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ARTICLE - I

DESCRIPTION OF PROJECT AND FINANCING PLAN

1.1
THE PROJECT

The project to be financed is described in the Schedule-I hereto.

1.2
PROJECT FINANCING PLAN

The Project financing plan is described in the Schedule I hereto.

ARTICLE II

TERMS OF LOAN

2.1
TERMS OF DISBURSEMENT LOAN

(1) The loan will be disbursed to the End Borrower subject to the compliance of the terms and conditions contained in the Loan Agreement. To that end, the End Borrower shall furnish to the NDDB a certified statement in such form and manner as may be required by the NDDB in respect of expenditure incurred under the Project. The NDDB shall not be bound to disburse any sum from the loan unless financing of the expenditure incurred on the Project is in consonance with the details mentioned in Schedule I hereto or any other document issued by a competent authority of the NDDB.

(2) The NDDB shall disburse the loans subject to creation of the adequate security as stipulated in this Agreement.

2.2
MODE OF DISBURSEMENT

(1) The disbursement to be made by the NDDB to the End Borrower under or in terms of this Agreement shall be by cheque(s)/NEFT/ RTGS.
(2) The collection and remittance charges, if any, in respect of such disbursement will have to be borne by the End Borrower, and the interest on the Loan will begin to accrue in favour of the NDDB from the date of cheque(s)/NEFT/RTGS.
2.3
TERMS OF REPAYMENT

(1) The End Borrower agrees and undertakes to repay the loans as per the terms of the Loan Agreement.

(2) The NDDB may, at the request of the End Borrower in suitable circumstances and also in the absolute discretion of the NDDB, revise, vary, prepone or postpone the repayment of the principal sum or the balance outstanding for the time being or any instalment(s) of repayment of the said principal sum and interest or any part thereof upon such terms and conditions as may be decided by the NDDB.

3.
Repayment of loan before the due date shall attract prepayment penalty on the amount prepaid. The rate of such repayment penalty shall be as decided by NDDB from time to time.
2.4
APPROPRIATION OF PAYMENTS
1.
Unless otherwise agreed to by the NDDB, any payments due and payable under this Agreement and made by the End Borrower shall be appropriated in the following manner, namely:


i)
Firstly, towards other costs, charges, expenses and other monies,

            ii)
Secondly, towards interest for delayed payment of instalment(s) of principal and interest,

iii)
Thirdly, towards interest, and

            iv)
Lastly, towards repayment of instalments of principal; due and payable under this Agreement. If more than one instalment is outstanding, the amount received will be appropriated first towards the instalment/interest, which was due earlier.
2.
If the due date in respect of any instalments of principal, interest or other charges under the loan agreement falls on a Saturday or day which is a bank holiday at the place where the payment is to be made, the immediately preceding working day shall be the due date for such payment.

ARTICLE - III

END BORROWER’S WARRANTIES
3.1
Save and except to the extent already disclosed in writing by the End Borrower to the NDDB, the End Borrower hereby warrants and undertakes as follows:


(a)
DESCRIPTION OF PROJECT IN LOAN APPLICATION


The loan application(s) and/or other requests for funds/finance, in whatsoever form, submitted to the NDDB either by the End Borrower and/or by any of its constituent unions contains an accurate description of the Project and the End Borrower’s programme for financing and executing it, except as approved by the NDDB immediately prior to the execution of this agreement and the information furnished by the End Borrower to the NDDB from time to time, is true and correct and shall be deemed to form a part of the representations and warranties on the basis of which the NDDB has sanctioned the loan.

            (b)
DISCLOSURE OF ANY MATERIAL CHANGES AFFECTING THE PROJECT  

Subsequent to the loan application to the NDDB the End Borrower has not made any material changes in the scope of the project, the location of its factory (plant with Milk Cooperatives & Producer Companies), the line of activity, the buying and selling arrangements and the management set up, except as approved by the NDDB from time to time and immediately prior to the execution of this Agreement.


(c)
CHARGES AND ENCUMBRANCE  

(i)
Except as disclosed in the loan application, there are no mortgages, charges, lis pendens or liens or other encumbrances or any rights of way, light or water or other easements or right of support on the whole or any part of the undertaking, property or assets of the End Borrower.


(ii)
With regard to the properties and assets financed by the NDDB, either wholly or partially, the End Borrower hereby undertakes not to raise any loan by way of securing or encumbering the said properties and assets without the express permission of the NDDB.

             (d)
LITIGATION


The End Borrower is not a party to any litigation of a material character and that the End Borrower is not aware of any facts likely to give rise to such litigation or to material claims against the End Borrower.

          (e)
DISCLOSURE OF FACTS  

The End Borrower has disclosed all facts relating to its properties and assets to the NDDB.

           (f)
DISCLOSURE OF DEFECTS IN PROPERTY ETC   


The End Borrower is not aware of any document, judgement or legal process or other charges or any latent or patent defects affecting the title of the property or of any material defect in the property or in its title which has remained undisclosed and/or which may prejudicially affect the NDDB.

           (g)       PUBLIC SCHEMES AFFECTING END BORROWER’S PROPERTIES 

None of the properties is included in or affected by any of the schemes of Central/State Government or of an Improvement Trust or any other public body or by any alignment, widening or construction of road under any scheme of the Central/State Government or of any Corporation, Municipal Committee, Gram Panchayat, etc.  

            (h)       INFRINGEMENT OF LOCAL LAWS



No suit is pending in Magistrate’s Court or in any other court or in any other court of law in respect of the properties of the End Borrower nor has the End Borrower been served with any notice for infringing the provisions of the Municipal Act or any Act relating to local bodies or Gram Panchayats or with any other process under any of these Acts.

             (i)       DUE PAYMENT OF PUBLIC AND OTHER DEMAND   


The End Borrower has paid all public demands as income-tax, corporation tax and all other taxes and revenues and any other statutory dues payable to the Government of India or to the Government of any State or to any local or other authority and that at present no arrears of such taxes, revenues and dues are due and outstanding.

             (j)      SELLING AND PURCHASING ARRANGEMENTS  

The End Borrower will provide the copies of the selling/ purchasing agreements it enters into and/or purchase orders it places or any other agreements/ orders with regard to the project before or after the execution of this agreement. The End Borrower also undertakes to inform the NDDB of any subsequent change in such agreements/orders.
            (k)      FINANCIAL POSITION     


The End Borrower has furnished an Audited/Proforma balance Sheet as at ......................... as per its accounting year.  The financial position of the End Borrower at   the said date is correctly disclosed by the said balance sheet and since that date the financial position of the End Borrower has not been affected by unforeseen losses or other material changes.

            (l)        INDUSTRIAL LICENCE   

The End Borrower has obtained and produced where applicable or undertakes to obtain and produce the industrial licence under the Industries (Development & Regulation) Act, 1951 and the amendments thereof and undertakes that the license shall be kept valid to the satisfaction of the NDDB.
            (m)       CONSENTS AND LICENCE


The End Borrower undertakes to satisfy the NDDB that all consents, licences, approvals, etc. As are necessary for the implementation of the Project, have been duly obtained from Government of India and/or other authorities concerned and shall be effective and be in force at all material times.
           (n)        AGREEMENT WITH TECHNICAL CONSULTANTS/ COLLABORATORS

Wherever required, the End Borrower has entered into Agreements with its technical consultants for technical know-how and technical assistance for the construction and initial operation of the Project.
            (o)       AGREEMENTS WITH MACHINERY SUPPLIERS 


The End Borrower shall carry out the purchase/procurement for machinery supply for the project or award contracts for civil works for the project following the CVC guidelines or any other applicable guidelines for purchase/procurement as required by the law. The End Borrower shall also satisfy the NDDB about the reasonableness of the cost of the plant and equipment and that orders shall be placed after obtaining competitive quotations from the machinery suppliers.  The End Borrower shall further satisfy NDDB that the contracts for civil construction have been or will be finalised on the basis of competitive tender. Further, these agreements shall provide for guarantee of performance as to quality, capacity etc, of the plant and equipment.

The End Borrower shall ensure transparency in all respect while dealing with its suppliers/contractors.
             (p)      DELIVERY OF CONSTRUCTION SCHEDULE   

The End Borrower undertakes to deliver to the NDDB time schedule in form and substance satisfactory to the NDDB for the construction of the plant and auxiliary facilities, the installation of the equipment therein and the final testing and initial operation thereof.  Any change or deviation in the said time schedule be intimated to the NDDB.

           (q)       SUPPLY OF POWER AND WATER     


The End Borrower has made or undertakes to make arrangements satisfactory to the NDDB for adequate supplies of power and water for the plant as also for the disposal of the factory effluents, if any, in consultation with the local authorities and in accordance with the Pollution Control laws for the time being in force.

             ( r ) 
FULL AUTONOMY WITH REGARD TO PROCUREMENT/SELLING PRICES OF MILK AND MILK PRODUCTS  

The End Borrower shall have a full autonomy with regard to the procurement/selling prices of milk and milk products and not controlled by any authority.

            (s)   ADEQUACY OF TECHNICAL, FINANICAL, MANAGERIAL AND EXECUTIVE STAFF 


The End Borrower undertakes to satisfy the NDDB about the adequacy, continuity and competence of its technical, financial,  marketing and managerial staff and for this purpose shall submit to the NDDB the bio-data and other relevant particulars of all such members of the staff.

            (t)   APPOINTMENT OF CHIEF EXECUTIVE OFFICER AND KEY PERSONNELS IN MANAGERIAL POSITIONS   

The End Borrower shall appoint a full time Managing Director or other full time Chief Executive Officer and for various management functions, full time Directors/ Managers in key positions of functional areas like Processing, Procurement, Quality Control, Marketing and Finance of proper qualifications and experience. Any change in this manpower may be made with the concurrence of NDDB.

Provided that wherever a common cadre prevails, the State Federation may position officers from the common cadre in the Union as CEO and in key positions of functional areas like Processing, Milk Procurement, Quality Control, Marketing and Finance/ Accounts. Any change in this manpower may be made with the prior concurrence of NDDB. Efforts need to be made to position manpower directly on the roll of Milk Unions over a period of time.
             (u)   DELIVERY OF RESOLUTION AUTHORISING EXECUTION OF     DOCUMENTS 

The End Borrower has delivered a certified copy of the resolutions of its Board of Directors approving and authorising the execution of this Agreement.    

           (v)        CONFLICT WITH BYE-LAWS/MoA/AoA 

The End Borrower will share its updated and approved bye laws/ Memorandum of Association/ Articles of Association with the NDDB. The End Borrower undertakes that its bye-laws/ Memorandum of Association/ Articles of Association are conforming to the respective cooperative/ companies act. The End Borrower shall intimate any proposed change in the bye-laws/ Memorandum of Association/ Articles of Association in advance. If any such change is found to be in conflict with this agreement, the NDDB shall have right to stop further disbursements under this agreement and the End Borrower shall unless otherwise agreed to by the NDDB in writing repay forthwith the outstanding balance of the loan together with interest and all other monies payable in respect thereof.
           (w)
CONSTITUTION OF ELECTED BOARDS



The End Borrower undertakes to constitute elected boards for itself as well as for its constituent unions as per the time schedule agreed with the NDDB.

            (x)
FULL AUTONOMY OVER ITS STAFF AND PRIOR PERMISSION OF NDDB FOR INCREASING STAFF STRENGTH

The End Borrower shall have a full autonomy over its staff and undertakes to consult/seek the permission from the NDDB before effecting any increase in its staff strength or that of its constituent unions.


(y)
EFFORTS FOR ACHIEVING VAIBILITY  


The End Borrower undertakes to adopt measures (including those recommended by the NDDB) for achieving and maintaining financial viability.

ARTICLE - IV

CONDITIONS PRECEDENT TO DISBURSEMENT OF THE LOAN

4.1
The obligation of the NDDB to make the disbursement under the Loan shall be subject to the observance and performance by the End Borrower of all its obligations and undertakings to be observed and performed under this Agreement besides compliance by the End Borrower with the disbursement procedures stipulated by the NDDB, such as submission of necessary information, documents etc. To the satisfaction of the NDDB.  Before seeking disbursement, the End Borrower shall also  comply with the following conditions :


(a)
SECURITY IN FAVOUR OF THE NDDB

The End Borrower shall have created a security in favour of the NDDB as stipulated in terms of the Loan Agreement. 


(b) 
TITLE


The End Borrower shall have made out a good and marketable title free from encumbrances to its properties to the satisfaction of the NDDB and that there are no subsisting mortgages, charges or encumbrances thereon and has satisfied that necessary approvals under the Urban Land (Ceiling & Regulation) Act, 1976 and the amendments thereof and/or any other relevant law have been obtained or will be obtained to the satisfaction of the NDDB and/or its Advocates.
          (c)
LEGAL CHARGES

The End Borrower shall , upon notice from the NDDB pay or reimburse to the NDDB all legal charges, costs and expenses in any way incurred by it in connection with or relating to this transaction including cost of investigation of title, searches, travelling allowances, drafting, stamping and registration of the documents.

         (d)
COMPLIANCE WITH STATUTORY PROVISIONS APPLICABLE TO EXECUTION OF SECURITY

The End Borrower shall have produced or undertakes to produce the requisite resolution of its General body or Managing Committee, as the case may be for creating the mortgage and charges referred to in Article IV hereof.
       (e)      The End Borrower undertakes State Government Guarantee to secure the loan. The End Borrower should make available the State Government Guarantee Deed upon the issuance of Letter of Commitment by the State Government for issuing such Guarantee and before release of funds.  In this case, clause 4.1 (b), (c) and (d) may not be applicable as decided by NDDB.
4.2
OTHER CONDITIONS FOR DISBURSEMENT


The obligations of the NDDB to make any disbursement out of the loan shall also be subject to the following conditions :


(a)
NON-EXISTANCE OF EVENT OF DEFAULT

No event of default as defined in Article X hereof and no event which, with the lapse of time or notice and lapse of time as specified in the said Article would become an event of default, shall have happened and be continuing.

           (b)
EVIDENCE FOR UTILISATION OF DISBURSEMENT

Such disbursement shall, at the time of request therefore, be needed by the End Borrower for the purpose of the project and the End Borrower shall produce such evidence of prior and proposed utilisation of the proceeds of the disbursement as may be required by the NDDB.

           (c)        PENDING LEGAL PROCEEDINGS  


The End Borrower shall furnish a declaration to the effect that there is no action, suit, proceeding or investigation pending or, to the knowledge of the End Borrower, threatended by or against the End Borrower and/or its promoters before any Court of Law, Tribunal or Government Commission, Bureau or other administrative agency or other body which might have a material effect on the business, properties or affairs of the End Borrower or which might put into question the validity or performance of this Agreement or any of its terms or the implementation of the project.

           (d)
COMPLIANCE WITH SPECIAL CONDITIONS

The End Borrower shall comply with special conditions as may be stipulated by the NDDB at the time of communication of the sanction of the loans or subsequently.

           (e)        DETAILED REVIEW OF THE PROGRESS   

      
The NDDB shall have the right to review the cost of the project before disbursement of any instalments of the loans and/or other financial assistance.  If, in the opinion of the NDDB, the End Borrower is not likely to utilise in time, funds released to the End Borrower by the NDDB, the NDDB may in its own discretion withhold the disbursement of funds.

            (f)
UNDERTAKING FOR FINANCIAL ASSISTANCE FROM OTHER SOURCES



If the End Borrower has agreed to raise financial resources in any manner whatsoever from sources other than the NDDB, the End Borrower shall obtain undertakings from such persons and/or organisations/institutions as may be specified by the NDDB in this regard, before any disbursement can be made under this agreement.


ARTICLE  V

COVENANTS AND TERMS TO APPLY DURING THE CURRENCY OF THIS AGREEMENT

5.1         PARTICULAR AFFIRMATIVE COVENANTS


             Unless the NDDB shall otherwise agree, the End Borrower shall -


(a)
PROJECT IMPLEMENTATION 

                        Carry out the Project with due diligence and efficiency and in accordance with sound engineering, financial and business practices and in accordance with the Project Financing Plan or any revisions thereto as agreed with the NDDB.

            (b)
CORPORATE EXISTENCE

Maintain its existence as a Cooperative/Corporate Institution, as the case may be and right to carry on operations and take all steps necessary to renew all rights, powers, privileges, concessions, trademarks, patents and licence agreements which are necessary or materially useful in the conduct of its business.

          (c)        UTILISATION OF LOAN   


i)
Use the proceeds of the loan, and the goods and services purchased and/or obtained with such proceeds, for the purpose of the project, and furnish to the NDDB at the end of each month following the month in which the loan monies are received by the End Borrower from the NDDB a statement showing the manner in which the said monies or portion thereof have been utilised.     


ii)
The End Borrower expressly undertakes that it will not divert any of the funds received by way of loans and/or grants from the NDDB, whether received in cash or kind, for any purpose other than the purpose for which the funds have been specifically provided.  If for any reason the End Borrower diverts funds for other uses, such diversion shall attract additional interest for such periods of utlisation on the same terms as additional interest for delayed repayment of loan/interest payments. On becoming aware of such defaults the End Borrower shall inform the NDDB in writing of the same and the reasons therefor and shall unless otherwise agreed to by the NDDB in writing repay forthwith the outstanding balance of the loan together with interest and all other monies payable in respect thereof. 
           (d)
PROJECT CHANGES



Promptly notify the NDDB of any proposed change in the nature or scope of CHANGE IN PROFITS AND the project and of any event or conditions which might materially and adversely affect or delay the completion of the project or result in substantial overrun in the original estimates of costs. Any proposed change in the nature or scope of the Project shall not be implemented or funds committed therefor unless the prior written approval of the NDDB has been obtained.

            (e)
ADVERSE PRODUCTION


Promptly inform the NDDB of the happening of any labour strikes, lock-outs, shut-downs, fires or other similar happenings, etc. Likely to have an adverse effect on the End Borrower’s profits or business and of any material change in the rate of production or sales of the End Borrower with an explanation of the reasons therefor.

            (f)
CONTRACT CHANGES  


Obtain prior concurrence of the NDDB to any material modification or cancellation of the End Borrower’s agreements with its machinery suppliers, collaborators/technical consultants and suppliers of raw materials for execution of the project.
          (g)         MAINTENANCE OF PROPERTY
Maintain its property in good working conditions and make all necessary repairs, additions and improvements thereto.

          (h)
NOTICE OF WINDING UP OR OTHER LEGAL PROCESS

Promptly inform the NDDB if it has notice of an application for winding up having been made or of a statutory notice of winding up under the provisions of the Cooperative Societies’ Act or any other notice under act other Acts or otherwise of any suit or legal process intended to be filed/initiated against the End Borrower and affecting the title to the properties of the End Borrower and received by the End Borrower or a Receiver its appointed in respect of any of its properties or business of undertaking.

            (i)
CAUSES OF DELAY IN COMPLETING THE PROJECT
 


Promptly inform the NDDB of the circumstances/conditions which are likely to disable the End Borrower from implementing the project or which are likely to delay its completion or force the End Borrower to abandon the same.

             (j)      INSURANCE

(1)
Keep insured upto the replacement value thereof and approved by the NDDB (including surveyor’s fees and architect’s fees) the properties and assets financed by the NDDB and such of its properties as are of an insurable nature against fire, theft, lightning, explosion, earthquake, riots, civil commotion, storm , tempest, flood, marine risk, erection risk, war risk and such other risks as may be specified by the NDDB and shall duly pay all premia and other payments for that purpose. The insurance in respect of the properties and assets financed by the NDDB shall be taken in the joint names of the End Borrower and the NDDB and any other persons or institutions having an insurable interest in the properties and assets of the End Borrower and acceptable to the NDDB.


Unless otherwise agreed to by the NDDB the End Borrower shall keep deposited with the NDDB copies of the insurance polices and renewals thereof.


(2)
Agree that, in the event of failure on the part of the End Borrower to insure the properties and assets or to pay the insurance premia or other sums referred to above, the NDDB may (but shall not be obliged to) get the properties insured or pay the insurance premia or other sums referred to above, as the case may be, and the End Borrower shall, in that event, reimburse to the NDDB on receipt of a notice of demand any costs and expenses incurred on this account together with interest thereon at the same rate as on the defaulted instalments specified in Loan Agreement  with half yearly rests from the date of payment and until such repayment by the End Borrower, the same shall stand secured under the security created in terms of Loan Agreement hereof.

            (k)
LOSS/DAMAGE BY UNCOVERED RISKS 


Promptly inform the NDDB of any loss or damage which the End Borrower may suffer due to any force majeure circumstances or acts of God, such as earthquake, flood, tempest or typhoon etc. Against which the End Borrower may not have insured its properties.

            (l)       CHARGES AND OTHER EXPENSES 

The End Borrower shall pay all costs, charges and expenses in anyway incurred by the NDDB, including travelling and other allowances and such additional stamp duty, other duties, taxes, charges and other penalties if and when the End Borrower is required to pay according to the laws for the time being in force in the state in which its properties are situated or otherwise, and in the event of the End Borrower failing to pay such stamp duty, other duties, taxes and penalties, as aforesaid, the NDDB will be at liberty (but shall not be obliged) to pay the same and the End Borrower shall reimburse the same to the NDDB on demand with interest thereon at the same rate as on defaulted instalments specified  in Clause 1.2 and 1.4 of the Loan Agreement with monthly rests from the date of payment and until such reimbursement by the End Borrower, the same shall stand secured under the security created in terms of Loan Agreement hereof. 

5.2       PROPORTIONATE PRE-PAYMENT ON THE HAPPENING OF CERTAIN EVENTS    

Pre-payment of any loan by the End Borrower to any other party other than the bank borrowings in the ordinary course of business shall be subject to the prior approval in writing of the NDDB and be subject to such conditions as may be stipulated by it.  If the End Borrower is required to make any such payment in advance of the stated maturities whether by reason of an event of default or otherwise, the End Borrower shall promptly advise the NDDB of the same and, if so required by the NDDB, shall contemporaneously make proportionate payment to the NDDB of the amount of the loan then outstanding on such conditions as may be stipulated by the NDDB.

5.3
FURNISHING OF DOCUMENTS EXECUTED IN FAVOUR OF BANKS AND OTHER INSTITUTIONS  

The End Borrower shall ensure that in the documents in respect of the arrangements made or to be made with bankers, finanical institutions or others for financing the Project, including working capital, there is no provision which is inconsistent with this Agreement.

5.4
FURNISHING OF LIST OF MACHINERY AND EQUIPMENT ACQUIRED  


The End Borrower shall furnish to the NDDB every half year on the 30th September, the particulars of the principal items of machinery, equipment and other assets acquired by it.

5.5
APPOINTMENT OF NOMINEE DIRECTOR  

The End Borrower agrees that the NDDB shall have the right to nominate one non-whole time member on the Board of Directors of the End Borrower.  Such Director is hereinafter referred to as the “Nominee Director”. The Nominee Director shall not be required to hold qualification shares and shall not be liable to retire by rotation. The NDDB may appoint and remove such Nominee Director from time to time. The Nominee Director shall be entitled to all the rights and privileges of other directors of the End Borrower and shall also have the right to receive notices of and attend all general meetings and Board Meetings of the End Borrower and meetings of any committee of the End Borrower of which he is a member.  The End Borrower shall pay to such director same sitting fees and expenses as are applicable to the other directors.

Provided that if any such Nominee Director is an officer of the NDDB, the sitting fees in relation to such Nominee Director shall accrue to the NDDB and the same shall accordingly be paid by the End Borrower directly to the NDDB.
5.6
NDDB’S RIGHT TO DEPUTE OBSERVERS TO MEETINGS   
The End Borrower agrees that the NDDB shall be entitled to depute one or more observers to attend meetings of the Board of Directors of the End Borrower or any of its Committees or any General Meetings of the End Borrower in case there is no Nominee Director or the Nominee Director is not in a position to attend the meeting. The End Borrower shall reimburse the NDDB the amounts paid or payable to such observers on account of travelling and halting allowance and any other expenses for attending any such meetings.

5.7
IMPORTANT MATTERS TO BE PLACED BEFORE THE BOARD   


The End Borrower shall ensure that all important matters are submitted to the Board of Directors for its consideration/decision at meetings. Any matter as may be specified by the NDDB shall be submitted to the Board together with all information, particulars and papers pertaining thereto in such form, manner and within such time as may be required by the NDDB.


The End Borrower shall present provisional accounts to its Board of Directors  on a quarterly basis in a form acceptable to the NDDB.

5.8
APPOINTMENT OF TECHNICAL/MANAGEMENT CONSULTANTS   

The End Borrower agrees that the NDDB shall have the right to appoint whenever it considers necessary, any person, firm, company or association of persons engaged in technical, management, and/or any other consultancy business to inspect and examine the working of the End Borrower and its factory and to report to the NDDB.  The End Borrower shall give full cooperation and provide the necessary assistance to the consultants so appointed in carrying out such examination. The costs, charges and expenses of the examination by the consultants including their professional fees and travelling and other expenses shall be payable by the End Borrower subject to the mutually agreed terms of the invoice and such payment shall stand secured under the security created in terms of the Loan Agreement till the date of payment.
5.9
APPOINTMENT OF QUALIFIED ACCOUNTANTS  


The End Borrower agrees that the NDDB shall have the right to appoint, whenever it considers necessary, any Chartered Accountant/Cost Accountant or firm of Chartered Accountants/Cost Accountants as Auditors/Investigators for carrying out any specific assignment(s) to examine the financial and/or cost accounting systems and procedure adopted by the End Borrower for its working or as concurrent/internal auditors. Such auditors shall give their reports to the NDDB.  The End Borrower shall give full cooperation and provide the necessary assistance to the person or firm so appointed by the NDDB in carrying out his/their examination. The costs, charges and expenses including professional fees and travelling and other expenses for such examination shall be payable by the End Borrower subject to the mutually agreed terms of the invoice and such payment shall stand secured under the security created in terms of the Loan Agreement till the date of payment.
5.10
NEGATIVE COVENANTS  

Unless the NDDB shall otherwise agree in writing, the End Borrower shall not:


(a)
COMMISSION  

Pay commission to its promoters, directors, managers, or other persons for furnishing guarantees, counter-guarantees or indemnities or for undertaking any other liability in connection with any financial assistance obtained and/or to be obtained for or by the End Borrower and/or in connection with any other obligations undertaken for or by the End Borrower for the purpose of the Project;   

            (b)      CHARGES  


Create or permit any charge or lien on any assets of the End Borrower except as provided in Loan Agreement.  For the purpose of this section, the term “lien” shall include mortgages, pledges, charges, privileges and priorities of any kind and the term “assets” shall include revenues and property of any kind.

           (c) 
AGREEMENTS AND ARRANGEMENTS   

Enter into any partnership, profit-sharing or royalty agreement (not including bonus paid to the employees of the End Borrowers, royalties payable to foreign collaborators in  the amounts or rates specified in agreements approved by the NDDB and the Central Government) or other similar arrangement whereby its income or profits are or might be shared with any other person, firm or company or enter into any management contract or similar agreement whereby the business and operations of the End Borrower are managed by any person, firm or company.

             (d)  AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION/BYE-LAWS   


Amend its Memorandum and Articles of Association/bye-laws or alter its capital structure in a manner which may adversely affect the interests of the NDDB.

            (e)
TRANSFER OF UNDERTAKING     

Transfer or otherwise dispose of its undertaking or any of its capital or fixed assets or , except in the ordinary course of business, part with any of its other assets, including machinery stores and machinery spares, both present and future.

             (f)
TRADING ACTIVITY



Carry on any general trading activity other than the sale  of its own products or that of its constituent/affiliated unions.

             (g)       DIRECTORS’ REMUNDERATION
  


Increase the remuneration of directors whether by way of commission, salary, perquisites or sitting fees or make any change in its existing practice with regard to remuneration payable by way of commission, salary, or perquisites or make any discrimination in the quantum or mode of payment of remuneration, commission, etc. to the director nominated on its Board by the NDDB or any other director.

             (h)
UTILISATION OF FUNDS



Commit or utilise its funds in any way for any project or purpose other than what has been approved by the NDDB.

             (i)
DONATIONS
  


Make any donations or contribute to charitable and other funds not directly relating to the business of the End Borrower or the welfare of its employees any amount except to the extent permissible under the cooperative law and/or any other laws applicable to the End Borrower.

             (j)      NEW PROJECT  

Undertake any new project or the diversification/modernisation or substantial expansion of the Project described herein.  The word ‘substantial’ shall have the same meaning as under the Industries (Development and Regulation) Act, 1951 and the amendments thereof.
            (k)       CHANGE OF REGISTERED OFFICE AND LOCATION OF FACTORY  


Change its registered office or the location of the facilities from that mentioned in the loan application and/or any other communication with the NDDB and agreed with the NDDB.

            (l)  
MERGER, CONSOLIDATION ETC.     


Undertake or permit merger, consolidation,  reorganisation, scheme of arrangement or compromise with its creditors or other interested persons or effect any scheme of amalgamation or construction.

          (m)   
INVESTMENT BY END BORROWER     


Make any investment by way of deposits, loans, share capital etc. in any concern.

          (n)

REVALUATION OF THE ASSETS

Revalue its assets at any time during the currency of the loans under this    agreement.

          (o)        TRANSFER/SHIFTING OF ASSETS   


Transfer and/or shift any item of plant, equipment or other movable assets to any other project/sub-project and/or locations/site.

5.11    LOAN AND DEPOSITS 


The End Borrower shall not except the prior approval in writing of the NDDB raise any loan secured or unsecured or accept any deposits from public or create any charge on its assets or give any guarantee.


PROVIDED HOWEVER THE END BORROWER MAY  

(i)
NORMAL TRADE GUARANTEES  

Give normal trade guarantees or make temporary loans or advances to staff, to contractors or suppliers in the ordinary course of its business or deposit temporarily its idle funds with its bankers.


(ii)
BANK FACILITIES  

Obtain from Bank(s) unsecured loans, overdrafts, cash credit or other facilities in the ordinary course of business.


(iii)
UNSECURED LOANS  


Obtain unsecured loans within limits to be approved by the NDDB and at such rate of interest and on such conditions as may be stipulated by the NDDB.

5.12
SELLING/PURCHASING/COLLABORATION ARRANGEMENTS  

The End Borrower agrees and undertakes that any substantial change in the arrangement made and/or any new arrangement to be made by it with any foreign or Indian party for implementation of any project or venture or for the sale of its products and purchase of raw materials and inputs that may negatively affect the viability of the project except in the ordinary course of its business shall be subject to the prior approval in writing of the NDDB.
5.13
MANAGEMENT   

              (iv)
The End Borrower shall prepare and furnish to the NDDB an organisation chart showing the name of the senior executives in its employ, their duties and responsibilities, etc., and shall also keep the NDDB informed of the changes in the composition of the Board of Directors and of the senior executives as and when brought about in the organisation.

             (v)
The End Borrower shall agree to the NDDB reviewing the management set up/organisation of the End Borrower and to abode by the advice of the NDDB in regard to the structuring/restructuring of the management set up, both at the Board and/ or Executive level and/or organisation of the End Borrower, including the formation of the management committee with such composition, powers and functions as may be approved by the NDDB.

ARTICLE - VI

REPORTS

6.1
(a)
CONSTRUCTION PERIOD


Until the Project has been completed, the End Borrower shall  submit quarterly construction Progress Reports, in triplicate, within twenty-one days after expiry of the quarter for which the reports has to be prepared. The Report shall include but shall not necessarily be limited to the following :


(i)
NARRATIVE STATEMENT OF WORK DURING PREVIOUS 
QUARTER  


A narrative statement of work completed during the quarter including an explanation of any changes in places, costs or any unusual or unexpected conditions of construction of the Project.
             (ii)
NARRATIVE STATEMENT OF WORK DURING SUCCEEDING QUARTER

A narrative statement of work expected to be accomplished during the succeeding quarter.


(iii)
GRAPHIC SCHEDULE OF PROGRESS  

In case of a new project, a graphic schedule showing the actual progress of construction as compared to original targets together with the percentage of completion for all major phases of construction and acquisition of plant and machinery.

              (iv)
QUARTERLY STATEMENT OF EXPENDITURE AND COMMITMENTS   

A statement of expenditure and commitments presented on a quarterly and cumulative basis broken down for all major  items of cost. This statement is to be prepared so as to enable a direct comparison of the originally estimated cost with the actual cost and should also show the re-estimates which will reflect estimated changes of cost as compared to the original estimates.


(v)
STATEMENT OF FINANICAL RESOURCES AND COMMITMENTS  

A statement showing the financial resources of the End Borrower vis-a-vis its financial commitments.


(vi)
STATEMENT OF FINAL COST OF PROJECT  

              
On the completion of the Project, the End Borrower shall supply a statement against different heads of expenditure showing the final cost of the project compares to the original estimates together with reasons for variations, if any.


(b)
OPERATION PERIOD - PROGRESS REPORTS OF PRODUCTION   


Until the loan has been repaid in full, the End Borrower shall submit to the NDDB in triplicate, within thirty days following the termination of each quarter progress report showing the production figures in volume and value in relation to installed capacity, sales figures in volume and value, list of senior technical, financial and executive staff together with any unusual favourable or unfavourable factors likely to have substantial effect on the End Borrower’s profits or business and any other data regarding the operations of the End Borrower that may be required by the NDDB.


(c)
CONSTRUCTION AND OPERATION PERIOD  

Until the loan has been repaid in full, the End Borrower shall submit to the NDDB the following in triplicate.


(i)
ANNUAL OPERTION PLANS



Within three months of the commencement of each accounting year of the End Borrower, annual operating plan for that year.


(ii)
ANNUAL AUDITED BALANCE SHEETS  

Within thirty days after the date when they are approved by the Management of the End Borrower, copies of the annual  audited Balance Sheet and Trading and Profit and Loss Account of the End Borrower together with the schedules, notes, auditors’ reports etc.


Such annual balance Sheet and Trading and Profit and loss Account should be got audited, either by the statutory auditors and/or by a firm of Chartered Accountants, qualified to audit the accounts of limited companies under the Companies Act, 1956, within a period of three months of the expiry of the financial year.

            (iii)
NOTICES, CIRCULARS AND MINUTES OF BOARD MEETINGS AND SHAREHOLDERS’ MEETING



Copies of all notices, circulars and minutes and proceedings of all the meetings of Board of Directors and of shareholders simultaneously with the issuance thereof to the directors and shareholders as the case may be. (Originals of all notices, circulars, minutes and proceedings of all meetings of Board of Directors and of shareholders, which are not issued, shall be open for inspection by the NDDB).

6.2
REPORTING SYSTEM AND CONCURRENT, CONTINUOUS AND INTERNAL AUDIT    


The End Borrower shall set up management information and a financial and cost accounting reporting system and also have a concurrent and continuous audit system (including internal audit system) to the satisfaction of the NDDB.

6.3
PLANS FOR COMPLETION OF PROJECT    


The End Borrower shall prepare and furnish to the NDDB in triplicate a suitable plan for supervision of the completion of the Project including :


(a)
A PERT diagram or equivalent depicting amongst other things the estimated project time.


(b)   
A suitable organisation set-up showing the persons responsible by name and their duties, who will supervise the contractors, co-ordinate their work, keep costs within contract price and keep the Project on schedule and

(c) A complete schedule of the work to be completed showing costs item by item.

ARTICLE - VII

INSPECTION

7.1 As from the date of this Agreement and so long as any part of the loan remains outstanding, the End Borrower shall :

a)
PROJECT EXPENDITURE RECORDS

Maintain records showing expenditure incurred on the Project, utilisation of the disbursements out of the loan, progress of the Project and the operations and financial conditions of the End Borrower and such records shall be open to examination by the NDDB and its authorised representatives.

b)
TECHNICAL, FINANCIAL AND LEGAL INSPECTIONS

Permit the NDDB and its authorised representatives to carry out technical, financial and legal inspections both during the construction and operation periods of the Project and to inspect all records, registers and accounts of the End Borrower. Any such representatives of the NDDB shall have free access at all reasonable times to any part of the End Borrower's premises and to its records, registers and accounts and to all schedules, cost estimates, plans and specifications relative to the plant and shall receive full cooperation and assistance from the employees of the End Borrower. The cost of such inspection shall be borne and paid by the End Borrower on demand subject to the mutually agreed terms of the invoice and until payment shall stand secured under the security created in terms of Loan Agreement.
ARTICLE - VIII

EVENTS OF DEFAULT AND REMEDIES

8.1 If one or more of the events specified in this Section (hereinafter called "events of default") shall have happened, then the NDDB by a notice in writing to the End Borrower, may declare the principal sum of the loan and all accrued interest on the loan to be due and upon such declaration the same shall thereupon become due and payable forthwith and the security created in terms of Loan Agreement shall become enforceable and the NDDB shall have the following rights (anything in this Agreement to the contrary notwithstanding) namely :

(i) to enter upon and take possession of the assets of the End Borrower; and

(ii) to transfer the assets of the End Borrower by way of lease or leave and licence or sale.

(iii) In case of State Government Guarantee for the loan to the End Borrower, NDDB will invoke the said guarantee.

EVENTS OF DEFAULT

(a)
DEFAULT IN PAYMENT OF THE PRINCIPAL/INTEREST

Default shall have been committed by the End Borrower in the payment of any instalments of principal / interest on the loan / other charges and such default shall have continued for a period of thirty days.

(b)
DEFAULT IN PERFORMANCE OF COVENANTS AND CONDITIONS

Default shall have occurred in the performance of any other covenants, conditions or agreements on the part of the End Borrower under this Agreement or any other Agreement between the End Borrower and the NDDB or the agreements entered into with any other financial institutions and such default shall have continued for a period of thirty days after notice in writing thereof shall have been given to the Brrower by the NDDB.

(c)
SUPPLY OF MISLEADING INFORMATION
Any information given by the End Borrower in its loan application and/or any other document to the NDDB for financial assistance and/or in any reports or other information furnished by the End Borrower as a part of the reporting system stipulated by the NDDB is found to be misleading or incorrect in any material respect or any warranty referred to in Article V is found to be incorrect.

(d)
INABILITY TO PAY DEBTS
If there is reasonable apprehension that the End Borrower is unable to pay its debts or proceedings for taking it into liquidation either voluntarily or compulsorily may be or have been commenced in respect thereof.

(e)
SALE, LEASE, DISPOSAL AND REMOVAL OF ASSETS
If without the prior approval of the NDDB any land, building, structures, plant and machinery of the End Borrower are sold, leased, disposed of, charged, encumbered or alienated or the said buildings, structures, machinery, plant or other equipment are removed, pulled down or demolished.

(f)
PROCEEDINGS AGAINST END BORROWER
The End Borrower shall have voluntarily or involuntarily become the subject or proceedings under any Bankruptcy or Insolvency Law.

(g)
INABILITY TO PAY DEBTS ON MATURITY
The End Borrower is unable or has admitted in writing its inability to pay its debts as they mature.

(h)
LIQUIDATION OR DISSOLUTION OF END BORROWER
The End Borrower has taken or suffered any action to be taken for its reorganisation, liquidation or dissolution.

(i)
APPOINTMENT OF RECEIVER OR LIQUIDATOR
A receiver or liquidator is appointed or allowed to be appointed of all or any part of the undertaking of the End Borrower.

(j)
EXTRAORDINARY CIRCUMSTANCES
If extra-ordinary circumstances shall have occurred which shall make it impossible for the roject to be carried out and for the End Borrower to fulfill its obligations under this Agreement.

(k)
INADEQUATE INSURANCE
If the properties and assets offered to the NDDB as security for the loans have not been kept insured by the End Borrower or depreciate in value to such an extent that, in the opinion of the NDDB, further security to the satisfaction of the NDDB should be given and on advising the End Borrower to that effect, such security has not been given to the NDDB.

(l)
REFUSAL TO DISBURSE LOANS BY OTHER FINANCIAL INSTITUTIONS ETC.

If the other financial institutions or banks or other agency with whom the End Borrower has entered into agreements for financial assistance have refused to disburse its/their financial assistance or any part thereof or have recalled their financial assistance under their respective loan/financial assistance agreements with the End Borrower.

(m)
UTILISATION OF FUNDS FOR PURPOSES OTHER THAN AGREED UPON

If the End Borrower diverts the funds available from the NDDB under this agreement and / or any other agreement/arrangement to purposes other than those for which the funds have been given and/or for non-project purposes.

(n) ATTACHMENT OR DISTRAINT ON PROPERTIES SECURED UNDER THIS AGREEMENT.

If an attachment or restraint has been levied on the properties secured and/or financed under this agreement, or on any part thereof or certificate proceedings have been taken or commenced for recovery of any dues from the End Borrower.

8.2
DISSOLUTION

If the End Borrower shall be voluntarily or involuntarily dissolved, or become bankrupt or insolvent, or on the happening of any of the events of default, the principal of and all accrued interest on the loan shall thereupon become due and payable forthwith (anything in this Agreement to the contrary notwithstanding).

8.3
NOTICE TO THE NDDB ON THE HAPPENING OF AN EVENT OF   DEFAULT

If any event of default or any event which, after the notice, or lapse of time, or both would constitute an event of default shall have happened, the End Borrower shall forthwith give the NDDB notice thereof in writing specifying the nature of such event of default, or of such event.

8.4
EXPENSES OF PRESERVATION OF ASSETS OF END BORROWER AND OF COLLECTION

All costs incurred by the NDDB after an event of default has occurred in connection with (i) preservation of the End Borrower's assets (whether then or thereafter existing) or (ii) collection of amounts due under this Agreement shall be payable by the End Borrower and also stand secured under the security created in terms of Loan Agreement.
ARTICLE - IX

CANCELLATION, SUSPENSION AND TERMINATION

9.1
CANCELLATION

CANCELLATION BY NOTICE TO THE NDDB

The End Borrower may by notice in writing to the NDDB cancel all or any part of the loan which the End Borrower shall not have withdrawn prior to the giving of such notice, provided that the End Borrower satisfies the NDDB that the Project has been or will be completed without requiring the balance of the loan.

9.2
SUSPENSION

Further access by the End Borrower to the use of the loan may be suspended or terminated by the NDDB, ANAND

(a) Upon failure by the End Borrower to carry out all or any of the terms included in this Agreement or on the happening of any event of default referred to in Article VIII hereof.

(b)
EXTRAORDINARY SITUATION

If any extra-ordinary situation shall make it improbable that the End Borrower would be able to perform its obligations under this Agreement.

(c)
ASSIGNMENT OR TRANSFER OF PROPERTIES TO RECEIVER, ASSIGNEE ETC.

If the End Borrower shall take or permit to be taken any action or proceedings whereby any of its properties shall nor may be assigned or, in any manner, transferred or delivered to any receiver, assignee, liquidator or other person whether appointed by the End Borrower or by any Court or Law whereby such property shall or may be distributed among the creditors of the End Borrower or the End Borrower suffers any charge to be created over its properties in any legal proceedings.

(d) CHANGE IN END BORROWER'S SET UP

If any change in the End Borrower's set up has taken place, which, in the opinion of the NDDB (which will be final and binding on the End Borrower), would adversely affect the conduct of the End Borrower's business or the financial position or the efficiency of the End Borrower's management and/or personnel or the execution of the Project.

9.3
SUSPENSION TO CONTINUE TILL DEFAULT REMEDIED

The right of the End Borrower to make withdrawals from the loan shall continue to be suspended until the event which gave rise to such suspension shall have ceased to exist to the satisfaction of the NDDB or until the NDDB shall have notified the End Borrower that the right to make withdrawals has been restored, whichever is earlier.

9.4
TERMINATION

If any of the events described above as also in Article X hereof shall have happened and been continuing or if the End Borrower shall not have withdrawn the loan by the effective date of the Loan Agreement or such later date as may be agreed to by the NDDB, then, in such event the NDDB may by notice in writing to the End Borrower terminate the right of the End Borrower to make withdrawals. Upon such notice the amount of the loan not withdrawn shall be cancelled.  Notwithstanding any cancellation, suspension or termination pursuant to the aforesaid provisions, all the provisions of this Agreement shall continue to be in full force and effect as herein specifically provided.
ARTICLE - X

WAIVER

10.1 WAIVER NOT TO IMPAIR THE RIGHTS OF THE NDDB

No delay in exercising, or omission to exercise any right, power or remedy accruing to the NDDB upon any default under this Agreement, mortgage deed or any other Agreement or document shall impair any such right, power or remedy or shall be construed to be a waiver thereof or any acquiescence in such default, nor shall the action or inaction of the NDDB in respect of any default, or any acquiescence by it in any default, affect or impair any right, power or remedy of the NDDB in respect of any other default.

ARTICLE  - XI

11.1 ASSIGNMENT OF THE LOAN BY THE NDDB FOR OBTAINING REFINANCE

The End Borrower agrees that the NDDB shall be at liberty to assign the debt and the benefits of this Agreement and the securities to be created for the loan to any authority as security for any refinance which may be obtained by the NDDB from that authority in respect of the loan and the End Borrower shall if and when required by that authority to do so at the End Borrower's own expense do and execute and join in doing and executing all such acts, things, deeds, documents or assurances as the NDDB may require for the effectuation of such assignment.
11.2 ASSIGNMENT BY THE END BORROWER
The NDDB may require the End Borrower to transfer all or a part of the benefits accruing to and obligations to be discharged by the End Borrower under this Agreement to an institution registered as a cooperative body of which the End Borrower is a member or becomes a member in future. Such a transfer will be effective only after the transferee cooperative body has executed a deed in such form as may be required by the NDDB.

11.3
SUB-LOANS BY THE END BORROWER

With the prior approval of the NDDB, the End Borrower may entrust the execution of a part of the Project to another cooperative institution, who must be a member of the End Borrower, and re-lend part of the proceeds of the loan under this Agreement not exceeding the amount earmarked for such part of the Project to such cooperative institution (hereinafter referred to as the Sub-Loanee) under a supplementary loan agreement which will be entered into between the NDDB, the End Borrower and the sub-loanee under terms and conditions acceptable to the NDDB and to the extent feasible so as to make the sub-loanee liable to all the duties and obligations of the End Borrower as well as the terms and conditions contained in this Agreement.

ARTICLE - XII

INTERIM LOAN(S)

12.1 INTERIM LOAN (S)

Any interim loan (s) which may be granted at their discretion by the NDDB to the End Borrower on request out of the loan, pending creation of security as specified in Loan Agreement shall also be governed by the terms, conditions and covenants of this Agreement except to the extent as the NDDB may stipulate otherwise.

12.2 The End Borrower shall repay an interim disbursement to the NDDB on demand and shall execute a demand promissory note for the same. Notwithstanding anything contained herein, the NDDB may at their discretion and as a matter of grace, accept repayment of an interim disbursement in instalments as may be specified in a Repayment Schedule by the NDDB.

12.3 The End Borrower shall also execute in favour of the NDDB such other documents as may be required by it in this behalf.

ARTICLE - XIII

MISCELLANEOUS

13.1 PLACE AND MODE OF PAYMENT BY END BORROWER
All monies due and payable by the End Borrower to the NDDB under or in terms of this Agreement shall be paid at the Head Office of the NDDB by telegraphic, telex,  mail transfer or RTGS/NEFT to the account of the NDDB or by cheque or bank draft drawn in favour of the NDDB on a scheduled Bank in Anand or in any other manner as may be approved by the NDDB and shall be so paid as to enable the NDDB to realise at part the amount sought to be paid on or before the due date to which the payment relates. Credit for all payments by cheque / bank draft will be given only on realisation thereof by the NDDB or on the due dates to which the payment relates, whichever is later.
13.2 SERVICE OF NOTICE 

Any notice or request required or permitted to be given or made under this Agreement to the NDDB or to the End Borrower shall be in writing. Such notice or request shall be deemed to have been duly given or made when it shall be delivered by hand, mail or telegram to the party to which it is required or permitted to be given or made at such party's official address or at such other address as such party shall have designated by notice to the party giving such notice or making such request.

13.3 HEADINGS

The headings of the Articles and Sections and the Table of contents and marginal and footnotes are inserted for convenience of reference only and are not deemed to affect the construction of the provisions of this Agreement.








SCHEDULE - I

Project Appraisal Document (including Project Financing Plan) as appraised and approved by Project Sanctioning Committee (NDDB).
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