
TO BE APPROPRIATELY STAMPED   
 

BUSINESS LOAN AGREEMENT 
For secured uncommitted working capital facilities. 

 
 
THIS AGREEMENT made this _______ day of __________ two thousand ___________________ BETWEEN 
________________________________,  
 
 
“If the Borrower is a company: 
[_____________________, [A company incorporated under the provisions of the (Indian) Companies Act, 1956] [an existing company 
within the meaning of the (Indian) Companies Act, 1956], having its registered office at ____________________________ (hereinafter 
for the purposes of this Agreement, referred to as the “Borrower”, which expression shall, unless repugnant to the context or meaning 
thereof, be deemed to mean and include its successors and permitted assigns) of the ONE PART]; 
 
OR 
 
“If the Borrower is a partnership firm: 
[Mr. ______________, Mr. ________________, and Mr. ________________,..., carrying on business in partnership in the firm and 
style of Messrs. _______________________ [registered with the Registrar of Firms, _____________] pursuant to the provisions of the 
(Indian) Partnership Act, 1932, and having their principal place of business at ______________________ (hereinafter, for the purposes 
of this Agreement, referred to as the “Borrower”, which expression shall, unless repugnant to the context or meaning thereof, be 
deemed to mean and include the partner or partners for the time being of Messrs. ___________ including the legal representatives of 
any deceased partners, and permitted assigns) of the ONE PART]; 
 
OR 
 
“If the Borrower is a Proprietary firm: 
[______________, son/daughter/wife of ___________________, an adult Indian Inhabitant of the age of majority and capable of 
entering into contracts under the applicable law, carrying on business as sole proprietor in the name and style of _________________, at 
_________________ (hereinafter, for the purposes of this Agreement, referred to as the “Borrower”, which expression shall, unless 
repugnant to the context or meaning thereof, be deemed to mean and include [his][her] heirs, executors, administrators, and permitted 
assigns) of the ONE PART]; 
 
OR 
 
“If the Borrower is an Individual: 
[______________, son/daughter/wife of ____________________, an adult Indian Inhabitant of the age of majority and capable of 
entering into contracts under the applicable law, residing at _________________ (hereinafter, for the purposes of this Agreement, 
referred to as the “Borrower”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to mean and 
include [his][her] heirs, executors, administrators, and permitted assigns) of the ONE PART]; 
 
AND  
 
Citibank, N.A., a national banking association duly constituted, registered and in existence in accordance with the laws of the United 
States of America now in force, and carrying on the business of banking in India as a Scheduled Bank, with an office, at among other 
places, [FILL IN] (hereinafter called the “Bank” which expression shall, unless repugnant to the context or meaning thereof include its 
successors and assigns) of the Other Part. 
 
1.  The Facilities 
 
1.1  Facilities Amount and Type: 
 

The Borrower has requested for, and the Bank has consented to give to the Borrower certain working capital facilities in the 
nature of [          ], for an aggregate amount not exceeding at any point in time [  ] (“Facilities”, as more particularly described 
in Schedule I) on the basis of, and subject to the conditions, terms, and covenants herein set forth. 

 
1.2  Nature of the Facilities: 
 

The Bank may at its discretion lend to the Borrower such sum or sums of money pursuant to the Facilities, as the Bank shall 
think fit, at its sole discretion, subject to the maximum limits hereinafter provided. Monies advanced by the Bank under the 
Facilities shall be disbursed into the facilities account of the Borrower held with the Bank (the “Facilities Account”). 



1.3   Repayment: 
 

The Borrower agrees and undertakes to make the repayment of any monies outstanding under  the Facilities as per the terms 
agreed between the Bank and the Borrower at the time of disbursement.  
 
Provided however, that any and all amounts outstanding under the Facilities shall be repayable promptly upon a demand being 
made by the Bank at any point in time and that the Borrower shall be obliged to make payment and repayment to the Bank of 
all amounts then outstanding and owing to the Bank in respect of the Facilities, including advances and any other moneys due 
and payable under or by virtue of this Agreement or otherwise, howsoever inclusive of all costs, charges, expenses, outgoing 
and sums of money whatsoever with interest as aforesaid incurred or paid under or by virtue of this Agreement or otherwise. 
 
Provided further that any payments made by the Borrower under the Facilities shall be first adjusted towards the arrears of 
interest, if any, in respect of the Facilities and thereafter towards the arrears of the principal amount of the Facilities, or in such 
manner as Bank may in its sole discretion consider necessary or expedient. 

 
1.4 Documentation: 
 

In order to avail of, and for the prior availment of the Facilities, the Borrower shall/has, at its costs, in a form and manner 
acceptable to the Bank, execute/executed the following: 
 
1. acceptance of all conditions herein, under the hand of the Borrower’s duly authorized signatories;  
2. calculation of the working capital requirements of the Borrower for the Financial Years 20__, 20__ and 20__, and the 

applicable business plan documents; 
3. borrowing limits and facilities availed of and/or intended to be availed of by the Borrower with other banks; 
4. No-objection from other bankers or other appropriate communication satisfactory to the Bank, documenting the same, to 

avail of the Facilities; 
5. board resolution for the Facilities and security, accurately and fully describing the same and all relevant authorisations and 

acceptances, and as required under the applicable provisions of the (Indian) Companies Act, 1956, including in accordance 
with Section 292 (1) (c), if applicable; for a partnership, deed of partnership and resolution/declaration from all partners. 

6.    Guarantee Indemnity  (required only if Guarantee facility is being offered) 
7.   Global Trade Indemnity (required only if Letter of Credit or Export facility is being offered) 

 
 
1.5  Commissions, Processing Fee: 

 
Commission : 
 
Processing Fee : One time fee of Rs. ______________/- (Rupees _____________ only), payable at the time the 

current account with the Bank for the Facilities is activated, by debit to the current account. 
 
At every continuation of the Facility (continuations as effected by the Bank at its sole discretion), an amount, as indicated by the 
Bank at the time of each continuation will be payable by the Borrower, by debit to the current account with the Bank for the 
Facilities. 

 
2 Interest: 
 
2.1  The Borrower shall pay interest on the principal amount of the Facilities advanced and outstanding from time to time at such 

rates as may be mutually decided between the Borrower and the Bank and would be based on the nature of Facilities availed. 
Provided however that notwithstanding anything contained in this Agreement, the Borrower hereby agrees to pay such 
increased rate on interest as the Bank may decide upon in its discretion and may from time to time notify to the Borrower. As of 
the date of execution of this Agreement the parties agree that drawdowns made pursuant to the terms hereunder shall carry 
interest at the rate specified in Schedule 1 hereto. Such interest shall be paid, with monthly rests, on the last day of each month 
in a year, or at such periods of rest as the Bank may notify in writing from time to time. In the event of the Borrower 
committing a default in the payment of any sum due hereunder, whether by way of repayment of the outstanding balance of the 
Facilities or by way of payment of interest or any other payment due and payable by the Borrower or the Borrower committing 
any breach or default of any other condition of this Agreement or under any other instrument in respect of the Facilities, the 
Borrower shall, in respect of the outstanding amount and in respect of the interest or other amount in default, pay, by way of 
liquidated damages, additional interest of ___ hereto  with monthly rests or at such periods of rest as the Bank  may notify in 
writing from time to time, from the date of default till the date of payment. The Borrower expressly agrees that the rate of such 
additional interest is a fair estimate of the loss likely to be suffered by the Bank by reason of such delay/ default on the part of 
the Borrower. The payment of additional interest shall not absolve the Borrower of the other obligations including to make 
timely payments and/or in respect of such default or affect any of the other rights of the Bank including in respect of the 
default. It is expressly specified that the above is in addition to and the Bank expressly reserves all the other rights that may 



accrue to it on any default by the Borrower.  In addition and without prejudice to what is stated hereinabove, the Borrower shall 
also be liable for all costs, charges and expenses which the Bank may pay or incur in any way resulting from the default.  

 
2.2 Computation of interest and other Charges: 
 

Interest and other charges shall be computed on the basis of three hundred sixty five (365) days in a year. 
 

 
3.  TAXES 
 
3.1 The Borrower shall make all payments to be made by it hereunder without any tax deduction, unless a tax deduction is 

required by law. If the Borrower is or becomes aware that the Borrower is/shall be required to make a tax deduction (or that 
there is a change in the rate or the basis of a tax deduction), it shall promptly notify the Bank.  If a Tax Deduction is required 
by law to be made by the Borrower, the amount of the payment due from the Borrower will be increased to an amount which 
(after making the tax deduction) leaves an amount equal to the payment which would have been due if no tax deduction had 
been required. If the Borrower is required to make a tax deduction, it shall make the minimum tax deduction allowed by law 
and shall make any payment required in connection with that tax deduction within the time allowed by law. Within 30 days 
of making either a tax deduction or a payment required in connection with a tax deduction, the Borrower shall deliver to the 
Bank an original receipt (or certified copy thereof) satisfactory to the Bank that the tax deduction has been made or (as 
applicable) the appropriate payment has been paid to the relevant taxing authority. 

 
3.2 The Borrower shall during the currency of the Facilities bear all interest tax as may be applicable or as may be levied by a 

government or any statutory agency or body or authority in relation to any interest or other sum paid by the Borrower to the 
Bank under the Facilities.  If the Bank is required to make any payment on account of any interest tax in relation to interest or 
other sum received or receivable by the Bank hereunder, then the interest or sum payable by the Borrower shall be increased 
to the extent necessary to ensure that after making such payment, the Bank receives and retains a sum equal to the sum which 
it would have received and retained had no such payment or deduction been made or required to be made. 

 
3.3 If the Borrower is required to make any deduction for or on account of any interest tax (other than statutory deduction of 

taxes at source) in relation to any interest or other sum payable to the Bank hereunder, then, in such case, the sum payable to 
the Bank shall be increased to the extent necessary to ensure that, after making such deduction the Bank receives and retains 
(without any liability for such deduction) a sum equal to the sum which it would have received and retained had no such 
deduction been made or required to be made. 

 
3.4 If there is, at any time, any incidence of any indirect taxes on the Bank directly connected and/or attributable to the Facilities, 

the Bank shall notify the Borrower of such incidence of tax and shall be entitled to pass on such incidence to the Borrower. 
The Borrower shall make payment of such taxes without demur, protest or cavil. Notwithstanding the above, if the Bank 
makes payment of any such indirect tax, the Bank shall, be entitled to be re-imbursed for the same by the Borrower. 

 
4.  INCREASED COSTS 

 
4. 1 If, by reason of (i) any change in law or in its interpretation or administration and/or (ii) compliance with any request from or 

requirement of the Reserve Bank of India or other fiscal, monetary or other authority (including, without limitation, a request 
or requirement which affects the manner in which the Bank is required to or does maintain capital resources or reserves 
having regard to the Bank's obligations hereunder and to amounts owing to it hereunder): 

 
(a)  The Bank incurs a cost as a result of the Bank having entered into and/or performing its obligations under this 

Agreement and/or making an advance hereunder; or 
 
(b)  The Bank becomes liable to make any payment on account of tax or otherwise (not being a tax imposed on the net 

income of the Bank) on or calculated by reference to the amount of the Facilities made or to be made by the Bank 
hereunder and/or to any sum received or receivable by it hereunder, then the Borrower shall, from time to time on 
demand of the Bank, promptly pay to the Bank amounts sufficient to indemnify the Bank against, as the case may be 
(1) such cost, (2) such reduction in such rate of return (or such proportion of such reduction as is, in the opinion of 
the Bank, attributable to its obligations hereunder), (3) such increased cost (or such proportion of such increased 
cost as is, in the opinion of the Bank, attributable to its funding or maintaining an advance hereunder) or (4) such 
liability. 

 
4.2     The Bank intending to make a claim pursuant to Clause 4.1 shall notify the Borrower thereof. Provided that nothing herein 

shall require the Bank to disclose any confidential information relating to the organisation of its affairs. 
 

5.  SECURITY 
 



The Facilities shall be secured by a first charge over [PLEASE FILL IN] of the Borrower (the “Secured Assets”), in such 
manner as acceptable to the Bank (“Security”), vide documents/deeds to be executed by the Borrower as more particularly 
detailed in the Second Schedule hereto, ranking at least pari passu with the Security Interest/s created by the Borrower over 
the Secured Assets or any part thereof, in favour of any other lenders, in a form and manner satisfactory to the Bank. 
 
The security shall be created in favour of the Bank within __ days of the date hereof. 

For the purposes of this Agreement: 

“Secured Assets” shall mean all the present and future fixed assets of the Borrower. 

“Security Interest” means any mortgage, pledge, lien, charge, assignment, hypothecation, encumbrance or security interest or 
any other agreement or arrangement having a similar effect including, without limitation, the lien or retained security title of a 
conditional vendor and any easement, right of way or other encumbrance on title to real property. 

“Perfection of Security” shall mean any and all steps or actions required to be taken by the Borrower, including but not 
limited to the execution of necessary documentation for creation of Security Interest over the Secured Assets in favour of the 
Bank, as specified, inter alia, in Schedule 2 hereto. 

 
 
6.  ILLEGALITY 
 
If, at any time, it is unlawful for the Bank to make, fund or allow to remain outstanding the Facilities made or to be made by it 

hereunder by reason of suspension or otherwise for any other reason whatsoever, then the Bank shall, promptly after 
becoming aware of the same, deliver to the Borrower a certificate to that effect andthe Bank shall be entitled to call in the 
entire Facilities and the outstanding amounts forthwith and the Borrower shall on such date as the Bank may specify, without 
demur or dispute whatsoever, repay the outstanding Facilities along with interest thereon and all other amounts owing to the 
Bank in respect of the Facilities. 

 
7.        REPRESENTATIONS AND WARRANTIES 
 
7.1      The Borrower represents and warrants that: 
 

(a)        In case  the Borrower is a company: the Borrower is a limited liability company duly organised under the provisions 
of the  (Indian) Companies Act, 1956, and existing under the laws of India, and has the power and authority to carry 
on its business as it is now being carried on and to own and create security over its property and assets; In case the 
Borrower is any other entity type: the Borrower is duly formed under the applicable laws in India, and has the power 
and authority to carry on its business as it is now being carried on and to own and create security over its property 
and assets; 

 
(b)      All corporate and other action under law and practice, as may be applicable on the part of the Borrower, its directors or 

shareholders, necessary for the due authorization, execution and delivery of this Agreement, and performance of the 
obligations hereunder, and the documents to be executed in pursuance hereof, including towards Perfection of 
Security, has/have been duly taken and adopted and is/are in full force and effect; 

 
(c)        The officers and employees and agents of the Borrower executing this Agreement and the documents to be executed 

in pursuance hereof, including with regard to Perfection of Security, are duly and properly in office and fully and 
duly authorised to execute the same, and the Bank shall have no cause to make enquiry or satisfy itself 
independently in this regard; 

 
(d) This Agreement and the documents creating the Security, when executed and delivered, will constitute valid and 

binding obligations of the Borrower; 
 
(e) The Borrower has not taken any corporate or other action, as may be applicable, nor have any steps been taken or 

legal proceedings of any manner been initiated or threatened against the Borrower for its winding-up, dissolution, 
administration, re-organisation, insolvency, bankruptcy, or for appointment of receiver, administrator or other court 
officer of the Borrower or all of any of its assets, businesses or undertakings; 

 
(f) As of the date of this Agreement there is no litigation, proceeding or dispute or action, pending or threatened, 

against the Borrower, the adverse determination of which might affect the Borrower's ability to repay the Facilities 
or perfect the Security or have a materially adverse effect on the financial condition of the Borrower; 

 
(g) The Borrower has obtained all permissions, approvals, consents or sanctions, if any required, of the government or 

any government or statutory body agency or authority for availing of the Facilities and creating the Security and



will at all times till the amounts due to the Bank are paid in full and the Facilities is fully repaid, keep all such 
permissions, approvals, consents or sanctions, valid and subsisting; 

 
(h) The execution and delivery of this Agreement and documents to be executed in pursuance hereof, including towards 

creation of the Security, and the performance of the Borrower’s obligations hereunder and thereunder does not and 
will not (i) contravene any applicable law, statute or regulation or any judgment or decree to which the Borrower 
and/or its assets, businesses and/or undertakings is subject, (ii) conflict with or result in any breach of, any of the 
terms of or constitute default of any covenants, conditions and stipulations under any existing agreement or contract 
or binding to which the Borrower is a party or subject, or (iii) conflict or contravene any provision of the 
Memorandum and the Articles of Association of the Borrower or such other constituent documents, as may be 
applicable; 

 
(i) The audited annual accounts of the Borrower for the year ended on 31st March 20__ have been prepared in 

accordance with generally accepted accounting principles consistently applied and give, in conjunction with the 
notes thereto, a true and fair view of the financial condition and position of the Borrower during the financial year 
then ended; 

 
(j)  There has been no material adverse change in the financial condition of the Borrower, nor has any event, which is or 

may be prejudicial to the interest of the Bank and/or which is likely to materially and / or adversely affect the ability 
of the Borrower to perform all or any of its obligations under this Agreement, taken place since the date of the latest 
audited financials of the Borrower; 

 
(k)  There are no mortgages, charges, or liens of whatsoever nature against any of the Borrower’s assets or properties 

save and except those already expressly mentioned and disclosed by the Borrower to the Bank in writing, including 
in any application for the Facilities, prior to this Agreement, which encumbrances rank / shall rank no greater than 
pari passu with the Security created/to be created by the Borrower in favour of the Bank; 

 
(l)        No facts, circumstances or events, materially detrimental to the borrowing, the ability of the Borrower to meet its 

obligations hereunder and/or in respect of the Facilities, and/or the financial condition of the Borrower, and/or the 
ability of the Bank to exercise its rights hereunder and/or under the documents creating the Security and/or to 
receive due repayment and payment of the amounts due by the Borrower under the Facilities, has occurred or, in the 
estimation of the Borrower, is likely to occur; 

 
(m) The Borrower will at all times comply with and abide by all applicable laws and regulations including all labour 

welfare related and environment protection statutes and provisions; 
 
(n) The Borrower will not seek to claim or recover from the Bank on any grounds whatsoever and/or in any 

circumstances whatsoever, any purported damages or compensation, direct, indirect or consequential, for any acts or 
actions whatsoever of the Bank hereunder and/or in respect of the Facilities and/or the Security, taken or omitted by 
the Bank in terms hereof and/or pursuant hereto and/or to protect any of its interests and rights as the lender or a 
creditor, and the Borrower hereby expressly waives any right to seek or make any such claim or recovery on any 
grounds whatsoever. 

 
(o) The fair value of the assets of the Borrower exceeds its aggregate liabilities; (ii) the Borrower has the ability to meet 

all of its obligations as they mature; and (iii) the Borrower has sufficient capital to carry on its business. 
 

(p)       The Borrower further acknowledges and confirms that the information provided to   Bank in connection with 
the Facilities and/or the Security does not contain any untrue statement of a material fact, nor does it omit to state a 
material fact necessary in order to make the statements contained therein not misleading in light of circumstances 
under which such statements were or are made. 

  
(q)        The Borrower will use the Facilities solely for the purpose as specified under this Agreement and shall confirm the 

same to the Bank, as may be required by the Bank.  
   

7.2 The Borrower hereby confirms and certifies, and shall so confirm and certify in writing in such form and in such detail as 
required by the Bank at each new money borrowing and/ or at such other times as required by the Bank, that: 1) all of the 
representations, undertakings and warranties made by the Borrower herein are true and valid as of such date; 2) that no event 
of default or breach of the terms hereunder, has occurred or, with the passage of time or the giving of notice is likely to 
occur; and 3) without prejudice to (1) above, specifically that  no facts or circumstances or events, materially detrimental to 
the borrowing, the ability of the Borrower to meet its obligations hereunder and/or in respect of the Facilities, and/or the 
financial condition of the Borrower, and/or the ability of the Bank to exercise its rights hereunder and/or to receive  due 
repayment and payment of the amounts due by the Borrower under the Facilities,   has occurred or, in the  estimation of the 
Borrower, is likely to occur. 

 



 
8. COVENANTS 
 
8.1 POSITIVE COVENANTS: 
 

The Borrower covenants and undertakes that, so long as the Facilities shall remain outstanding, and until the full and final 
payment of all money owing hereunder and under the Facilities, it will, unless the Bank waives compliance in writing: 

 
 (a) Utilise the Facilities only for the purpose stated by it to the Bank, viz. general corporate purposes, and for no other 

purpose whatsoever;  
 
(b) Pay the Facilities and interest thereon and all monies owing to the Bank hereunder and thereunder, according to the 

terms hereof and thereof;  
 
(c) Create, perfect and maintain the Security and take any and all actions that may be required for the same, whether or 

not so instructed by the Bank. 
 
(d)      Maintain its (corporate) existence and all rights and privileges enjoyed by it and obtain and comply with the terms of 

and do all that is necessary to maintain in full force and effect, all authorisations, approvals, licenses and consents 
required to enable it to lawfully carry on its business and affairs;  

 
(e) Obtain and comply with the terms of, and do all that is necessary to maintain in full force and effect, all 

authorisations, approvals, licences and consents required to enable it to enter into and perform its obligations under 
this Agreement and in respect of the Facilities, and to ensure the legality, validity, enforceability and admissibility in 
evidence of this Agreement;  

 
(f) Promptly inform the Bank of any material litigation, arbitration or other proceedings which affect the Borrower, 

forthwith upon the same being instituted or threatened by any person whatsoever including if making a claim for 
money against the Borrower, or enforcing against the Borrower any guarantee or indemnity given by the Borrower; 

 
(g) Promptly inform the Bank of any occurrence, event or incident of which it becomes aware which might adversely 

affect the Borrower or affect its ability to perform its obligations under this Agreement and/or in respect of the 
Facilities; 

 
(h) Promptly inform the Bank of the occurrence of any breach of the terms of this Agreement or of the occurrence of an 

event which, with the passage of time or the giving of notice would become a breach of the terms of this Agreement, 
and also, where applicable, of the steps being taken to remedy the same, and will, from time to time, if so requested 
by the Bank, confirm to the Bank in writing that save as otherwise stated in such information, no breach has 
occurred and/or is continuing; 

 
(i) Pay regularly all taxes, assessments, dues, duties, levies and impositions as may, from time to time, be payable to 

any government or statutory or regulatory body or authority; 
 
(j) Maintain insurances on and in relation to its business and assets and properties with an insurance company / 

companies against such risks and to such extent as is usual and appropriately prudent for companies carrying on the 
business such as that carried on by the Borrower; 

 
(k) Deliver to the Bank in form and detail satisfactory to the Bank and in such number of copies as the Bank may 

request:  
 

(i)  Unaudited semi-annual profit and loss statements and balance sheets, within ninety days, or such other 
period as reasonably required by the Bank, of the close of each semi-annual period; 

 
(ii)  Independently audited annual accounts within six months, or such other period as reasonably required by 

the Bank, of the close of each financial year; 
 

(iii) Such other statement or statements or information pertaining to the operations of the Borrower as the Bank 
may reasonably require, within such period as required by the Bank. 

 
(l) Maintain adequate and proper books, accounts and records in accordance with generally accepted accounting 

principles and practices, consistently applied; 
 



(m) (l) Perform, on request of the Bank, such acts as may be necessary to carry out the intent of this Agreement. 
Promptly inform the Bank of any distress or other process of court being taken against any of the Borrower’s 
premises and/or property and/or assets; 

 
(n) Promptly inform the Bank of any changes taking place in the ownership or control of the Borrower whereby the 

effective beneficial ownership or control of the Borrower will materially change;  
 

(o) Furnishing of Documents- 
 

Without prejudice to the Borrower’s obligations under Clause 8.1(j), the Borrower shall furnish to Bank:  
 

(a) within six months after the close of each of the Borrower’s fiscal year, a copy of the annual report of 
the Company/entity, certified by a chartered accountant of recognized standing, acceptable to the Bank 
together with financial statement consisting of a balance sheet and profit and loss account as of the end 
of such fiscal year; 

 
(b) such other publicly available information and statements respecting the financial condition and 

operations of the Borrower as the Bank may from time to time reasonably request and a certificate of 
no default signed by at least two directors of the Company/partners/ officers of the entity, in the 
following form and/or such other form as the Bank may from time to time stipulate: - 

 
“We certify that no event has occurred nor is continuing which would constitute a 
breach under the Business Loan Agreement dated ___ between ___ as the Borrower 
and Citibank, N.A., as the Bank, or would constitute such an breach but for the 
requirement that notice be given or time elapse or both.” 

 
Notwithstanding the generality of the above, the Borrower hereby confirms that it shall permit the Bank, it 
officers, employees and agents, to enter upon any of the Borrower’s premises or property at all reasonable times 
and have the right to inspect/audit its books/ records, assets and properties. 

 
(p)  (i) Create Security Interest in form and manner acceptable to the Bank over the Secured Assets and take all steps for 

Perfection of Security, including making filings or recordings, or giving notices or acknowledgements, in each case 
as required by applicable law, (ii) take all action necessary to maintain title to all of the Secured Assets, and (iii) 
from time to time, execute and deliver or cause to be executed and delivered any and all further documents and 
instruments, and take all other actions, necessary for the purposes of Security Perfection. 

 
 

 
8.2  NEGATIVE COVENANTS: 
 

The Borrower covenants and agrees that so long as the Facilities or any part thereof is outstanding, and until full and final 
payment of all moneys owing hereunder, it shall not, without the prior written consent of the Bank having been obtained,   
 
(a) Create or permit to subsist any encumbrance, mortgage or charge over all or any of the present or future properties, 

assets or revenues of the Borrower other than the already existing charges in favour of other financial institutions 
and banks which shall have been disclosed in writing to the Bank, without the prior written consent of the Bank; 

 
(b) Create, incur or assure any further indebtedness for borrowed money or for deferred purchases except any 

indebtedness which arises in the ordinary course of business in excess of Rs __; 
 
(c) Effect any merger, amalgamation, reconstruction or consolidation in excess of Rs __ or enter into any new 

partnership; For a partnership: Dissolve or admit any new partners. 
 
(d) Sell, transfer or otherwise dispose of any of its properties or assets or undertakings of a value in excess of Rs __; 
 
(e) Assume, guarantee, endorse or in any manner become directly or contingently liable for or in connection with the 

obligation of any person other than itself in excess of Rs __; 
 
(f) Grant any loans, grant any credit (except in the ordinary course of its business) to or for the benefit of any person 

other than itself in excess of Rs __; 
 

(g)  Declare or pay dividends in respect of any financial year till the time any amounts are outstanding under the 
Facilites. 



      (h)        Waiver of Sovereign Immunity – (where applicable) 
 

The Borrower hereby irrevocably agrees and confirms that, should any proceedings  be instituted against it (whether, and not 
limited to, for an injunction, specific performance, damages, recovery or otherwise in connection with the lease), no 
immunity (to the extent that it may at any time exist, whether on the grounds of  sovereignty or  otherwise) from 
those proceedings, from attachment (whether in aid of execution, before judgment or otherwise) of its assets or from 
execution of  judgment, or otherwise,  shall be claimed by the Borrower with respect to itself and/or its assets, any 
such immunity being hereby irrevocably and unconditionally and lawfully waived. 

 
8.3 Procedure for obtaining consent: 
 

The Borrower may at any time request in writing the consent of the Bank as contemplated in Clause 8.2. Upon receipt of such 
written request, the Bank will reply to the Borrower. If the Borrower receives no reply from the Bank within 30 business days 
of its request, such consent will be deemed to have been given. 

 
9.  Review and Cancellation:  
 
9.1 In accordance with the Bank’s policy, the Facilities, if made available, are subject to the Bank’s periodic review, and continuation 

thereof on the same, or modified terms is subject to the Bank’s satisfaction as to circumstances deemed relevant by the Bank. The 
Facilities may, without prior notice, be canceled, in whole or in part, at the Bank’s sole discretion.  

 
 

9.2 Furthermore, if any event occurs which, in the sole opinion of the Bank, is prejudicial to the interest of the Bank or is 
likely to affect the financial condition of the Borrower or its ability to perform all or any of its obligations with 
respect to the Facilities extended, the Bank may, without any liability for consequences refuse to advance the 
Facilities to the Borrower. 

   
9.3 Upon the Bank canceling the Facilities, the Facilities and all interest accrued and all costs, charges, expenses and other sums 

outstanding under this Agreement and the Facilities shall immediately due and payable to the Bank, whereupon the same shall 
become due and payable by the Borrower forthwith in accordance with the terms of the notice without any further notice of 
default, presentment or demand for payment, protest or notice of non-payment or dishonour or other notice or demand of any kind 
or nature whatsoever. 

 
 
9.4 In the event that the Borrower fails to promptly within no longer than [  ] days fail to make payment and repayment of any and all 

outstandings under the Facilities, the Bank may 
 
  
a) Without requiring to provide any further notice of such action, enforce any and all Security Interests created in favour 

of the Bank; and  

 
b)       Exercise any right, power or remedy permitted to it by law, including by suit, in equity, or by action at law, or both, or otherwise, 

whether for specific performance of any covenant, condition or term contained in this Agreement or for an injunction 
against a violation of any of the terms and conditions of this Agreement, or in aid of the exercise of any power or right 
granted in this Agreement and/or as a creditor. 

 
 
10.        INDEMNITY 
 
 The Borrower shall, without prejudice to any other right of the Bank, indemnify and agrees to keep indemnified and held 

harmless the Bank against, and pay and reimburse to the Bank, any losses, costs, charges or expenses or outgoings which the 
Bank shall certify as sustained or suffered or incurred by the Bank as a consequence or occurrence of any event of default, or 
laches or acts of omission and commission on the part of the Borrower, or otherwise on account of the Facilities. 

 
11. CONSTITUTED ATTORNEY 
 

The Borrower hereby agrees and appoints the Bank and its officers, employees and agents and authorised representatives to 
be its duly constituted attorneys for all or any of the following purposes, upon the occurrence of an event of default, namely: 

                                             
(a)    to sign all papers, documents agreements indentures and writings that the Borrower would be bound to do under or 

in pursuance of these presents and / or the Facilities and/or the Security for and behalf of the Borrower and to attend 
before the Sub-Registrar of Assurances or any other relevant authority and admit execution thereof;   



(b)     Generally to do perform and execute or cause to be done performed or executed all acts deeds matters things and 
documents in all matters arising under or out of or concerning or touching these presents as the Borrower could 
itself do perform or execute; 

 
(c)      And for the better and more effectually doing effecting and performing the several matters and things including as 

aforesaid, and to appoint from time to time or generally such other persons, bodies, companies, organizations, or 
agencies as the Bank may think fit as its substitute or substitutes to do execute and perform all or any such acts and 
things as aforesaid and such substitute or substitutes at pleasure to remove and to appoint other or others in his or 
their place; 

 
(d)      The Borrower agrees that the above powers may be exercised without any prior notice to the Borrower and further 

agrees to ratify and confirm all that the Bank or any substitute or substitutes appointed by the Bank may lawfully do 
or cause to be done in exercise of the aforesaid powers; 

 
(e)      The Borrower further agrees to give all assistance to the Bank and its officers and authorised representations and other 

substitutes for the purpose of exercising any of the powers hereinabove set out, including endorsing of documents, 
signing of papers and doing all such things as may be necessary to enable the Bank and its officers and other 
substitutes to exercise all the powers hereby conferred. 

 
(f)       The Borrower further agrees that the aforesaid powers have been granted for valuable consideration and as such shall 

be irrevocable in nature till such time as any amounts remain due owing or payable under or in respect of or in 
pursuance of the Facilities and / or these presents.  

 
12. SET-OFF 
 

Without prejudice to any rights of the Bank, the Bank shall have a paramount lien and right of set-off against all monies of 
the Borrower standing to the credit of the Borrower in any account(s) of the Borrower with the Bank and the Borrower 
authorises the Bank to debit the account(s) of the Borrower with the Bank or to apply any credit balance to which the 
Borrower is entitled on any account of the Borrower with the Bank in satisfaction of any sum, whether for principal or 
interest or otherwise due and payable by the Borrower to the Bank under this Agreement. For this purpose, the Bank is 
authorised to purchase with the monies standing to the credit of any such account of the Borrower United States dollars or 
such other currency as may be necessary to effect such application. 

 
Nothing herein contained shall prejudice or adversely affect any general or special lien or right to set-off to which the Bank is 
or may by law or otherwise be entitled or any rights or remedies of the Bank including in respect of any present or future 
security, guarantee, obligations of the Borrower.   
 

13.         DISCLOSURE OF INFORMATION 
 

 The Borrower accepts, confirms and consents for the disclosure and sharing by the Bank of all or any information and data 
relating to the Borrower, the Facilities, any other transactions that the Borrower has with the Bank, the Borrower’s account, 
and the agreements and  documents related to the Facilities and transactions, including but not limited to information relating to 
default, if any, committed by the Borrower, in the discharge of the Borrower’s obligations  in relation to the Facilities or other 
transactions, as the Bank may deem appropriate and necessary to disclose and furnish, to the Reserve Bank of India (“RBI”) 
and/or to the Credit Information Bureau (India) Ltd and/or to any other agency or body as authorized in this behalf by RBI, to 
other banks and lenders including assignees and potential assignees, to its professional advisers and consultants and to its 
service providers instructed by it in relation to the Facilities, and/or as required under law or any applicable regulation, at the 
order of a court of law, or at the request or order of any statutory, regulatory or supervisory authority with whom it customarily 
complies.  
 

The Borrower undertakes and covenants that it shall provide all information, including information regarding other credit 
facilities enjoyed by the Borrower, as and when required by the Bank.  The Borrower declares that the information furnished to 
the Bank from time to time is and shall be true and correct. 

 
The Borrower: 

 
(a) accepts that the RBI or the Credit Information Bureau (India) Ltd. and any other agency so authorized, any statutory, 

regulatory or supervisory authority or other lenders, may use, process, disseminate the said information and data 
disclosed by the Bank in such manner as deemed fit by them in any particular circumstances; and 

 
 (b) shall not hold the Bank at all responsible or liable in this regard 

 
14.        THE BANK’S STATEMENTS OF ACCOUNTS TO BE ACCEPTED BY BORROWER  



The Borrower hereby agrees to accept as conclusive proof of the correctness of any sum claimed by the Bank to be due from 
the Borrower in respect of the Facilities, a statement of account made out from the books of the Bank, without production of 
any voucher, documents or other papers whether in support thereof or otherwise. 

  
15.       MISCELLANEOUS  
 
15.1      Notice: 
 

Every notice, request, demand or other communication under this Agreement shall: 
 

(a) be in writing, delivered by hand, or by registered post, acknowledgement due; 
(b) be deemed to have been received when delivered by hand, at the time so delivered if during business hours on a 

business day for the recipient, and if given by registered post acknowledgement due, 48 hours after it has been put 
into post; and  

(c) be sent to the Borrower at its Registered Office address first hereinabove mentioned and to the Bank at its office 
address first hereinabove mentioned, or to such other address as either party may in writing hereafter notify to the 
other party.  

 
15.2      Benefits: 

 
The terms and provisions of this Agreement shall be binding upon, and the benefits hereof shall inure to the Borrower's 
successors and permitted assigns and the Bank's successors and assigns. 

 
15.3      Assignment: 
 

The Borrower expressly recognises and accepts that the Bank shall be absolutely entitled to, and has full power and authority 
to sell, assign or otherwise transfer in any manner whatsoever, in whole or in part, and in such manner and on such terms as 
the Bank may decide (including if deemed appropriate by the Bank reserving a right to the Bank to retain its power to 
proceed against the Borrower on behalf of the purchaser, assignee or transferee) any or all outstandings and dues of the 
Borrower, to any third party of the Bank’s choice without any further reference or intimation or notice  to the Borrower, and 
without seeking any consent of the Borrower. Any such action and any such sale, assignment or transfer shall bind the 
Borrower to accept such third party as creditor exclusively or as a joint creditor with the Bank or any other person, as the 
case may be. Any costs in this behalf, whether on account of such sale, assignment or transfer or enforcement of rights and 
recovery of outstandings and dues, shall be to the account of the Borrower. The Borrower shall not assign this Agreement or 
any of the rights, duties or obligations of the Borrower hereunder, except with prior written consent of the Bank.  

 
15.4      Bank’s service providers: 
 
 It is agreed by the Borrower, that without prejudice to any rights of the Bank, all acts / steps as are necessary for the Bank to 

take in order to monitor the Facilities and its utilisation and/or the obligations of the Borrower and /or the Borrower’s 
compliance with the terms hereof and / or to recover amounts due to the Bank or any part or portion thereof, shall and/or may 
be carried out by and / or through such other person (including a company or body corporate) as may from time to time be 
appointed by the Bank in respect thereof and that the Bank will at all times be entitled to share with any such other person 
that may thus be appointed by the Bank, all documents statements of accounts and other information of whatsoever nature 
pertaining to the Borrower and/or the Facilities. Further, the Borrower expressly recognises and accepts that the Bank shall, 
without prejudice to its rights to perform such activities either itself or through its officers or servants, be absolutely entitled 
and have full power and authority to appoint one or more third parties of the Bank choice and to transfer or delegate to such 
third parties the right and authority to collect on behalf of the Bank all unpaid amounts and to perform and execute all acts, 
deeds, matters and things connected therewith or incidental thereto including attending the office or residence of the 
Borrower, receiving the amounts due, and generally performing all lawful acts as the third party may consider appropriate for 
such purposes. 

 
15.5    The Borrower hereby expressly agrees that nothing herein contained shall operate to prejudice the rights and remedies of the 

Bank in respect of any other obligations of the Borrower to the Bank or prejudice or effect any general or particular lien to 
which the Bank is by law or otherwise entitled to, or operate to prejudice the Bank’s rights or remedies in respect of any 
present or future security, guarantee or obligation given to the Bank by any other person for any indebtedness or liability of 
the Borrower. 

 
15.6     The Borrower further agrees that in addition to and without prejudice to any other right or lien enjoyed by the Bank, the Bank 

will further be entitled at any point of time and without notice to the Borrower to combine or consolidate all or any of the 
Borrower’s accounts (including any fixed deposits) held with the Bank and all the credits and liabilities therein and set off or 
transfer any sum standing to the credit of any one or more of such accounts in or towards satisfaction of any of the 
Borrower’s liabilities to the Bank on any account whatsoever, whether such liabilities are actual or contingent, primary or 
collateral and whether joint or several.



 
15.7    The Borrower agrees that this Agreement, and any security hereby created or created subsequently, for and on account of the 

Facilities, shall operate as a continuing security for all the obligations of the Borrower in respect of the Facilities, 
notwithstanding the existence of a credit balance in the Borrower’s account or any partial payments or fluctuation of 
accounts. 

  
15.8  Waiver: 
 
 No delay or omission to exercise any right, power or remedy accruing to the Bank upon any breach or default of the 

Borrower under this Agreement shall impair any such right, power or remedy of the Bank nor shall it be construed to be a 
waiver of any such breach or default or an acquiescence therein or of or in any similar breach or default thereafter occurring 
nor shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or 
thereafter occurring. Any waiver, permission, consent or approval on the part of the Bank in respect of any breach or default 
under this Agreement or any provisions or condition of this Agreement must be in writing and shall be effective only to the 
extent in such writing specifically set forth.  

 
15.9 All remedies, either under this Agreement or by law or otherwise afforded to the Bank shall be cumulative and not alternate.   
 
15.10 Amendment 
 

No amendment of any term or provision hereof shall be effective unless made in writing and signed by both parties hereto.  
 
15.11    Partial Invalidity 
 

If at any time any provision of this Agreement is or becomes illegal, invalid or unenforceable in any respect, neither the 
legality, validity nor enforceability of the remaining provisions of this Agreement shall in any way be affected or impaired 
thereby, and the parties hereto further agree that they shall mutually substitute for the part/s held to be illegal, invalid or 
unenforceable, lawful provisions so as to give effect to the original intent of this Agreement 

 
15.12     Overriding Effect 
 

This Agreement and any other documents attached hereto or referred to herein, integrate all the terms and conditions 
mentioned herein or incidental hereto, and supersede all oral negotiations and prior writings in respect of the subject matter 
hereof, except for those provisions of the Letter of Sanction issued prior to this Agreement which are in addition to and 
complement, and are not the same or in conflict with, the terms of this Agreement. In the event of any conflict between the 
terms, conditions and provisions of this Agreement and any agreement or documents attached hereto or referred to herein, 
then in such event, the terms, conditions and provisions of this Agreement shall prevail. 

 
15.13     Costs 

 
The Borrower shall bear, pay and reimburse to the Bank all costs (including stamp duty), charges and expenses of the Bank 
in connection with the investigation of title and preparation, drafting and finalisation of this Agreement, and all other 
documents and all costs, charges or expenses which the Bank shall certify as sustained or incurred by it in relation to this 
Agreement including all costs, charges and expenses of the legal advisers of the Bank and any legal recourse adopted. All 
such sums shall be reimbursed by the Borrower to the Bank within 30 (thirty) days from the date of notice of demand from 
the Bank and shall be debited to the Facilities account and shall carry interest at the same rate as payable on the Facilities 
from the date of payment till reimbursement. 

 
15.14 Law 

 
This Agreement shall be subject to, governed by, and construed in accordance with, Indian law. 

 
15.15 Jurisdiction 
 

Only the courts and tribunals of competent jurisdiction at ___________ shall have exclusive jurisdiction with respect to any 
suit, action or any other proceedings relating to this Agreement. 
 

 
15 .16 Counterparts 

 
This Agreement may be executed in two counterparts one to be retained by each party both of which taken 
together shall constitute one and the same agreement. 
 



 
IN W ITNESS W HEREOF the  Pa r t i e s  here to  have   executed/caused  to  be  executed  these  presents  the   
day of    and year     first hereinabove written in the manner hereinafter appearing. 

 
 

For the Borrower 
if it is a Company 
THE COMMON SEAL OF :   LIMITED 
having  its Registered Office at :     
has been hereunto affixed  pursuant to the  resolution of its Board of Directors passed at the  meeting held on the 

  day of 
 
 

in the  presence of  : Mr./Ms.   and X 
 
 
 
 
 
two of the  Directors of the  Company  Mr./Ms.   X 

 
 

who have  in token thereof set their 
respective hands hereto in the  presence of 
Witness  : Mr./Ms.   X 

 

 
 
 

 
 
 

 
 
For the Borrower if  
it  is  a Partnership  
Firm  
Name  :    

Place of Business  :    

Signed and Delivered on behalf  of the 

Borrower by its partners  : Mr./Ms.  X 
 
 
              
       :      Mr./Ms.  __________________X 
 
 

Witness  :       Mr./Ms.   __________________X
 
 

For the Borrower if  it  is  a 
Sole Proprietor/Individual/s 
Names : 
 
Addresses:  
Signed and Delivered by the 
Borrowers:                                                
 
 
Witness:                                                                                               
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FOR THE BANK  
Signed  and Delivered 
 ) by CITIBANK 
N.A. ) by the  ) hand  
of its authorised 
 ) signatory 
 ) 
Mr./Ms.  ) 
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FIRST SCHEDULE 

 
 
 

Rs ___ in one lumpsum  
 
 

Interest Rate Applicable: 
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SECOND SCHEDULE 
Security To Be Created And Documents To Be Executed For The Same 
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