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No. 4473. GUARANTEE AGREEMENT1 (TROMBAY PRO-
JECT) BETWEEN INDIA AND THE INTERNATIONAL
BANK FOR RECONSTRUCTIONAND DEVELOPMENT.
SIGNED AT WASHINGTON, ON 19 NOVEMBER 1954

AGREEMENT, datedNovember 19, 1954 between INDIA, acting by its
President,(hereinafter called the Guarantor) and INTERNATIONAL BANK FOR

RECONSTRUCTION AND DEVELOPMENT (hereinaftercalled the Bank).

WHEREAS by an agreementof evendateherewithbetweenthe Bank of the
one part and The AndhraValley Power Supply Company,Limited, The Tata
Hydro-ElectricPower Supply Company,Limited and The Tata Power Com-
pany,Limited (hereinaftercalledthe Borrowers)of the other part, which agree-
ment and the schedulestherein referredto are hereinafter called the Loan
Agreement,2the Bank has agreedto maketo the Borrowersa loan in various
currenciesin an aggregateprincipal amount equivalent to sixteenmillion two
hundredthousanddollars ($16,200,000),on the termsand conditionsset forth
in the Loan Agreement,but only on condition that the Guarantoragreeto
guaranteethe paymentof the principal, interest and other chargeson such
loan;

WHEREAS the Guarantor, in considerationof the Bank’s entering into the
Loan Agreementwith the Borrowers,hasagreedto guaranteethe paymentof the
principal, interestandother chargeson suchloan; and

WHEREAS an agreementdatedNovember 17, 1954 as recited in the Loan
Agreementhas beenenteredinto betweenthe Guarantorand the Borrowers
providing thetermson which the Guarantoris willing to give its guaranteeabove
recited;

Now THEREFORE the parties heretoherebyagreeas follows

Article I

Section 1.01. The parties to this GuaranteeAgreementaccept all the
provisions of Loan RegulationsNo. 4 of the Bank datedOctober 15, 19522
subject,however,to the modifications thereofset forth in Schedule33 to said

Loan Agreement(saidLoan RegulationsNo. 4 as somodified being hereinafter

1 Came into force on 12 December1955, upon notification by the Bank to the Government
of India.

2 Seep. 168 of this volume.
See p. 192 of this volume.
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called the Loan Regulations),with the sameforce and effect as if they were
lully set forth herein. The terms defined in said Loan Agreementshall have
the samemeaninghereinas if suchdefinitionswerefully 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-
conditionallyguarantees,asprimaryobligorandnotassuretymerely,thedueand
punctualpaymentof the principal of, andthe interestandotherchargeson, the
Loan,the principal of, andintereston the Bondsandthe premium,if any,on the
prepaymentof the Loan or the redemptionof the Bonds, all asset forth in the
Loan Agreement,the Trust Deedandthe Bonds.

Article III

Section 3.01. It is the mutual intention of the Guarantor and the Bank
that no other external debt shall enjoy any priority over the Loan by way of a
lien on governmentalassets. To that end, the Guarantorundertakesthat,
exceptas the Bank shall otherwiseagree,if any lien shall be created on any
assets of the Guarantor or of any of its political subdivisions or of any agency
of the Guarantor or of any such political subdivision as security for any external
debt, such lien will ipso facto equally and ratably secure the payment of the
principal of, and interest and other charges on, the Loan and the Bonds, and
that in the creation of any such lien express provision will be made to that effect;
provided, however, that the foregoing provisions of this Section shall not apply
to: (a) any lien created on property, at the time of purchase thereof, solely
as security for the paymentof the purchaseprice of such property; (b) any
pledge of commercial goods to secure debt maturing not more than one year
after its date and to be paid out of the proceeds of sale of such commercial
goods;or (c) any pledgeby the ReserveBank of India of any of its assetsin the
ordinary course of its banking business to secure any indebtedness maturing
not more than one year after its date.

Section 3.02. (a) The Guarantorand the Bank shall cooperatefully to
assurethat the purposesof the Loan shallbe accomplished. To that end,each
of them shall furnish to the other all such information as it shall reasonably
requestwith regardto thegeneralstatusof the Loan. On thepartof theGuaran-

No. 4473



164 United Nations — Treaty Series 1958

tor, such information shall include information with respectto financial and
economicconditions in the territories of the Guarantorand the international
balanceof paymentspositionof the Guarantor.

(b) The Guarantorandthe Bank shall from time to time exchangeviews
through their representativeswith regardto matters relating to the purposes
of the Loan andthe maintenanceof the servicethereof. The Guarantorshall
promptly inform the Bank of any condition whichshall arisethat shall interfere
with, or threatento interferewith, the accomplishmentof the purposesof the
Loanor 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.

Section 3.03. The principal of, and interest and other chargeson, the
Loan and the Bonds shall be paid without deduction for and free from any
taxes (including duties, fees or impositions) imposedunder the laws of the
Guarantoror lawsin effect in its territories; provided, however,that the provi-
sionsof this Sectionshallnotapply to taxationof, or dutiesor feesor impositions
levied upon,paymentsunderany Bondto a holderthereofother than the Bank
when such Bond is beneficially owned by an individual or corporateresident
of the Guarantor.

Section 3.04. This GuaranteeAgreement, the Loan Agreement, the
Trust Deedandthe Bondsshall be free from anytaxes(including duties, fees
or impositions) that shallbe imposedunder the laws of the Guarantoror laws
in effect in its territorieson or in connectionwith the execution,issue, delivery
or registrationthereof.

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

Section3.06. The Guarantorshallnotamendthe GovernmentAgreement

without the approvalof the Bank.

Article IV

Section4.01. The Guarantor shall endorse, in accordancewith the
provisionsof the Loan Agreementand of the Loan Regulations,its guarantee
on theBondsto be executedanddeliveredby the Borrower. A Secretaryto the
Governmentof India in the Ministry of Financeis designatedas the authorized
representativeof the Guarantorfor the purposesof Section6.12 (b) of the Loan
Regulations.
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Article V

Section 5.01. The following addressesare specified for the purposesof
Section8.01 of the Loan Regulations:

For the Guarantor:
The Secretaryto the Governmentof India
Ministry of Finance
New Delhi
India

For the Bank:
International Bank for Reconstructionand Development,
1818H Street,N.W.
Washington25, District of Columbia
United Statesof America

Section5.02. A Secretaryto the Governmentof India in the Ministry
of Financeis designatedfor thepurposesof Section8.03 of the LoanRegulations.

IN WITNESS WHEREOF the partieshereto,actingthroughtheir representatives
thereuntoduly authorized,havecausedthis GuaranteeAgreementto be signed
in their respectivenamesand delivered in the District of Columbia, United
Statesof America, as of the day and year first abovewritten.

India:
By G. L. MEHTA

AuthorizedRepresentative

International Bank for Reconstructionand Development:
By EugeneR. BLACK

President

No. 4473
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INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT

LOAN REGULATIONS No. 4, DATED 15 OCTOBER 1952

REGULATIONS APPLICABLE TO LoANs MADE BY THE BANK TO BolutowERs OTHER THAN
MEMBER GOVERNMENTS

[Not published herein. See United Nations, Treaty Series,Vol. 172,p. 124.]

LOAN AGREEMENT (TROMBAYPROJECT)

AGREEMENT, dated November 19, 1954, between INTERNATIONAL BANK FOR

RECONSTRUCTIONAND DEVELOPMENT (hereinaftercalled the Bank) of the onepart and
THE TATA HYDRO-ELECTRIC POWERSUPPLY COMPANY, LIMITED (hereinaftersometimes
called Hydro), THE ANDHRA VALLEY PowER SUPPLY COMPANY, LIMITED (hereinafter
sometimescalledAndhra) and THE TATA POWER COMPANY, LIMITED (hereinaftersome-
timescalledPower),all being companiesduly incorporatedunderthe Indian Companies
Acts (said companiesbeing hereinaftersometimescollectively called the Borrowers)
of the otherpart.

WHEREAS

(A) The Bank hasbeenrequestedto granta loan to the Borrowers;

(B) Thesaidloan is to beguaranteedasto paymentof principal, interestandother
chargesby the Governmentof Indiaupon the termsof a GuaranteeAgreementof even
date’herewithandis to besecuredashereinafterin Section5.04provided,whichsecurity
is to be constitutedby andprovidedfor in the TrustDeedas hereinafterdefined;

(C) Andhraby a Trust Deeddated25th September1940(asmodified by an Agree-
ment dated19th October 1950) hascreateda first specific mortgageanda first floating
chargein respectof all itspropertyandundertakingsecuringits4% MortgageDebentures
maturingby their termson 1st April 1959;

(D) Powerby a Trust Deed dated22nd August 1940 has createda first specific
mortgageanda first floating chargein respectof all its propertyandundertakingsecuring
its 4% MortgageDebenturesmaturingby their termson 1st September1955;

(E) Powerby a Trust Deeddated29thJune1949 (assupplementedby aSupple-
mentalTrust Deeddated28thSeptember1950) has createda secondspecific mortgage
andasecondfloating chargein respectof all its propertyandundertakingsecuringits
4% MortgageDebenturesmaturingby their terms on 1st July 1970;

(F) AndhraandPowerhaveagreedtocausetheholdersof the MortgageDebentures
referredto in the foregoingrecitalsto consentto modificationsof the respectiveTrust

‘See p. 160 of this volume.
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Deedssecuringthe sameso as to permit the security referredto in recital (B) above
to rank prior to the mortgagesandchargesconstitutedby said Trust Deeds;

(G) The Guarantorand the Borrowers haveenteredinto an Agreementdated
17 November,1954(hereinaftercalledthe GovernmentAgreement)providingthe terms
on which the Guarantoris willing to give its guaranteeaboverecited;and

WHEREAS the Bank has,upon the basisof the foregoing, agreedto makea loan to
the Borrowersupon the terms and conditionshereinafterset forth;

Now THEREFORE,it is herebyagreedas follows:

Article I

LOAN REGULATIONS; SPECIAL DEFINITIONS

Section1.01. The partiesto this Loan Agreementacceptall the provisions of
Loan RegulationsNo. 4 of the Bank datedOctober 15, 1952,’ subject,however to the
modificationsthereofset forth in Schedule32 to this Agreement(said Loan Regulations
No. 4 as so modifiedbeinghereinaftercalledthe Loan Regulations),with thesameforce
andeffect as if they were fully set forth herein.

Section1.02. The term “Trust Deed” meansthe trustdeedto be executedby
the Borrowersin accordancewith the provisionsof Section5.04 (a) of this Agreement
andshall includeany deedsupplementaltheretowhich shall be executedanddelivered
in accordancewith the provisionsof the TrustDeed.

Theterm “Andhra Trust Deed”meansthe trustdeeddated25thSeptember1940
(as modified) hereinbeforein recital (C) referredto and shallincludeanydeedor deeds
supplementalthereto.

Theterm” FirstPowerTrustDeed“ meansthetrustdeeddated22nd August1940
hereinbeforein recital (D) referredto andshall includeany deedor deedssupplemental
thereto.

Theterm “SecondPowerTrustDeed “ meansthe trustdeeddated29thJune1949
(as supplementedhereinbeforein recital (E) referredto and shall includeany deedor
deedssupplementalthereto.

The term “ Trombay License” meansthe Trombay Thermal Power Electric
License, 1953, grantedto the Borrowersby the Governmentof Bombay.

Theterm “ subsidiary”meansanycompanywhich is asubsidiaryof anyoneof the
Borrowerswithin the meaningof the Indian CompaniesAct 1913 (or any amendment
thereof).

The term “rupees”and the letters “ Rs.” meancurrencyof the Guarantor.

Article II

THE LOAN

Section2.01. TheBankagreestolendto theBorrowers,onthetermsandconditions
in this Agreementsetforth or referredto, an amountin variouscurrenciesequivalentto
sixteenmillion two hundredthousanddollars ($16,200,000).

1 Seep. 168 of this volume.
2

Seep. 192 of this volume.
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Section2.02. The Bank shall opena Loan Account on its booksin the namesof
theBorrowersand shall credit to suchAccount theamountof theLoan. The amount
of theLoan may be withdrawn from the Loan Account asprovided in, andsubjectto
the rights of cancellationandsuspensionsetforth in this Agreement.

Section2.03. The Borrowersshall pay to the Bank a commitmentchargeat the
rate of three-fourthsof oneper cent (3/4 of 1%) per annumon theprincipal amountof
the Loan not so withdrawn from time to time. Such commitmentchargeshall accrue
from theEffectiveDate or from a datebeing60 daysafter thedateof this Agreement,
whichevershall be theearlier, to the respectivedateson which amountsshall be with-
drawnby theBorrowersfromtheLoanAccountorshall becancelledpursuantto Article V
of the Loan Regulations.

Section2.04. The Borrowersshall payinterestat therate of four andthree-fourths
percent (43/4%) perannumon theprincipal amountof theLoan so withdrawn and out-
standingfrom time to time.

Section2.05. Except as the Bank and the Borrowersshall otherwiseagree, the
chargepayablefor any specialcommitmeffl enteredinto by theBank at the requestof
the Borrowerspursuantto Section4.02of theLoan Regulationsshall be at the rate of
one-halfof onepercent (1/a of 1%) perannum on theprincipal amountof suchspecial
commitmentoutstanding.

Section 2.06. Interestandotherchargesshallbepayablesemi-annuallyon April 15
andOctober 15 in eachyear.

Section 2.07. The Borrowersshall repaythe principal of the Loan in accordance
with theamortizationscheduleset forth in Schedule1’ to this Agreement.

Section2.08. (a) All obligations of the Borrowersunder this Loan Agreement,
the Bonds andthe Trust Deedshall be joint andseveralandthe obligation of anyof
them to comply with any provision of this Loan Agreementis not subjectto any prior
noticeto, demandupon or actionagainstor in relation to anyof theothers.

(b) The Bankmay release,or grantextensionof time or forbearanceto, anyof the
Borrowersin respectof the performanceof anyobligationsunderthis LoanAgreement,
the Bondsor the Trust Deedwithoutaffecting the obligationsof the otheror othersof
theBorrowers.

(c) Notwithstandingany other provision of this Agreementany notice, demand
or protestgiven or madeby the Bank to any of the Borrowersshall be deemedto have
beengiven or madeto all the Borrowers.

Article III

USE OF PROCEEDS OF THE LOAN

Section 3.01. The Borrowersshall apply the proceedsof the Loan exclusively

to the cost of goodswhich will be required for the carrying out of theProjectdescribed
‘See p. 188 of this volume.
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in Schedule21 to this Agreement. The specificgoodsso to be purchasedout of the
proceedsof theLoan shall be determinedby agreementbetweenthe Borrowersandthe
Bank, andthelist of suchgoodsmaybemodifiedfromtime to timeby agreementbetween
them.

Section3.02. The Borrowersshall causeall goodspurchasedwith the proceeds
of the Loan to be importedinto the territoriesof the Guarantorandthereto be used
exclusively in carryingout the Project.

Article IV

BoNDS

Section 4.01. The Borrowersshall executeand duly deliver Bonds (in registered
or bearerform as theBankshall request)representingtheprincipal amountof theLoan
of the form, tenor and purport prescribedin the Trust Deedand as providedthereby
and in the Loan Regulations. All Bonds shall havethe guaranteeof the Guarantor
endorsedthereonsubstantiallyin the form setforth in Schedule32 to theLoan Regula-
tionS.

Section4.02. ExceptastheBankandtheBorrowersshall otherwiseagreein writing,
theBorrowersshall, againstpaymentby theBank of any amountto be withdrawn from
the Loan Account pursuantto Article II of this Agreement,executeand deliver to or
on the order of the Bank Bonds in the aggregateprincipal amount so paid, provided
that theBankmay,at its option, requiretheBorrowers,as soonas practicableandwithin
60 days after the dateof any requestthereforor within suchother period as may be
agreedbetweentheBorrowersandthe Bank, to executeanddeliver to or on theorder
of the Bank, Bonds in the aggregateprincipal amount specified in such request,not
exceeding,however,the aggregateprincipal amountof the Loan which shall havebeen
withdrawn and shall be outstandingand unpaid at the dateof suchrequestand for
which Bonds shall not theretoforehavebeenexecutedand delivered.

Section4.03. The Borrowersshall from time to time designateand notify to the
Bankan authorizedrepresentativeor representativesfor thepurposesof Section6.12 (a)
of the Loan Regulations.

Section4.04. TheBorrowersshall effect original issuesof theBonds only asherein
provided.

Section4.05. The BankandtheBorrowersshall beat liberty to makesucharrange-
mentsastheymayfrom timeto timemutually agreeasto procedurefor the issue,authen-
tication anddelivery of Bonds andsucharrangementsmay bein additionto or in sub-
stitution for any of the provisionsof this Agreementor of the Loan Regulations.

Article V

PARTICULAR COVENANTS

Section5.01. The Borrowersshall carryout and completetheProjectandoperate
their undertakings,including theProject,with duediligenceandefficiency andin con-
formity with soundengineering,financial andcommercialpractices.

‘See p. 188 of this volume.

~See Vol. 157, p. 308.
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Section 5.02. (a) The Borrowersshall furnish to the Bank, promptly upon their
preparation,thegeneralplansandspecificationsfor theProject,theconstructionschedule
andany materialmodificationssubsequentlymadetherein.

(b) The Borrowersshall maintain recordsadequateto identify thegoodspurchased
out of the proceedsof the Loan, to disclosethe use thereofin theProject, to record
theprogressof theProject(includingthecostthereof) andto reflectin accordancewith
consistentlymaintainedsoundaccountingpracticesthe financialconditionandoperations
of the Borrowers.

(c) The Borrowersshall enablethe Bank’s representativesto inspectany and all
goodspurchasedout of the proceedsof the Loan andthesites,works andConstruction
includedin theProjectandto examineany relevantrecordsand documents.

(d) The Borrowersshall furnish to the Bankall suchinformation as theBank shall
reasonablyrequestconcerningtheexpenditureof the proceedsof theLoan, theuseof
the goodspurchasedtherewith, the progressof the Project and the operationsand
financial condition of the Borrowers.

Section5.03. (a) The Bank andtheBorrowersshall cooperatefully to assurethat
the purposesof theLoan will be accomplished. To thatend, eachparty shall furnish
to theotherall suchinformation as it shall reasonablyrequestwith regardto thegeneral
statusof theLoan.

(b) The Bank and the Borrowersshall from time to time exchangeviews through
their representativeswith regardto mattersrelating to thepurposesof theLoan andthe
maintenanceof the service thereof. The Borrowersshall promptly inform the Bank
of anyconditionwhich interfereswith, or threatensto interferewith, theaccomplishment
of thepurposesof theLoan or themaintenanceof theservicethereof.

(c) Eachof the Borrowersshall causeeachof its subsidiaries(if any) to observe
andperformtheobligationsof theBorrowershereunderto theextentto which thesame
may be applicabletheretoas though suchobligations were binding uponeachof such
subsidiaries.

Section5.04. (a) The Borrowersshall, as soonas practicable,executeand deliver
andshall procureall other necessarypartiesto executeanddeliver aTrustDeedin favor
of such Trusteesand in such form as the Bank may reasonablyrequire to constitute
by way of securityfor theLoan: (I) aFirst Specific Mortgageupon all the immovable
properties,andthe transmissionlines, machineryandplant, includedor to be included
in the Projector subsequentlyaddedtheretotogetherwith all rights and interestsin
propertyappertainingto or necessaryfor said immovableproperties,transmissionlines,
machineryand plant to which theBorrowersor anyof them arenow or may hereafter
becomebeneficiallyentitled; (2) a First Floating Chargeuponall propertyor rightsof
theBorrowersor anyof them now or hereafterspecificallyacquiredfor, or appropriated
for usefor, or lying in or aboutthesaid immovablepropertiesor anypart thereof;and
(3) an Assignment by way of Mortgageof the Trombay License, together with any
extensionsor renewalsthereof,suchMortgage,ChargeandAssignmentto rank in point
of security, subject to the provisionsof sub-section(b) of this Section,prior to anyother
mortgage,chargeor lien upon any of thepropertiesor assetsof the Borrowersor any
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of them,now existingor hereaftercreated,including theAndhraTrustDeed, theFirst
PowerTrust Deedand the SecondPowerTrust Deed.

(b) Eachof theBorrowersundertakesthat, exceptastheBankshall otherwiseagree,
no mortgage,hypothecation,pledge,lien or chargeshall be createdon any of its assets
assecurityfor any debt, or extendedto secureanyadditional debt,except thatany one
or more of theBorrowersmay:

(A) (1) create mortgages,hypothecations,specific charges or pledges ranking in
priority to the floating chargeunderthe Trust Deedand referred to in sub-
clause(a) (2) of this Sectionon all or any propertiesor assetsof theBorrowers
or any of them not specifically mortgagedor assignedby way of mortgage
(or agreedto be so mortgagedor assigned)by or pursuantto the Trust Deed
in termsof sub-clause(a) (1) and(3) of this Section;and

(2) without prejudiceto (1) aboveandsubjectto thepriority of thesecuritycreated
or to becreatedby or pursuantto theTrustDeed,createmortgages,hypotheca-
tions, liens or chargeson any of the propertiesor assetsof the Borrowersor
any of them

for securingdebtsor borrowingsup to an aggregatefor all the Borrowers(under
both (1) and (2) above) of twenty million rupees(Rs. 20,000,000)for thepurposes
of financingor refinancingtheoriginal cost of theProjectbut so that no lenderor
otherpersondealingwith the Borrowersor anyof them as thecasemay be shall be
entitled or concernedto seeor enquirewhetherthis limit is observedor not or
whethermoniesso borrowedarebeingappliedfor thepurposesherebyauthorized
or not providedthe lenderhasobtainedacertificatefrom theBorrowersor anyof
them as thecasemay be certifying that theamountsborrowedandthento be bor-
rowedarewithin theabovelimits andhavebeenandwill beappliedfor thepurposes
herein authorized;

(B) Subject to the First Specific Mortgageand the Assignmentby way of Mortgage
createdor to becreatedby or pursuantto theTrust Deed,createpledgesor hypo-
thecationssecuringdebtsor borrowings,maturing not more than oneyear (at a
time) from their respectivedatesandincurredto bankersin theordinary courseof
business,in an amountnot exceedingin theaggregatefor all theBorrowersat any
onetime five million rupees(Rs. 5,000,000)but so that no lenderor other person
dealingwith theBorrowersor any of them shall beentitled or concernedto seeor
enquirewhetherthis limit is observedor not providedthat the lenderhasobtained
from theBorrowersor anyof themas thecasemaybeacertificatecertifyingthatthe
amountsborrowedandthen to be borrowedarewithin the aforesaidlimits.

(c) The Trust Deed shall provide (inter alia) that no subsidiaryof any Borrower
shall at anytime without theconsentof theBankcreateanymortgage,chargeor security
on its undertaking,propertiesor assets(including uncalledcapital)or anypart thereof
otherwisethanin favor of such Borrower and that all mortgages,chargesor securities
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createdby any subsidiaryof any Borrower in favor of suchBorrower shall be retained
by suchBorrower and shall not be sold, transferredor otherwisedisposedof by it and
that it will not sell, transferor otherwisedisposeof anysharesfor the time being held
by it in any subsidiary.

(d) The Borrowersshalltakeall necessarystepsandshall procureall othernecessary
partiesto takeall necessarystepsto ensurethatall mortgagesand chargesoutstanding
upon thepropertyand assetsto be mortgaged,chargedor assignedby theTrust Deed
shall bedischargedor bevariedto the reasonablesatisfactionof theBankso as to provide
thattheMortgage,ChargeandAssignmentby wayof Mortgageconstitutedby theTrust
Deedshall, subjectas providedin Section5.04 (b) (A) (1) and(B), rank first in point of
securityupon suchpropertyandassets.

Section5.05. (a) The Borrowersshall at all times take all requisitesteps for the
acquisitionandretentionby themof all suchlands,interestsin land andpropertiesand
all rights, powersandprivilegesas may be necessaryor properfor theconstructionand
operationof the Projectandthe carryingon of their respectivebusinesses.

(b) The Borrowerswill at all timesmaintain their respectivecorporateexistences
and rights to carry on operationsandwill, exceptas the Bank may otherwiseagreein
writing, maintainand renewall rights, powers,privilegesand franchisesownedor held
by them or any of them and necessaryor useful in the conduct of their respective
businesses.

Section5.06. No debenturesof any of the Borrowerssecuredby any existing
trust deedshall, afterthe respectivedatesfixed in the deedsfor their final payment,be
reissuedwithout theapprovalof theBank.

Section5.07. The Borrowersshall pay or causeto be paid all taxes (including
duties, fees or impositions), if any, imposedunder the laws of the Guarantoror laws
in effect in its territories on or in connection with the execution, issue,delivery or
registrationof the Loan Agreement,the GuaranteeAgreement,the Trust Deedor the
Bonds, or the paymentof principal, interest or other chargesthereunder;provided,
however,that theprovisionsof this Sectionshall not applyto taxationof (includingduties
levied in respectof, or fees or impositionsupon)paymentsunderany Bondto aholder
thereofother than the Bank when such Bond is beneficially ownedby an individual
or corporateresidentof theGuarantor.

Section5.08. The Borrowersshall pay or causeto be paid all taxes (including
duties, fees and impositions),if any, imposedunder the laws of the United Kingdom
or thecountry or countriesin whosecurrencythe Loan andthe Bonds arepayableor
laws in effect in the territoriesof the United Kingdom or suchcountryor countrieson
or in connectionwith theexecution,issue,deliveryor registrationof theLoanAgreement,
theGuaranteeAgreement,the Trust Deedor the Bonds.

Section 5.09. Except as shall be otherwise agreedbetweenthe Bank and the
Borrowers, theBorrowersshall insureor causeto be insured with responsibleinsurers
all goodspurchasedwith the proceedsof the Loan. Such insuranceshall cover such

No. 4473



182 United Nations— Treaty Series 1958

marine, transit and other hazards incident to delivery of the goods into the territories
of the Guarantor, and shall be for such amounts, as shall be consistent with sound
commercialpractice. Eachcontractof insuranceshall be payablein dollars or in the
currencyin which the cost of the goodsshall bepayable.

Section 5.10. The Borrowersshall not consentto any actiontakenat any meeting
of bondholdersor by written instrumentpursuantto the provisionsof the rFrust Deed
which would changethetermsof theBonds or adverselyaffecttheholdersthereofunless
theBank shall haveexpressedin writing its approvalof such actionor suchconsent.

Section5.11. The GovernmentAgreementshall not be amendedwithout the
approvalof theBank.

Section5.12. The Borrowersshall not, exceptas the Bank and the Borrowers
shall otherwiseagree,takeor concurin anyactionwhichwould havetheeffectof amending
abrogating,or assigningthe TrombayLicense.

Section5.13. None of the Borrowersshall amendits Memorandumor Articles
of Associationwithout the approvalof theBank.

Article VI

REMEDIES OF THE BANK

Section 6.01. If anyeventspecifiedinparagraph(a) or paragraph(b) of Section5.02
of the Loan Regulationsshall occurand shallcontinuefor a periodof thirty days,or if
the security constituted by the Trust Deed shall become enforceable, or if any event
specified in paragraph (c) of Section5.02 of the Loan Regulationsshall occur andshall
continue for a period of sixty days after notice thereof shall have been given by the Bank
to the Borrowers, then at any subsequent time during the continuance thereof, the Bank,
at its option, may declare the principal of the Loan and of all the Bonds then outstanding
to be due and payable immediately, and upon any such declaration such principal shall
become due and payable immediately, anything in this Loan Agreement, the Trust
Deed or in the Bonds to the contrarynotwithstanding.

Article VII

EFFECTIVE DATE; TERMINATION

Section7.01. The following eventsare specified as additional conditions to the
effectivenessof this Agreementwithin the meaningof Section 9.01 (c) of the Loan
Regulations:
(a) The Borrowersshall, to the reasonablesatisfactionof theBank,validly haveacquired

all suchlandsandpropertiesandall suchrightsof way, easements,licenses,consents,
or other rights or privileges as may be necessaryor requisiteto enablethem to
constructandoperatetheProject,orshall (to thelike satisfaction)havemadeeffective
arrangementsfor theacquisition thereofor haveeffective powerstherefor;andthe
Borrower shall havesupplied to the Bank a certificate, satisfactory to the Bank,
setting forth particularsof the foregoing.
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(b) The Trust Deed shall havebeen duly executedand deliveredand havebecome
fully effectivein accorthncewith its terms and(exceptas the Bankmay otherwise
agree)all documentsrequiredto be registeredunderIndianlaw shall havebeenduly
registered.

(c) That the requirementsof Section5.04 (d) hereofshall havebeenvalidly complied
with.

(d) Eachof the Borrowersshall havecertified in writing to theBank that, as of a date
to be agreedbetweentheBorrower andtheBank, therehasbeenno materialadverse
changein its condition sincethedateof this Agreement.

Section 7.02. Thefollowing arespecifiedasadditionalmatters,within themeaning
of Section 9.02(d) of the Loan Regulations,to be includedin the opinion or opinions
to be furnishedto the Bank:
(a) That the Borrowers have full power and authority to constructand operatethe

Projectandhaveall necessaryrights and powersin connectiontherewithand that
all acts, franchises, concessions,consentsand approvalsnecessarytherefor have
beenduly and validly performedor given.

(b) That the Borrowershavefull powerandauthority to raise moniesby the issuance
of Bondsandotherwiseas hereinprovided,and thatall acts,consentsandapprovals
necessarythereforhavebeenduly andvalidly performedor given.

(c) That, as to suchlands and interestsin land specified in the certificate referredto
in Section7.01 (a) ashavingbeenacquired,theBorrowershavegoodandmarketable
title thereto;that, asto suchlicenses,consentsor otherrightsor privilegesspecified
in said certificateas having beenacquired,the Borrowershavevalidly acquiredthe
sameandthatthe sameare valid andeffective;andthat,as to arrangementsspecified
in said certificatefor the acquisitionof any of the foregoing, sucharrangementsare
valid and effective.

(d) ThattheTrust Deedhasbeenduly authorizedandexecutedanddeliveredon behalf
of theBorrowersandconstitutesa valid andeffectiveMortgage,ChargeandAssign-
ment enjoying priorities in accordancewith its termsand that (save as permitted
therein) no prior or pan passuchargeorencumbrancethenexistson anypartof the
propertiesor assetscoveredthereby.

Section7.03. A date90 daysafter the dateof this Agreementis herebyspecified
for the purposesof Section9.04of the Loan Regulations.

Article VIII
MISCELLANEOUS

Section8.01. Th~Closing Dateshall be June30, 1958.
Section8.02. Thefollowing addressesarespecifiedfor thepurposesof Section8.01

of the Loan Regulations.
For the Bank:

InternationalBank for ReconstructionandDevelopment
1818 H Street,N.W.
Washington25, D. C.
United Statesof America
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For the Borrowers:

TataHydro-ElectricAgenciesLimited
Bombay House
BruceStreet
BombayNo. 1
India

Section 8.03. (a) Until the Bank shall beotherwisenotified by theBorrowersany
noticeor requestrequiredor permittedto begiven or madeby the Bankpursuantto the
provisionsof this Agreementor of the Bondsto theBorrowersor anyof them shall be
deemedto havebeenduly given or madeif it is addressedanddeliveredto TataHydro-
ElectricAgenciesLimited at the addressspecifiedin Section8.02 of this Agreement.

(b) Tata Hydro-ElectricAgenciesLimited and Tata Incorporatedjointly are and
eachof them severallyis herebydesignatedby the Borrowersand eachof them to sign
applicationsprovided for in Article IV of the Loan Regulationsand to take any other
actionor executeany otherdocumentsexceptBondsrequiredor permittedto betaken
or executedpursuantto the provisionsof this Agreementby the Borrowersor any of
them and the Bank shallbe entitled to rely exclusivelyon anysuchactionor execution.

IN WITNESS WHEREOF, the partieshereto,acting throughtheir representativesthere-
untoduly authorized,havecausedthis Loan Agreementto be signedin their respective
namesand delivered in the District of Columbia,United Statesof America as of the
day and year first abovewritten.

InternationalBank for ReconstructionandDevelopment:
By EugeneR. BLACK

President

The TataHydro-ElectricPowerSupply Company,Limited:

TheAndhra ValleyPowerSupply Company,Limited:

The TataPowerCompany,Limited:

By J. D. CHoIC5J
AuthorizedRepresentative

Countersigned:

TataHydro-ElectricAgenciesLimited:
By J. D. CHOKSI

Director
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SCHEDULE 1

AMORTIZATION SCHEDULE

Paymentof
Principal

Date (expressed
PaymentDue in dollars) *

Paymentof
Principal

Date (expressed
PaymentDue in dollars) *

October 15, 1958 . . $329.000
April 15, 1959 . . . 337,000
October IS, 1959 . . 345,000
April 15, 1960 . . . 353,000
October15, 1960 . . 361,000
April 15, 1961 . . . 370,000
October15, 1961 . . 379,000
April 15, 1962 . . . 388,000
October15, 1962 . . 397,000
April 15, 1963 . . . 406,000
October15, 1963 . . 416,000
April 15, 1964 . . . 426,000
October15, 1964 . . 436,000
April 15, 1965 . . . 446,000
October 15, 1965 . . 457,000
April 15, 1966 . . . 468,000

Principal
Amount

Outstanding
After Each

Payment
(expressed

in dollars) *

$16,200,000
15,871,000
15,534,000
15,189,000
14,836,000
14,475,000
14,105,000
13,726,000
13,338,000
12,941,000
12,535,000
12,119,000
11,693,000
11,257,000
10,811,000
10,354,000
9,886,000

October 15, 1966
April 15, 1967
October15, 1967
April 15, 1968
October 15, 1968

i April 15, 1969
October15, 1969
April 15, 1970
October15, 1970
April 15, 1971
October15, 1971
April 15, 1972
October15, 1972
April 15, 1973
October15, 1973
April 15, 1974
October15, 1974

Principal
Amount

Outstanding
After Each

Payment
(expressed

in dollars) *

$9,407,000
8,917,000
8,415,000
7,901,000
7,375,000
6,837,000
6,286,000
5,722,000
5,144,000
4,553,000
3,948,000
3,328,000
2,693,000
2,043,000
1,378,000

697,000

$479,000
490,000
502,000
514,000
526,000
538,000
551,000
564,000
578,000
591,000
605,000
620,000
635,000
650,000
665,000
681,000
697,000

* To the extentthat any part of the Loan is repayablein a currencyother thandollars (see
LoanRegulations,Section3.02)thefiguresinthesecolumnsrepresentdollarequivalentsdetermined
as for purposesof withdrawal.

PREMIUMS ON PREPAYMENT AND REDEMPTION

The following percentagesare specifiedas the premiums payableon repayment
in advanceof maturity of any part of the principal amount of the Loan pursuantto
Section 2.05 (b) of the Loan Regulationsor on the redemptionof any Bond prior to its
maturity pursuantto Section6.16 of the Loan Regulations.

Time or Prepaymentor Redemption Premium

Not morethan 5 yearsbeforematurity 1/2%

More than5 yearsbut not morethan 10 yearsbeforematurity 1%
More than 10 yearsbut not more than 15 yearsbeforematurity
More than15 yearsbeforematurity 2’,4%

SCHEDULE 2

DESCRIPTION OF THE PROJECT

General

The Project consistsof: a thermalstationwith an installedmaximumcapacityof
125,000KW to be locatedat Trombay in BombayHarbour; condensercooling water
pipe line worksat Trombay;a substationat the Trombayplantsite; anoverheadtrans-
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mission line connectingthe Trombay substationto the existing high tension lines of
theBorrowers; an operators’colony; a receivingstation to be locatedat CarnacBridge
in Bombay; andoverheadtransmissionand undergroundtransmissioncables between
the Trombaythermalstation and the CarnacBridge receivingstation.

Thermal Station Site

The thermalstation siteat Trombayconsistsof about135acres,now in theposses-
sion of the Borrowers,title to which is in processof beingacquired.

ThermalStation

The thermalstation will include two hydrogencooled turbo-generatorunits,each
ratedat 62,500 KW maximum capacity operatingwith steamat 1250 PSI pressure
950°F. temperature;two steamgeneratingunits,eachratedat 600,000poundsper hour
maximumcontinuousoutput, fired with wasterefinery gas, hot pitch or Bunker “C”
oil, with provision for possible future pulverizedcoal firing; condensingequipment;
acirculating watersystem;fuel handlingand storagefacilities; a feedwatertreatingand
heatingsystem;controls, instrumentationandelectrical equipment,including auxiliary
switchgearandtransformers;andothernecessaryappurtenancesandaccessories.Cooling
water will be provided by the pipe line works hereinafterdescribed.

The station site will require clearing, grading, drainage,railroad trackage,roads
andbridges,andawatersupplyconnectionto thecity main. Thermalstationstructures
will include, besidesthe main plant, an office and service building; warehouse;and
transformerrepair shop.

PipeLine Works

The pipeline workswill be constructedon theTrombayforeshoreandwill consist
of: (a) earthworksto bejointly ownedby theTrusteesfor thePortof Bombay,Burrnah-
Shell RefineriesLimited andthe Borrowers; (b) a pier andpumphousestluctureto be
jointly ownedby Burmah-ShellRefineriesLimited andthe Borrowers;and (c) a pumping
station andpipe line, to be ownedby theBorrowers, for conveyingcooling waterto the
Trombay plant. The pier and earth works will be constructedon land to be leased
for the purpose.

TrombaySubstation

The substationat the Tombay plant site will include a 110 KV switchyard with
two 80 MVA step-uptransformersto tie in with theexisting high-tensiontransmission
systemandto feed power to thenew receivingstation at CarnacBridge; anda 22 KV
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switchyardwith three 10 MVA step-downtransformersfor power distribution to the
adjacentnew refineriesat Trombayand for other local feeders.

TieLine

A two circuit 110 KV tower line about3 miles long will connectthe Trombay
switchyardto the existing tie line betweenthe DharaviandParelsubstations.

Operators’ Colony

An operators’ colony including housing,recreation,municipal and other facilities
will beconstructedon landlocatedaboutonemile from theTrombayplant site, now in
the possessionof the Borrowers,title to which is in theprocessof beingacquired.

Transmission

A 110 KV doublecircuit overheadtransmissionline, approximately3.5 miles long
and a double circuit undergroundoil pressurizedtransmissioncable approximately
4.5 miles long will be constructedbetweenthe Trombayswitchyardand the receiving
station at CarnacBridge.

CarnacBridge Station

The receivingstationat CarnacBridge will be locatedon land now beingacquired
for the Borrowersby BombayStateand will consistof 110 Ky, 22 KV and 11.5 KV
switching equipment,two 80 MVA step-downtransformersandone25 MVA synchron.
ous condenser,including a control building; and will be completewith all necessary
control panels,switch-gear, control wiring, groundingsystemand other accessories.

Operations

The first Trombayturbogeneratorunit is scheduledfor operationin October,1956,
the secondin April, 1957.

SCHEDULE 3

MODIFICATIONS OF LOAN REGULATIONS No. 4

For the purposesof this Agreement,the provisionsof Loan RegulationsNo. 4
of the Bank, datedOctober 15, 1952,are modified as follows:

(a) The secondsentenceof Section2.02 is deleted.

(b) Section2.05 (c) is amendedto readas follows:
“(c) It is the policy of the Bank to encouragethe repaymentof its loansprior

to maturity. Accordingly the Bank will sympatheticallyconsider, in the light
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of all circumstancesthenexisting,anyrequestof theBorrower to waive thepayment
of any premiumpayableunderparagraph(b) of this Sectionon repaymentof the
Loan (and likewise the paymentof any premium payableunder Section 6.16 on
redemptionof Bondsheld by the Bank).”

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

“The Borrower shall use reasonableefforts to assurethat goodsfinancedout
of the proceedsof the Loan are purchasedwith the currenciesof the countries
from which suchgoodsare acquired.”

(d) Sub-section(e) and (i) of Section5.02 are amendedto readas follows:
“(e) If thesecurityconstitutedby theTrust Deedshallbecomeenforceable“;
“(i) After the date of the Loan Agreementand prior to the Effective Date,

any actionshall havebeentaken which would haveconstituteda violation of any
covenantcontainedin the Loan Agreementor GuaranteeAgreementrelating to
the creationof liens as security for debt if the Loan Agreementhad beeneffective
on the datesuch actionwas taken.”

(e) Section6.03 is deleted.

(f) Section6.04 is amendedto readas follows:
“SEcTION 6.04. Interest on Bonds; Service Charge. The Bonds shall bear

interestat suchrateor ratesas the Bank shall request,not in excess,however,of
the rate of intereston the Loan. If the rate of intereston any Bond shall be less
than the rateof intereston the Loan, the Borrower shall, in addition to theinterest
payableon such Bond, pay to the Bank interest (hereincalled the service charge)
on the principal amount of the Loan representedby such Bond at a rateequal to
the differencebetweenthe interest rate on the Loan and the interestrateon such
Bond. Theservicechargeshallbepayableonthedatesonwhichandin thecurrency
in which such interestis payable.”

(g) The words “delivered pursuantto any requestunderSection 6.03” and the

words “in suchrequest”are deletedfrom Sections6.05, 6.06 and 6.10.

(It) Section6.07 is amendedto readas follows:
“SECTION 6.07. Form of Bonds. The Bondsshall be fully registeredbonds

without coupons(hereinaftersometimescalledregisteredBonds) or bearerbonds
with couponsforsemi-annualinterestattached(hereinaftersometimescalledcoupon
Bonds). Bondsdeliveredto the Bank shall be registeredBondsor couponBonds
in such temporaryor definitive form (authorizedby the Trust Deed)as the Bank
shall request. RegisteredBonds and couponBonds payable in dollars and the
couponsattachedtheretoshall be substantiallyin the forms respectivelyset forth
in the Trust Deed. Bonds payable in any currencyother than dollars shall be
substantiallyin the forms respectivelysetforth in theTrust Deed,as thecasemay
be,exceptthat they shall(a) provide for paymentof principal, interestandpremium
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on redemption,if any,in suchothercurrency,(b) provide for suchplaceof payment
as the Bank shall specify, and (c) contain such other modifications as the Bank
shall reasonablyrequestin order to conform to the laws or to the financial usage
of the placewhere they arepayable. All Bondsshall have the guaranteeof the
Guarantorendorsedthereonsubstantially in the form set forth in Schedule3 to
theseRegulations.”

(1) Sections6.08, 6.13 and6.18 and Schedules1 and 2 are deleted.

(j) The following sentenceis addedat the beginningof Section 6.09, namely:
“Except as the Bank and the Borrower shall otherwiseagree,Bondsshall be

datedas hereinafterin this Section provided.”

(k) The following new sub-sectionis addedto Section 6.11, namely:
“(d) Subject to theprovisionsof Sections6.05 and6.06 of theseRegulations,

Bondspayablein any currencymay be exchangedwithout chargeto the Bank for
Bonds of the sameor an equivalentaggregateprincipal amount payable in the
sameor anyothercurrencyor currenciesandhavingthesameor anyothermaturity
or maturities. For the purposesof determiningthe equivalentof onecurrencyin
termsof anotherthevalueof eachshall beasdeterminedby theBank.”

(1) The first sentenceof Section6.12 (a) is changedto readas follows:
“The Bondsshall be signedin the nameand on behalfof the Borrower by

its authorizedrepresentativedesignatedpursuantto the Loan Agreementfor the
purposesof thisSection.”

(m) In Section7.01, after the words “GuaranteeAgreement”wherethosewords
occur,the words“the Trust Deed” areadded.

(n) Thefollowing wordsin thefourthandfifth linesof sub-section(c) of Section7.04
are deleted,that is to say:

“or, if they shall not agree,by the Guarantor.”

(o) The third and fourth sentencesof sub-section(i) of Section7.04 are amended
toreadasfollows:

“The Bank,the Borrowerandthe Guarantorshalleachdefrayits own expenses
in thearbitrationproceedings. The costsof theArbitral Tribunal shall be divided
andborneequallybetweentheBankontheonesideandtheBorrowerandGuarantor
ontheother. Any questionconcerningthedivision of costsof theArbitral Tribunal
or the procedurefor payment of such costsshall be determinedby the Arbitral
Tribunal.”

(p) Sub-section(j) of Section7.04 is amendedto readas follows:
“(j) The provisionsfor arbitrationset forth in this Sectionshall be in lieu of

any other procedurefor the determinationof controversiesbetweenthe parties
under the Loan Agreementand GuaranteeAgreementor any claim by any such
partyagainstanyothersuchpartyarisingthereunderprovided,however,thatnothing
hereinshall bedeemedto precludeanyof thesaidpartiesfrom exercising,or institut-
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ing any legal or equitableactionto enforce, any right or claim arising our of or
pursuantto the TrustDeedor theBonds,andsubmissionto arbitrationhereunder
shall not be deemedto be a condition precedentor in any way to prejudicesuch
exerciseor otherenforcementof any such right or claim.”

(q) Section9.01 is amendedto readas follows:
“SECTION 9.01. ConditionsPrecedentto Effectivenessof Loan Agreementand

GuaranteeAgreement. The Loan Agreementand GuaranteeAgreementshall not
becomeeffectiveuntil:

“(a) theBorrower hasnotified theBank that (i) the executionanddelivery of
theLoanAgreementon behalfof theBorrowerhavebeenduly authorizedor ratified
by all necessarycorporateandgovernmentalaction,and(ii) all othereventsspecified
in the Loan Agreementas conditionsto its effectivneesshaveoccurred;

“(b) the Guarantorhasnotified the Bank that (i) the executionand delivery
of theGuaranteeAgreementon behalfof the Guarantorhavebeenduly authorized
or ratified by all necessarygovernmentalaction,and(ii) all othereventsrelatingto
theGuarantorandspecifiedin theLoan Agreementasconditionsto its effectiveness
haveoccurred;and

“(c) the Borrower and the Guarantorhave furnishedto the Bank evidence
thereofsatisfactoryto the Bank.”

(r) Sub-sections(c) and (d) of Section9.02areamendedto readas follows:
“(c) that the Bonds and the Guaranteeon the Bonds when executedand

delivered in accordancewith the Loan Agreement and GuaranteeAgreement
will constitutevalid and binding obligationsof the Borrower and the Guarantor,
respectively, in accordancewith their terms and that, exceptas statedin such
opinion, no further signaturesor formalities arerequiredfor that purpose;and

“(d) that the GovernmentAgreementhasbeen duly and validly executed
andconstitutesa valid and bindingobligation of thepartiestheretoin accordance
with its terms.”

(s) Paragraph6 of Section 10.01 is amendedto read as follows:
“6. (a) The term ‘Borrower’ meansthe Borrowers, except that in Sec-

tions5.02 (b), 5.02(c), 5.02 (d), 5.02 (f) and7.02of theLoanRegulations,suchterm
shall be deemedto meanthe Borrowersor any of them.

“(b) The term ‘ Guarantor’ meansIndia, actingby its President.”

(t) Paragraph10 of Section 10.01 is amendedto readas follows:
“The term ‘Bonds’ meansbondsissuedand authenticatedpursuantto the

Trust Deed, with the guaranteeof the Guarantorendorsedthereonas provided
in the Loan Agreementandthe GuaranteeAgreement.”
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