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GENERAL CONDITIONS (08-VI)
AS APPLICABLE TO CONSORTIUM TERM LOAN

ARTICLE |
APPLICABILITY

Section 1.1 -APPLICABILITY OF GENERAL CONDITIONS
TheseGeneral Conditions shall, if the Facility Agreement so provides, lpplecable to the
Facility provided / agreed to be provided by then§&wtium of Lenders.

Section 1.2 4NCONSISTENCY
If there is any inconsistency between the Geneoald@ions and the Facility Agreement, the
Facility Agreement will prevail.

ARTICLE Il
DEFINITIONS AND CONSTRUCTION

Section 2.1 DEFINITIONS

In the Facility Agreement and the General Condgjamless there is anything repugnant to
the subject or context thereof, the expressiotsdibelow shall have the following meanings
viz.,:

“Business Day” means a day on which the respective Lenders atit#dread Bank (as the
case may be), are open for normal business traosact

“Completion Date” shall have the meaning ascribed thereto in Setié{@) of the Facility
Agreement.

"Credit Application” means the application/request for the Facility enayg the Borrower
to the respective Lenders or the collective appbo&equest made by the Borrower to the
Lead Bank for the Facility and all information, pewlars and clarifications furnished by the
Borrower to the Lenders from time to time in redghereof.

“Due Date” means, in respect of -

i) an installment of principal amount of the Fagil the date on which the installment falls
due as stipulated in Schedule 1l of the Faciligréement;

i) interest - the date on which interest falls dagestipulated in Section 2.2 of the Facility
Agreement;

iii) any other amount payable under the Facilityrégment and/or any other Transaction
Documents - the date on which such amount falls iduerms of the Facility Agreement
and/or any other Transaction Documents,

or such other dates on which any amounts inclugiggcipal, interest or other monies, fall
due in terms of the Facility Agreement and/or atheo Transaction Documents .

“EMI” means equated monthly instalments of amounts peyapb the Borrower to the
Lenders in respect of the Facility and comprisifigopncipal amount of the Facility and
interest thereon.

"Event of Default" means any of the Events of Default specified ictiSe 8.1 hereof.
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“Facility” shall have the meaning ascribed thereto in Seétibof the Facility Agreement.

"Facility Agreement” means the particular facility agreement enterdd imetween the
Borrower and the particular Consortium of Lenderseaspect of the Facility and includes the
General Conditions as applied thereto, and all cles, supplements, modifications,
novations, deed(s) of accession and amendmentsioFacility Agreement. Unless the term
‘General Conditions’ is used separately, the tdracility Agreement’ or ‘this Agreement’ or
the “Facility Agreement”, wherever used in the MHaci Agreement or the General
Conditions, shall be deemed to refer to the Fgciigreement read together with and
including the General Conditions.

“Financing Plan” means the financing plan set out in Schedule thefFacility Agreement.

“Foreign Lending Agency” means the foreign lending agency if any, descrilmedhe
Facility Agreement.

“Indebtedness” means any indebtedness whatsoever of the Borratvany time for or in
respect of monies borrowed, contracted or raisdte{mer or not for cash consideration) or
liabilities contracted by whatever means (includinopder guarantees, indemnities,
acceptance, credits, deposits, hire-purchase asatp.

"Intellectual Property” means all patents, trademarks, permits, servic&ksnarands, trade
names, trade secrets, proprietary information ambwkedge, technology, computer
programs, databases, copyrights, licences, fraeghisrmulae, designs, rights of confidential
information and all other intellectual property.

“Intellectual Property Rights” mean all rights, benefits, title or interest in tor any
Intellectual Property, anywhere in the world (whethiegistered or not and including all
applications for the same).

“Interest Payment Date” means at any relevant time, and in relation to dasmider, the
date(s) of payment of interest as set out in Sdeelluof the Facility Agreement, or such
other date(s) as may be specified by the Lenders.

“Last Date of Drawal” shall have the meaning ascribed thereto in Seétismf the Facility
Agreement.

“‘Maximum Lending Rate” means the rate of interest per annum equivalenthéo
percentage rate specified in Schedule Il of theillfa Agreement or such other rate of
interest as may be specified by the Lenders fram to time as its Maximum Lending Rate.

“Material Adverse Effect” means the effect or consequence of any eventrcurostance

which is or is likely to be:

€)) adverse to the ability of the Borrower or aeyson to perform or comply with any of
their respective obligations under the Facility @égment or any Transaction
Document in accordance with their respective teons;

(b) prejudicial to:
i) any of the businesses, operations or finan@abi@ion of the Borrower or of any

person who is party to any Transaction Document; or
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i) the Project.
“Project” means the Borrower’s project described in Scheldiatthe Facility Agreement.

“Project Cost” means the cost of the Project as set auSchedule Il of the Facility
Agreement.

“Project Documents” — include all agreements, deeds, instruments,ingstand other
documents executed or entered into, or to be ezdautentered into, by the Borrower, or by
any person in its favour, in relation or pertainitey the Project and each such Project
Document as amended, supplemented, modified, adcadeated to from time to time.

“Purpose” means the purpose for which the Facility is agreele provided / provided to
the Borrower and as more specifically set out iatifa 2.1 of the Facility Agreement.

“RBI” means Reserve Bank of India.

“Security Cover” means the ratio of the aggregate value (as penast recent audited
accounts) of the Borrower’s gross fixed assetscamital work in progress as reduced by all
intangible assets and accumulated depreciatiotu@img un-provided depreciation, if any),
and as further reduced by the Borrower’s net fiasdets excluded from the purview of the
security for the Facility, to all Indebtedness jfas its most recent audited accounts) having a
first pari passu charge over the fixed assets@Bihrrower. Revaluation of assets would not
be taken into account for determining the Sec@ivyer.

“Tranche” - shall have the meaning ascribed thereto in &e&il hereof.

“Transaction Documents” - include the letters of sanction / credit arrangat letters in
relation to the Facility issued by the Lenders, thacility Agreement, these General
Conditions, and all agreements, instruments, uakiengs, indentures, deeds, writings and
other documents (whether financing, security oentlise) executed or entered into, or to be
executed or entered into, by the Borrower or, & dhse may be, the related person, in
relation, or pertaining, to the transactions comtxted by, or under the Facility Agreement
or any Transaction Document, and each such Transddbcument as amended from time to
time.

All capitalised terms used but not defined in tren&al Conditions shall have the respective
meanings assigned to them under the Facility Agezgm

Section 2.2 CONSTRUCTION

In the Facility Agreement, unless the contraryrtiten appears :-

(@ a reference to:

"amendment" includes a supplement, modification, novation, ddeef accession,
replacement or re-enactment and "amended" is tmbstrued accordingly;

"assets" include all properties whatsoever, both preserd &riure, (whether tangible,
intangible or otherwise) (including Intellectualoerty and Intellectual Property Rights),
investments, cash-flows, revenues, rights, bendifitsrests and title of every description;
"authorisation"” includes an authorisation, consent, clearance,rompfy permission,
resolution, licence, exemption, filing and regittm;
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“control” includes the power to direct the management aridig® of an entity, whether
through the ownership of voting capital, by conti@cotherwise;

“encumbrance” includes a mortgage, charge, lien of any desompivhatsoever, (statutory
or otherwise), pledge, negative pledge, negatiga, lhypothecation, assignment, deposit
and/or escrow arrangements, comforts, preferengetitp or other security agreement /
interest of any kind or nature whatsoever includiwghout limitation, (i) any conditional
sale or title retention agreements, any financingimilar statement or notice filed under any
recording or notice statute, and any lease havimgtantially the same effect as any of the
foregoing, and (ii) any designation of loss payaebeneficiaries or any similar arrangement
under any insurance contract.

“person” includes an individual, corporation, partnershipint venture, association of
persons, trust, unincorporated organisation, gowem (central, state or otherwise),
sovereign state, or any agency, department, atghori political subdivision thereof,
international organisation, agency or authoritygach case, whether or not having separate
legal personality) and shall include their respecguccessors and assigns and in case of an
individual shall include his legal representativadministrators, executors and heirs and in
case of a trust shall include the trustee or thetees for the time being.

“law” includes any constitution, statute, law, rule,utagon, ordinance, judgement, order,
decree, authorisation, or any published directiyg@ideline, requirement or governmental
restriction having the force of law, or any detaration by, or interpretation of any of the
foregoing by, any judicial authority, whether iffegft as of the date of the Facility Agreement
or thereafter and each as amended from time ta time

“related person” means the security provider and/or such otheropemsho has/have
executed / furnished the respective TransactionuBents in favour of / with the Lenders
and/or the Lead Bank in relation, or pertainingthte transactions contemplated by, or under
the respective Transaction Documents.

"repayment” includes "redemption” and vice-versa and repagayable, repay, redeemed,
redeemable and redemption shall be construed angbyd

(b) a reference to a Sub-clause, Section or a Schedule Facility Agreement or the
General Conditions shall denote a reference to sudhclause, Section or Schedule as
specified, of the Facility Agreement or the Gen€rahditions;

(c) the singular includes the plural (and vice versa);

(d) the index to and the headings in the Facility Agrest are inserted for convenience
of reference only and are to be ignored in constraind interpreting the Facility Agreement;
(e) reference to the words “include” or “including” $hiae construed without limitation;

® reference to a gender shall include referencasetdeimale, male and neuter genders;
(9) all approvals, permissions, waivers, consents,igoafions or acceptance required
from the Lenders for any matter shall require tpedt”, “written” approval, permission,
consent or acceptance of the Lenders;

(h) the words ‘hereof’, ‘herein’, and ‘*hereémd words of similar import when used with
reference to a specific Section or Sub-clauserigobedule to, the Facility Agreement or the
General Conditions shall refer to such Sectionur-8ause in, or Schedule to, the Facility
Agreement or as the case may be, the General Gorgliand when used otherwise than in
connection with specific Sections, Sub-clauses ohne8ules, shall refer to the Facility
Agreement as a whole;

0] in the event of any disagreement or dispog¢tween the Lenders and the Borrower
regarding the occurrence, determination and/or maditg of any matter including of any
event, occurrence, circumstance, change, fact, rnrton, document, authorisation,
proceeding, act, omission, claims, breach, defautttherwise, the opinion of the Lenders as
to the materiality, occurrence or determinationaofy of the foregoing shall be final and
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binding on the Borrower.

ARTICLE Il
DISBURSEMENT, INTEREST, OTHER CHARGES AND REPAYMENT

Section 3.1 TERMS OF DISBURSEMENT

Disbursements under the Facility shall be made Hey ltenders subject to the Borrower

complying with the provisions of the Facility Agreent and the other Transaction

Documents. Such disbursements may be made by thdetsin one or more installments

(each a “Tranche”) as may be decided by the Lenders

If the Facility is denominated in Rupees, all digmments shall be by cheques /
authorisations and if the Facility is denominatediareign currencies, all disbursements shall
be by authorisations. All the collection/remittaraterges will be borne by the Borrower.

The Borrower shall not raise any claims againstLéieders of any nature and for any reason
whatsoever.

Section 3.2 ADJUSTMENT OF OVERDUES

The Lenders may at their sole discretion deduagnfsums to be lent and advanced to the
Borrower any monies then remaining due and payapléhe Borrower to the Lenders,
whether under the Facility Agreement or otherwiggon such deduction, the then remaining
undrawn amounts of the Facility shall stand reduodtiat extent.

Section 3.3 INTEREST

i) The Borrower shall pay to the Lenders intexstthe principal amount of the Facility in
accordance with the terms of the Facility Agreement

The Borrower shall also pay to the Lenders inteoesall amounts specified in Section 3.7
hereof, at the Maximum Lending Rate or at the Aqgllie Interest Rate(s), whichever is
higher, or at such other rate as may be specifjgtido Lenders from time to time.

i) In the event of default by the Borrower in rgpgent / payment of the principal amount of
the Facility and interest thereon and any otherig®in accordance with the terms of the
Facility Agreement and/or the other Transaction ibnents, the Borrower shall pay interest
on such defaulted amounts at the Maximum Lendin¢e Ra at the Applicable Interest
Rate(s), whichever is higher, or at such other aatenay be specified by the Lenders from
time to time, from the respective Due Dates téd ttate of repayment / payment thereof to the
satisfaction of the Lenders; Such default inteststll become payable upon the footing of
compound interest with monthly rests.

iii) The interest rates mentioned in Sub-clausgarfd (ii) above shall until creation of final
security for the Facility in accordance with theciity Agreement be increased by the same
percentage as provided in the Facility Agreementdisbursements made pending creation of
full and final security in accordance with the FagciAgreement.

iv) Rates of interest are subject to change frometito time as per RBI guidelines or
directives issued from time to time. The rate dérast and other terms and conditions are
also, at the discretion of the Lenders, subjechtange / review from time to time as per the
guidelines issued by the Lenders from time to tiffflee Lenders will provide prior notice of
such change to the Borrower.

v) The Borrower shall pay default interest on escesawings, irregularity, delay in
submission of audited accounts, etc. at the rafpésified in Schedule Il of the Facility
Agreement or such other rate as may be specifigidoyenders from time to time, from the
respective date/s of default till the default isneslied. Such default interest shall become
payable upon the footing of compound interest witinthly rests

Page 6 of 39



Section 3.4 IMPOSTS, COSTS AND CHARGES

i) The Borrower shall, bear all interest tsxmay be levied from time to time under the
Interest Tax Act, 1974 and all other imposts, duéied taxes (of any description whatsoever)
as may be levied from time to time by the Governinggrother authority pertaining to or in
connection with the Facility.

i) The Borrower shall pay all costs, char¢esluding legal fees, cost of investigation of
title to the Borrower’s assets and protection ef tlenders' interest) and expenses in any way
incurred by the Lenders and such stamp duty, athies, taxes, charges and penalties if and
when the Borrower is required to pay accordindielaws for the time being in force.

iii)  In the event of the Borrower failing to yp#he monies referred to in sub-clause (i) and
(i) above, the Lenders will be at liberty (but Bhaot be obliged) to pay the same. The
Borrower shall reimburse all sums paid by the Lesde accordance with the provisions
contained herein.

Clause for non-resident Borrower

iv) All payments by the Borrower under the FaciAgreement shall be made free and
clear of and without any deduction, except to tkier that the Borrower is required by law
to make payment subject to any taxes. If any taxarapunts in respect of tax must be
deducted, or any other deductions must be made &my amounts payable or paid by the
Borrower, the Borrower shall pay such additionabants as may be necessary to ensure that
the Lenders receives a net amount equal to thefadlunt which it would have received had
payment not been made subject to tax or other diedudrovided that, all taxes required by
law to be deducted by the Borrower from any amoonisiterest paid or payable under the
Facility Agreement shall be paid by the Borrowerewldue and the Borrower shall, within
30 days of the payment being made or within theusiey timeframe prescribed under the
law, deliver to the Lenders evidence satisfactarytite Lenders in accordance with the
prevailing tax laws as may be amended from timgnte that the tax has been deducted at
source and duly remitted to the appropriate authori

Clause for resident Borrower

iv) All payments by the Borrower under the igcAgreement shall be made free and
clear of and without any deduction, except to tkier that the Borrower is required by law
to make payment subject to any tax deduction atceounder the applicable law. Provided
that, all taxes required by law to be deductedhmy Borrower from any amounts paid or
payable under the Facility Agreement shall be destliby the Borrower as per the tax laws
from any amounts of interest paid or payable utigefacility Agreement and the Borrower
shall, within the statutory timeframe prescribeddem the law, deliver to the Lenders
evidence satisfactory to the Lenders in accordavitte the prevailing tax laws as may be
amended from time to time, that the tax has beslucted at source and duly remitted to the
appropriate authority.

Section 3.5 PREMATURE REPAYMENT

The Borrower shall not, without the approval of ttenders (which approval may be given
subject to such terms and conditions as may belatgrl by the Lenders including payment
of prepayment charges), prepay the outstandingipahamounts of the Facility in full or in
part, before the Due Dates. If the Lenders perhet Borrower to prepay the outstanding
principal amounts of the Facility as stated abdhe, Borrower shall make proportionate
prepayment to the Lenders and comply with such itiond (including payment of
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prepayment charges) as may be stipulated by theédren

Section 3.6 PUE DATE OF PAYMENT

If the Due Date in respect of an installment of phmcipal amount of th&acility, interest,
front end fee or any other payment falls on a d&yclvis not a Business Day at the place
where the payment is to be made, the immediate&gguling Business Day shall be the Due
Date for such payment.

Interest and all other charges shall accrue froyntadaay and shall be computed on the basis
of 365 or 366 days year (as applicable) and theahaumber of days elapsed.

Section 3.7 REIMBURSEMENT OF EXPENSES

The Borrower shall reimburse all sums paid andipreases incurred by the Lenders under
the Facility Agreement and/or the other Transacboeuments within 15 days from the date

of notice of demand from the Lenders. All such swmall be debited to the Borrower’s loan

account and shall carry interest at the rate sigelcifh Section 3.3 (i) hereof from the date of
payment / incurring by the Lenders till such reimgmment to the Lenders.

Section 3.8 APPROPRIATION OF PAYMENTS
0] Any amounts due and payable by the Borrowerenrtde Facility Agreement and the
other Transaction Documents may be appropriatethéyenders towards such dues in the
following order:

@) Interest on fees, costs, charges, expenses andhotimees;

(b)  Fees, costs, charges, expenses and other monies;

(c) Default Interest;

(d)  Additional Interest;

(e) Interest;

) Prepayment Premium; and

(9) Repayment Instalments.
(i) Notwithstanding anything contained in clausg dbove, the Lenders may, at their
absolute discretion, appropriate any payments nadehe Borrower under the Facility
Agreement and/or the other Transaction Documengsiynmanner other than as stated above
and/or appropriate the same towards any other pagasble by the Borrower to the Lenders
under the Facility Agreement and/or the other Taatien Documents and/or other financing
arrangements entered into between the Borrowetlantenders, and such appropriation by
the Lenders shall be final and binding on the Begwoin all respects.

!Section 3.9 -PROVISIONS RELATING TO ALTERATION IN THE CURRENCY /
FACILITY / CURRENCY OR INTEREST SWAPS IF THE FACILI TY IS
DENOMINATED IN FOREIGN CURRENCIES

If the Facility is denominated in foreign currersighe Lenders may at any time, at its
absolute discretion, substitute the original curyeor its equivalent currency as the case may
be of the Facility or any part thereof, with a newvrency or its equivalent currency. In such
an event, the liability of the Borrower in respe&dtthe Facility or such part thereof, as
regards rate of interest, repayment of principatedand mode of such payment/repayment
shall be as applicable to such new currency oedsivalent currency as intimated by the
Lenders to the Borrower, which shall be final amtilmg on the Borrower.

' Applicable only for foreign currency loans
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If the Facility is denominated in foreign currergighe Lenders may, at any time, at its
absolute discretion, effect currency and/or interage swap for the Facility or any part

thereof. In such an event, the liability of the Baver in respect of the Facility or such part
thereof, as regards the currency or currenciesgdyment, payment of principal, interest and
all other monies payable under the Facility Agreeirierate of interest on principal of the

Facility or such part thereof, shall be as intidaby the Lenders to the Borrower, which
shall be final and binding on the Borrower.

The Borrower shall, if required by the Lenders,eeritto forward contracts for effecting

currency and/or interest rate swaps for the Fgalitany part thereof, in a form and manner
satisfactory to the Lenders. The Borrower shalewe the forward contracts from time to
time during the tenure of the Facility.

?Section 3.10 PLACE AND MODE OF PAYMENTS AND CREDIT THEREFOR IF

THE FACILITY IS DENOMINATED IN RUPEES

If the Facility is denominated in Rupees, excepthe extent otherwise provided in the

Facility Agreement and/or the other Transaction Wboents, all payments to be made by the
Borrower to the Lenders and the Lead Bank in tesfrtbe Facility Agreement and the other

Transaction Documents shall be made directly to lteeders and the Lead Bank at the
offices detailed in Schedule | of the Facility Agneent or at such other place as may be
specified by them, by telegraphic, telex, real tigness settlement or EFT or mail transfer to
the account of the Lenders or by a payable-at-pagee/bank draft drawn in favour of the

Lenders on a scheduled bank at the place in whiehaforesaid office of the Lenders is

situated or such other place or to such other atamithe Lenders shall notify the Borrower.

The payments as stated above shall be so madesaslite the Lenders to realise, at par, the
amount on or before the relative Due Date.

Credit for all payments by cheque/bank draft/RT@®ittance will be given on realisation of
the amount or the relative Due Date, whicheveatsr|

3Section 3.11 PLACE AND MODE OF PAYMENTS AND CREDIT THEREFOR IF
THE FACILITY IS DENOMINATED IN FOREIGN CURRENCIES

If the Facility is denominated in foreign currersiemotwithstanding anything contained in
the Facility Agreement, but subject to Sub-clauge elow, the Borrower shall make
payments to the Lenders, whether of principal arhadirthe Facility, interest, premium on
prepayment, if any, in equivalent rupees in liedaséign currencies. For the purpose of this
Section 3.11, the following conditions shall apply:

(@) The rupee sum shall be the rupee equivaletitecforeign currencies to be remitted on
the Due Dates inclusive of all commissions or otk charges and out of pocket expenses
as determined by the Lenders.

(b) The Rupee sum shall be paid by the Borroweth® Lenders 10 Business Days in
advance of the Due Dates to enable the Lendersniit the foreign currencies on the Due
Dates.

(c) Except to the extent otherwise provided in Heility Agreement and/or the other
Transaction Documents, payments of rupee sums bkalhade by the Borrower to the
Lenders and the Lead Bank in terms of the FacAigyeement and the other Transaction
Documents shall be made directly to the Lendersth@d.ead Bank at the offices detailed in

2 Applicable only for foreign currency loans
* Applicable only for foreign currency loans
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Schedule | of the Facility Agreement or at sucheotblace as may be specified by them, by
telegraphic, telex, real time gross settlement BT Br mail transfer to the account of the
Lenders or by a payable-at-par cheque/bank draftvalrin favour of the Lenders on a
scheduled bank at the place in which the aforestiide of the Lenders is situated or such
other place or to such other account as the Lersled$ notify the Borrower.

The payments as stated above shall be so madesaalite the Lenders to realise, at par, the
amount on or before the relative Due Date.

(d) Credit for all payments by cheque/bank draftBST remittance will be given on
realisation of the amount or the relative Due Dat@chever is later.

(e) For the purpose of Sub-clause (a) above anstatesigned by a designated officer of the
Lenders shall be sufficient evidence of the Ruppevalent of the foreign currencies, costs,
commission, charges and expenses.

(f) Any difference on account of exchange fluctaas in the rates of foreign currencies
involved between the payment made by the Borrowéné Lenders and the actual amounts
incurred by the Lenders as referred to in Sub-elda¥above shall be borne by or be given
credit to the Borrower.

(g) If the Lenders decides not to call for paymentequivalent Rupees in the manner
provided above, the Lenders shall have the rightaify the Borrower the place(s) where
and the person or persons to whom the paymentsréngh currencies falling due thereafter
shall be made and all expenses involved in makagnents in the manner so notified shall
be borne by the Borrower.

(h) The amount to be paid in rupees by the Borrowetl sfea determined by taking the
exchange rate (card rate) for TT selling rate qiidte the Lenders or any other bank as the
Lenders may select.

“Section 3.12 RUPEE TYING OF DEFAULTED AMOUNTS IF THE FACILITY IS
DENOMINATED IN FOREIGN CURRENCIES

If the Facility is denominated in foreign currergiewithout prejudice to any of the
obligations of the Borrower in terms of the Fagiltgreement, in the event of default by the
Borrower in making payment in discharge of any tf ébligations under the Facility
Agreement on the Due Dates, then, notwithstandnyghang to the contrary contained in the
Facility Agreement, the liability of the Borrowerdreafter in respect of such amounts shall
be in Rupees, which sums shall be determined atifiexdoy the Lenders to the Borrower in
accordance with the provisions of Sub-clause 3)lhéreof ("the Rupee tied defaulted
amounts").

Notwithstanding anything to the contrary containethe Facility Agreement, the Rupee tied
defaulted amounts will, during the period of defagarry interest from the respective Due
Dates at the Maximum Lending Rate or the Applicdbterest Rate(s), whichever is higher,
and shall be payable on the Interest Payment Dates.

®Section 3.13 -INCREASED COSTS IF THE FACILITY IS DENOMINATED IN
FOREIGN CURRENCIES

If the Facility is denominated in foreign currergsién the event of the Lenders being called
upon to pay any additional amount by the Foreigmdieg Agency in terms of their
respective financing agreements or on accountaibfa beyond the control of the Lenders,
the Borrower shall forthwith on receipt of a notmedemand from the Lenders, reimburse all
such amounts to the Lenders.

“* Applicable only for foreign currency loans
5 Applicable only for foreign currency loans
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Section 3.14 DRAWDOWN SCHEDULE

The Borrower shall provide to the Lenders on oobefkigning of the Facility Agreement an
irrevocable draw down schedule in writing for theiee Facility, disbursements pursuant to
which shall however be subject to the provisionsSefction 3.1 hereof.

Section 3.15 -GENERAL

The Borrower acknowledges and confirms that :

i) The rates of default interest under Section iB.3fereof and interest on
reimbursement of expenses as specified in Sect(i) Bereof are reasonable and that they
represent genuine pre-estimates of the loss expeotde incurred by the Lenders in the
event of non payment of any monies by the Borroavet/or other related person in relation
to the Facility.

i) The Facility provided under the Facility Agreent is for a commercial transaction
and the Borrower waives any defence available undery or other laws relating to the
charging of interest.

iii)(a) The Lenders shall have the right of set-off the deposits of any kind and nature
(including fixed deposits) held/balances lying myaaccounts of the Borrower and on any
monies, securities, bonds and all other assetsyndects, deeds and properties held by/under
the control of the Lenders / their trustees or &génhether by way of security or otherwise
pursuant to any contract entered/to be enteredoptthe Borrower in any capacity) to the
extent of all outstanding dues, whatsoever, arisi@ result of any of the Lenders' services
extended to and/or used by the Borrower and/orraswt of any other facilities that may be
granted by the Lenders to the Borrower. The Borraa¥go notes the banker’s lien available
to the Lenders on the aforesaid assets.

iii)(b) In addition to the above mentioned rightamy other right which the Lenders may at
any time be entitled whether by operation of laentcact or otherwise, the Lenders shall be
entitled : (A) to combine or consolidate at anydiail or any of the accounts and liabilities of
the Borrower with or to any branch of the Lenddi) to sell or dispose off any of the
Borrower’s securities or properties held by the dens by way of public or private sale or
assignment or in any other manner whatsoever witlhawving to institute any judicial
proceeding whatsoever and retain/appropriate ftugnproceeds derived there from the total
amounts outstanding to the Lenders from the Borrpweluding costs and expenses in
connection with such sale / disposal / transfessignment; and (c) in case of cross currency
set-off, to convert an obligation in one currenoyanother currency at a rate determined at
the sole discretion of the Lenders.

iv) The Borrower shall ensure that the related @engerforms all obligations under the
respective Transaction Documents executed / fuedidly such related person in connection
with the Facility.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Section 4 -REPRESENTATIONS AND WARRANTIES

In consideration of the Lenders having agreed twvide / provided the Facility to the
Borrower in terms of the Facility Agreement, the ridwer makes the following
representations, warranties and agreements andrrasnthat (except unless otherwise
permitted by the Lenders or as otherwise discléseke Lenders in the Credit Application or
otherwise in writing) they are, true, correct, dadind subsisting in every respect as of the
date of the Facility Agreement, as of the dateawhedisbursement by the Lenders under the
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Facility Agreement (in each case, before and afteng effect to disbursements occurring
on such date) and as on each Due Date, which egeg®ns, warranties and agreements
shall survive the execution and delivery of theilkgcAgreement and the provision of the
Facility under the Facility Agreement and repayn@tment in full of the Facility and all
monies in respect thereof:

(8 CREDIT APPLICATION

The Credit Application, if any, is true and accerat all material respects, is not misleading
and does not omit any material fact, the omissiowhich would make any fact or statement
therein misleading and the Credit Application sh&ldeemed to form part of the warranties
herein contained.

(b) STATUS AND AUTHORISATIONS

i) The Borrower is duly incorporated and validlyisting under the laws of India and
has the power to enter into the Facility Agreenaard the other Transaction Documents and
Project Documents and to own its assets and carijsdusiness and operations (including
the Project) as it is being or is proposed to bedooted.

i) All acts, conditions and things required to be doifilled or performed, and all
authorisations required or essential, for the psepof the Project or for the entry and
delivery of the Facility Agreement and the otherafisaction Documents or for the
performance of the Borrower’s obligations in terofiand under the Facility Agreement and
the other Transaction Documents have been dorfélefdil obtained, effected and performed
and are in full force and effect and no such aushtion has been, or is threatened to be,
revoked or cancelled.

iii) The Borrower has not received any notice, nor @&niére that any authorisation from
concerned authority(ies) necessary or requirecetolidained in present or in future, will not
be granted or obtained.

iv) The Borrower has, wherever necessary, obtained rimiigences with list of
equipment and/or necessary authorisation abouib#ilig, scope and validity of imports
under open general licence for equipment to be iteddor the Project.

V) The Borrower is in compliance in all respects wathlaws and regulations affecting
its assets, the Project and its business and apesat

(c) LEGAL VALIDITY

The Facility Agreement, the Transaction Documemid tihe Project Documents have been
duly and validly executed by its authorised Direstblembers/Trustees or executives and
the Facility Agreement constitutes, and each Tretima Document and the Project
Documents constitute or when executed in accordamiteits terms will constitute, legal,
valid and binding obligations of the Borrower ahe televant parties thereto enforceable in
accordance with their respective terms. The Borrdves taken all steps and done all acts to
ensure that the Facility Agreement and each TraisaDocument and Project Document is
admissible in evidence in India.

(d) NON-CONFLICT

The entry into, delivery and performance by the rBeer of, and the transactions
contemplated by, the Facility Agreement and thesioffransaction Documents do not and
will not conflict :

i) with any law;

i) with the constitutional documents of the Borrowaar;

iii) with any document which is binding upon the Borroweon any of its assets.
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() NO DEFAULT

i) No default is subsisting or might result from theeeution of, or the availing of the

Facility under, the Facility Agreement by the Bavey.

ii) No other event or circumstance is subsistingclviconstitutes (or with the giving of

notice, lapse of time, determination of materiabtythe fulfilment of any other applicable
condition or any combination of the foregoing, ntigtonstitute) a default under any
document which is binding on the Borrower or anyt®fissets.

iii) The Borrower is not in breach of the termstbé Facility Agreement or any other
Transaction Document and no Event of Default issiing.

iv) The Borrower is not in breach of the terms 0§ #roject Document nor (so far as it is
aware) is any other party thereto, to an extentlwhight have a Material Adverse Effect.

(f) ~ TAXES ON PAYMENTS

The Borrower agrees to pay any and all duties dnaotteer applicable indirect taxes, duties,
or levies whether present or future, including hoit limited to interest tax, service tax, cess,
sales tax, levied by Central/State Governmentsngr ather statutory authority, under the
applicable laws as may be amended from time to,twigch may be payable in connection
with the Facility Agreement.

(9) OWNERSHIP OF ASSETS
The Borrower has good title to, or valid leasebo@nces of, or is otherwise entitled to use its
assets.

(h) IMMUNITY

i) The execution or entering into by the Borrowértloe Facility Agreement and the
other Transaction Documents constitute, and itsoese of its rights and performance of its
obligations under the Facility Agreement and thd&eot Transaction Documents will
constitute, private and commercial acts done anfopeed for private and commercial
purposes.

i) The Borrower is not, will not be entitled top@ will not claim immunity for itself or
any of its assets from suit, execution, attachmewther legal process in any proceedings in
relation to the Facility Agreement and/or the offiEmnsaction Documents.

0] JURISDICTION/GOVERNING LAW
The Borrower’s:

i) irrevocable submission to the jurisdiction olucts as specified in Facility Agreement,
and
ii) agreement that the Facility Agreement and thbkeo Transaction Documents is

governed by Indian law (unless such TransactionuDemts stipulate / specify otherwise),
are legal, valid and binding on the Borrower unidelian law.

0) ACCOUNTS

The most recent audited accounts of the Borrowkveated to the Lenders:

i) have been prepared in accordance with accoumtimgiples and practices generally
accepted in India, consistently applied;

ii) have been duly audited by the statutory auditdrthe Borrower; and

iii) represent a true and fair view of its finarlc@ndition as at the date to which they
were drawn up,
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and there has been no Material Adverse Effect dineedate on which those accounts were
drawn up.

(k) LITIGATION

No litigation, arbitration, administrative or oth@roceedings are pending or threatened
against the Borrower, its directors / partnersustees, its assets or the Project, which, if
adversely determined, might have a Material Advé&f$ect.

)] INFORMATION

i) All information communicated to or supplied by @n behalf of the Borrower to the
Lenders from time to time, whether in writing, glenic form or otherwise, is true, correct
and complete in all respects as on the date onhwhwas communicated or supplied.

i) Nothing has occurred since the date of commaion or supply of any information

to the Lenders which renders such information wnton misleading in any respect and
which, if disclosed, might adversely affect the idem of the Lenders to enter into, or to
make disbursements under the Facility Agreement.

(m) PROJECT DOCUMENTS

i) All Project Documents delivered to the Lendeysob on behalf of the Borrower were
genuine and in the case of copies, such copies, waetbe date of delivery, true, complete
and accurate copies in all material respects, wfir@is which had not been amended or
superseded in any way. The services to be provideaterials to be supplied, and the
easements, leases, licences and other rights drante be granted to the Borrower pursuant
to the terms of the Project Documents provide df pvbvide the Borrower with all rights
and property interests required to enable the Barao obtain all services, materials or
rights (including access) required for the desigonstruction, start-up, operation and
maintenance of the Project, including the Borrowdtll and prompt performance of its
obligations under the Project Documents other thase services, materials and rights that
reasonably can be expected to be obtained in theasy course of business without material
additional expense or delay.

ii) Save for the Project Documents, there are no otlagerial agreements or contracts to
which the Borrower is a party, copies of which haw¢ been delivered to the Lenders and
there are no agreements or arrangements (whetheriting or otherwise) modifying or
amending any Project Document, other than thosesiued to the Lenders.

(n) INTELLECTUAL PROPERTY

i) The Borrower owns, has licence to use or otherlvasethe right to use, free of any
pending or threatened liens, all Intellectual Proper Intellectual Property Rights, which are
required or desirable for the conduct of the Boeo® business and operations and the
Borrower does not, in carrying on its business apdrations, infringe any Intellectual
Property Rights of any person.

i) None of the Intellectual Property or Intellectuabperty Rights owned or enjoyed by
the Borrower, or which the Borrower is licensedus®, which are material in the context of
the Borrower's business and operations are beiingpged nor, so far as the Borrower is
aware, is there any infringement or threatenednigément of those Intellectual Property or
Intellectual Property Rights licensed or providedte Borrower by any person.

iii) All Intellectual Property or Intellectual ProperRights owned by the Borrower or
which the Borrower is licensed to use are valid aodbsisting. All actions (including
registration, payment of all registration and reakfees) required to maintain the same in
full force and effect have been taken.

Page 14 of 39



(0) INSURANCES

i) All insurances which are required to be maintaioedffected by the Borrower or any
other person pursuant hereto or any of the TralwsaElocuments are / will be in full force
and effect and no event or circumstance has oatun@r has there been any omission to
disclose a fact, which would in either case enttly insurer to avoid or otherwise reduce its
liability under any policy relating to the insurasc

i) The Borrower has complied / shall comply with itbligations with respect to
insurances under the Facility Agreement and eaahskction Document.

(p) NO OTHER BUSINESS
The Borrower has not engaged in any business wvitaed, either alone or in partnership or
joint venture.

(@ TAX COMPLIANCE

The Borrower has complied in all material resp&dgth all taxation laws in all jurisdictions

in which it is subject to taxation and has filetitak returns and paid all taxes and statutory
dues due and payable by it and, to the extent axsstare not due, has established reserves
that are adequate for the payment of those tax@statutory dues. the Lenders shall not be
responsible for the compliance of direct and inttitax obligations by the Borrower.

) BANKRUPTCY

The Borrower has not taken any action and no o#tieps have been taken or legal
proceedings started by or against it in any codirtaw for its winding-up, dissolution,
administration or re-organisation or for the appwmient of a receiver, administrator,
administrative receiver, trustee or similar offioéthe Borrower or of any or all of its assets.

(s) ENVIRONMENT

i) The Borrower has obtained all authorisations exndpplicable environmental laws

and is and has been in compliance with all suchaigations and laws and there are no
circumstances that may at any time prevent orfertewith such compliance.

i) As at the date of the Facility Agreement, natifier environmental authorisations

other than those already obtained are requiredtier carrying on of the business and
operations of the Borrower as currently conducted.

iii) There is no claim pending or threatened, agaitne Borrower for any breach of

environmental law which, if adversely determinedgmhave a Material Adverse Effect.

(t) AFFILIATES

The Borrower is not a party to any contract or agrent with, or any commitments to,
whether or not in the ordinary course of businesy, affiliates or group companies other
than on a commercial basis and on terms no lesaifabsle to the Borrower than those that
the Borrower would have obtained had the Borromgered into any contracts or agreements
with any party other than such affiliates or gragmpanies.

(uy ENCUMBRANCES
There are no encumbrances subsisting or in existen@any of the Borrower’s assets.

(v) ARRANGING OF FINANCIAL ASSISTANCE

The Borrower has entered into effective agreementmade arrangements for raising of
funds as per the Financing Plan.
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(w)  WILFUL DEFAULTER

No director/partner/member/trustee, as the casebmagf the Borrower has been declared to
be a wilful defaulter and neither the name of tleer8wer nor its director(s) figure in any list
of defaulters circulated by RBI or any bank andafioial institution nor the names of its
directors appear in caution list issued by RBI, etc

(x) NO CONFLICT

None of the directors / partners / manager / teusemployee of the Borrower is a director or
relative of a director of any of the Lenders noesl@ny director of the Lenders hold any
substantial interest in the Borrower.

ARTICLE V
PRE-DISBURSEMENT CONDITIONS

Section 5 -CONDITIONS PRECEDENT

The obligation of the Lenders to make disbursemanter the Facility Agreement shall be
subject to the Borrower performing all its obligais and undertakings under the Facility
Agreement besides compliance by the Borrower withdisbursement procedure stipulated
by the Lenders, and compliance with the conditiees,out below to the satisfaction of the
Lenders:

Section 5.1 CONDITIONS PRECEDENT TO FIRST DISBURSEMENT

(@) CONSTITUTIONAL DOCUMENTS

The Borrower shall submit the following informatiand documents:

i) An up-to-date certified true copy of the congitnal documents such as
memorandum and articles of association and cextéiof incorporation and commencement
of business or trust deed/bye laws/partnership ddédgtie Borrower and the other security
provider or relevant parties in connection with Haeility.

i) A certified true copy of a resolution of thedrd of directors/members/trustees of the
Borrower:

(@) approving the terms and execution of, and theshctions contemplated by, the
Facility Agreement and the other Transaction Doauisie

(b) authorising, the affixation of the common seal the Facility Agreement and the
Transaction Documents, and/or directors or memhmrstrustees or other authorised
executives to execute the Facility Agreement aedther Transaction Documents; and

(c) authorising a person or persons, on its bekal§ign and/or despatch all documents
and notices to be signed and/or despatched bydéruar in connection with the Facility
Agreement and the other Transaction Documents.

iii) A specimen signature of each such person aigéd by the resolutions referred to in
Sub-clauses (a)(ii)(b) and (a)(ii)(c) hereinabove.

%v) A certified true copy of a resolution of theasbholders of the Borrower if required
under the Companies Act, 1956, authorisimggr alia, the borrowing contemplated under,
and the execution of, the Facility Agreement amddther Transaction Documents.

V) A certificate of the statutory auditors of theorBower confirming that: (a) the
borrowing or the availing of Facility under the Hayg Agreement would not cause any
borrowing limit binding on the Borrower to be exded, and (b) the assets to be
mortgaged/charged/pledged as security for the iBgacdre the absolute property of the

® Applicable where the Borrower is a company
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Borrower and are free from any encumbrance andthieaBorrower / third party security
provider has marketable and clear title to thetassrured / to be secured for the Facility.
Vi) A certificate of the legal advisers of the Bowrer certifying that the Borrower and its
Directors/Members/Trustees have the necessary poweder the constitutional documents
of the Borrower to borrow or avail the Facility aedter into the Facility Agreement and that
the borrowing or availing of the Facility under tRacility Agreement would not cause any
borrowing limit binding on the Borrower to be exded.

vi)  Documentary evidence that the Borrower has compligd all of its obligations to
file all of its statutory returns, forms and ottdwcuments with the relevant Registrar of
Companies/ other such statutory authorities as beayrescribed under the various laws
applicable to the Borrower.

viii) A copy of the Borrower’s most recent audited act¢swand auditor's report and un-
audited accounts.

(b) PROJECT DOCUMENTS
The Borrower shall submit certified true copies eafch Project Document entered into,
executed by or in favour of the Borrower.

(c) AUTHORISATIONS

The Borrower shall submit the following:

i) Certified copies of each authorisation necessargiesirable in connection with the

entry into, performance, validity, enforceabilitpdaadmissibility of the Facility Agreement

and the other Transaction Documents (and the tcéinea contemplated thereby), including
authorisations from its secured creditors stativeg they have no objection to the Borrower
creating the security interests on its assetséordance with the Facility Agreement.

i) Documentary evidence that each of the Transactiocubents has been duly

executed by the parties to it and that each ofTta@saction Documents is in full force and
effect.

iii) Documentary evidence that all registration, notiged filings which are necessary or
desirable in relation to the Transaction Documents the Project have been completed.

iv) Documentary evidence that the Borrower has thessacg powers and authority to

enter into the Project Documents and perform digabons thereunder. The Borrower shall
submit certified copies of each authorisation nsagsor desirable in connection with the
entry, performance, validity, enforceability andrasisibility of the Project Documents.

(d  SECURITY
Unless otherwise permitted by the Lenders, the ddwer shall create the security as
stipulated in the Facility Agreement to secureRheility.

(e) TRANSACTION DOCUMENTS
Unless otherwise permitted by the Lenders, thed®eer shall have executed or entered into
all other Transaction Documents as may be reqlnyatie Lenders.

Section 5.2 -CONDITION PRECEDENT TO ALL DISBURSEMENTS

(@ SUBMISSION OF INFORMATION AND DOCUMENTS

The Borrower shall furnish to the Lenders, suclonmfation and documents, financial or
otherwise, as may be required by the Lenders fiora to time in relation to the Facility, its
business and operations and the Project.
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(b) COMPLIANCE WITH CONDITIONS
The Borrower shall abide and comply with such ctiods as may be imposed by the
Lenders from time to time during the currency & Facility.

ARTICLE VI
CONDITIONS APPLICABLE DURING CURRENCY OF THE FACILI TY
AGREEMENT

Section 6.1 INFORMATION COVENANTS
The Borrower shall promptly:

() REPRESENTATIONS AND WARRANTIES

notify the Lenders upon becoming aware, having umesi endeavours, of the occurrence of
any event or the existence of any circumstanceschwitionstitutes or results in any
representation, warranty, covenant or conditioneunthe Facility Agreement being or
becoming untrue or incorrect in any respect.

(b)  ACCOUNTS

deliver to the Lenders, its duly audited annualoaots, in any event, within four months

from the close of its accounting year. The Borrosleall also deliver to the Lenders, as soon
as the same are available and in any event withilalys of the end of each quarter its
audited, or as the case may be, un-audited acctarrttsat quarter.

(c) ADDITIONAL PROJECT DOCUMENTS AND AUTHORISATIONS

deliver to the Lenders, and in no event later them days after the execution or receipt
thereof by the Borrower, copies of all additionabject Documents and authorisations
entered into or obtained by the Borrower, or anye@adments to any Project Document or
authorisations received by the Borrower and obsaid deliver to the Lenders from time to
time, information regarding changes in law affegtithe Borrower, its business and
operations or the Project.

(d) ADVERSE CHANGES IN [IMPLEMENTATION, PROFITS AND
PRODUCTION
notify the Lenders of the circumstances and comaktiwhich are likely to disable or disables
the Borrower from implementing the Project, or evhare likely to delay its completion, or
which may compel or compels the Borrower to abantti@nProject, or which may result in
substantial overrun in the original estimate oftspsr the happening of any labour strikes,
lockouts, shut-downs, fires or other similar happgs likely to have a Material Adverse
Effect, with an explanation of the reasons therefor

(e) NOTICES

deliver to the Lenders, copies of all notices ofad#, termination, or material claims or
material demands made against it or by it under Rroject Document or otherwise and
notify the Lenders about any action or event peitgito or having the effect of revocation,
repudiation, denial or cancellation of any authatien.

() LOSS OR DAMAGE

notify the Lenders of any material loss or damadpcivthe Borrower may suffer due to any
event, circumstances or act of God.
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(99 WINDING-UP/ REVOCATION/ DISSOLUTION AND LEGAL PROCE SS

i) notify the Lenders of any action or steps takenlegal proceedings started by or
against it in any court of law for its winding-ugissolution, revocation, administration or re-
organisation or for the appointment of a receiaministrator, administrative receiver,
trustee or similar officer of the Borrower or ofyaor all of its assets.

ii) notify the Lenders of any litigation, arbitrati, administrative or other proceedings
initiated or threatened against the Borrower, stseés or the Project.

(h) OTHER INFORMATION

deliver to the Lenders,

0] regular progress reports, (in a form satisfactoryne Lenders) covering any matter
(including the progress of implementation and opemaof the Project together with an
explanation for deviations from budgeted expendis approved by the Lenders) and such
other reports and information on any matter thatlttnders may request from time to time.
(i) copies of all documents despatched by the Borrdaval its creditors (or any general
class of them) at the same time as they are ddwguhtc

Section 6.2 -AFFIRMATIVE COVENANTS

The Borrower hereby covenants and agrees thataihtihe monies due and payable by the
Borrower under the Facility Agreement are fully @aif to the satisfaction of the Lenders,
the Borrower shall comply with the following:

(@) CARRYING ON BUSINESS AND OPERATIONS

The Borrower shall:

i) maintain its corporate existence and right to camyits business and operations and
ensure that it has the right and is duly qualitedonduct its business and operations as it is
conducted in all applicable jurisdictions and witlitain and maintain all franchises and rights
necessary for the conduct of its business and tipesan such jurisdictions;

i) develop, maintain and implement the Project in edaoce with prudent industry
standards and accepted industry practices and cbitdubusiness and operations with due
diligence and efficiency and in accordance withrebtechnical, financial and managerial
standards and business practices;

iii) comply with all its obligations under each Projg@cument and complete the
implementation of the Project;

iv) comply and ensure compliance with the termsoggtin the Facility Agreement and
the other Transaction Documents.

(b) AUTHORISATIONS

The Borrower shall promptly obtain, maintain andhpdy with the terms of all authorisations
necessary for entering into or performing its cdaigns under the Facility Agreement or for
the Project or for conducting its business and atjmns.

(c) UTILISATION OF THE FACILITY

The Borrower shall use the proceeds of the Faailitly for the Purpose. If, for any reason
the Borrower finds itself unable to comply withghtondition, it shall immediately inform
the Lenders in writing of the same and the reasbesefore and shall, unless otherwise
agreed to by the Lenders, repay forthwith the anting balance of the Facility together
with interest and all other monies payable in respleereof. The Borrower shall not utilize
the proceeds of the Facility for any illegal purge®r for dealing in / against security of any
banned article including articles possession / petdn of which is banned under any laws.
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(d)  RANKING OF CLAIMS

The Borrower shall ensure that, save as otherwi»@dged in the Facility Agreement and the
other Transaction Documents, its obligations uriter Facility Agreement and the other
Transaction Documents do and will rank above amar ppo all its other present and future
obligations.

() COMPLIANCE WITH LAWS AND PAYMENT OF TAXES

The Borrower shall comply in all material respegith all laws applicable to or binding on it
or its business and operations or affecting thgetoThe Borrower shall file all relevant tax
returns and pay all its taxes and statutory duesptly when due and payable and, to the
extent any taxes are not due, has establishedressiirat are adequate for the payment of
those taxes and statutory dues. The Lenders stiddenresponsible for the compliance of
direct and indirect tax obligations by the Borrower

U] AUDITORS

In the event that auditors acting as the auditorgHe Borrower cease acting as the auditors
for any reason, the Borrower shall promptly infothe Lenders of the reasons for such
cessation and shall appoint in accordance withiegdge laws and maintain as its auditors,
another firm of independent chartered accountapisroved by the Lenders.

(99 WORKING CAPITAL REQUIREMENTS
The Borrower shall make arrangements for meetimgvitrking capital requirements to the
satisfaction of the Lenders.

(h)  INSURANCE

i) The Borrower shall insure and keep indureause to be insured, against such risks as
may be determined by the Lenders, all its assetading the assets secured / to be secured
for the Facility, whether financed out of the preds of the Facility or not, as are of an
insurable nature, against fire, theft, lightningsplesion, earthquake, riot, strike, civil
commotion, storm, tempest, flood, marine risksceoa risks, war risks, transit and other
hazards incidental to the acquisition, transpartatind delivery of the assets to the place of
use or installation, and such other risks as magpezified by the Lenders, and for such
insurance any indemnity shall be payable in anyenay freely usable by the Borrower to
replace or repair such assets.

i) In the event of the Lenders / the Secufitystee being at any time apprehensive that
the safety of the aforesaid assets is likely toebdangered owing to riot and/or strike
(including fire arising therefrom) and/or floodsirthquakes etc. and/or also resulting in the
loss of production therefrom, the Lenders / theuBigc Trustee may at their / its own
discretion, but without being bound to do so, iesor require the Borrower to insure / cause
to be insured in joint names against any damagengritherefrom. If the Lenders / the
Security Trustee desire that the assets shall bered against theft, the Borrower shall
provide / cause to be provided sufficient coverdaf@me. The Borrower agrees that in the
event of loss of insured asset, the Borrower shddmit / cause to be submitted the insurance
claim to the insurance company under intimatiorth® Bank and in the event of receipt of
claim amount directly from the insurance comparey Borrower undertakes to remit / cause
to be remitted the same to the Lenders / the Sgctmistee. The Borrower further expressly
agrees that the Lenders shall be entitled to adpestie, compromise or refer to arbitration
any dispute arising under or in connection with angurance and such adjustment,
settlement, compromise and any award made on subtiration shall be valid and binding
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on the Borrower / the concerned person and alsecive all monies payable under any such
insurance or under any claim made thereunder agi/éa valid receipt therefore, and that
the amount so received may be appropriated by éraldrs against the amounts payable /
due and payable by the Borrower and other concepexdons under the Transaction
Documents and the Borrower shall not raise quegtian a larger sum might or ought to
have been received or be entitled to disputeatslity for the balance remaining due on any
account or accounts after such credit.

iii) The aforesaid insurance shall be takdthwan insurance company approved and
suggested by the Lead Bank and shall be for timstaement value of the aforesaid assets or
for such sums as may be specified / approved byL#mers (including surveyor's and
architect's fees).

iv) The aforesaid insurance shall be injthet names of the Borrower and the Lenders /
the Security Trustee and any other person or utiiit having an insurable interest in the
aforesaid assets (pursuant to the approval of émelérs).

V) The Borrower shall duly pay / cause ¢éoplaid all premia and other sums payable for
the aforesaid purpose. The Borrower agrees thahe event of failure on the part of the
Borrower / the concerned person to insure the siggeto pay the insurance premia or other
sums referred to above, the Lenders / the Seciriigtee may, at their / its sole discretion,
get the aforesaid assets insured or pay the inseiaremia and other sums referred to above,
as the case may be.

vi)  The Borrower shall deliver / cause to lediviered to the Lenders / the Security Trustee
promptly and in no event, later than 10 days dftersame are issued, originals of all policies
of insurance and renewals thereof and endorsertientsto.

vii)  Within thirty (30) days after the close efch financial year, the Borrower shall furnish
to the Lead Bank, a report signed by an authoraf&dial describing, (i) any changes to the
coverage offered by the insurance policies and icaoifg that such insurance policies
continue to cover such risks as are required tteptdhe Lenders’ interest, (ii) any claims
made thereunder, (iii) the status of any such dalifiv) any effect or likely effect of certain
identified events, circumstances or conditions aweg, at or affecting the Project, and (v)
whether insurance premiums then due and payaltleebBorrower have been paid.

‘)  SHARE CAPITAL

The Borrower shall ensure that it has sufficienthatised, un-issued share capital to issue
shares pursuant to any commitment by the Borrowessue shares to any person (including
to the Lenders in terms hereof) or in accordandh thie Financing Plan or for issue to any
person pursuant to any commitment made by suclopaensder any Transaction Document
to subscribe to shares of the Borrower.

() CONSTITUTIONAL DOCUMENTS

The Borrower shall carry out such alterations socénstitutional documents and shall also
pass necessary resolutions as may be deemed ngcesshe opinion of the Lenders to
safeguard the interests of the Lenders under thifitifagAgreement and the other Transaction
Documents.

(k) UNDERTAKING FOR MEETING SHORTFALL

The Borrower shall undertake and/or procure un#éengs from such persons as may be
specified by the Lenders and in the form requirgdh® Lenders, whereby it/he/they shall
take the responsibility for making arrangementsstattory to the Lenders for meeting the

 Applicable where the Borrower is a company
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shortfall, if any, in the resources of the Borrowier completing the Project and/or for
working capital. The Borrower shall join in suchdentakings procured from such other
persons as a confirming party. The funds brought imeet the shortfall in the resources of
the Borrower for completing the Project and/or wiegkcapital shall be in such form and
manner and on such terms as may be required byetiders.

() OTHER DOCUMENTS

The Borrower shall execute and/or cause to be ¢égdcauch documents as may be required
by the Lenders in connection with the Facility,anform and manner satisfactory to the
Lenders.

(m) CREDIT RATING

The Borrower shall :

0] obtain and maintain a credit rating from a dredting agency recognized by RBI and

acceptable to the Lenders; all costs and expengesaition to the above shall be borne by the
Borrower;

(i) cooperate with and furnish and execute allhsdocuments, deeds and writings as
may be required, by the aforesaid credit ratinghage

(i)  comply with the requirements stipulated byethenders in respect of and to maintain
the aforesaid credit rating.

Section 6.3 - NEGATIVE COVENANTS

The Borrower hereby covenants and agrees thatailhtihe monies due and payable by the
Borrower under the Facility Agreement are fully gpaif to the satisfaction of the Lenders,
without the approval of the Lenders, the Borrowslknot:

(@) NEW PROJECT AND PROJECT CHANGES

undertake any new project, or diversification, nmodsation or substantial expansion of the
Project, or alter the Financing Plan or the scopehe Project whether by way of any
reduction or increase to its size, layout, speaiion or quality or otherwise.

(b) OTHER ACTIVITIES

engage in any business or activities other thasetlhich the Borrower is currently engaged
in, either alone or in partnership or joint ventuvéh any other person, nor acquire any
ownership interest in any other entity or persorenter into any profit-sharing or royalty
agreement or other similar arrangement wherebyBihieower's income or profits are, or
might be, shared with any other entity or persanemter into any management contract or
similar arrangement whereby its business or operatare managed by any other person.

(c) INDEBTEDNESS

contract, create, incur, assume or suffer to exigtindebtedness in any manner whatsoever
except as otherwise permitted under the Facilitye®gient. This provision shall not apply to
normal trade guarantees.

(d) PREMATURE REPAYMENT

prepay any Indebtedness incurred by the Borrowethd Lenders permit the Borrower to
prepay any such Indebtedness the Borrower shabifrequired by the Lenders, make
proportionate prepayment to the Lenders subjesutth conditions (including payment of
prepayment charges) as may be stipulated by thédren
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(e) COMMISSION

pay any commission to its promoters, directorsstees, members, managers or other persons
for furnishing guarantees, counter guarantees @enmities or for undertaking any other
liability in connection with any Indebtedness inaat by the Borrower or in connection with
any other obligation undertaken for or by the Baeo

® SUBSIDIARIES
create any subsidiary or permit any company/othétyeto become its subsidiary.

(9) MERGER, CONSOLIDATION ETC.

undertake or permit any merger, de-merger, coreidid, reorganisation, scheme or
arrangement or compromise with its creditors orresha@lders or effect any scheme of
amalgamation or reconstruction or change its ctstn.

(h) INVESTMENTS BY BORROWER

make any investments whether by way of deposigsmdpor investments in share capital or
otherwise (including investing in the share capaalending to or placing deposits with any

associates / affiliates / group concerns or congsnin any concern or provide any credit or
give any guarantee, indemnity or similar assuramampt as otherwise permitted under the
Facility Agreement. This provision shall not appdyloans and advances granted to staff or
contractors or suppliers in the ordinary coursbusiness.

() ENCUMBRANCE

(a) create or permit to subsist any encumbrancee (8ad except for securing borrowings for
working capital requirements in the ordinary coun$éusiness, upto the limit approved by
the Lenders) or any type of preferential arrangdnfercluding retention arrangements or
escrow arrangements having the effect of grantgayisty), in any form whatsoever on any
of its assets including Intellectual Property antellectual Property Rights, or (b) (whether
voluntarily or involuntarily) sell, transfer, gralgase or otherwise dispose of or deal with (or
agree to do any of the foregoing at any future }jnadl or any of its assets including
Intellectual Property and Intellectual Property iRgy

() CONTRACT CHANGES

carry out or permit any material amendment, tertionaor cancellation of any (i) Project
Document including any agreements with its maclyirmrppliers, collaborators, technical
consultants and suppliers of raw materials, orggyeements, documents or arrangements
entered into with, or executed in favour of, anyestlenders or providers of funds.

8k) DIVIDEND

declare or pay any dividend or authorise or make distribution to its shareholders: (a)

unless it has paid all the dues in respect of twlify upto the date on which the dividend is
proposed to be declared or paid, or has made aattis§y provisions therefor, and/or (b) if an

Event of Default has occurred and is subsistinggauld occur as a result of such declaration
or payment of dividend or authorisation or makifigligtribution.

°l) SHARE CAPITAL
(a) buy back, cancel, retire, reduce, redeem, relase, purchase or otherwise acquire any

8 Applicable where Borrower is company
° Applicable where Borrower is company

Page 23 of 39



of its share capital now or hereafter outstandongset aside any funds for the foregoing
purposes, or (b) issue any further share capitathdr on a preferential basis or otherwise or
change its capital structure in any manner whatsoev

(m) FINANCIAL YEAR
change such of the financial year-end which has lrg@nated to the Lenders (or such other
date as may be approved by the Lenders).

(n)  ACCOUNTING METHOD
change the accounting method or policies currdotlpwed by the Borrower.

(0) MEMORANDUM AND ARTICLES OF ASSOCIATION/BYE LAWS/TRU ST
DEED
amend or modify its Memorandum and Articles of Asation/Bye Laws/Trust Deeds.

(p) WILFUL DEFAULTER, ETC.

induct a person in any capacity whatsoever, wha @rector/partner/member/trustee of an
entity identified as willful defaulter. In the ewvewnf such a person is found to be a
director/partner/member/trustee of an entity idexdias willful defaulter, the Borrower shall
take expeditious and effective steps for removauah person.

%q) UNDERTAKINGS FOR NON-DISPOSAL OF SHAREHOLDINGS

recognise or register any transfer of shares irBilreower's capital made or to be made by
any person as may be specified by the Lenders.Bidreower shall procure and furnish
undertakings from such persons, in a form and mareguired by the Lenders, whereby
such person shall agreeter alia, not to dispose off their shareholdings in therBaer to
any person in any manner whatsoever. The Borrowal goin in such undertaking as a
confirming party. The Borrower shall procure thatls person providing the undertaking
referred to above deposits with the Lenders, aljimal certificates pertaining to their
shareholding in the Borrower.

Section 6.4 APPOINTMENT OF TECHNICAL/MANAGEMENT CONSULTANT

The Lenders shall have the right to appoint, whenetsconsiders necessary, any person
engaged in technical, management or any other tansy business to inspect and examine
the working of the Borrower and its assets inclgdis premises, factories and facilities and
to report to the Lenders. The Lenders shall haeerigiht to appoint, whenever it considers
necessary, any Chartered Accountants/Cost Accotsnts auditors for carrying out any
specific assignments or to examine the financiat@st accounting system and procedures
adopted by the Borrower for its working or as canent or internal auditors, or for
conducting a special audit of the Borrower. Thetssosharges and expenses including
professional fees and travelling and other expen$esich consultants or auditors shall be
borne and payable by the Borrower.

Section 6.5 MANAGEMENT

0] EXISTING MANAGEMENT

Without the approval of the Lenders, the Borrowsallsnot appoint/re-appoint/remove any
persons, by whatever name called, who exercisetesuiizd powers of management of the
affairs of the Borrower.

10 Applicable only in case of companies
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(i) PAYMENT OF COMMISSION

The persons referred to in Sub-clause (i) abové sbabe paid any commission in any year
unless all the dues of the Lenders in that yeaeHhasen paid to the satisfaction of the
Lenders.

(i)  PAYMENT OF COMPENSATION

The persons referred to in Sub-clause (i) abovdl sb& be paid any compensation in the
event of loss of their offices for any reason wbat&r unless all the dues of the Lenders in
that year have been paid to the satisfaction oLémalers.

(iv)  UNDERTAKINGS

The Borrower shall procure and furnish suitable artakings in a form acceptable to the
Lenders for giving effect to (ii) and (iii) aboveofn the persons mentioned in Sub-clause (i)
above.

(v) FUTURE ARRANGEMENT

The Borrower shall, as and when required by thedees) appoint to the satisfaction of the
Lenders, persons mentioned in Sub-clause (i) albokor suitable technical, financial and
executive staff of proper qualifications and expece for the key posts and change any of
the foregoing persons as and when required by émelérs. The terms of such appointments
including any changes therein, shall be subjetitécapproval of the Lenders.

(vi) CONSTITUTION OF THE COMMITTEES OF THE BOARD
The Borrower shall constitute such committees & Board with such composition and
functions as may be required by the Lenders.

25ection 6.6 APPOINTMENT OF NOMINEE DIRECTOR

0] The Lenders shall have the right to appoint eemdove from time to time, Director(s)
on the Board of Directors of the Borrower (suctediors are hereinafter referred to as "the
Nominee Director(s)").

(i) The Nominee Director(s) shall:

a) not be required to hold qualification shareslfiable to retire by rotation;

b) be entitled to all the rights and privilegesotiier Directors including the sitting fees,
and expenses as payable to other Directors butyibéher fees, commission, monies
or remuneration in any form is payable to the Oes; the fees, commission, monies
and remuneration in relation to such Nominee Dods) shall be paid by the
Borrower directly to the Lenders;

Provided that if any such Nominee Director(s) iseamployee of the Lenders, the
sitting fees and expenses in relation to such Neenidirector(s) shall be paid by the
Borrower directly to the Lenders;

Any expenditure incurred by the Lenders or the Nuai Director(s) in connection
with his appointment of directorship shall be boamel payable by the Borrower.

C) be appointed a member of committees of the Babsd desired by the Lenders;

d) be entitled to receive all notices, agenda, atd. to attend all General Meetings and
Board Meetings and Meetings of any committees ef Board of which he is a

1 Applicable where Borrower is company
2 Applicable where Borrower is company
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member.

(iii) If, at any time, the Nominee Directoy(s not able to attend a meeting of the Board
of Directors or any of its committees of which Iseai member, the Lenders may depute an
observer to attend the meeting. The expenses ety the Lenders in this connection shall
be borne and payable by the Borrower.

(iv) The Nominee Director(s)/the observer sHalhish to the Lenders a report of the
proceedings of all such meetings.

(v) The appointment/removal of the Nomineeebior(s) shall be by a notice in writing
by the Lenders addressed to the Borrower and ghaless otherwise indicated by the
Lenders) take effect forthwith upon such a notiemd delivered to the Borrower.

(vi) The Nominee Director(s) shall not begensible for the day to day management of
the Borrower and shall not be held liable by anyspe for any inaction, mistake or non
compliance relating to the management of the affairthe Borrower, etc. by the Board of
Directors / senior management, etc. of the Borrower

ARTICLE VI
RECORDS AND INSPECTION
Section 7 - RECORDS AND TECHNICAL, FINANCIAL AND LEGAL
INSPECTIONS

(@ RECORDS

The Borrower shall keep and maintain in accordami® good business practice and
applicable laws, all statutory books, books of aeds, bank statements and other records of
the Borrower and in particular, maintain recordsveing expenditure incurred on the Project,
utilisation of the disbursements under the Fac#igreement, progress of the Project and the
operations and financial conditions of the Borroveard such records shall be open to
examination by the Lenders and their authorisetesgmtatives.

(b) TECHNICAL, FINANCIAL AND LEGAL INSPECTIONS

The Borrower shall:

i) permit the Lenders and its authorised represeettiv carry out technical, financial
and legal inspections of the Project and its assedsto visit and examine any such assets
including the Borrower’s facilities, plants, indtdions, sites, works, buildings, properties or
equipment, and examine records and documents rdletea the performance of the
obligations of the Borrower under the Facility Agneent. Any such representative of the
Lenders shall have free access at all reasonablestio the Borrower's assets and shall
receive full co-operation and assistance from tbeddver and its employees.

i) permit any whole-time officer of the Lenders or aalified practising Auditor to
examine the Borrower's books and papers and shallide all facilities to enable any
technically qualified person chosen by the Lendereport on the business and operations of
the Borrower at any time.

The cost of inspection, including travelling antather expenses, shall be borne and payable
by the Borrower to the Lenders in this behalf.

Page 26 of 39



(c) FACILITY IN FOREIGN CURRENCIES
If the Facility is denominated in foreign currergsi¢ghe aforesaid rights shall also accrue to,
and be exercisable by, the Foreign Lending Agemcla their authorised representative.

ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES

Section 8.1 -EVENTS OF DEFAULT

(@) DEFAULT IN PAYMENT OF PRINCIPAL SUMS OF THE FACILIT Y, ETC.
Default has occurred in the repayment of princgains of the Facility on the Due Dates
(whether at stated maturity, by acceleration oentliise) and/or in the payment of interest on
the Facility and/or any other monies whatsoevgiuttied in or payable under the Facility
Agreement and/or the other Transaction Documents.

(b) DEFAULT IN PERFORMANCE OF COVENANTS AND CONDITIONS

Default (other than a payment default) has occumethe performance of any covenant,
condition or agreement on the part of the Borroumder the Facility Agreement under the
other Transaction Documents and such default hasnced for a period of 30 days after
notice in writing thereof has been given to therBaer by the Lenders (except where the
Lenders is of the opinion that such default is padae of remedy, in which event, no notice
shall be required).

(c) MISLEADING INFORMATION AND REPRESENTATIONS

Any information given in the Credit Application, ithe reports and other information
furnished by or on behalf of the Borrower and/drestrelated person, in accordance with the
reporting system is incorrect or misleading, oepresentation, warranty or statement made
or repeated or deemed to be made or repeatednirconnection with the Facility Agreement
or any Transaction Document by the Borrower anafoy other person, is incorrect or
misleading in any respect.

(d) INADEQUATE SECURITY AND INSURANCE

0] If the Borrower’s assets have not beepthkesured by the Borrower or depreciate in
value to such an extent that such depreciatioralnevcould in the opinion of the Lenders,

have a Material Adverse Effect.

(i) Any insurance contracted or taken by Bwrower is not, or ceases to be, in full force
and effect at any time when it is required to befiect or any insurance is avoided, or any
insurer or re-insurer avoids or suspends or becoemt#led to avoid or suspend, any

insurance or any claim under it or otherwise redtediability under any insurance or any

insurer of any insurance is not bound, or ceaség toound, to meet its obligations in full or

in part under any insurance.

(e) PROCEEDINGS AGAINST OR DISSOLUTION OF BORROWER

The Borrower, has voluntarily or involuntarily bexae the subject of proceedings under any
bankruptcy or insolvency law, or is voluntarily iovoluntarily dissolved, or if the Borrower
has taken or suffered to be taken any action $aeibrganisation, liquidation or dissolution or
has died, or if a receiver or liquidator has begpoanted or allowed to be appointed of all or
any part of the assets of the Borrower or if aadtinent or distraint has been levied on the
Borrower's assets or any part thereof or certéicaroceedings have been taken or
commenced for recovery of any dues from the Borroareif one or more judgements or
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decrees have been rendered or entered againsoth@a®r and such judgements or decrees
are not vacated, discharged or stayed for a pefi@d days, and such judgements or decrees
involve in the aggregate, a liability which in tlpinion of the Lenders, could have a
Material Adverse Effect.

)] CESSATION OR CHANGE IN BUSINESS

If the Borrower ceases or threatens to cease tg oarany of its businesses or gives notice
of its intention to do so or if the Borrower abanddhe Project or all or any part of the assets
required or essential for its business or operatmmf such assets are damaged or destroyed
or in the opinion of the Lenders, there occurs ahginge from the date of the Facility
Agreement in the general nature or scope of thenbss, operations, management or
ownership of the Borrower, which, in the opinion tbk Lenders, could have a Material
Adverse Effect.

(99 SECURITY IN JEOPARDY

If, in the opinion of the Lenders, the security fbe Facility is in jeopardy or ceases to have
effect or if any Transaction Document including aegurity document executed or furnished
by or on behalf of the Borrower becomes illegabaiid, unenforceable or otherwise fails or
ceases to be in effect or fails or ceases to peothi@ benefit of the liens, rights, powers,
privileges or security interests purported or saughbe created thereby or if any such
Transaction Document shall be assigned or othertvasesferred, amended or terminated,
repudiated or revoked without the approval of teeders.

(h) EXPROPRIATION EVENTS

Any government (including any political or admiméive sub-division thereof),
governmental authority, agency, official or entiékes or threatens any action:

0] for the dissolution of the Borrower, or any actiahich deprives or threatens to
deprive the Borrower: (a) from conducting any sfhiusinesses or carrying out its operations
in the manner it is being conducted or carried pot,(b) of the use of any of its assets;

(i) to revoke or terminate or to refuse to provideesraw any authorisation or to impose
onerous conditions on or on the grant or renewahgfauthorisation; or

(i)  with a view to regulate, administer, or limior assert any form of administrative
control over the rates applied, prices charge@tsrof return achievable, by the Borrower in
connection with its business;

which, in each case, in the opinion of the Lendewsl/d have a Material Adverse Effect.

() CHANGE IN CONTROL

Any person acting singularly or with any other pergeither directly or indirectly) acquires
control of the Borrower or of any other person wduntrols the Borrower, without the
approval of the Lenders.

0) ILLEGALITY

i) It is or becomes unlawful for the Borrower orygoerson (including the Lenders) to
perform any of their respective obligations under Facility Agreement or any Transaction
Document.

ii) The Facility Agreement or any Transaction Do@mhor any provision thereof are
required by any law to be amended, waived or regiadj or

iii) Any obligation under the Facility Agreemteor any Transaction Document is not or
ceases to be a valid and binding obligation of pergon party to it or becomes void, illegal,
unenforceable or is repudiated by such person (tilage the Lenders).
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iv) If any authorization required to enable the ®arer and/or any other party to the
Project Documents and/or the Transaction Docunterperform any of its obligations under
the Project Documents and/or the Transaction Dootsnds withdrawn or modified or
cancelled or not renewed.

(k) CROSS DEFAULT

i) The Borrower is unable or has admitted irting its inability to pay any of its
Indebtedness as they mature or when due.

i)  An event of default howsoever describeddny event which with the giving of notice,
lapse of time, determination of materiality or fimifent of any other applicable condition or
any combination of the foregoing would constitute event of default) occurs under any
agreement or document relating to any Indebtedokt®e Borrower or if any other lenders
of the Borrower including financial institutions dranks with whom the Borrower has
entered into agreements for financial assistanee hefused to disburse, extend, or have
cancelled or recalled its/their assistance or @y thereof.

iii)  If the Borrower or any other party to anyofect Document are in breach of, or do not
comply with, any term or condition (whether, finalc performance or otherwise) of any
Project Document and such breach or non-compliemae the opinion of the Lenders, likely
to have a Material Adverse Effect.

iv)  The related person is in breach of, or dnes comply with, any term or condition
(whether, financial, performance or otherwise) afy arelated Transaction Document
including any security document or undertaking.

)] DETERIORATION IN CREDIT WORTHINESS

The Borrower’s and/or any security provider's cteglorthiness, in the sole opinion of the
Lenders, deteriorates, and/or if the Borrower'scact is classified as a non-performing asset
in the books of the Lenders, and/or if the creditng of the Borrower and/or any security
provider’s credit rating is downgraded by credting agency for any reason whatsoever.

(m) MATERIAL ADVERSE EFFECT
One or more events, conditions or circumstancesu@ing any change in law) shall occur or
exist which in the opinion of the Lenders, couldda Material Adverse Effect.

Section 8.2 NOTIFICATION OF DEFAULT

The Borrower shall promptly notify the Lenders imititag upon becoming aware of any
default and any event which constitutes (or, witle tgiving of notice, lapse of time,
determination of materiality or satisfaction of etftonditions, would be likely to constitute)
an Event of Default and the steps, if any, beikgnao remedy it.

Section 8.3 -CONSEQUENCES OF DEFAULT AND REMEDIES

A. On the happening of any of the Events of Defahk Lenders may, without prejudice
to its other rights and remedies, by a notice iitimg to the Borrower, declare: (a) the
principal of and all accrued interest on and atleotmonies in respect of the Facility to be
due and payable forthwith, and/or (b) the secunigated in terms of the Facility Agreement
and the other Transaction Documents to be enfoleeabd the Lenders or such other person
in favour of whom such security or any part thereotreated, shall haventer alia, the
following rights (anything in the Facility Agreemesnd/or the Transaction Documents to the
contrary notwithstanding) namely:

i) to enter upon and take possession oféeeired assets; and/or

i) to transfer the secured assets, by wdgade, leave and licence, sale or otherwise.
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The Borrower's liability to the Lenders shall net discharged until and unless the Borrower
has paid or discharged all the obligations owethéoLenders under the Facility Agreement
and the other Transaction Documents. For the amo&l@f doubt, notwithstanding that the

Borrower may have paid all amounts due to any Lendder the Facility Agreement and the

other Transaction Documents, the Borrower shallaiariable to such Lender if, as a result
of any sharing arrangement between the Lendershtmbeen notified to and confirmed by
the Borrower, such Lender is obliged to share thgments made by the Borrower and
consequently the obligations owing to such Lendeden the Facility Agreement and the

other Transaction Documents are still owing.

B. In addition to the rights specified in Sub-clay#) above and this Agreement, the
Lenders shall also have the following rights:

%) APPOINTMENT OF WHOLE-TIME DIRECTOR(S)

the Lenders shall have the right to appoint andoramfrom time to time, whole time
Director(s) on the Board of Directors of the Boreaswsuch directors are hereinafter referred
to as the "Whole time Nominee Director(s)").

The Whole time Nominee Director(s) shall:

a) not be required to hold qualification shares noliddae to retire by rotation.

b) exercise such powers and duties as may be appiyvétte Lenders and have such
rights as are usually exercised by or are availbéewhole time director, in the management
of the affairs of the Borrower.

C) be entitled to receive such remuneration, feesymission and monies as may be
approved by the Lenders.

d) be appointed a member of committees of the Boasw, desired by the Lenders.

e) be entitled to receive all notices, agenda, etd.tarattend all General Meetings and
Board Meetings and Meetings of any committees @fBbard of which he is a member.

Any expenditure incurred by the Lenders or the Whtme Nominee Director(s) in
connection with his appointment of directorshiplsha borne and payable by the Borrower.

If, at any time, the Whole time Nominee Directoris)not able to attend a meeting of the
Board of Directors or any of its committees of white is a member, the Lenders may depute
an observer to attend the meeting. The expenseasréchby the Lenders in this connection
shall be borne and payable by the Borrower.

The Whole time Nominee Director(s)/the observetlghanish to the Lenders a report of the
proceedings of all such meetings.

The appointment/removal of the Whole time Nomindee®or(s) shall be by a notice in

writing by the Lenders addressed to the Borrowelr strall (unless otherwise indicated by the
Lenders) take effect forthwith upon such a notiemg delivered to the Borrower.

The Whole time Nominee Director(s) shall not bedheérsonally liable by any person for
any inaction, mistake or non compliance relatinghte management of the affairs of the
Borrower, etc. by the Board of Directors / seni@agement, etc. of the Borrower.

3 Applicable where Borrower is company
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1)) REVIEW OF MANAGEMENT

The Lenders shall have a right to review the mamage set up or organisation of the
Borrower and to require the Borrower to restrucitigss may be considered necessary by the
Lenders, including the formation of management catess with such powers and functions
as may be considered suitable by the Lenders. TdreoBer shall comply with all such
requirements of the Lenders.

14ii) CONVERSION RIGHT IN CASE OF DEFAULT

(@)(1) If the Facility is denominated in Rupelesthe event the Borrower commits a default
in payment or repayment of two consecutive instatmef principal amounts of the Facility
or interest thereon or any combination thereofnttiee Lenders shall have the right to
convert (which right is hereinafter referred tothe “conversion right") at its option the
whole or part of the outstanding amount of the lgcjwhether then due and payable or
not), into fully paid-up equity shares of the Baver, at par from the date (which date is
hereinafter referred to as the “date of convergiamd in the manner specified in a notice in
writing to be given by the Lenders to the BorroWwhich notice is hereinafter referred to as
"the notice of conversion").

(@)(2) If the Facility is denominated in foreigmirrencies, in the event the Borrower
commits a default in payment or repayment of arstailment of principal amounts of the
Facility or interest thereon, then the LendersIshable the right to convert (which right is
hereinafter referred to as the “conversion riglat)its option the Rupee equivalent of the
whole or part of the outstanding amount of the lgcfwhether then due and payable or
not), into fully paid-up equity shares of the Baver, at par from the date (which date is
hereinafter referred to as the “date of conversi@md in the manner specified in a notice in
writing to be given by the Lenders to the Borrov@hich notice is hereinafter referred to as
the “notice of conversion").

Provided however, and notwithstanding anythinghte tontrary contained in Sub-clauses
(2)(1) and (a)(2) above, in the event the princgrabunt of the Facility is repayable in one
instalment, the Lenders shall be entitled to eserche conversion right if the Borrower
defaults in repayment of such instalment of priatgmounts of the Facility or in payment of
any interest thereon.

(b) The conversion right reserved as aforesag be exercised by the Lenders on one or
more occasions during the currency of the Facditythe happening of the event specified
above.

(c) On receipt of notice of conversion, the Bareo shall allot and issue the requisite
number of fully paid-up equity shares to the Lesd®s from the date of conversion and the
Lenders shall accept the same in satisfactioneptrt of the Facility so converted. The part
of the Facility so converted shall cease to cartgrest as from the date of conversion and the
Facility shall stand correspondingly reduced. Ugoch conversion, the instalments of the
Facility payable after the date of conversion astipe Facility Agreement shall stand reduced
proportionately by the amounts of the Facility sowverted. The equity shares so allotted and
issued to the Lenders shall carry, from the datecaofiversion, the right to receive
proportionately the dividends and other distribagia@leclared or to be declared in respect of
the equity capital of the Borrower. Save as afoteghe said shares shall rank pari passu

' Applicable where Borrower is company
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with the existing equity shares of the Borroweralh respects. The Borrower shall, at all
times, maintain sufficient un-issued equity shdoeshe above purpose.

(d) In the event of the Lenders exercisingdbeversion right as aforesaid, the Borrower
shall at its cost get the equity shares, issuelded.enders as a result of the conversion, listed
with such Stock Exchanges as may be prescribechéyénders as also comply with all
statutory requirements and applicable laws in cotime with the issue of the shares as stated
above.

Section 8.4 EXPENSES OF PRESERVATION OF ASSETS OF BORROWER AND

OF COLLECTION

All expenses incurred by the Lenders after an Ewdribefault has occurred including in

connection with:

i) preservation of, or enforcement action agaifst Borrower's assets or the assets
comprised within the security for the Facility (wher then or thereafter existing); and

ii)  collection of amounts due under the Fagilkigreement and the other Transaction
Documents,

shall be payable by the Borrower.

Section 8.5 -SUSPENSION AND TERMINATION

A. If any Event of Default has occurred or is contirquior if the Borrower has not
availed of or drawn from the Facility by the dag¢erred to in the Facility Agreement or such
later date as may be permitted by the Lenders, thesuch event, the Lenders may, by notice
in writing to the Borrower:

i) suspend further access by the Borrower to the tiskeeoFacility under the Facility
Agreement. The right of the Borrower to avail of make drawals from the Facility shall
continue to be suspended until the Lenders hafietbthe Borrower that the right to avail of
or make drawals from the Facility has been restared

i) terminate the right of the Borrower to avail of make drawals from the Facility.
Upon such notice, the unutilised amount of the Ifaahall stand cancelled.

Provided, however, in the event the Borrower's anddny security provider's credit
worthiness deteriorates, in the sole opinion of ltkaders, the Lenders shall be entitled to
unconditionally cancel the Facility without any ioetto the Borrower.

B. If the Facility is denominated in foreigarcencies, in the event the Lenders is, for any
reason, denied further access to their loan facittm the Foreign Lending Agency, the
Lenders may by notice in writing to the Borrowegrnhinate the right of the Borrower to
make withdrawals. Upon such notice, the undrawn wrhof the Facility shall stand
cancelled.

C. Notwithstanding any suspension or terminagomsuant to Sub-clauses (A) or (B)
above, all the provisions of the Facility Agreemdot the benefit or protection of the
Lenders and its interests shall continue to baiiinférce and effect as specifically provided
in the Facility Agreement.
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ARTICLE IX
CANCELLATION

Section 9.1 CANCELLATION

The Borrower shall not cancel the Facility or arartpghereof without the approval of the
Lenders. The Lenders shall be entitled to uncoowdtily, with notice to the Borrower, cancel
the undrawn portion of the Facility at any time idgrthe subsistence of the Facility
Agreement, for any reason whatsoever.

Section 9.2 BENEFIT OR PROTECTION

Notwithstanding any cancellation, all the provisf the Facility Agreement for the benefit
or protection of the Lenders and its interests|st@ttinue to be in full force and effect as
specifically provided in the Facility Agreement.

ARTICLE X
WAIVER

Section 10 WAIVER NOT TO IMPAIR THE RIGHTS OF THE LENDERS

No delay in exercising or omission to exercise &gt, power or remedy accruing to the
Lenders upon any default or otherwise under theliadgreement and/or the Transaction
Documents shall impair any such right, power oredynor shall be construed to be a waiver
thereof or any acquiescence in such default, nalt #ie action or inaction of the Lenders in
respect of any default or any acquiescence by #@ny default, affect or impair any right,
power or remedy of the Lenders in respect of ammgmodefault. The rights of the Lenders
under the Facility Agreement and the other Tramsadocuments may be exercised as often
as necessary, are cumulative and not exclusiveenf tights under the general law and may
be waived only in writing and specifically and la¢ tLenders’ sole discretion.

ARTICLE XI
MISCELLANEOUS

Section 11.1 SERVICE OF NOTICE

(€)) All notices or other communications under or dannection with the Facility
Agreement and the other Transaction Documents bleadliven by the Borrower in writing
(unless otherwise specified / stipulated in theilFacAgreement / the other Transaction
Documents) to the Lenders at the address spedifi¢ise Facility Agreement or such other
address as may be specified by the Lenders. Sutermr other communication shall be
made by letter or facsimile and shall be deemdzkteffective:

i) if sent by letter, when delivered personally adigpatched by post, when recall of the
letter is outside the control of the Borrower;
i) if sent by facsimile, if sent by facsimile, thadate with the confirmation from the

facsimile machine;

iii) if sent by courier, the date of actual deliy¢o the Lenders;

iv) if delivered by an express mail or courier seevcompany, the second day after it is
submitted to the express mail or courier servicqagany

Provided, however, that no notice or communicatmthe Lenders shall be effective unless
actually received by the Lenders.
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The Borrower may inform in writing to the Lendensyachange in its designated address.
Such change shall take effect when the Lendersliiteceive notice of such change. In the
event of any failure by the Borrower to notify thenders in writing of any changes in the
Borrower’s contact address or details, service nbtice/correspondence to the Borrower’s
recognised address shall be deemed to be propesufidient service on the Borrower
irrespective of whether or not such notice shalldiarned “unserved” to the Lenders.

(b)  All notices or other communications under or in mection with the Facility
Agreement and the other Transaction Documents bRatfiven by the Lenders and the Lead
Bank in writing (unless otherwise specified / stigtad otherwise in the Facility Agreement /
the other Transaction Documents) to the Borrowghatecognized address of the Borrower.
Such notice or other communication may be madeetigrl or facsimile or email or putting
up on the website; any notice or communicationrewiged by the Lenders and/or the Lead
Bank by letter or facsimile shall be deemed tofecéve :

i) if sent by letter, when delivered personallyifatispatched by post, when recall of the
letter is outside the control of the sender;
ii) if sent by facsimile, either the date with tbenfirmation from the facsimile machine

or the date when the fax is sent;

iii) if sent by courier, the date of delivery taethddress of the Borrower;

iv) if delivered by an express mail or courier seevcompany, the second day after it is
submitted to the express mail or courier servicaany.

The Borrower agrees and acknowledges that :

i) transmission of information through fax is nosecure means of sending information
and may be subject to tampering and unauthoriseesacfraudulently or mistakenly written,
altered or sent, not be received in whole or it parthe Lenders and/or the Lead Bank, may
reach the Lenders and/or the Lead Bank in a jumdtiete or in a manner or shape that it may
be misunderstood or the fax machine may be unatéatthe time of dispatch of the notice
or communication by the Borrower;

ii) if the Lenders and/or the Lead Bank receive aiice@ or communication through
facsimile which purports to have been properlydraitted or authorized by the Borrower, or
on behalf of the Borrower and the Borrower’'s cutranthentication procedure has been
used, then the Lenders and/or the Lead Bank mgyorethat notice or communication on an
as is basis and shall not be obliged to make artiiduenquiries and verification and such
notice or communication will be deemed effectiveaagalid notification or communication
by the Borrower.

The Borrower also acknowledges and confirms théitepif any, provided by the Lenders,
as specified in this Section or in any other manmkatsoever, of any changes in rate(s)
mentioned above or any notice from the LenderspByment of amounts at the changed
rate(s), shall be treated by the Borrower as dafficand reasonable notice to the Borrower
and the Lenders are not bound to issue any funibtgze of such changes to the Borrower.
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Section 11.2 EVIDENCE OF DEBT

(@) The Lenders shall maintain, in accordandé s usual practice, accounts evidencing
the amounts from time to time lent by and/or owiagt under the Facility Agreement and
the other Transaction Documents.

(b) In any legal action or proceedings arisouy of or in connection with the Facility
Agreement, the entries made in the accounts magdapursuant to Sub-clause (a) above
shall be prima-facie and conclusive evidence ofékistence and amount of obligations of
the Borrower as therein recorded.

Section 11.3 ACKNOWLEDGEMENT

Upon receipt of statement(s) giving details of: {le outstanding amounts under the
respective Facility, (ii) the securities, if anyeated for securing the Facility, the Borrower
shall forward its acknowledgement of the aforesadkbtedness and the securities, if any,
specified in the aforesaid statement(s), in thenfprescribed by the Lenders. In the event
the Lenders do not receive such acknowledgement fhe@ Borrower within a period of ten
days from the date of receipt of statement fromLieders, the Borrower shall be deemed to
have confirmed the correctness of the entries oh statement(s) and acknowledged the
indebtedness for the balance mentioned in the sdatestatement(s) and the securities
therefor.

Acknowledgement as stated above by the Karta oroameyof the partners or the authorized
signatory (in case of body corporate) shall be d=abmo be acknowledgement by all the
members of the HUF or all the partners or the boolyporate and shall be binding on the
Borrower and third party security providers ancewersa.

In the event the security is created by a thirdyptor the Facility and all other monies in
respect thereof, the Borrower shall ensure thaatbeesaid acknowledgement/s are provided
to the Lenders in the form prescribed by the Lesder

Section 11.4 -GOVERNING LAW

The Facility Agreement and the other TransactiouDeents (unless otherwise specified in
any Transaction Document) shall be governed bycamstrued in accordance with the laws
of India.

Section 11.5 ASSIGNMENT

The Borrower shall not assign or transfer all oy ahits rights, benefits or obligations under
the Facility Agreement and the other Transactiorcubeents without the approval of the
Lenders.

The Lenders may, at any time, assign, securitiseate, transfer or dispose of all or any part
of their rights, benefits and obligations, incluglimandisbursed amounts of the Facility, under
the Facility Agreement and the other TransactioruDeents to any person in any manner
whatsoever without the consent of the Borrower. Withistanding any such assignment,
transfer, etc. the Borrower shall, unless otherwistfied by the Lenders, continue to make
all payments under the Facility Agreement to thadsss and all such payments when made
to the Lenders shall constitute a full dischargethe Borrower from all its liabilities in
respect of such payments. For the purposes oB#usion, with respect to each Lender, each
disbursement shall constitute a separate and clisdiebt, capable of separate or collective
securitization, novation, assignment, transferispasal.
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Without prejudice to the aforesaid provision, trentders may (at its sole discretion), without
notice to the Borrower, share the credit risk af tihole or a part of the Facility with any
other bank by way of participation. Notwithstandisgch participation, all rights, title,
interests, special status and other benefits antdeges enjoyed or conferred upon or held by
the Lenders under the Facility Agreement and therofransaction Documents shall remain
valid, effective and enforceable by the Lenderstlum same terms and conditions and the
Borrower shall continue to discharge in full ai wbligations under the Facility Agreement
and the other Transaction Documents to the Lendeng Borrower shall not have and shall
not claim any privity of contract with such parfiaiing bank on account of any reason
whatsoever.

Section 11.6 BENEFIT OF THE FACILITY AGREEMENT

Subject to Section 11.6 hereof, the Facility Agreatrshall be binding upon and enure to the
benefit of each party hereto and its successorassigns.

Section 11.7 -ADDITIONAL CONDITION

The Borrower hereby agrees and confirms that ire Gasy other person providing any

financial assistance to the Borrower for the Projegposes any conditions not included

herein, or in case any of the terms offered byBbgower to such person is more favourable
to such person than the terms stipulated by, @redf to, the Lenders, the Borrower shall
promptly inform the Lenders of such terms or canddg and such of those terms and
conditions as may be considered necessary by theéeks, in its discretion, shall apply to the

Facility as if the Borrower had specifically agraedsuch terms and conditions, which terms
and conditions shall be deemed to have been expiassrporated herein.

Section 11.8 -SEVERABILITY

Any provision of the Facility Agreement and/or aflyansaction Document which is
prohibited or unenforceable in any jurisdiction I§has to such jurisdiction, be ineffective to
the extent of prohibition or unenforceability butat shall not invalidate the remaining
provisions of the Facility Agreement and/or sucharn&action Document or affect such
provision in any other jurisdiction.

Section 11.9 --DISCLOSURE
The Borrower hereby agrees, confirms and undertthiegs
(1) the Lenders shall, as they may deem gpjate and necessary, be entitled to disclose

all or any:
i) information and data relating to the Borrower;
i) information or data relating to the Facility any other credit facility availed / to be

availed by the Borrower from the Lenders;
iii) obligations assumed / to be assumed by thed®eer in relation to the Facility;
iv) default, if any, committed by the Borrower irscharge of the aforesaid obligations,

to any agency/credit bureau (including to Credfotmation Bureau (India) Limited) (the
“Agency”) authorised in this behalf by RBI.

(2) The Agency so authorised may use, prockssaforesaid information and data
disclosed by the Lenders in the manner as deermby fhem.

3) The Agency so authorised may furnishdonsideration, the processed information

and data or products thereof prepared by thematikd/ financial institutions and other
credit grantors or registered users, as may befsueby RBI in this behalf.
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(4) The information and data furnished by Borrower to the Lenders from time to time
shall be true and correct.

(5) In case of default by the Borrower in repayimathe Facility or payment of interest
thereon and any other monies under the FacilityeAgrent and/or the other Transaction
Documents, on the Due Dates, the Lenders and/oRBlewill have an unqualified right to
disclose or publish the name and other detaildugicg photographs) of the Borrower or its
directors to any person (including public) as di#éas in such manner and in any form /
through such medium (including electronic, media)tlae Lenders and/or RBI and/or the
Agency, in their absolute discretion may think fit.

(6) The Lenders shall also be entitled to discloseriné&dion etc. as stated above to any
person as may be required / specified by applidale or under any statutory requirements.

Section 11.10 -AMENDMENT

The Facility Agreement and the other Transactiocudeents may be amended, modified or
waived only with the consent of the Borrower and ttenders, and in the event any such
amendment, modification or waiver relates to ttghts, duties or obligations of any other
party thereto, with the consent of such other parhe Lead Bank may effect, on behalf of
the Lenders, an amendment or waiver to the Fadlgyeement and the other Transaction
Documents to which the Lenders have agreed todordance with and subject to the terms
of the Facility Agreement.

Section 11.11 ENGLISH TRANSLATIONS

If any Transaction Document, approval, notice, ifieatte, instrument, communication or
other document required to be delivered to anyqremursuant to the Facility Agreement
and/or the other Transaction Documents is not waify executed, delivered or given in
English (regardless of whether such requiremesearbefore or after the date of the Facility
Agreement), the Borrower, shall concurrently withe tdelivery of such Transaction
Document, clearance, notice, certificate, instrunegrother document, additionally and at its
own expense, provide to such person : (i) in theecaf any Transaction Document, any
communication from the Government and any cleararextified, official English translation
prepared by (A) a translator identified as an apgdotranslator for the high court of any
State in India or (B) another translator reasonablyeptable to the Lead Bank, and (ii) in the
case of any other document, an English transldtiereof certified by an authorized official
of the Borrower to be complete and accurate imalierial respects

Section 11.10 —PROVISIONS RELATING TO PARTNERSHIP FIRM, HUF,
PROPRIETORY CONCERN

In case the Borrower is an HUF

i) The Lenders shall at all times be informed oy @hanges in the constitution of the HUF
by furnishing necessary documents and writings. Baogrower agrees that no change
whatsoever in the constitution of the HUF (namethin Schedule to the Facility Agreement)
during the continuance/ validity of the Transactidocuments shall impair or discharge the
liability of any one or all of the members/ copaers of the HUF and shall be binding on
the HUF, its estate, effects and successors.
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i) The Transaction Documents shall be enforceab&rst the Karta or any succeeding Karta
of the HUF or against any and all the coparcemaeshbers of the HUF.

iilThe Karta, acting for HUF and in his personapacity, and the other members/
coparceners of the joint HUF represent, warrantamdirm to the Lenders that :

(a) they are members/ coparceners of the HUF;

(b) the signatories of the Facility Agreement ahd bther Transaction Documents are the
only coparceners/members of the HUF at present;

(c) the business carried on under the name and gtykn in the Schedule to the Facility
Agreement is their joint family trade which is bind on the minor members, if any, being
ancestral trade/ business;

(d) the Facility Agreement and the other Transacbmcuments have been entered into for
and on behalf of the HUF and the purpose for whiud Facility is availed of and the
transactions contemplated under the Facility Ager@mand the other Transaction
Documents are a part of the HUF business/ traderesf to above;

(e) the HUF business / trade mentioned above iagbeonducted and managed by the
members / coparceners of the HUF and all of theme Haeen jointly and individually
empowered to perform the terms of the Transactiascunents, against security or
otherwise, and execute all necessary instrumestsj documents and writings and do all
such acts, things and deeds as are necessaryideritad to the performance of the terms of
the Transaction Documents, and also execute, deadorse, negotiate and sell cheques,
bills, pro-notes, bills of exchange and other ndpdé instruments on behalf of the HUF.

(f) The Karta, acting for the HUF and in his pemoocapacity, and the other coparceners/
members of the HUF indemnify and keep the Lendedemnified against all actions,
claims, demands, proceedings, losses, damages, @bsirges and expenses whatsoever
which the Lenders may at any time incur, suffely pasustain as a consequence of or by
reason of or arising out of the transactions coptatad in the Transaction Documents, and
hold themselves personally liable, jointly and saihg, in respect of all transactions entered
into with the Lenders or obligations incurred unther Transaction Documents.

(g) All acts, deeds and things done and / or dasus) confirmations, acknowledgements
given / provided by any or some of the memberghaoteners in connection with the Facility
and the transactions contemplated under the Traosa®ocuments shall bind all the
members/coparceners.

In case the Borrower is a proprietor.

The Borrower hereby represents, warrants, confantsundertakes that:

(@) (s)he is the sole proprietor/ proprietresshef firm/concern named in the Schedule to the
Facility Agreement;

(b) (s)he is solely responsible for the liabilities the aforesaid firm/concern and will be
liable personally for performance of all obligatsomnder the Transaction Documents.

The proprietor of the proprietory firm/concern namm the Schedule to the Facility
Agreement indemnifies and keeps the Lenders ind@dniagainst all actions, claims,
demands, proceedings, losses, damages, costsestang expenses whatsoever which the
Lenders may at any time incur, suffer, pay or susda a consequence of or by reason of or
arising out of the transactions contemplated in Thansaction Documents, and hold
themselves personally liable, jointly and severahyrespect of all transactions entered into
with the Lenders or obligations incurred underThensaction Documents.

In case the Borrower is a partnership
The Borrower agrees that no change whatsoeveeimdhstitution of the partnership during
the continuance/validity of the Facility Agreemanid the other Transaction Documents shall
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impair or discharge the liability of any one or afl the partners. In the event of death or
retirement of any partner, the Lenders shall at tiscretion deal with the surviving and/or
continuing partner/s, without affecting its riglats against the retiring partner or the heirs and
legal representatives of the deceased partnenedsenders shall think fit and proper, and the
retiring partner and / or the heirs, executors, iathtrators, legal representatives of the
deceased partner shall have no claim as againketiders in respect of such dealing.

The Borrower confirms that:

(a) the partners named in the Facility Agreemeatlae only partners of the firm;

(b) they shall advise the Lenders in writing of arthanges which may take place in the
partnership;

(c) the partners will not dissolve / reconstitute partnership firm without the approval of
the Lenders;

(d) all the partners are jointly and severally lealbo the Lenders for performance of all
obligations under the Facility Agreement and theeofTransaction Documents.

The partners and in their personal capacity anghasers of the firm named in the Schedule
to the Facility Agreement indemnify and keep thenders indemnified against all actions,
claims, demands, proceedings, losses, damages, @bgirges and expenses whatsoever
which the Lenders may at any time incur, suffely pasustain as a consequence of or by
reason of or arising out of the transactions coptatad in the Transaction Documents, and
hold themselves personally liable, jointly and salhg, in respect of all transactions entered
into with the Lenders or obligations incurred unther Transaction Documents.

All acts, deeds and things done and / or documeatsgijrmations, acknowledgements given /

provided by any or some of the partners in conoactiith the Facility and all transactions
contemplated under the Transaction Documents Bhallall the partners.

- ©Q©-
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