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Dated 09.03.2013

Dear Sirs,

Sub: Sanction of Credit Facilities

This has reference to your request for sanction of term loan of 300.00 crores (Reliance
Communications Ltd- Rs 275 Cr & Reliance Telecom Ltd- Rs 25 crore).

In this connection we are pleased to inform you that our competent authority has

sanctioned/approved following credit facility in your favour on the following terms and
conditions:

Amount
Nature of

Existing Proposed Margin
Limit

TERM LOAN 300.00

(Rs. 275

crs to

84.86% Project
Margin &10%

min. security

(SBBR) + 2.50%*

(i.e our bank Base

Int./

Comm.

(Rs. in Crores)

Security

SBI Base Rate As per point 25
of Terms

&Conditions

RCOM &
margin

Rs. 25 crs

to RTL)

Rate + 1.95%)
present effective

12.20% p.a.
TOTAL 300.00

*Spread to be adjusted at monthly rests.

In case any other bank charges higher rate, the same shall be applicable to our bank.
33. 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 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. Borrower(s) Borrower 1 - Reliance Communications Ltd. (RCOM)

Borrower 2 - Reliance Telecom Limited (RTL)
3. Obligor Group Reliance Communications Ltd. (RCOM), Reliance Telecom Limited (RTL),

Reliance Communications Infrastructure Limited (RCIL), Reliance Infratel
Limited (RITL) &Reliance Globalcom BV (RGBV).

4. RCOM Group
5. Lenders

6. Facility

7. Purpose of the

Facility

8. Our bank

facility

9. Syndicated
Amount

10. Syndicator/
Sole Arranger

11. Signing Date:

12. Lenders Base

Case

13. Validity Period

14. Availability
Period

15. Moratorium

16. Repayment

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".
Reliance Communications Ltd. (RCOM) along with all its subsidiaries

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.

A Rupee Term Loan of Rs.6,500 Crore under a consortium arrangement to

the Borrower(s) earmarked as under:
Rs. 275 Cr to Borrower 1 (RCOM) &

Rs. 25 Cr to Borrower 2 (RTL)

All terms & conditions mentioned herein shall apply to both term loans of
the Facility.

For meeting ongoing-
1. Capital expenditure

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

A Rupee Term Loan of Rs. 300 Cr

A Rupee Term Loan of Rs. 6500 Cr

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

The date on which the loan documentation for the Facility (the "Facility
Agreement") is signed by the parties thereto.
The business plan and financial projections as accepted by the Lenders at
the time of sanction.

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

For Borrower 1: Until 31st March 2013.

be

For Borrower 2: 3 months from the creation of "Additional Security" or

30th 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.
Upto 30th September 2016
Principal Repayment in 14 structured quarterly installments post
Moratorium. For both term loans i.e. Rs 275 Cr to RCOM and Rs 25 Cr to

RTL.

Q1 Q2 Q3 Q4

FY 2017 8% 8%



FY 2018 8% 8% 8% 8%

FY 2016 1% 1% 1% 1%

FY 2020 12% 12% 12% 12%

17. Door to Door

Tenor

18. Interest Rate

19. Trigger for Re-
Pricing of Rate
of Interest

20. Interest Tax,
Levies & Duties

21. Upfront Fees

22. Commitment

Fee

23. Prерayment
Premium

The repayment due dates shall be 31st December, 31st March, 30th June
and 30th September in each year.
7 years and 2 months

Floating rate of interest equivalent to SBI Base Rate (SBBR) plus a

"Spread" of 2.50% (i.e. our bank BR+1.75%) present effective 12.25% 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.

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
iii. 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. Current 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.

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.

An Upfront Fees at 0.25% of the Facility amount plus applicable taxes.

This Upfront Fees shall be payable on the date of execution of the Term
Loan Facility Agreement or any interim facility agreement, whichever is
earlier

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.
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.

A



24. Liquidated

damages
defaulted

payments

25. Security

on

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,

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

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

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 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.

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 Ltd. (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 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)



26. Additional

Interest

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")

of
5) First pari - passu charge on all present & future moveable fixed assets

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

9) 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;
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 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 (proposed lead
bank).

In case the Obligor Group fails to create & perfect the Security (for both

Stage 1 & Stage 2) within stipulated time periods, the Borrower(s)
































































