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No. 4341. GUARANTEE AGREEMENT’ (TATA STEELPRO-
JECT) BETWEEN INDIA AND THE INTERNATIONAL
BANK FOR RECONSTRUCTION AND DEVELOPMENT.
SIGNED AT WASHINGTON, ON 26 JUNE 1956

AGREEMENT, datedJune26, 1956,betweenINDIA, actingby its President
(hereinaftercalled the Guarantor)and INTERNATIONAL BANK FOR RECONSTRUC-
TION AND DEVELOPMENT (hereinaftercalled the Bank).

WHEREAS by an agreementof evendateherewithbetweenthe Bank of the
one part andThe Tata Iron and Steel Company,Limited (hereinaftercalled
the Borrower) of the other part, which agreementand the schedulestherein
referredto are hereinaftercalled the Loan Agreement,2the Bank hasagreed
to maketo the Borrower a loan in variouscurrenciesin an aggregateprincipal
amount equivalentto seventy-five million dollars ($75,000,000), on the terms
andconditionsset forth in the Loan Agreement,but only on conditionthat the
Guarantoragreeto guaranteethe paymentof the principal, interestandother
chargeson suchloan;

WHEREAS the Guarantor,in considerationof the Bank’s entering into the
Loan Agreementwith the Borrower,has agreedto guaranteethe paymentof
the principal, interestandother chargeson such loan; and

WHEREAS an agreementas recitedin the Loan Agreementwill be entered
into betweenthe Guarantorandthe Borrowersettingforth the termson which
the Guarantorhasagreedto give its guaranteeaboverecited;

Now THEREFOREthe partiesheretoherebyagreeas follows:

Article I

Section1.01. The parties to this GuaranteeAgreementaccept all the
provisionsof Loan RegulationsNo. 4 of the Bank datedFebruary15, 1955,
as amendedMay 10, 1956,~subject,however, to the modificationsthereofset
forth in Schedule34 to said Loan Agreement(said Loan RegulationsNo. 4
as so modified being hereinaftercalled the Loan Regulations),with the same
force and effect as if they were fully set forth herein. The termsdefinedin

‘Caine into force on 20 November1956, upon notificationby the Bank to the Governznent
of India.

~Seep. 12 of this volume.2
Seep. 10 of this volume.

‘See p. 38 of this volume.
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said LoanAgreementshallhavethe samemeaninghereinas if such definitions
were fully set forth herein.

Article II

Section 2.01. Without limitation or restriction upon any of the other
covenantson its part in this Agreementcontained,the Guarantorherebyun-
conditionally guarantees,asprimary obligor and not assurety merely, the due
andpunctualpaymentof the principal of, andthe interestandotherchargeson,
the Loan,the principal of, and intereston the Bondsand the premium,if any,
on the prepaymentof theLoan or the redemptionof the Bonds,all asset forth
in the Loan Agreement,the Trust Deed andthe Bonds.

Article III

Section3.01. It isthemutual intentionof the GuarantorandtheBank that
no otherexternaldebt shall enjoy any priority over the Loan by way of a lien
on governmentalassets. To that end, the Guarantorundertakesthat, except
as the Bank shallotherwiseagree,if any lien shall be createdon any assetsof
the Guarantoror of any of its political subdivisionsor of any agency of the
Guarantoror of any suchpolitical subdivisionassecurityfor any externaldebt,
suchlien will ipsofacto equallyandratablysecurethe paymentof the principal
of, and interestand otherchargeson, the Loan andthe Bonds, andthat in the
creationof any suchlien expressprovisionwill be madeto thateffect; provided,
however,that theforegoingprovisionsof this Sectionshallnot applyto: (a) any
lien createdon property,at the time of purchasethereof, solely assecurity for
thepaymentof thepurchasepriceof suchproperty;(b) anypledgeof commercial
goodsto securedebt maturingnot more than oneyear after its dateandto be
paidout of theproceedsof saleof suchcommercialgoods;or (c) any pledgeby
the ReserveBank of India of any of its assetsin the ordinary courseof its
bankingbusinessto secureany indebtednessmaturing not more than oneyear
after its date.

Section 3.02. (a) The Guarantorand the Bank shall co-operatefully
to assurethat the purposesof the Loan shall be accomplished. To that end,
eachof them shall furnish to the otherall suchinformation asit shallreasonably
requestwith regard to the general statusof the Loan. On the part of the
Guarantor,suchinformation shall include information with respectto financial
andeconomicconditionsin theterritoriesof theGuarantorandtheinternational
balanceof paymentsposition of the Guarantor.

(b) The Guarantorandthe Bank shall from time to time exchangeviews
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throughtheir representativeswith regardto mattersrelating to the purposesof
the Loan and the maintenanceof the servicethereof. The Guarantorshall
promptly inform the Bank of any conditionwhich shallarisethatshall interfere
with, or threatento interferewith, the accomplishmentof the purposesof the
Loan or the maintenanceof the servicethereof.

(c) The Guarantorshall afford all reasonableopportunity for accredited
representativesof the Bank to visit any part of the territoriesof the Guarantor
for purposesrelatedto the Loan.

Section3.03. The principal of, and interest and other chargeson, the
Loan andtheBondsshall be paid without deductionfor andfree from any taxes
(including duties, feesor impositions)imposedunderthe lawsof the Guarantor
or laws in effect in its territories;provided, however,that the provisionsof this
Section shall not apply to taxation of, or duties or fees or impositionslevied
upon, paymentsunderany Bond to a holderthereof other than the Bank when
such Bond is beneficially ownedby an individual or corporateresidentof the
Guarantor.

Section3.04. This Guarantee Agreement, the Loan Agreement, the
Trust Deed andthe Bonds shallbe free from any taxes(including duties, fees
or impositions) that shallbe imposedunderthe laws of the Guarantoror laws
in effectin its territorieson or in connectionwith the execution,issue,delivery
or registrationthereof.

Section3.05. The principal of, and interestand other chargeson, the
Loan andthe Bondsshallbe paid free from all restrictionsimposedunder the
laws of the Guarantoror laws in effect in its territories.

Section3.06. The Guarantor shall not amend the First Government
Agreement, the Second GovernmentAgreement or the Third Government
Agreementwithout the approvalof the Bank.

Section3.07. The Guarantorhereby consents,for the purposesof the
First GovernmentAgreement,to the raisingof the Loan by the Borrower.

Article IV

Section4.01. The Guarantor shall endorse, in accordancewith the
provisionsof the Loan Agreementand of the Loan Regulations,its guarantee
on the Bonds to be executedand delivered by the Borrower. A Secretaryto
the Governmentof India in the Ministry of Financeis designatedas the author-
ized representativeof the Guarantorfor the purposesof Section6.12 (b) of the
Loan Regulations.

No. 4341
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Article V

Section 5.01. The following addressesare specified for the purposesof
Section 8.01 of the Loan Regulations:

For the Guarantor:

The Secretaryto the Governmentof India
Ministry of Finance
New Delhi
India

For the Bank:

InternationalBank for Reconstructionand Development
1818 H Street,N. W.
Washington25, D. C.
United Statesof America

Section 5.02. A Secretaryto the Governmentof India in the Ministry
of Financeis designatedfor thepurposesof Section8.03 of theLoan Regulations.

IN WITNESSWHEREOF, thepartieshereto,actingthroughtheir representatives
thereuntoduly authorized,havecausedthis GuaranteeAgreementto be signed
in their respectivenamesand delivered in the District of Columbia, United
Statesof America,as of the day andyear first abovewritten.

India:
By G. L. MEHTA

Authorized Representative

International Bank for Reconstructionand Development:
By EugeneR. BLACK

President

INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT

LOAN REGULATIONS No. 4, DATED 15 FEBRUARY 1955, AS AMENDED
10 MAY 1956

REGULATIONS APPLICABLE TO LOANS MADE BY THE BANK TO B0ER0WERSOTHER THAN
MEMBER GOVERNMENTS

[Not publishedherein. SeeUnitedNations, TreatySeries,Vol. 248,P. 66.]
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LOAN AGREEMENT (TATA STEEL PROJECT)

AGREEMENT, datedJune26, 1956, betweenINTERNATIONAL BANK FOR RECON-
STRUCTION AND DEVELOPMENT (hereinaftercalled the Bank) and THE TATA IRON AND
STEEL COMPANY, LIMITED, a companyduly incorporatedunderthe Indian Companies
Act (hereinaftercalledthe Borrower).

WHEREAS

(A) The Bankhasbeenrequestedto granta loan to the Borrower;

(B) Thesaid loan is to beguaranteedas to paymentof principal, interestandother
chargesby the Governmentof India uponthe termsof a GuaranteeAgreement’of even
dateherewithandis to besecuredashereinafterin Section5.04provided,which security
is to be constitutedby andprovidedfor in the Trust Deedas hereinafterdefined;

(C) The Borrower by a DebentureTrust Deed dated2nd July 1937 (as supple-
mentedby a SupplementalDebentureTrust Deeddated1st July 1938 and as further
supplementedby anAgreementdated25th June 1943) hascreateda first specific mort-
gageanda first floating chargein respectof its propertiesandundertakingsecuringits
4% First MortgageDebentureStockmaturingas to principal on 1st July 1957;

(D) All said 4% First Mortgage DebentureStock, presentlyoutstandingin the
aggregateprincipal amount of Rs. 20,000,000,hasbeen and is now pledgedto State
Bank of India to secureadvancesin the aggregateamountof Rs. 20,000,000;

(E) The Borrower hasagreedto causeStateBank of India and the Trusteesunder
said DebentureTrust Deeddated2nd July 1937 (supplementedashereinaboverecited)
to consentto modificationsof said DebentureTrust Deed (asso supplemented)so as
to permit the securityreferredto in recital (B) aboveto rank prior to themortgageand
chargeconstitutedby said DebentureTrust Deed(asso supplemented);

(F) The Guarantorand the Borrower have enteredinto an Agreement dated
May 24, 1954 (hereinaftercalledthe “First GovernmentAgreement“) providing for
aspecialadvanceby the Guarantorto theBorrowerof Rs.100,000,000to assistin financing
the ModernizationandExpansionProgramhereinafterdescribedin Part I of Schedule2~
to this Agreement;

(G) The Guarantorand the Borrower haveenteredinto an AgreementdatedJune
23, 1955 (hereinaftercalled the “Second GovernmentAgreement”) relating to the
financingby the Borrower of partof the costs of the Two Million Ton Programherein-
afterdescribedin PartII of Schedule2 to this Agreement;

(H) The Guarantorand the Borrower proposeto enterinto an Agreement(herein-
after calledthe “Third GovernmentAgreement”),setting forth the termson which the
Guarantorhasagreedto give its guaranteeaboverecited;and

‘See p. 4 of this volume.

I See p. 32 of this volume.
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WHEREAS the Bank has,upon the basis inter alia of the foregoing, agreedto make
a loan to the Borrower uponthe termsandconditionshereinafterset forth;

Now THEREFORE,it is herebyagreedas follows:

Article I

Lo~r~REGULATIONS; SPECIAL DEFINITIONS

Section1.01. The partiesto this Loan Agreementacceptall the provisions of
Loan RegulationsNo. 4 of the Bank datedFebruary15, 1955, as amendedMay 10,
1956,1 subject, however,to the modifications thereofset forth in Schedule32 to this
Agreement(said Loan RegulationsNo. 4 as soamendedandmodifiedbeing hereinafter
calledthe Loan Regulations),with the sameforce andeffect as if they were fully set
forth herein.

Section1.02. Exceptwhere the context otherwiserequires, the following terms
havethe following meaningswhereverusedin this Agreementor anySchedulethereto:

(1) The term “Trust Deed” meansthe trustdeedto be executedby the Borrower
in accordancewith the provisionsof Section 5.04 of this Agreementand shall include
any deedor instrumentsupplementalthereto.

(2) Theterm “subsidiary”meansanycompanywhich isa subsidiaryof theBorrower
within the meaningof The CompaniesAct, 1956,of India.

(3) The term “StateBank” meansthe StateBankof India.
(4) The term “rupees” and the letters “Rs.” meancurrencyof the Guarantor.
(5) The term “DebentureTrust Deed” meansthe DebentureTrust Deed dated

2nd July 1937, supplementedas hereinbeforerecited and shall include any deedsor
instrumentssupplementalthereto.

Article II

THE LOAN

Section2.01. TheBankagreesto lendto the Borrower,on thetermsandconditions
in this Agreementsetforth or referredto, an amountin variouscurrenciesequivalentto
seventy-fivemillion dollars ($75,000,000).

Section2.02. TheBankshall opena Loan Accounton its booksin the nameof the
Borrowerandshallcreditto suchAccounttheamountof the Loan. Theamountof the
Loan may be withdrawn from the Loan Account as provided in, and subject to the
rights of cancellationand suspensionset forth in, the Loan Regulations;provided,
however,that, until the Borrowershallhavecompliedwith theprovisionsof Section5.04
ofthis Agreement,nomorethantheequivalentof twenty-fivemillion dollars($25,000,000)
shall be withdrawnfrom the Loan Account, except as the Bank may otherwiseagree.

‘Seep. 10 of this volume.

2 Seep. 38 of this volume.
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Section2.03. The Borrower shall pay to the Bank a commitmentchargeat the
rate of three-fourthsof onepercent (3/4 of 1%) perannumon the principal amountof
the Loan notso withdrawnfrom time to time.

Section 2.04. TheBorrower shallpayinterestat the rateof four and three-fourths
per cent (43/4%) perannum on the principal amount of the Loan so withdrawnand
outstandingfrom timeto time.

Section2.05. Except as the Bank and the Borrower shall otherwiseagree,the
chargepayablefor specialcommitmentsenteredinto by the Bank at the requestof the
Borrower pursuantto Section4.02 of the Loan Regulationsshall beat the rateof one-
half of onepercent (1/2 of 1%) perannum on the principal amountof any suchspecial
commitmentsoutstandingfrom timeto time.

Section2.06. Interestandotherchargesshall be payablesemi-annuallyon June 1
andDecember1 in eachyear.

Section2.07. The Borrower shall repay the principal of the Loan in accordance
with the amortizationscheduleset forth in Schedule11 to this Agreement.

Article III

USE OF PROCEEDS OF THE LOAN

Section 3.01. The Borrower shall apply the proceedsof the Loan exclusivelyto
financingthe cost of goodsrequired to carry out Part II of the Project describedin
Schedule2 to this Agreement. The specific goodsto be financedout of the proceeds
of the Loan shall be determinedby agreementbetweenthe Bank and the Borrower,
subjectto modification by further agreementbetweenthem.

Section 3.02. The Borrower shallcauseall goodsfinancedout of the proceedsof
theLoanto be importedinto the territoriesof the Guarantorand thereto be usedexclu-
sively in carryingoutPart II of the Project.

Article IV

BoNDs

Section 4.01. The Borrower shall executeand duly deliver Bonds(in registered
or bearerform as the Bankshallrequest)representingthe principalamountof the Loan
of the form, tenorandpurportprescribedin theTrust Deedandas providedtherebyand
in the Loan Regulations.

Section 4.02. Exceptasthe Bankand theBorrower shallotherwiseagree,the Borrower
shall, against paymentby the Bank of any amount to be withdrawn from the Loan
Accountpursuantto Article II of this Agreement,executeanddeliverto or on theorder
of the Bank, Bondsin the aggregateprincipal amountso paid,provided that the Bank
may,at itsoption, requirethe Borrower,instead,within suchperiodnot lessthan60 days

‘See p. 32 of this volume.
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after the date of any requestthereforasthe Bankshallspecifyin suchrequest,to execute
anddeliver to or on the order of the Bank, Bonds in the aggregateprincipal amount
specifiedin such request,not exceeding,however, the aggregateprincipal amount of
the Loan which shall havebeenwithdrawnand shall beoutstandingand unpaidat the
date of suchrequestand for which Bondsshall not theretoforehavebeenso delivered
or requested.

Section4.03. The Borrower shall from time to time designateand notify to the
Bankanauthorizedrepresentativeor representativesfor the purposesof Section6.12 (a)
of the Loan Regulations.

Section4.04. The Borrowershalleffect original issuesof the Bondsonly as herein
provided.

Section 4.05. The BankandtheBorrowershall beat liberty to makesucharrange-
mentsastheymayfrom timeto timemutuallyagreeastoprocedurefor the issue,authen-
tication and delivery of the Bonds andsucharrangementsmay be in addition to or in
substitution for any of the provisionsof this Agreementor of the Loan Regulations.

Article V

PARTICULAR COVENANTS

Section5.01. The Borrower shall carry out andcompletethe Projectandoperate
its undertaking,includingtheProject,with duediligenceandefficiencyandin conformity
with soundindustrial, engineering,financial and businesspractices.

Section 5.02. (a) The Borrower shall furnish to the Bank, promptly upon their
preparation,the plans andspecificationsfor the Projectand the constructionschedules,
and anymaterial modifications subsequentlymadetherein, in such detail as the Bank
shall from timeto time request.

(b) The Borrower shall maintain or causeto be maintainedrecordsadequateto
identify thegoodsfinancedoutof theproceedsof theLoan, to disclosethe usethereofin
theProject,to recordthe progressof theProject(including thecostthereof)andto reflect
in accordancewith consistentlymaintainedsound accountingpracticesthe financial
conditionandoperationsof the Borrower and of its subsidiaries.

(c) The Borrower shall enable the Bank’s representativesto inspect the goods
financedout of the proceedsof the Loan, the sites, works, constructionandoperations
includedin theProjectandall otherplants,works,properties,equipmentandoperations
of the Borrower and its subsidiaries,and to examineany relevantbooks, records,and
documents.

(d) The Borrower shall furnish or causeto be furnishedto the Bank all suchin-
formationastheBankshallreasonablyrequestconcerningthe expenditureof theproceeds
of the Loan, the Project, the goods,and the financial condition andoperationsof the
Borrower andof its subsidiaries.

Section5.03. (a) The Bank and the Borrowershall cooperatefully to assurethat
thepurposesof the Loanwill beaccomplished. To that end,eachof them shallfurnish
to the otherall suchinformationas it shall reasonablyrequestwith regardto the general
statusof the Loan.

No. 4341
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(b) The Bank and the Borrower shall from time to time exchangeviews through
their representativeswith regardto mattersrelatingto the purposesof the Loan andthe
maintenanceof the servicethereof. The Borrower shall promptly inform the Bank of
any conditionwhich interfereswith, or threatensto interferewith, the accomplishment
of the purposesof the Loan or themaintenanceof the servicethereof.

(c) The Borrowershall causeeachsubsidiaryto observeandperform the obligations
of the Borrower hereunderto the extentto which the samemay be applicablethereto
as thoughsuchobligationswerebinding upon eachsuchsubsidiary.

Section5.04. (a) The Borrower shall executeand deliver and shall procureall
othernecessarypartiesto executeanddelivera TrustDeedin favor of suchTrusteesand
in suchform as the Bank may reasonablyrequireto constituteby wayof securityfor the
Loanand the Bonds: (1) a First SpecificMortgageupon all the immovableproperties,
lands,interestsin land,mines,mineralsandmining rights,andall the collieries,factories,
mills, crushers,furnaces,stoves,coke-ovens,forges, foundries,works, railways, tram-
ways, ropeways,locomotives,wagons,erectionsandfixed plant, boilers,engines,genera-
tors, transformers,and buildings, and plant and machinery(whether similar to the
foregoingor not)which are ownedat thedateof thisAgreementor arethereafteracquired
by the Borrower, togetherwith all grants,easements,licenses,wayleaves,concessions,
rights, liberties, powersandprivileges held at the date of this Agreementor thereafter
acquiredby the Borrower; and (2) without prejudiceto the foregoing a First Floating
Chargeupon all the Borrower’sundertakingand assets(including all uncalledcapital),
now ownedor hereafteracquired;suchMortgageandChargeto rankin pointof security
prior to any othermortgage,chargeor lien upon and to any pledgeor hypothecation
of anyof thepropertiesor assetsof the Borrower,existingat the dateof this Agreement
or thereaftercreated,includingthe DebentureTrust Deed,exceptmortgages,charges,
liens, pledgesor hypothecationspermittedby the provisionsof Section 5.05.

(b) The Borrower shall takeall necessarystepsandshallprocureall othernecessary
partiesto takeall necessarystepsto ensurethatall mortgages,charges,pledges,hypotheca-
tions and liens outstandingupon the propertyand assetsto be mortgaged,chargedor
assignedby or pursuantto theTrustDeedshall bedischargedor bevariedto thereason-
ablesatisfactionof the Bank so as to provide that the MortgageandChargeconstituted
by the Trust Deed shall, save only as provided or permittedby Section 5.05 of this
Agreement,rank first in point of securityupon suchpropertyandassets.

(c) The Borrower shall procure all necessaryconsentsfrom all interestedparties
for the valid executionanddelivery of the Trust Deed.

(d) The Borrower shall duly registeror causeto be duly registeredthe Trust Deed
and all otherdocumentsrequiredby Indianlaw to be registered.
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(e) The Borrower shall hold or acquire,to the reasonablesatisfactionof theBank,
all suchlandsand propertiesand all suchrights of way, easements,licenses,consents,
or other rights or privilegesas shall be necessaryor requisiteto enableit to construct
theProjectandoperateits undertaking,or shall (to the like satisfaction)makeeffective
arrangementstherefor;andtheBorrowershall supplyto theBankacertificate,satisfactory
to theBank, setting forth particularsof the foregoing.

(f) The Borrower shall, not later than January31, 1957, furnish evidence,satis-
factory to theBank, that it hasduly performedits obligationspursuantto the foregoing
subparagraphsof this Section. As part of such evidencethere shall be furnishedan
opinion or opinionssatisfactoryto the Bankof counselacceptableto theBank showing
that the requirementsof subparagraphs(a) to (d) inclusiveof thisSectionhavebeenduly
compliedwith andthat, as to suchproperty,landsandinterestsin land specifiedin the
certificatereferredto in subparagraph(e) as beingownedor havingbeenacquired, the
Borrower hasgood and marketabletitle thereto; that as to such licenses,consentsor
otherrightsor privilegesspecifiedin saidcertificateashavingbeenacquired,theBorrower
hasvalidly acquiredthesameandthat thesamearevalid and effective;andthat, asto
arrangementsspecifiedin saidcertificatefor theacquisitionof anyof the foregoing,such
arrangementsarevalid andeffective.

Section 5.05. (a) The Borrower undertakesthat, exceptas the Bank shall other-
wise agree,no mortgage,hypothecation,lien, pledgeor chargewhich would rankprior
to or pan passuwith theMortgageor Chargecreatedor to be createdby or pursuantto
theTrust Deedshall, after thedateof this Agreement,be createdor maintainedon any
of its assetsassecurityfor any debt,or extendedto secureanyadditional debt,except
that the Borrower may:

(i) createor maintainmortgages,hypothecations,specific chargesor pledgesranking
in priority to the Floating Chargecreatedor to be createdundertheTrust Deed,
but subjectto theFirst SpecificMortgage,securingdebtsor borrowings,maturing
not more than oneyear (at a time) from their respectivedatesand incurred to
bankersin the ordinary course of business,in an amount not exceedingin the
aggregateat any one time one hundredmillion rupees(Rs. 100,000,000)but so
that no lenderor other persondealingwith the Borrower shall be entitled or con-
cernedto seeor enquirewhetherthis limit is observedor not provided that the
lender hasobtainedfrom the Borrower a certificate certifying that the amounts
borrowedandthen to be borrowedarewithin the aforesaidlimit;

(ii) createor maintainmortgagesandcharges,ranking in priority to the Mortgageartd
Chargecreatedor to be createdby or pursuantto the Trust Deed, on housing
property to secureloansobtainedfrom the Guarantoror the Governmentof any
State within India to assistin the constructionof employeehousing; and

(iii) issue,on suchtermsand conditionsas shall be agreedupon betweentheBank and
the Borrower, for the purposeof financingor refinancingthe cost of theProject,
debenturesor other obligations ranking pan passuwith the Bonds in thesecurity
constitutedorto beconstitutedby theTrust Deedin anaggregateprincipal amount
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not exceeding,without theconsentof theBank, theequivalentof thirteen million
five hundredthousanddollars ($13,500,000).

(b) Except as the Bank shall otherwiseagree: (i) no subsidiaryshall at any time
createanymortgage,chargeor securityon its undertaking,propertiesor assets(including
uncalled capital) or any part thereofotherwisethan in favor of the Borrower; (ii) all
mortgages,chargesor securitiescreatedby anysubsidiaryin favor of theBorrower shall
be retainedby theBorrower andshall not be sold, transferredor otherwisedisposedof
by it; and (iii) the Borrower shall not sell, transferor otherwisedisposeof anyshares
for the time beingheld by it in anysubsidiaryso thatsuchsubsidiaryshall ceaseto be a
subsidiaryof theBorrower.

(c) The Borrower shall from time to time at the requestof the Bank specifically
assignto the Trusteesunderthe Trust Deedall the interestof the Borrower in such
contractsfor thesupply of coal, mineralsor power as shall be specifiedin suchrequest,
anduponanysuchrequestthe interestin thecontractspecifiedthereinshall becomearid
be deemedto bepart of thepropertycoveredby theFirst Specific Mortgageconstituted
by theTrust Deed.

Section5.06. Except as the Bank and the Borrower shall otherwiseagree, the
Borrower shall not incur, and shall not permit any subsidiaryto incur, indebtedness
if at the time and as a resultthereof the consolidatedunimpairedcapital and surplus
of the Borrower and its subsidiaries,would be lessthan theconsolidatedindebtedness
of the Borrower and its subsidiaries.

For thepurposesof andin making anycalculationpursuantto this Section:

a) The term “indebtedness” shall not include (i) commercial and trade liabilities
(including in such liabilities accruedliabilities to the Indian Iron andSteel Con-
troller but not including in such liabilities obligations to bankersor in respectof
depositsacceptedby theBorrower) incurredin theordinary courseof businessamid
payablenot morethanoneyear afterthedateasof whichsuchcalculation is required
to be madefor the purposesof this Section, or (ii) other debtsmaturingby their
termsnot more thanoneyear after thedateas of which suchcalculation is required
to bemadefor thepurposesof this Section,provided,however,that if theaggregate
amountof suchother debtsshall be in excessof Rs. 100,000,000theamountof such
excessshall be deemedto be indebtednessfor thepurposesof this Section.

(b) Thereshallbeincludedin “capital andsurplus”,andexcludedfrom “indebtedness”,
theamountthen outstandingof theGovernmentadvanceprovidedfor in the First
Government Agreement.

(c) Amounts in currencyother thami currencyof theGuarantorshall be convertedinto
currencyof the Guarantorat the official selling rate of the ReserveBank of India
for such other currency on the dateon which the Borrower proposesto incur the
debt in question.

(d) The term “consolidatedindebtedness”shall meanthe total amountof indebtedness
of the Borrowerandall its subsidiaries(if any) excludingindebtednessowed by the
Borrower to any subsidiaryor by any subsidiaryto the Borrower or to any other
subsidiary.

(e) The term“capitalandsurplus”shall meancapitalandsurplusdeterminedin accord-
ancewith soundaccountingprocedures.
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(f) The term “consolidatedcapitalandsurplus”shallmeanthetotalcapitalandsurplus
of the Borrower and all its subsidiariesafter excludingsuch items of capital arid
surplusas shall representequity interestby the Borrower or any subsidiaryin the
Borrower or anysubsidiary.

Section 5.07. (a) The Borrower shall at all times takeall requisitestepsfor the
acquisition,retentionandrenewalby it of all suchlands,interestsin land andproperties
andall suchrights,powersandprivilegesasmaybenecessaryor properfor theconstruc-
tion of the Project, the operationof the propertiesincluded thereinand of its other
propertiesandthecarryingon of its undertaking.

(b) The Borrower shall at all timesmaintain its corporateexistenceand right to
carryon operationsandshall, exceptasthe Bank mayotherwiseagree,acquire,maintain
andrenewall rights,powers,privilegesandfranchisesownedor held by it andnecessary
or useful in theconductof its business.

(c) The Borrowershall operateits undertakingandconductits affairs in accordance
with sound business,industrial and financial practicesand shall maintain, renew and
repair its plants,machinery, equipmentand property as required in accordancewith
sound engineeringpractices.

Section 5.08. Except as the Bank shall otherwiseagree,the Borrower shall pay
dividends only from currentearnings.

Section 5.09. Subjectto suchexemptionas shall be conferredby the provisions
of Section3.03 andSection 3.04 of the GuaranteeAgreement,the Borrower shall pay
or causeto bepaidall taxes(includingduties,feesor impositions),if any, imposedunder
the laws of theGuarantoror lawsin effect in its territorieson or in connectionwith the
execution,issue,deliveryor registrationof theLoan Agreement,theGuaranteeAgree-
ment, theTrustDeedor theBonds,or thepaymentof principal, interestorothercharges
thereunder;provided, however, that the provisions of this Sectionshall not apply to
taxationof (including dutieslevied in respectof, or fees or impositions upon)payments
underanyBond to aholderthereofother thantheBankwhensuchBondis beneficially
ownedby anindividual or corporateresidentof the Guarantor.

Section 5.10. The Borrower shall pay or causeto be paid all taxes (including
duties, feesand impositions), if any, imposedunder the laws of the United Kingdom
or thecountry or countriesin whosecurrencythe Loan andthe Bonds are payableor
lawsin effect in theterritoriesof theUnitedKingdom or suchcountryor countrieson or
in connectionwith theexecution,issue,delivery or registrationof the LoanAgreement,
theGuaranteeAgreement,theTrust Deedor theBonds.

Section 5.11. (a) Except asshall be otherwiseagreedbetweenthe Bank and the
Borrower, theBorrower shall insureor causeto be insuredwith responsibleinsurersall
goodsfinancedwith theproceedsof the Loan. Suchinsuranceshallcover suchmarine,
transit and other hazardsincident to delivery of the goods into the territoriesof the
Guarantor,andshall be for suchamounts,as shall beconsistentwith soundcommercial
practice. Suchinsuranceshall bepayablein thecurrencyin which thecostof thegoods
insuredthereundershall be payable.
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(b) The Borrower shall, in addition to the insuranceprovidedfor in subparagraph
(a) of this Section,takeout or causeto be takenout, andmaintainor causeto bemain-
tained,suchinsurance,againstsuchrisksandin suchamountsasshall be consistentwith
sound industrial and businesspractice.

Section5.12. The Borrower shall not consentto any actiontakenat any meeting
of bondholdersor by written instrumentpursuantto the provisionsof theTrust Deed
which would changethe termsof the Bonds or adverselyaffect the holders thereof
unlesstheBankshallhaveexpressedin writing its approvalof suchactionorsuchconsent.

Section 5.13. The Borrower shall not amendits Memorandumor Articles of
Associationwithout theapprovalof the Bank.

Section 5.14. Neither theFirst GovernmentAgreement,theSecondGovernment
AgreementnortheThird GovernmentAgreementshall beamendedwithouttheapproval
of the Bank.

Artide VI
REMEDIES OF THE BANK

Section6.01. (i) If any eventspecified in paragraph(a), paragraph(b), paragraph
(e) or paragraph(f) of Section5.02of theLoan Regulationsshall occurandshall continue
for a period of thirty days,or (ii) if the security constitutedby the Trust Deedshall
becomeenforceable,or (iii) if any eventspecifiedin paragraph(c) of Section5.02 of the
Loan Regulationsshall occurand shall continuefor a periodof sixty daysafter notice
thereofshall havebeen given by the Bank to the Borrower, then at any subsequent
time during thecontinuancethereof,the Bank, at its option, may declarethe principal
of theLoan andof all theBonds thenoutstandingto be dueand payableimmediately,
anduponanysuchdeclarationsuchprincipalshall becomedueandpayableimmediately,
anythingin this Agreement,theTrustDeedor theBondsto thecontrarynotwithstanding.

Article VII
EFFECTIVE DATE; TERMINATION

Section 7.01. The following eventsare specified as additional conditionsto the
effectivenessof this Agreementwithin themeaningof Section 9.01 (a) (ii) of theLoan
Regulations

(a) The StateBankof India andthepresentTrusteesunderthe DebentureTrust
Deed shall haveagreed(in form satisfactoryto the Bank) to subordinatethe security
constitutedby theDebentureTrust Deedto thesecurityto be constitutedby the‘l’rust
Deed.

(b) At least90 percentof the issueof 1,285,000newordinary sharesof aparvalue
of Rs. 75/eachof the Borrowershall havebeensubscribedandallotted.

(c) Without limiting thegeneralityof Section9.01 (a) (i) of the Loan Regulations,
(i) the shareholdersof the Borrower shall have taken such action, satisfactoryto the
Bank, in amendmentof or pursuantto theBorrower’sArticles of Association,as shall be
necessaryto authorizethe Directors of the Borrower validly to ratify and adopt this
Agreementon behalfof theBorrower,(ii) theDirectorsof theBorrowershall havevalidly
ratified and adoptedthis Agreementon behalfof the Borrower and (iii) all necessary
consentsfor thevalid execution,ratification and adoptionof this Agreementby andon
behalfof the Borrowershall havebeensecured.
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(d) The Borrowershall certify in writing to theBankthat, as of a dateto be agreed
betweenthe Borrower and the Bank, therehasbeenno materialadversechangein its
condition sincethedateof this Agreement.

(e) Binding arrangements,satisfactoryto the Bank, shall havebeenmadefor the
furnishing to theBorrower of theadditional electricpower neededfor theoperationof
its facilities as expandedby theProject.

(f) The Third GovernmentAgreementshall havebeen duly executedin form
satisfactoryto the Bank and shall havebecomefully effective and binding upon the
partiestheretoin accordancewith its terms.

Section 7.02. Thefollowing is specifiedasanadditionalmatter,within themeaning
of Section9.02of theLoan Regulations,to beincludedin theopinion or opinionsto be
furnishedto theBank: that theFirst GovernmentAgreement,theSecondGovernment
Agreementand the Third GovernmentAgreementare valid and binding obligations
of thepartiestheretoin accordancewith their terms.

Section 7.03. A date90 days afterthe dateof this Agreementis herebyspecified

for the purposesof Section9.04of the Loan Regulations.

Article VIII
MISCELLANEOUS

Section 8.01. The Closing Dateshall be March 31, 1959.

Section 8.02. The following addressesare specified for the purposesof Section
8.01 of the Loan Regulations:
For the Borrower:

The TataIron andSteel Company,Limited
BombayHouse, Bruce Street
BombayNo. 1
India

For the Bank:
InternationalBank for Reconstructionand Development
1818 H Street,N. W.
Washington25, D. C.
United Statesof America

IN WITNESS WHEREOF, thepartieshereto,actingthroughtheir representativesthere-
unto duly authorized,havecausedthis Loan Agreementto be signedin their respective
namesand delivered in the District of Columbia,United Statesof America, asof the
dayandyear first abovewritten.

InternationalBank for Reconstructionand Development:
By EugeneR. BLACK

President
The TataIron andSteel Company,Limited:

By E. T. W~RaN
AuthorizedRepresentative

Countersigned:
TataIndustriesPrivateLimited:

By E. T. WAm~m.i
AuthorizedRepresentative
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SCHEDULE 1

AMORTIZATION SCHEDULE

Date
Payment Due

December 1, 1959.
June 1, 1960
December 1, 1960.
June 1, 1961.
December 1, 1961.
June 1, 1962.
December 1, 1962.
June 1, 1963.
December 1, 1963.
June 1, 1964.
December 1, 1964.
June 1, 1965.

Paymentof
Principal

(expressed
in dollars) *

$2,355,000
2,410,000
2,468,000
2,526,000
2,586,000
2,648,000
2,711,000
2,775,000
2,841,000
2,908,000
2,977,000
3,048,000

Principal
Amount

Outstanding
After Each

Payment
(expressed

in dollars) *

$75,000,000
72,645,000
70,235,000
67,767,000
65,241,000
62,655,000
60,007,000
57,296,000
54,521,000
51,680,000
48,772,000
45,795,000
42,747,000

Date
PaymentDue

December1, 1965.
June 1, 1966.
December 1, 1966.
June 1, 1967.
December 1, 1967.
June 1, 1968.
December 1, 1968.
June 1, 1969.
December 1, 1969.
June 1, 1970.
December 1, 1970.
June 1, 1971.

Paymentof
Principal

(expressed
in dollars) *

$3,121,000
3,194,000
3,271,000
3,348,000
3,428,000
3,509,000
3,592,000
3,678,000
3,765,000
3,855,000
3,946,000
4,040,000

Principal
Amount

Outstanding
After Each
Payment
(expressed

in dollars)*

$39,626,000
36,432,000
33,161,000
29,813,000
26,385,000
22,876,000
19,284,000
15,606,000
11,841,000
7,986,000
4,040,000

* To theextent that any part of the Losn is repayablein s currencyother thandollars (see
Loan Regulations,Section3.02), the figures in these columns represent dollar equivalents deter-
mined as for purposesof withdrawal.

PREMIUMS ON PREPAYMENT AND REDEMPTION

Thefollowing percentagesarespecifiedas thepremiums payableon repaymentin
advanceof maturityof anypart of the principal amountof the Loan pursuantto Section
2.05 (b) of theLoan Regulationsor on the redemptionof anyBond prior to its maturity
pursuantto Section6.16 of the Loan Regulations:

Timeof Prepaymentor Redemption Premium

Not morethan3 yearsbeforematurity 1/4%

More than3 yearsbut not morethan6 yearsbefore maturity 1%
More than6 yearsbut not morethan 11 yearsbefore maturity 2h/~%
More than11 yearsbut not morethan 13 yearsbeforematurity 3 1/2%

Morc than 13 yearsbefore maturity 4’/4%

SCHEDULE 2

DESCRIPTIONOF PROJECT

The Projectconsistsof the modernizationandexpansionof the Borrower’sworks
at Jamshedpur,designedto increasetheir capacityto about2,000,000long tonsof steel
ingotsandabout1,500,000tonsof semi-finishedandfinishedsteelproducts,the develop-
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mentof theBorrower’scoalandoremines,andrelatedandancillaryworks. TheProject,
subjectto suchadditionsandchangesas mayfrom time to time hereafterbe agreedupon
betweentheBank andthe Borrower,includesthe following:

Part I: The ModernizationandExpansionProgram

This partof theProjectwasstartedin 1951 andwasdesignedto increasethecapacity
of the Jamshedpurworks to 930,000 tons of saleablesteel products. It includes the
replacementof onebatteryof cokeovens(comp1~~ ecember1953); thecomplete
remodelling of the No. 3 steelmelting shop (including the constructionof five open
hearthfurnaceseachof 185 tonscapacityin placeof threeold furnaces);themoderniza-
tion of thebloomingmill (includingthe installationof anewelectric drive); the improve..
ment of theplate mill; theconstructionof anew continuousskelp mill (which started
operationin March 1956); and extensionsto the steamandpower plants(which have
been completed). This program is scheduledto be completed by March 31, 1958.

Part 11: The Two Million Ton Program—Major Works

This part of the Project consistsof the major works presentlybeing undertaken
at Jamshedpuras part of a programwhich, togetherwith the Modernizationand Ex-
pansionProgramdescribedin Part I above,andthe relatedworks describedin Partill
below, will increasethecapacityof theJamshedpurplant to about2,000,000tonsof steel
ingots and 1,500,000tons of semi-finishedand finished steel products. Engineering
andotherservicesfor this part of the Projectareto be furnishedby Kaiser Engineers
Division of Henry J. Kaiser Companyand Kaiser EngineersOverseasCorp. This
part of the Projectincludes:

CokePlant: The constructionof a newcokeovenbatteryandthe remodellingand
expansionof the existingbatteriesto increaseplantcapacityfrom 3,120tonsof cokeper
day to 4,400 tons perday. By-productrecoveryfacilities will be expanded.

Boiler and PowerHouse:Expansionof theboiler andpower houseandthe installa-
tion of two new boilerswith a capacity of 100,000poundseachand a 110,000c.f,m.
turboblower.

Sintering Plant: Installation of an ore crushingplant and a new sintering plant
having a daily capacityof 4,000 tons of sinter.

Blast Furnace:Constructionof a new blastfurnace,with a daily capacityof 1,650
tonsof pig iron. Oneexisting furnacewill be retired to stand-bystatus.

SteelFurnaces:Expansionof No. 3 meltingshopby theadditionof two 200 tonopen
hearthfurnacesandone 32 ton converter. Increasingthe capacityof the two converters
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andthreeof the five openhearthfurnacesincludedin Part I aboveto 32 tons eachand
200 tons eachrespectively. Addition of new ingot stripperfacilities.

Rolling Mills: Erection of a new 46” blooming mill, completewith soakingpits,
with a annualcapacity of about1,750,000tons of slabsand blooms,a new continuous
sheetbarandbillet mill withanannualcapacityof 460,000tons, inèw mediumandlight

tural mill with an annualcapacityof 320,000tonsanda new roll shop.

OtherFacilities: Addition of a fourth kiln to the calcining plant, new ladle repair
facilities, installationof cranesandothernecessaryhandlingequipment,andmodifica-
tion andsubstantialexpensionof storageandotherfacilitiesandof theelectricaldistribu-
tion, water, fuel, road, transportationandcommunicationsystems.

The aboveworks and facilities arescheduledto be completedby May 31, 1958.

Part LII: Two Million Ton Program—RelatedWorks

This part of the ProjectConsistsof those partsof the Two Million Ton Program
not coveredby Part II above. It is to be carried out, for themostpart, departmentally
by the Borrower and includes site preparation;constructionof material stockyards;
remodelling and modernizationof steel melting shops;calciningplant; sheet bar and
billet mill, rail mill andmerchantmill; constructionof an ingot mould foundry; acquisi-
tion of rolling stock; colliery development;or mine development;andhousingconstruc-
tion at Jamshedpur. Theseworks arescheduledto be completedby March 31, 1960.

Part IV: Andilary Works

This part of the Project consistsof improvementsandadditions to the Borrower’s
facilities not requiredfor the Two Million Ton Program,including theconstructionof a
new ferro-manganeseplant, a new refractoriesplant, a ferro-sulphidewashingplant
anda plant for the recovery of scrapfrom slag by the Heckettprocess. Theseworks
arescheduledto becompletedby March 31, 1960.

The proceedsof the Loanareto beusedto meetpartof the foreignexchangecosts
of thatpartof theTwo Million Ton Programdescribedin Part II above.
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SCHEDULE 3

MODIFIcATIoNs OF LOAN REGULATIONS No. 4

For thepurposesof this Agreement,theprovisionsof Loan RegulationsNo. 4 of
the Bank, datedFebruary15, 1955,as amendedMay 10, 1956, aremodified as follows:

(a) Sub-section(b) of Section2.05 is amendedto readas follows:

“(b) The Borrower shall have the right, upon paymentof all accruedcharges
for interest and paymentof the premium specifiedin said amortizationschedule,
and uponnot lessthan45 days’ noticeto theBank, to repayin advanceof maturity
(i) all of theprincipal amountof the Loan at the time outstandingor (ii) all of the
principal amountof any oneor more maturities,provided that on thedateof such
prepaymentthereshall not be outstandinganypart of theLoan maturingafter the
part to be prepaid. However, if Bonds shall havebeen delivered pursuantto
Article VI in respectof anypartof theLoan to be prepaid,thetermsandconditions
of prepaymentof that part of theLoan shall be thosesetforth in Section6.16 and
in such Bonds.”

(b) The first sentenceof Section3.01 is amendedto readas follows:

“The Borrower shall use reasonableefforts to assurethat paymentfor goods
financedout of theproceedsof theLoan is madein thecurrenciesof thecountries
from which suchgoodsare acquired.”

(c) The first sentenceof Section4.01 is amendedto read as follows:

“The Borrower shall beentitled, subjectto theprovisionsof theseRegulations,
to withdraw from the Loan Account (i) such amountsas shall be requiredby the
Borrower to reimburseit for the reasonablecostof goodsto be financedunderthe
Loan Agreement;and (ii), if the Bank shall so agree,such amountsas shall be
requiredto meetthe reasonablecostof suchgoods.”

(d) Section4.05 is amendedto readas follows

“SECTION 4.05. Sufficiencyof Applicationsand Documents. Eachapplication
andtheaccompanyingdocumentsandotherevidencemustbe sufficientin form and
substanceto satisfy the Bank that the Borrower is entitled to withdraw from the
Loan Account theamountappliedfor andthat the amountto be withdrawn from
theLoan Account is to be usedonly for thepurposesspecifiedin theLoan Agree-
ment.”

(e) Sub-section(a) of Section5.02 is amendedby insertingthe word “Agreement”
after theword “Loan”.

(f) Sub-sections(i) and(j) of Section5.02 areamendedto readas follows:

“(i) On or after the dateof the Loan Agreementand prior to the Effective
Datethereshall havebeenanyactor omissionto actwhichwould haveconstituted
a violation of any covenantcontainedin the Loan Agreementor the Guarantee
Agreementif the Loan Agreementand GuaranteeAgreementhad beeneffective
on thedateof suchactor omission.

“(j) The security constitutedby the Trust Deedshall becomeenforceable.”
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(g) The last sentenceof Section5.02 is amendedby addingthewords“or events”
after the word “event”.

(h) Section6.03 is deleted.

(i) Section6.04 is amendedto readas follows

“SEcTION 6.04. Interest on Bonds; Service Charge. The Bonds shall bear
interestat such rate or ratesas the Bank shall request,not in excess,however,of
the rate of interest on theLoan. If the rate of interest on anyBond shall be less
than the rate of intereston theLoan, the Borrowershall, in addition to theinterest
payableon such Bond,pay to the Bank interest(herein called theservicecharge)
on theprincipal amountof theLoan representedby suchBond ata rateequalto the
differencebetweenthe interestrate on theLoan andthe interestrate on suchBond.
The servicechargeshall he payableon the dateson which andin thecurrencyin
which suchinterestis payable.”

(j) The words “delivered pursuantto any requestunder Section 6.03” and the
words“in suchrequest”aredeletedfrom Sections6.05, 6.06and6.10.

(k) Section6.07 is amendedto read as follows:
“SECTIoN 6.07. Form of Bonds. (a) The Bonds shall be fully registered

bonds without coupons(hereinaftersometimescalled registeredBonds) or bearer
bondswith couponsfor semi-annualinterestattached(hereinaftersometimescalled
couponBonds). Bonds deliveredto theBank shall be registeredBondsor coupon
Bonds in such temporary or definitive form (authorizedby the Trust Deed) as
the Bank shall request. RegisteredBonds and coupon Bonds payable in dollars
and the couponsattachedtheretoshall be substantiallyin the forms respectively
set forth in the Trust Deed, Bonds payablein any currencyother than dollars
shall be substantiallyin the forms respectivelysetforth in the Trust Deed, as the
casemay be, exceptthat they shall (a) provide for paymentof principal, interest
and premiumon redemption,if any, in suchother currency,(b) provide for such
placeof paymentastheBank shallspecify,and(c) containsuchother modifications
astheBankshall reasonablyrequestin orderto conformto thelawsor to thefinancial
usageof the placewheretheyare payable.

“(b) Notwithstandingany other provision of the Loan Agreementor these
Regulations,if the Bank shall so require, the Borrower shall executeand deliver
bonds pursuantto Section4.02 of the Loan Agreementbefore the executionand
delivery of theTrust Deed. The provisionsof Section6.07 of Loan Regulations
No. 4 of theBank, datedFebruary15, 1955,as amendedMay 10, 1956, but before
modification by subparagraph(a) of this Section, shall apply to the form of any
such bonds,with appropriatechangesthereinsatisfactoryto the Bank, to provide
for theexchangethereof,free of cost to theBank, for Bonds of thesamerespective
amounts,currenciesandmaturities issuedundertheTrust Deed,the Loan Agree-
ment and these Regulations. All other provisions of the Loan Agreement,the
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GuaranteeAgreementand theseRegulationsrelating to Bonds shall apply mutatis
mutandisto suchbondsexceptwheresuchapplicationwould be clearlyinconsistent
with the requirementsof this subparagraph.

“(c) All Bonds shall havethe guaranteeof the Guarantor endorsedthereon
substantiallyin the form setforth in Schedule3 to theseRegulations.”

(1) The following sentenceis addedat thebeginningof Section6.09, namely:
“Except as the Bank andthe Borrower shall otherwiseagree,Bonds shall be

datedas hereinafterin this Section provided.”

(m) The following newsub-sectionis addedto Section6.11, namely:
“(d) Subjectto the provisionsof Sections6.05 and6.06 of theseRegulations,

Bonds payable in any currency may be exchangedwithout charge to the Bank
for Bonds of the sameor an equivalentaggregateprincipal amountpayablein the
sameor anyothercurrencyor currenciesandhavingthesameor anyothermaturity
or maturities. For thepurposesof determiningtheequivalentof one currencyin
termsof anotherthevalue of eachshall be as determinedby the Bank.”

(n) Thefirst sentenceof Section6.12 (a) is changedto readas follows:

“The Bonds shall besigned in thenameandon behalfof theBorrower by its
authorizedrepresentativedesignatedpursuant to the Loan Agreement for the
purposesof this Section.”

(o) Section6.18 is deleted.

(p) In Section 7.01, after the words “GuaranteeAgreement”where thosewords
occur, thewords, “the Trust Deed” areadded.

(q) Section7.02 is amendedby insertingtheword, “power” after theword “right”
andby insertingthewords“or delay in asserting,”after theword “assert”.

(r) Section7.03 is amendedto readas follows:
“SECTION 7.03. Failure toExerciseRights. No delayin exercising,oromission

to exercise,any right, power or remedyaccruingto any party under the Loan
Agreementor GuaranteeAgreementupon anydefault shall impair any suchright,
power or remedy or be construedto be a waiver thereofor an acquiescencein
such default; nor shall the actionof suchparty in respectof any default, or any
acquiescencein any default, affect or impair any right, power or remedyof such
party in respectof anyother or subsequentdefault.”

(s) The following words in the fourth and fifth lines of sub-section(c) of Section
7.04aredeleted,that is to say: “or, if they shall not agree,by theGuarantor”.

(t) Sub-section(j) of Section7.04is amendedto readas follows:

“(j) The provisionsfor arbitrationsetforth in this Sectionshall be in lieu of
any other procedurefor the determinationof controversiesbetweenthe parties
to theLoan Agreementand GuaranteeAgreementor any claim by any suchparty
againstany other such party arising thereunderprovided, however, that nothing
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hereinshall bedeemedto precludeanyof thesaidpartiesfromexercising,or institut-
ing any legal or equitable action to enforce, any right or claim arising out of or
pursuantto theTrust Deedor theBonds,andsubmissionto arbitrationhereunder
shall not be deemedto be a condition precedentor in any way to prejudicesuch
exerciseor other enforcementof any suchright or claim.”

(u) Section9.01 is amendedto readas follows:

“SECTION 9.01. ConditionsPrecedentto Effectivenessof Loan Agreementand
GuaranteeAgreement. The Loan AgreementandGuaranteeAgreementshall not
becomeeffective until

“(a) evidencesatisfactoryto the Bank shall havebeenfurnishedto the Bank
that(i) theexecutionanddelivery of theLoanAgreementon behalfof theBorrower
shall havebeenduly authorizedor ratified by all necessarycorporateand govern-
mentalaction,and(ii) all othereventsspecifiedin theLoanAgreementas conditions
to its effectivenessshall haveoccurred;and

“(b) evidencesatisfactoryto the Bank shall havebeenfurnishedto the Bank
that (i) the executionand delivery of the GuaranteeAgreementon behalf of the
Guarantorshallhavebeenduly authorizedor ratified by all necessarygovernmental
action,and(ii) all othereventsrelatingto theGuarantorandspecifiedin theLoan
Agreementas conditions to its effectivenessshall haveoccurred.”

(v) Section9.05 is amendedto readas follows:

“SECTION 9.05. Terminationof Loan Agreementand GuaranteeAgreementon
Full Payment. If andwhentheentireprincipal amountof the Loan andtheBonds
and thepremium, if any, on the prepaymentof the Loan andon the redemption
of all Bonds called for redemption(as thecasemay be) and all interest andother
chargeswhich shall haveaccruedon the Loan and the Bondsshall havebeenpaid,
theLoan AgreementandtheGuaranteeAgreementandall obligationsof theparties
thereundershall forthwith terminate.”

(w) Paragraph6 of Section10.01 is amendedto readas follows:

“6. The term ‘Borrower’ meansthe party to the Loan Agreementto which
theLoan is made;andthe term ‘Guarantor’ meansIndia, actingby its President.”

(x) Paragraph10 of Section10.01 is amendedto readas follows;

“The term ‘Bonds’ meansBonds issuedand authenticatedpursuant to the
Trust Deed (exceptasotherwiseprovided in Section 6.07 (b)), with theguarantee
of the Guarantorendorsedthereonas provided in the Loan Agreementand the
GuaranteeAgreement.”
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