to Clause 10.1.6 (Resignation of the Security Trustee; Appointment of Successor) above, and without prejudice to any liability which the retiring Security Trustee may have incurred prior to such resignation becoming effective, it shall have no further obligations under the other Financing Documents and this Agreement.
[bookmark: _DV_M530][bookmark: _DV_M531][bookmark: _DV_M532][bookmark: _DV_M533]The Security Trustee agrees that it shall, if so requested in writing by the Lenders tender its resignation in accordance with this Clause 10.1 (Resignation of the Security Trustee; Appointment of Successor). In this event, the Security Trustee shall resign in accordance with the provisions of this Clause 10.1 (Resignation of the Security Trustee; Appointment of Successor) above but it shall not be entitled to appoint a successor Security Trustee.
[bookmark: _DV_M534][bookmark: _Ref76594065][bookmark: _DV_M535][bookmark: _DV_M536]Any successor Security Trustee, however appointed, shall be a Person who is acceptable to the Lenders and is incorporated and authorised under the Applicable Laws to do business and act as a trustee in India.
[bookmark: _DV_M537]Any corporation into which the Security Trustee may be merged or converted into or with which it may be consolidated, or any corporation resulting from any merger, conversion or consolidation to which the Security Trustee shall be a party or any corporation to which substantially all the corporate trust business of the Security Trustee including powers to act and function as a trustee may be transferred, shall, subject to the terms and provisions of Clause 10.1.9 (Resignation of the Security Trustee; Appointment of Successor), be the Security Trustee under this Agreement without any further act. The Security Trustee shall, as soon as practicable, inform the Lenders of any proposed merger, conversion, or consolidation.
[bookmark: _DV_M538][bookmark: _Toc383673920][bookmark: _Toc383674285][bookmark: _Toc383677979][bookmark: _Toc383740677][bookmark: _Toc383771365][bookmark: _Toc383772763][bookmark: _Toc383773806][bookmark: _Toc383836905][bookmark: _Toc479152135][bookmark: _Toc535419695][bookmark: _Toc233956167]Co-Trustees and Separate Trustees
[bookmark: _DV_M539][bookmark: _DV_M540][bookmark: _DV_M541][bookmark: _DV_M542][bookmark: _DV_M543]If necessary or desirable, the Security Trustee and the Lenders may appoint any person acceptable to the Lenders who is authorised under the Applicable Law to act as co-trustee jointly with the Security Trustee of all or any part of the Financing Documents, or as separate trustees of all or any part of the Financing Documents, and to vest in such Persons, in such capacity, such interest in the Financing Documents or any part thereof and such rights or duties as may be necessary or desirable, all for such period and under such terms and conditions as are satisfactory to the Security Trustee and the Lenders. In case any co-trustee or separate trustee shall become incapable of acting, resign or be removed, the title to the Financing Documents and all rights and duties of such co-trustee or separate trustee shall, so far as permitted by Applicable Law, vest in and be exercised by the Security Trustee, without the appointment of a successor to such co-trustee or separate trustee. All expenses for appointment of such co-trustee or separate trustee, as the case may be, shall be borne by the Borrower.
[bookmark: _DV_M544][bookmark: _Ref76594277][bookmark: _Toc82024299][bookmark: _Toc383673921][bookmark: _Toc383674286][bookmark: _Toc383677980][bookmark: _Toc383740678][bookmark: _Toc383771366][bookmark: _Toc383772764][bookmark: _Toc383773807][bookmark: _Toc383836906][bookmark: _Toc464222279][bookmark: _Toc479152136][bookmark: _Toc535419696][bookmark: _Toc233956168][bookmark: _Toc393301390][bookmark: _Toc393302349]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 Lenders, the Borrower, the Agent and the Security Trustee shall be as set out in Sr. Nos. 1 to 4 of Schedule I, respectively.
All such notices and communications to the Finance Parties shall be effective only on actual receipt by the officer of the Finance Party for whose attention the notice or communication has been expressly marked. Any notice or communication to the Borrower by any of the Finance Parties shall be effective:
if sent by email, when sent from a designated email address to a designated email address, unless the Party sending the email receives a message indicating failed delivery; 
if sent by a Person, when delivered; 
if sent by courier: (i) 1 (one) Business Day after deposit with an overnight courier if for inland delivery and (ii) 5 (five) Business Days after deposit with an international courier if for overseas delivery;
if sent by facsimile transmission communication, at the time of transmission; and
if dispatched by post, when recall of the letter is outside the control of the sender.
Notwithstanding anything contained herein, each Finance Party shall have the right to request for an original of each notice and communication sent to it by e-mail or facsimile or by overnight courier (if for inland delivery) or international courier (if for overseas delivery) and, if such courier service is not available, by registered airmail (or, if for inland delivery, registered first class mail) with postage prepaid.
The Borrower acknowledges and confirms that any notice provided by the Finance Parties shall be treated by the Borrower as sufficient and reasonable notice to the Borrower and agrees to assume the liability for any non-delivery of a notice as aforesaid, by any reason of any error, electronic or otherwise.
[bookmark: _Toc82024300][bookmark: _Ref81698706]Governing Law 
This Agreement shall be governed by and construed in accordance with the laws of India.
[bookmark: _Ref76594143][bookmark: _Toc81134404][bookmark: _Toc82024301]Jurisdiction 
[bookmark: _Ref81669816]Courts and Tribunals
The Borrower agrees that the courts and tribunals (including the debt recovery tribunals) at the place mentioned under Sr. No. 10.1 (Jurisdiction) of Schedule I shall have the exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Agreement and that accordingly any suit, action or proceedings (together referred to as “Proceedings”) arising out of or in connection with this Agreement may be brought in such courts or the tribunals and the Borrower irrevocably submits to and accepts for itself and in respect of its property, generally and unconditionally, the jurisdiction of those courts or tribunals.
[bookmark: _Ref75399249]Arbitration
(a) [bookmark: _Ref76330520]The Parties agree that in case of any of the Lenders who do not have the benefit of the DRT Act and the SARFAESI Act (“Non-Notified Lenders”), all claims, disputes, and differences arising out of or in connection with this Agreement between the Borrower and such Non-Notified Lenders shall be referred to arbitration under the provisions of the Arbitration & Conciliation Act, 1996, and any amendments thereto from time to time.
(b) Pursuant to arbitration referred to in paragraph (a) above, such Non-Notified Lenders and the Borrower shall mutually agree to appoint such number of arbitrator(s) as set out in Sr. No. 10.2 (Jurisdiction) of Schedule I, and in the manner set out therein.
(c) All proceedings shall be conducted in English and the seat of such arbitration will be as specified in Sr. No. 10.2 (Jurisdiction) of Schedule I which shall be same as the place of jurisdiction mentioned in Sr. No. 10.2 (Jurisdiction) of Schedule I.
(d) The decision of the arbitrator shall be final and binding on the parties to such arbitration.
(e) Notwithstanding anything contained in this Clause 13.2 (Arbitration), if a Non-Notified Lender is brought under the purview of either the SARFAESI Act or the DRT Act, then the arbitration provisions contained herein shall cease to have effect in its entirety and any disputes shall thereafter be subject to jurisdiction of courts as set out in Sr. No. 10.1 (Jurisdiction) of Schedule I. Further, in such event, if arbitration proceedings had been commenced but no award had been made as of such date, the proceedings already initiated shall stand terminated and the mandate of the arbitrator shall come to an end immediately. Provided that a Non-Notified Lender being brought under the purview of the SARFAESI Act and/or the DRT Act, will not result in invalidation of any existing award passed by an arbitral tribunal constituted pursuant to the provisions of this Agreement. Provided further that in the event that any Non-Notified Lender is brought under the purview of either the SARFAESI Act or the DRT Act before the commencement of any arbitration proceedings, this provision shall immediately thereafter cease to be applicable in respect of such Non-Notified Lender.
(f) For the avoidance of doubt, it is also clarified that the provisions set out in this Clause 13.2 (Arbitration) shall not apply in respect of any disputes inter se the Finance Parties.
General Provisions on jurisdiction for all disputes
(g) The Borrower irrevocably waives any objection now or in future, to the laying of the venue of any Proceedings in the courts and tribunals at the place mentioned under Sr. No. 11 (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 at the place  mentioned under Sr. No. 10.1 (Jurisdiction) of Schedule I shall be conclusive and binding upon it and may be enforced in the courts of any other jurisdiction, (subject to 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.
(h) Nothing contained in this Clause 13 (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 Borrower irrevocably submits to and accepts for itself and in respect of its property, generally and unconditionally, the jurisdiction of such court or tribunal, and the Borrower irrevocably waives any objection it may have now or in the future to the laying of the venue of any Proceedings and any claim that any such Proceedings have been brought in an inconvenient forum.
(i) The Borrower hereby consents generally in respect of any Proceedings arising out of or in connection with this Agreement to 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 judgement which may be made or given in such Proceedings.
(j) To the extent that the Borrower may in any jurisdiction claim for itself or its assets immunity from suit, execution, attachment (whether in aid of execution, before judgement or otherwise) or other legal process and to the extent that in any such jurisdiction there may be attributed to themselves or their assets such immunity (whether or not claimed), the Borrower hereby irrevocably agrees not to claim and hereby irrevocably waives such immunity.
For the removal of doubts, the Lender(s) who have the benefit of the DRT Act or the SARFAESI Act shall not be bound by Clause 13.2 (Arbitration) above and Proceedings in respect of such Lenders shall be governed in accordance with Clause 13.1 (Courts and Tribunals).
[bookmark: _DV_M545][bookmark: _Toc76593183][bookmark: _Toc76593319][bookmark: _Toc76594267][bookmark: _Toc76594389][bookmark: _DV_M546][bookmark: _DV_M547][bookmark: _DV_M549][bookmark: _DV_M550][bookmark: _Toc76593184][bookmark: _Toc76593320][bookmark: _Toc76594268][bookmark: _Toc76594390][bookmark: _Toc76593185][bookmark: _Toc76593321][bookmark: _Toc76594269][bookmark: _Toc76594391][bookmark: _Toc76593186][bookmark: _Toc76593322][bookmark: _Toc76594270][bookmark: _Toc76594392][bookmark: _DV_M551][bookmark: _Toc383673924][bookmark: _Toc383674289][bookmark: _Toc383677983][bookmark: _Toc383740681][bookmark: _Toc383771369][bookmark: _Toc383772767][bookmark: _Toc383773810][bookmark: _Toc383836909][bookmark: _Toc464222280][bookmark: _Toc479152139][bookmark: _Toc535419698][bookmark: _Toc233956170][bookmark: _Toc393301391][bookmark: _Toc393302350][bookmark: _Toc82024302]MISCELLANEOUS
[bookmark: _DV_M552][bookmark: _DV_M553][bookmark: _DV_M555][bookmark: _DV_M558][bookmark: _Toc383673926][bookmark: _Toc383674291][bookmark: _Toc383677985][bookmark: _Toc383740683][bookmark: _Toc383771371][bookmark: _Toc383772769][bookmark: _Toc383773812][bookmark: _Toc383836911][bookmark: _Toc479152141][bookmark: _Toc535419700][bookmark: _Toc233956171]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 Agreement 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 Agreement 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 Borrower 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 Security Trustee, whether on or after the date of this Agreement, to implement and/or give effect to this Agreement, the other Financing Documents and the transactions contemplated hereunder and thereunder.
[bookmark: _Ref76594186]Amendments and Waivers
Any term of this Agreement may be amended or waived only with the consent of the Agent and/or the Lenders 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 Agreement, 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).
[bookmark: _DV_M559][bookmark: _DV_M560][bookmark: _DV_M584][bookmark: _Toc383673927][bookmark: _Toc383674292][bookmark: _Toc383677986][bookmark: _Toc383740684][bookmark: _Toc383771372][bookmark: _Toc383772770][bookmark: _Toc383773813][bookmark: _Toc383836912][bookmark: _Toc479152142][bookmark: _Toc535419701][bookmark: _Toc233956172]Severability
[bookmark: _DV_M585]Any provision of this Agreement, which is prohibited or unenforceable in any jurisdiction, shall, as to such jurisdiction, be ineffective to the extent of prohibition or unenforceability but shall not invalidate the remaining provisions of such Financing Document or affect such provision in any other jurisdiction.
[bookmark: _DV_M586][bookmark: _DV_M588][bookmark: _DV_M589][bookmark: _Toc479152144][bookmark: _Toc535419703][bookmark: _Toc233956173][bookmark: _Toc383673930][bookmark: _Toc383674295][bookmark: _Toc383677989][bookmark: _Toc383740687][bookmark: _Toc383771375][bookmark: _Toc383772773][bookmark: _Toc383773816][bookmark: _Toc383836915]Successors, Novatees and Assigns
[bookmark: _DV_M590][bookmark: _DV_M591][bookmark: _DV_M593][bookmark: _DV_M595]All covenants and agreements contained herein shall be binding upon, and inure to benefit of, the Security Trustee and its successors and each of the Lenders, all in accordance with the Financing Documents. Any request, notice, direction, consent, waiver, approval or other instrument or action by the Security Trustee or the Lenders and/or Agent shall bind the successors, novatees, transferees and assigns of such Lenders or the successors, replacements and permitted assigns of the Security Trustee respectively.
[bookmark: _DV_M597][bookmark: _Toc383673931][bookmark: _Toc383674296][bookmark: _Toc383677990][bookmark: _Toc383740688][bookmark: _Toc383771376][bookmark: _Toc383772774][bookmark: _Toc383773817][bookmark: _Toc383836916][bookmark: _Toc479152145][bookmark: _Toc535419704][bookmark: _Toc233956174][bookmark: _Ref76593428]Transfer of Interests
[bookmark: _DV_M598]Subject to the provisions of the Facility Agreement or other Financing Documents, each of the Lenders may enter into any kind of risk participation or take out arrangement or securitization or novate, assign, convey or otherwise Transfer all or any part of its rights, title and interest in and to this Agreement, in accordance with the Financing Documents to any Person provided that such Person agrees to be bound by the terms of the Financing Documents and executes and delivers the Lender’s Deed of Accession to the Security Trustee. Notwithstanding such risk participation, novation, assignment, transfer or securitization, the Borrower shall continue to be bound by the terms of this Agreement and the benefits of this Agreement shall be available to such transferee, novatee, assignee or purchaser.
[bookmark: _DV_M612]Upon any novation, assignment, conveyance or transfer by any of such Lenders and acceptance and confirmation of the Deed of Accession by the Security Trustee on behalf of itself and all the Parties, including the Borrower (which authority is hereby provided to the Security Trustee by all the other Parties), the transferee/assignee/novatee  shall thereafter be deemed for all purposes hereof (to the extent of the interest so transferred/assigned/novated) to have the beneficial interest in the trust or agency (as appropriate) enjoyed by the Lender pursuant to this Agreement and each reference herein to the Lender shall (to such extent) thereafter be deemed a reference to such transferee /assignee/novatee.
[bookmark: _DV_M615][bookmark: _DV_M618][bookmark: _DV_M619][bookmark: _DV_M620]No novation, assignment, conveyance or transfer shall violate any provision of Applicable Law or create a relationship which would be in violation thereof. 
The Security Trustee shall not assign or transfer any of its obligations, rights or benefits hereunder to any Person without the consent of the Lenders.
To the extent the Available Commitment or Loan(s) or any part thereof of any Lender is cancelled and taken up by any New Lender, the beneficial interest of such Lender in the Security under the Financing Documents shall on and from the date mentioned in the Transfer Deed abate to such extent in favour of the New Lender.
[bookmark: _DV_M621][bookmark: _DV_M622][bookmark: _Toc383673932][bookmark: _Toc383674297][bookmark: _Toc383677991][bookmark: _Toc383740689][bookmark: _Toc383771377][bookmark: _Toc383772775][bookmark: _Toc383773818][bookmark: _Toc383836917][bookmark: _Toc479152146][bookmark: _Toc535419705][bookmark: _Toc233956175]No Implied Waiver
[bookmark: _DV_M623]No term or provision of this Agreement may be changed, waived discharged or terminated orally, but only by an instrument in writing entered into as provided in Clause 14.3 (Amendments and Waivers), any such waiver of the terms or provisions hereof shall be effective only in the specific instance and for the specific purpose given.
[bookmark: _DV_M624][bookmark: _DV_M628][bookmark: _DV_M629][bookmark: _DV_M631][bookmark: _DV_M632][bookmark: _DV_M633][bookmark: _Toc383673934][bookmark: _Toc383674299][bookmark: _Toc383677993][bookmark: _Toc383740691][bookmark: _Toc383771379][bookmark: _Toc383772777][bookmark: _Toc383773820][bookmark: _Toc383836919][bookmark: _Toc479152149][bookmark: _Toc535419708][bookmark: _Toc233956178]Administration of Trust
[bookmark: _DV_M634]The principal place of administration of the trust created hereunder shall be the place set out in Sr. No. 12 (Place of Administration of Trust) of Schedule I. 
[bookmark: _DV_M635][bookmark: _Toc383673935][bookmark: _Toc383674300][bookmark: _Toc383677994][bookmark: _Toc383740692][bookmark: _Toc383771380][bookmark: _Toc383772778][bookmark: _Toc383773821][bookmark: _Toc383836920][bookmark: _Toc479152150][bookmark: _Toc535419709][bookmark: _Toc233956179]Performance by the Finance Parties
[bookmark: _DV_M637][bookmark: _DV_M638][bookmark: _DV_M639]Any duty or obligation of the Security Trustee hereunder or under any Financing Document or other agreement, document or instrument contemplated herein or therein may be performed by the Lenders and/or the Agent (acting as per the instructions of the Lenders) and any such performance shall not be construed as a revocation of the trust created hereunder.
Benefit of the Agreement 
This Agreement is for the benefit of the Finance Parties, to the extent expressly set out herein and the Borrower agrees to be bound by the terms and conditions of this Agreement.

[bookmark: _DV_M640][bookmark: _DV_M641][bookmark: _DV_M644][bookmark: _Toc233956181][bookmark: _Hlt4241531][bookmark: _Toc479152151]Dating, Effectiveness
[bookmark: _DV_M645]This Agreement shall take effect on the date on which all the Parties hereto shall have executed this Agreement.
[bookmark: _DV_M646][bookmark: _DV_M647][bookmark: _DV_M648][bookmark: _Toc464222281][bookmark: _Toc479152152][bookmark: _Toc535419712][bookmark: _Toc233956183]Counterparts
This Agreement may be executed in any number of counterparts, and has the same effect as if the signatures on the counterparts were on a single copy of the Agreement. Delivery of executed signature pages by e-mail or electronic transmission (including via scanned copies or PDF) shall constitute effective and binding execution and delivery of this Agreement. Without prejudice to the validity of such execution, each Party shall provide with the original of such page as soon as reasonably practicable thereafter.
[bookmark: _Ref75484575]Survival
[bookmark: _Toc185505247][bookmark: _Toc190159585][bookmark: _Toc191114929][bookmark: _Toc191970245][bookmark: _Toc192070477]All indemnities set forth herein shall survive the Final Settlement Date. The provisions of Clause 8.2 (Fees and Expenses), Clause 11 (Notices), Clause 12 (Governing Law), and Clause 14.13 (Survival) shall survive the termination of this Agreement.

[bookmark: _Toc393301392][bookmark: _Toc393302351]


[bookmark: _Toc82024303]SCHEDULE I

ADDITIONAL DETAILS[footnoteRef:2] [2:  	Drafting Note: The particulars of this Schedule I (and other schedules to this Agreement) can be modified by the Lenders as per the internal practice or transaction requirements including by way of addition, modification, deletion of representations, warranties, covenants, penal provisions, trust related provisions 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: _Ref76593194]
	Details of the Lenders, Lending Offices and Notice Clause
		Sr. No. 
	Name of the Lender
	Lending Office
	Notice Details

	1.
	[●]
	[●]

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




	2. [bookmark: _Ref76593195]
	Details of the Borrower 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: [●]

	3. [bookmark: _Ref76593196]
	Details of the Agent and Notice Clause
	Name of the Agent: [●]
Address: [●]
Fax: [●]
Email: [●]
Attention: [●]

	4. [bookmark: _Ref76593197]
	Details of the Security Trustee and Notice Clause
	Name of the Security Trustee: [●]
Address: [●]
Fax: [●]
Email: [●]
Attention: [●]

	5. [bookmark: _Ref76593410]
	Details of Facility Agreement
	Facility agreement dated [●] entered into between inter alios the Borrower and the Lenders.

	6. [bookmark: _Ref81818361]
	Facility Amount
	Aggregate amount of [●]

	7. [bookmark: _Ref81701569]
	Details of Fee Letter
	[●]

	8. [bookmark: _Ref76593518]
	Initial Contribution of Trust
	[●]

	9. [bookmark: _Ref81697732]
	Timelines for CERSAI filing	
	[●]

	10. 
	Resignation or Removal of the Security Trustee
	9.1. [bookmark: _Ref76593952]Notice Period for Removal of the Security Trustee: [●]
9.2. [bookmark: _Ref76594001]Notice Period for Resignation of the Security Trustee: [●]
9.3. [bookmark: _Ref81698280][bookmark: _Ref81702009]Appointment of new Security Trustee: [●]

	11. [bookmark: _Ref76594099]
	Jurisdiction
	10.1. [bookmark: _Ref81669656][●]
10.2. [bookmark: _Ref81603402]Arbitration
(a) Number of Arbitrator(s): [●]
(b) Manner of appointment of Arbitrator(s): [●]
(c) Seat of arbitration: [●]

	12. [bookmark: _Ref76594210]
	Place of Administration of Trust
	[●]


[bookmark: _DV_M650][bookmark: _Toc233956185][bookmark: _Toc68979477][bookmark: _Toc393301393][bookmark: _Toc393302352][bookmark: _Toc82024304][bookmark: _Toc173231694][bookmark: _Toc233956186]
SCHEDULE II

Form of Lender’s DEED OF ACCESSION
[bookmark: _DV_C1012]THIS DEED is dated [date] (“Deed”) and is executed by and:
Between
1. [Insert full name of new Lender] (the “New Lender”);
2. [Insert full name of transferring Lender] (the “Transferring Lender”); 
3. [Insert full name of the Security Trustee] (the “Security Trustee”).

WHEREAS:
[bookmark: _Hlk73614912][The Transferring Lender and the New Lender have entered into a transfer deed dated [●] in relation to the Facility Agreement (“Transfer Deed”) for [assignment and/or novation of the outstanding Loan and/or Available Commitment][footnoteRef:3] aggregating to [●] to the New Lender, together with the underlying Security Interest.] [3:  To be modified on a case to case basis in line with the commercial understanding.] 


IT IS AGREED as follows:
1. This Deed is supplemental to the security trustee agreement dated [●] entered into between inter alios the Borrower, the Agent, the Security Trustee and the Lenders, as amended from time to time (the “Security Trustee Agreement”). Terms defined in the Security Trustee Agreement shall, unless otherwise defined in this Deed, bear the same meaning when used in this Deed.
2. The New Lender hereby agrees with each other Person who is or who becomes a Party to the Security Trustee Agreement and the Financing Documents that with effect on and from the date of this Deed, it shall be a party to the Security Trustee Agreement as a Lender and shall assume and perform all obligations applicable to it and specified therein and shall be entitled to the benefit in the trust created thereunder and perform all obligations applicable to it and specified therein.
3. The New Lender confirms that it has received a copy of the Security Trustee Agreement and that on and from the date of this Deed it shall be party to the Security Trustee Agreement as a Lender and further undertakes to perform all the obligations expressed to be assumed by a Lender under the Security Trustee Agreement and agrees that it shall be bound by all the provisions of the Security Trustee Agreement as if it had been an original party to it. On and from the date hereof, the term “Parties” in the Security Trustee Agreement shall be deemed to include the New Lender as if the New Lender were an original party to the Security Trustee Agreement.
4. The Security Trustee confirms that it shall continue to act as a trustee for the benefit of the New Lender as if the New Lender were an original party to the Security Trustee Agreement as a Lender.
5. Upon execution of this Deed, Sr. No. 1 (Details of the Lenders, Lending Offices and Notice Clause) of Schedule I of the Agreement shall stand replaced with the Annexure attached to this Deed.
6. Address for notices of the New Lender for the purposes of Clause 11 (Notices) of the Security Trustee Agreement is:
Attention: [●]
Address: [●]
Fax: [●]
Email: [●]
7. [bookmark: _DV_M681]This Deed shall be a Financing Document and shall be governed and construed in accordance with the laws of India and the courts and tribunals at [●] shall have an exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Deed.
8. This Deed may be executed in any number of counterparts, and has the same effect as if the signatures on the counterparts were on a single copy of the Deed. 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 Deed. Without prejudice to the validity of such execution, each Party shall provide with the original of such page as soon as reasonably practicable thereafter.
Annexure 
[●]
THIS DEED has been executed and delivered on behalf of the Parties hereto as on the date stated above as stated hereunder.

The New Lender
For and on behalf of [insert name of New Lender]



By:……………………………………..
Name:
Designation:
Date:

The Transferring Lender
For and on behalf of [insert name of Transferring Lender]



By:……………………………………..
Name:
Designation:
Date:

The Security Trustee
For and on behalf of Agent [Name of current Security Trustee]
(Acting on behalf of the Lenders who are parties to the Security Trustee Agreement)



By:……………………………………..
Name:
Designation:
Date:


[bookmark: _Toc233956189][bookmark: _Toc393301394][bookmark: _Toc393302353][bookmark: _Toc82024305][bookmark: _Toc233956190]SCHEDULE III

Form of SECURITY TRUSTEE DEED OF ACCESSION
Date:

To:	Security Trustee
[Insert Address]
	
	Lenders
	[Insert Address]

	Agent
[Insert Address]

THIS security trustee deed of accession (“Deed”) dated [_____________________], is executed at [●] by [Name of new trustee] [insert address and incorporation details] (the “New Security Trustee”) in favour of all the Parties in relation to the security trustee agreement  dated [______________________], executed by and amongst inter alios the Borrower, the Agent, the Security Trustee and the Lenders, as amended or supplemented or acceded to from time to time (the “Security Trustee Agreement”) and is supplemental thereto.
Words and expressions defined in the Security Trustee Agreement have the same meaning when used in this Deed.
The New Security Trustee of [address] hereby agrees with each other Person who is or who becomes a Party to the Security Trustee Agreement that with effect on and from the date hereof, it shall:
1. be a party to the Security Trustee Agreement as the Security Trustee and shall assume and perform all obligations applicable to it and specified therein; and
2. shall hold the Security Interest created under the respective Financing Documents, rights, benefits and interest under the Financing Documents for the benefit of the Finance Parties in accordance with the terms thereof, and the terms and conditions of the Security Trustee Agreement and other Financing Documents.
3. The New Security Trustee shall with effect on and from the date hereof (and without any further action) be a party to the following Financing Documents as the Security Trustee:
[●]
4. Address for notices of [new trustee] for the purposes of Clause 11 (Notices) of the Security Trustee Agreement is:
	Attention: [●]
Address: [●]
Fax: [●]
Email: [●]
5. This Deed shall be a Financing Document and shall be governed and construed in accordance with the laws of India and the courts and tribunals at [●] shall have an exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Deed.
6. This Deed 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 Deed. 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 Deed. Without prejudice to the validity of such execution, each Party shall provide with the original of such page as soon as reasonably practicable thereafter.
[Insert appropriate execution clauses for the, new Security Trustee and the Lenders]


[bookmark: _Toc68088166][bookmark: _Toc82024306]SCHEDULE IV

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



IN WITNESS WHEREOF the Borrower and the other Parties have caused this Agreement to be executed on the day, month and year first hereinabove written.

	[THE COMMON SEAL of [INSERT NAME OF THE BORROWER] has pursuant to the resolution of its Board of Directors passed in that behalf on __________________ hereunto been affixed in the presence of ______________________________, its ______________________________, who has signed these presents in token thereof.][footnoteRef:4]  [4: 	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 Borrower is not a company, the signature clause may be suitably modified. ] 


	









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








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








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