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No. 4474. GUARANTEEAGREEMENT’ (TROMBAYEXTEN-
SION PROJECT)BETWEEN INDIA AND THE INTER-
NATIONAL BANK FOR RECONSTRUCTION AND DE-
VELOPMENT. SIGNED AT WASHINGTON, ON 29 MAY
1957

AGREEMENT, datedMay 29, 1957,betweenINDIA, actingby itsPresident,
(hereinaftercalledthe Guarantor)and INTERNATIONAL BANK FOR RECONSTRUC-
TION AND DEVELOPMENT (hereinaftercalledthe Bank).

WHEREAS by an agreementof evendateherewithbetweenthe Bank of the
onepart andThe Andhra Valley Power Supply Company,Limited, The Tata
Hydro-ElectricPowerSupplyCompany,Limited andThe TataPowerCompany,
Limited (hereinaftercalled the Borrowers)of the other part, which agreement
andthe schedulesthereinreferredto are hereinaftercalledthe LoanAgreement,2

the Bank hasagreedto maketo the Borrowersa loan in variouscurrenciesin an
aggregateprincipal amount equivalentto nine million eight hundredthousand
dollars ($9,800,000),on the terms and conditionsset forth in the Loan Agree-
ment,but only on conditionthat the Guarantoragreeto guaranteethe payment
of the principal, interestand other chargeson such loan;

WHEREAS the Guarantor, in considerationof the Bank’s enteringinto the
Loan Agreementwith the Borrowers, has agreedto guaranteethe paymentof
the principal, interestandother chargeson suchloan; and

WHEREAS an agreement(hereinaftercalled the GovernmentAgreement)
is to be enteredinto betweenthe Guarantorand the Borrowersproviding the
terms on which the Guarantoris willing to give its guaranteeaboverecited;

Now THEREFOREthe partieshereto herebyagreeas follows:

Article I

Section 1.01. The parties to this GuaranteeAgreementaccept all the
provisionsof Loan RegulationsNo. 4 of the Bank datedJune15, 1956~subject,
however, to the modifications thereof set forth in Schedule3~to the Loan
Agreement(saidLoan RegulationsNo. 4 asso modified being hereinaftercalled

1 Cameinto force on 28 November1957, upon notification by the Bank to the Government
of India.

‘See p. 210 of this volume.
‘See p. 208 of this volume.
‘Seep. 234 of this volume.
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the Loan Regulations),with the sameforce andeffect as if they were fully set
forth herein. The terms definedin the Loan Agreementshall havethe same
meaninghereinas if such definitionswerefully set forth herein.

Article II

Section2.01. Without limitation or restriction upon any of the other
covenantson its part in this Agreementcontained,the Guarantorhereby un-
conditionally guarantees,as primary obligor andnot assurety merely, the due
andpunctualpaymentof the principalof, andtheinterestandotherchargeson,
the Loan, the principal of andintereston the Bonds, andthe premium, if any,
on the prepaymentof theLoan or the redemptionof theBonds, all asset forth
in theLoan Agreement,the Trust Deedandthe Bonds.

Article III

Section3.01. It is the mutual intention of the Guarantorand the Bank
that no otherexternaldebt shallenjoy any priority over the Loan by way of a
lien on governmentalassets. To that end, the Guarantorundertakesthat,
except as the Bank shall otherwiseagree, 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 external
debt, such lien will ipso facto equally and ratably securethe paymentof the
principal of, and interestand other chargeson, the Loan andthe Bonds, and
that in the creationof any such lien expressprovision will be madeto that
effect; provided, however, that the foregoingprovisions of this Section shall
not apply to: (a) any lien createdon property, at the time of purchasethereof,
solelyassecurityfor the paymentof thepurchasepriceof suchproperty;(b) any
pledgeof commercialgoodsto securedebt maturing not more than one year
after its dateandto bepaidoutof theproceedsof saleof suchcommercialgoods;
or (c) anypledgeby the ReserveBankof Indiaof anyof its assetsin theordinary
courseof its bankingbusinessto secureanyindebtednessmaturingnot morethan
one yearafter its date.

Section 3.02. (a) The Guarantor and the Bank shall cooperatefully
to assurethat the purposesof the Loan shallbe accomplished. To that end,
eachof them shallfurnish to theotherall suchinformationas it shallreasonably
requestwith regard to the general statusof the Loan. On the part of the
Guarantor,suchinformation shall include information with respectto financial
and economicconditions in the territoriesof the Guarantorand the interna-
tional balanceof paymentspositionof the Guarantor.
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(b) The Guarantorandthe Bank shall from time to time exchangeviews
through their representativeswith regard to mattersrelating to the purposes
of the Loan andthe maintenanceof the service thereof. The Guarantorshall
promptlyinform the Bank of any conditionwhich shallarisethat shall interfere
with, or threatento interferewith, the accomplishmentof the purposesof the
Loan or the maintenanceof the service thereof.

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

Section 3.03. The principal of, and interest and other chargeson, the
Loan andthe Bondsshallbe paid without deductionfor andfree from anytaxes
(including duties, feesor impositions) imposedunder the lawsof the Guarantor
or laws in effect in its territories; provided, however,that the provisionsof this
Sectionshallnotapply to taxationof, or dutiesor feesor impositionslevied upon,

paymentsunderany Bond to a holder thereofother than the Bank when such
Bondis beneficially ownedby an individual or corporateresidentof the Guaran-
tor.

Section3.04. This GuaranteeAgreement, the Loan Agreement, the
Trust Deedandthe Bondsshall be free from any taxes (including duties, fees
or impositions) that shall be imposedunderthe laws of the Guarantoror laws
in effect in its territorieson or in connectionwith the execution,issue,delivery
or registrationthereof.

Section 3.05. The principal of, and interest and other chargeson, the
Loan and the Bondsshall be paid free from all restrictionsimposedunder the
laws of the Guarantoror laws in effect in its territories.

Section 3.06. The Guarantorshall not amendthe ,GovernmentAgree-
ment without the approvalof the Bank.

Article IV

Section 4.01. The Guarantor shall endorse, in accordancewith the
provisionsof the Loan Agreementand of the Loan Regulations,its guarantee
on the Bonds to be executedanddeliveredby the Borrowers. A Secretaryto
the Governmentof India in theMinistry of Financeis designatedasthe author-
ized representativeof the Guarantorfor the purposesof Section 6.12 (b) of the
Loan Regulations. -

Article V

Section5.01. The following addressesare specified for the purposesof
Section 8.01 of the Loan Regulations:
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For the Guarantor:
The Secretaryto the Governmentof India
Ministry of Finance
New Delhi
India
Alternativeaddressfor cablegramsandradiograms:

FinanceMinistry
New Delhi

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

Intbafrad
Washington,D. C.

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

IN WITNESS WHEREOFthe partieshereto,actingthroughtheir representatives
thereuntoduly authorized,havecausedthis GuaranteeAgreementto be signed
in their respectivenamesand delivered in the District of Columbia, United
Statesof America,asof the day andyear first abovewritten.

India:

By G. L. MEHTA
Authorized Representative

International Bank for Reconstructionand Development:
By J. Burke KNAPP

Vice President

INTERNATIONAL BANK FOR RECONSTRUCTION AND DEVELOPMENT

LOAN REGULATIONS No. 4, DATED 15 JUNE 1956

I~EGULATIONS APPLICABLE TO LoANs MABE BY THE BANK TO BoiuiowERs OTHER THAN

MEMBER GOVERNMENTS

{Not publishedherein. SeeUnitedNations,TreatySeries,Vol. 260,p. 376.]
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LOAN AGREEMENT (TROMBAYEXTENSIONPROJECT)

AGREEMENT, datedMay 29, 1957, betweenINTERNATIONAL I3ANE FOR RECON-
STRUCTION AND DEVELOPMENT (hereinaftercalledthe Bank) of the one part and THE

TATA HYDRO—ELECTRIC POWER SUPPLY COMPANY, LIMITED (hereinafter sometimes
called Hydro), THE ANDHn~VALLEY POWER SUPPLY COMPANY, LIMITED (hereinafter
sometimescalledAndhra) andTHE TATA PowER COMPANY, LIMITED (hereinaftersome-
timescalledPower),all beingcompaniesduly incorporatedunderthe Indian Companies
Acts (said companiesbeing hereinaftersometimescollectively called the Borrowers)of
the otherpart.

WHEREAS

(A) By a loan agreementdatedNovember 19, 1954,1 betweenthe Bank and the
Borrowers,the Bank granteda loan (hereinaftercalledthe first loan)to the Borrowers
in anamountin variouscurrenciesequivalentto $16,200,000,for thepurposeof financing
a thermalpowerstationat Trombayandancillaryinstallationsandfacilities moreparti-
cularly describedtherein(hereinaftercalledthe TrombayProject);

(B) The first loan was guaranteedas to paymentof principal, interestand other
chargesby the Guarantor;

(C) By the 1955 Trust Deed (as hereinafterdefined) the Borrowerscreated,as
security for the first loan: (1) a first specific mortgageupon certain propertiesmore
particularly describedthereinand consistingprincipally of the propertiesincluded or
to be includedin the TrombayProjector subsequentlyaddedthereto;(2) a first floating
chargeupon all propertyof the Borrowersor anyof them thenor thereafterspecifically
acquiredfor, or appropriatedfor use for, or lying in or aboutthe said specifically mort-
gagedpropertiesor any part thereof;and (3) an assignmentby way of mortgageof the
Trombay License (as hereinafterdefined), togetherwith any extensionsor renewals
thereof;

(D) The Bank hasbeenrequestedto granta secondloan to the Borrower for the
purposeof financingadditionsto theTrombayProject,saidsecondloan to be guaranteed
asto paymentof principal, interestandotherchargesby the Guarantorupon theterms
of a GuaranteeAgreement2of evendateherewith;

(E) Thesecurityconstitutedby the 1955TrustDeedisto beappropriatelymodified,
ashereinafterin Section5.04provided,soastoextend,inter alia, to thepropertyincluded
in theProjecthereinafterprovidedfor andsothat thefirst loan andsaid secondloanshall
rankpan passu in respectof suchsecurity as so modified;

(F) The Guarantorand the Borrowersproposeto enterinto an agreement(herein-
after called the GovernmentAgreement)providingthe termson which the Guarantor
is 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 herebyagreedasfollows:

~Seep. 168 of this volume.
‘See p. 202 of this volume.
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Article I

LOAN REGULATIONS; SPECIAL DEFINITIONS

Section1.01. The partiesto this Loan Agreementaccept all the provisionsof
Loan RegulationsNo. 4 of the Bank datedJune 15, 1956,’ subject,however, to the
modificationsthereofsetforth in Schedule32 to thisAgreement(saidLoan Regulations
No. 4 as somodified beinghereinaftercalledthe Loan Regulations),with thesameforce
andeffect as if they were fully set forth herein.

Section1.02. Except where the context otherwiserequires, the following terms
havethe following meaningswhereverusedin this Agreementor any schedulethereto:
(a) Theterm” first LoanAgreement”meansthe LoanAgreement,datedNovember19,

1954, betweenthe Bank and the Borrowers.
(b) The term “first loan” meansthe loan provided for in the first Loan Agreement.

(c) The term “Trombay Project” meansthe project provided for in the first Loan
Agreement.

(d) The term “Project” meanstheProjectdescribedin Schedule2~to this Agreement
as suchdescriptionshall be amendedfrom time to time by agreementbetweenthe
Bank and the Borrowers.

(e) The term “Projects” meansboth theTrombayProjectand theProject.
The term “1955 Trust Deed” meansthe Trust Deed datedNovember4, 1955,
madebetweenthe BorrowersandBaring Brothers& Co., Limited, as trustees,and
the Banksecuringthe first loan and the bondsissuableunderthe first Loan Agree-
ment in a principal amount in various currenciesequivalentto $16,200,000,and
(exceptwherethe contestotherwiserequires)shall includeanydeedsor instruments
supplementalthereto.

(g) Theterm” SupplementalIndenture“ meansthedeedor deedsandotherinstruments
which shall be executedby the Borrowers in accordancewith the provisions of
Section 5.04 of this Agreementin order to modify the security of the 1955 Trust
Deedas in said Sectionprovided.

(h) Theterm “Trust Deed” meansthe 1955 Trust Deedas modified by the Supple-
mental Indentureand shall except where the context otherwiserequiresinclude
eachdeedand other instrumentincludedin the SupplementalIndentureand any
deedor deedssupplementalto the 1955 Trust Deedas so modified which shall be
executedanddeliveredin accordancewith the provisionsthereof.

(i) Theterm “AndhraTrustDeed” meansthe Trust DeeddatedSeptember25, 1940,
madebetweenAndhraandothers,as trustees,and shall includeall deedsor instru-
mentssupplementalthereto.

(j) The term” First PowerTrustDeed” meanstheTrust DeeddatedAugust22, 1940,
madebetweenPowerandothers,astrustees,andshallincludeall deedsor instruments
supplementalthereto.

1 Seep. 208 of this volume.
‘See p. 234 of this volume.
‘See p. 232 of this volume.
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(k) Theterm “SecondPowerTrustDeed” meanstheTrustDeeddatedJune29, 1949,
madebetweenPowerandothers,as trustees,andshall includeall deedsor instru-
mentssupplementalthereto.

(1) The term “Trombay License” means the Trombay ThermalPower Electric
License,1953,as amended,grantedto theBorrowersby theGovernmentof Bombay.

(m) Theterm “subsidiary” meansanycompanywhich is a subsidiaryof anyone of the
Borrowerswithin themeaningof The CompaniesAct, 1956of India (or anyamend-
ment thereto).

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

Article II

THE LOAN

Section2.01. The Bank agreesto lend to the Borrowers,on the termsand condi-
tionsin this Agreementsetforthorreferredto, anamountin variouscurrenciesequivalent
to nine million eight hundredthousanddollars ($9,800,000).

Section2.02. The Bank shall opena Loan Account on its booksin the nameof
the Borrowersandshall creditto suchAccount theamount of the Loan. The amount
of the Loan maybe withdrawnfrom the Loan Accountas providedin, and subjectto
therightsof cancellationandsuspensionset forthin, this Agreement;provided,however,
that, until the Borrower shall havecomplied with the provisionsof Section 5.04 of this
Agreement,no more than the equivalentof threemillion dollars ($3,000,000)shall be
withdrawn from the Loan Account,exceptas the Bank may otherwiseagree.

Section2.03. The Borrowersshall pay to the Bank a commitmentchargeat the
rateof three-fourthsof onepercent (3/4 of 1%) perannumon theprincipal amountof
the Loan not so withdrawn from time to time. Notwithstandingthe provisionsof
Section2.02of the Loan Regulations,suchcommitmentchargeshall accruefrom a date
sixty daysafter the dateof this Agreementto the respectivedateson which amounts
shall be withdrawnby the Borrowersfrom the Loan Accountas provided in Article IV
of the Loan Regulationsor shall becancelledpursuantto Article V of the Loan Regula-
tions.

Section2.04. The Borrowersshall pay interestat the rate of five and five—eighths
percent (55/~%)per annumon the principal amountof the Loanso withdrawnandout-
standingfrom time to time.

Section2.05. Exceptas the Banx and the Borrowersshall otherwiseagree, the
chargepayablefor specialcommitmentsenteredinto by the Bankat the requestof the
Borrowerspursuantto Section4.02of the Loan Regulationsshall be at the rate of one-
half of oneper cent(~-/~of 1%) perannumon the principal amountof anysuchspecial
commitmentsoutstandingfrom timeto time.

Section2.06. Interestaridotherchargesshall bepayablesemi-annuallyon April 15
and October15 in eachyear.

Section2.07. The Borrowersshall repaythe principal of the Loan in accordance

with the amortizationscheduleset forth in Schedule11 to this Agreement.
1 Seep. 230 of this volume.
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Section2.08. (a) All obligationsof theBorrowersunderthis Agreement,theBonds
andtheTrust Deedshallbejoint andseveralandthe obligationof anyof them to comply
with any provisionof this Agreementis notsubjectto anyprior noticeto, demandupon
or actionagainstor in relationto anyof the others.

(b) The Bank may release,or grantextensionof time or forbearanceto, any of the
Borrowersin respectof the performanceof any obligationsunderthis Agreement,the
Bondsor the Trust Deedwithoutaffecting the obligationsof the otheror othersof the
Borrowers.

(c) Notwithstandingany otherprovisionof this Agreementany notice,demandor
protestgivenor madeby the Bank to anyof the Borrowersshall bedeemedto havebeen
given or madeto all the Borrowers.

Article III

USE OF PROCEEDSOF THE LOAN

Section3.01. The Borrowersshall apply the proceedsof the Loan exclusively
to financingthe cost of goodsrequiredto carry outthe Projectdescribedin Schedule2
to this Agreement. The specific goodsto be financedout of the proceedsof the Loan
shall be determinedby agreementbetweenthe Bank and the Borrowers, subject to
modificationby further agreementbetweenthem.

Section3.02. The Borrowersshall causeall goodsfinanced out of the proceeds
of the Loan to be importedinto the territoriesof the Guarantorand thereto be used
exclusivelyin the carryingoutof the Project.

Article IV

BONDs

Section4.01. The Borrowersshall executeand duly deliver Bonds representing
the principalamountof the Loan of theform, tenorandpurportprescribedin theTrust
Deedand as providedtherebyand the Loan Regulations.

Section4.02. The Borrowersshall from time to time designateand notify to the
Bank anauthorizedrepresentativeor representativesfor the purposesof Section6.12 (a)
of the Loan Regulations.

Section4.03. TheBorrowersshalleffectoriginal issuesof the Bondsonly asherein
provided.

Section4.04. The Bankand theBorrowersshall beat liberty to makesucharrange-
mentsastheymay fromtimetotimemutually agreeasto procedurefor the issue,authen-
tication anddelivery of the Bondsandsuch arrangementsmay be in additionto or in
substitutionfor anyof the provisionsof this Agreementor of the Loan Regulations.
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Article V

PARTICULAR COVENANTS

Section5.01. The Borrowersshallcarry out andcompletethe Projectandoperate
their undertakings,including the Project,with due diligenceandefficiency and in con-
formity with soundengineering,financial and electricutility practices.

Section5.02. (a) The Borrowersshall furnish to the Bank, promptly upon their
preparation,thegeneralplansandspecificationsfor theProject,theconstructionschedule
andany materialmodificationssubsequentlymadetherein.

(b) The Borrowersshall maintainrecordsadequateto identify thegoodspurchased
outof the proceedsof the Loan, to disclosethe usethereofin theProject, to recordthe
progressof the Project(including the cost thereof) and to reflect in accordancewith
consistentlymaintainedsoundaccountingpracticestheoperationsand financialcondition
of theBorrowers.

(c) The Borrowersshall enablethe Bank’s representativesto inspectany and all
goodspurchasedout of the proceedsof the Loan, the sites, works and construction
included in theProject, the operationof the Projects,and the otherplants, properties
andoperationsincludedin their respectiveundertakings,andshallenablethemto examine
any relevant recordsand documents.

(d) TheBorrowersshall furnish to the Bank all suchinformation as the Bank shall
reasonablyrequestconcerningthe expenditureof the proceedsof the Loan, the use
of the goodspurchasedtherewith, the progressof the Project and the operationsand
financial conditionof the Borrowers.

Section5.03. (a) The Bank and the Borrowersshall cooperatefully to assurethat
the purposesof the Loan will be accomplished. To that end,eachparty shall furnish
to the otherall suchinformation as it shall reasonablyrequestwith regardto the general
statusof the Loan.

(b) The Bankand the Borrowersshall from time to time exchangeviews through
their representativeswith regardto mattersrelatingto the purposesof the Loan andthe
maintenanceof the service thereof. The Borrowersshall promptly inform the Bank
of anyconditionwhichinterfereswith, or threatensto interferewith, theaccomplishment
of the purposesof the Loan or the maintenanceof the service thereof.

(c) Eachof the Borrowersshall causeeachof its subsidiaries(if any) to observe
andperformthe obligationsof the Borrowershereunderto the extentto which thesame
may be applicabletheretoas thoughsuchobligationswerebinding upon eachof such
subsidiaries.

Section5.04. (a) The Borrowersshall executeand deliver, and shall causeall
othernecessarypartiesto executeanddeliver, all suchdeedsandother instruments,in
suchform, asthe Bank mayreasonablyrequireto causethe securityconstitutedby the
1955 Trust Deedto be so modified andextendedthat as so modified andextendedit
will constituteby way of securityfor the Loan, the Bonds, the first loan and the bonds
issuableunder the first Loan Agreement,all of which shall rankpan passuinter se in
respectof suchsecurity: (1) a First SpecificMortgageuponall thepropertiesnow owned
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or hereafteracquiredby theBorrowers or any of them andexpressedin the 1955Trust
Deedto bethespecificallymortgagedpremisesthereunderor intendedsoto be(including
the propertiesandassetsdescribedinSchedule2 as includedin theProjecttogetherwith
any additionsthereto); (2) a First Floating Chargeupon all the propertyand assets
expressedin the 1955Trust Deedto bechargedor intendedsoto beby thefirst floating
chargecreatedthereby;and (3) an Assignmentby way of Mortgageof the Trombay
License,togetherwith any extensionsor renewalsthereof,suchMortgage,Chargeand
Assignmentto rank in point of security, subjectto the provisionsof subsection(b) of
thisSection,prior to any othermortgage,chargeor lien upon any of the propertiesor
assetsof the Borrowersor any of them,now existingor hereaftercreated,including the
Andhra Trust Deed, the First PowerTrust Deedand the SecondPower Trust Deed.

(b) Eachof theBorrowersundertakesthat,exceptasthe Bankshallotherwiseagree,
no mortgage,hypothecation,pledge, lien or chargeshall be createdon any of its assets
as securityfor any debt, or extendedto secureanyadditional debt,exceptthatany one
or moreof the Borrowersmay:

(A) (I) createmortgages,hypothecations,specific chargesor pledgesrankingin priority
to thefloating chargeundertheTrust Deedandreferredto in sub-clause(a) (2)
of this Sectionon all or anypropertiesor assetsof theBorrowersor anyof them
not specifically mortgagedor assignedby way of mortgage(or agreedto be so
mortgagedor assigned)by or pursuantto the Trust Deed in terms of sub-
clause(a) (1) and (3) of this Section;and

(2) withoutprejudiceto (1) aboveandsubjectto the priority of the securitycreated
or to becreatedby or pursuantto theTrust Deed,createmortgages,hypotheca-
tions,liens or chargeson any of the propertiesor assetsof the Borrowersor
any of them

for securingdebts or borrowingsup to an aggregatefor all the Borrowers(under
both(1) and(2) above)of thirtymillion rupees(Rs. 30,000,000)butsothatno lender
or otherpersondealingwith the Borrowersor anyof them as the casemay beshall
be entitled or concernedto seeor enquirewhetherthis limit is observedor not
providedthelenderhasobtaineda certificatefrom the Borrowersor anyof them as
the casemay be certifying that the amountsborrowedand then to be borrowed
are within the abovelimits;

(B) subject to the First Specific Mortgageand the Assignmentby way of Mortgage
createdor to be createdby or pursuantto the Trust Deed,createpledgesor hypo-
thecationssecuringdebts or borrowings,maturingnot more than one year (at a
time) from their respectivedatesand incurredto bankersin the ordinarycourse
of business,in an amount not exceedingin the aggregatefor all the Borrowers
at any onetime five million rupees(Rs.5,000,000)but so that no lenderor other
persondealingwith the Borrowersor anyof them shallbe entitled or concernedto
seeor enquirewhetherthis limit is observedor not providedthat the lenderhas
obtainedfromthe Borrowersor anyof themasthecasemaybeacertificatecertifying
that the amountsborrowedand thento beborrowed~rewithin the aforesaidlimits,
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(c) TheBorrowersshalltakeall necessarystepsandshall procureall othernecessary
partiesto takeall necessarystepsto ensurethat all mortgagesandchargesoutstanding
upon the propertyand assetsto be mortgaged,chargedor assignedby or pursuantto
the Trust Deedshall be dischargedor be varied to the reasonablesatisfactionof the
Bank so as to ensurethat full effect may be given to the foregoing provisionsof this
Section.

(d) The Borrowersshall obtain all necessaryconsentsfor the valid executionand
delivery of the SupplementalIndentureandshall duly register,or causeto be duly reg-
istered, the SupplementalIndenture,togetherwith such other documentsas may be
necessaryor properin order to renderthe samefully effectivein accordancewith its
terms.

(e) The Borrowersshall hold or acquire,to the reasonablesatisfactionof the Bank,
all suchlandsand propertiesand all suchrights of way, easements,licenses,consents,
or otherrightsor privilegesas shallbenecessaryor requisiteto enablethemto construct
andoperatethe Projects,or shall (to the like satisfaction)makeeffectivearrangements
therefor; and the Borrowersshall supply to the Bank a certificate, satisfactoryto the
Bank, settingforth particularsof the foregoing.

(f) The Borrowers shall, not latex than December31, 1957, duly perform their
obligationspursuantto the foregoingsubparagraphsof this Sectionand furnish to the
Bank evidence,satisfactoryto the Bank, of suchperformance. As partof suchevidence
there shall be furnishedan opinion or opinions satisfactoryto the Bank of counsel
acceptableto the Bankshowingthat the requirementsof subparagraphs(a) to (d) inclusive
of this Section havebeenduly complied with and that, as to the property, landsand
interestsin land specified in the certificate referredto in subparagraph(e) as being
owned or havingbeenacquired,the Borrowershavegood andmarketabletitle thereto;
that as to the licenses,consentsor other rights or privilegesspecifiedin said certificate
as having beenacquired,the Borrowershavevalidly acquiredthe sameand that the
sameare valid and effective; and that, as to arrangementsspecifiedin said certificate
for the acquisitionof any of the foregoing, sucharrangementsare valid andeffective.

(g) The Bank and the Borrower mayfrom time to time agreeupon modifications
of the foregoingrequirementsof this Section.

Section5.05. The Borrowersshall at all timestakeall stepsnecessaryto maintain
their respectivecorporateexistencesandrights to carry on operationsandshall, except
asthe Bankmayotherwiseagree,takeall stepsnecessaryfor the acquisitionandretention
by them of all such lands, interests in land and propertiesand for the acquisition,
maintenanceand renewalof such rights, powers,privilegesand franchises,as may be
necessaryor useful for the constructionand operationof the Projectsand the conduct
of their respectivebusinesses.

Section5.06. No debenturesof anyof the Borrowerssecuredby anyexistingtrust
deedshall, aftertherespectivedatesfixed in suchdeedfor their final payment,be reissued
without the approvalof the Bank.

Section5.07. Subject to such exemptionas shall be conferredby the provisions
of Section3.03 and Section3.04 of the GuaranteeAgreement,the Borrowersshall pay
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or causeto be paid all taxes(including duties, fees or impositions), if any, imposed
underthe laws of the Guarantoror laws in effect in its territorieson or in connection
with theexecution,issue,delivery or registrationof the Loan Agreement,the Guarantee
Agreement,the Trust Deedor theBonds,or the paymentof principal, interestor other
chargesthereunder;provided,however,that theprovisionsof this Sectionshallnotapply
to taxationof (includingdutiesleviedin respectof, or feesor impositionsupon)payments
underany Bondto a holderthereofotherthanthe Bank whensuchBond is beneficially
owned by an individual or corporateresidentof the Guarantor.

Section5.08. TheBorrowersshallpayor causeto bepaidall taxes(includingduties,
fees and impositions), if any, imposedunder the laws of the United Kingdomor the
countryor countriesin whosecurrencythe Loan and the Bondsarepayableor laws in
effect in the territoriesof the United Kingdomor suchcountryor countrieson or in
connectionwith the execution,issue,delivery or registrationof the Loan Agreement,
the GuaranteeAgreement,the Trust Deed or the Bonds.

Section5.09. The Borrowersshall duly perform all obligationsto be performed
by them underthe 1955 Trust Deedand the Trust Deed.

Section5.10. The Borrowersshall not consentto any actiontakenat anymeeting
of bondholdersor by written instrumentpursuantto the provisionsof the 1955 Trust
Deedor of the Trust Deedwhich would changethe termsof the Bondsor adversely
affect the holdersthereofunlessthe Bank shall haveexpressedin writing its approval
of suchactionor such consent.

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

Section5.12. TheBorrowersshallnot, exceptas the Bankand theBorrowersshall
otherwiseagree,takeor concurin anyactionwhich would havethe effect of amending,
abrogating,or assigningthe TrombayLicense.

Section5.13. None of the Borrowersshall amendits Memorandumor Articles

of Associationwithout the approvalof the Bank.

Article VI

REMEDIES OF THE BANK

Section6.01. (i) If anyeventspecifiedin paragraph(a), paragraph(b), paragraph(e)
or paragraph(f) of Section 5.02 of the Loan Regulationsshall occurand shallcontinue
for a periodof thirty days,or (ii) if the eventspecifiedin paragraph(j) of Section5.02
of the Loan Regulationsshall occur, or (iii) if any eventspecified in paragraph(c) of
Section5.02 of the Loan Regulationsshall occurandshall continuefor a periodof sixty
daysafter notice thereofshall havebeengiven by the Bank to the Borrowers,thenat
anysubsequenttimeduring the continuancethereof,the Bank, at its option,may declare
theprincipal of the Loan andof all the Bondsthenoutstandingto be dueand payable
immediately,anduponanysuchdeclarationsuchprincipalshallbecomedueandpayable
immediately,anything in this Agreement,the Trust Deedor the Bondsto the contrary
notwithstanding.
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Article VII
EFFECTIVE DATE; TERMINATION

Section7.01. The following eventsare specified as additional conditionsto the
effectivenessof this Agreementwithin the meaningof Section9.01 (a) (ii) of the Loan
Regulations
(a) Without limiting the generalityof Section9.01 (a) (i) of theLoan Regulations,(i) the

shareholdersof the Borrowersshall havetakensuchaction,satisfactoryto theBank,
asshall be necessaryto authorizethe Directorsof the Borrowersvalidly to authorize
or to ratify andadoptthis Agreementon behalfof the Borrowers,(ii) the Directors
of the Borrowersshallhavevalidlyauthorizedor ratified andadoptedthis Agreement
on behalfof the Borrowersand (iii) all necessaryconsentsfor the valid execution,
ratificationandadoptionof this Agreementby andon behalfof the Borrowersshall
havebeensecured.

(b) Eachof the Borrowersshall havecertified in writing to the Bank that, as of a date
to beagreedbetweenthe Borrowerand the Bank,therehasbeenno materialadverse
changein its conditionsincethe dateof this Agreement.

(c) The Borrowers havevalidly complied with the requirementsof Section 5.04 (c)
of this Agreement.

(d) The GovernmentAgreementshall havebeenduly executedin form satisfactoryto
the Bank.

Section7.02. Thefollowing are specifiedasadditionalmatters,within themeaning
of Section9.02(e) of the Loan Regulations,to be includedin the opinionor opinionsto
be furnishedto the Bank:
(a) Thatthe actions providedfor in Section7.01 (a) of this Agreementhavebeenduly

and validly taken, and that the Borrowershave full power andauthority to raise
moniesby the issuanceof Bonds and otherwiseas hereinprovided, and that all
acts,consentsandapprovalsnecessarythereforhavebeenduly andvalidly performed
or given.

(b) ThattheBorrowershavefull powerandauthorityto constructandoperatetheProjects
andhaveall necessaryrights andpowersin connectiontherewith,that all acts, fran-
chises,concessions,consentsand approvalsnecessarythereforhavebeenduly and
validly performedor given, and that, with suchexceptionsas the Bank may have
approved,all easements,rights and privileges necessarytherefor havebeen duly
obtained.

(c) That the requirementsof Section 5.04 (c) of this Agreementhave beenvalidly
compliedwith.

Section 7.03. A date 90 days afterthe dateof this Agreementis herebyspecified

for the purposesof Section 9.04 of the Loan Regulations.

Article VIII
MISCELLANEOUS

Section8.01. The Closing Dateshall be June30, 1961.

Section8.02. Thefollowing addressesarespecifiedfor thepurposesof Section8.01
of the Loan Regulations:
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For the Bank:
InternationalBank for ReconstructionandDevelopment
1818 H Street,N.W.
Washington25, D. C.
United Statesof America
Alternative addressfor cablegramsand radiograms:

Intbafrad
Washington,D. C.

For the Borrowers:
TataHydro-ElectricAgenciesPrivateLimited
BombayHouse
BruceStreet
BombayNo. I
India
Alternative addressfor cablegramsand radiograms:

Thebamco
Bombay

Section8,03. (a) Until the Bank shall be otherwise notified by the Borrowers
any noticeor requestrequiredor permittedto be given or madeby the Bank pursuant
to theprovisionsof thisAgreementor of theBondsto the Borrowersoranyof themshall
be deemedto havebeenduly given or madeif it is addressedand deliveredto Tata
Hydro-ElectricAgenciesPrivateLimited at the addressspecifiedin Section8.02 of this
Agreement.

(b) Tata Hydro-Electric AgenciesPrivate Limited and Tata Incorporatedjointly
are andeachof them severally is herebydesignatedby the Borrowersandeachof them
to sign applicationsprovidedfor in Article IV of the Loan Regulationsand to takeany
otheractionor executeanyother documentsexcept Bondsrequiredor permittedto be
taken or executedpursuantto the provisionsof this Agreementby the Borrowersor
any of them andthe Bank shall be entitled to rely exclusively on any such action or
execution.

IN WITNESS WHEREOF, thepartieshereto,actingthroughtheir representativesthere-
untoduly authorized,havecausedthisLoan Agreementto be signedin their respective
namesanddeliveredin the District of Columbia,UnitedStatesof America as of the day
andyear first abovewritten.

InternationalBank for ReconstructionandDevelopment:
By J. Burke KNAPP

VicePresident

TheTataHydro-ElectricPowerSupplyCompany,Limited:
TheAndhraValleyPowerSupply Company,Limited:

TheTataPowerCompany,Limited:
By E. T. W~

AuthorizedRepresentative

Countersigned:
TataHydro-ElectricAgenciesPrivateLimited:

By E. T. W~N
AuthorizedRepresentative
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SCHEDULE I

AMORTIZATION SCHEDULE

Payment
ofPrincipal
(expressed

in dollars) 4’

$315,000
324,000
333,000
343,000
352,000
362,000
372,000
383,000
394,000
405,000
416,000
428,000
440,000
452,000
4654000

TOTAL $9,800,000

* To the extent that any part of the Loan is repayablein a currencyotherthan dollars(see
Loan Regulations,Section3.02),thefigures in this columnrepresentdollarequivalentsdetermined
as for purposesof withdrawal.

PREMIUMS ON PREPAYMENT AND REDEMPTION

The following percentagesare specified as the premiumspayableon repayment
in advanceof maturity of any part of the principal amount of the Loan pursuantto
Section2.05 (b) of the Loan Regulationsor on the redemptionof any Bond prior to its
maturity pursuantto Section 6.16 of the Loan Regulations.

Timeof Prepaymentor Redemption

Not more than 3 years before maturity
More than 3 years but not more than 6 years before maturity
More than 6 years but not more than 11 years before maturity
More than11 years but not more than14 years before maturity
More than 14 years but not more than 16 yearsbefore maturity
More than 16 years before maturity

Payment
ofPrincipal
(expressed

in dollars) * DatePaymentDueDatePaymentDue

April 15, 1960
October 15, 1960
April 15, 1961
October15, 1961
April 15, 1962
October 15, 1962
April 15, 1963
October15, 1963
April 15, 1964
October15, 1964
April 15, 1965
October15, 1965
April 15, 1966
October15, 1966
April 15, 1967
October15, 1967

$202,000
208,000
214,000
220,000
226,000
232,000
239,000
245,000
252,000
260,000
267,000
274,000
282,000
290,000
298,000
307,000

April 15, 1968
October15, 1968
April 15, 1969
October 15, 1969
April 15, 1970
October 15, 1970
April 15, 1971
October 15, 1971
April15, 1972
October 15, 1972
April 15, 1973
October 15, 1973
April 15, 1974
October15, 1974
April 15, 1975

Premium

2~/~%
. 31/~%

4~%
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SCHEDULE 2

DEScRIPTIoN OF THE PROJECT

General

TheProjectconsistsof theadditionto the thermalstationincludedin theTrombay
Projectof a third thermal-electricunit similar in characteristicsand capacityto the two
existing units; theadditionof coalhandling,coal crushingandashdisposalequipment;
the expansionof coolingwater, fuel storage,substationandother facilities requiredin
connectionwith theoperationof thethird unit; andthe additionof overheadandunder-
groundtransmissioncablesbetweentheTrombaystationandtheCarnacBridge receiving
station.

ThermalStation

Theadditionsto thethermalstationwill includea hydrogencooledturbo-generator
unit ratedat 62,500 kw maximum capacity,operatingwith steamat 1250 psi pressure
9500Ftemperature;aboiler ratedat 600,000lbs. of steamperhourmaximumcontinuous
output,equippedto be fired with domesticcoalor with oil refineryby-products,thefuel
nowusedin theexistingtwo units,or with furnaceoil; coalcrushingandhandlingequip-
ment of sufficient capacityto supply two boilers; condensingequipment;a circulating
water system; additionsto the existing fuel handlingand storagefacilities, including
additionalstoragetanks;feedwatertreatingandheatingsystem;controls,instrumentation
andelectrical equipment,including auxiliary switchgearand transformers;ashdisposal
facilities; andother necessaryappurtenancesandaccessories.

PipeLineWorks

An additionalpipe line, with the necessarypumpsand intake structures,will be
constructedto bring cooling water from Bombay Harbor.

TrombaySubstation

An 80 MVA step-uptransformerwill be addedtotheexisting110 KV switch yard.

Transmission

Two 110 KV double circuit overheadtransmissionlines each approximately
3.1 miles longanda singlecircuit undergroundpressurizedtransmissioncableapproxi-
mately4.5mileslongwill supplementexistingtransmissionfacilitiesbetweentheTrombay
switch yardand the CarnacBridge receiving station.

Operation

The third unit is scheduledfor operationin April, 1960.

No. 4474



234 United Nations— Treaty Series 1958

SCHEDULE 3

MODIFICATIONS OF Lo~REGULATIONS No. 4

For the purposesof this Agreementthe provisionsof Loan RegulationsNo. 4 of
the Bank, datedJune15, 1956,are modified as follows:

(1) Sub-sections(1) and (j) of Section5.02 areamendedto readas follows:

“(1) On or after the dateof the Loan Agreementand prior to the Effective
Datethereshall havebeenanyact or omissionto actwhich would haveconstituted
a violation of any covenantcontainedin the Loan Agreementor the Guarantee
Agreementof the Loan Agreementand GuaranteeAgreementhad beeneffective
on the date of suchact or omission.

“(j) If the security constitutedby the 1955 Trust Deedor the Trust Deed
shall becomeenforceable.”

(2) By the deletionof Section 6.01.

(3) Section 6.07is amendedto readasfollows:
“SECTION 6.07. Form of Bonds. (a) The Bonds shall be fully registered

bondswithout coupons(hereinaftersometimescalled registeredBonds) or bearer
bondswith couponsfor semi-annualinterestattached(hereinaftersometimescalled
couponBonds). Bondsdeliveredto the Bank shall be registeredBondsor coupon
Bondsin suchtemporaryor definitive form (authorizedby the Trust Deed)as the
Bank shall request. RegisteredBonds and couponBonds payablein dollars and
the couponsattachedthereto shall be substantiallyin the forms respectivelyset
forth in the Trust Deed. Bondspayablein anycurrencyotherthan dollars shall
be substantiallyin the forms respectivelyset forth in the TrustDeed,as the case
may be, except that they shall (a) provide for paymentof principal, interest and
premium on redemption,if any, in suchothercurrency,(b) provide for suchplace
of paymentas the Bank shall specify,and (c) containsuchothermodifications as
the Bankshallreasonablyrequestin orderto conformto thelawsor to the financial
usageof the placewherethey are payable.

“(b) Notwithstandingany other provision of the Loan Agreementor these
Regulations,if the Bank shall so require, the Borrower shall executeand deliver
bondspursuantto Section6.03beforetheexecutionanddeliveryof theTrustDeed.
Theprovisionsof Section6.07of LoanRegulationsNo. 4 of theBank,datedJune15,
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 the exchangethereof, free of cost to the Bank, for Bondsof
the samerespectiveamounts,currenciesand maturities issued underthe Trust
Deed,theLoanAgreementand theseRegulations. All otherprovisionsof the Loan
Agreement,the GuaranteeAgreementand theseRegulationsrelatingor referring
to Bondsshallapply mutatismutandisto such bondsexceptwheresuchapplication
would be clearly inconsistentwith the requirementsof this subparagraph.
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“(c) All Bonds shall have the guaranteeof the Guarantorendorsedthereon

substantiallyin the form set forth in Schedule3 to theseRegulations.”

(4) The following sentenceis addedat the beginningof Section6.09, namely:
“Except as the Bank and the Borrower shall otherwiseagree,Bondsshall be

datedas hereinafterin this Sectionprovided.”

(5) By the additionin Section6.11 of the following new subsection,namely:
“(d) Subjectto the provisions of Sections6.05 and 6.06, Bondspayable in

anycurrencymay beexchangedwithoutchargeto the Bank for Bonds of the same
or an equivalentaggregateprincipal amount payablein the sameor any other
currencyor currenciesand having the sameor any othermaturity or maturities.
For thepurposesof determiningtheequivalentof onecurrencyin termsof another
thevalueof eachshall be as determinedby the Bank.”

(6) The first sentenceof Section6.12 (a) is changedto readas follows:
“The Bondsshall besigned in the nameandon behalfof theBorrower by its

authorized representativedesignatedpursuantto the Loan Agreement for the
purposesof this Section.”

(7) By the deletionof Section 6.18.

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

(9) Thefollowing wordsof sub-section(c) of Section7.04are deleted,that is to say:

“or, if they shall notagree,by the Guarantor“.

(10) Sub-section(j) of Section7.04 is amendedto read as follows:
“(j) The provisionsfor arbitrationset forth in this Sectionshallbe in lieu of

any other procedurefor the determinationof controversiesbetweenthe parties
underthe Loan Agreementand GuaranteeAgreementor any claim by any such
party against any other such party arising thereunderprovided, however, that
nothinghereinshall be deemedto precludeanyof the saidpartiesfrom exercising,
or instituting anylegalor equitableactionto enforce,anyright or claim arising out
of or pursuantto theTrust Deedor the Bonds,andsubmissionto arbitrationhere-
undershall not be deemedto be a conditionprecedentor in anyway to prejudice
such exerciseor other enforcementof any such right or claim.”

(11) Paragraph6 of Section 10.01 is amendedto readas follows:
“6. (a) Theterm’ Borrower‘meanstheBorrowers,exceptthat in Section5.02

(b), 5.02 (c), 5.02 (d), 5.02 (f) and7.02 of the Loan Regulations,suchterm shall
be deemedto meantheBorrowersor any of them.

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

(12) By the deletionof paragraph10 of Section10.01 and the substitutiontherefor
of the following new paragraph,namely:

“The term ‘Bonds’ meansBondsissuedandauthenticatedpursuantto the
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Trust Deed(exceptas otherwiseprovided in Section6.07 (b)), with the guarantee
of the Guarantorendorsedthereonas provided in the Loan Agreementand the
GuaranteeAgreement.”

(13) By the deletionof paragraph12 of Section 10.01.

(14) Section 6.04 is amendedby substitutingthe words “interest (herein called

the servicecharge)” for thewords “ a servicecharge“in thesecondsentencethereof.
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