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Ref No.IDBI/ICG/RCOM/ 547 August 3,2013

The Managing Director,
Reliance Communications Ltd.,
Reliance Centre,

19, Walchand Hirachand Marg,
Ballard Estate,

Mumbai — 400 001

Dear Sir,

Rupee Term Loan of Rs.750 crore
- Modification in terms of sanction

Please refer to your letter dated August 2, 2013 regarding certain
amendments to the terms and conditions of the Rupee Term Loan of Rs.750 crore
sanctioned to the <company, as conveyed vide our sanction letters
RefNo.IDBI/ICG(W)/RCOM/3166, Ref No.IDBI/ICG(W)RCOM/3167 dated
March 8, 2013, Ref No.IDBIVICG/RCOM/521 dated July 9, 2013 and Ref
No.IDBI/ICG/RCOM/591 dated August 1, 2013. In this regard, we advise that the
request of the company has since been examined by IDBI and we are agreeable to
consider modification in the terms and conditions of the Rupee Term Loan

Facility, as under:

Particulars Original Terms Modified Terms

Availability Availability  period  till | Availability period till August
Period August 04, 2013 06,2013.

2. Save and except the above, all other terms and conditions of sanction

letter/s dated March 8, 2013 and July 9, 2013 and August 1, 2013 would remain
unchanged.
3. This letter is to be read together with the above-mentioned sanction letter

and modified sanction letters, which shall be forming an integral part of the



LOI- RCOM
Modification in Terms of Sanction

Facility Agreement executed for Interim Loan on March 26, 2013/ facility
agreement to be executed.

4, This letter is being issued in duplicate. A duplicate copy of this letter duly
signed by the authorized official/director in token of acceptance of the above
modification may be returned to us at an early date.

5. Meanwhile, kindly acknowledge receipt of this letter.

Yours faithfully,
%\ 0 O < g
xi%i%% vgﬁ,mxwa
(Sanjay Panicker) (Jyotsna Kumar)
Deputy General Manager Deputy General Manager

Infrastructure Corporate Group

ACCEPTED
For Reliance Communications Limited
AUTHORISED SIGNATORIES
1. NAME :
DESIGNATION :
ADDRESS :
2. NAME :
DESIGNATION :
ADDRESS :
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In Duplicate

Ref No.IDBI/ICG/RCOM/ 5 9 | | August 1, 2013

The Managing Director,
Reliance Communications Ltd.,
Reliance Centre,

19, Walchand Hirachand Marg,
Ballard Estate,

Mumbai — 400 001

Dear Sir,

Rupee Term Loan of Rs.750 crore
- Modification in terms of sanction
Please refer to your letter dated June 20, 2013 regarding certain

amendments to the terms and conditions of the Rupee Term Loan of Rs.750 crore
sanctioned to the company, as conveyed vide our sanction letters
RefNo IDBIVICG(W)/RCOM/3166, Ref No.IDBIICG(W)RCOM/3167 dated
March 8, 2013 and Ref NoIDBI/ICG/RCOM/521 dated July 9, 2013. In this
regard, we advise that the request of the company has since been examined by
IDBI and we are agreeable to consider modification in the terms and conditions of

the Rupee Term Loan Facility, as under:

Particulars Original Terms Modified Terms
Availability Availability  period  till | Availability period till August
Period March 31, 2013. 04, 2013.
Interim Interim  disbursement of | Additional Interim disbursement
Disbursement | Rs.500 crore, out of total | of Rs.250 crore.
loan of Rs.750 crore. Payment of penal interest at 1%
p.a. from July 01, 2013.

2. Save and except the above, all other terms and conditions of sanction
letter/s dated March 8, 2013 and July 9, 2013 would remain unchanged.
3. This letter is to be read together with the above-mentioned sanction letter

and modified sanction letters, which shall be forming an integral part of the



LOI- RCOM
Modification in Terms of Sanction

Facility Agreement executed for Interim Loan on March 26, 2013/facility
agreement to be executed.
4. This letter is being issued in duplicate. A duplicate copy of this letter duly
signed by the authorized official/director in token of acceptance of the above
modification may be returned to us at an early date.
5. Meanwhile, kindly acknowledge receipt of this letter.

Yours faithfully,

52\\& X

(Sanja¥ Panicker)

Deputy General Manager
Infrastructure Corporate Group

(Jyotsna Kumar)
Deputy General Manager
Infrastructure Corporate Group

ACCEPTED

For Reliance Communications Limited
AUTHORISED SIGNATORIES

1. NAME : =0
DESIGNATION :
ADDRESS :

2. NAME :
DESIGNATION :
ADDRESS :




srEdidiang ¥ ke

deligd B : NESEaE e,
FEIER BIRCIHT, BH WE,

Fag - 400 005.

2feTBiE « (+91 22) 6655 3355, 2218 9111
R 1 (+9122) 2218 0411

YgIST - www.idbi.com

IDBI Bank Limited

Regd, Office : IDBI Tower,

WTC Complex, Cuffe Parade,
Mumbai - 400 005.

TEL. {(+81 22) 6655 3355, 2218 9111
FAX 1 (+91 22) 2218 0411

Website : www.idbi.com

@/Q

!

In Duplicate
Ref No.IDBI/ICG/RCOM/ 524

July 9, 2013
The Managing Director,

Reliance Communications Ltd.,

Reliance Centre,

19, Walchand Hirachand Marg,

Ballard Estate,

Mumbai — 400 001

Dear Sir,

Rupee Term Loan of Rs.750 crore
- Modification in terms of sanction
Please refer to your letter dated June 27, 2013 and SBI’s mail dated July 2,

2013 regarding certain amendments to the terms and conditions of the Rupee Term
Loan of Rs.750 crore sanctioned to the company, as conveyed vide our sanction
letters RefNo.IDBI/ICG(W)/RCOM/3166 and Ref No.IDBI/ICG(W)/RCOM/3167
dated March 8, 2013. In this regard, we advise that the request of the company has
since been examined by IDBI and we are agreeable to consider modification in the
terms and conditions of the Rupee Term Loan Facility, as under:

Modified Terms

The said security i.e.

i) First pari passu charge on
moveable plant and machinery
and Capital work in progress
(pertaining to movable fixed
assets), of Reliance

Particulars
Security

Original Terms

The following security for
interim disbursement to be
created within 4 months from
the date of disbursement:

i) First pari passu charge on
moveable plant and machinery

and Capital work in progress
(pertaining to movable fixed

Communications Ltd. (RCOM),
Reliance Telecom Limited (RTL),

assets), of Reliance | Reliance Communications
Communications Ltd. | Infrastructure Limited (RCIL) &
(RCOM), - Reliance Telecom | Reliance Infratel Limited (RITL);
Limited (RTL), Reliance |and

Communications i1) First pari passu charge on

Infrastructure Limited (RCIL)
& Reliance Infratel Limited
(RITL); and

insurance contracts entered into
in relation to the assets above, to
be created by August 31, 2013,
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LOI- RCOM
Modification in Terms of Sanction

ii) First pari passu charge on | subject to Reliance Infratel
insurance contracts entered | Limited (RITL) undertaking to
into in relation to the assets | assign its contract with Reliance
above. Jio Infocomm Limited as an
interim security and payment of
penal interest at 1% p.a. from July
01, 2013.

The assignment shall fall off on
creation and perfection of
stipulated security (i) and (ii).

2. Save and except the above, all other terms and conditions of sanction
letter/s dated March 8, 2013 would remain unchanged.
3. This letter is to be read together with the above-mentioned sanction letter
and modified sanction letters, which shall be forming an integral part of the
Facility Agreement executed for Interim Loan on March 26, 2013
4. This letter is being issued in duplicate. A duplicate copy of this letter duly
signed by the authorized official/director in token of acceptance of the above
modification may be returned to us at an early date.
5. Meanwhile, kindly acknowledge receipt of this letter.

Yours faithfully,

(Sanj y Panicker) (Jyotsna Kumar)
Deputy General Manager Deputy General Manager

Infrastructure Corporate Group Infrastructure Corporate Group

ACCEPTED

For Reliance Communications Limited
AUTHORISED SIGNATORIES o
DESIGNATION : A.ov. P !
ADDRESS :

2. NAME :
DESIGNATION :
ADDRESS :
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Ref. No: MLCB/NRK/2014-15/ R 4 & Date: 21.01.2015

Managing Director

Reliance Communications |td

H Block, 1% Floor

Phirubhai Ambani Knowledge City
Navi Mumbai - 400 710

Dear Sir,

Review of credi facilities

We invite reference to your request for review of credit facilities and are’
pleased to convey approval for sanction of aggregate fund based limits of Rs,
700.00 crore. ‘Broad terms and conditions are given as per Annexure |, {I & I[] of
this letter.

2. Notwithstanding anything fo the contrary stated or suggested herein, the
outstanding indebtedness whether actual, under these facilities is subject to
liquidation by you, on first demand by us.

3 This letter Is issued in duplicate. Please return duplicate copy duly signed
by an authorised signatory in token of having accepted the terms and conditions.

Yours faithfully.

%

{(Anjali Bhatnagar)
Asst General Manager
Encl.: As above

Accepted Term of Sanction

For Raliance Communication Limited

WEI STATerd : VR By, -5, S sifen, sl gl S, diar (9), g - 400 o5,
Head Office ; Star House, C-5, G* Block, Bandra Kurla Complex, Bandra (East), Mumbai - 400 ogr
FaEmde/website : www.bankofindia.co.in




A) :rl..imits:

. ANNEXURE |

. o . (R'sin_crofeﬁ '
Limits Existing | Proposed | Pricing
FB Limits
Rupee Term 700.60 %50.00 | 2.50% over SBI Base rate presently
Loan 12.50% p.a including tenor premium for

the entire tenor of TL. Our Rol shall ot
be lower than Rol. of particlpating Banks
in the consortium of Rs. 6750.00 crores.
Term loan to.be disbursed only after full
| compliances “of terms & conditions till

then, bridge loat/ STL to-carry Rol of

M8 78% pa.

[Fofal | 700,60 700.00]

B) Charges:

3.75% over SBl Base Rate: presently |

Particulars ' Feeslchargeé Cos

[ Proposal processing charges - | Rs. 595 crores + ST (0.75% of Rs. 700.00

| crores * ST) (all inclusive).

C) Other major terms

0

i)

‘balance Rs, 350.00 crores.

W

i)
vi}

| viii)

RN
. i l

Rol at 3.75% over SBI base presently 13.75% shall continue to recover on
Interim disbursement of Rs. 350.00 crores fill the interim disbursement is

converted into fong term facility.

Disbursement shall be made only after compliance of terms and conditions
mentioned in the sanction lefter and attached annexure.

SBI, Lead Bank to circulate approved/final assessment note before release of

Full ti{e_ up of limits witl’i reQiééd'business; plan by all l@n_d_érs.

Balance ‘Rs. 350.00 crores will be released. upon infusion of equity of Rs.
12208.00 crores In FY.201 4-15 and compliance of terms. and conditions as.

pet Annexure Il. -

Cdmpa"riyféhaﬁ.:s_ubmi,t Statutéry Auditor certificate for infusion of equity of Rs,
12208.00 crores before release of balance term loan of Rs. 350.00 crores.

1% commitment charges would be recoverable on unutilised amount of Rs,

/350,00 crores from 0 09,2014 till availment of Long term loan.

‘Approval isffaccorded-for éb{i&ji;h{méﬁt of M/s . éégar‘-?iéédéiétes as Lenders
Legal Counsel. : '

-;E-xlétihg;.;él_déh'_ft_)'fv:Rs: 350,00 crores w'i'll"-be converted "ih_t'o '_'|_oh'g term foan.




iX) Continuation of waiver for maintenance of Debt Service Reserve Account.

X) Status report from major Banks shall be obtained before disbursement of
RTL.

xi) Approval is accorded to accept common terms and conditions for the facility
as decided by the consortium,

D) Approval is accorded for testing of financial covenants as under:

) Net Worth, shall not be less than Rs. 25000 croras for FY 2014-15 and
thereafter.

iiy NetDebt to EBITDA ratio shall not be more than 5.00 as on 31.03.2015 and
4.00 as on 31.03.2016 and thereafter;

iy EBITDA fo Interest Expenses ratio shall not be less than 3.00 for FY 2015
and 4.00 for FY 2018 and thereafter.

iv) Adjusted EBITDA to Debt Service (Cash DSCR) ratio shall not be less than
1.00

v) Asset Cover Ratio shall not be less than 1.10

E) Approval is accorded for following modification sought by the company:

EXISTING TERMS
i [Facility:

REVISED TERMS
Facility:

A Rupee Term: Loan of Rs.6500 Crore
under a consortium “arrangement to
the Barrower(sy earmarked as under

- Rs. 6,000 Crores to Botrower 1

A Rupee Term Loan of Rs.6,750 Crore
under a consortium arrangement tc the
Borrower(s) earmarked as under

- Rs. 6,015 Crores fo Borrower 1

RCOM: Until 31st-March, 2013.

“Additional

RTL: 3-moenths.:from- the craation -of-
Security” or.  30th
{ September,.2016 Whicheveris-earlier..

(RCOM) & (RCOM) &
- Ka, 500 Crores to Borrower 2 - Rs. 735 Crores to Borrower 2
fRTL) (RTL)
ii | Availahility Period: Availability Period:

For RCOM and RTL until 30th June,
2015,

MIE

'Doorto:Door-Tenor:
| T'years'and 6'months:{moratotium of 4«

:Door-to:Door-Tenot -

-5 years and:3 months-(moratorium of 1
-year-9 months — repayment schedule
remains unchanged) -

[ Btake Sale/Equity Infusion: -

Stake Sale/Equity Infusion:

[Francirvear [BoUE | [Franeivear [@maime T

sf7 - A et e ]
G | B
12014 ' 10,400 31 March, 2016 4,200

L




Borrower shall pay an additional

interest of 1% p.a. on the entire

outstanding loan amount in case of
any breach in compliance with the
above undertaking tlll such time the
breach is cured. Further, any breach
in adherence o the above schedule

shall be consfrued as an Event of -

Borrower shall pay an additional

outstanding loan amount in case of
any breach in compliance with the
above undertaking till such ftime the
breach is - cured. Further, on any
preach (n adherence to the above
~schedule, lenders shall have a fight to

Interest. of 1% p.a. on the- entire |

i) Any disbursemetit o RTL under the -

Facility shall -be made’ only

- gupsequent to  creation of |

“Additional Security”.

ilyCompany' fo provide undertaking to
submit consent letters from existing
lenders “granting -waiver for. nhon-
‘compliance of financial ‘covenants
for FY 2011-12 and medification in

| Default, call an Event of Default,
v | Debt Reduction: - | Debt Reduction;
i Ason ~|(AmountIn As on ~|(Amount  in
e fcrores) . 4| o . IGrores)
31st March 2013 41,000 | M34st March 2015 -~ |~ 32,500
37st March 2014 | -~ 32,6001 |1 34stMarch2016 - | _ 26,000
313“\!13{‘_0?) 2015 29,000} | [39st March, 2017 1
And thereafter shall o5 00| || and thereafter shall |- 25,500
| notexceed | ") |inotexcesd -

' '.Th'_e Borrower _Unde_ftakes 1o | The Borrower undertakes to implement
implement a debt reduction schedule | a debt reduction schedule dus to which
 due to_ which the aggregate Gross | the aggregate Gross Debt of RCOM
Debt of RCOM Group (consolidated | Group ~ (consolidated financials  of
financigls of RCOM as per Indian | RCOM as per Indian GAAP) shall not
GAAP) shall not exceed: exceed: ,

Borrower  shall pay an additional | Borrower  shali pay an additianal
interest of 1% p.a. on the entire | - interest of 1% p.a. on the entire
autstanding loan amount [n case Of ) outstanding loan amount in case of
any breach in compliance with the | any breach in compliance with the
above undertaking till such time the | apove undertaking till such time the
bteach is cured, Further, any breach | breach is cured. Further, on any
in adherence to the above schedule | preach in adhetence to the above

 shall bs construed as an Event of |. schedule, lenders shall have a right to
Defaut. , o call an Event of Default.

_ '_For_.%t_bg_purposjg._of:tesf;:n:g'th;e{.a_bg_ve, A o e
[ - forelgn currency:component of Gross | (Foreign urrency ‘component of Gross
1| Debt shiall ‘be calculated as per 1 |.USD Debt calculated @ Rs. 61).
| | uUsD=RsS6 " - ‘ o
Vi | Conditions Precedent: Conditions Precedent:

i) Any disbursement to RTL. under the
Facility shall be made only after
creation of “Initial Security".

iy Provide Congent  leiters from
existing  lenders/facility agents
granting waiver for non-compliance
of financial covenants for FY 2013~
14 on the lines_ of Financial

4
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financial covenants on the fines of
Financial Covenants of this facility
to be in place within 6 months from
the date of first disbursement.

iify Provide an undertaking that ~
Cash infusion on account of stake
sale transactions fe. Rs. 5,000
crores in FY 2012-13, Rs.10,400
Crores in FY 2013-14 and Rs,.
1,000 Crores in FY 2014-15 shall
not be reduced on account of tax
implications, if any. If cash infusion
s reduced on account of tax
Implication or proceeds of : stake
sale transactions are not available
for debt reduction, the Borrower

shall infuse additional cash so as .

to give the same financial impact.

iv) Submission of certified - copies of
constitutional documents of each of
Obiigors - '

v} Submission of certified copies of all

approvals including  regulatory: and-

shareholder approvals to the extent
applicable;

Covenants of this Facility

iii) Provide an undertaking that —
Cash infusion on account of stake
sale fransactions ie. Rs. 6,100
Crores in FY 2014-15 (over and
above Rs. 6,108 Crores infused by
way of QIP proceeds angd
preferential allotment to promoters),
Rs, 4,200 Crores in FY 2015.-18
shall not be reduced on account of
tax implications, if any. If cagh
infusion is reduced on account of
tax implication or proceeds of stake
sale transactions are not avajlable
for debt reduction, the Borrower
shall infuse additional cash so as to
give the same financial impacs,

Iv) Submission of cerfified coples of
constitutional documents of each of
Obligors except RGBV which will be
submitted within 3 months from the
date of disbursement.

(included as an undertaking)

vii

Negative Covenants:

The - Borrower(s) - shall - not without -

prior pérmission of Lenders —

1 (i) ‘Formulate  any: scheme: of-
- v amalgamation-or: reconstruction: or.

“thanget in-capital:structure: which | -
= shall resultiin-dilution-of-stakeheld
by -RCOM “in- the: Obligor:Group | -
ands- Its-. subsidiariess.  FLAG |-

- fransaction- -as*’ defined:. in- . the.|
-Lenders Base Case:shall bea:sole -

exception: to this:

| (i) Enter- into.borrowing arrangement

either secured “or unsecured with
any - other bank, financial
institution, - or  company  or
otherwise: or aceept deposits apart
fron the arrangement indlcated in

Negative Covenants:
The Borrower(s) shail not without prior
permission of Lenders -

(i) Formulate - any- scheme  of

- amalgarmation or reconstruction or

change: in- capital - structure, which

shall result in dilution-of stake held
by-RCOM: in-the -Obligor Group and
its. subsidiaries, Global- Gloyd

Xchange Ltd., transaction as defined

inthe Lenders Base Case shall be a

sole exception to this.

{ii) Enter - into -any secured barrowing
arrangement with any other bank,
financial institution, or company cr
otherwise or accept deposits apart
from the arrangement indicated in

the funds flow statements submitted |




| wii

- “gubmitted to the Bank from fimeto ) -

e fands . fow  statemonts |

time and approved by the Bank..

(i) Create  any charge, lien :

or
encumbrance . GVer - lts
undertaking/assets . _or any part |-

- theraot In favour -of any financial

- Lenders Base Case approved by

|oBanke e

| 1. Net Worth,

© | i) Reliance “Group " shalt

Financial Covenants
Rs. 250,000,000,000
Twenty Five thousand crores),

et

shall not be less than
(Rupees

> The ratio of Net Debt fo EBITDA

shall not be more than 582 as on |

31.03.2013 and 4.00 thereafter,

2 The ratio of EBITDA to Interest

Expenses shall

not be less than

3.00 for FY 2012-13 and FY 2013-

14 and 4.00 thereafter,

4, Testing -of Financial Covenants to

begin from 31 032013

Affirmative Covenants

maintain -

‘Management - Confro! - of - :the..

- thtough- the ~en

| obligor Group-and its subsidiaries. . .
onitire terior . of ‘the 1.

the

direction -of . management ~and

: lei’cies_Of'a company.

T Financial Covenants:

o the Bank from time to
approved -by-the-. Bank.
refinancing - may . be
provided Debt
Undertaking /  Covenant
. complied with.

- encumbrance over
~undertaking/assets - of

.GCovenant being complied with.

time and
However,
permitted
Raduction
being

(i) Create - any charge, lien oOr
s

any part
. ‘thereof in favour -of any financial
institution, pank, company, firm or | institution, ‘pank, . cormpany, firm or
persons . other. than. as. per the | . persons other. -than _as - per " the
' - lenders ase Case ‘approved by

~Undertaking/

o f‘gank;'ch'afge__cr_eati_on‘ori refinanced |
| debt ‘may. be’ .permitted_ provided
. Dépt - Reduction -

1. Net Worih, shall not be less than

“"Rs.  250,000,000,000 (Rupees
Twenty Flve thousand crores) for
FY 201415 and thereafter,

2. The ratio of NetDebt to EBITDA

shall not be more than 5.00 as on

34.03.2016 and thereafter;
3. The ratio of EBITDA to Interest
~ Expenses shall not be less than
300 for FY 201415 and 4.00 for
EY 2015-16 and thereafter;
4. Testing of Financial Covenants to
- begin from 31 .03.2015

41.03,2015 and 400 as on.

,.Affirr'nati\(e Covenants :
i} Reliance - Group shall. _maintain

- directiyfindirectly - .cause
‘direction -of management

| Xchange

CiCaser s

.-;-Man,ag'ement_;,Cbn’,trb’l,;o'f the Obligor
. Group :and-its “subsidiaries through
. the - entire “tenor of - the .Facility.
- “Fadllity. Management Conrol shall 2= ‘Management -Gontrol - shall mean |
|+ meéan:the right .,t(j_.app_q_intlrémosr'e &
- -majority of directors on ‘the Board. |-
| ~of:the Obligor Group -of powero .
o diractlyfindirectly ~ cause '

—the right to. appoint/rem ove majority
- of -directors  on-the Board of the
~Obligor . Group- -0t power {0
the
and
.policies -of a.company. “The sole
“gxception ¢hall be Global Cloud
Limited transaction as
envisaged - in- ‘the tenders Base

| |

6




iiy Borrower(s) shall ensure that its
assets and the assets of each
other obligor are fully insured

iiiy The Borrower(s) undertakes to:-
Offer to the Lenders any
favourahle term offered to other
lenders to the Obligor Group
except pricing terms.

il) Borrower(s) shall ensure that all
jnsurable assets and the insurable
assets of each other Obligor are
fully insured.

i} The Borrower(s} undertakes to:-
Cffer to the Lenders any favaurable
term offered to other lenders to the
Obligor  Group (except RGBV)
except pricing terms.

x | Change in Security Change in Security
Sale of FLAG and Rellance Infratel Ltd | Sale of DTH and Global Cloud
envisaged In earlier Lenders Base | Xchange Limited . envisaged in
| Case Lenders Base Case

xi | Waiver of pre- payment premlum if | Waiver of pre-payment premium if

prepayment is made

{ From proceeds of- strategic sale of

assets of group eniities or equity
infusion -

prepayment is made

From proceeds of strategic sale of
assets of group entities or equity
infusion or secutitisation of receivables
under tower sharing agreement with
other telecom operators




ANNEXURE 1l

Reliance Communications Limited
Indicative terms and conditions

1. Reliance
Group:

“Reliance Group' means Mr, Anil Dhirubhai Ambani (*ADA") and his
family in a personal capacity and family trusts (in respect of the
shares held by such family members or family trusts, only those
shares deemed controlled by Mr. Anil Dhirubhal Ambani will be
included for the purposes of this definition) or the companies where
ADA has at least a 26%. stake and the companies that are also
controlled directly or indirectly by ADA (together “Refiance Group”).

. Borrower{s) .

“Reliance Communications Ltd. (RCCOM)

[SSAEN]

. Qbligor Group

R G ommunications Lid. (RCOM), Rellance Telecom Limited
(RTL), Reliance “Communications Infrastructure Limited (RCIL},
Reliance Ihfratel Limited (RITL) & Reliance Globalcom BY (RGBV).

Each one of the above entity would be individuélly referred fo as an
Obligor & together would be referred to as the “Obligor Group".
RCOM shall act as the “Obligor’s Agant”.

4, RCOM Group

Rellance Communications  Ltd. (RCOM) along with all its
subsidiaries ‘

5, lLenders: Banks/Financial Institutions, coliectively the “Lenders”, who are
participating in funding the project by way of the Facility. State Bank
of India shall act as the Facility Agent.

6. Facility. A Rupee Term Loan of Rs.6.750 Crore under a consortium

arrangement. ,
Our share Rs. 700.00 crores,

7. Purpose of the
Facility:

For mesting ongoing -
1. Capital expenditure 2.Operational expenditure 3. Repayment of
existing liabilities, other than any related party/ shareholder loans

8. Syndicator/
: Sole Arranger

SB| Capital Markets Ltd. (SBICAPS) shall be the sole arranger for
the Facility

9. Signing Datel

The date on which the loan documentation for the Facility (the
“Facility Agreement”) is signed by the parties therefo.

10.Lenders Base
Case

The business plan and financial projections as. accepted by the
Lenders at the time ¢f sanction. , -

11. Validity -Period

-~ The commercial terms shall be valid for a period upfo one

of SBI Facility month from the date of sanction before which Company shall
' convey their acceptance. ‘
- The other sanction terms shall be valid up to a period of three
months from the date of sanction before which Facility
Agreement shall be executed.
12, Avallability For RCOM and RTL: Until 30th June 2015
Period: Any undrawn amount of the Facility at the end of the Availability

Period will be automatically cancelled and will not be available for
drawing.

13. Moratorium
Period

Upto 30th September 2016

Principal Repayment in 14 structured quarterly installments post

1{1. Repayment
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Maratorium. For both term loans i.e. Rs 6,015

Crto RCOM and Rs
735 Crto RTL.,

Q1 Q2 Q3 Q4
FY 2017 - - 8% 8%
FY 2018 8% 8% 8% 8%
FY 2019 1% 1% 1% 1%
FY 2020 12% 12% 12% 12%

The repayment due dates shalil be 31st December, 31st March, 30th
June and 30th September in each vear.

18.Door to Door
Tenor

5 years and 3 months including a moratorium of 1 year 9 months |

16. interest Rate
on the Facility

(i) Floating rate of interest equivalent to SBi Base Rate
a “Spread” of 2.50% present effective 12.50%
rests.

The interest payable shall be subject to the changes in interest rate
policy, etc. made by the Reserve Bank of India/any other agency
empowered for the-purpose -from time to time. However, our Rol
shall not belower than Rot of participating Banks in the consortium
of Rs. 6750.00 crores. Term loan to be disbursed only after full
compliances-of ferms & conditions fill then, bridge loan/ STL to carry
Rol of 3.75% over SBI Base Rate presently 13.76% p.a.

(SBBR) pius
P.a. with monthly

17. Trigger for Re-
Pricing of Rate
- - of Interest

Any adverse deviation from the estimated/ projected level in the
Lenders Base Case by mote than 20%, in respect of any twe of the
following financial parameters, arrived at from financial resuits, will
entitle the Bank to re-price the loan.

I.  Interest Coverage Ratio

ii.  Return on Capital Employed

il.  TOLITNW-

V. Gross DSCR; However, the same shall not be below 1 at any
point of time during the tenor of the Facility.
v.  Current Ratio

The - measurement -of deviation. shall be with reference to |ast
audited statement of accounts ‘and made from the first anniversary

of the First Disbursement and annually thereafter,

: 18,Ih.-terest-.‘ Tax;
w Levies &Dutiesr

Interest tax /-other levies /. duties; if any, applicable as per Facility

-Agreement,-shall:be payable by-the Borrower(s) over and abova the
Interest'Rate mentioned above: -

;’I 9. C'om' mitment
1 < Fee - -

| entire.availability-period-or

Commitment - fee: of “1:20%" on the -amount of undrawn amounts \.e.

-uariance.;:jn:_.,actuai.,.disbuzsements.-with.-respect o quarterly disbursement

schedule:provided.hy the Borrower(s) at the time of documentation for the
| the amended disbursement schedule accepted
by the:Lenders. The Commitment Fee shall be calculated on the basis of
amount undrawn: during that quarter. The disbursement schedule, with the
approval of the Lender's Agent, may be amended by the Borrower(s), with
a thirty (30) days' prior written notice before the beginning of the
respective guarter,

20. Prepayment
Premium

The Borrower(s) shall at any time have the option to prepay the
Lenders in part or in full, the loan together with all interest,
prepayment premium and other charges and monies due and




|- Sharing agreement with other telecom operators.
~{d. On- Re-pricing of Rate of interest. if Jinterest is found

.- the Rupee Term Loan within 90 days from the re-pricing date;’

péyable"‘to the . Lenders upto the date of such prepayment, on
payment of prepayment - premium equal to 1 % of the amount
prepaid. : : _ :

No pre-payment premium, however, shall be payable if the pre-

payment is effected in any of the following events:

a. At the instance of the Lenders;

b. From the surplus internal acoruals generated by the Project with
30 days prior notice periad with such prepayment being made

~ once In financial year, s

¢. From proceeds of strategic sate of assets of group entities or
equity infusion or securitization of recelvables under the Tower

unaccaptable, the Borrower(s) shall have the option to prepay
~-the-outstanding Rupee Term Loan by advising its Intention to
prepay within 30 days of such re-pricing advice date and prepay
. However, during this period, the Gompany shall service the
Facility at the Re-priced Rate of Interest

57, Liquidated

The Borrower(s) shall pay default interest @ 1% p.a. for the period

damages on | of defaulton the total outstanding amount

defaulted - " in respact of Principal & interest or any other monies due on

payments their respective due dates. S

- In case of Cross Default to other lenders - -
Arrears of default interest shali cafry interest at the applicable
Interest Rate till the date of payment of the defauited amount.
However, the total additional interest on account of liquidated
damages, non-compliance of various conditions/stipulations shall
not exceed 3% p.a. :
22, Security Security for the Facility shall be created in two stages — namely

> Stage'é 1-("Initia1 Secluri_ty") -

- movable fiked -assets) of Reliance Communications Ltd. (RCOM),
1 2) Pari passu first charge on all the rights, fitle, interest, benefit, in

|.3) Assignment of all telecom ficenses of RCOM (UASL, NLD & ILD)

Stage - 1 & Stage -2

. | The proposed Facility along with interest, l_fééis:”_é'c‘irnm_iss_ioh: and |

other dues to the Lenders shall be securad by~ . .-

1) Pari passu first charge on all the present and--,_fll.i_.mre, move‘a'bl‘éi

{-plant-and machinety including (without limitation) tower assets and |

optic fibre cables; If any, capital work in progress (pertaining 1o

Reliance Telecom Limited (RTL), Reliance - Cormmunications
infrastructure Limited (RCIL) & Reliance Infratel Limited (RITL);

respect of all insurance confracts entered info in relation to the
assets described in (1) above,

4) Negative lien on the following —

"« present and future moveable fixed és_s:ejts"of RGBY (subject

10
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fo existing encumbrance as on date of execution of Facility
Agreement)

present and future immoveable assets of the Obligor Group
Telecom Licenses held by RTL (subject to the existing
assignments of the telecom licenses for the benefit of the
existing lenders of RTL)

present & future Investments of RCOM in the Obligor Group,
subject to existing encumbrance as on date of execution of
Facility Agreement

cash and cash equivalents of the Obligor Group (subject to
existing encumbrance as on date of execution of Facility
Agreement)

The security in (1) (2) & (4) shall be created before first
disbursement and (3) within 6 months from the date of first
disbursement.

The ahove security shall be shared on a pari - passt basis with
other Secured creditors of the Obligor Group.

| Stage - 2 ("Additional Security”)

5) Pari passu first charge on all present & fufure moveable fixed
assets of the Obligor Group, including, but not limited to moveable
Plant and Machinery and Capital Work in Progress
B8) Assignment of all tetecom licenses of the RTL (UASL)
7) Pari passu first charge on present and future cash fiows,
receivables, other current assefs, revenues, intangibles of the
Obligor Group
8) Parl passu first charge on all present and future immaoveable
assets of the Obligor Group
9) Assignment of rights, titles, Interests, benefits, claims and
demands in matetial project contracts incl. insurance proceeds of
the Obligor Group.
10) Implementation of Co-obligor structure for the Obligor Group.
This shall mean joint-and several guarantees from each of the
members -of-the: ObligorGroup to secure the obligations of the
Bortrower(s) in-connection with this Facility.
11} Pledge-by: :

a) RCOM:-over their shareholding in RCIL..,

b)- RCOM.and Reliance Infocomm Infrastructure Private Limited

over their shareholding in RTL.

Subject toregulatoty -approvals. permitting mortgage of spectrum, all
spectrum -belonging. to -the Obligor Group shall be mortgaged in
favour -of “Lendets - within 3 months from the date of such
permission/notification.

The security in-(5), (8), (7), (8} (9) ,(10) & (11) shall be created post
obtention of consent of existing lenders of respective Obligor Group
entities and such other regulatory or statutory approvals, as may be
required. The same shall have o be created & perfacted within 6

11




months from the date of first disbursement of the Facility. Howaver,
in instances where despite the Obligor Group having demonstrated
due effort to create/petfect security, If there is a delay on account of
statutory/regulatory reasons, the same shall not be construed as an
Event of Default. :

The above security shall be shared on a pari - passu basis with
other Secured creditors of the Obligor Group.

All Security to be held by Security Trustee for the benefit of Lenders
in a form and manner satisfactory to State Bank of India.

23, Additional
Interest

' such  additional

in case the Obligor Group fails to create & petfect the Security (for
both Stage - 1 & Stage -~ 2)within stipulated time periods, the
Borrower(s) shall pay an additional interest of 1% p.a. on the entire
outstanding loan amount from the end of such stipulated time period
till creation & perfection of Security. However, in instances where
despite the Obligor Group having demonstrated due effort to

| create/perfect security, there is a delay is on account of statutory/

regulatory reasons, extension in timeline, based on mutual consent
between RCOM & SBI may be granted. During such extension,
irterest may not be charged. Any further
disbursements pending perfection of security shall be at the sole
discretion of the Lenders,

24,  Stake sale/
Equity infusion

The Borfower undertakes to implement a stake sale/ equity infusion

plan due to which a cash infusion shall be made into the Borrower
as per the schedule indicated below:-

(Amount in Cr)
12,208
4,200

Financial Year
31st March 2015
31st March 2016

Borrower shall pay an additional interest of 1% p.a. on the entire
cutstanding loan amount in case of any breach in compliance with
the above undertaking till such time the breach is cured. Further on
any breach in adherence to the above schedule, Lenders shall have
a right to call an Event of Default,

25, - Debt
Reduction
Undertaking/
Covenant

The Borrowel Undertakes to implement a debt reduction schedule

ldue to which the aggregate Gross Debt of RCOM Group

(consolidated financials of RCOM as per Indian GAAP) shall not

| exceed: . o
Ason (Amount in Cr)
31st March 2015 32,500
31st March 2016 - 29,000
31st March 2017 and thereafter
shall not exceed 25,500

Borrowar shall pay an additional interest of 1% p.a. on the entire
cuistanding loan amount in case of any breach in compliance with
the above undertaking till such time the breach is cured. Further on
any breach in adherence to the above schedule, Lenders shall have

7
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aright to call an Event of Default,

(Foreign currency of Gross USD Debt calculated @ Rs. 61)

26.  Financing

Documentation:

The Facility will be governed by a Facllity Agreement in form and
substance acceptable to both the parties. The Facllity Agreement
will contain usual provisions for a facility of this nature and the
conditions precedent, events of default, representations and
warranties, and covenants detailed in this term sheet.

Finance Documents shall include the Facility Agreement and other
documents designated as such by the Lender and the Borrower(s)

27. Pre-
commitment
conditions

The Borrower(s)

a. Ties-up the entire debt requirements envisaged In the Facility,

b. Gives a declaration / undertaking to the effect that none of its
directors, is a director or specified near relation of a director of 4
lending bank

¢. Confirms/undertakes that name of none of the directors appears
in RBI's/CIBIL's Defaulters’ listtECGC Caution List

d. undertakes that the Obligor Group are In compliance with ali
matters pertaining to licenses and regulations.

28. - Conditions
Precedent;

Prior to first disbursement under the Facllity, the Borrower(s)shall,
to the satisfaction of the Lenders, have complied with the following:-

(a) All the financing documents pertaining to the Facliity (save and
except the security documents required to be executed in
connection with the ‘Stage 2 Additional Security and the telecom
license assignment of RCOM) shall have been executed and the
same are-in full force and effect backed by a legal opinion from
Lenders Legai Counsel.

(b} Confirmation from the Lenders Legal Counsel that the terms of
security offered by RGOM, RCIL, RTL and RITL as part of the
Stage 1- Initial’ Security -are at par with the terms of the security

‘provided by RCOM; RCIL, RTL and RITL over their assets for the

benefit-of the other lenders of RCOM..

| {¢) Create/perfect”the ssecurity--as - envisaged under the: Security
“clause-within:the sfipulated time:periods.

(d) Provide an undertaking that -

~Consentietters fromrexisting lenders/facility agents granting waiver

for- non-compliance of financial .covenants for Financial Year 2014
and.modification-in. financial -covenants on the lines. of Finangial

‘Covenants.of this:Facility.
- The:Borrower(s): has :not agreed.to more favourable terms than
‘those:offered.fo.the “Lenders” of this “Facility” in any of its existing

debtfacifities. In case, it is subsequently found that more favourable

‘terms-have been agreed to by the Borrower(s), the same shall aiso
| beapplicable for the Facllity. Further, the Lenders are free to take

any action that they deem fit to regularize the position.
- Cash infusion on account of stake sale transactions i.e. Rs, 6,100
Crs:in FY"15 (over:and above Rs 6,108 Cr infused by way of QIP
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T procesds and préferential allotment fo promoters) and Rs. 4,200 |
-G8 In"FY"16°shall not be reduced on account of tax implications, if
| dny.If cashinfusion is ‘reduced on account of tax implication or

proceeds of stake sale fransactions are hot available for debt
raduction, the Borrower shall infuse additional cash so as to give

the same financial impact. 7 _
- All-approvals including regulatory and shareholder approvals fo

the extent applicable are in place. .

'(e) Subirission of certified copiés_of'constitutl_onal documents of
- | each of Obligors except. RGBV which will be submitted within 3
~|-months from the date of disbursement; ' 1.

L _(ﬁ'Submissioﬂ'of'c’e'r'tif_ied_popies_ of a_ppro'priéte'board resolutions

-+’ and other corparate authorizations; - i e o
|+(g) Agree to submit a certificate of end use of the disbursement

- [Wwlthin 30" days “of such disbursement -and a certificate from the

Statutory Auditor within 80 days of stich digbursement.

L2 | Any disbursement to RTL under the facility shall be m’adé'only after
| ereation of “Initial Secuirty” - ' ' o C

29, 'Aﬁirma{iVe :

Covenants -

The Borrower(s) - agrees that or shall ensure'tha_t: (as applicable).- -

{a. Reliance Group -shall “maintain- Management Confrol of the

Obligor Group and its subsidiaries through the entire’ tenor of the

| Facility. .- Management - Control - shall -mean the right to

appointiremove majority of directors on the. Board of the Obligor

| Group - or "power to directlyfindirectly cause the direction of

1-&: il case.of .default i

management and policies of a company. The sole exception shall
be Global Cloud Xchange Limited transaction as envisaged in the

| Lenders Base Case.

b, ‘All .statutory ‘clearances as applicable ‘shall be obtained and
maintained at all imes during the tenor of the Facility.

| ¢. All telecom business related approvals/clearances/ licenses from

-| Department of Telecommunication or any other statutory body shall

- | be obtained and maintained during the tenor of the Facility.

. |d. To create security by way of mortgage of spectrum in
| Lenders -suibject to regulatory approvals. Further, in case a more ; -

| favourable term is offered to any other fender to the Obligor Graup } -

|{except RGBY) he same shall -also be applicable to the Lenders of | ..

favour of

payment of the inferest t he i
the loan on due-datels by the Borrower(s), the Bank and forthe RE!

i will-have an ungualified right to disclose or publish the Borrower(s)

- {| namefunit ‘and “its-directors/ ‘partners / progrietors as ‘defaulter. in
~::+'such manner and through such.medium as the Bank.or RBL in their-|
=ab‘solute?‘di_s_créti0nmay"think?fit,-e* B B ; :

£ The'Bank will-have theright to-share credit information as deemed

appropriate’ with C[BIL or any other instifution as approved by RBI
fromtimsto time, - s R

ropayment of the loan / advances or inthe |
thereon or any of the agreed installments of}

& Fhe Borrower(s) shall not induct into its ‘Board a person ‘whose |

o fname._-.appaars in the"Wil_fgli_-de_fauiters ist of RBY/. CIBIL (other than
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*******

as a Nomines/ Professional/ Honorary director), In case such a
person is already on the Board of the borrowing company, it would
take expeditious and effective steps for removal of that person from
Its Board. i

h. Lenders shall have the right to securitize the loan asset and in the
event of such securitization, the Bank is not bound to send an
individual Intimation to the Borrower(s) or any other Obligor,

. Borrower(s) shall ensure that all insurable assets and the
insurable assets of each other Obligor are fully insured.

j- Bank shall have the right to convert at its option the whole or part
of the defaulted amount of the Loan into fully pald-up equity shares
of the Borrower(s), at a mutually acceptable formula (or as per SEBI
Regulation), if the Borrower(s) commits a default in payment of
interest or repayment resulting into an Event of Default,

K. It shall, at all times during the currency of the Facility, comply with
the environmental, health, - safety and sccial (EHSS)
regulations/requirements.

l. The Borrower(s) agrees fo offer to the Bank, at least pro-rata
business relating .to remittances, bills / cheque purchase, non-fund
based transactions including' LCs and BGs, forex transactions and
any interest rafe or currency hedging business.

m. Modify/Amend “its - Memorandum of Association or Asticles of
Association as per the requirements of the proposed Facility.
n.Lenders shall have the right to appoint independent agencies, in
consultation with-the Borrower(s), for monitoring of the financials
and- operational’ performance with cost to be borne by the
Borrower(s).

30. Negative-
= Covenants

The Borrawer(s) shall not without prior permission of Lenders —

1. Formulate any- scheme- of amalgamation or reconstruction of
change -In- capital structure, which shall result In dilution of stake
held by RCOM in"the Obligor Group and its subsidiaries, Global
Cloud Xchange Limited transaction as defined in the Lenders Base
Case shall be a sole exception to this.

2. Undertake- any: new- project, implement any scheme of
expanslon”or: acquire : fixed . assets except those indicated in the

funds-flow:statement-submitted to the Bank from time to time and

approved by the:Bank..

-'3.‘;‘:-.E’ntenf,into.;borrowir,ig,_:-.-arrangerhent either secured or unsecured.
with any. other-bank;financial-institution; or company or otherwise or

accept deposits-apartt from: the arrangement indicated in the funds

Hlow=statements: submitted. -to ‘the- Bank from time to fime and

approved:by: the Bank:. However, refinancing may be permitied

| provided- Debt: Reduction Undertaking/Covenant being complied

with.

4.~ Undertake any guarantee obligation on behalf of any other
company- other than as permitted by the bank and those issued for
the benefit of the subsidiaries of the Borrower(s) In telecom relatéd
business to the aggregate extent of Rs. 500 cr,

5. Create any charge, lien or  encumbrance over jts
undertaking/assets or any part thereof in favour of any financial

135




institution; bank, company, firm or persons other than as per the

| Lenders - Base ‘Case approved by Bank, Charge creation on
refinanced - debt may -be permitted provided Debt ' Reduction

Undertaking/Covenant being complied with.

6. Enter into any contractual obligation of a long-term naturg or
affecting the company financially to & significant extent.

7. Change the practice with regard to remuneration of directors by
means of ordinary remuneration or commission, scale of sitting fees,
ete. - B -

18. ,Under'téke any frading activity other than as approved by'the

lenders.”

| 9. Permit any transfer of management control from Reliance Group
| or.make any drastic change in the management set- up.
10.Invest by way of share capital, Lend or advance funds to or

place deposits with any other concern (excluding subsidiaries of the
Borrower(s).in telecom related business to the extent of Rs. 600 cr),

|.other than appreved as per business plan. Normal trade credit or
| security depositsIn the nofmal course of businass or advances to
| employees can, however, be extended. :

11,Repay monies ‘brought in by the promoters/ directors/ principal
charehcldersfrelated parties of Reliance Group and their friends and
relatives by way of deposits/ loans / advances/sub-debt.

42 Declare dividends for any year out of the profits relating to that
year or of the previous years If the Barrowet(s) is in breach of any
financial covenants or the Debt Reduction Undlertaking or an Event
of Default has occurred.

13. Assigh or mortgage any of the fixed assets charged to the
Lenders. However the Borrower(s) shall have the right to sell, lease,

| transfer or otherwise dispose of its assets in any petiod of 365 days

of an agdregate amount of Rs 125 Cr.

31. Information
Covenants

The Berrower{s) shall
a Maintain adequate books of accounts and Furnish fo the
Lenders every year a copy of consolidated audited annual accounts

1 of the ‘RCOM - as pert Indian GAAP together with .compliance

ceriificates within 120 days -and unaudited consofidated semi-

3| annual financial statements within 90 days;

b. Keep the Lenders infarmed of the happening of any event iikely

~ 1"to -have -substantial -effect on -its profit. and business with |-
+| ‘eXplanations and the-remedial steps propesed to be taken. -
| ¢ -Keep:the Lenders -advised--of any circumstances which could
| have “a .matetial adverse -effect . on the financial position of its
- subsidiarles/group -companies/companies in which it has large
| investmerits/ Obligor “Group, -including any action taken by the

creditor against the said companies. 7
d. Notify :any events of default or potential events of default,

| matefial litigation and other material matters to the Lenders.
1e. Provide: yearly-auditor cerfifications as required by the Lenders
1-incl that on the revaluation amovnts, etc,

32, Undertakings

The Borrower(s) undertakes to-- - ,

| a) :Maintain_pari-passy ranking ‘ of obligations ameongst secured
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lenders : -
b) Offer to the Lenders any favourable term offersd to other lenders
to the Obligor Group (except RGBV) except pricing terms,
c) provide right of access/site inspections for Lendars throughout
the tenor of the Facility
d) Arrange for funds for payments required to be made for the
following -
+ Onetime fee on account of spectrum held
» License/ Spectrum repewal costs
* Any other payment on account of regulatory compliances
which has not been considered in the Lenders Base Case,

33. Financial
Covenants

RCOM Group (consolidated financials of RCOM as per Indian
GAAP) shall comply with the following financial covenants
throughout the tenor of the Facility including on the date of first
disbursement of the Facility:-

1. Net Worth, shall'not be less than Rs. 250,000,000,000 (Rupees
Twenty Five thousand crores) for FY 2015 and thereafter;

2, The ratio .of Net Debt to' EBITDA shall not be more than 5.00 as
on'31.03.2015 and 4.00 as on'31.03.2016 and thereafter;

3. The ratio of EBITDA foInterest. Expenses shall not be less than
'3.00 for FY'15 and 4.00 for FY 16 and thereafter:

4. The ratio of Adjusted EBITDAto Debt Service (Cash DSCR) shall
net be less than 1,00

5. Asset Cover Ratio shall not be less than 1.10

The-above covenants shall be tested annually and semi-annually
respectively, on a rolling 12-month basis according to Indian GAAP.

The testing for the end of Financial year shall be made on basis of

Consolidated Audited Financials of the Borrower & mid of the
Financial Year on the basis of Consolidated Unaudited Financials.
Testing ' of covenants shall ‘be done within 120 days from the

respective financial year end dates. Testing of Financial Covenants

to'begin from-31.03.2015. Both testing shall be accompanied by a

“compliance “certificate - from the Auditor & the Borrower. For the

purpose-of:the. covenants above the definitions of the terms used
are. as listed below:

Relevant Period:

(&) each period-of: 12 calendar- months ending on 31 March in any

year; or
{b).each period.of 12 calendar-months ending on 30 September in
any year;

1 Net Worth

The aggregate of paid up share capital and the amount standing to
the credit of its consolidated reserves, including equity warrants
issued to the extent they are paid up, however, after deducting the
following:

(a) all- accumulated losses:
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{b) all deferred expenditures; ]
(c) all deferred tax liabiities; and
(d) revaluation amounts. This shall be certified by Statutory Auditor.

Net Debt
Gross Debt as reduced by cash and cash Equivalents.

Gross Debt
Sum of all fund based facilities availad by RCOM Group as per the
consolidated financials of RCOM as per indian GAAP

EBITDA . '
In relation to any period, the net income from ordinary activities (for
fne avoldance of doubt excluding non-operating income and
expense) before taking into account:

(a) Tax;

(b) Interest Expense,

(c) any exceptichal or extraordinary items; and

(d) amartisation of intangible assets and depreciation of tangible
assets

Interast Expense

The aggregate amount of all interest, commissions and fees in

respect of moneys horrowed, discounts in respect of bifls, notes or
debis discounted, and that part of any amount under a financing
lease or hire purchase, credit sale, conditional sale or deferred
payment agreement which represents any of the foregoing but after
deducting any interest income recelved.

Adjusted EBITDA - EBITDA for that Relevant Period
 less all Taxes payable in respact of that Relevant Period.
» less realised forex losses
s less all capital expenditure for the Relevant Period.
« add cash inflow on account of asset sale/ stake sale for the
Relevant Period -
add additional loans availed during the Relevant Period. This
. applies only for Financlal Year 2015

L]

Debt Service

The sum of. o

(a} Interest Expense for that period; and

(b) that portion of Gross Debt scheduled for repayment in that
period; :

Asset Cover ratio

The ratio of a) Net Block incl. CWIP and excl. intangible assets &
revaluation amounts and b) Gross Debt excluding unsecured loans,
if any

Additional Interest of 1% p.a. shall be levied in case of breach in the
above financial covenants. However, a cure period of 30 days shall

be available to the Borrower to radress the breach before which the
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above additional interest shall be applicable. The additional interest
thus applied shall be recovered with effect from the date of breach:.

34.

Events  of
Default;

The Lenders shall have a right to call an Event of Default on
occurrence of the following events;

(a) failure to pay any sum when due to the Lenders

{b) breach of financial covenants or Debt Reduction Undertaking;
(c) breach of covenants;

{d) misrepresentation;

(e) cross default with other indebtedness

(f) Breach of material terms

{9) insolvency or iniiation of insolvency proceedings with respect to
the borrower;

{h) cessation of business by the borrower or threat of cessaticn;

{i) invalidity/rescissionfunlawfulness of a Finance Document;

() repudiation of the Finance Document;

(k) material proceedings and other litigation including court
proceedings on license . related issues resulting in a Material
Adverse Effect; ,

(I expropriation, nationalization or.moratoria;

(m) cessation of telecom licenses (n) Change of Management
Control. of the Obiigor - Group; other than due to the notified
transactions for which-Lenders approval has been obtained

(0) cessation of listing of the shares of the RCOM.

{p)Failure fo comply with-license conditions or any revocation
thereof

{g) The occcurrence- of any event or circumstance which is
prejudicial to or imperils or depreciates the security given to the
Lenders or security ceases fo be effective

Besides the loan documents would also incorporate other Events of
Default.

35.

Conseguenc
as of Event of

Default .

The following inter alia shall be the consequences of Event of
Default;

a. Acceleration of debt repayment /cancellation of Facility.

b, Conversion of debt into'equity at a mutually acceptable formula or
as per extant SEB! Regulations whichever applicable.

¢. Appointment of Nominee Directors by the Lenders.

d. Enforcement of security -

~Cancallation

Clause-

The -Lenders have: a :tight to- uncondltlonally fully/partially, without

notice, cancel the facility ~

» In- case the- limits/parts . of ‘the limits. are not utilized by the
Borrower(s), and/or

» o case-of deterioration in-the loan accounts in any manner
. whatsoever, and/or

» _Incase of non-compliance of terms and conditions of sanction

37.

Matarial
Adverse Effect:

Material Adverse Effect will be defined as any event or circumstance
which has a material adverse effect on:

(a)the business operations, assets or financial condition of RCOM
Group and its subsidiaries (taken as a wholg); or

(b} the ahility of RCOM Group to perform the payment obligations
and/or _comply with the financial covenants contained in the
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Financing Documentation; or
(c) the validity or legality or the enforceability of or any rights or

remedies of the lenders under the Financing Documentation.

38, Change of
Control:

For the purpose of this clause icontrol” means the power to appolint
and/or remove all or a majority of the members of the board of
directors (excluding independent directors) and otherwise directly or
indirectly to control or have the power to control the affairs and

policies of the Borrower(s),

39. Transferability

Lender will have the right to freely transfer or assign or novate to
one or more persons afl or a portion of its rights and obligations
under the Facility Documentation without the consent of the
Borrowet(s), However, Lenders shall inform the Borrower(s) of any
such assignment/novation/transfer.

1 40. Governihg law

and Jurisdiction

The Facility will be governed by the laws of india anc will provide for
submission by the Barrower(s) to the non-exclusive jurisdiction of

the caurts of Mumbai.

41. Documentation

in addition to the terms and conditions contained in this Term Sheet,
the final documentation will contain other custamary clauses such
as Financlal covenants, Representafion & Warranties from the
Barrawer(s), Conditions Precedent to the effectiveness of the loan
and - Condition Precedent to each disbursement, Affirmative
Covenants by Borrower(s), Negative Covenants, Additional
Covenants, Information Covenants, Events of Defaults by the
Borrower(s) and the Consequences of the Event of Default, RBI

disclostre norms, as applicable etc.
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ANNEXURE — 11|

OTHER TERMS, CONDITIONS & COVENANTS ETC. APPLICABLE TO THE
SANCTIONED FACILITIES:

1.

Without prejudice to the demand nature of the advance(s), the/ these credit
facility(ies) will remain in force for a period of one year and is/ are subject to
annual review. Next review will be due on 13.01.20186.

The Company to exscute necessary security documents/ renewal documents
for sanctioned fimit(s) duly supported by Board resolution and create and
register stipulated charges with the authorities specified for the purpose within
stipulated time limit before release of sanctioned fimits.

The company to display bank's hypothecation plate/ board at its Unit/ business
premises Indicating that stocks/ assets are hypothecated to the Bank.

All the assets charged/ to be charged to the Bank ] fo-be kept fully insured at
all imes against all risks (FRSD, Burglary, comprehensive risks ets.) and copy

-of insurance cover note / policy in the name of the Bank a/c borrower firm/

Company with Bank’s Hypothecation clause to be submitted to the Bank.

The Company to submit copy of statutory permissions/ clearances like ‘NOC!
from Pollution Control Board and ensure for timely renewal of same from time
to time., _

Inspection will be done on annual basis (in rotation by consortium member
banks) or as and when required by the bank, The Bank has the right of
deputing its officials/ person(s) (like qualified  auditors o management
consultants or fechnical experts) duly authorised by the Bank to inspect the
unit, assets, books ‘of accounts/ records etc. from time to time. Also the Bank

‘may appoint, at its sole discretion,. stock/ concurrent auditors, valuers,

consultants for specific jobs relating to company's/ firm's activities, the cost of
which will be borne by the company/ firm.

Penal interest of 2% p.a. will be levied on the overdue amount for the period

-account remains overdrawn due to irregularities such as ~ non payment of
-Interest immediately on.the day of application; non payment of installiments

within one month-of their falling due,.etc: If the account continues to be

- overdrawn for a period-of 90 days, the bank ‘may consider initiation of other

action also as deemed fit by the bank..

~Any default in.complylng with terms of sanction. within the stipulated time wili

attract penal interestof 1% p.a. from the: date of expiry of such fime.
In case of defaulteither:in the- payment: of. interest, the repayment of the

-principal amounts-as-and when due-and payable-or reimbursement of all costs,

charges and-thesexpenses-when:demanded; you shall pay addifional interest
at the rate. of:2%-above:the-interest, rate-for-the facilities on the overdue

“Interest,- costs;.charges -or-expenses-andior-from the respactive due dates for

payment and/or repayment.

10. CMA data to.be-submitted-at. least one-month before the due date of teview,

- Any delay-without:specific approval from the-bank will atiract penal rate @1%

p.a. [n case-CMA data is not submitted for a-continuous period of three
months, the-bank may take further action as deemed fit by the Bank

11.Company to declare/ undertake to us:
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toi supply to us, ,audita;_i_i_ f_i_nénélal-_statements of the firm/company within &

months from closure of financial-year, Any defay in submitting these-audited
financial statements -without our -specific approval will attract penal interest
@1%p.a. In case these statements are not received by us for a continuous
period of 3 months, the bank may take further action as deemed fit by the
bank. :
to provide to us promptly information (alongwith comments/explanation) about
all “material ‘and adverse changes -in .your projectibusiness, ownership,
management, liquidity, financial position etc. o

that any liabilities or obligations under the facilities sl‘_iall not, at ahy time, rank

. postponed in point and security to any other obligation or fiabllities to other
* lending  Institutions ~or - banks . or “creditors,  unless ‘expressly .agreed -or

o pe'rl’.m-itte_d_by_bank‘:_

'V

12,

o

not to- create or. per_mit;_td_si;iiji‘st':‘any':"_h‘ird_'r'tgég'e, _ch‘a_irgé_f'(viih'_e_a't_hér:ffloa_ting or
“specific), pledge, llen or other sgourity interest.on any of your undertakings,
-;ﬁrqua_rﬂe's_."c_)r:a's_se'ts,._With_c__:utp'ur'prio_r-qongent'in_ wilting.- e

A stamped Undertaking to be submitted in favour of the Bank to the following

effect that during the curréncy of bank's credit facillties, the company/ firm shall

ot, without our permission In writing = -

effect any adverse changes in company's/ firm's capital structure. -
formulate any scheme of amalgamation or merger of reconstruction.

implement any -scheme of expansion or diversification or capital expenditure
except normal-replacements indicated in funds flow statement submitted to

and approved by the Bank;

enter into any -borrowing or hon-borrowing arrangements either secured or h

unsecured with any other bank, “financial institution, company, firm or
otherwise or accept deposits in-excess of the limits faid down by Reserve
Bank of lndia. ~ =~ -~ = o : '

[invest by way of share capital in or lent or advance funds to or place deposits

- with ~any other company/ firm/ concem (including group ‘companies/

_.declare dividend for any year except ou

- meeting all:the*financial comniitments -
- necessary provisions, i v
“:make any drastic chiange(s) in its:
. ‘@pproach capital- market fo
“of Debts or equity. - -
-.~séll or dispose off ‘ofcreate ‘security .or'encum

associates)/ persons, Normal trade credit or security deposit in the normal
-course of business or advance to employees can, however be extended.
undertake guarantee obligations -on “behalf of :any other . company/ -firm/
person. =T e Dl

) - chiang agement set-u

dditional résources eith

.o

“to the ‘bank in favourof any ‘other bak 'i.ﬂﬁén%:'ia_l.- institution, -company, flrm,

Jindividual. - :

- repay monlés brought in .:b.yjthe ‘promoters, -'pértnérs, “directors,- sh'a'ré holdets, .

their relatives -and friends in the business of the catmpany/-firm by way of

43,

- -directors of the bank and senior officers of the bank, - =« =

deposits/ loans/ share application money gfc.. s ¢

Declara: the - refationship, -If ;‘gny, sof “the. directors of _tH‘é : éo_m pany with the
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14.The Bank reserves its right to appoint its nomines on Company's Board of

Directors - part time/ full time to oversee the functioning of the company/ to
- look after bank's interests. In case of default. )

15, Firm/ Company is permitted to open/ maintain following C/D accounts with
other banks/ branches of our bank for specified purposes subject to
submission of bank statements of these accounts fo us every month/ quarter
for our perusal, firm/ Company will be required to close these accounts as and
when required by bank.

16.The company/ firm to submit a stamped declaration cum undertaking to the
effect that;

v the company/ firm or its directors/ partners/ promoters/ guarantors/ associate

- concerns of the company/ firm are not on ECGC Caution list/ specific approval
list, RBI's defaulters/ caution list, COFEPOSA defaulters list or our bank's
defaulters list, and that no director of the company is disqualified u/s 274 of the
Companies Act.

¥" Nolegal case of any nature has been filed against the company/ its associates
affecting the financial position substantially, and in case of any suit is/ will be
filed against the Company, the bank shall be kept informed;

v the company shall not induct a person who is/ was a director in a company,
which has been identified as a 'Willful defaulter' by the Bank, RBl or CIBIL or
any bank/ Fl, on company's Board and if such a person is found to be on the

‘Company's Board, the company shall take expeditious and effective steps for
removal of such person/s from Company's Board.

17. The credit facilities shall-be-utilised ‘only for the purposes for which same are
granted and said facilities shall not be ‘diverted' ‘or 'siphoned off -or used for
any other purposes. ' : : :

18.1n case of default in the repayment of loans/ advances/ above said facilities or

“In the repayment of interest thereon or any- of the installment of Loan as per
stipulated terms, or In the event of diversion or siphoning off or utilising the
said facilities for any other purpose other than for which it is granted, the Bani
and/ or RBI and for CIBIL will have an unqualified right to disclose or publish
the name of the company/ firm or its directors/ partners as defaulters in such
‘manner and through such medium as the -Bank or RBl or CIBIL or such other
‘agency authorised by them; in-their absolute discretion may think fit.

©18.Bank ‘assumes_no. obligation whatsoever to meet your further (fund based or

. non-fund based requirements.on. account-of ‘growth:in business or otherwise
~ - -without - proper revision ~and=sanction ~of “credit “limits: decided -at ‘the sole

. - discretion of-the:banke Firther;: if sanction ferms:are not complied with by. you

s orifyour-accountisclassified as. Non-performing :Asset (NPA), then bank may
not allow further withdrawals in the:agcount: . :
- -20:2) Notwithstanding what is stated herein above,-we shall at any time and from
- time to.time; be entitled to-notify you-and-charge-interest/ commission/ charges
at'such notified rates and.this letter shall-be construed as If such revised rates
were mentioned herein. :

b) You:shall pay to or-reimburse all costs, charges, expenses. (including -
charges between the atforney or counsel and bank and those of our Internal -

legal adviser/ officer and other experts, consultants or professionals),
disbursements, taxes, fees, stamp duties etc. whatsoever, incidental or to
arising out of the facilities, their negotiation, the preparation, execution,
=== [egistration and stamping of the documents relating thereto, the preservation
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or protection of our rights and interests of the enforcement or realisation of any
security or any demand or any attempted recovery of the amounts due from

you. : - :

21 \We shall be entitled to debit the amounts of alf costs, charges and expenses to
your account and such amounts shall stand secured by all securities given to
or created in our favour in connection with the facilities. You indemnify and
keep us fully and complately indemnified from time to ime against the liabilities
incuding all costs, charges and expenses stipulated hergin whether debited to
your account or not.

22.Any failure to exercise or delay in exercising any of our rights hereunder or
under any other documents will not act as a waiver of that or any other right
nor shall any single or partial exercise preclude any future exercise of that
right. ' .

23,50 long as any monies are due to us from you under any of the facilities, we
shall have a lien/ charge for such amounts on all your credit balances,
deposits, securities or other assets wlth, any of the branches of Bank of India
of of its subsidiaries any where in the world and upon the happening of any of
the events of default referred herein, we shall be entitled to exercise a right of
set off between the amounts due and payable to us and the said credit

_ palances, deposits, securities and other assets.

94, You shall not, except after prior written permission from us, make any
alterations in your. constitution, controlling ownership or any documents
relating to its constitution or any other material change in your management or
in the nature of your business or operations during the period of the
subsistence of fadilities.

25.The bank reserves the right to disconitnue any/ all the credit facilities granted
without giving you any pricr notice in case of non-compliance and/ or breach of
any of the terms and conditions based on which the faciliies have been
sancticned to you and/ or if any information/ particulars/ documents furnished
by you are found to be Incarrect.

26 The Bank carries cut the credit rating exercise every year when the facilities
are reviewed. However, it reserves the right to carty out the credit rating
exercise of the facilities at frequencies considered necessary and the rate of
interest chargeable to the facilities weuld depend upon the rating obtained by
the borrowing firm/ Compaay.

97 The Bank reserves the right to add, amend, alter, cancel and modify any of the

- terms -and conditions stipulated herein above with or without any prior
reference to you. Further, the bank's general rules governing advances shall

~ also apply. The company/ firm to abide by such terms and conditions as the
bank may stipulate from time to time. _ 7
28.0Other terms and conditions as per earlier sanction letter to remain unchanged.
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" DEaY sir; e

oer 4 <7 Canara Bank

Ref: SPC%/ADV/,AKA/CR-RCOM/e19'/2'016'-_17 Date: 14.07.2016

M/s Reliance Communication Limited
Reliance Centre S -
4™ Floor, North Wing | K/A: Mr D Vishwanath |
Off Western Express Highway, T

..-28ntacruz (East), Mumbai - 400055

Sub: Your request for modification in sanction terms & conditions in respect of
Term Loan of Rs 800.00 Crores - ST

With Fefetence to the'above we dre’ plaased to nfom you' that the Competent Authority
has permitted the following In respect of Term Loan of Rs 800.00 Crores;

1. Forbearance for non achievement of certain milestones / financial covenants vis-a-vis
accepted revised business planas under, by Waiving penal interést of 1%:

Parameter .. . |As per Business Plan | Actual _ Position Remarks
. | accepted by lenders [as © . oon|
" | ason 31.03.2015 31.03.2015
- Equity_infusion. through | = .12208.00 . | . 6108.00 ... | Not complied
monetization / stake sale | R '. o |
Gross Debt ' 32500.00 39220.00 Not complied
EBITDA to interest ex- Not less than 3:1 2.73 . | Not complied
“penses

) | Specialised Prime Corporate Branch ' Phone: 22871110/22871106

2. Maodification in securities as under:

Security as per existing sanction Modification permitted now

Stage - 1 (“Initial Security”) Recording of terms & conditions to provide
Assignment of telecom licenses of RCOM . transfer / assignment of license in case of
{UASL, NLD and ILD) default as. per the standard. Tripartite

Agreement of Department of Telecom
Stage — 2 (“Additional Security”) . . o

Assignment of telecom licenses of RTL

First pari-passu charge on all present and | Mortgage of minimum 20 properties (net
future immoveable assets of the Obligor | block vaiue Rs 473.'68 Crores) as against
Group all immoveablé properties (704 properties
with net block value of Rs 864,99 Crores}
and extending negative lien on all existing
{except 155 residential flats in the name of
Reliance Communications Infrastructure
Limited located at Navi Mumbai) and future
immoveable assets of the Obligor Group., |77~

Lo

fv
3. Extension of time till 30.09.2016 for creation / perfection of security including execy-

tion of tripartite agreement with department of Telecom as per their standard format,” .
subject to company paying additional 1% interest for delay beyond the permitted pe:
riod (i.e. beyond 27.08.2015) for security creation.

Maker Chambers, 7" Floor, ' Fax: 22875094 :
i Nariman Point, ’ E-mail id: ¢b1903@canarabank.com
LMumbai- 400 n21 www.canarabank.com




Ref: SPCB/ADV/AKA/CR-RCOM/619/2016-17 . Date: 14.07.2016

Reliance ‘Communications Limited

4. issuance of NOC for sale of Reliance Infratel Limited subject to reduction of overall
debt of the company. : ‘ ‘ '

The above permissioh is subject to the followin'g condition:

“The sale proceeds of Reliance Infratel Limited ﬂ'i-_\;é;f:ﬁ'ienf;héll he credited
to an Escrow Account and the net amount from sale proceeds shall be uti-
lized to reduce overall debt of the company.” S

Conditions:

1, All the _above_per,m,issions_are subject to similar :,p.e_rmi__ss_lons from other lenders.

2. Com.pany'_‘_t'o pay Modificztion Charges of RS 2:00 Lacs + Applicablé Tex.

“3. Al ofhef existing terms &Cond|t|0nssha||beadheredtly o

Remarks: . =

" Réduction.in consortium debt out ofsalec0n5|derat|on of nearly 150 fl ats situated at Sea
Woods Complex, Navi Mum_bai to be dliscussed in trhef:onsortium meeting.
Kindly return the duplicate copy of this letter duly signed in token of your hav-
ing accepted the terms and conditions. '

Yours faithfully,
=,

R KRISHNA-PRASAD
CHIEF MANAGER
' Accepted the terms and conditions
- For Reliance Comm nications L.im?ted
liance Communicalios Limited-

<.

" Au tf_h_orhéd ﬁﬁ

adpd Sgnatory

Page 2 of 2




/AR fars v, Tt dide

CORPORATE FINANCE BRANCH, NARIMAN POINT

CFB/NP/2014-15/¢s0

RELIANCE COMMUNICATIONS LTD
H Block, 1st Floor

Dhirubhai Ambani Knowledge City

Navi Mumbai 400 710

Maharashtra, India

Dear Sir,

Reg: your credit facilities with us
Ref: your request letter dated

21,01.2015

The company's request was placed before our Management Committee in its meeting held on
31 December 2014 who have approved the following:

Modification in terms of sanction dated 13.02.2013 & review dated 27.09.2014 by

Management Committee of the Board.

EXISTING TERMS

APPROVED TERMS

Facility:

A Rupee Term Loan of Rs.0,500 Crore
under a consortium arrangement to the
Botrower(s) earmarked as under

Facility:

A Rupee Term Loan of Rs.6,750 Crore
under a consortium arrangement fo the
Borrower(s) earmarked as under

RCOM: Until 315t March 2013,

RTL: 3 months from the creation of
“Additional Security” or 30th September
2016 whichever is earlier.

- Rs. 6,006 Cr to Borrower 1 - Rs. 6,015 Cr to Bomower 1
(RCOM) & (RCOM) &
- Rs, 500 Cr to Borrower 2 (RTL) - Rs, 735 Cr to Borrower 2 (RTL)
ii | Availability Period: Availability Period:

For RCOM and RTL: Until 30th June 2015,

iii

Reduction in ROI

The ROI is charged at 13.75% (including
penal for pending joint documentation,
equity infusion and debt reduction)

Reduction in RO!

Post Joint documentation as equity infusion,
debt reduction and security perfection to be
complied, reduce ROI in line with SBI to
12.50% presently - linked to SBI BR
(spread 2.50%)

iv

B~

Stake Sale/Equity Infusion:

31st March 2013 [5,000

31st March 2014 {10,400

31st March 2015 [1,000

Borrower  shall pay an additional
interest of 1% p.a. on the entire
cutstanding loan amount in case of any

Stake Sale/Equity Infusion:

‘On or before 31st .
March 2015 ’

On or before 31st

March 2016 4,200

Borrower shall pay an additional interest
of 1% p.a. on the entire outstanding loan
amount in case of any breach in

compliance with the above undertaking

A

TET 9i§E, 9% - 400 021.
SWIFT : CEBININBBOSB
Telephone: (022) 6636 1904-1918
" E-mail: dgmifb3873@centralbank.co.in

Chander Mukhi, Ground Floor,
Nariman Point, Mumbai - 400 021.
IFSC : CBINO283873
Tax : (022) 2285 2657 / 66361919
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breach in compliance with the above
undertaking till such time the breach is
cured. Further, any breach in adherence
to the above schedule shall be construed
as an Event of Default.

till such time the breach is cured, Further,
on any breach in adherence to the above
schedule, lenders shall have a right to call
an Event of Default.

Debt Reduction:

The Borrower undertakes to implement a
debt reduction schedule due to which the
aggregate Gross Debt of RCOM Group
(consolidated financials of RCOM as per
Indian GAAP) shall not exceed:

31st March 2013 41,000

31st March 2014 32,500
31st March 2015 29,000
And thereafier shall 25,500

not exceed

Borrower shall pay an additional interest
of 1% p.a. on the entire outstanding loan
amount in case of any breach in
compliance with the above undertaking till
such time the breach is cured. Further, any
breach in adherence to the above schedule
shall be construed as an Event of Default.

For the purpose of testing the above,
foreign currency component of Gross Debt
shall be caleulated as per 1 USD = Rs, 55.

Debt Reduction:

The Borrower undertakes to implement a
debt reduction schedule due to which the
aggregate Gross Debt of RCOM Group
(consolidated financials of RCOM as per
Indian GAAP) shall not exceed:;

31st March 2015

31st March 2016 29,000
31st March, 2017 and

thereafter shall not 25,500
exceed

Borrower shall pay an additional interest of
1% p.a. on the entire outstanding loan
amount in case of any breach in compliance
with the above undertaking till such time
the breach is cured. Further, on any breach
in adherence to the ahove schedule, lenders
shall have a right to call an Event of |
Default.

(Foreign currency component of Gross
USD Debt calculated @ Rs. 61).

Conditions Precedent:

i) Any disbursement to RTL under the
Facility shall be made only subsequent
to creation of “Additional Security”.

ii)Company to provide undertaking to
submit consent letters from existing
lenders pgranting waiver for non-
compliance of financial covenants for
FY-12 and modification in financial
covenants on the lines of Financial
Covenants of this facility to be in place
within 6 months from the date of first
disbursement,

Conditions Precedent:

i) Any disbursement to RTL under the
Facility shall be made only after
creation of “Initial Security”,

i) Provide Consent letters from existing
lenders/facility agents granting waiver
for non-compliance of financial
covenants for FY 2014 on the lines of
Finaneial Covenants of this Facility

y ¥
e dYSE, JaE - 400 021.

Chander Mukhi, Ground Floor,
Nariman Point, Mumbai - 400 021.

SWIFT : CBININBBOSB Tax © (olezS)C 2:2(;2122233/822361919
Telephone: (022) 6636 1904-1918 ’
" Y-mail; dgmifb3873@centralbank.co.in
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iii) Provide an undertaking that —
Cash infusion on aceount of stake sale
transacticns i.e. Rs. 5,000Crs in
FY*13, Rs.10,400 Crs in FY’14 and
Rs. 1,000Crs in FY*15 shall not be
reduced on account of tax
implications, if any. If cash infusion is
reduced on account of tax implication
or proceeds of stake sale transactions
are not available for debt reduction,
- the Borrower shall infuse additional
cash so as to give the same financial
impact.

iv)Submission of certified copies of
constittional documents of each of
Obligors

v) Submission of certified copies of all
approvals including regulatory and
shareholder approvals to the extent

iii)Provide an undertaking that —
Cash infusion on account of stake sale
transactions i.e. Rs, 6,100 Crs in FY 15
(over and above Rs. 6,108 Crs infused
by way of QIP proceeds and
preferential allotment to promoters),
Rs. 4,200Crs in FY’16 shall not be
reduced on account of tax implications,
if any. If cash infusion is reduced on
account of tax implication or proceeds
of stake sale transactions are not
available for debt reduction, the
Borrower shall infuse additional cash
so as to give the same financial impact.

iv)Submission of certified copies of
constitutional documents of each of-
Obligors except RGBV which will be
submitted within 3 months from the
date of disbursement.

(included as an undertaking)

permission of Lenders —

(i) Formulate any scheme of
amalgamation or reconstruction or
change in capital siructure, which
shall result in dilution of stake held by
RCOM in the Obligor Group and its
subsidiaries. FLAG {iransaction as
defined in the Lenders Base Case shall
be a sole exception to this.

(i) Enter into borrowing arrangement
either secured or unsecured with any
other bank, financial institution, or
company or otherwise or accept
deposits apart from the arrangement
indicated in the funds flow statements
submitted to the Bank from time (o
time and approved by the Bank.

(iii)Create  any  charge, lien or
encumbrance over its undertaking/
assets or any part thereof in favour of
any financial institution, bank,
company, firm or persons other than

applicable;
vi | Negative Covenants: Negative Covenants:
i The Borrower(s) shall not without prior | The Borrower(s) shall not without prior

petmission of Lenders -

(i) Formulate any scheme of amalgamation
or reconstruction or change in capital
structure, which shall result in dilution
of stake held by RCOM in the Obligor
Group and its subsidiaries. Global.
Cloud Xchange Lid transaction as
defined in the Lenders Base Case shall-
be a sole exception to this.

(ii) Enter into botrowing arrangement any
secured with any other bank, financial
ingiitution, or company or otherwise or
accept deposits apart from the
arrangement indicated in the funds flow
statements submiited to the Bank from
time to time and approved by the Bank,
However, refinancing may be permitted
provided Debt Reduction
Undertaking/Covenant is  complied
with.

{iii)Create any charge, lien or encumbrance
over its undertaking/assels or any part
thereof in favour of any financial
institution, bank, company, firm or
persons other than as per the Lenders
Base Case approved by Bank. Charge

T dfde, Tad - 400 021.
SWIFT : CBININBBOSB
Telephone; (022) 6636 1904-1918

Chander Mulhi, Ground Floor,
Nariman Point, Mumbai - 400 021,
IFSC : CBINO283873
Fax ; (022) 2285 2657 / 66361919

" E-mail: dgmifb3873@centralbank.co.in
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as per the Lenders Base Case

approved by Bank.

creation on refinanced debt may be
permitted provided Debt Reduction
Updertaking/ Covenant being complied
with,

vi
it

Financial Covenants:
1. Net Worth, shall not be less than Rs.
250,000,000,000 (Rupees Twenty Five

thousand crores);

. The ratio of Net Debt to EBITDA shall
not be more than 35.82 as on
31.03.2013 and 4.00 thereafter;

3. The ratio of EBITDA to Interest
Expenses shall not be less than 3.00 for
FY’13 & FY?14 and 4.00 thereafier;

4, Testing of Financial Covenants to

begin from 31.03.2013

Financial Covenants:

1. Net Worth, shall not be less than Rs.
250,000,000,000 (Rupees Twenty
Five thousand crores) for FY2015 and
thereafter;

. The ratic of Net Debt to EBITDA
shall not be more than 5.00 as on
31.03.2015 and 4.00 as on 31.03.2016
and thereafter;

. The ratio of EBITDA to Interest

Expenses shall not be less than 3.00

for FY’15 and 4.00 for FY16 and

thereafter;

Testing of Financial Covenants to

begin from 31.03.2015

4,

ix
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Affirmative Covenants

i) Reliance Group shall maintain
Management Control of the Obligor
Group and its subsidiaries through the
entire tenor of the TFacility.
Management Control shall mean the
right to appoint/remove majority of
directors on the Board of the Obligor
Group or power to directly/indirectly
cause the direction of management
and policies of a company.

ii) Borrower(s) shall ensure that its
assets and the assets of each other
obligor are fully insured

iii) The Borrower(s) undertakes to:-
Offer to the Lendets any favourable
term offered to other lenders fo the
Obligor Group except pricing terms,

Affirmative Covenants
i) Reliance Group shall maintain
Management Control of the Obligor
Group and its subsidiaries through the
entire  tenor of the  Facility.
Management Control shall mean the
right to appoint/remove majority of
directors on the Board of the Obligor
Group or power to directly/indirectly
cause the direction of management and
policies of a company. The sole
exception shall be Global Cloud .
Xchange Limited transaction as
envisaged in the Lenders Base Case.
Borrower(s) shall ensure that all
insurable assets and the insurable
assets of each other Obligor arc fully
insured
iif) The Borrower(s) undertakes to:-
Offer to the Lenders any favourable
term offered to other lenders to the
Oblipor Group (except RGBV) except
pricing terms.

Change in Sale Transaction
Sale of FLAG and Reliance Infratel Ltd
envisaged in eatlier Lenders Base Case

Change in Sale Transaction
Sale of DTH and Global Cloud Xchange
Limited envisaged in Lenders Base Case

Waiver of pre-payment premium if
prepayment is made

From proceeds of strategic sale of assets of
group entities or equity infusion

Waiver of pre-payment premium if
prepayment is made From proceeds of
strategic sale of assets of group entities or
equity infusion or securitisation of
receivables under tower sharing agreement
with other telecom operators,

T GfE, Heg - 400 021,
SWIFT : CBININBBOSB
Telephone: (022) 6636 1904-1918
" E-mail: dgmifb3873@centralbanl.co.in

Chander Mukhi, Ground Floor,
Nariman Point, Mumbai - 400 021,
IFSC : CBINDO283873
Fax : (022) 2285 2657 / 66361919
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[xii [ To issue NOC for sale of Global Cloud Xchange Limited.

Facility Limit Interest/Comm, Margin Our
: Share in
Conso.
(Exit) | (Sanc) | (Exit) (Sanc) (Exit) | (Prop
)

TERM In line with | In line with Nil Nil 4.44%
LOAN interest rate | interest rate of

of SBL SBI. Present
RCom | 280.00 { 280.00 | Present Rate | Rate charged by

* charged by | SBlis

8Bl is BR+2.50% with
-RTL 2000 |20.00 |13.75% monthly rests.
TOTAL | 300.00 | 300.00

* Jimits already released to the extent of Rs.280.00 crore.

PRICING /COMMISSION/UPFRONT FEE/PROCESSING /OTHER CHARGES

Approval for pricing Approved
Rate of Interest TERM LOAN | BR +2.25% * -

Upfront Fee Recovered

Processing Charges NA

Inspection Charges Rs. 10,000/-

Other charges (Specify) As per Co Circular

e *In case any other participating Bank is charging higher ROL, the same would be
applicable to our Bank also.
e Inspection of the Company to be carried out immediately and thereafter at regular
intervals of time.
« Modification charges of Rs 5 lacs plus service taxes to be remitted.
o Above approval is subject to similar modification approval to be received from all the
participating banks of the consortium.

All the other terms and conditions/Term Sheet remains unchanged. Please ensure that all the
terms are complied with.

Kindly acknowledge the duplicate of this sanction in token of having accepted the terms and
conditions,

Yours faithfully,

o

(B.K.ANAND)
ASSISTANT GENERAL MANAGER

. For Reliance Communications Limited Reliance Telecom Limited

Authorised Signatory Authorised Signatory

THaw ﬁﬁh a0 HoloT, Chander Mukhi, Ground Floor,
H8uw uide, H'ag_ 400 021. Nariman Point, Mumbai - 400 021.
SWIFT : CBININBBOSB IFSC : CBING2836873
Telephone: (022) 6636 1904-1918 Fax 1 (022) 2285 2657 / 66361919

© E-mail: dgmifb3873@centralbank.co.in




Corporation Bank

A Premier Public Sector Bank

Corporate Banking Branch

Bharat House, No,104, Ground Floor, M,S. Marg, Mumbai — 400 023
Phones:; 022 - 2267 7088 / 2269 3453, Fax: 022 - 2267 5309

[~

Ref: No. OR/CBB/19¢& /2014-15 January 13, 2015

M/s Reliance Communications Lid.

Reliance Centre, 19 Walchand Hirachand Marg,
Ballard Estate, CSI is sent in duplicate.

Mumbai - 400 001 Kindly retransmit the
‘Customer Acknowledgement

Dear Sir, all the naaes.

Copy’ duly authentlcatmg on

Sub: Your proposal for Sanction of credit limits

This has reference to the above subject. We are pleased to communicate sanction of
credit facilities subject to special and general terms and conditions as detailed in the
enclosed Credit Sanction Intimation {CSI) bearing reference No
CDS/CSI/BB/MC/165/2014-15 dated 22.12.2014 and the annexure thereto.

1 The CSI is sent in duplicate and we request you to retransmit the ‘Customer
Acknowledgement Copy’ to us, duly authenticating the same in confirmation of
acceptance of the terms and conditions of sanction. We also request you to take
necessary steps for complying with the terms and conditions stipulated therem to
enable us to release the credit facilities. .

2. Please also find enclosed herewith the list of service charges. Please note that
unless expressly waived/sanctioned the charges as per the circular will be applicable.

3. We request you to submit the following statements/information periodically
wherever applicable in the format prescribed by the Bank. Kindly note that the Bank
is entitled charge penal interest for non-submission /delay in submission of the
statement/information.

SI.No. | Particulars Due Date for | Penal interest | Applicable
submission applicable for / Not
Delay in | Applicable
7 submission
01 Submission of | 2 months before | 1% from the due | Applicable -
Renewal/Review the due date of | date of review/
Papers along with all | review/renewal of | renewal i.e.
the information as |limits as indicated | 22.12.2015 till the
required by Bank in the sanction |date of actual
letter i.e. | submission
22.12.2015 a
02 Diligence Report | Once in a year as | - Applicable
and ROC Search | on 31.03.2014 and
Report by | 31.03.2015
Company In the RBI
Secretary/Chartered | prescribed format
Accountant -
applicable to Limited
Companies

External Rating by | Review every year |If the delay in | Applicable
approved rating review of rating

-~




3.

Corporation Bank
A Premier Public Sector Bank _

Corporate Banking Branch
Bharat House, No.104, Ground Floor, M.S.Marg, Mumbai — 400 023
Phones: 022 - 2267 7088 / 2269 3453, Fax: 022 - 2267 5309

agencies-CRISIL, beyond 3 months :
CARE, ICRA, INDIA from the due date '
Ratings, BRICK for review by
Works external rating

agency 1% penal

interest is

applicable for the
period of delay
beyond 3 months
04 End Use Certificate | Within 15 days . L HEREL/ER

from Statutory CA from the date of PN CDIZE
availment of limit.

4. Please note that credit limits have to be operationalised within 6 months from the
date of sanction i.e. on or before 22™ June, 2015 falling which the sanctioned limits
have to be revalidated subject to the approval of competent authority, You may also
note that that as per service charges guidelines, the applicable revalidation charges
are Rs.2,00,000+service tax

',
L

Thanking you,

Yours faithfully;«- "% —= =

[t S A

Encl: as above




CUSTOMER COPY

Y 'El'ﬂ"iﬁ'fl'l?l' %zs Corporafion Bank,
* “ S YT CREDIT SANCTION INTIMATION
..'......n—“-g”“'ﬁ
UST From : ﬁﬁi?'ﬁ Mail to:
RELIANCE COMMUNICATIONS LTD,
IMET / BRANCH ) H BLOCK, IST FLOOR, DHIRUBHAI AMBANI KNOWLEDGE CITY, NAVI
MUBMAT 400 710
MUMBAI- CBB

I Sub 0 GiaEr/ o & ) e e W
Subject: Your application for credit facility / facilities

Tl@E?I Dear Sir,

W%Wﬁaﬁaﬁﬁﬁawﬁ?ﬁﬁﬁﬁaﬁww&mwm Feor gfeensan F AL/ aiven o g
PIEGEZGE]

With reference to the above, we are pleased to communicate sanction/revision of credit facilities subject to the
general and the special terms and conditions set out in Annexure (s).

AT 6 T T Y T ¢ 7 o B G & SFER AR T 0 QR il & A & v s gRemel & ar
T ¥ e , T Rl O e & TR o R 3 TR ) ST W #1 o i e f o w0 e Rl
3T 2 & 1S T By fe faT Snif e T H oveen quier: FREA Y wehdl € A1 S A9 o Tl § A1 59 W UF A
TRl &

It is to be clearly understood that these facilities are sanctioned subject to the convenience of the Bank and
may be cancelled at any time without prior notice before making available the sanctioned facilitics. The Bank
may revoke in part or in full or withdraw/Stop financial assistance at any stage, without any notice or giving
any reasons or any purpose whatsoever.

R 0T FSTEY T Y T Teel et wraeh dt wnfe wen e g ol R R oo it & G i ord enme
=1 ¥ 7% gt safere < wierdt  SST TR €)1 e S © o we i wer we e s &0, 75 3 ord s wr €,
o e o AT St S | SNy gy Tefee sl seon wsl e i ui s Wit qen TRt/ S wer sk sry fifa
Tierfcr werat & foaree & &, §H 307 i ol ST T o e S|

We require your acknowledgement for having received Credit Sanction Intimation and ‘confirmation that the
terms and conditions as communicated herein for various credit facilities are acceptable 10 you. This
intimation is therefore sent to you in duplicate. You are requested to return one copy duly signed at the
relevant space in token of having accepled these terms. On receipt of the copy_ of Credit Sanction Intimation
duly signed by you and your executing the prescribed security docunvgnts alon; w1th the Gl}c
arrange to release the facility/ies. For CORPURAT 1 70

to(s) we will

el Encl: Annexure I and GI WW{\I, 3k
THET/ AR T Teha =TT e W(.ﬁi-ﬁchl ‘Sanctlomn g Départment :
Review/Renewal due on : 22/12/2015 CDS,H.O, Mangalore
T g ST A= Branch reference AT eef sfie arlie Sanéiion reference & date
OR/CBB/SC/5070/2014-15 DT.19/11/2014 CDS:CSI:BB:MC:165:2014-15 DT.22/12/2014
WSl 6 Sanction Code : 8137-Y-3285-909-1250-20-XXX SHs]

_(:
3
(H

BSR CODE: 64202 For GO

Hrdl & 2rd TERMS OF SANCTION: ANNEXURE I AND GI.
DEPUTY

i
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1 RELIANCE COMMUNICATIONS LIMITED.

NAME OF THE BORROWER RELIANCE COMMUNICATIONS LIMITED.
BRANCH MUMBAI-CBB
REF NO, CDS:CSEBB:MC:165:2014-15 DT.22/12/2014

Annexure -1
TERMS &_ CONDITIONS

‘redit cum’Bank Guarantee ~-

Extent of Credit

250.00 (Rs. in crore)

Extent of Credit in

Words Rupees two hundred fifty crore only.

Sub limits (if, any) Nil

FLC/BC For import of capital goods / handsets for the
telecom activity.

Purpose BG : Issuance of guarantee for fulfilling the obligations
under telecom license and interconnectivity
conditions.

Security Nil

Cash Margin Nii

Beneficiary To be specified at the time of issuance of BG and establishment of LC.

FLC / BG / Buyer’s Credit facilities: 0.50% p.a. + applicable service
Commission tax recoverable upfront on quarterly basis including retirement charges

on bills.

FLC / Buyer’s Credit: Upto 3 years in respect of capital goods and 12

months for other hand sets. Total period of LC + Buyer’s credit shall

Validity not exceed 360 days for handsets and 3 years for capital goods.

BG: Upto 5 years.
Note: The tenor of Buyer’s Credit including tenor of LC shall be

Counter Guarantee

within the operating cycle of the company.

By the company

Other terms and Conditions for LC:

1. The company to give irrevocable and unconditional undertaking at the time of opening of L.Cs that
adequate arrangements would be made to meet the payment of the bills received under I.C and it

shall not resort to additional finance from the Bank for this purpose,




2 RELIANCE COMMUNICATIONS LIMITED.

The goods procured under LCs providing for drawing DA bills may be released to the company on
execution of trust letter in favour of the bank.

The company shall provide an undertaking to comply with all the exchange / import trade control
regulations of RBI in respect of the above facility.

The company shall furnish an undertaking to the extent that in respect of transactions relating to the
Import LCs, they will bear exchange fluctvation risks if any and that they will also manage for
necessary forward cover whenever called upon to do so by the Bank.

The goods or assets covered in the bills under the credit shall be insured against transit risks.

Other terms and Conditions for Buyer’s Credit;

1.

A Letter of undertaking shall be obtained from the company to provide funds in their account for
meeting the commitment under Buyer’s credit on due date.

The Branch shall comply with all the extant guidelines of RBI under FEMA as amended from time
to time with regard to the amount, extent of interest factor etc, in respect of the Buyers credit
facility.

The Branch shall ensure necessary guidance from I & IBD while putting through the iransactions
under this facility. '

Other terms and Conditions for Bank Guarantge:

1.

The guarantee issued shall be specific in regard to the amount and period of validity and shall
contain our usual limitation and enforcement clauses.

It shall be ensured that the guarantees do not contain any clause prejudicial to the Bank’s interest.

3. Deferred payment guarantees or guarantees supporting other transactions of capital nature shall not

be issued under the limit.

Guarantees in respect of disputed matters / tax liabilities shall be issued against 100% cash margin.

Extent of Credit 250.00 (Rs. in crore)

Extent of Credit in .

Words Rupees two hundred fifty crore only,

Purpose To mitigate exchange risks involved in Imports

Commission At prescribed rate




3 RELIANCE COMMUNICATIONS LIMITED.

Othey terms and Conditions:

1. The booking should be done against specific request of the borrower company as per laid down
procedure. '

2. The booking should be for genuine business transactions. To ensure this, the customer’s purchase
orders / LCs shall be verified before booking of the contract.

3. The company should undertake to make good any loss arising on account of extension /
cancellation / early delivery of the contract if any.

4. All the relevant exchange -control regulations / FEMA and RBI guidelines should be strictly
adhered. .

5. OQur Bank’s lien shall duly be endorsed on the relative export orders / LCs/ bills / purchase orders in
respect of which forward contracts have been booked.

Extent of Credit 250.00 (Rs. in crore)

Extent of Credit in
Words

1. Reliance Group: | “Reliance Group” means Mr, Anil Dhirubhai Ambani (“ADA”) and his
family in a personal capacity and family trusts (in respect of the shares
held by such family members or family trusts, only those shares deemed
controlled by Mr. Anil Dhirubhai Ambani will be included for the
purposes of this definition) or the companies where ADA has at least a
26% stake and the companies that are also controlled directly or
indirectly by ADA (together “Reliance Group™).
2. Borrower(s): Borrower 1 - Reliance Communications Ltd. (RCOM) — Rs.235.00 crore
Borrower 2 - Reliance Telecom Limited (RTL) — Rs.15.00 crore
Reliance Communications Ltd. (RCOM), Reliance Telecom Limited
(RTL), Reliance Communications Infrastructure Limited (RCIL),
Reliance Infratel Limited (RITL) &Reliance Globalcom BV (RGBV).
Each one of the above entity would be individually referred to as an
Obligor & together would be referred to as the “Obligor Group”. RCOM
shall act as the “Obligor’s Agent”,

Rupees Two Hundred fifty crore only.

3. Obligor Group

4, RCOM Group Reliance Communications Ltd. (RCOM) along with all its subsidiaries
Banks / Financial Institutions, collectively the “Lenders”, who are
5. Lenders: participating in funding the project by way of the Facility. State Bank of

India shall act as the Facility Agent.
A Rupee Term Loan of Rs.6750 crore under a consortium arrangement
to the Borrower (s) earmarked as under

6. Facility:
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- Rs.6015 crore to Borrower 1 (RCOM) (our Share is Rs.235 crore
&
- Rs.735 crore to Borrower 2 (RTL) (our Share is Rs.15 crore)
All terms & conditions mentioned herein shall apply to both term loans
of the Facility.

Purpose  of the
Facility:

For meeting ongoing -

1. Capital expenditure 2.Operational expenditure 3. Repayment of
existing liabilities, other than any related party / shareholder loans

8. Corporation Bank | A Rupee Term Loan of Rs.250.00 crore
Facility

9. Lead Bank State Bank of India.

10. Syndicator / Sole SBI.I('iapﬂal Markets Ltd. (SBICAPS) shall be the sole arranger for the
Artanger Facility

11, Sienine Date: The date on which the loan documentation for the Facility (the “Facility

- Dighing Late: Agreement”) is signed by the parties thereto.
12. Lenders Base Case The business plan and financial projections as accepted by the Lenders

at the time of sanction,

13.

Validity Period of
Facility

- The commercial terms shall be valid for a period upto one month
from the date of sanction before which company shall convey
their acceptance.

- The other sanction terms shall be valid up to a period of three
months from the date of sanction before which Facility
Agreement shall be executed.

For RCOM and RTL: Until 30™ June 2015
Any undrawn amount of the Facility at the end of the Availability

14. Availability Period: | p &4 il be automatically cancelied and will not be available for
drawing.
15. Moratorium Upto 30" September 2016
Principal Repayment in 14 structured quarterly installments post
Moratorium, For both term loans i.e. Rs.235.00 crore to RCOM and
Rs.15.00 crore to RTL,
Rs. in crore)
16. Repayment Q1 Q2 Q3 Q4
FY 2017 - - 8% 8%
-  Rcom 18.80 18.80
- RTL 1.20 1.20
FY 2018 8% 8% 8% 8%
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-  Recom 18.80 18.80 18.80 18.80
- RTL 1.20 1.20 1.20 1.20
FY 2019 1% 1% 1% 1%
- Reom 2.35 2.35 235 2.35
- RTL 0.15 0.15 0.15 0.15
FY 2020 12% 12% 12% 12%
- Recom 28.20 28.20 28.20 28.20
- RTL 1.80 1.80 1.80 1.80

The repayment due dates shall be 31% December, 31" March, 30" June
and 30" September in each year.

17. Door to Door Tenor

5 years and 3 months including a moratorium of 1 year 9 months

18. Interest Rate

Floating rate of interest equivalent to SBI Base Rate (SBBR) plus a
“Spread” of 2.50% present effective 12.50% p.a. with monthly rests.
The interest payable shall be subject to the changes in interest rate
policy, etc. made by the Reserve Bank of India / any other agency
empowered for the purpose from time to time. However, Interest Rate
cannot be lower than the base rate of our Bank.

19. Trigger for Re-
Pricing of Rate of
Interest

Any adverse deviation from the estimated / projected level in the Lenders Base
Case by more than 20%, in respect of any two of the following financial
parameters, arrived at from financial results, will entitle the Bank to re-price
the loan.
i.  Interest Coverage Ratio

ii.  Return on Capital Employed

fi. TOL/TNW

iv.  Gross DSCR; However, the same shall not be below 1 at any point of

time during the tenor of the Facility. -

v.  Corrent Ratio
The measurement of deviation shall be with reference to last audited statement
of accounts and made from the first anniversary of the First Disbursement and
annually thereafter.

20. Interest Tax, Levies
& Duties

Interest tax / other levies / duties, if any, applicable as per Facility
Agreement, shall be payable by the Borrower (s) over and above the
Interest Rate mentioned above.

21. Commitment Fee

Commitment fee of 1.20% on the amount of undrawn amounts i.e.
variance in actual disbursements with respect to quarterly disbursement
schedule provided by the Borrower (s) at the time of documentation for
the entire availability period or the amended disbursement schedule
accepted by the Lenders. The commitment fee shall be calculated on the
basis of amount undrawn during that quarter.

The disbursement schedule, with the approval of the Lender’s Agent,
may be amended by the Borrower (s), with a thirty (30) days’ prior
written notice before the beginning of the respective quarter,




6 RELIANCE COMMUNICATIONS LIMITED.

22. Prepayment

Premium

The Borrower (s) shall at any time have the option to prepay the

Lenders in part or in full, the loan together with all interest, prepayment

premium and other charges and monies due and payable to the Lenders

upto the date of such prepayment, on payment of prepayment premium
equal to 1 % of the amount prepaid.

No pre-payment premium, however, shall be payable if the pre-payment

is effected in any of the following events:

a. At the instance of the Lenders;

b. From the surplus internal accruals generated by the Project with 30
days prior notice period with such prepayment being made once in
financial year,

¢. From proceeds of strategic sale of assets of group entities or equity
infusion or securitization of receivables under the Tower Sharing
agreement with other telecom operators.

d. On Re-pricing of Rate of Interest if interest is found unacceptable,
the Borrower (s) shall have the option to prepay the outstanding
Rupee Term Loan by advising its intention to prepay within 30 days
of such re-pricing advice date and prepay the Rupee Term Loan
within 90 days from the re-pricing date; However, during this
period, the company shall service the Facility at the Re-priced Rate
of Interest

23. Liquidated
on
payments

damages

defaulted |~

The Borrower (s) shall pay default interest @ 1% p.a. for the period of
default on the total outstanding amount
- In respect of Principal & interest or any other monies due on their
respective due dates.

In case of Cross Default to other lenders
Arrears of default interest shall carry interest at the apphcable Interest
Rate till the date of payment of the defaulted amount,
However, the total additional interest on account of liquidated damages,
non-compliance of various conditions / stipulations shall not exceed 3%

p.a.

24, Security

Security for the Facility shall be created in two stages — namely Stage -
1 & Stage - 2

Stage - 1 (“Initial Security”)

The proposed Facility along with interest, fees, commission and other
dues to the Lenders shall be secured by:-

First paripassu charge on all the present and future moveable plant
and machinery including (without limitation) fower assets and optic
fibre cables, if any, capital work in progress (pertaining to movable
fixed assets) of Reliance Communications 1td. (RCOM), Reliance
Telecom Limited (RTL), Reliance Communications Infrastructure
Limited (RCIL) & Reliance Infratel Limited (RITL);
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First paripassu charge on all the rights, title, interest, benefit, in
respect of all insurance contracts entered into in relation to the assets
described in (1) above;

Assignment of all telecom licenses of RCOM (UASL, NLD & ILD)
4) Negative lien on the following —

o Present and future moveable fixed assets of RGBV (subject to
existing encumbrance as on date of execution of Facility
Agreement)

Present and future immoveable assets of the Obligor Group

Telecom Licenses held by RTL (subject to the existing
assignments of the telecom licenses for the benefit of the
existing lenders of RTL ) _

Present & future investments of RCOM in the Obligor Group,
subject to existing encumbrance as on date of execution of
Facility Agreement

Cash and cash equivalents of the Obligor Group (subject to
existing encumbrance as on date of execution of Facility
Agreement)

The security in (1) (2) & (4) shall be created before first disbursement
and (3) within 6 months from the date of first disbursement.

The above security shall be shared on a paripassu basis with other
Secured creditors of the Obligor Group.

Stage - 2 (“Additional Security”)

5) First paripassu charge on all present & future moveable fixed assets
of the Obligor Group, including, but not limited to moveable Plant and
Machinery and Capital Work in Progress

6) Assignment of all telecom licenses of the RTL (UASL)

7) First paripassu charge on present and future cash flows, receivables,
other current assets, revenues, intangibles of the Obligor Group

8) First paripassu charge on all present and future immoveable assets of

the Obligor Group

9) Assignment of rights, titles, interests, benefits, claims and demands in
material project contracts incl. insurance procéeds of the Obligor Group.
10) Implementation of Co-obligor structure for the Obligor Group. This
shall mean joint and several guarantees from each of the members of the
Obligor Group to secure the obligations of the Borrower(s) in
connection with this Facility.

11) Pledge by

a) RCOM over their sharcholding in RCIL;

b) RCOM and Reliance Infocomm Infrastructure Private Limited

over their shareholding in RTL.

*
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12) Subject to regulatory approvals permitting mortgage of spectrum, all
spectrum belonging to the Obligor Group shall be mortgaged in favour
of Lenders within 3 months from the date of such
permission/notification.

The security in (5), (6), (7), (8) (9) ,(10) & (11) shall be created post
obtention of consent of existing lenders of respective Obligor Group
entities and such other regulatory or statutory approvals, as may be
required. The same shall have to be created & perfected within 6 months
from the date of first disbursement of the Facility. However, in instances
where despite the Obligor Group having demonstrated due effort to
create/perfect security, if there is a delay on account of
statutory/regulatory reasons, the same shall not be construed as an Event
of Default.

The above security shall be shared on a pari - passu basis with other

Secured creditors of the Obligor Group.

All Security to be held by Security Trustee for the benefit of Lenders in
a form and manner satisfactory to State Bank of India.

25. Additional Interest

In case the Obligor Group fails to create & perfect the Security (for both
Stage - 1 & Stage - 2)within stipulated time periods, the Borrower(s)
shall pay an additional interest of 1% p.a. on the entire outstanding loan
amount from the end of such stipulated time period till creation &
perfection of Security., However, in instances where despite the Obligor
Group having demonstrated due effort to create/perfect security, there is
a delay is on account of statutory/ regulatory reasons, extension in
timeline, based on mutual consent between RCOM & SBI may be
granted. During such extension, such additional interest may not be
charged. Any further disbursements pending perfection of security shall
be at the sole discretion of the Lenders.

26.  Stake sale/
Equity infusion

The Borrower undertakes to implement a stake sale/ equity infusion
plan due to which a cash infusion shall be made into the Borrower as per
the schedule indicated below:-

Financial Year (Amount in Cr)
31% March 2015 12,208
31% March 2016 4,200

Botrower shall pay an additional interest of 1% p.a. on the entire
outstanding loan amount in case of any breach in compliance with the
above undertaking till such time the breach is cured. Further on any
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breach in adherence to the above schedule, Lenders shall have a right to
call an Event of Default.

The Borrower undertakes to implement a debt reduction schedule due to
which the aggregate Gross Debt of RCOM Group (consolidated
financials of RCOM as per Indian GAAP) shall not exceed:

As on (Amount in Cr)
31% March 2015 32,500
‘ 31% March 2016 29,000
27.  Debt Reduction || 31" March 2017 and thereafler
Undertaking /| shall not exceed 25,500
Covenant
Borrower shall pay an additional interest of 1% p.a. on the entire
outstanding loan amount in case of any breach in compliance with the
above undertaking till such time the breach is cured. Further on any
breach in adherence to the above schedule, Lenders shall have a right to
call an Event of Default.
{Foreign currency of Gross USD Debt calculated @ Rs. 61)
The Facility will be governed by a Facility Agreement in form and
substance acceptable to both the parties. The Facility Agreement will
contain usual provisions for a facility of this nature and the conditions
28. Financing precedent, events of default, representations and warranties, and
Documentation: | covenants detailed in this term sheet.
Finance Documents shall include the Facility Agreement and other
documents designated as such by the Lender and the Borrower(s).
The Borrower(s)
a. Ties-up the entire debt requirements envisaged in the Facility.
b. Gives a declaration / undertaking to the effect that none of its directors, is a
29. Pre-commitment | director or specified near relation of a director of a lending bank
conditions ¢. Confirms/undertakes that name of none of the directors appears in
RBI's/CIBIL’s Defaulters’ listt ECGC Caution List
d. undertakes that the Obligor Group are in compliance with all maiters
pertaining to licenses and regulations.
Prior to first disbursement under the Facility, the Borrower(s)shall, to the
satisfaction of the Lenders, have complied with the following:-
30. Precgc?:rtljt{:tmns (a) All the financing documents pertaining to the Facility (save and except the

security documents required to be executed in connection with the Stage 2
Additional Security and the telecom license assignment of RCOM) shall have
been executed and the same are in full force and effect backed by a legal
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opinion from Lenders Legal Counsel.
(b) Confirmation from the Lenders Legal Counsel that the terms of security
offered by RCOM, RCIL, RTL and RITL as part of the Stage 1t Initial
Security are at par with the terms of the security provided by RCOM, RCIL,
RTL and RITL over their assets for the benefit of the other lenders of RCOM..
(c) Create/perfect the security as envisaged under the Security clause within
the stipulated time periods.
(d) Provide an undertaking that —
- Consent letters from existing lenders/facility agents granting waiver for non-
compliance of financial covenants for Financial Year 2014 and modification in
financial covenants on the lines of Financial Covenants of this Facility

The Borrower(s) has not agreed to more favourable terms than those offered
to the “Lenders” of this “Facility” in any of its existing debt facilities. In case, |
it is subsequently found that more favourable terms have been agreed to by the
Borrower(s), the same shall also be applicable for the Facility. Further, the
Lenders are free to take any action that they deem fit to regularize the position.
- Cash infusion on account of stake sale transactions i.e. Rs. 6,100 Crs in
FY’15 (over.and above Rs 6,108 Cr infused by way of QIP proceeds and
preferential allotment to promoters) and Rs. 4,200 Crs in FY’16 shall not be
reduced on account of tax implications, if any. If cash infusion is reduced on
account of tax implication or proceeds of stake sale transactions are not
available for debt reduction, the Borrower shall infuse additional cash so as to
give the same financial impact.
- All approvals including regulatory and shareholder approvals to the extent
applicable are in place.

1 {¢) Submission of certified copies of constitutional documents of each of

Obligors except RGBV which will be submitied within 3 months from the date
of disbursement;

{f) Submission of certified copies of appropriate board resolutions and other
corporate authorizations;

{g) Agree to submit a certificate of end use of the disbursement within 30 days
of such disbursement and a certificaie from the Statutory Auditor within 60
days of such disbursement,

Any disbursement to RTL under the facility shall be made only after creation
of “Initial Secuirty”

31.

Affirmative
Covenants

The Borrower(s) agrees that or shall ensure that (as applicable):-

a. Reliance Group shall maintain Management Control of the Obligor Group
and its subsidiaries through the entire tenor of the Facility. Management
Control shall mean the right to appoint/remove majority of directors on the
Board of the Obligor Group or power to directly/indirectly cause the direction
of management and policies of a company. The sole exception shall be Global
Cloud Xchange Limited transaction as envisaged in the Lenders Base Case.

b. All statutory clearances as applicable shall be obtained and maintained at all
times during the tenor of the Facility.

c. All telecom business related approvals/clearances/ licenses from Department
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of Telecommunication or any other statutory body shall be obtained and
maintained during the tenor of the Facility.

d. To create security by way of mortgage of spectrum in favour of Lenders
subject to regulatory approvals. Further, in case a more favourable term is
offered to any other lender to the Obligor Group (except RGBV), the same
shall also be applicable to the Lenders of the Facility.

e. In case of default in repayment of the loan / advances or in the payment of
the interest thereon or any of the agreed installments of the loan on due date/s
by the Borrower(s), the Bank and / or the RBI wili have an unqualified right to
disclose or publish the Borrower(s) name/unit and its directors/ partners /
proprictors as defaulter in such manner and through such medium as the Bank
or RBI in their absolute discretion may think fit.

f. The Bank will have the right to share credit information as deemed
appropriate with CIBIL or any other institution as approved by RBI from time
to time.

g. The Borrower(s) shall not induct into its Board a person whose name
appears in the wilful defaulters list of RBI/ CIBIL (other than as a Nominee/
Professional/ Honorary director). In case such a person is already on the Board
of the borrowing company, it would take expedltlous and effective steps for
removal of that person from its Board.

h. Lenders shall have the right to securitize the loan asset and in the event of
such securitization, the Bank is not bound to send an individuval intimation to
the Borrowet(s) or any other Obligor.

i. Borrower(s) shall ensure that all insurable assets and the insurable assets of
each other Obligor are fully insured

j. Bank shall have the right to convert at its option the whole or part of the
defaulted amount of the Loan into fully paid-up equity shares of the
Borrower(s), at a mutvally acceptable formula (or as per SEBI Regulation), if
the Borrower(s) commits a default in payment of interest or repayment
resulting info an Event of Default.

k. It shall, at afl times during the currency of the Facility, comply with the
environmental, health, safety and somal (EHSS) regulations/requirements,

I. The Borrower(s) agrees to offer to the Bank, at least pro-rata business
relating to remittances, bills / cheque purchase, non-fund based transactions
including LCs and BGs, forex transactions and any interest rate or currency
hedging business.

m. Modify/Amend its Memorandum of Association or Articles of Association
as per the requirements of the proposed Facility.

n. Lenders shall have the right to appoint independent agencies, in consultation
with the Borrower(s), for monitoring of the financials and operational
performance with cost to be borne by the Borrower(s).

32.

Negative
Covenants

The Borrower(s) shall not without prior permission of Lenders —

1. Formulate any scheme of amalgamation or reconstruction or
change in capital structure, which shall result in dilution of stake
held by RCOM in the Obligor Group and its subsidiaries. Global
Cloud Xchange Limited transaction as defined in the Lenders Base
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10.

11.

12.

13.

Case shall be a sole exception to this.

Undertake any new project, implement any scheme of expansion
or acquire fixed assets except those indicated in the funds flow
statement submitted to the Bank from time to time and approved
by the Bank.

Enter into borrowing arrangement either secured or unsecured with
any other bank, financial institution, or company or otherwise or
accept deposits apart from the arrangement indicated in the funds
flow statements submitted to the Bank from time to time and
approved by the Bank However, refinancing may be permitted
provided Debt Reduction Undertaking/Covenant being complied
with. '
Undertake any guarantee obligation on behalf of any other
company other than as permitted by the bank and those issued for
the benefit of the subsidiaries of the Borrower(s) in telecom related
business to the aggregate extent of Rs. 500 cr.

Create any charge, lien or encumbrance over its undertaking/assets
or any part thereof in favour of any financial institution, bank,
company, firm or persons other than as per the Lenders Base Case
approved by Bank. Charge creation on refinanced debt may be
permitted provided Debt Reduction Undertaking/Covenant being
complied with.

Enter into any contractual obligation of a long-term nature or
affecting the company financially to a significant extent.

Change the practice with regard to remuneration of directors by
means of ordinary remuneration or commission, scale of sitting
fees, etc,

Undertake any trading activity other than as approved by the
lenders.

Permit any transfer of management control from Reliance Group
or make any drastic change in the management set- up.

Invest by way of share capital, Lend or advance funds to or place
deposits with any other concern (excluding subsidiaries of the
Borrower(s) in telecom related business to the extent of Rs. 500
cr), other than approved as per business plan. Normal trade credit
or security deposits in the normal course of business or advances
to employees can, however, be extended.

Repay monies brought in by the promoters/ directors/ principal
shareholders/related parties of Reliance Group and their friends
and relatives by way of deposits/ loans / advances/sub-debt.
Declare dividends for any year out of the profits relating to that
year or of the previous years if the Borrower(s) is in breach of any
financial covenants or the Debt Reduction Undertaking or an
Event of Default has occurred.

Assign or mortgage any of the fixed assets charged to the Lenders.
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However the Borrower(s) shall have the right to sell, lease, transfer
ot otherwise dispose of its assets in any period of 365 days of an
aggregate amount of Rs 125 Cr,

33. Information
Covenants

The Borrower(s) shall

Maintain adequate books of accounts and Furnish to the Lenders every year a
copy of consolidated audited annual accounts of the RCOM as per Indian
GAAP together with compliance certificates within 120 days and unaudited
consolidated semi-annual financial statements within 90 days;

Keep the Lenders informed of the happening of any event likely to have
substantial effect on its profit and business with explanations and the remedial
steps proposed to be taken.

Keep the Lenders advised of any circumstances which could have a material
adverse effect on the financial position of its subsidiaries/group
companies/companies in which it has large investments/ Obligor Group,
including any action taken by the creditor against the said companies.

Notify any events of default or potential events of default, material litigation and
other material matters to the Lenders.

e. Provide yearly anditor certifications as required by the Lenders incl. that on
the revaluation amounts, etc.

34, Undertakings

The Borrower(s) undertakes to:-

a) Maintain pari-passu ranking of obligations amongst secured lenders

b) Offer to the Lenders any favourable term offered to other lenders to the
Obligor Group (except RGBV) except pricing terms.

¢) provide right of access/site inspections for Lenders throughout the tenor of
the Facility

d) Arrange for funds for payments required to be made for the following -

¢ Onetime fee on account of spectrum held
¢ License/ Spectrum renewal costs

* Any other payment on account of regulatory compliances which has
not been considered in the Lenders Base Case.

35, Financial Covenants

RCOM Group {consolidated financials of RCOM as per Indian GAAP) shall
comply with the following financial covenants throughout the tenor of the
Facility including on the date of first disbursement of the Facility:-

1. Net Worth, shall not be less than Rs. 250,000,000,000 (Rupees Twenty Five
thousand crores) for FY 2015 and thercafter;

2. The ratio of Net Debt to EBITDA shall not be more than 5.00 as on
31.03.2015 and 4.00 as on 31.03.2016 and thereafter;

3. The ratio of EBITDA to Interest Expenses shall not be less than 3.00 for
FY*15 and 4.00 for FY 16 and thereafter;

4. The ratio of Adjusted EBITDA to Debt Service (Cash DSCR) shall not be
less than 1.00

5. Asset Cover Ratio shall not be less than 1,10

The above covenants shall be tested annually and semi-annually respectively,
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on a rolling 12-month basis according to Indian GAAP. The testing for the
end of Financial year shall be made on basis of Consolidated Audited
Financials of the Borrower & mid of the Financial Year on the basis of
Consolidated Unaudited Financials, Testing of covenants shall be done within
120 days from the respective financial year end dates. Testing of Financial
Covenants to begin from 31.03.2015. Both testing shall be accompanied by a
compliance certificate from the Auditor & the Borrower. For the purpose of
the covenants above the definitions of the terms used are as listed below:
Relevant Period:

(a) each period of 12 calendar months ending on 31 March in any year; or

(b) each period of 12 calendar months ending on 30 September in any year;

Net Worth

The aggregate of paid up share capital and the amount standing to the credit of
its consolidated reserves, including equity warrants issued to the extent they
are paid up, however, after deducting the following:

(a) all accumulated losses;

(b) all deferred expenditures;

(c) all deferred tax liabilities; and

{(d) revaluation amounts. This shall be certified by Statutory Auditor.

Net Debt
Gross Debt as reduced by cash and cash Equivalents.

Gross Debt
Sum of all fund based facilities availed by RCOM Group as per the
consolidated financials of RCOM as per Indian GAAP

EBITDA

In relation to any period, the net income from ordinary activities (for the
avoidance of doubt excluding non-operating income and expense) before
taking into account:

{a) Tax; ‘

(b) Interest Expense;

(c) any exceptional or extraordinary items; and

(d) amortisation of intangible assets and depreciation of tangible assets

Interest Expense

The aggregate amount of all interest, commissions and fees in respect of
moneys borrowed, discounts in respect of bills, notes or debts discounted, and
that part of any amount under a financing lease or hire purchase, credit sale,
conditional sale or deferred payment agreement which represents any of the
foregoing but after deducting any interest income received.

Adjusted EBITDA - EBITDA for that Relevant Period
¢ less all Taxes payable in respect of that Relevant Period.
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e less realised forex losses

o less all capital expenditure for the Relevant Period.
add cash inflow on account of asset sale/ stake sale for the Relevant
Period

e add additional loans availed during the Relevant Period. This applies
only for Financial Year 2015

Debt Service

The sum of:

(a) Interest Expense for that period; and

(b) that portion of Gross Debt scheduled for repayment in that period;

Asset Cover ratio _
The ratio of a) Net Block incl. CWIP and excl. intangible assets & revaluation
amounts and b) Gross Debt excluding unsecured loans, if any

Additional interest of 1% p.a. shall be levied in case of breach in the above
financial covenants. However, a cure period of 30 days shall be available to the
Borrower to redress the breach before which the above additional interest shall
be applicable. The additional interest thus applied shall be recovered with
effect from the date of breach.

36.

Events of Default:

The Lenders shall have a right to call an Event of Defauit on occurrence of the
following events;

(a) failure to pay any sum when due to the Lenders

(b) breach of financial covenants or Debt Reduction Undertaking;

(c) breach of covenants;

(d) misrepresentation;

(e) cross defanlt with other indebtedness

(f) Breach of material terms

(g) insolvency or initiation of insolvency proceedings with respect to the
borrower;

(h) cessation of business by the borrower or threat of cessation;

(i) invalidity/rescission/unlawfulness of a Finance Document;

(j) repudiation of the Finance Document;

(k) material proceedings and other litigation including court proceedings on
license related issues resulting in a Material Adverse Effect;

(1) expropriation, nationalization or moratoria,

(m) cessation of telecom licenses (n) Change of Management Control of the
Obligor Group; other than due to the notified transactions for which Lenders
approval has been obtained

(o) cessation of listing of the shares of the RCOM.

(p)Failure to comply with license conditions or any revocation thereof

(q) The occurrence of any event or circumstance which is prejudicial to or
imperils or depreciates the security given to the Lenders or security ceases to
be effective

Besides the loan documents would also incorporate other Events of Default.
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The following inter alia shall be the consequences of Event of Default;
a. Acceleration of debt repayment /cancellation of Facility.

37. Consequences  of | b. Conversion of debt into equity at a mutually acceptable formula or as per
Event of Default extant SEBI Regulations whichever applicable.
c. Appointment of Nominee Directors by the Lenders.
d. Enforcement of security
The Lenders have a right to unconditionally fully/partially, without notice,
cancel the facility —
38, Cancellation > ;r:] dc;?)ie the limits/parts of the limits are not utilized by the Borrower(s),
Clause » In case of deterioration in the loan accounts in any manner whatsoever,
and/or
» In case of non-compliance of terms and conditions of sanction
Material Adverse Effect will be defined as any event or circumstance which
has a material adverse effect on:
(a) the business operations, assets or financial condition of RCOM Group
29, Material Adverse and its subsidiaries (taken as a whole); or

Effect:

b the ability of RCOM Group to perform the payment obligations
and/or comply with the financial covenants contained in the Financing
Documentation; or

(c) the validity or legality or the enforceability of or any rights or
remedies of the lenders under the Financing Documentation.

For the purpose of this clause “control” means the power to appoint and/or

40. Change of | remove all or a majority of the members of the board of directors (excluding
Control: independent directors) and otherwise directly or indirectly to control or have
the power to contro! the affairs and policies of the Borrower(s).
Lender will have the right to freely transfer or assign or novate to one or more
. persons all or a portion of its rights and obligations under the Facility
41. Transferability: . .
Documentation without the consent of the Borrower(s). However, Lenders
shall inform the Borrower(s) of any such assignment/novation/transfer.
) The Facility will be governed by the laws of India and will provide for
42, Governing Law and

Jurisdiction

submission by the Borrower(s) to the non-exclusive jurisdiction of the courts
of Mumbai. '

43.

Documentation

In addition to the terms and conditions contained in this Term Sheet, the final
documentation will contain other customary clauses such as Financial
covenants, Representation & Warranties from the Borrower(s), Conditions
Precedent to the effectiveness of the loan and Condition Precedent to each
disbursement, Affirmative Covenants by Borrower(s), Negative Covenants,
Additional Covenants, Information Covenants, Events of Defaults by the
Borrower(s} and the Consequences of the Event of Default, RBI disclosure
norms, as applicable etc.
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Annexure — IA:
OTHER TERMS & CONDITIONS

1. Guarantors: Nil
2. Collateral Securities: Nil

Other existing terms and conditions which are proposed to continue:

1.

The company shall pay lump sum processing fees of Rs.50.00 lakhs -+ applicable service tax for
renewal of NFB limits.

In case the company commits default in honoring their commitments under the facility, the Bank
and / or Reserve Bank of India will have an unqualified right to disclose or publish the name of
the company and its directors as defaulters in such manner and through such medium as the
Bank or Reserve Bank of India in their absolute discretion may think fit.

. In terms of RBI guidelines, the company is required to give its consent for disclosure of

information regarding all credit facilities to Credit Information Bureau and agency. The company
to undertake that they shall submit the required information to the Bank which can be disclosed
to CIBIL or any other agency so authorized which may use, process the information and also the
data disclosed by the Bank in the manner as deemed fit.

The documentation formalities shall be completed under the advice from Legal Services Division
H.O / Zonal Office, Greater Mumbai and thereafter subjected to legal audit.

The Branch shall put in place proper and effective system for exchange of information about the
conduct of the borrowal account with other financing bank at least at quarterly intervals and also
obtain regular certification by a professional, preferably a Company Secretary, regarding
compliance by the company of various statutory prescriptions that are in vogue (as per prescribed
format given by H.O. Circular No.867 / 2008 & 1088 / 2008.

The change in business plan of the company in line with the Lead bank / consortium and
corresponding change in terms of sanction is permitted subject to similar approval from all the
consortium members.

The company is permitted for conversion of the existing STL of Rs.235,00 crore availed by the
by the company to Long Term Loan in pursuance to the change in business plan subject to
similar approval and implementation by the Lead Bank.

All other terms and conditions as st;pulated by - the Lead Bank /Consortium shall be
applicable to our Term Lﬂan alsﬁ 5 iy RS

DEPUTY GENE




BORROWER : RELIANCE COMMUNICATIONS LIMITED

BRANCH : MUMBAI-CBB
REF : CDS:CSI:@& MC:165:2014-15 DT.22/12/2014
General terms and conditions: ANNEXURE GI

01. Processing charges / upfront fees wherever applicable shall be collected from the applicant
company as per the Bank's rules.

02. The credit limits sanctioned shall be made available to the. applicant after the Bank
secures/the applicant furnishes as the case may be:

(a) Satisfactory confidential opinion/eredit report from the concerned bankers of the applicant or -
the applicant's associate concerns,

(b) Letter of Confirmation from the applicant stating that the unit is not enjoying any credit limits
with other Banks and that the unit will exclusively deal with our Bank:

(c) A copy of valid License/SSI registration certificates,

(d) Legal opinion from the Bank's approved advocate affirming that. the applicant holds valid legal
and marketable tifle in respect of the title to the land and buildings to be mortgaged in the Bank's
favour as primary/collateral security for the term loan and / or working capital credit limits,

(e) Permission letter issued by the Urban Land Ceiling Authorities, if applicable.

(f) Valuation Report from the Bank's approved Engineer in respect of the cost or market value of
the property to be mortgaged in the Bank's favour. ’

(g) A power of attorney in favour of the Bank for receiving on behalf of the applicants the proceeds
of subsidy/development loan from the Government/Government Agency. Cheques representing
proceeds of subsidy/development loan shall be routed through the Bank.

(h) A declaration from the applicant that:

i) If he is an individual, that he is not a specified near relation of any senior officer of the financing
bank. '

ii) If it is a partnership firm or H.U.F. firm, that none of the partners or none of the members of the
H.U.F. is a specified near relation of any senior officer of the financing bank.

iii) If it is a joint stock company, that none of its directors, is a relative of any seniot officer of
the financing Bank,

or

A declaration from the applicant furnishing details of the relationship, if any of the applicant to
any senior officer of the financing Bank,

NOTE: If the declaration made by the borrower with reference to the above is found to be false, then
the Bank will be entitled to revoke and/or recall the credit limits(s) sanctioned,

(i) If the applicant is a company (Public or Private), certified copy of resolution passed at the
Board Meeting of the Company authorising borrowal of credit Limits from the Bank and execution
of loan documents.

(j) If the applicant is a Public Limited Company or Private Limited Company which a subsidiary of
a Public Limited Company -

i) Certified copy of the Board resolution declaring that the Company's total borrowings including
the proposed borrowings from the Bank are within the aggregate of its paid up capital and free
reserves as required by Sec.293 (1) (d) of the Companies Act. 1956 or within the borrowing fimit
sanctioned by a resolution passed by the shareholders at the General Meeting of the Company.
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SANCTION LETTER

In Duplicate

Ref No.IDBI/ICG(W)YRCOM/ 247 February 20, 2015

To

The Managing Director
Reliance Communications Ltd.,
Reliance Centre,

19, Walchand Hirachand Marg,
Ballard Estate,

Mumbai — 400 001

Dear Sirs,
Financial assistance of Rupee Term Loan of Rs.750 crore

Please refer to our letters IDBI/ICG(W)YRCOM/2112(A) dated December 29,
2014 and IDBI/ICG(W)RCOM/2242(A) January 28, 2015 revalidating the Rupee Term
Loan (RTL) of Rs.750 (Rupee Seven hundred and fifty crore only) to Reliance
Communication Limited. This letter is issued in supersession of both the letters
mentioned hereinabove.

2. The aforesaid financial assistance is subject to the normal terms and conditions
contained in the Loan Agreement and the terms and conditions set out in Appendix-I

hereto. This letter shall form an integral part of the L.oan Agreement to be entered into by
you with IDBI Bank.

3. In case the above terms and conditions are acceptable to you, you may return the
duplicate copy of this letter duly signed by you/ your authorized person along with two
certified copies of the resolution duly passcu by the Board of Directors of your Company
as per the proforma in Appendix-III witin 30 days from the date of receipt of this
Sanction Letter.

4. Please note that this communication should not be construed as giving rise to any
binding obligation on the part of IDBI Bank unless you communicate to IDBI Bank
within 30 days from the date of receipt of this Sanction Letter that the terms and
conditions set out herein are acceptable to you and unless the Loan Agreement and other
documents relating to the financial assistance are executed by you in such form as may be






5 IDBI reserves the right (o amend any of the terms and conditions hereof (including
reducing or canceling any or all-financial assistance) at its sole discretion.

6.  Meanwhile, kindly acknowledge receipt of this Sanction Letter.
Yours faithtully,

%@v‘/

[Jyotsna Kumar]
Deputy General Manager
Infrastructure Corporate Group

e
et
[Amit Kumar Nanda] .

Deputy General Manager
Infrastructure Corporate Group

ACCEPTED
For Reliance Communication: Limited

AUTHORISED SIGNATORIES
1. NAME :

DESIGNATION :

ADDRESS :

o]

NAME :
DESIGNATION :
ADDRESS :







Appendix-I

TERM SHEET FOR REVALIDATION OF RTL of Rs.750 crore

Reliance Communication Ltd. (RCOM)

Reliance Group

“Reliance Group™ means Shri Anil Dhirubhai Ambani (ADA)
and his family in a personal capacity and family trusts (in
respect of the shares held by such family members or family
trusts, only those shares deemed controlled by Shri Anil
Dhirubhai Ambani will be included for the purposes of this
definition) or the companies where ADA has at least a 20%
stake and the companies that are also controlled directly or
indirectly by ADA (together “Reliance Group™).

S

Borrower

Reliance Communication Ltd. (RCOM).

Obligor Group

Reliance Communications Ltd. (RCOM), Reliance Telecom
Litd. (RTL), Reliance Communications Infrastructure - Lid.
(RCIL), Reliance Infrate! Ltd. (RITL) & Reliance Globalcom
BV (RGBV).

Each one of the above entity would be individually referred to
as an Obligor & together would be referred to as the “Obligor
Group”. RCOM shall act as the “Obligor’s Agent”.

RCOM Group

Reliance Communications Ltd. (RCOM) along with all irts
subsidiaries.

Lenders

Banks/Financial Institutions, collectively the “Lenders”, who
are participating in funding the project by way ot the Facility.
State Bank of India shall act as the Facility Agent.

Facility

RTL of Rs.750 crore (Rupees Seven Hundred Fifty crore
only) '

Purpose

For meeting ongoing -

|. Capital expenditure:

Operational expenditure;

Repayment of existing liabilities, other than any related
party/shareholder loans.

) [ =

Validity Period

The commercial terms shall be valid for a period upto one
month from the date of sanction before which company shall
convey their acceptance.

The other sanction terms shall be valid up to a period of three
months from the date of sanction before which Facility
Agreement shall be executed.

Availability Period

Until June 30. 2015,

Any undrawn amount of the Facility at the end of the
Availability Period will be automatically cancelled and will not

3




be avuilable for drawing. ]

[0 | Repayment

In 14 structured  quarterly instailments post Moratorium |
(including moratorium period of 1 year and 9 months upto
September 30, 2016), with door to door tenor of 5 years and 3
months.

FY Q1 Q2 Q3 Q4 |
2017 - N 8% %
2018 8% 8% 8% 8%
2019 1% [ % 1% %
2020 126 12% 12% 12%

Thc, repayment due dates shall be 31* December, 31™ March,
30" June and 30" September in each year.

i1 Rate of Interest (net of
interest  tax, other
levies / duties)

Floating rate of interest equivalent to  IDBI Base Rate +
2.25% (floating), {(present cffective @ 12.50%) with a
monthly rest.

The interest payable shall be subject to the changes in interest
rate policy. ete. made by the Reserve Bank of India/any other
agency empowered for the purpose from time to time.
However. Interest Rate cannot be lower than the base rate of
any participating lender in the Facility.

12 | Trigger for Re-Pricing
of Rate of Interest

Any adverse deviation from the estimated/projected level in
the Lenders Base Case by more than 20%, in respect of any
two of the following financial parameters, arrived at from
financial results, will entitle the Bank to re-price the loan.

1) Interest Coverage Ratio.

2) Return on Capital Employed

3) TOL/TNW.

4) Gross DSCR: however, the same shall not be below 1 at
any point of time during the tenor of the Facility.

5) Current Ratio.

The measurement of deviation shall be with reference to the
last audited statement of accounts and made from the first
anniversary of the First Disbursement and annually thereafter.

13 | Interest Tax, Levies &
Duties

Interest tax / other levies / duties, if any, applicable as per
Facility Agreement, shall be payable by the Borrower(s) over
and above the Interest Rate mentioned above.

— front fee

Rs. 5 lakh plus applicable taxes. This Upfront Fees shall be
payable on the date of execution of the Term Loan Facility

4



Agreement or any interim facility agreement, whichever is |
earlier.

15

Commitment Fee

Commitment fee of 1.20% on the amount of undrawn
amounts i.e. variance in actual disbursements with respect to
quarterly disbursement schedule provided by the Borrower(s)
at the time of documentation for the entire availability period
or the amended disbursement schedule accepted by the
Lenders. The Commitment Fee shall be calculated on the
basis of amount undrawn during that quarter,

The disbursement schedule, with the approval of the Lender’s
Agent, may be amended by the Borrower(s), with a thirty (30)
days’ prior written notice before the beginning of the
respective quarter,
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Prepayment

The Borrower(s) shall at any time have the option to prepay
the Lenders in par( or in full, the loan together with all interest,
prepayment premium and other charges and monies due and
payable to the Lenders upto the date of such prepayment, on
payment of prepayment premium equal to 1% of the amount
prepaid.

No pre-payment premium, however, shall be payable if the
pre-payment is effected in any of the following events :

1. At the instance of the Lenders;

2. From the surplus internal accruals generated by the Project

with 30 days prior notice period with such prepayment

being made once in financial year:

From proceeds of strategic sale of assets of group entities

or equity infusion or securitisation of receivables under the

tower sharing agreement with other telecom operators:

4. On Re-pricing of Rate of Interest, if interest is found
unacceptabie, the Borrower(s) shall have the option to
prepay the outstanding Rupee Term Loan by advising its
intention to prepay within 30 days of such re-pricing
advice date and prepay the Rupee Term Loan within 90
days from the re-pricing date; However, during this period,
the Company shall service the Facility ar the Re-priced
Rate of Interest.
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Liquidated Damages

The Borrower(s) shall pay default interest @ 1% p.a. for the
period of default on the total outstanding amount
e in respect of Principal & interest or any other monies
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due on their respective due dates.
¢ In case of Cross Default to other lenders

Arrears ol default interest shall carry interest at the applicable

Interest Rate till the date of payment of the defaulted amount.

However, the total additional interest on account of liquidated
damages, non-compliance of various conditions/stipulations
shall not exceed 3% p.a.
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Security

Security for the Facility shall be created in two stages viz.
Stage - | & Stage - 2.

Stage-1 (“Initial Security™)

The proposed Facility along with interest, fees, commission
and other dues to the Lenders shall be secured by :-

1)

4)

First pari-passu charge on all the present and future

moveable plant and machinery including (without

himitation) tower assets and optic fibre cables, if any,
capttal work In progress (pertaining to movable fixed
assets)  of  Reliance  Communications Lid. (RCOM),

Reliance Telecom Limited (RTL), Reliance

Communications Infrastructure  Limited (RCIL) &

Reliance Infratel Limited (RITL);

First paripassu charge on all the rights, title, interest,

benefit, in respect ot all insurance contracts entered into in

relation (o the assels described n (1) above;

Assignment of ail telecom licenses of RCOM (UASL,

NLD & ILD).

Negative Lien on the following :

e present and future moveable fixed assets of RGBV
(subject to existing encumbrance as on date of
exccution of Facility Agreement)

e present and future immoveable assets of the Obligor
Group

e Telecom Licenses beld by RTL (subject to the existing
assignments of the telecom licenses for the benefit of
the existing lenders of RTL )

e  present & future investments of RCOM in the Obligor
Group, subject to existing encumbrance as on date of
execution of Facility Agreement

e cash and cash equivalents of the Obligor Group
(subject to existing encumbrance as on date of




The security in (1) (2) & (4) shall be created before first
disbursement and (3) within 6 months from the date of first
disbursement.

The above security shal] be shared on a pari — passu basis with
other Secured creditors of the Obligor Group.

Stage — 2 (““Additional Security’)

execution of Facility Agreement)

3)

0)

7)

8)

9)

11}

12)

First pari — passu charge on all present & future moveable

fixed assets of the Obligor Group, including, but not

limited to moveable Plant and Machinery and Capital

Work tn Progress

Assignment of all telecom licenses of the RTL (UASL):;

First pari-passu charge on present and future cash flows,

recelvables, other current assets, revenues, intangibles of

the Obligor Group

First pari-passu charge on all present and future

immoveable assets of the Obligor Group

Assignment of rights, titles, interests, benefits, claims and

demands in material project contracts incl. Insurance

proceeds of the Obligor Group.

Implementation of- Co-obligor structure for the Obligor

Group. This shall mean joint and several guarantees from

each of the members of the Obligor Group to secure the

obligations of the Borrower(s) in connection with this

Facility.

Pledge by :

¢ RCOM over their shareholding in RCIL;

* RCOM and Reliance Infocomm Infrastructure Private
Limited over their shareholding in RTL.

e RCIL, over their shareholding in Reliance Infratel|
Limited. SBI-led RTL consortium will have exclusive
right on pledge ol shares, subject to approval of other
lenders including ECB lenders. In case the company
fails 10 obtain NOC from other lenders for creating
pledge exclusively to SBl-led RTL consortium, the
pledge will be created in favour of all the secured
lenders of the company. '

Subject to regulatory approvals permitting mortgage of

spectrum, all spectrum belonging to the Obligor Group

5
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halj be mortgaged in favour of Lenders within 3 months
{rom the date of such permission/notification.

The sceurity in (5), (6), (7), (8), (9), (10) & (11) shall be
created post obtention of consent of existing lenders of
respective Obligor Group entities and such other regulatory or
statutory approvals, as may be required. The same shall have to
be created & perfected within 6 months from the date of first
disbursement of the Facility. However, in instances where
despite the Obligor Group having demonstrated due effort to
create/perfect security, if there is a delay on account of
statutory/regulatory reasons, the same shall not be construed as
an Event of Default.

The ahove security shall be shared on a pari-passu basis with
other Secured creditors of the Obligor Group.

All Sccurity to be held by Security Trustee for the benefit of
Lenders in a form and manner satisfactory to the Lenders.
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Further
there)

Interest

(not

Intercst on RTL and all other dues accruing under RTL
Agreement (or any other financing documents to be entered
into between the company and IDBI) shall, in case the same
be not paid on the respective due dates, carry further interest
at the applicable interest rate (the further interest) computed
from the respective due date until the date of actual payment.
Such (urther interest shall be compounded monthly and shall
become payable on demand or, in the absence of any such
demand, on the next interest payment date falling after the
date of default.

Additional Interest

In case the Obligor Group fails to create & perfect the
Security (for both Stage — 1 & Stage — 2) within stipulated
time periods, the Borrower(s) shall pay an additional interest
of 1% p.a. on the entire outstanding loan amount from the end
of such stipulated time period till creation & perfection of
Security.

However, in instances where despite the Obligor Group
having demonstrated due efforts to create/perfect security.,
there is a delay on account of statutory/ regulatory reasons,
extension in timeline may be granted, at the sole discretion of
the ‘lenders. An additional interest of 1% on the entire
outstanding toan amount shall be recovered till such time




extension is approved. Any further disbursements pending
perfection of security shall be at the sole discretion of the

‘ Lenders.
2] | Stake sale/Equity | The Borrower undertakes to implement a stake sale/ equity
infusion infusion plan due to which a cash infusion shall be made into

the Borrower as per the schedule indicated below :-

FY {Rs. In crore)
31.03.2015 12208
31.03.2016 4200

Borrower shall pay an additional interest of 1% p-a. on the
entire outstanding loan amount in case of any breach in
compliance with the above undertaking till such time the
breach is cured. Further, any breach in adherence to the above
schedule shall have a right to call an Event of Default.

[§]
R

Debt Reduction | The Borrower undertakes to implement a debt reduction
Undertaking/Covenant schedule due to which the aggregate Gross Debt of RCOM
Group (consolidated financials of RCOM as per Indian GAAP)
shall not exceed :

Ason (Rs. Crore)
31" March 2015 32,500
31" Marh 2016 29,000

31" March 2017 and thereafter

.
shall not exceed 25,500

Borrower shall pay an additional interest of 1% p.a. on the
entire outstanding loan amount in case of any breach in
compliance with the above undertaking till such time the
breach is cured. Further, any breach in adherence to the above
schedule, lenders shall have a right to call an Event of Default.
Foreign currency Gross USD Debt calculated at Rs.61.

Financing The Facility will be governed by a Facility Agreement in
Documentation: form and substance acceptable to both the parties. The
Facility Agreement will contain usual provisions for a facility
of this nature and the conditions precedent, events of default,
representations and warranties, and covenants detailed in this
term sheet.

Finance Documents shall include the Facility Agreement and
other documents designated as such by the Lender and the
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Pre-commitment
conditions

Borrower(s). ' ]
The Borrower i{s) : '
1) Ties-up the entire debt requirements envisaged in the
Facility.

2) Gives a declaration/undertaking to the effect that none of
its directors, 1s a director or specified near refation of a
director ol a lending bank
Confirms/undertakes that name of none of the directors
appears in RBI’s/CIBIL’s Defaulters’ list/ECGC Caution
List.

4) undertakes that the Obligor Group are in compliance with
all marters pertaining to licenses and regulations.

)
Z

24+ Conditions Precedent

Prior to f{irst disbursement under the Facility. the
Borrower(s)shall, to the satisfaction of the Lenders, have
complied with the following:-

a) All the financing documents pertaining to the Facility (save
and except the security documents required to be executed
in connection with the Stage 2 Additional Security and the
iclecom license assignment of RCOM) shall have been
executed and the same are in full force and effect backed
hy a legal opinion from Lenders Legal Counsel

h) Confirmation from the Lenders Legal Counsel that the
terms of security offered by RCOM, RCIL, RTL and RITL
as part of the Stage 1 Initial Security are at par with the
terms of the security provided by RCOM, RCIL, RTL and
RITL over their assets for the benefit of the other lenders of
RCOM.

¢y Create/perfect the security as envisaged under the Security
clause within the stipulated time periods.

d) Provide an undertaking that —

- Consent letters from existing lenders/facility
agents granting waiver for non-compliance of financial
covenants for Financial Year 2014 on the lines of
Financial Covenants of this Facility

- The Borrower(s) has not agreed to more
favourable terms than those offered to the “Lenders”
ol this “Facility” in any of its existing debt facilities.
In case,; it 15 subsequently found that more favourable

e, terms have been agreed to by the Borrower(s), the

nghi—i\f\zx same shall also k?e applicable for th? Facility. Further,

~f§,’/ 2o Y the Lenders are free to take any action that they deem
Ry}
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fit to regularize the position.

- Cash infusion on account of stake sale transactions
l.e. Rs. 6,100 Crore in FY’I5(over and above Rs 6108
crore infused by way of QIP proceeds and preferential
allotment to promoters) and Rs 4, 200 crore in FY
2016 shall not be reduced on account of tax
implications, if any. If cash infusion is reduced on
account ol tax implication or proceeds of stake sale
transactions are not available for debt reduction, the
Borrower shall infuse additionat cash so as to give the
same financial impact.

- All approvals including regulatory and shareholder
approvals (o the extent applicable are in place.

- Utilize securitisation procecds of Rlio exclusively
to reduce the outstanding loan amount of SBI led RTL
consortium.

e) Submission of certified copies of constitutional
documents of each of Obligors except RGBV which will
be submitted within 3 months from the date of
disbursement. -

f) Submission of certified copies of appropriate board
resolutions and other corporate authorizations:

g) Agree to submit a certificate of end use of the
disbursement within 30 days of such disbursement and a
certificate from the Statutory Auditor within 60 days of
such disbursement

Any disbursement 1o Reliance Telecom Ltd (RTL) under the
Facility shall be made only after creation of “Initial Security”.
Affirmative Covenants The Borrower(s) agrees that or shall ensure that (as
applicable):

[N]
n

a. Reliance Group shall maintain Management Control of the
Obligor Group and its subsidiaries through the entire tenor
of the Facility. Management Control shall mean the right
to appoint/remove majority of directors on the Board of
the Obligor Group or power to directly/indirectly cause the
direction of management and policies of a company. The
sole exception shall be Global Cloud Exchange Ltd
transaction as envisaged in the Lenders Base Case.

b. All statutory clearances as applicable shall be obtained and
maintained at all times during the tenor of the Facility.

11
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All telecom business related approvals/clearances/ licenses
[rom Department of Telecommunication or any other

statutory body shall be obtained and maintained during the
tenor ol the Facility.

To create security by way of mortgage of spectrum in
favour ol Lenders subject to regulatory approvals. Further,
1 case a more favourable term is offered to any other
lender to the Obligor Group (except RGBV) , the same
shall also be applicable to the Lenders of the Facility.

In case of default in repayment of the loan / advances or in
the payment of the interest thereon or any of the agreed
installments of the loan on due date/s by the Borrower(s),
the Bank and / or the RBI will have an unqualified right to
disclose or publish the Borrower(s) name/unit and its

irectors/ partners / proprictors as defaulter in such manner

and through such medium as the Bank or RBI in their
absolute discretion may think fit.

The Bank will have the right to share credit information as
deemed appropriate with CIBIL or any other institution as
approved by RBI from time to time.

The Borrower(s) shall not induct into its Board a person
whose name appears in the 1llful defaulters list of RBI/
CIBIL (other than as a Nominee/ Professional/ Honorary
director). In case such a person is already on the Board of
the borrowing company, 1t would take expeditious and
cffective steps for removal of that person from its Board.
Lenders shall have the right to securitize the loan asset and
in the event of such securitization, the Bank is not bound
to send an individual intimation to the Borrower(s) or any
other Obligor.

Borrower(s) shall ensure that all its insurable assets and
the insurable assets of each other Obligor are fully insured.
Bank shall have the right to convert at its option the
whole or part of the defaulted amount of the Loan into
fully paid-up equity shares of the Borrower(s), at a
mutually acceptable formula (or as per SEBI Regulation),
if the Borrower{s) commits a default in payment of
interest or repayment resulting into an Event of Default.

[t shall, at all ttmes during the currency of the Facility,
comply with the environmental, health, safety and social
(EHSS) regulations/requirements.

The Borrower(s) agrees to offer to the Bank, at least pro-
rata  business relating to remittances, bills/cheque

12
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purchase, non-fund based transactions including LCs and
BGs, forex transactions and any interest rate or currency
hedging business.

Modify/Amend its Memorandum of Association or
Articles of Association as per the requirements of the
proposed Facility,

Lenders shall have the right to appoint independent
agencies, in consultation with the Borrower(s), for
monitoring of the financials and operational performance
with cost to be borne by the Borrower(s).

The borrowers shall take suitable hedging for foreign
currency loan exposures in a form acceptable to lenders.

Negative Covenants

The Borrower(s) shall not without prior permission of
Lenders —

Formulate any scheme of amalgamation or reconstruction
or change in capital structure, which shall result in
dilution of stake held by RCOM in the Obligor Group
and its subsidiaries. Global Cloud Xchange Limited
transaction as defined in the Lenders Base Case shall be a
sole exception to this.

Undertake any new project, implement any scheme of
expansion or acquire fixed assets except those indicated
in the funds flow statement submitted to the Bank from
time to time and approved by the Bank.

Enter into secured borrowing arrangement with any other
bank, financial institution, or company or otherwise or
accept depoxsits apart from the arrangement indicated in
the funds flow statements submitted to the Bank from
time to time and approved by the Bank. However
refinancing may be permitted provided debt reduction
undertaking /Covenant being complied with.

Undertake any guarantee obligation on behalf of any
other company other than as permitted by the bank and
those issued for the benefit of the subsidiaries of the
Borrower(s) in telecom related business to the aggregate
extent of Rs. 500 cr.

Create any charge, lien or encumbrance over its
undertaking/assets or any part thereof in favour of any
financial institution, bank, company, firm or persons
other than as per the Lenders Base Case approved by
Bank. Charge creation on refinanced debt may be

13
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permitted provided debt reduction undertaking/covenant
being complied with .

Enter into any contractual obligation of a long-term
nature or affecting’ the company financially to a
significant extent.

Change the practice with regard to remuneration of
directors by means of ordinary remuneration or
commission,.scale of sitting fees, etc.

Undertake any trading activity other than as approved by
the lenders.

Permit any transfer of management control from Reliance
Group or make any drastic change in the management
set- up.

Invest by way of share capital, Lend or advance funds to
or place deposits with any other concern (excluding
subsidiaries of the Borrower(s) in telecom related
business to the extent of Rs. 500 cr), other than approved
as per business plan. Normal trade credit or security
deposits in the normal course of business or advances to
emplovees can, however, be extended.

Repay monies brought in by the promoters/ directors/
principal shareholders/related parties of Reliance Group
and their friends and relatives by way of deposits/ loans /
advances/sub-debi.

Declare dividends for any year out of the profits relating
to that year or of the previous years if the Borrower(s) is
in breach of any financial covenants or the Debt
Reduction Undertaking or an Event of Default has
occurred.

Assign or mortgage any of the fixed assets charged to the
Lenders. However the Borrower(s) shall have the right to
sell, lease, transfer or otherwise dispose of its assets in
any period of 365 days of an aggregate amount of Rs.125
crore.

27 | Information Covenants

)
e

R
8y
AR

D
ﬁ(\.l\\
o

Y, o
Al
o

b,
{

The Borrower(s) shall

HE

Maintain adequate books of accounts and Furnish to the
Lenders every year a copy of consolidated audited annual
accounts of the RCOM as per Indian GAAP together
with compliance certificates within 120 - days and
unaudited consolidated semi-annual financial statements
within 90 days;

Keep the Lenders informed of the happening of any event
likely to have substantial effect on its profit and business
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with explanations and the remedial steps proposed to be
taken.

¢. Keep the Lenders advised of any circumstances which
could have a material adverse effect on the financial
position of its subsidiaries/group companies/companies in
which it has targe investments/ Obligor Group, including
any action taken by the creditor against the said
companies.

d. Notify any events of default or potential events of default,
material litigation and other material matters to the
Lenders.

e. Provide yearly auditor certifications as required by the
Lenders incl. That on the revaluation amounts, etc.

Undertakings

The Borrower(s) undertakes to:-
1) Maintain pari-passu ranking of obligations amongst
secured lenders
2) Offer to the Lenders any favourable term offered to other
lenders to the Obligor Group (except RGBV) except
pricing terms.
3) provide right of access/site inspections for Lenders
throughout the tenor of the Facility
4} Arrange for funds for payments required to be made for
the following -
¢ Onetime fee on account of spectrum held
¢ License/ Spectrum renewal costs _
¢ Any other payment on account of regulatory
compliances, which has not been considered in the
Lenders Base Case.

Financial Covenants

RCOM Group (consolidated financials of RCOM as per Indian
GAAP) shall comply with the following financial covenants
throughout the tenor of the Facility inciuding on the date of
first disbursement of the Facility :-

[) Net Worth shall not be less than Rs.250,000,000,000
(Rupees Twenty Five thousand crore} for FY 2015 and
thereafter.

2) The ratio of Net Debt to EBITDA shall not be more than
5.00 as on 31.03.2015 and 4.00 as on 31.03.2016 and
thereafter: .

3) The ratio of EBITDA (o Interest Expenses shall not be less
than 3.00 for FY 2015 & 4.00 for FY 2016 and thereafter;

4) The ratio of Adjusted EBITDA to Debt Service (Cash
DSCR) shall not be less than 1.00.

15



51 Asset Cover Ratio shall not be less than 1.10.

The above covenants shall be tested annually and semi-
annually respectively, on a rolling 12-month basis according to
Indian GAAP. The testing for the end of Financial year shall
be made on basis of Consolidated Audited Financials of the
Borrower & mid of the Financial Year on the basis of
Consolidated Unaudited Financials. Testing of covenants shall
be done within 120 days from the respective financial year end
dates. Testing of Financial Covenants to begin from
31.03.2015. Both testing shall be accompanied by a
compliance certificate from the Auditor & the Borrower. For
the purpose of the covenants above, the definitions of the terms
used are as listed below :

Relevant Period

(b) each period of 12 calendar months ending on 31 March in
any year: or

(b} each period of 12 calendar months ending on 30 September

in any year:

Net Worth

The ageregate of paid up share capital and the amount standing
to the credit of its consolidated reserves, including equity
warrants issued to the cxtent they are paid up, however, after
deducting the following:

(b) all accumulated losses:

{b) all deferred expenditures:

© all deferred tax lhabilities; and

(b) revaluation amounts. This shall be certified by Statutory
Auditor.

Net Debt
Gross Debt as reduced by cash and cash Equivalents.

Gross Debt
Sum of all fund based facilities availed by RCOM Group as
per the consolidated financials of RCOM as per Indian GAAP.

EBITDA
In relation to any peried, the net income from ordinary
activities (for the avoidance ol doubt excluding non-operating
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income and expense) beflore taking into account:

{b) Tax:

(b) Interest Expense:

© any exceptional or extraordinary items: and

(b) amortisation of intangible assets and depreciation of
tangible assets

Interest Expenses

The aggregate amount of all interest, commissions and fees in
respect of moneys borrowed, discounts in respect of bills,
notes or debts discounted, and that part of any amount under a
financing lease or hire purchase, credit sale, conditional sale or
deferred payment agrecment which represents any of the
foregoing but after deducting any interest income received.

Adusted EBITDA

EBITDA for that Relevant Period

less : all Taxes payable in respect of that Relevant Period.

Less : realised forex losses

less - all capital expenditure for the Relevant Period.

Add : cash inflow on account of asset sale/ stake sale for the
Relevant Period

add : additional loans availed during the Relevant Period. This
applies only for Financial Year 2015.

Debt Service

The sum of :

(b) Interest Expense for that period; and

(b) that portion of Gross Debt scheduled for repayment in that
period ;

Asset Cover ratio

The ratio of a) Net Biock incl. CWIP and excl. intangible
assets & revaluation amounts and b) Gross Debt excluding
unsecured loans, if any.

Additional interest of 1% p.a. shall be levied in case of breach
in the above financial covenants. However, a cure period of 30
days shall be available 1o the Borrower to redress the breach
before which the above additional interest shall be applicable.
The additional interest thus applied shall be recovered with
effect from the datc of breach.
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" 30 | Events of Default The following inter-alia would be the Events of Default:

| ' a. faiture W pay any sum when due to the Lenders

b. hreach of financiai covenants or Debt Reduction
Undertaking:

¢. bhreach ol covenants;

d. misrepresentation:

e. cross default with other indebtedness

f. Breach of material terms :

g. insolvency or initiation of insolvency proceedings with
respect to the borrower;

h. cessation of business by the borrower or threat of
cessation: :

i. invalidity/rescission/unlawfulness of a Finance
Document;

j- repudiation of the Finance Document;

k. material proceedings and other litigation inciuding court
proceedings on license related issues resulting in a
Material Adverse Effect: '

I. expropriation, nationalization or moratoria;

m. cessation of telecom licenses

n. Change of Management Contro! of the Obligor Group:
other than due to the notified transactions for which
Lenders approval has been obtained

0. cessation of listing of the shares of the RCOM.

p. Failure to comply with license conditions or any
revocation thereof.

g. The occurrence ol any event or circumstance which is
prejudicial to or imperils or depreciates the security given
to the Lenders or security ceases to be effective

Besides the loan documents would also incorporate other

Events of Default.

31 | Consequences of Event| The following inter alia shall be the consequences of Event of

of Defauit Delault;

a. Accelcration of debt repayment /cancellation of Facility.

b. Conversion of debt into equity at a mutually acceptable
formula or as per extant SEBI Regulations whichever
applicable.

¢. Appointment of Nominee Directors by the Lenders.

d. Enforcement of security.

321 Cancellation Clause The Lenders have a right to unconditionally fully/partially,
%&?\ without notice. cancel the facility —

~ g
1) In case the limits/parts ol the limits are not utilized by the
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Borrower(s), and/or
2) In case of deterioration in the loan accounts in any
manner whatsoever, and/or
3) In case of non-compliance of terms and conditions of
sanction.
33 | Material Adverse Effect | Material Adverse Effect will be defined as any event or
circumstance which has a material adverse effect on :
a. the business operations, assets or financial condition of
RCOM Group and its subsidiaries (taken as a whole); or
b. the ability of RCOM Group to perform the payment
obligations and/or comply with the financial covenants|
contained in the Financing Documentation; or
¢. the validity or legality or the enforceability of or any
rights or remedies of the lenders under the Financing
Documentation.
34 | Change of Control For the purpose .of this clause “control” means the power to
appoint and/or remove ail or a majority of the members of the
board of directors (excluding independent directors) and
otherwise directly or indirectly to control or have the power to
control the affairs and policies of the Borrower(s).
35 | Transferability Lender will have the right to freely transfer or assign or novate
to one or more persons all or a portion of its rights and
obligations under the Facility Documentation without the
consent of the Borrower(s). However. Lenders shall inform
the Borrower(s) of any such assignment/novation/transfer.
36 | Governing Law and| The Facility will be governed by the laws of India and will

Jurisdiction provide for submission by the Borrower(s) to the non-
exclusive jurisdiction of the courts of Mumbai.
37 | Documentation In addition to"the terms and conditions contained in this Term

Sheet, the final documentation will contain other customary
clauses such as Financial covenants, Representation &
Warranties from the Borrower(s), Conditions Precedent to the
effectiveness of the loan and Condition Precedent to each
disbursement, Affirmative Covenants by Borrower(s),
Negative Covenants, Additional Covenants, Information
Covenants, Events of Defaults by the Borrower(s) and the
Consequences of the Event of Default, RBI disclosure norms,
as applicable etc. .

38 | Lenders Base Case The business plan and financial projections, as accepted by the]
Lenders at the time of sanction.

305 Proceeds from| The company will utilize the proceeds from securitization of
T N paLy P ;
7 seguntization  of RJio| Rlio Receivables solely to reduce Consortium RTL of
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Recervables

Rs.67530 crores, on a pro rata basis to all the lenders.
Borrower will provide a undertaking in this regard.

40

NOC for
Securipsation

Rlio

NOC for securitization of receivables of RJio through issue of
bonds/NCD

41

Insurance

1. The Borrowers shall effect or procure to be effected
insurance of all physical assets which are owned by them or
which are otherwise necessary and third party liability
insurances in amounts and in form satisfactory to the
Lenders/Lenders Agent/ Security Trustee/LIA

The Borrowers will procure that the lenders/ Security Trustee,
are cndorsed as loss payee beneficiaries under all such
insurances and shall use all endeavours to procure that every
such policy shall contain a clause whereby such insurance
shali not be vitiated or avoided as against a mortgagee or
assignee in the event or as a result of any misrepresentation,
act or neglect or failure to make disclosure on the part of the
insured party or any circumstances beyond the control of the
insured party. There shall however, be no obligation on the
Lenders to pay the insurance premiums in case the Borrowers
fail to pay the same.

.The Borrowers shall promptly pay all premiums and do all
other things necessary to keep all of the insurance policies in
force and shall not do or permit anything to be done which
may make void or voidable -any insurance policy of the
Borrowers.

4. If the Borrowers fail to comply with any of the above
mentioned provisions, the Lenders/ Lenders Agent/ Security
Trustee shafl immediately be entitled to affect the insurances
concerned at the expense of the Borrowers.

3. The Borrowers shall deliver to the Lenders/ Lenders Agent/
Security Trustee originals of all policies of insurance
including renewal policies and pelicy endorsements required
to be purchased and maintained.

IS

[9Y)

Fees/charges
Lender’s consultants

for[Lenders’ Legal Counsel (LLC) and Lenders’ Insurance Advisor

(LIA) shall be appointed by the Bank. The cost of services of
LIA and LLC or other consultants shall be borne by the
borrower.

Credit Rating

Reliance Communication Limited and Reliance Telecom
Limited shall get all their credit facilities rated by any of the
independent rating agencies viz. CRISIL or CARE or iICRA
or Fitch or Brickworks or any other rating agencies approved
by RBI, on a yearly basis. In case, the company defaults in
obtaining Credif Rating within 15 months from the date of

20




earlier credit rating, an additional interest of 1% on entire
outstanding shall be charged till the time such condition Is
fulfiiled.
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Appendix 111

Draft of resolutions to be passed by the Board of Directors of the Company accepting the
terms and conditions of Sanction Letter and execution of Loan documents.

Resolutions to be passed at a meeting of the Board of Directors of the borrower
company for acceptance of the terms and conditions of Sanction Letter and
execution of documents.

The Chairman informed the Board that arrangements have since been made with IDBI
Bank Ltd. (IDBI Bank) for meeting ongoing - capital expenditure, operational
expenditure Repayment of existing liabilities, other than any related party/shareholder
loans.and that IDBI Bank has agreed in principle, to grant to the Company, Rupee Term
Loan (RTL) of Rs.750 crore (Rupee Seven Hundred and Fifty Crore only) on the terms
and conditions contained in the Sanction Letter No. Ref No.IDBI/ICG(W)/RCOM/ 28471
dated February 20, 2015 i1ssued by IDBI Bank.

After some discussions, the following resolutions were passed.
RESOLVED

1. THAT the Company do accept the offer of IDBI Bank to grant to the Company
RTL of Rs. 750 crore (Rupee Seven Hundred and Fifty croreonly) (hereinafter referred to
as "the financial assistance") on the terms and conditions contained in the Sanction letter
Ref No.IDBI/ICG(W)/RCOM/ 224%dated February 20, 2015 received from IDBI Bank
(a copy, whereof is duly signed by the Chairman of the Board for the purpose of
identification, has been circulated to the Board/placed on the table of the meeting).

2. THAT the following directors viz. Shri....., Shri...... and Shri..... be and are hereby
authorised severally to convey to IDBI Bank acceptance on behalf of the Company of the
said offer for the financial assistance on the terms and conditions contained in the
Sanction Letter referred to above and agree to such changes and modifications in the said
terms and conditions as may be suggested and acceptable to IDBI Bank from time to time
and to execute such deeds, documents and other writings as may be necessary or required
for this purpose.

3. THAT the Company do borrow from IDBI Bank the financial assistance on the
terms and conditions set out in Standard Form of l.oan Agreement in addition to the
special terms and conditions menticred in  the Sanction Letter No. Ref
No.IDBI/ICG(W)/RCOM/9345 dated February 20, 20135 received from IDBI Bank (a
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copy. whereol duly signed by the Chairman of the Board for purpose of identification,
has been circulated (0 the Board/placed on the table of the meeting) and also avail of
mterim disbursement(s) from time (o time as may be allowed by IDBI Bank.

4. THAT the aforesaid Standard form of Loan Agreement be and is hereby approved
and the following Directors viz. Shri....., Shri..... and Shri.... be and hereby severally

authortsed to accept on behalf of the Company such modifications therein as may be
acceptable to IDB] Bank and finalise the same.

5. THAT the *Common seal of the Company be affixed to the stamped
cngrossment(s) in duplicate of the Loan agreement (as per the Standard form with such
modifications as may be agreed to between IDBI Bank and the Company) in the presence
of any ......... of the following directors viz. Shri ....... Shri ....... and Shri ... who shalt

sign the same in token thereof and Shrj ...... . Secretary/Authorized person who shall
sign/countersign the same in token (hereof.

6. THAT the Company shall cxecute the Loan Agreement relating to the above
facilities within the period stipulated by IDBI Bank, condition being that such Agreement
15 executed, there is no binding obligation or commitment on the part of IDBI Bank to

advance any meney or incur any obligation there under.

7. THAT the following documents naimely,
a) —Facility agreement
b) —Deed of Hypothecation

duly 1nitialled by the Chairman for purposes of identification and placed before the
meeting be and are hereby approved and that Shri...... and Shri ... . Directors of the
Company be and arc hereby severally authorised to finalise, on behalf of the Company,
the said documents and writings as may be required by [DBI Bank in connection with the
above facilities.

8. THAT the Common seal® of the Company be affixed to the stamped
endorsement(s) of the Deed(s) of Hypothecation, ................ and to such other
documents as may be required to be executed under the Common seal of the Company in
favour of IDBI Bank to secure the aforesaid facilities in the presence of any ....... of the
foliowing Directors viz. Shri.......... Shri...... and Shri ........ who shall sign the same in
token thereof and Shri ........... Secretary/Authorised person who shall sign/counter sign
the same in token thereof. '

9. THAT Shri...... , Shri....... and Shri ... Directors of the Company be and are
hereby severally authorised to accept amendments to such executed Loan
Agreenments/Deed of Hypothecation and other documents as and when become necessary
and to sign letter(s) of undertakings. declarations, agreements and other papers where the
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Company may be required to sign for availing of the financial assistance and, be required
to sign for availing of the financial assistance and, if so required, the Common seal of the
Company be affixed thereto in the presence of any of the said Directors, who shall sign
the same in token thereof and Shri ... , Secretary/Authorised person who shall
sign/counter sign the same in token thereof as required by the Articles of Association of
the Company.

10. That the Company do FeqUEST ......ooveiuieiriinannan Shri ..ooveeeinaenn. Shri....... to
Pledge of ~---rmrm--- equity shares of face value of Rs........... each, in ------------- Ltd. in
favour of IDBI Bank, securing the repayment by the Company of RTL of Rs.750 crore
and the disbursement(s) /interim disbursement(s) from/against the Lender’s RTL of
Rs.750 crore sanctioned to the Company by IDBI Bank together with interest, and all
other moneys payable by the Company to IDBI Bank: in such form and manner as may
be required by IDBI Bank.

12. That the Company do file the requisite particulars relating to charge/modification of
charge with the Registrar of Companies within the time prescribed by law therefore.

13. Copies of the foregoing resolutions certified to be true copies by the Chairman
/Managing Director/ Secretary of the Company be furnished to IDBI Bank and IDBI

Bank be requested to act thereon.

10 be suitably modified in conformiry with the Conunon seal provision contained in the
Articles of Association of the Company..

# Delete if not applicable.
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RCOM/RTL Sanction advise

INDIAN OVERSEAS BANK Telephone : 22021801
A NARIMAN POINT BRANCH . 22028772
ANA Bhakiawar, Nariman Point, . 22028929
Vv Mumbai-400021 . 22817034
D.GM ____: 22040019
Fax 22027461

Date:01.01.2015

To,

The Managing Director,

Reliance Communications Lid/Reliance Telecom Lid.
H Block, 1% Floor,

Dhirubhai Ambani Knowledge City,

Navi Mumbai - 400 710.

Sir(s),
CREDIT SANCTION ADVICE

(This sanction letter contains 19 pages. Any alteration herein needs
avthentication),

. We refer to your loan application and dalso refer to the related
correspondence and discussions seeking clarifications on various points raised
by you / us and the consensus of the terms and conditions and the credit
facilities arrived.

We have pleasure in advising sanction of credit facilities as appended to this
communication on terms and conditions stipulated thereon.

As and when you avail the said credit facilities, renewal of the limits at our
option is due (i} at the end of twelve months from the date of this
communication or (i) from the date of our letter, if any, advising revalidation of
this sanction.

Please note that:

2.0, bank reserves its right fo amend, alter the terms and conditions or withdraw
all or any of the credit limits sanctioned at any time at its discretion without
assigning any reasons whatsoever.

2.b. the limits shall not be operative until specified documents are executed
both by loanee /s and guarantor/s and terms and conditions of sanction are
complied with as per the requirements of Sanctioning Authority / disbursing
branch (es).

2.c. the credit facility should be utilised for the specific purpose for which the
same has been sanctioned and if the bank has reason o believe that you have
violated, or apprehends that you are about to viclate the said conditions, the
Bank shall have the option to exercise its right to recall the entire loan or any
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RCOM/RTL Sanction advise

part thereof at once, in addition to its right to withdraw the undrawn limits not
withstanding anything contrary contained in this Sanction Advice. It is affirmed
that this right is without prejudice to the Bank's right to demand the Loan
amount for violation of other terms and conditions of the sanction and / or the
terms reflected in the loan / security documents to be executed by you.

2.d. the referred credit facility is extended to you solely at the Bank's discretion.
In addifion to what is stated in para 2.c., the Bank reserves the right to withdraw
partially / wholly or regulate such credit facility on the occurrence of any one or
all of the following events:

2.d.1. your non-compliance with terms and conditions of sanction

2.d.2. indulging in drawings beyond sanctioned limits.

2.d.3. issuing cheques for purposes other than specifically agreed.

2.d.4. indulging in large cash withdrawals not commensurate with the
requirements estimated.

2.d.5. indulging in activities with are detrimental to the image / interest of the
Bank viz., acts that are unlawful, malafide etc.

2.e. in terms of directives in force now or as may be modified from time to time
default in repayment of installments and / or servicing of interest for a nofified
period, automatically results in categorisation of all your borrowal accounts as
Non Performing Asset (NPA). Such categorisation renders you ineligible from
seeking.

2.e.1. additional / adhoc credit facilities (Fund based and / or Non- fund based].
2.e.2. waiver of overdue inferest.

2.e.3. soff recovery measures etc.

2.f. bank is under no obligation to consider your request, if any, for additional
Credit facility(ies) without a comprehensive review of the existing credit limits,
operations in the accounts and past performance in meeling commitments
such as servicing of interest charged {o the loan account(s) repayment of loan
instaliments, prompt submission of stock-statements., upkeep of records of
inventory and books of accounts, upkeep of machinery financed, honouring
commitments under LC / LG promplly efc, as applicable to the purpose for
which credit facility has been extended.

2.g. in the event of your borrowal account being overdrawn without prior
agreement or exceeding the agreed borrowing limit or in the event of delay /
non-submission of siock statement, bank shall charge overdue interest at the
rates specified from time to fime,

The amount of such overdue interest debited to the loan account will find g
place in the statement of account received by you (presently such overdue
interest is levied @ 2 per annum on the amount due).

2h.1.In the case of borrowal accounts where inferest rate is linked to BPLR
(Benchmark Prime Lending Rate) or Base Rate or where fixed interest rate is
specified by the Bank, changes if any, in the Bank's BPLR and/or the spread {viz.
Plus or minus percentage factor to BPLR) or fixed rate specified by the Bank,
shall be conveyed through Press Report or Publicity through media or a suitable
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RCOM/RTL Sanction advise

‘Notice’ placed in the banking hall of the branch and such mode of
communication shall be construed as sufficient ‘Notice" to you about the
revisions effected in the interest rates.

2.h.2.the applicable interest rate/s will be charged with monthly / quarterly / half
yearly /annual rests, or such other rates and rests as may be notified by the Bank
from time to time.

2.n.3.the interest will be calculated and charged as per the daily balances, to
your borrowal account/s until the same is fully liquidated and the interest so
charged will be paid by you as per the terms agreed or as and when
demanded by the Bank.

2.1. prepayment of your borrowal accounts will be subjected to the applicable
prepayment charges and revised terms and conditions.

2]. copies of loan documents to be executed by you for the credit facility{ies)
referred herein, will be provided at your cost, on receipt of a specific request in
writing o the undersigned.

2.k. upon availment of credit facility on terms agreed, you have to produce
necessary documentary evidence for end-use and facilitate verification by the
bank. As and when called for, a cerfificate from your Auditor regarding end-use
of the loan availed should be produced to the bank.

2. change if any, in the constitution of your organisation viz Reconstitution of
partnership Firm or conversion of Private Limited Company into a Public Limited
Company or changes in Constitution / Directors, proposals for merger / takeover
etc., should be advised immediately to us in writing. The Bank has the sole
discretion to accept or reject such reconstitution / conversion/ changes and
unfil such time, the same will have the right 1o suspend the operation of the limits
and in the event, the bank does not accept / recognise such reconstitution /
conversion / changes, the bank will have the right to recall the entire loans, in
addition to the right to withdraw the undrawn limits,

2.m. all your borrowal accounts with our branch / bank will be subjected to the
application of disclosure norms prescribed by RBI.

2.n. this credit sanction is valid for an availment- period six months from the date
of this communication before which the said credit facilities are to be availed .
Unless availed within the period of six months, this sanction requires revalidation
by the Sanctioning Authority. When the necessity for revalidation arises, you
have to submit a written request — letter to the branch furnishing the reasons for
the non-availment of credit facilities even after lapse of six months from the date
of this communication. Such request for revalidation will be evaluated by the
Sanctioning Authority and the validation of availment - period of sanction or
ofherwise will be communicated to you. It is to be noted that request for
revalidation of sanction will be entertained only once.

2.p. your borrowal accounts are subject to the applicability of KYC (Know Your
Customer) guidelines in terms of directives from RBI currenily in force. We seek
your co-operation in furnishing the required personal information / data under
the requirements of KYC guidelines as and when the same is sought by us.
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RCOM/RTL Sanction advise

2.a.1. Inrespect of Loan accounts (with Credit Limits of above Rupees Five Lacs)
which are renewed with delay, processing charges shall be collected
proporfionally for the period from the due date of renewal up to the date of
actual renewal as per the schedule of charges prescribed.

2.9.2. In addition tfo the processing charges for the lapsed period, processing
charges

shall also be collected for one year from the date of actual renewal.

2r. The information / data pertaining to all your borrowal accounts shall be
fumnished fo Credit Information Bureau of India Limited {CIBIL} and other
Agencies / Authorifies, from time to fime in terms of mandatory provisions in
force.

3. Guarantor/ s is/are advised to take notice that the bank shall have the right to
exercise discretion with regard to allowing the loanee to withdraw amount from
the loan account over and above the limit sanctioned and the guarantee to be
extended shall cover such an eventuality also.

4. This Sanction Advice is being delivered to you in duplicate. Kindly return the
duplicate copy of this Sanction Advice duly sighed on all pages by you as also
by the guarantor/s in token of your acceptance of Credit facility / facilities
sanctioned fo you on the Terms and Conditions specified herein.

S.You are requested to insure the assets financed by us. As o matter of
information, we wish fo add that we are Corporate Agent of Universal Sompo
General Insurance Co. Lid to meet your insurance requirements including
insurance of the assets financed by us in the instant case against your specific
request. However, please note that the responsibility to keep the assets insured
will be solely yours and the Bank shall not hold any responsibility what so ever if
the assets are not insured.

[Ritesh Kumar Sahu] [Suresh Phatnani]
Senior Manager Chief Manager

[D V Ramana]
Deputy General Manager
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RCOM/RTL Sanction advise

DETAILS OF CREDIT FACILITY / FACILITIES SANCTIONED

Nature of Facility Limit Margin Rate of

[Rs in Crs] interest/
Comm.

Term Loan towards funding expansion Min.  Asset | SBI Base

and . capacity augmentation  of Cover of | Rate + 2.50%

existing telecommunications network 1.10 times {Presently

related to 2G/3G/BWA, Direct-to- 150.00 12.50%)*

Home Services, Operating | (Rupees One

expenditure  and repayment of | hundred and

existing short term facilities fifty crore)

Total Debt - Rs.6750 cr (RCOM - Fresh

Rs.6015 cr & RTL —Rs.735 cr)

Our share — Rs. 150 cr (RCOM - Rs. 130

cr & RTL - Rs. 20 cr)

*our rate of inferest shall not be lower than the rates charged by other Banks. The

concession will be allowed only after compliance of all the sanction terms.

Rate of interest charged by the Bank shall not be below the Base Rate of our

Bank at any point of time.

Company to ensure that the short term loans/interim disbursements are closed
on or before availing the long term loan.

Prime Security: Security for the Facility shall be created in two stages — namely
Stage - 1 & Stage - 2

Stage - 1 (“Initial Security™)
The proposed Facility along with interest, fees, commission and other dues to the
Lenders shall be secured by:-
1) First pari - passu charge on all the present and future moveable plant and
machinery including (without limitation) tower assets and optic fibre cables, if
any, capital work in progress {pertaining to movable fixed assets) of Reliance
Communications Lid. (RCOM), Reliance Telecom Limited (RTL), Reliance
Communications Infrastructure Limited (RCIL) & Reliance Infratel Limited (RITL);
2) First paripassu charge on all the rights, title, interest, benefit, in respect of all
insurance contracts entered into in relation to the assets described in {1) above:
3) Assignment of all telecom licenses of RCOM (UASL, NLD & ILD)
4) Negative lien on the following -
» present and future moveable fixed assets of RGBV (subject to existing
encumbrance as on date of execution of Facility Agreement)
» present and future immovedable assets of the Obligor Group
o Telecom Licenses held by RTL (subject to the existing assignments of the
telecom licenses for the benefit of the existing lenders of RTL )
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RCOM/RTL Sanction advise

e present & future investments of RCOM in the Obligor Group, subject to
existing encumbrance as on date of execution of Facility Agreement
¢ cash and cash equivalents of the Obligor Group (subject to existing
encumbrance as on date of execution of Facility Agreement)
The security in {1) (2) & (4) shall be created before first disbursement and (3)
within 6 months from the date of first disbursement.

The above security shall be shared on a pari - passu basis with other Secured
creditors of the Obligor Group.

Stage - 2 ("Additional Security")
8} First pari - passu charge on all present & future moveable fixed assets of the
Obligor Group, including, but not limited to moveable Plant and Machinery and
Capital Work in Progress
6} Assignment of all telecom licenses of the RTL {UASL)
7) First pari-passu charge on present and future cash flows, receivables, other
current assets, revenues, intangibles of the Obligor Group.
8) First pari-passu charge on all present and future immoveable assets of the
Obligor Group
?) Assignment of rights, fitles, interests, benefits, claims and demands in material
project contracts incl. insurance proceeds of the Obligor Group.
10} Implementation of Co-obligor structure for the Obligor Group. This shall mean
joint and several guarantees from each of the members of the Obligor Group 1o
secure the obligations of the Borrower(s) in connection with this Facility.
11) Pledge by

a) RCOM over their shareholding in RCIL;

b} RCOM and Reliance Infocomm Infrastructure Private Limited over their

shareholding in RTL.

12) Subject to regulatory approvals permitting mortgage of spectrum, all
spectrum belonging to the Obligor Group shall be mortgaged in favour of
Lenders within 3 months from the date of such permission/notification.

The security in (5), (6), (7). (8) (9) .{10) & (11} shall be created post obtention of
consent of existing lenders of respective Obligor Group entities and such other
regulatory or statutory approvals, as may be required. The same shall have o be
created & perfected within 6 months from the date of first disbursement of the
Facility. However, in instances where despite the Obligor Group having
demonstrated due effort to create/perfect security, if there is a delay on account
of statutory/regulatory reasons, the same shall not be construed as an Event of
Default.

The dbove security shall be shared on a pari - passu basis with other Secured
creditors of the Obligor Group.
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All Security to be held by Security Trustee for the benefit of Lenders in a form and
manner satisfactory to State Bank of India.

Collateral Security: Nil

Guarantee: Nil

Terms and conditions of Sanction:

Term Sheet
1. Reliance | “Reliance Group'" means Mr.Anil DhirubhaiAmbani (*“ADA”) and
Group: his family in a personal capacity and family trusts {in respect of

the shares held by such family members or family trusts, only
those shares deemed controlled by Mr. Anil DhirubhaiAmbani
will be included for the purposes of this definition) or the
companies where ADA has at least a 26% stake and the
companies that are also controlled directly or indirectly by ADA
{together “Reliance Group").

2. Borroweir(s) :

Botrrower 1 - Reliance Communications Lid, (RCOM)
Borrower 2 - Relionce Telecom Limited (RTL)

3. Obligor Reliance Communications Lid. (RCOM), Reliance Telecom
Group Limited (RTL), Reliance Communications Infrastructure Limited
(RCIL), Reliance Infratel Limited (RITL) &Reliance Globalcom BV
(RGBV]).
Each one of the above entity would be individually referred to
as an Obligor & together would be referred to as the "Obligor
Group". RCOM shall act as the “"Obligor's Agent”.
4, RCOM Reliance Communications Ltd. (RCOM) dlong with all its
Group subsidiaries
5. Lenders: Banks/Financial Institutions, collectively the “Lenders”, who are
participating in funding the project by way of the Facility. State
Bank of India shall act as the Facility Agent.
6. Facility: A Rupee Term Loan of Rs.6,750 Crore under a consorfium

arrangement o the Borrower(s) earmarked as under

- Rs. 6,015 Crto Borower 1 (RCOM) &

- Rs. 735 Cr to Borrower 2 (RTL)
All terms & conditions mentioned herein shall apply fo both term
loans of the Facility.

7. Purpose  of
the Facility:

For meeting ongoing -
1. Capital expenditure 2.0Operational expenditure 3.
Repayment of existing liabilities, other than any related party/

shareholder loans
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8. Facility A Rupee Term Loan of Rs 150 Cr (RCOM —Rs. 130 cr & RTL —Rs.
Amount (I0B | 20 cr)
Share)

9. Syndicated A Rupee Term Loan of Rs 5,125 Cr
Amount

10. Syndicator/
Sole Arranger

SBI Capital Markets Ltd. {SBICAPS) shall be the sole arranger for
the Facility

11.Signing Date:

The date on which the loan documentation for the Facility {the
“Facility Agreement") is signed by the pariies therefo.

12.Lenders Base
Case

The business plan and financial projections as accepted by the
Lenders at the time of sanction.

13. Validity - The commercial terms shall be valid for a period upto one
Period of SBI month from the date of sanction before which Company
Facility shall convey their acceptance.

- The other sanction terms shall be valid up to a period of
three months from the date of sanction before which
Facility Agreement shall be executed.

14. Availability For RCOM and RTL: Until 30™ June 2015

Period: Any undrawn amount of the Facility at the end of the Availability

Period will be automatically cancelled and will not be available
for drawing.

15. Moratorium

Upto 30" September 2016

16.Repayment

Principal Repayment in 14 structured quarterly installments post
Moratorium. For both term loans i.e. Rs 6,015 Cr to RCOM and Rs
735 Crto RTL.

Q1 Q2 Q3 Q4
FY 2017 |- - 8% 8%
FY 2018 | 8% 8% 8% 8%
FY 2019 11% 1% 1% 1%
FY 2020 ]12% 12% 12% 12%

The repayment due dates shall be 31¥ December, 319 March,
30" June and 30" September in each vear.

17.Door to Door
Tenor

5 years and 3 months including a moratorium of 1 year 9 months

18. Interest Rate
on the
Facility

Flioating rate of interest equivalent to SBI Base Rate (SBBR} plus ¢
“Spread” of 2.50% present effective 12.50% p.a. with monthly
rests.

The interest payable shall be subject to the changes in interest
rate policy, etc. made by the Reserve Bank of India/any other
agency empowered for the purpose from fime 1o time.
However, Interest Rate cannot be lower than the base rate of
any parficipating lender in the Facility.
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19.Trigger for
Re-Pricing of
Rate of
Interest

Any adverse deviation from the estimated/ projected level in
the Lenders Base Case by more than 20%, in respect of any two
of the following financial parameters, arrived at from financial
results, will entitle the Bank to re-price the loan.

i. Interest Coverage Ratio

i. Return on Capital Employed

ji. TOL/TNW

iv. Gross DSCR; However, the same shall not be below 1 at

any point of time during the tenor of the Facility.

v. Cutrent Ratio
The measurement of deviation shall be with reference {o last
cgudited statement of accounts and made from the first
anniversary of the First Disbursement and annually thereafter.

20.Interest Tax,
Levies &
Duties

Interest tax / other levies / duties, if any, applicable as per
Facility Agreement, shall be payable by the Borrower(s} over
and above the Interest Rate mentioned above.

21.Commitment
Fee

Commitment fee of 1.20% on the amount of undrawn amounts
i.e. variance in actual disbursements with respect to quarterly
disbursement schedule provided by the Borrower(s) at the fime
of documentation for the entire availability period or the
amended disbursement schedule accepted by the Lenders.
The Commitment Fee shall be calculated on the basis of
amount undrawn during that quarter.

The disbursement schedule, with the approval of the Lender’s
Agent, may be amended by the Borrower(s), with a thirty (30)
days’ prior written notice before the beginning of the
respective quarter.

22.Prepayment
Premium

The Borrower(s) shall at any time have the option to prepay the
Lenders in part or in full, the loan fogether with all interest,
prepayment premium and other charges and monies due and
payable to the Lenders upto the date of such prepayment, on
payment of prepayment premium equal to 1 % of the amount
prepaid.

No pre-payment premium, however, shall be payable if the

pre-payment is effected in any of the following events:

a. Al the instance of the Lenders;

b. From the surplus internal accruals generated by the Project
with 30 days prior nofice period with such prepayment
being made once in financial year,

c. From proceeds of strategic sale of assets of group entities or
equity infusion or securitization of receivables under the
Tower Sharing agreement with other telecom operators.
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d. On Re-pricing of Rate of Interest if interest is found
unacceptable, the Borrower(s} shall have the option fo
prepay the outstanding Rupee Term Loan by advising its
intention to prepay within 30 days of such re-pricing advice
date and prepay the Rupee Term Loan within 90 days from
the re-pricing date; However, during this period, the
Company shall service the Facility at the Re-priced Rate of
Interest

23.Liquidated
damages on
defaulted
payments

The Borrower(s) shall pay default interest @ 1% p.a. for the
period of defauli on the total outstanding amount
- in respect of Principal & interest or any other monies due
on their respective due dates.
- In case of Cross Default to other lenders
Arrears of default interest shall carry interest at the applicable
Interest Rate fill the date of payment of the defaulted amount.

However, the total additional interest on account of liquidated
damages, non-complionce of various conditions/stipulations
shall not exceed 3% p.q.

24, Security

Refer page No. 2 & 3 under the head prime security

25, Additional
Interest

In case the Obligor Group fails to create & perfect the Security
{for both Stage - 1 & Stage - 2)within stipulated time periods,
the Borrower(s) shall pay an additional interest of 1% p.a. on
the entire outstanding loan amount from the end of such
stipulated fime period till creation & perfection of Security.
However, in instances where despite the Obligor Group having
demonstrated due effort to create/perfect security, there is a
delay is on account of statutory/ regulatory reasons, extension
in fimeline, based on mutual consent between RCOM & SB
may be granted. During such extension, such additional
interest may not be charged. Any further disbursements
pending perfection of security shall be at the sole discretion of
the Lenders.

26. Stake
Equity
infusion

sale/

The Borrower undertakes to implement a stake sale/ equity
infusion plan due to which a cash infusion shall be made into the
Borrower as per the schedule indicated below:-

Financial Year (Amount in Cr)

31" March 2015 12,208

31 March 2016 4,200

Borrower shall pay an additional interest of 1% p.a. on the
entire outstanding loan amount in case of any breach in
compliance with the above undertaking till such time the
breach is cured. Further on any breach in adherence fo the
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above schedule, Lenders shall have a right to call an Event of
Default,

27.Debt
Reduction
Undertaking/
Covenant

The Borrower undertakes to implement a debt reduction
schedule due to which the aggregate Gross Debt of RCOM
Group (consolidated financials of RCOM as per Indian GAAP)
shall not exceed:
As on

315 March 2015
31 March 2014 29,000
31" March 2017 and
thereafter shall not exceed 25,500
Borrower shall pay an additional interest of 1% p.a. on the
entire outstanding loan amount in case of any breach in
complionce with the above undertaking till such time the
breach is cured. Further on any breach in adherence to the
above schedule, Lenders shall have a right to call an Event of
Default.

{Foreigh currency of Gross USD Debt calculated @ Rs. 61)

(Amount in Cr)
32,500

28. Financing
Documentati
on:

The Facility will be governed by a Facility Agreement in form and
substance acceptable to both the parties. The Facility
Agreement will contain usual provisions for a facility of this nature
and the conditions precedent, events of defaulf,
representations and warranties, and covenants detailed in this
term sheet. '

Finance Documents shall include the Facility Agreement and
other documents designated as such by the Lender and the
Borrower(s).

29.Pre-
commitment
conditions

The Borrower(s)

a. Ties-up the entire debt requirements envisaged in the Facility.
b. Gives a declaration / undertaking to the effect that none of its
directors, is a director or specified near relation of a director of a
lending bank

c. Confirms/undertakes that name of none of the directors
appears in RBI's/CIBIL's Defaulters' list/ECGC Caution List

d. undertakes that the Obligor Group are in compliance with all
matters pertaining to licenses and regulations.

30. Conditions
Precedent:

Prior to first  disbursement under the Facility, the
Borrower(sjshall, to the satisfaction of the Lenders, have
complied with the following:- '

(a) All the financing documents pertaining to the Facility (save
and except the security documents reguired 1o be executed
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in connection with the Stage 2 Additional Security and the
telecom license assignment of RCOM) shall have been
executed and the same are in full force and effect backed by
a legal opinion from Lenders Legal Counsel.

{b} Confirmation from the Lenders Legal Counsel that the
terms of security offered by RCOM, RCIL, RTL and RITL as part
of the Stage 1 Initial Security are at par with the terms of the
security provided by RCOM, RCIL, RTL and RITL over their assets
for the benefit of the other lenders of RCOM..

{c] Create/perfect the security as envisaged under the
Security clause within the stipulated time periods.

(d) Provide an undertaking that -

- Consent letters from existing lenders/facility agents granting
waiver for non-compliance of financial covenants for Financial
Year 2014 and modification in financial covenants on the lines
of Financial Covenants of this Facility

- The Borrower(s) has not agreed to more favourable terms
than those offered to the "Lenders" of this “Facility” in any of its
existing debt facilities. In case, it is subsequently found that
more favourable terms have been agreed to by the
Borrower(s), the same shall also be applicable for the Facility.
Further, the Lenders are free to fake any action that they deem
fit to regularize the position.

- Cash infusion on account of stake sale transactions i.e. Rs.
6,100 Crs in FY'15 {over and above Rs 6,108 Cr infused by way
of QIP proceeds and preferential allotment to promoters) and
Rs. 4,200 Crs in FY'16 shall not be reduced on account of tax
implications, if any. If cash infusion is reduced on account of
tax implication or proceeds of stake sale fransactions are not
available for debt reduction, the Borrower shall infuse
additional cash so as to give the same financial impact,

- All approvals including regulatory and shareholder approvals
to the extent applicable are in place.

(e) Submission of certified copies of constitutional documents
of each of Obligors except RGBY which will be submitted within
3 months from the date of disbursement;

(f) Submission of certified copies of appropriate board
resolutions and other corporate authorizations;

{9} Agree to submit a certificate of end use of the disbursement
within 30 days of such disbursement and a cerfificate from the
Statutory Auditor within 60 days of such disbursement,

Any disbursement to RTL under the facility shall be made only
after creation of "Initial Secuirty"

Also the company shall satisfactorily address the Auditors
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Remarks /Emphasis of Matter in the Audit Report for the year
ended 31¥ Mar 14,

31. Affirmative
Covenants

The Borrower(s) agrees that or shall ensure that (as applicable):-
a. Reliance Group shall maintain Management Control of the
Obligor Group and its subsidiaries through the entire tenor of the
Facility. Management Control shall mean the right to
appoint/remove majority of directors on the Board of the
Obligor Group or power to directly/indirectly cause the direction
of management and policies of a company. The sole exception
shall be Global Cloud Xchange Limited transaction as
envisaged in the Lenders Base Case.

b. All statutory clearances as applicable shall be obtained and
maintained at all times during the tenor of the Facility,

c. All telecom business related approvals/clearances/ licenses
from Department of Telecommunication or any other statutory
body shall be obtained and maintained during the tenor of the
Facility.

d. To create security by way of mortgage of spectrum in favour
of Lenders subject o regulatory approvals. Further, in case g
more favourable term is offered to any other lender to the
Obligor Group (except RGBV), the same shall also be applicable
to the Lenders of the Facility.

e. In case of default in repayment of the loan / advances or in
the payment of the interest thereon or any of the agreed
installments of the loan on due date/s by the Borrower(s), the
Bank and / or the RBI will have an unqualified right to disclose or
publish the Borrower(s} name/unit and its directors/ partners /
propriefors as defaulter in such manner and through such
medium as the Bank or RBI in their absolute discretion may think
fit.

f. The Bank will have the right to share credit information as
deemed appropriate with CIBIL or any other insfitution as
approved by RBI from fime to time.

g. The Borrower(s) shall not induct into its Board a person whose
name appedrs in the wilful defaulters list of RBl/ CIBIL (other
than as a Nominee/ Professional/ Honorary director), In case
such a person is already on the Board of the borrowing
company, it would take expeditious and effective steps for
removal of that person from its Board.

h. Lenders shall have the right to securitize the loan asset and in
the event of such securitization, the Bank is not bound to send
an individual intimation to the Borrower(s) or any other Obligor.

I. Borrower{s) shall ensure that all insurable assets and the
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insurable assets of each other Obligor are fully insured

j. Bank shall have the right to convert at its option the whole or
part of the defaulted amount of the Loan into fully paid-up
equity shares of the Borrower(s), at a mutually acceptable
formula {or as per SEBI Regulation), if the Bomrower(s) commits a
default in payment of interest or repayment resulting into an
Event of Default.

k. it shall, af all times during the currency of the Facility, comply
with the environmental, health, safety and social {EHSS)
regulations/requirements.

l. The Borrower(s) agrees to offer to the Bank, at least pro-rata
business relating to remittances, bills / chegue purchase, non-
fund based transactions including LCs and BGs, forex
tfransactions and any interest rate or currency hedging
business.

m. Modify/Amend its Memorandum of Association or Articles of
Association as per the requirements of the proposed Facility.

n. Lenders shall have the right to appoint independent
agencies, in consultation with the Borrower(s), for monitoring of
the financials and operational performance with cost to be
borne by the Borrower(s).

32.Negadtive
Covenants

The Borrower(s) shall not without prior permission of Lenders —

1. Formuiate any scheme of amalgamation or reconstruction
or change in capital structure, which shall result in dilution of
stake held by RCOM in the Obligor Group and its subsidiaries.
Global Cloud Xchange Limited fransaction as defined in the
Lenders Base Case shall be a sole exception to this.

2. Undertake any new project, implement any scheme of
expansion or acguire fixed assets except those indicated in the
funds flow statement submitted to the Bank from time to time
and approved by the Bank.,

3. Enter info borrowing arrangement either secured or
unsecured with any other bank, financial institution, or
company of otherwise or accept deposits apart from the
arrangement indicated in the funds flow statements submitted
to the Bank from tfime to fime and approved by the
Bank.However, refinancing may be permitted provided Debt
Reduction Undertaking/Covenant being complied with.

4. Undertake any guarantee obligation on behalf of any other
company other than as permitted by the bank and those
issued for the benefit of the subsidiaries of the Borrower(s) in
telecom related business to the aggregate extent of Rs. 500 cr.
5. Create _any charge, lien or encumbrance over its
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undertaking/assets or any part thereof in favour of any financial
institution, bank, company, firm or persons other than as per the
Lenders Base Case approved by Bank.Charge creatfion on
refinanced debt may be permitted provided Debt Reduction
Undertaking/Covenant being complied with.

6. Enter into any confractual obligation of a long-term nature
or affecting the company financially to a significant extent.

/. Change the practice with regard to remuneration of
directors by means of ordinary remuneration or commission,
scale of sitling fees, etc.

8. Undertake any trading activity other than as approved by
the lenders.

?. Permit any transfer of management control from Relionce
Group or make any drastic change in the management set-
up.

10.Invest by way of share capital, Lend or advance funds to or
place deposits with any other concern (excluding subsidiaries
of the Borrower(s} in telecom related business to the extent of
Rs. 500 cr}, other than approved as per business plan. Normal
trade credit or security deposits in the normal course of business
or advances to employees can, however, be extended.
11.Repay monies brought in by the promoters/ directors/
principal shareholders/related parties of Reliance Group ond
their friends and relatives by way of deposits/ loans /
advances/sub-debt,

12.Declare dividends for any year out of the profits relating to
that year or of the previous years if the Borrower(s) is in breach
of any financial covenants or the Debt Reduction Undertaking
or an Event of Default has occurred.

13. Assign or mortgage any of the fixed assets charged to the
Lenders. However the Borrower(s) shall have the right to sell,
lease, fransfer or otherwise dispose of its assets in any period of
365 days of an aggregate amount of Rs 125 Cr,

33. Information
Covenants

The Borrower(s) shall

a. Mainiain adequate books of accounts and Furnish to the
Lenders every year a copy of consolidated audited annual
accounts of the RCOM as per Indian GAAP together with
compliance certificates within 120 days and unaudited
consolidated semi-annual financial statements within 90 days;
b. Keep the Lenders informed of the happening of any event
likely to have substantial effect on its profit and business with
explanations and the remedial steps proposed to be taken.

c. Keep the Lenders advised of any circumstances which
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could have a material adverse effect on the financial position
of its subsidiaries/group compdanies/companies in which it has
large investments/ Obligor Group, including any action taken
by the creditor against the said companies.

d. Nofify any events of default or potential evenis of default,
material litigation and other material matiers to the Lenders.

e. Provide vyearly auditor certifications as required by the
Lenders incl. that on the revaluation amounts, efc.

34, Undertakings

The Borrower(s) undertakes to:-
a) Maintain pari-passu ranking of obligations amongst secured
lenders
b) Offer to the Lenders any favourable term offered to other
lenders to the Obligor Group (except RGBV) except pricing
terms.
c) provide right of access/site inspections for Lenders
throughout the tenor of the Facility
d) Arrange for funds for payments required to be made for the
following -
» Onetime fee on account of spectrum held
¢ License/ Spectrum renewal costs
¢ Any other payment on account of regulatory
compliances which has not been considered in the Lenders
Base Case.

35, Financial
Covenants

RCOM Group {consclidated financials of RCOM as per Indian

GAAP) shall comply with the following financial covenants

throughout the tenor of the Facility including on the date of first

disbursement of the Facility:-

1. Net Worth, shall not be less than Rs. 250,000,000,000 (Rupees
Twenty Five thousand crores) for FY 2015 and thereafter;

2. The ratio of Net Debt to EBITDA shall not be more than 5.00 as
on 31.03.2015 and 4.00 as on 31.03.2016 and thereafter;

3. The ratio of ERITDA fo Interest Expenses shall not be less than
3.00 for FY'15 and 4.00 for FY 16 and thereafier;

4. The ratio of Adjusted EBITDA to Debt Service (Cash DSCR)
shall not be less than 1.00

5. Asset Cover Ratio shall not be less than 1.10

The above covenants shall be tested annudally and semi-
annually respectively, on a rolling 12-month basis according o
Indian GAAP. The festing for the end of Financial year shall be
made on basis of Consolidated Audited Financials of the
Borrower & mid of the Financial Year on the basis of
Consolidated Unaudited Financials, Testing of covenants shall
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be done within 120 days from the respective financial year end
dates. Testing of Financial Covenants to begin from 31.03.20185.
Both testing shall be accompanied by a compliance
certificate from the Auditor & the Borrower. For the purpose of
the covenants above the definitions of the terms used are as
listed below:

Relevant Period:

(a) each period of 12 calendar months ending on 31 March in
any year; or

(b) each period of 12 calendar months ending on 30
September in any year:;

Net Worth

The aggregate of paid up share capital and the amount
standing fo the credit of its consolidated reserves, including
equity warrants issued to the extent they are paid up, however,
affer deducting the following:

(a) all accumulated losses;

(b) all deferred expenditures;

(c) all deferred tax liabilities; and

(d) revaluation amounts. This shall be certified by Statutory
Auditor.

Net Debt
Gross Debt as reduced by cash and cash Equivalents,

Gross Debt
Sum of all fund based facilities availed by RCOM Group as per
the consolidated financials of RCOM as per Indian GAAP

EBITDA

In relation to any period, the net income from ordinary activities
{for the avoidance of doubt excluding non-operating income
and expense) before taking into account:

{a) Tax;

{b) Interest Expense;

(c) any exceptional or extraordinary items; and

(d) amortisation of intangible assets and depreciation of
tangible assets

interest Expense
The aggregate amount of all interest, commissions and fees in
respect of moneys borrowed, discounts in respect of bills, notes
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or debis discounted, and that part of any amount under a
financing lease or hire purchase, credit sale, conditional sale or
deferred payment agreement which represents any of the
foregoing but after deducting any interest income received.

Adjusted EBITDA - EBITDA for that Relevant Period

o less all Taxes payable in respect of that Relevant Period.

¢ less realised forex losses

o less all capital expenditure for the Relevant Period.

¢ add cash inflow on account of asset sale/ stake sale for
the Relevant Period

+ add additional loans availed during the Relevant Period.
This applies only for Financial Year 2015

Debt Service

The sum of:

(a) Interest Expense for that period; and

(b) that portion of Gross Debt scheduled for repayment in that
period;

Asset Cover ratio

The ratio of a) Net Block incl. CWIP and excl. intangible assets &
revaluation amounts and b) Gross Debt excluding unsecured
loans, if any

Additional interest of 1% p.a. shall be levied in case of breach
in the above financial covenants. However, a cure period of
30 days shall be available to the Borrower {o redress the
breach before which the above additional interest shall be
applicable. The additional interest thus applied shall be
recovered with effect from the date of breach.

36.Events
Defaull:

of

The Lenders shall have a right to call an Event of Default on
occurrence of the following events;
(a) failure to pay any sum when due 1o the Lenders

{b] breach of financial covenants or Debi Reduction
Undertaking;

{c) breach of covenants;

(d) misrepresentation;

(e) cross default with other indebtedness

(f} Breach of material terms

{g) insolvency or initiation of insolvency proceedings with
respect to the borrower;

(h) cessation of business by the borrower or threat of cessation;
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(i) invalidity/rescission/unlawfulness of a Finance Document;

(i) repudiation of the Finance Document;

(k) material proceedings and other litigation including court
proceedings on license related issues resulling in a Material
Adverse Effect; |

(I} expropriation, nationalization or moratoria;

{m)} cessation of telecom licenses (n) Change of Management
Control of the Obligor Group; other than due to the noftified
transactions for which Lenders approval has been obtained
(o} cessation of listing of the shares of the RCOM.

{p)Failure to comply with license conditions or any revocation
thereof

(Q) The occurrence of any event or circumstance which is
prejudicial to or imperils or depreciates the securily given fo
the Lenders or security ceases to be effective

Besides the loan documents would dlso incorporate other
Evenis of Default.

37.Consequenc
es of Event of
Default

The following inter alia shall be the consequences of Event of
Default;

a. Acceleration of debt repayment /cancellation of Facility.

b. Conversion of debt into equity ai a mutually acceptable
formula or as per extant SEBI Regulations whichever applicable.
c. Appointment of Nominee Directors by the Lenders.

d. Enforcement of security

38.Cancellation

The Lenders have a right to unconditionally fully/partiaily,

Clause without notice, cancel the facility —
» In case the limits/parts of the limits are not ufilized by the
Borrower(s), and/or
» In case of deterioration in the loan accounts in any manner
whatsoever, and/or
» In case of non-compliance of terms and conditions of
sanction
39. Material Material Adverse Effect wil be defined as any event or
Adverse circumstance which has a material adverse effect on:
Effect: (a) the business operations, assets or financial condition of

RCOM Group and its subsidiaries (taken as a whole); or

(b) the ability of RCOM Group 1o perform the payment
obligations and/or comply with the financial covenants
contained in the Financing Documentafion; or

{c} the validity or legality or the enforceability of or any rights
or remedies of the lenders under the Financing Documentation.

40.Change of

For the purpose of this clause “‘conirol” medns the power to
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Controi:

appoint and/or remove all or a majority of the members of the
board of directors (excluding independent directors) and
otherwise directly or indirectly to control or have the power to
control the affairs and policies of the Borrower(s).

41, Transferabilit
y:

Lender will have the right to freely fransfer or assign or novate to
one or more persons all or a portion of its rights and obligations
under the Facility Documentation without the consent of the
Bomrower(s}). However, Lenders shall inform the Borrower(s) of
any such assignment/novation/fransfer.

42.Governing
Law and
Jurisdiction

The Facility will be governed by the laws of India and will
provide for submission by the Borrower(s) to the non-exclusive
jurisdiction of the courts of Mumbai.

43.Pocumentati
on

In addition fo the terms and conditions contained in this Term
Sheet, the final documentation will contain other customary
clauses such as Financial covenants, Representation &
Warranties from the Borrower(s), Conditions Precedent to the
effectiveness of the loan and Condition Precedent to each
disbursement, Affimative Covenants by Borrower(s), Negative
Covenants, Additional Covenants, Information Covenants,
Events of Defaults by the Borrower(s) and the Consequences of
the Event of Default, RBI disclosure norms, as applicable etc.

Others:

1. The company should help the bank in mobilizing savings a/c, insurance
business from their staff members.

2. The company should also endevour to pass on the company's insurance
policy business partially through Universal Sompo Generdl Insurance Co

Ltd.

3. All the terms and conditions stipulated by the lead bank ond other
members of the consortium will be applicable Mutatis Mutandis.

[Ri
Senior Manager

sh Kumar Scahu] [Suresh Phatnani]

e

Chief Manager

V]

[D V Ramana]
Deputy General Manager
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ACKNOWLEDGEMENT
Date:

We are thankful to the Bank for providing clarifications sought by us
regarding this sanction, We are fully satisfied with and accept the terms and
condifions of the sanction of the credit facilities stipulated above by the
bank as the same were arrived at by consensus after discussions and
receiving clarifications.

BORROWERS GUARANTORS

Signature of all borrowers Signature of all guarantors
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Oriental Bank of Commerce

(A Government of India Undertaking)

l.arge Corporate Branch :

Maker Tower ‘&', 14th Flooy, Cuffe Parade,

Mumbai - 400 005,

Phone : 022 43023151 /4'%0)’%127 1430723149 7 43023144
©r Fax: 2?1() 0623/ 2218 15 ml bmO02@obe.co.in
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CN/S02/LCB/ ¢ §02/2014-15 12.01.2015

M/s Reliance Communication Limited/Reliance Telecom Ltd.
H-Block, 1 Floor,

Dhirubhai Ambani Knowledge City,

Navi Mumbai-400710.,

Dear Sir,

Req: . Approval of New Business Plan and Conversion of interim disbursement of Short
Term Loan of Rs. 205.00 Crores to Reliance Communication Litd. & Rs. 20.00 Crores
to Reliance Telecom Lid

With reference to your request for Approval of New Business Plan and Conversion of interim
dishursement of Short Term Loan of Rs. 205.00 Crores to Reliance Communication Ltd, & Rs.
- 20.00 Crores to Reliance Telecom Ltd., we here by convey our approval as under:-

> Approval for New Business Flan
> Conversion of interim disbursement of Short Term Loan of Rs. 205.00 Crores to RCOM &

Rs. 20.00 Crores to R.Tel. Ltd till 31.12.2014 in line with lead bank @ 5BI Base Rate
+2.50%

Above permissions shall be subject to similar approval from other Lenders

Kindly arrange to pay Review charge of Rs. 3,00,000/- + service tax @ 12.36% (Total :
Rs.3,37,080/-), ,

Terms and condition of sanction;

Particulars . ' Terms as per Revised Business plan

Reliance Group: | "Reliance Group” means Mr.Anil DhirubhaiAmbani (‘ADA") and his family in a
personai capacity and family trusts (in respect of the shares held by such family
members or family trusts, only those shares deemed controlled by Mr. Anil
Dhirubhali Ambani will be included for the purposes of this definition) or the
companies where ADA has at least a 26% stake and the companies that are aiso
controlled directly or indirectly by ADA {(together “Reliance Group").

Borrower(s) : Borrower 1 - Reliance Communications Ltd. (RCOM)
Borrower 2 - Reliance Telecom Limited (RTL)

Obligor Group Reliance Communications Ltd. (RCOM), Reliance Telecom Limited (RTL),
Reliance Communications Infrastructure Limited (RCIL), Reliance Infrate! Limited
{RITL) & Reliance Globalcom BV (RGBV).

L:ach one of the above entity would be individually referred to as an Obligor &

TR e ¢ e A ‘. 5, FER - 32, ﬁﬁﬁjﬁ 1ot eftan, wm 122001,
Corporate Office : Plot No. 5, Sector - 32, Institutional Area, Gurgaon - 122001,
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Orientat Bank of Commerce

(A Government of India Undertaking}
lL.arge Corporate Branch .

Malker Tower 7', 14ih Floor, Culfe Parade,
Mumbai - 400 006,
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e DIRURE AwE]

Phone : 022 43023151 /43023127 / 43023148/ 43023144
Fax 2216 0623 / 2218 1738 E-mall : hm0202@ohe.co.m

together would be referred to as the "Obiigor Group”. RCOM shall act as the
"Obligor's Agent”,

RCOM Group Reliance Communications Ltd. (RCOM) along with all its subsidiaries

Lenders: Banks/Financial Institutions, collectively the “Lenders", who are paricipating in
funding the project by way of the Facility. State Bank of India shail act as the
Facility Agent,

Facility: A Rupee Term Loan of Rs.6,750 Crore under a consortium arrangement to the

Borrower(s) earmarked as under;

« Rs, 6,015.00 Crto Borrower 1 (RCOM) &

« Rs.735.00 Crto Borrower 2 (RTL)
Ali terms & conditions mentioned herein shall apply fe both term loans of the
Facility.

Purpose of the

For meeting ongoing -

Facility: 1. Capital expenditure Z. Operational expenditure
3. Repayment of existing liabilities, other than any related party/ shareholder joans
Our Share TOTAL —~ Rs.225.00 crore

Rs.205.00 crore for Reliance Communication Ltd.
Rs.20.00 crore for Reliance Telecom Ltd.

Syndicator/ Sole
Arranger

SBi Capital Markets Ltd. (SBICAPS) shail be the sole arranger for the Facility

Signing Date:

The date on which the loan documentation for the Facility (the “Facility
Agreement”) is signed by the parties thereto.

Lenders Base
Case

The business plan and financial projections as accepted by the Lenders at the
time of sanction.

Validity Period

The commercial terms shall be valid for a period upto one month from the date of
sanction before which Company shall convey their acceptance.

The other sanction terms shall be valid up to a period of three months from the
date of sanction before which Facility Agreement shall be executed.

Availability For RCOM and RTL: Until 30th June 2015
Period:
Any undrawn amount of the Facility at the end of the Availability Period will be
) automatically cancelled and will not be avallable for drawing.
Moratorium Upto 30th September 2016
Repayment Principal Repayment in 14 structured quarterly installments post Moratorium. For

both term loans i.e. Rs 6,015 Crto RCOM and Rs 735 Cr to RTL.

Q1 Q2 Q3 Q4
FY 2017 - - 8% 8%
FY 2018 8% | 8% 8% 8%
FY 2019 1% 1% 1% 1%
Y 2020 12% | 12% 12% | 12%

The repayment due dates shall be 31st December, 31st March, 30th June and
30th September in each vear,

S years and 3 months including a moratorium of 1 year 9 months
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Tenor

Interest Rate on
the SBI Facility

Floating rate of interest equivalent to SB! Base Rate (SBBR) plus a "Spread" of
2.50% present effective 12.50% p.a. with monthly rests.

The interest payable shall be subject to the changes in interest rate policy, etc.
made by the Reserve Bank of India/any other agency empowered for the purpose
from time to time. However, Interest Rate cannot be lower than the base rate of
any participating lender in the Facility.

Trigger for Re-
Pricing of Rate of
interest

Any adverse deviation from the estimated/ projected level In the Lenders Base
Case by more than 20%, in respect of any two of the following financial
parameters, arrived at from financial results, will entitle the Bank to re-price the
loan,
» |Interest Coverage Ratio
* Return on Capital Employed
TOL/TNW
o Gross DSCR; However, the same shall not be below 1 at any point of time
during the tenor of the Facility,
e Current Ratio
The measurement of deviation shali be with reference to last audited statement of
accounts and made from the first anniversary of the First Disbursement and
annually thereafter.

Interest Tax,
Levies & Duties

Interest tax / other levies / duties, if any, applicable as per Facility Agreement,
shall be payable by the Borrower(s) over and above the Interest Rate mentioned
above,

Upfront Fees

NiL,

Commitment Fee

Commitment fee of 1.20% on the amount of undrawn amounis i.e. variance in
actual disbursements with respect to quarterly disbursement schedule provided by
the Borrower({s) at the time of documentation for the entire availability period or the
amended disbursement schedule accepted by the Lenders. The Commitment Fee
shall be calculated on the basis of amount undrawn during that quarter.

The disbursement schedule, with the approval of the Lender's Agent, may be
amended by the Borrower{s), with a thirty (30) days' prior written notice before the
beginning of the respective guarter,

Prepayment
Premium

The Borrower(s) shall at any time have the option to prepay the Lenders in part or
in fuil, the loan together with all interest, prepayment premium and other charges
and monies due and payable to the Lenders upto the date of such prepayment, on
payment of prepayment premium equal to 1 % of the amount prepaid.

No pre-payment premium, however, shall be payable if the pre-payment is
effected in any of the following events:

At the instance of the Lenders;

From the surplus internal accruals generated by the Project with 3C days prior
notice period with such prepayment being made once in financial year,
From_proceeds of strategic sale of assets of group entities or equity infusion or
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securitization of receivables under the Tower Sharing agreement with other
telacom operators.,

On Re-pricing of Rate of Interest if interest is found unacceptable, the Borrower(s)
shall have the option to prepay the outstanding Rupee Term Loan by advising its
intention to prepay within 30 days of such re-pricing advice date and prepay the
Rupee Term Loan within 90 days from the re-pricing date, However, during this
period, the Company shall service the Facility at the Re-priced Rate of Intergst

Liguidated The Borrower(s) shall pay default interest @ 1% p.a. for the period of default on
damages on the total outstanding amount
defaulted * In respect of Principal & interest or any other monies due on their respective due
payments dates.
« In case of Cross Default to other lenders
Arrears of default interest shall carry interest at the applicable Interest Rate till the
date of payment of the defaulted amount.
However, the fotal additional inferest on account of liquidated damages, non-
compliance of various conditions/stipulations shall not exceed 3% p.a.
Security Security for the Facility shall be created in two stages —~ namely Stage - 1 & Stage

-2

Staae - 1 {“Initial Security”)

The proposed Facility along with interest, fees, commission and other dues io the
Lenders shall be secured by:-

1) First pari - passu charge on all the present and future moveable plant and
machinery including (without limitation) tower assets and optic fibre cables, if any,
capital work in progress (pertaining to movable fixed assets) of Reliance
Communications Lid. (RCOM), Reliance Telecom Limited (RTL), Reliance
Communications Infrastructure Limited (RCIL) & Reliance Infratel Limited (RITL);
(Obligor Group).

2) First paripassu charge on afl the rights, tifle, interest, benefit, in respect of all
insurance contracts entered into in reiation to the assets described in (1) above,

3} Assignment of all telecom licenses of RCOM (UASL, NLD & ILD)

4) Negative lien on the following —

« present and future moveable fixed assets of Reliance GlobalcomBV (subject to
existing encumbrance as on date of execution of Facility Agreement)

e present and future immoveable assets of the Obligor Group

« Telecom Licenses held by RTL (subject to the existing assignments of the
telecom licenses for the benefit of the existing lenders of RTL )

» present & future investments of RCOM in the Obligor Group{ subject to existing
encumprance as on date of execution of Facility Agreement )
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« cash and cash equivalents of the Obligor Group (subject to existing
encumbrance as on date of execution of Facility Agreement)

The security in (1) {2) & (4) shall be created before first disbursement and (3)
within 6 months from the date of first disbursement,

The above security shall be shared on a pari -~ passu basis with other Secured
creditors of the Obligor Group.

Stage - 2 (“Additional Security”)

5) First pari - passu charge on all present & future moveable fixed assets of the
Obligor Group, including, but not limited to moveable Plant and Machinery and
Capital Work in Progress

8) Assignment of all telecom licenses of the RTL (UASL)

7) First pari-passu charge on present and future cash flows, receivables, other
current assets, revenues, intangibles of the Obligor Group

8) First pari-passu charge on all present and future immoveable assets of the
Obligor Group

Q) Assignment of rights, titles, interests, benefits, claims and demands in material
project contracts incl. insurance proceeds of the Obligor Group.

10} Implementation of Co-obligor structure for the Obligor Group. This shall mean
joint and several guarantees from each of the members of the Obligor Group to
secure the obligations of the Borrower(s) in connection with this Facility.

11) Pledge by

a) RCOM over their shareholding in RCIL;
D) RCOM and Reliance Infocomm Infrastructure Private Limited over their

shareholding in RTL.

12) Subject to regulatory approvals permitting mortgage of spectrum, all spectrum
beionging to the Obligor Group shall be morigaged in favour of Lenders within 3
months from the date of such permission/notification.

The security in (5), (8), (7), {8) (8) (10} & (11) shall be created post obtention of
consent of existing lenders of respective Obligor Group entities and such other
regulatory or statutory approvals, as may be required. The same shall have to be
created & perfected within 8 months from the date of first disbursement of the

Corporate Office : Plof No. 5, Sector - 32, Institutional Area, Gurgaon - 122001,
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Facility. However, in instances where despite the Obligor Group having
demonstrated due effort to create/perfect security, if there is a delay on account of
statutory/regulatory reasons, the same shall not be construed as an Event of
Default,

The above security shall be shared on a pari - passu basis with other Secured
creditors of the Obligor Group.

All Security to be held by Security Trustee for the benefit of Lenders in a form and
manner satisfactory {o State Bank of india.

All the securities in the acoount shall be in line with the {ead bank.

Additional
Interest

In case the Obligor Group fails to create & perfect the Security (for both Stage - 1
& Stage - 2)within stipulated {ime periods, the Borrower(s) shall pay an additional
interest of 1% p.a. on the entire outstanding loan amount from the end of such
stipulated time period till creation & perfection of Security. However, in instances
where despite the Obligor Group having demonstrated due effort to create/perfect
security, there is a delay is on account of statutory/ regulatory reasons, extension
in timeline, based on mutual consent between RCOM & SBi may be granted.
During such extension, such additional interest may not be charged. Any further
dishbursements pending perfection of security shall be at the sole discretion of the
Lenders,

Stake sale/
Equity infusion

The Borrower undertakes to implement a stake sale/ equity infusion plan due to
which a cash infusion shall be made into the Borrower as per the schedule
indicated below:- ‘

Financial Year {(Amountin Cr)
31% March 2015 12,208.00
31% March 2016 4,200.00

Borrower shall pay an additional interest of 1% p.a. ¢n the entire outstanding loan
amount in case of any breach in compliance with the above undertaking till such
time the breach is cured. Further onany breach in adherence to the above

BRARG BIATA ¢ i . 5, Qe - 32, TREegere uiar, Jgufa - 122001,
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: schedule, Lenders shall have a right to call an Event of Default.
Debt Reduction The Borrower undertakes to implement a debt reduction schedule due to which

Undertaking/ the aggregate Gross Debt of RCOM Group (consolidated financials of RCOM as
Covenant er Indian GAAP) shall not exceed:
As on (" in Crore)
315 March 2015 32,500
31 March 2016 29,000
31° March 2017 and thereafter shall not exceed 25,500

Borrower shall pay an additional interest of 1% p.a. on the entire outstanding loan

amount in case of any breach in compliance with the above undertaking till such

time the breach is cured, Further on any breach in adherence fo the above

schedule, Lenders shall have a right to call an Event of Defauit.

(Foreign currency of Gross USD Debt calculated @ Rs. 61)

Financing The Facility will be governed by a Facility Agreement in form and substance

Documentation: acceptable to both the parties. The Facility Agreement will contain usual provisions
: for a facility of this nature and the conditions precedent, evenis of defauit,

representations and warranties, and covenants detailed in thig term sheet.

Finance Documents shall include the Facility Agreement and other documents

designated as such by the Lender and the Borrower(s). ‘

Pre-commitment | The Borrower(s)

conditions

a Ties-up the entire debt requirements envisaged in the Facility.

b. Gives a declaration / undertaking to the effect that none of its
directors, is a director or specified near relation of a director of a
tending hank

c¢. Confirms/undertakes that name of none of the directors appears
in RBI's/CIBIL's Defaulters’ list/ ECGC Caution List

d. undertakes that the Obligor Group are in compliance with all
matters pertaining to licenses and regulations,

Conditions Prior to first disbursement under the Facility, the Borrower(s)shall, to the

Precedent; satisfaction of the Lenders, have complied with the following:-

» Review charges of [1 3.00 lacs plus applicable service tax shall be recovered.

» The commercial terms shall be valid for a period upto one month from the date of
sanction before which Company shall convey their acceptance The other
sanction terms shall be valid up to a period of three months from the date of
sanction before which Facility Agreement shall be executed..

s The facllities shall be released only after all the securities are properly charged
and all documentation formalities completed in consultation with Legal Retainer,

= Branch Certificate of Compliance be submitted as per extant guideline.

s All the financing documents pertaining to the Facility (save and except the
security documents required to be executed in connection with the Stage 2
Additional Security and the telecom license assignment of RCOM) shall have
been executed and the same are in full force and effect backed by a legal
apinion from Lenders Legal Counsel.
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« Confirmation from the Lenders l.egal Counsel that the terms of security offered
by RCOM, RCIL., RTL and RITL as part of the Stage 1 Initial Security are at par
with the terms of the security provided by RCOM, RCIL, RTL and RITL. over their
assets for the benefit of the other lenders of RCOM..

» Create/perfect the security as envisaged under the Security clause within the
stipulated time periods.

« Provide an undertaking that —
Consent letters from existing lendersifacility agents granting waiver for non-
compliance of financial covenants for Financial Year 2014 and modification in
financial covenants on the lines of Financiai Covenants of this Facility
The Borrower(s) has not agreed to more favourable terms than those offered to
the “Lenders” of this “Facility” in any of its existing debt facilities. In case, it is
subsequently found that more favourable terms have been agreed to by the
Borrower(s), the same shall also be applicable for the Facilty, Further, the
l.enders are free to take any action that they deem fit to regularize the position.
Cash infusion on account of stake sale transactions ie. Rs. 6,100 Crs in FY'15
(over and above Rs 6,108 Cr infused by way of QIP proceeds and preferential
allotment to promoters) and Rs, 4,200 Crs in FY'16 shall not be reduced on
account of tax implications, if any. If cash infusion is reduced on account of tax
implication or proceeds of stake sale transactions are not available for debt
reduction, the Borrower shall infuse additional cash so as to give the same
financial impact.

All approvals including regulatory and shareholder approvals o the extent

applicable are in place.

= Submission of certified copies of constitutional documents of each of Obligors
except RGBV which will be submitted within 3 months from the date of
disbursement;

s Submission of certified copies of appropriate board resolutions and other
corporate authorizations;

« Agree to submit a certificate of end use of the disbursement within 30 days of
such disbursement and a certificate from the Statufory Auditor within 60 days of
such disbursement.

Any disbursement to RTL under the facility shall be made only after creation of

“Initlal Secuirty”
Affirmative * | The Borrower(s) agrees that or shall ensure that (as applicable).-
Covenants a. Reliance Group shall maintain Management Control of the Obligor Group and its

subsidiaries through the entire tenor of the Facility. Management Control shall
mean the right to appoint/remove majority of directors on the Board of the
Obligor Group or power {o directly/indirectly cause the direction of management
and policies of a company. The sole exception shali be Global Cloud Xchange
Limited transaction as envisaged in the |enders Base Case.

b. All statutory clearances as applicable shall be cbtained and maintained at al:
times during the tenor of the Fagility.

¢. All telecom business related approvals/clearances/ licenses from Depariment of
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Telecommunication or any other statutory hody shall be obtained and
maintained during the tenor of the Facility.

d. To create security by way of mortgage of spectrum in favour of Lenders subject
to regulatory approvals. Further, in case a more favourable term is offered to any
other lender to the Obligor Group (except RGBV), the same shall also be
appiicable to the Lenders of the Facility,

e. In case of default in repayment of the loan / advances or in the payment of the
interest thereon or any of the agreed instaliments of the loan on due date/s by
the Borrower(s), the Bank and / or the RBI wiill have an unqualified right to
disclose or publish the Borrower(s} name/unit and its directors/ partners /
proprietors as defaulter in such -manner and through such medium as the Bank
or RBI in their absolute discretion may think fit,

f. The Bank will have the right fo share credit information as deemed appropriate

with CIBIL or any other institution as approved by RBI from time to time,

g. The Borrower(s) shall not induct into its Board a person whose name appears in

the wilful defaulters fist of RBI/ CIBIL (other than as a Nominee/ Professional/

Honorary director). In case such a perscn is already on the Board of the

borrowing company, it would take expeditious and effective steps for removal of

that person from its Board.

h. Lenders shall have the right to securitize the joan asset and in the event of such

securitization, the Bank is not bound o send an individual intimation to the

Borrower(s) or any other Obligor.

i. Borrower(s) shall ensure that all insurable assets and the insurable assets of

each other Obligor are fuliyinsured

j. Bank shall have the right to convert at its option the whole or part of the

defauited amount of the Loan into fully paid-up equity shares of the Borrower(s),

at a mutually acceptable formula (or as per SEBI Regulation), if the Borrower(s)
commits a default in payment of interest or repayment resulting into an Event of

Default.

k. It shall, at all times during the currency of the Facility, comply with the

“environmental, heaith, safety and social (EHSS) regulationsfrequirements.

I. The Borrower{s) agrees to offer to the Bank, at least pro-rata business relating to

remittances, bills / cheque purchase, non-fund based fransactions including LCs

and BGs, forex transactions and any interest rate or currency hedging business.
m.Modify/Amend its Memorandum of Association or Articles of Association as per
the requirements of the proposed Facility.

n. Lenders shail have the right to appoint independent agencies, in consultation

with the Borrower(s), for monitoring of the financials and operational

performance with cost to be borne by the Borrower(s).

Negative The Borrower(s) shall not without prior permission of Lenders —
Covenants

» Formulate any scheme of amalgamaticn or reconstruction or change in capital
structure, which shall result in dilution of stake held by RCOM in the Obligor
Group and its subsidiaries. Global Cloud Xchange Limited transaction as defined
in the Lenders Base Case shall be a sole exception to this.
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e Undertake any new project, implement any scheme of expansion or acquire
fixed assets except those indicated in the funds flow statement submitted to the
Bank from time to time and approved by the Bank.

« Enter into borrowing arrangement either secured or unsecured with any other

bank, financial institution, or company or otherwise or accept deposits apart from

the arrangement indicated in the funds flow statements submitted to the Bank
from time to time and approved by the Bank. However, refinancing may be
permitted provided Debt Reduction Undertaking/Covenant being complied with.

Undertake any guarantee obligation on behalf of any other company other than

as permitted by the bank and those issued for the benefit of the subsidiaries of

the Borrower{s) in telecom related husiness to the aggregate extent of Rs. 500

er,

Create any charge, lien or encumbrance over its undertaking/assets or any part

thereof in favour of any financial institution, bank, company, firm or persons

other than as per the Lenders Base Case approved by Bank. Charge creation on
refinanced  debt may be permitted provided Debt  Reduction

Undertaking/Covenant being complied with.

» Enter into any contractual obligation of a long-term nature or affecting the
company financially to a significant extent,

» Change the practice with regard to remuneration of directors by means of

ordinary remuneration or commission, scale of sitling fees, etc.

Undertake any trading activity other than as approved by the lenders.

Permit any transfer of management controf from Reliance Group or make any

drastic change in the management set- up.

Invest by way of share capital, Lend or advance funds to or place deposits with

any other concern (excluding subsidiaries of the Borrower(s) in telecom related

business to the extent of Rs. 500 cr), other than approved as per business plan.

Normal trade credit or security deposits in the normal course of business or

advances to employees can, however, be extended.

« Repay monies brought in by the promoters/ directors/ principal
shareholders/related parties of Reliance Group and their friends and relatives by
way of deposits/ [oans / advances/sub-debt.

» Declare dividends for any year out of the profits relating to that year or of the
previous years if the Borrower(s) is in breach of any financial covenants or the
Debt Reduction Undertaking or an Event of Default has occurred.

o Assign or mortgage any of the fixed assets charged to the Lenders. However the
Borrower(s) shall have the right to sell, lease, transfer or otherwise dispose of its
assets in any period of 365 days of an aggregate amount of {1 125 Cr,

Information The Borrower(s) shall

Covenants ¢ Maintain adequate books of accounis and Furnish to the Lenders every year a
copy of consolidated audited annual accounts of the RCOM as per Indian GAAR
together with compliance certificates within 120 days and unaudited
consolidated semi-annual financial statemeants within 90 days,

« Keep the Lenders informed of the happening of any eveni likely to have

*
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substantial effect on its profit and business with explanations and the remedial
steps proposed to be taken.

e Keep the Lenders advised of any circumstances which could have a matetial
adverse effect on the financial position of its subsidiaries/group
companies/companies in which it has large investments/ Obligor Group,
including any action taken by the creditor against the said companies.

» Notify any events of default or potential events of default, material litigation and
other material matters to the Lenders.

» Provide yearly auditor certifications as required by the Lenders incl. that on the
revaluation amounts, etc,

Undertakings

The Borrower(s) undertakes to:-

» Maintain pari-passu ranking of cbligations amongst secured lenders

« Offer to the Lenders any favourable term offered to other lenders to the Obligor
Group {except RGBV) except pricing terms.

« provide right of access/site inspections for Lenders throughout the tenor of the
Facility

« Arrange for funds for payments required to be made for the following -

- Onetime fee on account of spectrum held

- License/ Spectrum renewal costs

| - Any other payment on account of regulatory compliances which has not been

considered in the Lenders Base Case.

Financial

Covenants

RCOM Group (consolidated financials of RCOM as per Indian GAAP) shall comply
with the following financial covenants throughout the tenor of the Facility including
on the date of first disbursement of the Facility -

o Net Worth, shall not be less than (1 250,000,000,000 (Rupees Twenty Five
thousand crores) for FY 2015 and thereafter,

« The ratio of Net Debt to EBITDA shall not be more than 5.00 as on 31.03.2015

~and 4.00 as on 31.03.2016 and thereafter,

» The ratio of EBITDA to interest Expenses shali not be less than 3.00 for FY'15
and 4.00 for FY 18 and thereafter;

e The ratio of Adjusted EBITDA to Debt Service (Cash DSCR) shall not be less
than 1.C0

« Asset Cover Ratio shall net be less than 1.10

The above covenanis shall be tested annually and semi-annually fespect;veiy, on

a rolling 12-month basis according to Indian GAAP. The testing for the end of

Financial year shall be made on basis of Consolidated Audited Financials of the

Borrower & mid of the Financial Year on the basis of Consolidated Unaudited

Financials. Testing of covenants shall be done within 120 days from the respective

financial year end dates. Testing of Financial Covenants to begin from 31.03.2015.

Both testing shall be accompanied by a compliance certificate from the Auditor &

the Borrower. For the purpose of the covenants above the definitions of the terms
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used are as listed below:

Relevant Period;:

(a) each period of 12 calendar months ending on 31 March in any year, or

(b} each period of 12 calendar months ending on 30 September in any year,;

Net Worth

The aggregate of paid up share capital and the amount standing to the credit of its
consolidated reserves, including equity warranis issued to the extent they are paid
up, however, after deducting the following:

(a) all accumulated losses;

{b) all deferred expenditures;

{c) all deferred tax liabilities; and

(d) revajuation amounts. This shall be certified by Statutory Auditor,

Net Debt
Gross Debt as reduced by cash and cash Equlvalents

Gross Debt
Sum of all fund based facifities avaiied by RCOM Group as per the consolidated

financials of RCOM as per Indian GAAP

EBITDA
In relation to any period, the net income from ordinary activities (for the avoidance
of doubt excluding non-operating income and expense) before taking into account:

(a) Tax,

(b} Interest Expense,;

(c) any exceptional or extracrdinary items; and

(d) amortisation of intangible assets and depreciation of tangible assets

interest Expense

The aggregate amount of all interest, commissions and fees in respect of moneys
borrowed, discounts in respect of bills, notes or debts discounted, and that part of
any amount under a financing lease or hire purchase, credit sale, conditional sale
or deferred payment agreement which represents any of the foregoing but after
deducting any interest income received. :

Adjusted EBITDA - EBITDA for that Relevant Period

» less all Taxes payable in respect of that Relevant Pericd.

Corporate Office : Plot No. 5, Sector - 5)_, Institutionat Area, Gurgaon - 122001,
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+ loss realised forex losses

« less all capital expenditure for the Refevant Period.

» add cash inflow on account of asset sale/ stake sale for the Relevant Perlod

« add additional loans availed during the Relevant Period. This applies only for
Financiafl Year 2015

Debt Service

The sum of:
(a) Interest Expense for that period; and
(b) that portion of Gross Debt scheduled for repayment in that period;

Asset Cover ratio
The ratio of a) Net Block incl. CWIP and excl. intangible assets & revaluation
amounts and b) Gross Debt excluding unsecured loans, if any

Additional interest of 1% p.a. shall be levied In case of breach In the above
financial covenants, However, a cure period of 30 days shall be available to the
Borrower to redress the breach before which the above additional interest shall be
applicable. The additional interest thus applied sha]l be recovered with effect from
the date of breach.

Events of | The lLenders shall have a right to call an Event of Default on occurrence of the
Default: following events;

« failure to pay any sum when due to the Lenders

» breach of financial covenants or Debt Reduction Undertaking;

» breach of covenants;

» misrepresentation;

» cross default with other indebtedness

= Breach of material terms

» insolvency or initiation of insolvency proceedings with respect to the borrower;

» cessation of business by the borrower or threat of cessation;

invalidity/rescissionfunlawfuiness of a Finance Document;

= repudiation of the Finance Document;

= material proceedings and other litigation including court proceedings on license
related issues resulting in a Material Adverse Effect;

= expropriation, nationalization or moratoria,

» cessation of telecom licenses (n) Change of Management Control of the Chligor
Group; other than due to the nofified transactions for which Lenders approval
has been obtained

= cessation of listing of the shares of the RCOM,.

» Failure to comply with license conditions or any revocation thereof

+ The occurrence of any event or circumstance which is prejudicial to or imperils
or depreciates the security given to the Lenders or security ceases to be

HRART wrafer - wie d. 5, YaeR - 32 \rf‘sm%!ﬁ m Uﬁlﬂ Tﬁﬂrd 122001,
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effective
Besides the loan documents would also incorporate other Events of Default.

Consequences of
Event of Default

The following Inter alia shall be the consequences of Event of Defauit;

a. Acceleration of debt repayment /canceltation of Facility.

b. Conversion of debt into equity at a mutually acceptable farmula or as per extant
SEBi Regulations whichever applicable, ‘

¢. Appointment of Nominee Directors by the Lenders.

d. Enforcement of security

Cancellation
Clause

The Lenders have a right to unconditionally fully/partially, without notice, cancel
the facility —

e In case the limits/parts of the limits are not utilized by the Borrower(s), and/or
+ In case of deterioration in the loan accounts in any manner whatsoever, and/or
= [n case of nen-compliance of terms and conditions of sanction

Material Adverse
Effect:

Material Adverse Effect will be defined as any event or circumstance which has a
material adverse effect on:

* the business operations, assets or financial condition of RCOM Group and its
subsidiaries (faken as a whole); or

» the ability of RCOM Group to perform the payment obligations and/or comply
with the financial covenants contained in the Financing Documentation; or

» the validity or legality or the enforceability of or any rights or remedies of the
lenders under the Financing Documentation,

For the purpose of this clause “control” means the power to appoint and/or remove
all or a majority of the members of the board of directors (excluding independent
directors) and otherwise directly or indirectly to control or have the power to control
the affairs and policies of the Borrower(s),

Lender will have the right to freely transfer or assign or novate to one or more
persons all or a portion of its rights and obligations under the Facility
Documentation without the consent of the Borrower(s). However, Lenders shali
inform the Borrower(s) of any such assignment/novation/transfer.

Change of
Controk
Transferability:
Governing Law

and Jurisdiction

The Facility will be governed by the laws of India and will provide for submission
by the Borrower(s) to the non-exclusive jurisdiction of the courts of Mumbai.

Documentation

In addition to the terms and conditions contained in this Term Sheét, the final
documentation will contain other customary clauses such as Financial covenants,
Representation & Warranties from the Botrower(s), Conditions Precedent to the

[
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effectiveness of the loan and Condition Precedent to each disbursement,
Affirmative Covenants by Borrower(s), Negative Covenants, Additional Covenants,
Information Covenants, Events of Defaults by the Borrower(s) and the
Consequences of the Event of Defauit, RBI disclosure norms, as applicable etc.

Pre-Dishursement Conditions:

* The commercial terms shall be valid for a period upto one month from the date of sanction before which
Company shall convey their acceptance. The other sanction terms shall be valid up to a period of three
months from the date of sanction before which Facility Agreement shall be executed..

» The facilities shall be released only after all the securities are properly charged and all documentation
formalities completed in consultation with Legal Retainer.

= All the financing documents pertaining to the Facility (save and except the security documents required
t0 be executed in connection with the Stage 2 Additionat Security and the telecom license assignment of
RCOM) shall have been executed and the same are in full force and effect backed by a legal opinion
from Lenders Legal Counsel.

» Confirmation from the Lenders L.egal Counsel that the terms of security offered by RCOM, RCIl., RTL
and RITL as part of the Stage 1 initial Security are at par with the terms of the security provided by
RCOM, RCIL, RTL and RiTL over their assets for the benefit of the other lenders of RCOM,,

« Create/perfect the security as envisaged under the Security clause within the stipulated time periods.
Provide an undertaking that —

- Consent letters from existing lenders/facility agents granting waiver for non-compliance of financial
covenants for Financial Year 2014 and modification in financial covenants on the lines of Financial
Covenants of this Facility

- The Borrower(s) has not agreed to more favourable terms than those offered to the “lenders” of this
"Facility” in any of its existing debt facilities. In case, it is subsequently found that more favourable terms
have been agreed fo by the Borrower(s), the same shall also be applicabie for the Facility. Further, the
Lenders are free to take any action that they deem fit to regularize the position.

Cash infusion on account of stake sale transactions i.e. Rs.8,100.00 Crs in FY'15 (over and above
Rs.6,108.00 Cr infused by way of QIP proceeds and preferential allotment to promoters) and
Rs.4,200.00 Crs in FY'16 shali not be reduced on account of tax implications, if any. If cash infusion is
reduced on account of tax implication or proceeds of stake sale transactions are not available for debt
reduction, the Borrower shall infuse additional cash so as to give the same financial impact.

All approvals including regulatory and sharehoider approvals to the extent applicable are in place.

» Submission of certified copies of constitutional documents of each of Obligors except RGBV which
will be submitted within 3 months from the date of disbursement;

+ Submission of certified copies of appropriate board resolutions and other corporate authorizations;

« Agree to submit a certificate of end use of the disbursement within 30 days of such disbursement and
ma certificate from the Statutory Aud;tor within 60 days of such disbursement,

R st i 9. 5, daey ,:;a‘:(eﬁ?tgmm vfen, q:mef 122001,
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« Any dishursement to RTL under the facility shall be made only after creation of “Initial Secuirty”

Post-Disbursement Conditions:

The company shall obtain external credit rating from any one of RBI approved agency within three
months from the date of sanction letter.

We are sending this letter in duplicate. You are requested to return us the dupficate copy of this letter
duly signed by the Authorised Signatory/ies (along with necessary rubber stamp affixed) in token of
having accepted all the terms and conditions of sanction conveyed by us. In case we do not receive the
duplicate copy in the manner as mentioned above, this letter will stand automatically withdrawn.

Yours faithfully,
e

We hereby acwpf all’the ,.'.'terms and conditions of your sanction.

Authorised Signatory(ies)
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Project Finance SBU, Vollas House, 1st & 2nd Floor,

23, J. N. Heredia Marg, Ballard Estate, Fort, Mumbai - 400 001

Tel.: 2268 6901/02 /12 | Fax : 2268 6911

DIPLICATE Pate

The Managing Director, Ref. No, :

Reliance Communications Ltd / Reliance Telecom Ltd

H Block, 1% Floor
Dhirubhai Ambani Knowledge City
Navi Mumbai 400 710

PF/PK/2179 Date: 03.01.2013
Kind Attn.: Shri Harsha Saksena, Head — Structured Finance
Dear Sir,

Reliance Communications Ltd (RCOM/Company)
Letter of Intent — Short Term Loan of Rs 325 Crore

We refer to your letter dated 28" December 2012 requesting short term debt funding of Rs 325 Cr
within the overall Long Term Loan of Rs 1,625 Cr sanctioned vide our Letter No. PF/PK/1424 dated

26™ September 2012. .

2. In this regard, subject to Terms and Conditions broadly indicated in Annexure | to this letter, we
are agreeable to sanction the following credit facilities

Short Term Loan (STL) of Rs.325 crore earmarked as below within RTL of Rs. 1,625 Crore -
- Rs 200 Cr to Reliance Communications Ltd.
- Rs 125 Cr to Reliance Telecom Ltd.

3. The final terms and conditions will be detailed at the time of preparation of final
agreement/documentation in this regard.

4. A processing fees of Rs 35 lacs plus applicable taxes shall be payable at the time of acceptance
of the sanction letter.

5. Please communicate to the Bank within 15 days of this letter, the acceptance of the terms and
conditions set out herein by returning to us a duplicate copy hereof duly signed by the authorised
representative(s) of both RCOM and RTL in token of having accepted the terms and conditions
supported by two certified copies of the resolution duly passed by the respective Board of Directors.
The resolution must provide that RCOM/RTL are agreeable to enter into the Loan
Agreements/documentation within the time stipulated by SBI, along with the names of the
authorised signatories for the purpose. There is no obligation or commitment on the part of SBI to
advance any money till such Agreements are executed.

7. The sanction of facility is valid up-to 31* January 2013 =¥
8. Meanwhile, kindly acknowledge receipt. TR3.08 10

Fotered— -



Annexure |
Terms & Conditions

Short Term Loan (STL)

1 Borrower(s) Reliance Communications Ltd. (RCOM) & Reliance Telecom tLtd. (RTL) |
2 Facility Short Term Loan of Rs 325 Cr within the Long Term Rupee Loan of Rs 1,625 |
Cr
3 Purpose For meeting on going Capital/Operating expenditure and repayment of existing
o |loans _ o . Soe S
4 Amount Short Term Loan of Rs 325 Cr earmarked as below
- Rs 200 Cr to Reliance Communications Ltd
- Rs 125 Cr to Reliance Telecom Ltd R . _
5 | Pre-payment | Prepayment of STL without pre-payment penalty permitted {
6 Interest Rate | 3.75% above Base Rate, present effective rate 13.50% p.a. with monthly rests.
7 Security The Company shall create second ranking pari passu charge on all the present
and future moveable plant and machinery including tower assets and optic fibre
cables, if any, capital work in progress (pertaining to movable fixed assets) of
Reliance Communications Ltd. (RCOM), Reliance Telecom Limited (RTL),
Reliance Communications Infrastructure Limited (RCIL) & Reliance Infratel
Limited (RITL) within 15 days from the date of STL Disbursement,
8 Loan Loan documents drafted by Lenders Legal Counsel
_ documents = i Sl e
10. | Tenor 9.5 month from date of documentation disbursement or 18" October 2013
whichever is earlier
11 | Condition (a) Submission of certified copies of constitutional documents of Borrower(s);
Precedent to | (b) Submission of certified copies of appropriate board resolutions and other
interim corporate authorizations by respective Borrowers;
disbursement | (c) Submission of certified copies of all approvals including regulatory and
shareholder approvals to the extent applicable by respective Borrowers;
(d) Agree to submit a certificate of end use of the disbursement within 30 days of
such disbursement and a certificate from the Statutory Auditor within 60 days of
such disbursement;
(e) Submission of Undertakings from RCOM & RTL that they shall seek waiver
from lenders of existing debt facilities for non-compliance of financial
covenants for Financial Year 2012,
12. | Other [f Long Term Rupee Loan is not disbursed for what so over reason and the
conditions Short Term Loan of Rs. 325 Cr is not repaid by 18" April 2013, additional

interest of 1% p.a. will be levied. If the Short Term Loan of Rs 325 Cr is not
repaid on or before 18" October 2013, it will be construed as an Event of
Default and SBI will initiate suitable steps as it may deem fit to regularize the
position. _
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State Bank of India Project Finance SBU, Voltas House, 1st & 2nd Floor,

23, J. N. Heredia Marg, Ballard Estate, Forl, Mumbai - 400 001

Tel.: 2268 6901 /02 /12 | Fax : 2268 6911

Date :

Ref. No. -
The Managing Director,
Reliance Communications Ltd / Reliance Telecom Ltd
H Block, 1% Floor
Dhirubhai Ambani Knowledge City
Navi Mumbai 400 710

PF/PK/ | #71 Date: 03.11.2012

Kind Attn.: Shri Vishwas Joshi, President — Corporate Finance

Dear Sir,

Reliance Communications Ltd (RCOM/Company)

Interim Disbursement — Rs 300 Cr under Rupee Term Loan of Rs 1,625 Crore

We refer to the Interim Facility Agreement dated 16" October 2012 and the subsequent
disbursement of Rs 300 Cr on 19" October 2012. In accordance to the facility sanctioned, kindly
arrange to provide the following within the stipulated timelines;

1. Kindly ensure that Security creation in accordance with Clause 3.1 of the Interim Facility
Agreement dated 16.10.2012 is completed within 4 month from disbursement i.e. before
18" February 2013

2. Kindly ensure to submit waiver letters from existing lenders waiving all breaches
committed by the Borrower on account of or arising out of non compliance with certain
financial covenants under any finance document within 6 month from disbursement i.e.
before 18" April 2013.

3. Kindly provide the following within 30 days from disbursement i.e. before 18" November
2012
a. the consent from the Income Tax Authorities for consent under Section 281 of the )ﬁ,:‘
« AR
= s

Income Tax Act, 1961 permitting each of the Obligors to create Security over their @

respective Secured Assets g 0™
'

b. a certificate from the statutory auditor of the Borrower confirming that borrowing of
and securing the Loan would not cause any borrowing, guaranteeing, securing or
similar limit binding on the Borrower to be exceeded

¢. a certificate from the statutory auditor of each Obligor (except the Borrower)
confirming that securing the Loan would not cause any securing or similar limit
binding on such Obligor to be exceeded: and

d. a certificate from the statutory auditor of each Obligor confirming that creation of
security on the Secured Assets under the Security Documents will not result in an
Obligor being in non-compliance of any security cover ratio stipulated in any finance
document executed by such Obligor in relation to the facilities avalled by such
Obligor.,

4. Kindly arrange to submit the financial statements for quarter ending September 2012,

Yours faithfully,
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Aid s'ate Bank °f India Corporate Accounts @eup - Mumbai, Neville House, 3rd Floor,

J. N. Heredia Marg, Ballard Estate, Mumbai - 400 001.

Tel.N0.022-61542861, 27719666 Fax No.61542802, 61542819
Date  jyne 28™ 2012
Ref. No. :
CAG/AMT-6/12-13/2%-1.
Reliance Communications Ltd.,
H Block, 1* floor,
Dhirubhai Ambani Knowledge City,
Navi Mumbai — 400 710.

Dear Sir,

We have pleasure in advising that as per your request, the Bank has enhanced the
following credit facilities, payable on demand and subject to periodical review at the
Bank's discretion :-

(Rs in Cr)
NATURE OF FACILITIES Existing Proposed
FUND BASED (FB)
FFund Based Working Capital 330.00 1000.00
| FUND BASED (FB) Total 330.00 1000.00

2. The above limits are subject to the terms and conditions detailed in Annexure I and
II will be made available on execution of necessary additional security documents
as may be required.

3. Unconditional Cancellability:

The Bank reserves the absolute right to cancel the limits (either fully or partially)
unconditionally without prior notice.

* in case the limits / part of the limits are not utilized by the company, and / or

* in case of deterioration in the loan accounts in any manner whatsoever, and/ or

* in case of non-compliance of terms and conditions of sanction.

Also, During the currency of the Credit facility the bank will have the option of
calling up the advance and also withdraw cheque facility in terms of the Bank’s policy
on dishonor of cheque, in case incidence of frequent dishonor of cheque/failed
ECS(debit) due to insufficient funds is observed in the account. For details, please
refer to the policy on dishonor of cheque displayed at www.sbi.co.in

4. Clause regarding details of borrowing arrangements:

The Company shall furnish information about credit facilities enjoyed from the
banking system, as required under the RBI circular letter DBOD No. BP

CAG-Mumbai



5. Please return to us the duplicate copy of this letter, duly signed by authorized
signatory of the Company in token of acceptance of the terms and conditions
stipulated herein.

Assuring you our Best of Services.

Yours faithfu]ly,

/{'?
Relationiship Manager
Encl: As above

Reliance Communications Liniited 2 | CAG-Mumbai



Annexure I

Facility Fund based Working Capital facility
Amount Rs 1000.00 Cr
Purpose To meet temporary mismatch of cash flow

Interest Rate

2.00% above Base Rate of 10.00% i.e present effective rate of
12.00% floating

Repayment

4 months from the date of first drawal

Security

Pari-passu first charge on| all inventory and receivables of the
company and pari-passu second charge on all fixed assets of Reliance
Communications Ltd, Reliance Infratel Ltd, Reliance
Communications Infrastructure Ltd and Reliance Telecom Ltd both
present and future with other lenders

Time for creation of
security

A time period of 3 months from the date of acceptance of sanction
letter for creation of second charge on fixed assets of the Reliance
Communications  Ltd, Reliance Infratel Ltd, Reliance
Communications Infrastructure Ltd and Reliance Telecom Ltd. In
the event of non creation of (':harge penal interest of 1% on the entire
outstanding for the period of default will be levied.

Margin

Receivables — 25% i
Inventory — 25%

Processing fee

Rs.20.00 lacs

Documentation

As per Bank’s standard format

Event of Default

Non-payment of interest/ pripcipa] on due date; Penal interest of 2%
on entire outstanding for the period of default.

Commitment fee

a.0.25% of unutilized limits, if utilization is 50-75% or less.
b.0.50% p.a on entire unutilized portion on quarterly basis if
utilization is less than 50%

Other conditions

The facility will be utilized for the purpose for which it is approved.
The facility shall not be used for investments in Real estate, Stock
Market or Inter Corporate Deposits. End use certificate from the
chartered accountant to be submitted.

Reliance Communications Limited 3 CAG-Mumbai




Annexure 11
STANDARD COVENANTS

(i) Subject to the Borrower’s obligations to third parties as to secrecy, Bank will have
the right to examine at all times the company's books of accounts and to have the
company's place of business inspected, from time to time, by officer(s) of the Bank
and / or qualified auditors of the Bank's choice. Cost of such inspection shall be
borne by the company. PROVIDED that if the auditor or technical expert is not a
Whole-time employee of the Bank, such Auditor or Technical Expert shall be
acceptable to the Borrower, having regard to his other activities, if any and on
signing appropriate NDA with the Borrower.

(i) The company shall maintain adequate books of accounts, which should correctly
reflect its financial position and scale of operations and shall not radically change
its accounting system without notice to the Bank.

(iii) The company shall submit to the Bank such financial statements as may be
required by the Bank from time to time, apart|from the set of such statements to be
furnished by the company to the Bank as on the date of publication of the
company's annual accounts. I

(iv) The profits of the Borrower (after provision for taxation), shall be utilised first
for repayment of installments under the Loan granted by the Bank or other
repayment obligation, if any, due from the Borrower to the Bank or other term

lenders before making reserves or declaring dividends or repayment of any other
obligation.

(v) If the Borrower commits default in repayment of the loan and payment of interest
thereon on due dates, the Bank shall have an unqualified right to disclose name of
the borrower and its Directors to the Reserve Bank of India (RBI). The Borrower
hereby gives its consent to the bank and/or RBI to publish its name and the names
of its Directors as defaulters in such manner and through such medium as the
Bank/RBI may in their absolute discretion think fit.

(vi) As a precondition to the grant of the facility, the Borrower hereby agrees and
consents for the disclosure by the Bank of all|or any information and data relating
to the Borrower, the Facility availed by the i30rrower obligations assumed/to be
assumed by the Borrower in relation thereto and default if any, committed by the
Borrower in discharge thereof, as the Bank may deem appropriate and necessary to
disclose and furnish to Credit Information Bureau (India) L.td. and any other
agency so authorized in this behalf by RBI.

(vii) The company will not induct in their Board a person whose has been identified
as a willful Defaulter or is a Director of a Company, or a Partner in a Partnership
Firm, which has been identitied as a willful d!cfaulter and in case such a person is
found to be on the Board of Dircctors of the borrower, it shall take expeditious and
cffective steps for the removal of the person [rom its Board.

(v111)Thc company shall keep the Banl\j advised of any circumstance
\materlally/qdversely affecting the financial posmon of their subsidiaries/grg

, 'jRelimme Communications Limited 4 CAG-Muyb%




companies or companies in which it has invested, including any action taken by
any creditor against the said companies legally or otherwise.

(ix) For all term loans, borrower shall be liablé to pay penal interest at rate of 2%
p.a., over and above the Interest Rate Applicable, if the Borrower commits default
in payment of interest and/or repayment of installments on the due date thereof in
respect of any other credit facilities extended by the bank/other Term lenders to the
Borrower and such default continues unremedied beyond the grace period, if any
provided under the relevant document.
(x) Each of following events will attract penal inltercst at applicable rate as indicated,
over and above the normal interest applicable in the account:
> Irregularities in cash credit accounts. On the entire outstandings, if
continuously irregular for a period beyond|60 days; in other cases, on the
irregular portion. (at 2%p.a).

» Non-submission of renewal data beyond three months from the due date of
renewal (at 1%p.a).

» Non-compliance with covenants (at 1%p.a).

However, the total penal interest charged on a borrower due to various non

compliances will not exceed 3%p.a |

NEGATIVE COVENANTS:

During the currency of the facility, if the company/Borrower undertakes any one or
more of the following activities, it shall intimate in writing the details thereof to the
bank immediately thereafter, but in any case, Wllhlll'l 7 days from the date of happening
of any of the following. However, if in tl'u,1 opinion of the Bank, the move
contemplated by the company is not in the best \interest of the Bank, then the Bank

will have the right to call back the credit famhttes: sanctioned.

I.  Effect any change in the company’s capital structure.
. Formulate any scheme of amalgamation or|reconstruction.

II.  Undertake any new project, implement any scheme of expansion or acquire
fixed assets except those indicated in the ﬂmd«. flow statement submitted to the
Bank from time to time and approved by thc Bank.

IV.  Enter into borrowing arrangement either secured or unsecured with any other
bank, financial institution, company or otherwise except Capital expenditure,
Working Capital Borrowings and inter-cofporate borrowings from other group
companies in the normal course of business of the company.

V. Undertake any guarantee obligation on bl..,hﬂ]f of any other company (excluding
group companies). |

V1. Declare dividends except out of profits relating to the year for which dividend

is being declared.

Create any charge, lien or encumbrance over its undertaking or any part thereof

in favour of any financial institution, bank,lcompany, firm or persons.




VIII.  Sell, assign, mortgage, transfer, grant lease or otherwise dispose off any of the
assets, which are essential for the business of the company.

IX. Enter into any contractual obligation of|a long-term nature or affecting the
company financially to a significant extent other than in normal course of
business.

X.  Undertake any trading activity other than the sale of products arising in the
normal course of business. |

XI.  During the currency of the facility, the Reliance ADA Group continues to have
Management Control of or own atleast 2§% of the issued Share capital in the
Borrower.

Management Control of the Borrower during the currency of the facility shall continue
to vest in Reliance Anil Dhirubhai Ambani Gr'pup. For the purpose of this clause
“Management Control” means the power to appoint and/or remove all or a majority of
the members of the Board of Directors of the Borrower or otherwise directly or

indirectly to control or have the power to control the affairs and policies of the
Borrower.

|

|
Copy to — Dy. General Manager & COO, State Bank of India, CAG Branch, Mumbai
for your information and necessary action please.

Relationship Manager

Reliance Communications Limited 6 CAG-Mumbai
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State Bank of India

23, %, . Rfear wnt, 7O T, W2, Fo¥ - 400 001.
23, 3. @, ¥ anf, 7@rd W@, B, g - 400 001.
Project Finance SBU, Voltas House, 1st & 2nd Floor,

23, J. N. Heredia Marg, Ballard Estate, Fort, Mumbai - 400 001.

Tel.:

2268 6901 /02 /03 | Fax : 2268 6911

.

The Managing Director,

Date :

Reliance Communications Ltd / Reliance Telecom Ltd

H Block, 1% Floor

Ref. No.:

Dhirubhai Ambani Knowledge City

Navi Mumbai 400 710

PFIPKI 1 56F

Date: 13.10.2012

Kind Attn.: Shri Vishwas Joshi, President — Corporate Finance

Dear Sir,

‘Reliance Communications Ltd (RCOM/Company)
Letter of Intent - Rupee Term Loan of Rs 1,625 Crore

‘Modification

Please refer to our letter No. P

=IPK/1424 dated 26.10.2012 and your letters dated October

'8, 2012 & October 9, 2012 with regards to modification in terms and conditions of Letter of

intent.

“- 2. In this connection, the 'foliow'%ng'ihﬂ‘tfdifiéétions'irf'Te'rms and Conditions have been made.

All other terms of sanction shall fémain unchanged.

| Existing Sanction Terim |

P ropose‘d Terms’

Annexure |l

A ~"Annexure Il
Page 14 Para. 11: Other
| Conditions .. - .
@ Security as stipulated o 4:mionths from the date of interim disbursement,
| be ‘completed :before “interim: |
| disbursement. . . .

¥any,:capital:work. in-progress (pertaining to movable fixed

; "lr‘\'frate_l‘ Limited ‘(RlTl;)'-'b‘éfore interim"diSbUrsement

Th'e’%Stipdlétion has -now been modified as:-
" iSecurity as stipulated in:Para 7 to be completed within

. The sCompany. shall ‘create: second -ranking ‘pari passu
hargeon-all;the present-and. future ‘moveable plant and
machinery:including tower-assets and optic fibre cables, if

assets) - of - Reliance: Communications . iltd. (RCOM),
liance: - Telecom Limited:  (RTL), Reliance
m,mUnicationsi-InfrastrUCtUrevLimited-%(RCIL’)'*&‘-:ReIiance

3. Please communicate:to. the,;B'ank:{the_acc_eptéhce. of the modification of terms and conditions
- by returning fo us a duplicate.copy hereof.duly signed by the -authorised representative(s) of the

-Company in:token: of :havingaccepted 'the ;terms-'and"Conditions supported. by two certified
copies of the"resc‘)_lutiOn;:fdujlly;,p.as"sed'by the Board of Directors of the Company. '

4. Meanwhile, kindly acknowledgereceipt.

Yours faithfully,

Deputy Getferal 'Maﬁége’r«
(Project Finance SBU)-
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~ State Bank of India - 'Project Finance SBU, Voltas House, 1st & 2nd Floor, - *
T B -] 23,4, N. Heredia Marg, Ballard Estate, Fort, Mumbai - 400 001.

Tel.: 2268 6901 102103 | Fax : 2268 6911

subsequent discussions/ correspondences on the same.

Date :

Ref. No. :

The Managing Director,

Reliance Communications Ltd / Reliance Telecom Ltd
H Block, 1* Floor- -
Dhirubhai Ambani Knowledge City

Navi Mumbai 400 710

PF/PK/ 14 24 | | | BRI Date: 26.09.2012

Kind Attn.: Shri Vishwas Joshi, President —‘Corporat'e Finance
Dear Sir, s ' '

Reliance Communications Ltd (RCOM/Company) _ \ : \ i
Letter of lntent - Rupee Term Loan of Rs 1,625 Crore '

We refer to your letter dated 8" June 2012 requesting debt funding to RCOM and your letter dated
1 August 2012 mandating SBI Capital Markets Ltd. for syndication_of Rs 6,500 Cr and our

DO FUG e ER

2. In this regard, subject to Terms and Conditions broadly indicated in Annexure | to this letter, we
are agreeable to sanction the following credit facilities :

a) Rupee Term Loan of Rs 1,500 Cr (Rs One Thousand Five Hundred Crore only) tq RCOM and
b) Rupee Term Loan of Rs 125 Cr (Rs One Hundred Twenty Five Crore only) to Reliance Telecom

" Further, we are also agreeable for an interim disbursement of Rs 300 Cr to RCOM within the
- proposed Ru

pee Term Loan of Rs 1,500 Cr.on the Terms and Conditions broadly indicated in

3. The final terms and -conditions will be, detailed at the -time of preparation of final/i‘%g
.agreement/documentation in this regard. - - SRR : ’

4. An All-inclusive Fees at 1% of the Facility amount of Rs 6,500 Cr plus applicable taxes shall be
payablé. The fees include upfront fees payable for SBI Facility, syndication fees for.SBI Capital

 Markets and upfront fees payable to Iend'ers'.f This"AII ‘Incluvsive Fees shall be p_ayable‘ as per the

~ following milestones: .

Milestone 1 . | ! - |
Rs. 5 Cr plus applicable taxes shall be payable to SBI upon conveyance of the sanction letter.

Milestone 2
(a) Rs 11.25 Cr plus applicable taxes shall be payable to SBI on the date of execution of Term
Loan Facility Agreement or any interim facility agreement with SBI, whichever is earlier.

—2 -
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(b) Rs.48.75 Cr plus applicable taxes, on a pro-rata basis with respect to Rs.6,500 Cr, payable to
SBI Capital Markets on the date of execution of the Term Loan Facility Agreement or any interim
facility, whichever is earlier. Fees collected by SBI Capital Markets shall also include upfront fees
payable to lenders. SBI/SBI Capital Markets at any point of time shall suitably advise the Borrower

as to which party (SBI/ SBICAP/ other lenders) needs to be paid by RCOM for respective
milestones.

5. The interest rate on the SBI facility as mentioned in the item no. 18 of Annexure | will be
inclusive of the facilitation interest of 0.25% p.a. which will be computed on the similar lines of
interest payable on the Term Loan.

6. Please communicate to the Bank within 15 days of this letter, the acceptance of the terms and
conditions set out herein by returning to us a duplicate copy hereof duly signed by the authorised
representative(s) of both RCOM ‘and RTL in token of having accepted the terms and conditions
supported by two certified copies of the resolution duly passed by the respective Board of Directors.

‘The resolution must provide that  RCOM/RTL are agreeable to enter into the Loan

Agreements/documentation. within the time stipulated -by SBI, along with the names of the
authorised signatories for the purpose. There is no obligation or commitment on the part of SBI to
advance any money till such Agreements are executed.

7. The sanction of facility is valid up-to 31 December 2012.

‘8. Meanwhile, kindly acknowledge receipt.

Yours faithfully,

(Project Finance SBU)
Encl Pages (14 Pages)




Terms & Conditions

1. Reliance
Group

“Reliance Group” means Mr Anil Dhlrubhar Ambani (“ADA") and his |

family in a personal capacity and family trusts (in respect of the shares
held by such family members or family trusts, only those shares. deemed

controlled by Mr. Anil Dhrrubhar Ambani will be included for the purposes |

of this defi nltron) or the companies where ADA has at least a 26% stake
and the companies that are also controlled drrectly or mdrrectly by ADA
(together “Reliance Group”). : '

Borrower(s)

N

Borrower 1 - Reliance Communrcatlons Ltd (RCOM)
Borrower 2 - Reliance Telecom Limited (RTL) -

“Annexure |

_Obligor Group

Each one of the above entlty would be |nd|v1dually referred to as P

Reliance Communications Ltd..(RCOM), Relrance Telecom erlted (RTL),
Reliance' Communications. Infrastructure Limited. (RCIL) Rellance Infratel
Limited (RlTL) &Rellance Globalcom BV (RGBV) :

Obligor & together would be referred to as the “Oblrgor Group". RCO\
shall act as the “Obligor's Agent”.

Reliance Communications Ltd. (RCOM) along with all its subsrdrarles

4. RCOM Group

5. Lenders Banks/Financial _Institutions,  collectively the ‘Lenders’, who are
participating in funding the project by way of the Facility. ‘State Bank of
India shall act as the Facility Agent.

6. Facility A Rupee Term Loan of Rs.6,500 Crore under a consortium arrangement to

All terms & conditions mentroned hereln shall apply to both term loans of
{-the Facility. v

the Borrower(s) earmarked as under
- Rs. 6,000 Cr to Borrower 1 (RCOM) &
- Rs. 500 Cr to Borrower 2 (RTL)

7. Purpose of the.

Facility

For meeting ongoing - ' :
1. Capital expenditure 20peratlonal expendlture 3 Repayment of

existing liabilities, other than any related party/ shareholder loans

1 8. State Bank ot

‘India Facility

A Rupee Term Loan of Rs 1,625 Cr

/,: -

9. Syndicated

Amount

b A Rupee Term Loan of Rs 4, 875 Cr o | _ 9 l?

g

10. Syndicator/ '
- Sole Arranger

SBl Caprtal Markets Ltd (SBICAPS) shall be the sole arranger for the
Facility -

11. Signing = Date:

The date on whrch the Ioan documentatlon for the Facility (the “Facrlrty
Agreement’) is signed by the parties thereto.

12. Lenders ‘- . Base
- Case

The business plan and fi nancral prOJectrons as accepted by the Lenders at |

the time of sanction.

13. Validity Period
of SBI Facility

- The commercral terms shall be valld for a period upto one month
from the date of sanction before which Company shall convey their
acceptance.

- The other sanction terms shall be valid up to a perrod of three
months from the date of sanctron before Wthh Facility Agreement

' shall be executed

1
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14. Availability
Period

- For Borrower 1: Until 31 March 2013. '
- For Borrower 2: 3 months from the creation of “Additional Security”
or 30" September 2016 whichever is earlier.
Any undrawn amount of the Facility at the end of the Availability Period will
be automatically cancelled and will not be available for drawing. ’

15. Moratorium

Upto 30" September 2016

16. Repayment

Principal Repayment in 14 structured quarterly instaliments post
Moratorium. For both term loans i.e. Rs 6,000 Cr to RCOM and Rs 500 Cr
to RTL. '

Q1 Q2 Q3 Q4
FY 2017 |- - 8% 8%
FY 2018 | 8% 8% 8% 8%
FY 2019 [ 1% 1% 1% - 1%.
FY 2020 | 12% 12% | 12%  [12%

The‘reaayme_nt due dates shall be 31** December, 31% March, 30" June
and 30" September in each year.

17.Door to Door

7years and 6 months

Tenor : _ _ -

18. Interest  Rate | Floating rate -of interest equivalent to SBI Base Rate (SBBR) plus a
‘on ‘the SBI|“Spread’ of 2.75% present effective 12.50% p.a. with monthly rests.

- Facility The interest payable shall be subject to the changes in interest rate policy,

etc: made by-the Reserve Bank .of India/any other agency empowered for
the purpose from time ‘to time. However, Interest Rate cannot be lower
than the base rate of any participating lender in the Facility.-

ol leoal,

~ ] 19. Trigger for Re-

° Pricing of Rate

- ofInterest” " |’
| tore-price‘the loan:

-| statement:ofaccountssand made from the first. anniversary- of the First
'"Disbursement‘>’and;-a’nnually'ethereaftér: Gl ' :

Any adverse deviation from the estimated/ projected levelin the Lenders
Base Case by ‘more than 20%, in respect of any:two of the following
financial:parameters, arrived at from financial vr'ge_sults, will entitle the Bank

i. ~Interest Coverage Ratio -
dic 'Re,tUrn‘:fon*‘Capit’al'iEmployed ‘

Rl;::-HOWev"ef;':",thea-»samef:s,hall' not: be -below- 1: at-any

| 20.Interest. ' Tax,
Levies = &

-~ Duties

Interest tax:/..

ther. levies :/-duties, ' if ‘any, applicable as per Facility

T21.Commitment .|

.Fee

foo | 6f7‘ff1;i‘20»% -on the amount of undrawn amounts i.e.

tual disbursements with respect to quarterly disbursement

ided: by the Borrdwer(s) at the time of documentation for
\ riod or the amended disbursement schedule

ility - perio

2




The dlsbursement schedule wrth the approval of the Lenders Agent
may be amended by the Borrower(s), with a thirty (30) days’ prior written
notice before the beginning of the respective quarter.

22. Prepayment
Premium

The Borrower(s) shall at any time have the option to prepay the Lenders
in part or in full, the loan together. with all interest, prepayment premium
and other charges and monies due and payable to the Lenders upto the
date of such prepayment, on. payment of prepayment premium equal to 1
% of the amount prepald :

NO pre- payment premlum however shall be payable if the pre-payment

is effected in any of the following events :

a. Attheinstance of the Lenders; = '

b. From the surplus. internal accruals generated by the Project with 30
days -prior notlce perrod W|th such prepayment being made once in

- financial year, -

c. From proceeds of strategrc sale of assets of group entities or equity
infusion:

d. On Re-pricing of Rate of Interest |f lnterest is found unacceptable, the
Borrower(s) shall have the option to prepay the outstanding Rupee
Term Loan by advising its intention to prepay within 30 days of such
re-pricing advice date and prepay the Rupee Term Loan within 90

days from the re-pricing date; However, during this period, the
Company shall service the Facility at the Re-priced Rate of Interest

" 3:23. Liquidated

The Borrower(s) shall pay default interest @ 1% p.a. for the period of

| Security for the Facrllty shall be created in two stages — namely Stage - | -

. '1&Stage 2

Stage 1 (“Imtlal SecurltyJ

The proposed Facmty along wrth |nterest fees commission and other
dues to the Lenders shall be secured by:-

1) First pari - passu charge on all the present and future moveable plant
and machinery including (without limitation) tower assets and optic fibre
cables, if any, capital work. in progress - (pertaining . to movable fixed
assets) of Reliance Communications Ltd. (RCOM), Reliance Telecom
Limited (RTL) Reliance ‘Communications lnfrastructure Limited (RCIL) &
Reliance Infratel Limited (RITL) '

2) First paripassu charge on all the rlghts title, interest, benefit, in respect

damages on | default on the total outstanding amount
v defaulted - in respect of Principal & interest or any other monies due on thelr
| payments - respective due dates. .~
B B - In case of Cross Default to other lenders
[Arrears of default iriterest shall carry interest at the appllcable Interest|
Rate till the date of payment of the defaulted amount 1
However the total addrtlonal mterest on account of quurdated damages,
' L |-non-compliance of various condltlons/strpulatrons shall not exceed 3% p.a.
24. Security

T of aII lnsurance contracts entered |nto rn relatlon to the assets descnbed inl

S




| The above security: shall be shared .on a pari - passu basis with other

‘Stage -2 (“Addittonat ‘Securitv”)

7)) First pari-passu: charge on present and future cash flows, réceivables,
other current assets, revenues, mtanglbles of the Obligor Group _
:8) First pari-passu. charge on-all ‘present and future lmmoveable assets of-

- |:9) Assignmentof. rights, titles interests; benefts clalms and demands in
o material pro;ect contracts incl. insurance.proceeds of the Obhgor Group.

-+{10) Implementation- of  Co-obligor- structure -for- the Obligor: Group. This |
| 'shall mean;joint:and several guarantees from-each of the:members:of the |
.| Obligor Group:

=] with'this: Facmty
: 11) Pledge by

(1) above;
3) Assignment of all telecom licenses of RCOM (UASL, NLD & ILD)
4) Negative lien on the following —

» present and future moveable fixed assets of RGBV (subject to
existing. encumbrance as on date of execution of Facility
Agreement)

e present and future immoveable assets of the Obligor Group

o Telecom Licenses held by RTL (subject to the existing

assignments of the telecom licenses for the benefit of the existing |’

lenders of RTL)

» present & future investments' of RCOM in the Obligor Group,

- subject to existing encumbrance as on date of execution of Facility
Agreement ;

e - cash andcash ‘equivalents of the Obligor Group - (subject to
existing - encumbrance as on date of execution of Facility
Agreement) :

The security in (1) (2) & (4) shaII be created before first disbursement
and (3) within 6 months from the date of first disbursement.

Secured creditors of the Obligor Group.

EENIPOTN PO

5) First pari = passu charge on all present & future moveable fixed assets
of the Obligor' Group, ‘including, butnot: limited to moveable -Plant and
Machinery and Capital Work in Progress

6) Assrgnment of all: telecom licenses of the RTL (UASL) .

the Obligor Group -

:to, ecure the obllgatlons of the Borrower(s) |n connect|on

a) RCOM over. thelr shareholdlng in RCIL S
.~b):RCOM :and: é;’Rehance Infocomm:: Infrastructure Private lelted over

- theirshareh dingin RTL.
12) Subject to: gulatory- approvals permitting mortgage of spectrum all

. spectrum belongmg to-the Obligor Group shall be mortgaged in favour of |

hs‘from the date of such permnssnon/notnﬁcatlon

The securrty in (5) (6),: (7) (8) (9) ,(10) & (11) shall be created. post |

~ | obtention - of consent of ex1st|ng_enders of respectlve Obligor Group '
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entities and subh dth\e'r&r“e'g&uléto'rymor 'statutory“vabpfoval's, as may be

required. The same shall have to be created & perfected within 6 months
from the date of first disbursement of the Facility. However, in instances
where despite the Obligor Group having demonstrated due effort to
create/perfect security, if there is a delay on account of statutory/regulatory
reasons, the same shall not be construed as an Event of Default.

The abové security shall be shared on a péri - passu basis with other
Secured creditors of the Obligor Group.

All Security to be held by SeéufitY'Trustee for the benefit of Lenders in a
form and manner satisfactory to State Bank of India.

25. Additional
- Interest

In case the Obligor Group fails to create & perfect the Security (for both
Stage - 1 & Stage - 2)within stipulated time periods, the Borrower(s)
shall pay an additional interest of 1% p.a. on the entire outstanding loan
amount from the end of such stipulated time period till creation &
perfection of Security. However, in instances where despite the Obligor/
Group having demonstrated due effort to create/perfect security, there S
a delay is on account of statutory/ regulatory reasons, extension in
timeline, based on mutual consent between RCOM & SBIl may be
granted. During such extension, such additional interest may not be
charged. Any further disbursements pending perfection of security shall

be at the sole discretion of the Lenders.

26. Stake

Equity infusion

| Financial Year , (Amount in Cr)

37 March 2013 -~ . |5000 "~
31 March 2014 ~ . |10400 -
31" March2015 - {1,000 -

| Borrower shall pay an additional interest of 1% p.a. on the entire
| outstanding loan ‘amount in case of any breach in compliance with the.

The Borrower undertakes to implement a stake sale/ equity infusion plan
due to which a cash infusion shall be made into the Borrower as per the

schedule indicated below:-

above undertaking till such time the breach is cured. Further, any breack, 3
in ‘adherence to the above schedule shall be construed as an Event of
Default. - - . A '

27. Debt Reduction
Undertaking/
Covenant

The Borrower undertakes to'jimple;menf .a.;.débt'reductiOn schedule due to
which the aggregate Gross Debt of RCOM. Group (consolidated financials

| of RCOM as per Indian GAAP) shall not exceed:

As on o | (AmountinCr) |-
315 March 2013 141,000
| 31 March 2014 - 132,500 -
31% March 2015 , - 129,000
And thereafter shall not exceed 25,500

| Borrower shall_pay an additional interest of 1% p.a. on the entire

5
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outstanding loan amount in case of any breach in compliance with the |
above undertaking till such time the breach is cured. Further, any breach

in adherence to the above schedule shall be construed as an Event of

Default.

For the purpose of testing the above, foreign currency component of Gross
Debt shall be calculated as per 1 USD = Rs. 55.

{.28. Financing The Facility will be governed by a Facility Agreement in form and
Documentation- | substance ‘acceptable toboth the parties. The Facility Agreement will
‘contain usual :provisions -for. a facility of this nature and the conditions
precedent; events: of default, representations and warranties, and
-covenants detailed in-this term sheet.

Finance: Documents shall include' the Facility Agreement and other
S ~ »'dOcumentsvdesignated"as‘such\byutheLender and the Borrower(s).
29. Pre- ‘The Borrower(s)

@ o - commitment a}'. Ties-up the entire debt requirements envisaged in the Facility.
\ conditions b. Gives 2 declaration /-undertaking to the effect that none of its directors,

isa director or specified.near relation of a director of a lending bank
c.- Confirms/undertakes that name of none of the directors appears in
RBI's/CIBIL's Defaulters’ listt ECGC Caution List :
d:“undertakes that-the ‘Obligor Group are in compliance with all matters
. . - pertaining to licenses and regulations.

-30. Conditions - " Prior to first disbursement.under the Facility, the Borrower(s)shall, to the
Precedent satisfaction of the Lenders, have complied with the following:-

CE .

-1 Vi

i ni‘,._j‘;‘[rm?_‘ll

~(a)-Allthe- financing. documents. pertaining to the Facility (save and
except the: security. documents required ‘to be: executed in connection
|- with' the Stage:2 Additional Security-and the telecom license -assignment |-
“of 'RCOM):shall have been-executed-and the same are in full force and
:.effe'ct:backeilc_j.:by;»a?l‘eglavl-‘Opini'onizfrom"Lenders’Leg_a_l Counsel. .

|- +(b) Confirmation: from ithe -Lénders: Legal Counsel that the terms of
= | -security offéred by, RCOM; RCIL, RTL and-RITL as part of the Stage 1
N0 TE  Initial ‘Security sare-atpar:with' the -terms of the security provided by
N T e +“RCOM/RCIL; RT -and RITL? overtheir'assets for the benefit of the other
S ~lenders:ofiRCOM:, -~ o -

.. {+(c) Createlperfect:the:security -asienvisaged: under the Security clause
- within:the stipulated time:periods:: - - ,
 (d) Provide an‘undertaking that— . o
.|~ 'Borrower(s) shall'seek:waiver from fenders of existing debt facilities for
non-compliance of financial:covenants for Financial Year 2012 and seek
mOdiﬁ‘catidn‘:in‘aﬁnanciali—?coven'ant‘s,ons,theilines of Financial Covenants of
.| this:Facility. Consent letters from existing lenders/facility agents granting
| waiver-for'-non-compliance of financial covenants for Financial Year 2012
/| and = modification in- financial - covenants' on the lines of Financial
| Covenants’of thisiFacility to:be’in-place within 6 months from the date of
first disbursement.-Additional interest of 1% p.a. shall be payable in case
of any-delay-in:obtaining:waiver/modification in financial covenants from

6.




L exrstrng lenders

Obiligors;

(f) Submission of certified copies of appropnate board resolutrons and C

‘| days of such disbursement and a certificate from the Statutory Auditor

- The Borrower(s) has not agreed to more favourable terms than those
offered to the “Lenders” of this “Facility” in any of its existing debt
facilities. In case, it is, subsequently found that more favourable terms
have been agreed to by the Borrower(s), the same shall also be
applicable for the Facility. Further, the Lenders are free to take any
action that they deem fit to regularize the position.

- Cash infusion on account of stake sale transactions i.e. Rs. 5000 Crs
in FY'13, Rs. 10,400 Crs in FY’14 & Rs. 1,000 Crs in FY'15 shall not be
reduced on account of tax rmplrcatrons if any. If cash infusion is reduced
on account of tax: |mplrcatron or proceeds of stake sale transactions are
not available for debt reduction; the Borrower shall |nfuse additional cash
so as to grve the same ﬁnancral |mpact

(e) Submrssmn of certrf ed copres of constrtutronal documents of each of

other corporate authorizations;-

(g) Submission of certified copies of all approvals rncludrng regulatory and |

shareholder approvals to the extent applicable;
(h) Agree to submit a certificate of end use of the disbursement within 30

within 60 days of such disbursement.

However any. drsbursement to RTL under the Facility shall be made only
subsequent to creation of “Additional Security”.

31. Affirmative

Covenants

- Group -and -its ‘subsidiaries through -the-entire tenor-of the- Facility:

directors on the Board of the Obligor Group or power to dlrectlyllndlrectly‘
‘cause the drrectron of management and policies of a company.
- | b. All statutory clearances as appllcable shall be obtarned and marntarned
- -at all times during the tenor of the Facility. . :
= |c. All telecom business related approvals/clearances/ Ircenses from( |
Department  of Telecommunication or. any ‘other statutory body shall be S

- applrcable to.the Lenders of the Facrllty
-e. In‘case of defaultin: repayment of the loan / advances or in the payment

| of the interest thereon. or any of the agreed installments of the loan on due |
| date/s by the ‘Borrower(s), ‘the Bank and / or the RB! will have an

The Borrower(s) agrees that or shall ensure that (as applrcable)
a. Reliance Group shall maintain Management Control of the Obligor

Management Control shall mean the: rlght to appornt/remove majority of

obtained and maintained durlng the tenor of the Facility. -
d. To create secunty by way of mortgage of spectrum in favour of Lenders
subject to regulatory approvals Further, in case a more favourable term is
offered to any other lender to the Obligor. Group, the same shall also be_

unqualified right to disclose or publish the Borrower(s) name/unit and its
directors/ partners / proprietors as defaulter in such manner and through
such medium as the Bank or RBI in their absolute discretion may think fit.

- f The Bank erl have -the rlght to share credit rnformatlon as deemed




| Borrower(s),. ‘at: a: mutually ~acceptable formula (or as per SEBI
| k. 1t shall, at all times during the currency of the Facility, comply with the

.| I. The Borrower(s) agrees to offer to the. Bank, at least pro-rata business

~ | consultation” with' the':Borrower(s), for monitoring of the financials and
.operational performance with cost to be borne by the Borrower(s).

appropriate with CIBIL or any other institution as approved by RBI from
time to time.

g. The Borrower(s) shall not induct into its Board a person whose name
appears in the wilful defaulters list of RBI/ CIBIL (other than as a
Nominee/ Professional/ Honorary director). In case such a person is
already on the Board of the borrowing company, it would take
expeditious and effective steps for removal of that person from its Board.
h. Lenders shall have the right to securitize the loan asset and in the event
of such securitization, the Bank is not-bound to send an individual
intimation to the Borrower(s) or any other Obligor.

1. Borrower(s) shall ensure that its assets and the assets of each other
Obligor are fully insured _

j. Bank shall‘havethe:right to convert-at its option the whole or part of the
defaulted ‘amount:of.‘the Loan into fully paid-up equity shares of the

Regulation), .if the:Borrower(s) commits a default in payment of interest
‘or repayment resulting into an Event of Default.

environmental, health, safety and social (EHSS)
regulations/requirements.

relating to - remittances, bills /' cheque purchase, non-fund based
“transactions-including LCs. and BGs, forex transactions and any interest
rate or currency hedging -business.

m. - Modify/Amend - its Memorandum : of Association. or Articles of
Association-as per. the' reqmrements of the proposed Facility.

n. Lenders: shall have: the right:to ‘appoint independent agencies, in

vt -Covenants ...

: '3'2.:Negative 0

rine caprtal structurewhich:shall result indilution of stake held by RCOM
« = in'the-Obligor:Group-and-its 'subsidiaries: FLAG transaction as defined in
= ['the:Lenders:Base;; Case shall’be:a sole exception to this.

- 20 rUndertakeany :new: project;:implement any ‘scheme: of expansion or
s pracquireifixed assets:except:thosesindicated inthe:funds flow statement.
“submitted to the Bank from:time to:time and. approved by the Bank.

- +|-3:: Entet:into:borrowing :arrangement-either secured or unsecured with

L deposits -apartfrom the: arrangement - indicated in the funds: flow

-+1:60.Createrany:charge;:lien;or:encumbrance over rts undertaking/assets

The.Borrower(s) shall not.without prior permission of Lenders —
1:.:Formulate any:scheme of. amalgamatron .or reconstruction or change

any -other:bank, financial institution, or company or otherwise or accept

-statements submitted to the Bank from time to time and approved by the
Bank.

4. :Undertake :any guarantee obligation on behalf of any other company
other:than:as permitted by the bank:and those issued for the benefit of
the: subsidiaries of :the::Borrower(s). in. telecom related business to the
.aggregate .extent of Rs..500 cr.

- or any part thereofiin:favour:of ‘any financial institution, bank, company,

s

B

PN FEOR 152 SR O




| 10. Invest by way of share capital, Lend or advance funds to or place

Bank.

6. Enterinto any contractual obligation of a long-term nature or affecting |

the company financially to a significant extent.

7. Change the practice with regard to remuneration of directors by
means of ordinary remuneration or commission, scale of sitting fees, etc.
8. Undertake any trading activity other than as approved by the lenders.
9. Permit any transfer of management control from Reliance Group or
make any drastic change in the ‘management set- up.

deposits  with - any other: -concern (excluding subsidiaries of the
Borrower(s) in telecom related business to the extent of Rs. 500 cr),
other than approved .as per busrness plan. Normal trade credit or
security deposits -in the “normal course of business or advances to
employees can, however, be extended

11. Repay monies brought in by the promoters/ directors/ principal

shareholders/related parties of Reliance Group and their friends and

\

relatives by way of deposits/ loans / advances/sub-debt.

12. Declare dividends for any year out of the profrts relating to that year :
or of the previous years if the Borrower(s) is in breach of any fi nancial |
covenants or the Debt Reduction Undertakrng or an Event of Default has |

occurred.

13. Assign or mortgage any of the fi xed assets charged to the Lenders.

However the Borrower(s) shall have the right to sell, lease, transfer or
otherwise drspose of its assets in any perrod of 365 days of an aggregate

amount of Rs 125 Cr.

'33. Information

“Covenants

-| every year a copy of consolidated audited annual accounts of the RCOM

| days - and .unaudited " consolrdated semr annual fnancral statements
| within90 days; =~ =
| b. ‘Keep the Lenders lnformed of the happenlng of any event likely to

| the remedial steps proposed to be taken.
| ¢."'Keep the Lenders advised of any ¢ircumstances which could have ap”
material adverse effect on the financial position of its subsidiaries/group |

The Borrower(s) shall '
a. Maintain adequate books of accounts and Furnish to the Lenders

as per Indian GAAP together with. compllance certifi cates within 120
have substantial effect on its profit and busrness wrth explanatrons and

companies/companies in. which it has large investments/ Obligor Group,
including any action taken by the creditor against the said companies.

d. Notify any events of.default or potentral events of default, material
litigation and other material matters to the Lenders.

e. Provide -yearly auditor certifications as required by the Lenders |nc|
that on the revaluation amounts, etc.

34. Undertakings

The Borrower(s) undertakes to:-

a) Maintain pari-passu ranking of oblrgatrons amongst secured lenders
b) Offer to the Lenders-any favourable term offered to other Ienders to
the Obligor Group except pricing terms.

C)- provrde nght of access/srte mspectrons for Lenders throughout the

9

f irm or persons other than as per the Lenders Base Case approved by | - -
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tenor of the Facility -

d) Arrange for funds for payments required to be made for the following
¢ Onetime fee on account of spectrum held
* License/ Spectrum renewal costs
¢ Any other payment on account of regulatory compliances which
has not been considered in the Lenders Base Case.

| -35. Financial
Covenants -

RCOM Group (consolidated financials of RCOM as per Indian GAAP) shalll
comply with the following financial covenants throughout the tenor of the
Facility including on the date of first disbursement of the Facility:-

1. Net ‘Worth, shall not be less than ‘Rs. 250,000,000,000 (Rupees
Twenty Five thousand crores);

2. The ratio of-Net Debt to- EBITDA shall not be more than 5.82 as on
31.03.2013 and 4.00 thereafter;

3. The ratio of EBITDA to Interest Expenses shall not be less than 3 00
for FY’13 & FY'14 and 4.00 thereafter;

4. The ratio of Adjusted EBITDA to Debt Service shall not be less than
1.00 .

5. Asset Cover Ratlo shall not be less. than 1.10

: The above covenants shall be tested annually and semi- annually

respectively, on-a rolling 12-month basis according to Indian GAAP. The

| testing- for the ‘end of Financial year shall be made on basis of

Consolidated: Audlted Financials of the Borrower & mid of the Financial

Year ‘on the ‘basis -of Consolidated Unaudited Financials. Testing of |
.| covenants ‘shall ‘be ‘done within 120 days from the respective financial
- |'year “end- dates: Testing of. Financial' Covenants to 'begin from
- 1:31.03.2013. - Both *‘testing : shall. ‘be’"accompanied - by .-a- ‘compliance |-
= | certificate: from :the #Auditor.: & the : Borrower. For the  purpose of the
S zcovenants above the defi nltlons of the:terms:used are as:listed below

Relevant Perlod

-(a)-each:period ofi42° calendar months:ending on-31"March-in- any year;

or

“1(b): each perlod of A2: calendar months endmg on-30: September in any.
~fyear; T

|'Net Worth : v

- | Thevaggregate:of:paid- up share capltal and the amount standing to the |
- |.credit-of :its ‘consolidated reserves; :including equity -warrants issued to
| the extent they-are paid up, however, after deductlng the followmg

| (a)-all accumulated losses; : ,

(b) all deferred-expenditures;

(c) all deferred tax liabilities; and

(d) revaluation: amounts ThIS shall be certified by Statutory Auditor.

10
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“ e "add ‘additional Ioahsj-:aVailed‘.dui'ing‘ t‘h’e' Relevant F’e‘riod.' “This .

-(b) that portion of Gross: Debt_schedu_l_ed for repaymeht ‘in that period; ~

Gross Debt as reduced‘by cash and cash Equivalents.

Gross Debt : ‘ :
Sum of all fund based facilities availed by RCOM Group as per the
conso_li‘dated financials of RCOM as per Indian GAAP '

EBITDA .~ |
In relation to any period, the net income from ordinary activities (for the
avoidance of doubt excluding non-operating income . and expense)
before taking into account: o '

(@) Tax; .o oo

(b) Interest Expense; - .o oo
(c) any exceptional or extraordinary items; and

(d) amortisation of intangible assets and depreciation of tangible assets

Interest Expense

The aggregate amount of all interest, commissions and fees in respect ofs

moneys borrowed, discounts in respect of bills, notes or debts
discounted, and that part of any amount under a financing lease or hire

| purchase, credit sale,-conditional sale -or deferred payment agreement |

which represents any of the foregoing but after deducting any interest
income received. ‘ ‘

Adjusted EBITDA - EBITDA for that Relevant Period
« less all Taxes payable in respect of that Relevant Period.
o less realised forex losses ,
e less all capital expenditure for the Relevant Period.
o -add cash ‘inflow on accotit of asset sale/ stake sale for the
 Relevant Period -+ . g : '

applies only for Financial Year 2013

| Debtservice i i e e e
Thesumof: .. . . o Y
| (a) Interest Expense for that pericd; and "

Aséét Covér ratio -

*.|'The ratio -of-a) Net Block incl. CWIP ‘and excl. intahgible assets & |-

revaluation -amounts and b) Gross Debt ‘excluding  unsecured loans, if

Additional interest of 1% p.a. shall be levied in case of breach in the
above financial covenants. However, a cure period of 30 days shall be
available to the Borrower to redress the breach before which the above
additional interest shall be applicable. The additional interest thus

applied shall be recovered with effect from the date of breach.

11

T

T

LT




36. Events ‘ ef ‘

Default:

“(a) failure to pay any sum when due tothe Lenders

‘the Obligor Group; other than due to the notified transactions for which

-{q) -The ‘occurrence -of any-event or-circumstance.which is prejudicial to |

The following inter-alia would be the Events of Default:

(b) breach of financial covenants or Debt Reduction Undertaking;

(c) breach of covenants:

(d) misrepresentation:

(e) cross default with other indebtedness

(f) Breach of material terms

(g) insolvency or initiation of insolvency proceedings with respect to the
borrower;

(h) cessation of business by the borrower or threat of cessation;

(i) invalidity/rescission/unlawfuiness of a Finance Document

() repudiation of the Finance Document;

(k) material proceedings and other litigation including court proceedmgs
on license related issues resulting in a Material Adverse Effect;

() expropriation, nationalization or moratoria;
(m) cessation of telecom licenses (n) Change of Management Control of

Lenders approval has been obtained
(o) cessation of listing of the shares of the RCOM.
(p)Failure to comply with license conditions or any revocation thereof

or imperils ordepreciates the security given to the Lenders or security
ceases to be effective

Besides the loan- documents would also incorporate other Events of
Default.

| 37. Consequences

of “Event :of

ot ,« Default - :

The foIIong inter alia shall be the consequences of Event of Default;

| per-extant-SEBI Regulations whichever-applicable. -
¢. Appointment of Nominee Directors by the Lenders
d. Enforcement of security: -

a. Acceleration of debt repayment /cancellation of Facility.
b. Conversion of debt’ into ‘equity at a mutually acceptable formula or as

DTG D
A e Do

. [38. Cancellation

| The:Lenders:have a:right:to: uncondltronally fu|ly/part|a|ly, W|thout notlce

. Clause cancel the facrhty—
= > In::cases thelimits/parts: of: the’ limits are not utilized by the |
Borrower(s), and/or. .
> In'caser of - deterioration - in- the loan -accounts in: any. manner
whatsoever and/or:
v s oo |9 Incaserof non- compllance of terms:and. conditions of. sanctlon
39. Material ‘Material -‘AdverseEffect will ‘be :defined-as-any -event. or: crrcumstance

, Adverse Effect

which has:a material adverse effect on:
(a) the: business- operations;- assets -or- financial - condition of RCOM
Group: and its subsidiaries (taken as a -whole); or

(b) the - ability . of RCOM: Group = to perform the payment obligations
and/or comply-with the financial covenants contained in the Financing
Documentation; or
(c) thevalidity or legality or the enforceability of or any rights or remedies
of the lenders under the Financing Documentation.

40. Change

of | For: the: purpose of this clause “control” means the power to appoint

12




Contrbl .

~andlor remove all or a majority of the members of the board of directors |

(excluding independent directors) and otherwise directly or.iqdirectly to
control or have the power to control the affairs and policies of the
Borrower(s). '

41. Transferability

Lender will have the right to freely transfer or assign or novate to one or

more -persons all or a portion of its rights and obligations under the
Facility Documentation without the consent of the Borrower(s). However,
Lenders  shall - inform - the  Borrower(s) ~of any such
assignment/novation/transfer. '

42. Governing Law
and
Jurisdiction

The Facility will be governed by the ﬁl,aws,,df India and will provide for
submission by the :Borrower(s) to the non-exclusive jurisdiction of the

“courts of Mumbai. -«

43. Documentation

In addition to the terms and conditions contained in this Term Sheet, the

| final documentation “will - contain other - customary clauses such as

Financial covenants, Representation & Warranties from the Borrower(s),
Conditions Precedent to the effectiveness of the loan and Condition

Precedent to each disbursement, Affirmative Covenants-by Borrower(s),l =
Negative Covenants, Additional Covenants, Information Covenants, .

Events of Defaults by the Borrower(s) and the Consequences of the
Event of Default, RBI disclosure norms, as applicable etc.

——
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Annexure i

Interim disbursement

= disbursement- :

Precedent to
interim

| (b) Submission: of certified .copies of appropriate board resolutions and.
“other corporate authorizations; - S : P P
+|-(c) Submission of:certified copies of all approvals including regulatory and

- | shareholder-approvals to the extent applicable; - :

1 | Borrower Reliance Communications Ltd. (RCOM) '
2 | Facility Interim disbursement within the proposed Long Term Rupee Loan of Rs
1,500 Cr to RCOM
13 | Purpose For repayment of existing short term loans on their maturity.
4 | Amount Rs. 300 Cr (Rupees Three hundred Crore)
5 | Pre-payment | Prepayment without pre-payment penalty permitted
6 | Interest Rate | 3.75% above Base Rate, present effective rate 13.50% p.a. with monthly
rests. :
7 | Security - First pari - passu charge on all the present and future moveable plant
| ‘| and machinery including (without limitation) tower assets and -optic fibre
cables, if any, capital work in progress (pertaining to movable fixed assets)
of Reliance Communications Ltd. (RCOM), Reliance Telecom Limited
(RTL), Reliance Communications Infrastructure Limited (RCIL) & Reliance
Infratel Limited (RITL); :
- First pari passu charge on all the rights, title, interest, benefit, in respect
of all insurance contracts entered into in relation to the assets above.
8 | Loan- Loan documents drafted by Lenders Legal Counsel
~idocuments |
9 - | Repayment From disbursement of Long Term Rupee Loan of Rs 1,500 Cr in case of
o repayment -within 6 months of interim disbursement. Borrower shall
| arrange 'to repay: from its own sources in case the Long Term Rupee |-~
: Loan is not disbursed within 6 months of interim disbursement.
.| 10 | Condition (a) ‘Submission: of “certified - copies of constitutional . .documents . of -

Borrower; . -

| (d) Agree to submit a certificate: of end use:of the disbursement within 30|
-| days: of such-disbursement:and a certificate..from. the Statutory Auditor. |

within 60 days of such:disbursement;.

(&)"Submission ofUndertaking from:RCOM that it shall seek waiver from .
| lendersi: of iexistings debt. : facilities= for- non-compliance - of - financial
-covenants:for:Financial:Year.2012.

1:|.Other - v
- -1-conditions- - ©

-(a)-Security-as;stipulated to-be completed before interim disbursement..
(b) If Long Term:Rupee-Loan is not disbursed. for what so-over reason-
‘and interim disbursementis not repaid within a period of six months from .
| the date of first: disbursement,- additional interest of 1% p.a. will be
levied::If-the interim:disbursement is not repaid within 12. months from

_suitable steps as it may deem fit to regularize the position.

the date of first disbursement; the Bank will review the facility and initiate

Sk deddededdodokdedod dekdedkok dededokdedokkokk dokkdek kkokdokdekdokokkkk
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iNariman Polnt Branch
227, Nariman Bhavan,
Ground floor,
Mumbai - 400 021

® . 22028881
woo 22843017
AGM : 22842865
Fax: 22024812

| Ernail: rh.5037mumnp@syndicatebank.co i

Ref No: 2684/NPT/RCOM/2014 Date: 30.12.2014

/s Reliance Communications Limited
Reliance Centre,

19, Waichand Hirachand Marg,

Ballard Estats, Mumbaf — 400 001

Dear Sir,
Sub: Your request for approval of New Business Plan

With reference to your request, we have pleasure to inform you that sanctioning Authority has
approved the Revised Business Plan of M/s Reliance Communications Limited (Consolidated),
and to permit the branch to release our share of Rs.5600.00 crores (Rs.460.00 crores to
Reliance Communications Limited and Rs.40.00 crores to Reliance Telecom Limited) lowards
part financing In the revised rupee loan requirement of Rs.6750 Crore in the consortium led by
SBI, based on the revised term sheet, for a door to door tenor of § years and 3 monthe at SBBR
¥ 2.50% Le. 12.50% p.a. at present (Mapped with our Base Rate + 2.26% p.a.}, after closure of
existing Short Term Loan ! Interim Facllity of Rs.500.00 crores (Rs.460.00 crores to Reliance
Communications Limited and Rs.40,00 crores to Reliance Telecom Limited) sanctioned to the
company vide SL No.414/2018/2013 dated 05.03.2013, under censortivm banking

arrangement led by SBL

Terms and Conditions for Term Loan of Rs.500,00 crores (in line with the consertium):

T Reflance Group: “Rellance Group"' means Mr Al DhirubhaiAmban (ADAY and his

held by such family members or family trusts, only those. shares
deemed: controlled by Mr. Anit Dhirubhal Ambani will be included for
the purposes- of this definition) or the companies where ADA has at
Jeast a26% stake'and the companies that are also controlled directly
| or indirectly by ADA, (togeather "Reliance Group”),

family in a personal capacity and famlly trusts (in respect of the shares |

‘1 2. Borrower(s) . ' Borrewer 1 -Refiance Communications Lid. (RCOM)
Borrower 2 - Reflance Telecom Limited (RTL)
3. Obligor Group . Reliance - Communications Ltd. (RCOM), Reliance Telecom Limited

(RTL), Rellance Communications Infrastructure Limited (RCIL),
Raliance Infratel Limited (RITL) &Reliance Globalcom BV (RGBV).

_Each one of the above entity would be individually referred to as.an

{ shall-act as the "Obligor's Agent’,

| Obligor.& together would be referred to as the *Obligor Group”. RCOM |

4, RCOM Group Reliance:Communications Ltd. (RCOM) along with all its subsidiaries

5. Lenders: ‘Banks/Financial  Institutions, collectively the “Lenders’, who are
participating In funding the project by way of the Facility. State Bank of
India shall.act as the Facllity Agent.

6. Facility: A Rupee Tetm Loan of Rs.6,750 Crore under a consortium
: arrangement 16 the Borrower(s) earmarked as under

- Rs.8,015Crto Borrower 1 (RCOM) &

- Rs,735 Cr to Borrower 2 (RTL)

All terms & conditions mentioned herein shall apply to both term loans

of the Facility.




Ref No: 2684/NPT/RCOM/2014

a Date: 30.12.2014

M/s Reliance. Communications Limiled — NPT Mumb.ai

7. Purpose of the
Facility:

For meefing ongoing -

1. Capital expenditure

2.0perational expenditure

3. Repayment of existing liabilifies, other than any related parly/

shareholdear joans

The term loan shall be released only after closure of the existing Short
term loah of Rs.500.00 crores. The release shall be rade on next
working day after the day on which short term loan is repaid by the

company. '

8. Syndicate Bank
Facility

A Rupee Term Loan of Rs.500.00 Crores
Borrower 1 - Reliance Communications Lid. (RCOM) - Rs.460 crore

Borrower 2 - Reliance Telecom Limited (RTL) — Rs.40 crore

9. Syndicator/ Sole
Arranger

SBI Capital Markets Lid. (SBICAPS) shall be the sole arranger for the
Facllity ,

10. Signing Date:

The date on which the lcan doctmentation for the Facility (the “Fachity
Agreement”) is signed by the parties thereto.

11. Lenders Base Case

The business plan and financial projections as accepied by the
Lenders at the time of sancfion.

12, Validity Perlod of
Facility

. The commercial terms shall be valid for a pericd upto one menth
from the date of sanction before which Company shall convey

their aceeptance,
. The other sanction terms shall be valid up to & period of thres

months from the date of sanction before which Facility Agreement
shall be executed.

13, Avallability Petlod:

For RCOM and RTL.: Until 30th June 2015
Any undrawn amount of the Facility af fhe end of the Availability
Period will be autornatically cancelled and will not be available for

drawing.

-14. Moratorium

Upto 30th September 2016

15. Repayment

= Principal Repayment in 14 structured guarterly installments post
Maratorium. For both term lcans ie. Rs. 6,015 Cr{Qur Share
Rs.460 Crore) to RCOM and ‘Rs.785 Cr(our Share Rs.40 Croe) to

RTL.
B . Qi - Q2 - Q3 o4 |
CTEY 2007 |- - _ - . 8% . 8%
. FyYa2018 |- 8% - B% - 8% - 8%
TTFEY2019 |- 1% o 1% - 1% T 1%
TRV 2020 |- 42% |- 12% |- 12% 12%

" The repayment due dates shall be 31st December, 31st March,
30th June and 30th September in gach yeat.

- b years and 3 months including a moraterium of 1 year 8 months,

16. Door to Door Tenor
17. Interest Rate :

Floating rate of interest equivalent to SBi Base Rate (SBER) plus
a "Spread” of 2.50% present sffective 12.50% p.a. with montbly

i - rests(linked to-our rate-is BR+2.25% Including tenorpremium). | ...
. The interest payable shall be subject to the changes in interest

rate policy, etc. made by the Reserve Bank of Indiafany other
agency empowered for the purpose from time to time. However,
Interest Rate cannot be lower than the hase rate of any

participating lender in the Facity.

18. Trigger for Re-Pricing
of Rate of Interast

Any adverse deviation from the estimated/ projected level in the
Lenders Base Case by more than 20%, in respect of any two of the
following financial parameters, armived at from financial resulis, will
entitle the Bank to re-price the loan.

. Interest Coverage Ratio

- Return on Capltal Employed

- _TOLTNW
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- Gross DSCR; However, the same shall not be below- 1 at any point
of fime during the tenor of the Facility,
- Current Ratlo

The measurement of deviation shall be with reference to last audited
statement of accounts and made from the first anniversary of the First
Disbursement and annually thereafter.

19, Interest Tax, Levies &
Dufies

Interest tax / ather levies / duties, if any, applicable as per Facility
Agreement, shall be payable by the Borrower(s} over and above the
thterest Rate mentioned above.

20. Commitment Fee

Commitment fee of 1.20% on the amount of undrawn amounts i.e.
varlance In- actual disbursements with respect to quarterly
disbursement schedule provided by the Borrower(s) at the time of
documentation for the entire availability period or the amended
disbursement- schedule accepted by the Lenders. The Commitment
. Feershall he -caleulated-on the: basis of amount undrawn during that
quarter:

“Therdishursement schedule; with the:approval of the Lender's Agent,
: may: bexamendad: by the Borrower(s), with a thity (30) days' prior
' written-notice:before the-beginning of the respeclive quarter.

A PrepaymenféPremium’r' ;

“The: Borrower(s) shall at any lime have the- option to prepay the
FLandarsinpartorin full, the loandagether with all interest, prepayment

Frretviioy: and: other charges and: menies' due and payable o the

‘lienders+ uplo: - the: date of- such. prepayment, on payment of
‘prepayment premiumeequal-io 1 % of the-amount prepaid.

|- Mo pre-payment” premium, however, shall be payable if the pre-

- paymentis-effecteddn any of the following-events!
e Atthe-hstance ¢f the Lenders;
« Fromthe-surplus-internal accruals: generated by: the: Project
- with- 30°days: prior notice- period: with such prepayment being
made oneein financial-year,
== Fiomrproceeds of sirategic. sale-of-agsets of group entities or
equisinfisionor securitization: ofrecelvables under the Tower
Sharingagresment with other telecom operators,
. e Ob= Respricing: of  Rate . of” Interest. if . interest s found
t upageeplables the Borrower(s) ehali-have the option: fo prepay
the:outstatiding Rupee Termr-Loan-by advising its intention to
- prepay.-within: 30 days of-such: re-pricing- advice date and
" .prepay. the-Rupee Term: Loan-within- 80 days from the re-
- wpticing date; However, during:this period, the-Company shall
Sapvicethe:-Facliity at the Re-priced Rate of Interest

[ 22. Liquidated - damages,

“oh defaulted:
payments:

.?Tﬁm:B@tﬁower(sif shall:pay-defaultinterest-@+1% p.a. for the period of |
defauli-on the-folal cutstanding amount:
« in-respect-of Principal & interest or any other monies due on
their respective due dates.
o Incase of Cross Default fo other lenders

‘Arrears of default interest shall carry-interest at the applicable Interest
Rate till the date-of payment of the defaulted amount.
However, the total additional interest on account of liquidated

-| damages, non-compliance of varous conditions/stipulations shall not

exceed 3% p.a.
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23. Seourity

| 4) Negative lien on the following ~

Security for the Facility shall be oroaled a0 two stages ~ namely
Slage- 18 Stage -2 .
Stage - 1.(“Initial Security™)

The proposed Facillty along with interest, fees, commission and other
dues 1o the Lenders shall be secured by:-

1. First pari - passu charge on all the present and future moveable
plant and machinery Including (without limitation) tower assets and
optic fibre cables, if any, capital work in progress (pertaining to
mavable fixed assets) of Reliance Cormunications Lid. (RCOM),
Rellance Telecom - Limited (RTL), Reflance Communications
Infrastructure Limited (RCIL) & Reliance Infratel Limited (RITLY;

2. Eirst paripassu charge on all the rights, title, interest, benefit, in
respect of all insurance contracts entered into in relation 1o the assets
described in (1) above;

3. Assignrment of all telecom licenses of RCOM (UASL, NLD & ILD)

4, present and future moveable fixed assets of RGBY {subject to
existing encumbrance as on date of execution of Facllity
Agreement)

5. present and future immoveable assets of the Obligor Group

6. Telecom Licenses held by RTL (subject to the existing
assignments of the telecom licenses for the benefit of the
exlsting lenders of RTL)

7. present & future investments of RCOM in the Cbligor Group,
sufject to exisfing encumbrance as on date of execution of
Facliity Agreement

8 cash and cash equivalents of the Qbligor Group (subject o
existing encumbrance as on date of execution of Facllity
Agreement)

The security in (1) (2) & (4) shall be created before first disbursement
and (3) within 6 months from the date of first disbursernent, _

The above sec'urity chalt be shared on a pari - passu basis with other
Secured creditors of the Obligar Group.

Stage - 2. (“Additional Security™)
5) First parl.- passu charge on all present .& future moveable fixed
assets of the Obligor Group, Including, but not limited to moveable
Plant and Machinery and Capital Work in Progress

6) Assignment of all telecom licenses of the RTL {UASL)

7} First parl-passu charge on present and future cash flows,
receivahles, other current assets, revenues, intangibles of the Obligor
Groyp

8) First pari-passu charge on all present and future immoveable

assets of the Obligor Group

9)Assignment of rights, titles, interests, benefits, claims and demands

in material project coniracts incl. insurance proceeds of the Obligor
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| The seeurity- i (8}, {6}, (7), (8) (9} (10} & (11) shall be created post
obtention: of-consent:of existing lenders of respective Obligor Group

‘required: Thigr sama shall have to be-created & perfected within &
trmenthis: from: the date-of first disbursement of the Facility, However, In
Jinstances-where: despite-the Obligar Group having demonsirated due
1 effort to-create/perfect securly, i there-is a delay on account of
-1 statutorylrerguiatory-reasons; the same: shall not be construed as an

“Therabove: weeurity:shall:be shared on-a par - passu basis with other
' [Secured creditors of the Obligor Group.

“All:Security- to- be: held by Securty Trustee for the benefit of Lenders in

Group.
10) implementation of Co-ohligor structure for the Obligor Group. This
shall mean joint and several guarantees from each of the members of
the Obligor Group fo secure the obligations of the Borrower(s} in
connection with this Facillty.
11) Pledge by

¢ RCOM over their shareholding in RCIL,;

s  RCOM and Reliance Infocomm Infrastructure Private Limited

over their shareholding in RTL.

12) Subject to regulatory approvals permitting morigage of spectrum,
alt-spectrim . belonging to the Obligor Group shall be morigaged in
favour of Lenders within 3 monthe from the date of such

permission/neftification.

enfilies and-such. other regulatory- or statutory approvals, as may be

Eventof-Default,

aform-and: mannersatisfactory to: State:Bank of India.

:?2;1;=:'Add!tional-‘-!ntérestf -

-In: casesthe-Obligor: Group: faile:to: create: &. perfect the. Security (for
“both-Stager - 1-& Stage - 2)within: stipulated: time periods, the

‘attstading

- | despiter they:-@bligor: Group: having: demonstrated due effort to
[ trestefporfactseatrity,. there is- a-delay is- on account of statutory/
I regulatory+reasons;. extension: in” timeling, based on mutual consent
‘hetweenRCOM:&: SBF may-be-granteet: During such extension, such
‘additionatl  interest-may not-be.charged: Any further disbursements
- pending:-perection: of securily shall ber at the sole discretion of the

Borrower(s): shall-pay-an additional interest of 1% p.a. oh the entire
[ean:ameunt from-the- end' of such- stipulated time period

itk creation- & perfection: of Security. However, in instances where

Lenders;.

Infusion-

“Frie-Bosrower: . undertakes-to implement: a stake sale/ equity infusion
| perthe-scheduledpdicated below:-
| Borrower  shall pay an. addfional interest of 1% p.a. on the entire

-above:undertaking till such time the breach is cured. Further onany
‘bregch in-adheranceto the above schedule, Lenders shall have a right

plan:duerter whichia; cash.infusion shall-fe made into- the Borrower as

L (AmountinCr). ..
12,208

315t Marsh 2016

outstanding loan.amount in case of any breach in compliance with the

to calf an Event of Default,

1:26, Debt

-Reduction
- Undertaking/ -
Covenant

The: Borrower- unglertakes to implement a debt reduction schedule
due fo.whichthe aggregate Gross Debt of RCOM Group {consolidated
financials of RCOM as per Indian GAAP) shall not exceed:

[Ason - ' [ (Amountin Cr) |
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A1st March 2015 32,600
31st March 2016 29,000
21st March 2017 and thereafter shall

not exceed - 25,500

Borrower shall pay an addiffonal Interest of 1% p.a. on the entire
outstanding loan amount in case of any preach in compliance with the
above undertaking fil such time. the breach is cured. Further on any
breach in adherence {o the above schedule, Lenders shall have & right
to call an Event of Default.

(Forelgn currency of Gross USD Debt calculated @ Rs. 61)

27. Financing
Documentation:

The Facility will be governed by a Facility Agreement in form and
substance acceptable fo both the parties. The Fagility Agreemeant will
contain usual provigions for a facility of this nature and the conditions
precedent, events of default, represeniations and warranties, and
covenants detailed in this term sheel,

Finance ‘Documents shall include the Faclity Agreement and other
documents designated as such by the Leader and the Borrawer(s).

28. Pre-commitment
conditions

The Borrower(s)

| a. Ties-up the entire dabt requirements ehvisaged in the Facllity.

b. Gives & declaration ! undertaking to the effect that none of its
directors, is a director or specified near relation of a director of &
lending bank : : :

¢. Confirmsfundertakes that name of none of the directors appears in
RBI'S/CIBIL's Defaulters’ isVECGC Caution List

d. undertakes that the Obligor Group are in compliance with all
matters pertaining to licenses and regulations.

29. Conditions Precedent;

Prior to first disbursement under the Faciiity, the Borrower(s)shall, to

the satisfaction of the Lenders, have complied with the following:-

(@) All the financing documents pertaining to the Facility {(save and
except the securify documents reqquired to be executed in conngction
with the Stage 2 Additional Secutlty and the telecom license
assighment of RCOM) shall have been executed and the same are in
full force and effect backed by a’legal opinion from Lenders Legal

Gounsel, -
(b) Confirmation from the Lenders Legal Counsel that the terms of

securlty offered by RCOM, RCIL, RTL and RITL as part of the Stage
1 Initfal Securlty are at par with the tetms of the security provided by
RCOM, RCIL, RTL and RITL over their assets for the benefit of the

other lenders of RCOM..

clause within the stipulated fime perlods.
{d} Provide an undertaking that —

. Consent letters from existing lenders/facility agents granting waiver

for non-cempliance of financial covenants for Financial Year 2014

and modification in financlal covenants on the lines of Financial
Covenants of this Facility

. ‘The Borrower(s) has not agreed to more favourable terms than

(c) Createfperfect the securlty @s envisaged under the Security |

W
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those offered to the "Lenders” of this “Facllity’ in any of its existing
debt facilities. In case, it is subsequently found that more favourable
terms have been agreed fo by the Borrower{(g), the same shati also
be applicable for the Facility. Further, the Lenders are free to take
any action that they deem fit fo regularize the position.

- Cash infusion on account of stake sale transactions i.e. Rs. 6,100
Crs in FY'15 (ovaer and above Rs. 6,108 Cr infused by way of QIP
proceeds and preferential allotment fo promoters) and Rs. 4,200 Crs
in FY'16 shall not be reduced on account of tax implications, if any.
If cash infusion.Is reduced on account of tax impiication or proceeds
of stake sale transactions are nof available for debt reduction, the
Borrower shall infuse additional cash s0 as {o give the same
financial impact,

- All approvals Including: regulatory: and shargholder approvals tc
the extent applicablesare in-place.

(a3 Subrnisslon: of certified: copies: of ‘constitutional documents of
" each of Obligors: except-RGBV which' will be. submitted within 3
PO : e - months-from the dafe of disbursement;
S Tl o | {D=Bubmission+of certified: copies of- appropriale board resolutions
B - and other corporate-authorizations;

(o) Adgree: tor subimit a- certificate of end-use of the disbursement
- within: 30 daysof such: disbursement and- a certificate from the
- Stafutory-Auditorwithin:60 'days of such disbursement,

- (h):Search and:statusreporishall be submitted

: (HCompaty-shall-arange-for visit at their DAKC office

- leAmydisbursementto-RTL under the:facility shall be made only after
i | _cHOEtiON Of “Initial: Sgourity”
30w AffimnativeGoverants-{ FliesBerrower(s) agreeshiat-or-shaflensureithat (as applicable):-

[Fa ditectiyfindirectly: cause the direetion-of managemant and policies

~oftascompany.. The:sole: exception: shalt-be. Global Cloud exchange

[Limfieditransaction-as-envisaged-in the Lenders Base Case.

| b Al statutory: clearances: asr applicable: shall be obtained and

|- mgintalned-atalitimesduring the tenor. of the Facllity,

e Al eleconn: business: related approvals/clearances/ licenses from

- Départment-ofTelecommunication or-any:other statutory body shail be

- obtalned-and maintained.during. the tenor-of the Facility.

-d; To create seeurity:by: way. of ‘morigage: of spectrum in favour of |

- Plendarsy subject osregulatory- appravals, Furiber, in case a more
{favouratie: tetar-is-offéred:to-any - other lender to-the Obliger Group

{except RGBVY; thersame. shall-also:be- applicable to the Lenders of

the Facility.

TR T T e Inecase: offdefaultiincrepaymentofrthe loan/-advances or-in the-|-

' A 7 {payment of the: interest thereon or any of the agreed installments of

the loan-ondue. datefs. by the Borrower(s), the Bank and / or the RBI

will: have an unqualified right to disclose or publish the Borrower(s)

“name/unit and-its directors/ partners / proprietors as defaulter in such

‘manner and through such medium as the Bank or RBl in their

absolute discretion may think fit.

f. The Bank will-have the right-to. share credit information as deemed

't appropriate: with- CIBIL or any other institution as approved by RBI

from time to time.,

g. The Borrower(s) shall not induct into its Board a person whose

e

name appears in the wilful defaulters iist of RBI/ CIBIL (other than as a -,
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Nominee! Professionall Honoraty director). In case such a person is
already on the Board of the borrowing company, it would fake
expeditious and effective steps for removal of that person from its
Board.

h. Lenders shall have the right to securitize the [oan asset and in the
event of such securitization, the Bank Is not bound to send an
individual intimation to the Borrower(s) or any other Obligor.

i. Borrower(s) shall ensure that all insurable assets and the Insurable
assets of each other Obligor are fully insured

i. Bank shall have the right lo conver at its option the whole or part of
the defaulted amount of the Loan into fully pakd-up equity sheres of the
Borrower(s), at a mutually acceptable formula (or as per SEBI
Regulation), if the Borrower(s) commits a default in payment of
interest or repayment resulting into an Event of Default,

k.1t shall, at all tmes during the currency of the Faciilty. corriply with
the envionmental, health, safety and social (EMSS)
regulationsirequirements. '

l. The Bomrower(s) agrees to offer o the Bank, at least pro-rata
business relating to remittances, bills / cheque purchase, non-fund
based transactions including LCs and BGs, forex transactions and any
interest rate or currency hedging business. . o
m. Modify/Amend its Memorandum of Association or Articles of
Association as per the requirements of the proposed Facility.

n. Lenders shall have the right to appoint independent agencies, in
consultation with the Borrower(s), for monitoring of the financials and
operational performance with costto be borne by the Borrower(s},

31. Negative Covenants

The Borrower(s) shall not without prior permission of Lenders -

1. Formulate any scheme of amalgamation or reconstruction or

“change in capital structure, which shall result in dilufion of stake held

by RCOM in the Obligor Group and s subsidiaries. Global Cloud
Xchange Limited transaction as defined In the Lenders Base Case

shall be a sole exception to this.

2. Undertake any new project, implement any scheme of

expansion or acquire fixed assels except those indicated in the funds
flow statement submiited to the Bank from time fo time and approved

by the Bank.
3 Enter into borrowing arrangement either secured or unsecured

with any other bank, financial institution, or company or otherwise or.

accept deposits apart from the arrangement indicated in the funds
flow statements submitted to the Bank from time to time and
approved by the Bank. However, refinancing may be permitted
provided Debt Reduction Undertaking/Covenant being complied

with.

4. Undertoke any guarantee obligation_on behalf of any other) -

| company other than as permitted by the bank and those issued for

the benefit of the subsidiarles of the Borrower(s) In telecom related
business to the aggregate extentof Rs. 500 ¢cr.
5. Create any charge, lien or encumbrance over its

undertakingfassets or any part thereof in favour of any financial
persons other than as per the |
{enders Base Case approved by Bank Charge creation on
rofinanced debt may be permilted provided Debt Reduction

institution, bank, company, firm or

Undertaking/Cavenant belng complied with.
6. Enter into any confractual obligation of a lohg-term nature or

affecting the company financially to a significant extent,

\
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7. Change the praclice with regard to remuneration of directors by
means of ordinary remuneration or commission, scale of sitting fees,
ete.

8. Underlake any trading activity other than as approved by the
lenders.

9. Permit any transfer of management control from Reliance Group

1 or make any drastic change in. the management set- up.

10. Invest by way of share capital, Lend or advance funds to or place
deposits with any other concern (excluding subsidiaries of the
Borrower(s) in telecom refated business to the extent of * 500 cr),
other than approved as per business plan. Normal trade credit or
‘security deposits-in the nomal course of business or advances to
employees can, however, be extended,

11. Repay monies brought in by the promoters/ directors/ principal
shareholdersirelated parties: of Reliance Group and their fiends and
relatlves by:way-of deposits/ loans / advances/sub-debt.

| 12, Deelare-dividends: for any- year- out of the profits relating to that
“yearar- of:the-previous: years If the=Borrower(s) Is In breach of any
* fimanoial-covenants=or the. Debit*Réduction Undertaking or an Event
of Default has occurred. .

13 Asslgn: or morgage- any of the fixed assets charged to the
- Lenders: However the-Borrower{s).shiall have the right fo sell, lease,
“transfer-or.otherwise dispose of its-assets in any period of 366-days
of amraggregate ameuntofRs. 125G

32, Information

Covenants

The-Borrowerfs) shall.

gl Mtintain-adequate: books: of accounts and Furnish to the Lenders
“every-year a- copy of comselidated: audited annual accounts of the
CREEINE. as- per-indian GAAP togethier with. compliance: certificates

[ within T200 days ands unagdited” consolidated  semi-annual financial

- statenrents: within- 90 days;
by oty tiesk enders-informed: of therhappening of any event: likely to

[P hevessubstEntialeffect oreits profit and-business with explanations and:

. therremendiabsteps: proposedite:bertaken:

- |reieeptved endersradvisedofiany: ciroumstances which could have a

miateriali acdverses effeet: on- the: financial  position” of it
“siibsidiares/group: companiesicompanies I which- it has large

agalnst-the sald. companies.
- OINOHE any: events of defaultior petential events of default, material

[litigatior:androlher material matters tothe Lenders.

“e)Providesyearly-auditor certifications-as-required by the Lenders incl.
- that-on the-revaluation. amounts, efc.

L investmenishabligar-Graup; including-any action {aken.by the creditor

337 Undertakings

“The Borrower(s) undertakes to:-

‘byOffer-te the Lenders any favourabie term offered to other lenders fo
“the Obligor-Group (except RGBV) except pricing terms.

1 o) provide right of access/site Inspections for Lenders throughout the

tenor of the.Faoility
-d}-Amrange- for funds for paymenis required fo be made for the
following . -

e Onetime fee on-account of spectrum held

» License/ Spactrum renewal costs A

w Any. other payment- on account of regulatory compliances

- which: has.not been considered in the Lenders Base Case.

a) Maintain-pari-passu ranking of obligations amongst secured lenders |
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34, Einancial Covenants

RGOM Group (consclidated financials of RCOM as per Indian GAAP) |
shalt comply with the following financial covenants throughout the
tenor of the Faciity including on the date of first disbursement of the

Facility:-

1. Net Worth, shall not be less than "25000.00 Crore. {Rupees Twenty
Five thausand crores) for FY 2016 and thereafter;

2 The ratio of Net Debt to EBITDA shall not be more than 5.00 as on
31.03.2015 and 4.00 as on 31.03.2016 and thereafier;

3. The ratlo of EBITDA fo inferest Expenses shall not be less than
3.00 for FY'15 and 4.00 for FY 16 and thereafter,

4. The ratio of Adjusted EBITDA to Debt Service (Cash DSCR) shall

- hot be less than 1.00

5. Asset Cover Ratio shall nct be less than 1.10

‘The above covenants shall be tested annually and semi-annually
respectively, on a rolling 42-month basis according to Indlan GAAP.
The testing for the end of Financial year éhall be made on basis of
Consolidated Audited Financials of the Borrower & mid of the
Financial Year on the basis of Consolidated Unaudited Financials.
Tasting of covenants shall be done within 120 days from the

respective financial year end dates. Testing of Financial Covenants {0 |

pegin from 31.03.2015. Both testing shall be accompanied by a

compliance certificate from the Auditor & the Borrower. For the |.

purpose of the covenants above the definltions of the terms used are
as listed below:

Relevant Period: -
(a) each period of 12 catendar months ending on 31 March in any

year, or
{b) each period of 12 calendar months ending on 30 September in any

year,

Net Worth

The aggregate of paid up share capital and the amount stending to the
credit of its consolidated reserves, including equity warrants isstied to
the extent they are paid up, however, after deducting the following:

(2) all accumulated losses,
(b) all deferred expenditures;
(c) all deferred tax liabillties; and

| (d) revaluation amounts. This shall be certified by Statutory Auditor.

Net Debt

| Gross Debt as redueed by cash-and: cash-Equivalents.

Gross Debt

| sum of all fund based facilitios availed by RCOM Group as per the

consolidated financials of RCOM as per tndian GAAP

EBITDA
in relation to any perod, the net income from ordinary activities (for

the avoidance of doubt excluding non-operating Income and expense)

before taking into account:
(a) Tax,
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(b) Interest Expense;

{c) any exceptional or exiraordinary items; and

{(d) amortisation of intangible assets and depreclation of {angible
assets

Interest Expensge

The aggregate amount of all inferest, commissions and fees in respect
of moneys borrowed, discounts in respect of bills, notes or debis
discounted, and that part of any amount under a financing lease or
hire purchase, credit sale, conditional sale or deferred payment
agreement which represents any of the foregoing but after deducling
any interest Income recelved.

Adjusted’EBITDA - EBITDA for that Relevant Period

« less:all Taxes payable in respect of that Relevant Pericd.
e less realised forex fosses
o less all capltal expenditure for the Relevant Period.
= add=cash inflow on account of asset sale/ steke sale for the
Relevant Period :
e add addiienal-loans availed during the Relevant Period. This
appliesonly-for Finangcial Year 2015

Debt Service

. The-sunof;

(a):Interest Expanse for that perlod; and.

- (b):thatiportion-0f-Gross Debt scheduled for-repayment in that period;

Asset Cover ratio

“The: ratio-of sy Nét Block incl. CYWIP and excl. intangible assels &
revaluation-amounts and b) Gross Debt excluding unsecured loans, if
any .

- Additionalvinterest-of- 1% p.a. shall be levied in case of breach in.the
- above-flanciakcovenants, However, a-cure period of 30 days shalt be-
" avalldbile: to- the: Borrower: to: redress the breach before. which the
- aboveradditional: Interest: shall- be: applicable. The additional interest
tinussapplied:shalkbe racovered with effect from the date of breach.

_ 35, Events of Default:’

TThe Lenders: shall have a right to call an Event of Default on
-oecurrence:of the following events;

(a) failire to: pay-any sum when due to the Lenders

I (b):breach of financlal. covenants or Debt Reduction- Undertaking;
1.(c) breach of covenants;

(d) misrepresentation;

{eycross-default with other Indebtedness

() Breach-of material tarms

{g)-insolvency: or inltiation of insolvency proceedings with respect o
the.borrower; .

(h) cessation of business by the borrower or threat of cessation;

(i) invalldity/rescissionfunlawfuiness of a Finance Document;

{i) repudiation of the Finance Document,

(k) materfal proceedings and other fitigation including court
proceedings on ficense related Issues resulting in a Material Adverse
Effact;

{1} expropriation, nationalization or moratoria, f

=




Rof No: 2684/NPT/RCOM/2014

iz Date: 30.12.2014

M/s Refiance Communications Limitad — NPT Mumbai

(m) cessation of telecom ficenses (n) Change of Management Control
of the Obligor Group; other than due to the notified transactions for
which Lenders approval has been obfalned

{o) cessation of listing of the shares of the RCOM.

{p)Failure to comply with license conditions o any revocation thereof
{q) The cccurrence of any event or clrcumstance which is prejudicial
fo of imperils or depreciates the security given to the lenders or
security ceases (o be effective .

Besides the loan documents would alsa incorporate other Events of
Default,

36. Consedquences of
Evant of Default

The following inter alia shall be the consequences of Event of Default;
a. Acceleration of debt repayment /cancellation of Facllity.

b. Conversion of debt into equity at a mutually acceptable formula or
as per extant SEB| Regulations whichever applicable.

¢, Appointment of Nominee Directors by the Lenders.

d. Enforcement of security

37. Cancellation Clause .

s In case the limits/parts of the limits are not utilized by the
s In case of deterioration in the loan accounts in any manner

. In case of non-compliance of terms and condiions of sanction

The Lenders have a right to unconditionally fully/partially, without
notice, cancel the facility — '

Borrower(s), andlor

whatsoever, and/or

36, Matenial ~ Adverse

Effect:

| andior comply with the financial covenants contained in the Financing

Tiaterial Adverse Efiect will be defined as any event or circumstance
which has a material adverse effect on:

{a) the business operations, assets or financial condition of
RCOM Group and its subsidiaries (faken as awhole}; or

{b) the ability of RCOM Group to perform the payment obligations

Documentation; or -
(c) the validity or legality or the enforceablity of or any rights or

remedies of the lenders under the Financing Docurmentation.

39. Change of Canlrol:

For the purpose of this clause “control’ means the power to appoint
andlor remove all or a majority of the members of the board of
directors {excluding independent directors} and otherwise directly or
indirectly to control or have the power to control the affairs and policies

of the Borrower(s). _

40, Transferabiity:

“Lender will have the right fo freely transfer or assign or novale to one

or more persons all or a portion of its rights and obligations under the
Facility Documentation without the consent of the Borrower(s).
However, Lenders shall Inform the Borrower(s) of any such
assignmenynovation/transfer, '

47, Governing Law and

...Judsdiction ... |

The Facility will be governed by the Taws of India and wil provide for

submission by the.Borrower(s)-to-the non-exclusive jurisdiction of the J.... ..

courts of Mumbal.

42, Documentation

in addition to the terms and conditions contained in this Term She€t,
the final documentation will contain other customary clauses such as
Einancial covenants, Representation & Warranties from the
Borrower(s), Conditions Precedent o the affectiveness of the loan and
Condilion Precedent to each disbursement, Affirmative Covenants by
Borrower(s), Negative Covenants, Additionat Covenants, Information
Covenants, Events of Defaults by the Borrower(s) and the

Consequences of the Event of Default, RBI disclosure norms, as

applicable efc.
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Processing Charges:

Waived. However, If any banks stipulate any processing charges in this exercise same shall be
applicable to our bank afso.

Other conditions:

1. Company/Guarantors shall give acknowledgment for having accepted the sanction terms
including creation of securities in favour of bank, execution of documents, affixing of common
seal -of the company & all costs (as per sanction) payable along with appropriate board

resolution.
Company to submit latest liabilities position with othar banks/lenders.

Inspection of charged securities shall be conducted periodically as decided by the consortium,

AL o

Facility shall be released after execution of documents as decided by the consortium,

5. .Company shall submit-the: copy-of-the-revised business plan approved by the lead bank and
ensure that same is as per the draft copy-already clrculated by the lead bark.
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Tl UCO BANK

[T 9% forsamey 7 " - Honours Your Trust
FCB/MUM/ADV /2069 /2013-14 Dafed: 18.12.2013

/s Reliance Communication Lid.,
Reliance Centre 19,

Walchand Hirachand Marg,
Ballard Estate,
Mumbai-400001

- Sub: Reliance Communications Ltd Term Loan of Rs. 740 crores-Overdue interest in
your Term Loan account

We refer to sanction TL of Rs.800.00 crs  (Rs.740.00 Crs to Reliahee Communicd_’rion""LTd-:-&7

Rs.60.00 Crs to Reliance Telecom = Limited) and communicated  vide
FCB/MUMBAI/ADV/3026/2012-13 dated 2.1.2013 & FCB/MUM/ADV/3519/2012-13 dated
1.3.2013

As per terms & condition of sanction, we are charging penal interest 1% w.e f,
1.4.2013 (for non infusion of capital) and 2% w.e.f. 6.7.2013 (1% for non creation of
security and 1% non infusion of capital) over and above the stipulated rate (SBI base
rate+2.50% )

But the company is not paying the penadl interest as per- sanction terms agreed and
account is showing overdues by Rs.8,10,35,490.00

In view of above, you are advised to pay overdues interest of Rs.8,10,35,490.00

~immediately '
/PK%/VP

Dy; General Mandger

CC: 1.Circle Office :
2.Corporate Credit Department, HO Kolkata

e e, FRATRAT RN E AT, U T, STRTRITeT Her, AT TTSe, 3jw8-400021 o
UCO Bank, Flagship Corporate Branch, 15t Floor, Mafatlal Centre, Nariman Point, Mumbai-400021
WA/Phone:022-40549191 Tere/Fak: 022-40549122 §-3YeHE-mail: mumicc@ucobank.co.n
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UCO BANK

Honours Your Trust

-------------

Ms Reliance Communication Lid.
\/églidnce Centre 19
- Walchand Hirachand Marg
Ballard Estate

Mumbai-400001

Dear Sir,

e

Dated: 01-03-2013

Sub: M/s Modification in term of sanctions: M/s Reliance Communication Limited and its
subsidiaries M/s Reliance Telecom Limited

We refer to your letter dated 7.1.2013 requesting modification
dafed 26.12.201

the facilities .

We are pleased to inform you that com

followings:

in term of MCB sancticn
2 of Term Loan aggregating Rs.800,00 Crs with regard fo disbursement of

ptofent authority of our bank has dpproved the

1. Approval of modification-ifi “existing ferms and conditions vide sanction advice

no.FCB/MUM/ADV/3024/2012-13 dated 02.01.2013 as per below;

)

2)

disbursement of new term loan should
commence after -
* FUll tie up of the assessed total

term loan requirement of Rs. 4500
crores (our bank's share Rs. 800
crores),

Repayment of the existing STL of
Rs. 800 crores from our bank on
due dates or before disbursement
of the newly sanctioned TL of Rs.
800 crores.

Creation of security {ranking pari
passu with the other Tl lenders) in
respect of the following:

Charge on dll the present and
future  moveable plant and
machinery  including  (without
limitation) tower assets and optic
fibre cables, if any, capital work in
progress [pertaining fo movable
fixed assets) of Reliance
Communications  Lid, (RCOM),
Reliance Telecom Limited (RTL),
Reliance Communications
Infrastructure  Limited  [RCIL) &
Reliance Infratel Limited (RITL);
Charge on all the rights, title,

requested that they are in

urgent need of money and

for this it has requested for
disbursement of TL Rs. 740
crores sanctioned to RCOM
¢ Disbursement

to* be
allowed pending full tie
up and creation of
security,

+ Disbursement of the TL in

franches to be effected
on or before the
repayment dafe of the
existing STLs in such a way
that at any point of time,
the exposure of our bank
on RCOM shall not
exceed Rs. 800 crores,

Branch has recommended

for the above request of
the company.

Existing terms & condition Modification requested Modificqé}ion
Appicve
(A) By
As per the existing terms of sanction, | The company has | Approved for

creatfion of security
on the assefs/rights
efc mentioned in
column (B} within 4

months  from the
date of first
disbursement.

The approval s
subject fo - the
company  providing
an undertaking that

Creaticn and
perfection of
security . on  the
assets/rights elc
mentioned in

column (A) ‘will be
completed within 4
months  from  the
date of first
disbursement, falling
which they will pay
penal inferest @
1.00% p.a. for the




interest, benefit, in respect of all

insurance contracts entered into

in relation to the assets described
in (1) cbove;
3} Negative lien on

a) present and future moveable
fixed assets of RGBYV (subject to
existing encumbrance as on
date of execution of Facility
Agreement)

b) present and future
immoveable assets of the
Obligor Group

c) Telecom Licenses held by RTL
(subject to the existing
assignments of the felecom
licenses for the benefit of the
existing lenders of RTL )

d) present & future investments of
RCOM in the Obligor Group,

subject fo existing
encumbrance as on date of
execution of Facility
Agreement

e} cash and cash equivalents of
the Obligor Group (subject to
existing encumbrance as oh
date of execution of Facility
Agreement)

period of default on
this count,

All other terms and
condifions to remain
unchanged.

2, Approvalfor final reset of ROI for existing STLs at existing level

a} For Existing STL-1  of Rs.300.00 Crs :Final Reset of ROl for the reset period from
02.12.2012 to its due date for repayment, l.e, 02.03.2013 at existing level of Base

Rate + 2.25%, i.e.12.45% p.a. at present.

b} STL of Rs.500.00 Crs : Final Reset of ROI for the reset period from 31.12.2012 to its dus
- date forrepayment, i.e, 31.03.2013 at existing lovel of Base Rate + 2.25%, 1.6.12.45% p.a.

. at present.

Please pay modification charges of Rs.56028/- only, All other terms and conditions to

remain unchanged

This sanction advice is being forwarded to you in duplicate of which, the original copy s
meant for the company and other copy is fo be returmned to the bank duly sighed by the
auvthotized officials of the company as a token of acknowledgement and confimation of

unconditional acceptance.of all terms and conditions stipulated therein.

Assuring our Best services

Yours faithfully

Assf% rﬂm

Y e, welorelia RURE TG, WA e, Aonaare Y, a0 wge, HAG-400021

UCO Bank, Flagship Corporate Branch, 1¢ Floor, Mafatlal Centre, Nariman Point, Mumbai-400021
WiA/Phone:022-40549191 therer/Fax: 022-40549122 §-A6/E-mail: bo.narimanpt@ucobank.co.in
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Union Bank

A of Indla
(3R IREI BT I97%) (A Government of India Undertakmg)
ﬁ?aﬁaﬂ%ﬁ??ﬂw INDUSTRIAL FINANCE BRANCH
oo do w9, Union Bank Bhavan,
239, Torer siar s, /e uide, §ad - 400 021 239, Vidhan Bhavan Marg, Nariman Point,
2fBIeT - 2289 2156, 2289 2022, : Mumbai 400 021 '
2287 10 55, Ward 2265 50 37 Telephone ; 2289 2156, 2289 2022, '
g-%er ; unionifh @bol.net.in 2287 10 55, Fax: 2285 50 37

E-Mail : umomfb@bol net.in
IFB: MUM:ADV: SKG: 1962 :16-17 o - 27 January, 2017
M/s Reliance Communications Ltd.,
H Block, 1* Floor,
Dhirubhai Ambani Knowledge Ctty,

Navi Mumbai - 400710
Maharashtra.

Dear Sir,
Sub: Sanction of Fresn Short Term Loan of Rs. 500.00 crores

With reference to your request, we are pleased to inform you that our competent authority has approved
your following requests :

> Sanction of Fresh Short. Term Loan of Rs, 500.00 crores for a pericd of one year at RO| of 1 vear
MCLR + 2. 15%1 e., 10.80% p.a. at present, _

> 30 days tlmehne for security creatlon/perfeé:tionifor the proposed 'S'T'L' o

» Opinion from Bank’s Law Department to be obtained about mortgageablhty/ hypothecation
charges over fixed assets of associate concerns.

Terms and conditions:

Name of the borrower M/s Reliance Communications Ltd

Facility Short Term Loan
Facility Amount Rs. 500.00 crores
Purpose | Repayment of its existing Uabilities for meeting temporary cash flow

mismatch of the Company

Interest Rate Tyr MCLR + 2.15% i.e. 10.80% p.a. presently

Management fees 1.20% p.a to be charged on monthly basis on the outstanding balance.

Processing charg.es 0.25% of the loan amount + S.T

Security ‘ First pari passu charge by way of hypothecation over the followipg
the Security Providers i.e. Reliance Communications L1m1 3,




™
i

l/‘“\

S—

Reliance  Communications Infrastructure Limited (R_CIL) , Reliance |

Telecom Limited (RTL) and Reliance Infratel Limited (RITL):

(a) all the present and future miovable ptant and machinery, mcludmg |
(without limitation), the tower assets and the optic fibre cables and B

1

capital work iff progress; and

{b) all the rights, title, interest, claims, demands, benefit of each of the
Secunty Providers in each of the insurance contracts entered into by the
Security Provrders w1th respect to the assets specified in Clause (a)

above,

First pari passu charge will be created through Axis Trustee Services
| Limited (Security Trustee) by way of Deed of Accession and Deed of

Hypothecation to the Hypothecation Security Trustee Agreement,

Asset cover as of 30.09.2016 is 1.9 times. Asset cover should not fall

'below 1.25 times at any point of time.

disbursement.

| Facility tenor &
| Repayment - -

In bullet lnstallment at the end of 12 months or sale proceeds recewed

E

Security shall be created/ perfected within 30 days fmm the date of first

| from' the sale of tower assets,  whichever is earlier and a suitable |
© ¢ stamped undertaking to this effec_t from the company be obtained.

Other terms and condmons

limits.

e Upfront processing charges for STL to be recovered as stipulated. .
o ROC charges to be registered for the proposed STL.

» Overdues in group accounts to be adjusted. _
» Security for the proposed limit to be created/ perfected within the stipulated time of 30 days.

¢ Post Dated Cheque to be submitted for repayment of STL, must be drawn on other Bank.

Kindly acknowledge on the duplicate of this letter for having accepted the terms and conditions.

Thanking you,
Yours faithfully,
For Union Bank of India -

Industna[ Fma e Branch

Authonsed Sig?natﬂw

‘e Documents as apphcable for STLs to be obtained and CPA to be completed before chsbursement of -
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Union Banl

s of India .
(%I B Y 3Up5) (A Government of India Undertaking)
* sl 3w wmar - " INDUSTRIAL FINANCE BRANCH
i+ 4w wam,

Union Bank Bhavan,

239, frarr s el 18w e, g - a00 021 239, Vidhan Bhavan Marg, Nariman Point,

eFerstT - 2289 2156, 2089 2022, - - Mumbai 400 021
2287 10 55, e § 2205 50 37 - : ~ Telephone : 2289 2156; 2289 2022,
g5 :_unionilb@bof,net.in _‘ S ' - 2287 10 55, Fax: 2285 50 37

: S . E-Mail : unionifb®bol.net. in .
B! MUM:ADV: SKG: 1964 :16-17. © s 2T January, 2017

M/s Reliance Communications Ltd.,,

H Block, 1* Floor,

Dhirubhai Ambani Knowledge City,

Mavi Mumbai - 400710 o
" Maharashtra. .

Dear Sir,
Sub: Review of Term Loan at the outstanding level of Rs. 276.00 crores.

With reference to your request, we are pleased to convey review of the facil

ities sanctioned to the
Company for a period of one year from 24.01.2017 till

"23.01.2018, on the foltowing terms and

conditions:
- _{Rs. in crores)
Amount ' '
Nature of Limit Margin Int./ Comm. - | Security

Existing | Proposed

' TERM LOAN/DPGL

Term Loan (RCOM) 253.00 253.00 75.57% | SBIBR + 2.50% p.a. i.e. | #E
11.80% p.a. presently
(Our bank BR+ 2.25%

p.a.)

Term Loan (RTL) 23.00 23.00

TOTAL: o o T 276000 | 276007 |

## Security:-

Stage - 1 (“Initial Security” already created):

i, First pari - passu charge on all the present and future moveable plant and machinery including
(without limitation) tower assets and optic fibre cables, if any, capital work in progress
(pertaining to movable fixed assets) of Reliance Communications Ltd. (RCOM), Reliance Telecom
Limited (RTL), Reliance Communications Infrastructure Limited (RCIL} & Reliance Infratel
Limited (RITL)

H

:
i
i
i
i
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. Frrst:p rrpassu' charge on a 'rights,
i contracts entered rntom reiatron the as 15 d cnbed m (1

nd, future moveable-_ﬂxecl assets of
5 6n date of execution of Facitity Agre mi
yture rmmoveable the.Obl rouf
'es held by RTL (subject totheexistin
> xrstmg_lenders of RTL

d cash equwalents,of the: _,b
Facrlrty Agreement

The above secu ty s t ) be (

Staee 2{"Add1tronal Securrty” whrch is create(_n

) Pledce by
_' a) RCOM over their shareholdrng in RCIL. : ' ' '
- b) RCOM and Reliance Infocomm lnfrastructure Prrvate errted over therr shareholdma in

~ RTL.

' ”Staee -2 (“Addrtronal Securrty" whrch 15 yet to be creatJ

1. Frrst pan - passu charge on all present & future moveable ﬁxed assets of: the Oblrgor Group,
. including, but rot limited to moyeable Plant and Machrnery and Capital Work in Progress
Sl Assrgnrnent of all telecorn licenses of the RTL (UASL) =
- il First pari- passu charge on present and - future cash flows recewables other cu: rent assets,
oL revenues, intangibles of the Obligor Group LR
B AT First pari-passu charge on all present and future 1mmoveable assets of the Oblrgor Group : )
oy, 2 Assfgnment: of - nghts, titles, “interests,’ benefits;- clarms anci demands 1n materral pro;ect_‘
ST contracts incl.. insurance proceeds of the Obligor Group.: ,
vl implementatron of Co-obligor structure for the Obligor Group Thrs shall mean Jornt and several Vi
.- guarantees. from: cach of the members of the. Obligor Group to secure the oblrgatlons of the_ .
';jBorrower(s) in ‘connection withthis Facrlrty i Dl
R Pledge of. Relrance Infratel errted _
R I ..’Subject. to regulatory approvals permrttlng mortgage
< Obligor. Group shall be nortgaged n favour of Lend
- permrssrom‘notrﬁcatron. '

'of"spectrum all spectrum belonglng to the '-f" ,_
érs within 3, months from the date of such- R

The secunty m (1) to' (vm) shiall be created pos obtentro f consent. of existing, lenders of respectwe_"} '
r}.Oblrgor Group entrtres and, such other regulatory ' tatutory a'pprovals as'may be requrred The: samef__ et
‘shall have ta be created & perfected within 6. months omithe date_of first disbursement of the Facrllty L
However, in instances where despite . the Oblrgor Group” havrng demonstrated due “effort to
create/perfect security, if there is a delay on account of statutory/regulatory reasons, the same shall

ot be construed as an Event of Default.




The above security shall be shared on a pari - passu basis with other Secured creditors of the Obligor i
Group,

»

PIRECNAL GUARANTEE: Nil é
CORPGRATE GUARANTEE: Nil

Oihar zpprovals:

1. Continuation of existing concessional ROl on term loan at SBI BR + 2.50% p.ai.e 11.80% p.a
presently (Our Bank BR + 2.25% p.a)

2. Extension of time period up to 31% March, 2017 for balance security creation and perfection

and waiver of penal interest till such extended period, subject to similar such approvals by
consortium members.

Terms and conditions:

*  Applicable processing charges of Rs. 93,103/ for the review of the term loan to be paid by the
Company. ;

Term Loan is to be repaid as per the existing repayment schedule as under:

e s e AN

Kindly acknowledge on the duplicate of this letter for having accepted the terms and conditions.

[ Period ending

Qi Q2 Q3 Q4
FY 2017 - - 8% 8%
FY 2018 7 8% % 8%
FY 2019 1% 1% % 1%
FY 2020 12% 125% 12% 12%

The repayment due dates of TL instalments are 317

September in each year,

Overdues in the group accounts to be paid,

All other existing terms and conditions to continue,

Thanking you,

Yours faithfully,
For Union Bank of India
Industrial Finance Branch

Signatory

December, 31" March, 30" June and 30







