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[bookmark: _DV_M1][bookmark: _DV_M2][Date]
[Place]
[bookmark: _DV_M3]To:
1. [bookmark: _DV_M4]THE PERSON(S) SET OUT IN IN SCHEDULE I, as the lenders to the Borrower (hereinafter referred to as the “Lenders”, which expression shall, unless repugnant to the context, be deemed to include their successors, transferees, novatees and assigns);
2. [●], a company duly incorporated and validly existing under the laws of India with corporate identification number [●] and having its registered office at [●], in its capacity as the agent of Lenders (hereinafter referred to as “Agent”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors, transferees, novatees, replacements and permitted assigns); and 
3. [●], a company duly incorporated and validly existing under the laws of India with corporate identification number [●] and having its registered office at [●] in its capacity as [●] (hereinafter referred to as “Beneficiary”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors, transferees, novatees, replacements and permitted assigns).
[bookmark: _DV_M7][bookmark: _DV_M5]Dear Sirs:
[bookmark: _DV_M6]Re: Confirmation of the Intercreditor Agreement entered into amongst the Lenders, the Agent and the Beneficiary in respect of the Facility provided to [●] (the “Borrower”)
1. We have perused the intercreditor agreement dated [●] (as amended and/or supplemented from time to time), a copy of which is annexed hereto (the “Intercreditor Agreement”) and confirm that we are aware of the terms contained therein, the existence thereof, and entering into and the performance by the parties thereto, of the Intercreditor Agreement. 
2. [bookmark: _DV_M8]We hereby irrevocably confirm and agree that we have no interests, rights, claims or benefits under the Intercreditor Agreement and undertake that, we shall not claim any benefit, interest or right or claim whatsoever under or to any of the terms, conditions and provisions of the Intercreditor Agreement. 
3. [bookmark: _DV_M9][bookmark: _DV_M10][bookmark: _DV_M15][bookmark: _DV_C11][bookmark: _DV_M16]We hereby agree and undertake that the Finance Parties shall have the benefit of all protections, indemnities and limitations on liability contained in the relevant Financing Documents as if it was specifically named in the relevant provisions of the relevant Financing Documents as a beneficiary of those protections, indemnities and limitations on liability. We also confirm and agree to indemnify the Finance Parties and their respective employees, directors, agents and representative in respect of all costs, expenses, charges, fees, losses, expenses or claims incurred by any of them in respect to such liability as mentioned in the Intercreditor Agreement and the relevant Financing Documents.
4. [bookmark: _DV_M17][bookmark: _DV_M20][bookmark: _DV_M28]Notwithstanding any other provision of any Financing Documents, we hereby further agree and confirm that the terms of the Intercreditor Agreement do not amend or vary any of our obligations under any other Financing Document and we shall not set up any defense or dispute any action, legal proceedings or any other matter whatsoever on the grounds that it is not in accordance with the provisions of the Intercreditor Agreement.
5. [bookmark: _DV_C19]The provisions of Clauses 11.6 (Governing Law) and 11.7 (Jurisdiction) of the Facility Agreement shall apply to this letter and shall be deemed to be incorporated herein and the Obligor(s) irrevocably submit to and accept for themselves and in respect of their property, generally and unconditionally, the jurisdiction of those courts or tribunals.
6. We confirm to you that we recognize that each Lender is providing independent facilities under the Financing Documents and may take independent actions against us subject to Applicable Laws and no such action shall suffer from or be defended by us on grounds of multiplicity of suits or res judicata or any other such claims which restrict actions on the same cause of action. We expressly recognize that each Lender shall on our default have independent cause of action, notwithstanding that the default arises on the same date or is in respect of the same Financing Documents.
7. We hereby further clarify that notwithstanding anything contained in above referred Intercreditor Agreement, our obligation/liability shall always be governed by the relevant Financing Documents during the currency of the Facility.
8. This letter shall be a Financing Document in terms of the Facility Agreement.
9. [bookmark: _DV_C23][bookmark: _DV_M29]Capitalized terms used in this letter bear the same meaning as in the Intercreditor Agreement, and capitalized terms not defined herein or therein shall have meaning ascribed to them in the Facility Agreement.
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[bookmark: _DV_M34][bookmark: _Toc367871209][bookmark: _Toc46762633][bookmark: _Toc4218615][bookmark: _Toc173827398][bookmark: _Toc173827448][bookmark: _Toc277672540]
10
SCHEDULE 1
[bookmark: _Toc46762634]DETAILS OF THE LENDERS AND THE FACILITY
	Sr. No.
	Name of the Lender
	Lending Office
	Notice Details
	Commitment (in INR crores)

	1.
	[●]
	[●]

	Address: [●]
Fax: [●]
Email: [●]
Attention: [●]
	[●]

	2.
	[●]
	[●]

	Address: [●]
Fax: [●]
Email: [●]
Attention: [●]
	[●]




[bookmark: _Toc46762635]


IN WITNESS WHEREOF the common seal of the Obligor(s) have been hereunto affixed and the Obligor(s) have caused this letter to be executed in the manner hereinafter appearing on the date first abovementioned.

[THE COMMON SEAL of [INSERT NAME OF THE OBLIGOR] has pursuant to the resolution of its Board of Directors passed in that behalf on __________________ hereunto been affixed in the presence of ______________________________, its ______________________________, who has signed these presents in token thereof.][footnoteRef:1] [1: 	Drafting Note: To be updated basis review of the articles of association of the Obligor. If the Lenders are okay with the common seal not being affixed or where the Obligor is not a company, the signature clause may be suitably modified. ] 
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