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(2)
INTERCREDITOR AGREEMENT
THIS INTERCREDITOR AGREEMENT is made on the [●] day of [●], 20[●] at [●] by and amongst:
1. THE PERSON(S) AS SET OUT IN SR. NO. 1 IN SCHEDULE I (hereinafter referred to as the “Lenders”, which expression shall unless repugnant to the context or meaning thereof, be deemed to include its successors, transferees, novatees and assigns) of the FIRST PART; 
2. [bookmark: _Hlk70938141][bookmark: _DV_C12][bookmark: _DV_M48][bookmark: _DV_M111]THE PERSON AS SET OUT IN SR. NO. 2 IN SCHEDULE I (hereinafter referred to as the “Agent” which expression shall unless repugnant to the context or meaning thereof, be deemed to include its successors, replacements and permitted assigns) of the SECOND PART; and
3. THE PERSON AS SET OUT IN SR. NO. 3 IN SCHEDULE I (hereinafter referred to as the “Beneficiary” which expression shall unless repugnant to the context or meaning thereof, be deemed to include its successors, replacements and permitted assigns) of the THIRD PART.
(The Lenders, the Agent and the Beneficiary are hereinafter collectively referred to as the “Parties” and individually as a “Party”)
WHEREAS:
(A) The Borrower has requested the Lenders and the Lenders have agreed to make available to the Borrower the Facility upto the limit(s) specified in Sr. No. 5 (Details of the Facility and Commitment) of Schedule I hereto, in accordance with the terms of the Facility Agreement (as defined below) and the other Financing Documents. 
(B) The Lenders acknowledge that exercise by any of the Lenders of the rights, powers and discretions available under the Financing Documents including giving any consent or waiver, accepting any modifications or amendments to any Financing Documents and taking of any enforcement action will have a direct effect on the interests of the other Lenders, and therefore, the Lenders are desirous that there should be a coordinated approach and all the Lenders shall use all efforts to adopt singular stand or course of action.
(C) [bookmark: _DV_C246]In view of the aforesaid, the Parties hereto have agreed to enter into this Agreement for the purpose of co-ordinating the protection and enforcement of the Security created or to be created under the Security Documents and the exercise of their respective rights, powers and remedies under the Financing Documents.


[bookmark: _DV_M135]NOW, THEREFORE, in consideration of the mutual agreements herein contained and other good and valuable consideration, receipt of which is hereby acknowledged, the Parties agree as follows:
1. [bookmark: _Toc466366889][bookmark: _Toc466980170][bookmark: _Toc4218570][bookmark: _Toc271054224][bookmark: _Toc81054253]Definitions and Principles of Construction
[bookmark: _Toc4218571][bookmark: _Toc466299924][bookmark: _Toc466366738][bookmark: _Toc466366891][bookmark: _Toc466980172]Definitions
In this Agreement, except where the context otherwise requires: (a) unless otherwise defined, capitalized terms in this Agreement shall have the meaning given to them in the Facility Agreement; and (b) capitalised terms defined anywhere in this Agreement by inclusion in quotations and/or parenthesis shall have the meaning so ascribed; and (c) the following terms shall have the following meaning:
“Agent’s Deed of Accession” shall mean the deed of accession substantially in the form set out in Schedule III (Form of Agent’s Deed of Accession).
“Agreement” shall mean this agreement and shall include any annexure, recitals or schedules annexed hereto and any novation, accessions, amendments and understandings made to the same in accordance with the terms of this Agreement.
“Beneficiary Deed of Accession” shall mean the deed of accession substantially in the form set out in Schedule IV (Form of Beneficiary Deed of Accession).
“Borrower” shall mean the Person set out in Sr. No. 4 (Details of the Borrower) of Schedule I hereto.
[bookmark: _DV_M222][bookmark: _DV_M100]“Enforcement Action Notice” shall mean the notice to be issued by the Enforcing Party(ies) to the Agent and the Beneficiary, substantially in the form of Schedule V (Form of Enforcement Action Notice) hereto.
“Enforcing Party(ies)” shall have the meaning ascribed to it in Clause 5.2.1 (Enforcement) of this Agreement.
“Facility Agreement” shall mean the facility agreement entered into between inter alios the Borrower and the Lenders, details of which are set out in Sr. No. 6 (Details of Facility Agreement) of Schedule I, as amended, modified, restated or supplemented from time to time.
“Lender’s Deed of Accession” shall mean the deed of accession substantially in the form set out in Schedule II (Form of Lender’s Deed of Accession).
[bookmark: _Hlt476630877][bookmark: _Toc4218572]“Percentage” shall mean 
0. during the Availability Period, the percentage of the aggregate of the Available Commitment of that Lender and Outstanding Amounts payable to that Lender in terms of the Facility Agreement with respect to the aggregate Available Commitment of all Lenders and Outstanding Amounts payable to all the Lenders in terms of the Facility Agreement; and
at any time after the Availability Period, the percentage of the Outstanding Amounts payable to that Lender with respect to the aggregate Outstanding Amounts payable to all the Lenders in terms of the Facility Agreement.
Principles of Interpretation
0. [bookmark: _Toc466299928][bookmark: _Toc466366741][bookmark: _Toc466366894][bookmark: _Toc466980175][bookmark: _Toc466299926][bookmark: _Toc466366740][bookmark: _Toc466366893][bookmark: _Toc466980174][bookmark: _Toc466366896][bookmark: _Toc466980177][bookmark: _Toc4218573][bookmark: _Toc271054225]The principles of construction set out in Clause 1.2 (Principles of Interpretation) of the Facility Agreement shall apply mutatis mutandis to this Agreement.
In case of any inconsistency between the terms and conditions of the Facility Agreement and this Agreement, the terms and conditions of this Agreement shall prevail.
[bookmark: _Toc81054254]Severability of Obligations
[bookmark: _Toc466299931][bookmark: _Toc466366744][bookmark: _Toc466366897][bookmark: _Toc466980178]The liability of each of the Lenders to the other Parties to this Agreement is limited as set out in this Agreement and is several.
None of the Lenders are liable for the obligations of any other Lender.
[bookmark: _Toc466299933][bookmark: _Toc466366746][bookmark: _Toc466366899][bookmark: _Toc466980180]Failure of any Lender to carry out its obligations under this Agreement or any other Financing Document will not relieve any other Lender or the other Finance Parties of their obligations under this Agreement or any other Financing Document.
[bookmark: _Toc466366900][bookmark: _Toc466980181][bookmark: _Toc4218574][bookmark: _Toc271054226][bookmark: _Toc81054255]ranking AND SHARING
[bookmark: _Toc4218575][bookmark: _Toc271054227][bookmark: _Ref76952513][bookmark: _Toc466299935][bookmark: _Toc466366748][bookmark: _Toc466366901][bookmark: _Toc466980182]Ranking
The purpose of this Agreement is, inter alia:
(a) [bookmark: _Ref76952505]to acknowledge that the Security Interest created or to be created under the Security Documents for the benefit of the Lenders and the rights of such Lenders shall, in all aspects and for all purposes, be as per ranking set out in Sr. No. 11 (Ranking) of Schedule I; and 
(b) to co-ordinate the exercise of the rights, powers and remedies of the Lenders under the Financing Documents.
[bookmark: _Toc33963021][bookmark: _Toc98057606]Application of ranking
	The ranking in Sr. No. 11 (Ranking) of Schedule I shall apply regardless of:
(a) [bookmark: _Toc98057607]the order of registration, delivery of notice or execution of, any document; 
(b) [bookmark: _Toc98057608][bookmark: _Toc98057609]the date upon which any Obligations arises; or
(c) [bookmark: _Toc98057610]any intermediate discharge of any of the Obligations in whole or in part.
[bookmark: _Toc4218576][bookmark: _Ref76952546][bookmark: _Ref76952610][bookmark: _Ref76952638]Sharing
Subject to the provisions of Clause 3.4 (Sharing) below, the Parties expressly acknowledge and agree that:
(a) [bookmark: _Ref76952528]Unless otherwise provided in the Financing Documents, all payments made by the Obligors under the Financing Documents are to be paid to the Finance Parties pro rata in proportion to the Obligations due to each of the Lenders without any preference or priority including if the amounts available for payment to the Lenders is insufficient to discharge the amount then due and payable to the Lenders under the Financing Documents; 
(b) [bookmark: _Ref76952614]to the extent that any excess payments have been made to any Lender contrary to the provision for payments set out in sub-clause (a) above, the Lender which has received such monies shall handover the excess amounts to the relevant Lender or Lenders (as the case maybe) within such number of days set out in Sr. No. 12 (Timelines for Clause 3.3(b)) of Schedule I, such that payments made by the Obligors under the Financing Documents have been made pro rata in proportion to the Obligations due to each of the Lenders without any preference or priority. It is clarified that until the payment of such excess amounts to the relevant Lenders, the Lender which has received the excess amounts shall hold such excess amount in trust for the benefit of other Lenders; and
(c) any realisation from or any disposal or sale proceeds of whole or any part of the properties/assets pursuant to the exercise of any right under Security Document or upon invocation of any guarantees or proceeds arising out of income, policy or policies of insurance, compensation money in respect of any acquisition and requisition or nationalisation or takeover of the management of the Obligor, any other realisations whatsoever, and all other revenues, cash, investment and other assets of the Obligors (the “Said Monies”) which are available for the payment of the Obligations, are to be shared pro rata among the Lenders, without any preference or priority, unless otherwise specifically provided in the Financing Documents. In the event that the Said Monies available for distribution to the Lenders are insufficient to pay the full amount due to each of the Lenders, the Said Monies then available shall be applied pari passu as nearly as practicable towards payment of the Obligations due to each of them without any preference or priority whatsoever. 
All monies received by the Finance Parties in terms of the Financing Documents (whether from the Borrower, enforcement of Security or otherwise) shall be applied by the Lenders as per the waterfall set out in Clause 2.12 (Appropriation of Payments, Adjustment of Overdues) of the Facility Agreement. Provided however, it is clarified that:
(a) all amounts due by way of fees, costs, charges, expenses and reimbursements to (i) the Agent, and (ii) the Beneficiary shall be paid in priority to the distribution of monies to the Lenders.
(b) if any enforcement expenses are borne by and/or shared between one or more of the Lenders or if the Lenders have paid or reimbursed any fees, costs, expenses, charges and other amounts to the Beneficiary and the Agent, then such fees, costs, expenses, charges and other amounts shall be reimbursed to such Lenders out of the Said Monies after payment of any remaining dues of the Beneficiary and the Agent, but prior to any sharing between the Lenders in accordance with the foregoing provisions of Clause 3.3 (Sharing).
(c) it is clarified that any proceeds arising out of the remedies available to any Lender to enforce the Security Interest under the Applicable Law including but without limitation to the SARFAESI Act or the DRT Act, as the case may be, shall be shared inter se all the Lenders in such manner as mentioned in Clause 3.3 (Sharing) above (whether or not such other Lenders have the benefit of such remedy under the relevant Applicable Law).
[bookmark: _Ref76952704]Sharing of Information
[bookmark: _Ref76952672]Each of the Lenders shall use reasonable efforts to promptly make available to the Agent any material information which it receives and having a bearing on: 
(a) the financial condition or business of the Borrower including the Borrower’s ability to pay the Obligations when due;
(b) the Security created by or pursuant to the Security Documents;
(c) the occurrence of an Event of Default; and 
(d) any other matter pertaining to the Obligors and/or the Obligations including without limitation: 
(i) information obtained by a Lender from its Nominee Director on the Board of the Borrower;
(ii) any communication with any Governmental Authority regarding the Obligors or Obligations or any of the Financing Documents;
(iii) any communication with respect to deliberations regarding any action a Lender has taken or is proposing to take with respect to the Obligors;  
(iv) any reduction or waiver of any interest or fee payable under the Financing Documents; and
(v) any change in the manner of distribution of any payments to the Lenders.
Any information received by the Agent from any Lender in terms of Clause 3.5.1 (Sharing of Information) above shall forthwith be shared by the Agent with the other Lenders.
Notwithstanding anything contained above, Clause 3.5.1 (Sharing of Information) shall not cast an obligation on any of the Lenders to make available to the Agent or any other Lender: 
(a) information which is subject to confidentiality or similar restrictions under the terms of the Financing Documents; 
(b) any analysis, data, memoranda or reports prepared by a Lender for its own internal review of the Obligors, its business or in compliance with any Applicable Law; and
(c) any information which is required under the Financing Documents to be made available to all Lenders by the Obligors or any other Person.
For the avoidance of doubt, it is further clarified that no Lender shall incur any liability for any inaccuracy or incompleteness of any information made available by it in good faith pursuant to this Clause 3.5 (Sharing of Information) or for any failure to furnish any information pursuant to this clause except where such failure was caused by the wilful concealment or suppression of such information by such Lender when requested by any other Lender or the Agent.
[bookmark: _Hlt476636013][bookmark: _Toc4218578][bookmark: _Toc271054228][bookmark: _Toc81054256][bookmark: _Toc466366932][bookmark: _Toc466980212]GENERAL PRINCIPLES
[bookmark: _Hlt497307375][bookmark: _Toc383677766][bookmark: _Toc383677826][bookmark: _Toc383679866][bookmark: _Toc383679923][bookmark: _Toc383679965][bookmark: _Toc383740738][bookmark: _Toc383767051][bookmark: _Toc383773065][bookmark: _Toc383832465][bookmark: _Toc383832743][bookmark: _Toc451228229][bookmark: _Toc4218581]Title Deeds and Security Documents
All the title deeds and documents relating to the Security shall be held by and remain with the Beneficiary, on behalf of itself, in its custody for the benefit of the Finance Parties. The Beneficiary shall, as and when required by the other Finance Parties or one or more of them, make available to them copies of the said documents against their/its accountable receipt or furnish copies thereof to the extent permitted under the Financing Documents.
No Effect on Financing Documents
The pooling and sharing arrangements under this Agreement are arrangements and agreements between the Finance Parties inter se, and are not intended to amend, abrogate, affect, alter or modify any of the rights of the Finance Parties against the Borrower or any other Obligor under any Financing Document. None of the undertakings in this Agreement on the part of the Finance Parties is given to the Borrower or any other Obligor or shall be enforceable by or for the benefit of the Borrower or any other Obligor.
[bookmark: _Toc81054257][bookmark: _Toc81054258][bookmark: _Toc81054259][bookmark: _Toc438366031][bookmark: _Toc444330936][bookmark: _Toc444344448][bookmark: _Toc446326745][bookmark: _Toc447011616][bookmark: _Toc452399018][bookmark: _Toc453002940][bookmark: _Toc453053873][bookmark: _Toc453073150][bookmark: _Toc453957332][bookmark: _Toc453957421][bookmark: _Toc453957515][bookmark: _Toc453960665][bookmark: _Toc466366943][bookmark: _Toc466980222][bookmark: _Toc4218582][bookmark: _Toc271054229][bookmark: _Ref76954384][bookmark: _Toc81054260]Enforcement of Security Interest and actions under the Financing Documents
[bookmark: _Toc4218583][bookmark: _Ref76953804]Actions by the Lenders
[bookmark: _Toc444330937][bookmark: _Toc444344449][bookmark: _Toc446326746][bookmark: _Toc447011617][bookmark: _Toc452399019][bookmark: _Toc453002941][bookmark: _Toc453053874][bookmark: _Toc453073151][bookmark: _Toc453957333][bookmark: _Toc453957422][bookmark: _Toc453957516][bookmark: _Toc453960666][bookmark: _Toc466299977][bookmark: _Toc466366791][bookmark: _Toc466366944][bookmark: _Toc466980223]Co-ordinated Approach
It is the objective of the Finance Parties to have a coordinated approach to the taking of Enforcement Action under the Financing Documents. In furtherance of such objective, none of the Finance Parties shall propose to take, authorise or direct any Enforcement Action, without complying with the terms of this Agreement. 
[bookmark: _Ref76953385]Actions under the Financing Documents
(a) [bookmark: _Ref76954050]Any Lender, prior to taking any action under the Financing Documents, shall notify the Agent of the action such Lender proposes to take. Upon receipt of such notice from any Lender, the Agent shall within such number of days set out in Sr. No. 8.1 (Notice Timelines) of Schedule I, notify the other Lenders of the contents of the notice received from such Lender, in reasonable detail, and if such action requires determination/ decision by the Lenders, request determination/ decision by the Lenders within the applicable periods as specified in Sr. No. 8.3 (Notice Timelines) of Schedule I. The Lenders shall notify the Agent of their determination/ decision within the applicable period as mentioned in Clause 5.1.3 (Intercreditor Fundamental Event and other Waivers and Actions) (“Notice Period”). 
(b) [bookmark: _Ref76954078]At the expiry of the Notice Period, the Agent shall, within such number of days set out in Sr. No. 8.2. (Notice Timelines) of Schedule I, calculate the Percentage on the basis of the notifications received by the Agent from the Lenders and convey to the Beneficiary and the Lenders and if required, to the Borrower, the determination/ decision taken by the Lenders. In the event the Agent does not receive notification from the Lenders of their determination/ decision within the Notice Period, the Outstanding Amounts and the Commitment of the Lenders who have not communicated their determination/ decision within the Notice Period, shall be excluded for the purposes of calculating the Percentages required for such determination/ decision. 
(c) Each Lender undertakes and confirms that it shall abide by and act in accordance with the decisions made by the required Percentage of the Lenders in accordance with the decision-making processes specified in this Agreement.
(d) The Agent shall instruct the Beneficiary to act in accordance with the decision of the Lenders arrived at pursuant to this Clause 5.1.2 (Actions under the Financing Documents) and the terms of this Agreement.
[bookmark: _Hlt476657113][bookmark: _Ref76953163]Intercreditor Fundamental Event and other Waivers and Actions
(a) [bookmark: _Ref76953539]Intercreditor Fundamental Events: 
In relation to an Intercreditor Fundamental Event, no action, waiver, consent, instruction, direction, authorisation, approval, amendment, modification or supplement in respect of such Intercreditor Fundamental Event may be taken, given or agreed to unless such Percentage of the Lenders as set out in Sr. No. 9.1 (Percentages) of Schedule I have agreed to the same. 
(b) [bookmark: _Ref76953541]Other Intercreditor Events: 
In relation to an Other Intercreditor Event, no action, waiver, consent, instruction, direction, authorisation, approval, amendment, modification or supplement in respect of such Other Intercreditor Event may be taken, given or agreed to unless Lenders representing not less than such Percentage of the Lenders as set out in Sr. No. 9.2 (Percentages) of Schedule I have agreed to the same. In the event such Percentage of the Lenders as set out in Sr. No. 9.2 (Percentages) of Schedule I or more of the Lenders have taken, given or agreed to any action, waiver, consent, instruction, direction, authorisation, approval, amendment, modification or supplement, the decision of such Lenders shall bind all the other Lenders who have not taken, given consent or agreed to the same. 
(c) The Lenders shall notify the Agent of their decision or determination under sub-clause (a) and (b) above within such number of days as set out in Sr. No. 8.3 (Notice Timelines) of Schedule I. 
[bookmark: _Ref76953785]Events of Default – Enforcement Action
(a) [bookmark: _Ref76954089]Fundamental Event of Default
Notwithstanding the provisions contained in Clause 5.1.2 (Actions under the Financing Documents) above, in the event that a Fundamental Event of Default has occurred, any Lender may, subject to the provisions of Clause 5.2 (Enforcement), exercise any rights or remedies in relation thereto without consultation, presentment, demand, protest or notice of any kind whatsoever after such number of days set out in Sr. No. 8.4. (Notice Timelines) of Schedule I, with simultaneous notice/intimation to the other Lenders, the Agent and the Beneficiary. 
(b) [bookmark: _Ref76954091]Non-Fundamental Event of Default
(i) [bookmark: _Hlt476635656]If any Non-Fundamental Event of Default shall have occurred, each Lender may exercise any rights or remedies in relation thereto, without prejudice to the rights of any other Lenders, subject to such Lender giving a notice of not less than such number of days set out in Sr. No. 8.5 (Notice Timelines) of Schedule I, of its intention to exercise such rights or remedies, to each other Lender, Beneficiary and the Agent. Subject to Clause 5.2 (Enforcement), any Lender may exercise any rights or remedies it may have in relation to a Non-Fundamental Event of Default upon the expiry of such notice; 
(ii) Provided, that, subject to the provisions of Clause 5.2 (Enforcement), such rights or remedies may be exercised by any Lender within such number of days set out in Sr. No. 8.5 (Notice Timelines) of Schedule I if such Percentage of Lenders as set out in Sr. No. 9.3 (Percentages) have approved of such course of action.
It is clarified that all the Enforcement Action shall be subject to and in accordance with Applicable Law.
Notwithstanding anything to the contrary contained in this Agreement, upon occurrence of an Event of Default, each Lender shall be independently entitled to accelerate / recall the Obligations owed to it without being required to issue any notice / intimation to any Finance Party. 
[bookmark: _Hlt476653034][bookmark: _Toc4218584][bookmark: _Ref76953755][bookmark: _Ref77078132]Enforcement
[bookmark: _Toc209544744][bookmark: _Ref76952411]Subject to the provisions of this Agreement, upon the expiry of the timelines in accordance with Clause 5.1.4 (Events of Default – Enforcement Action) above, any Lender (whether alone or together with other Lenders) may instruct the Beneficiary to, or may (in respect of any Security and/or contractual comfort which has been created in its favour) itself commence an Enforcement Action (such Lender(s) being called an “Enforcing Party(ies)”) by delivering the Enforcement Action Notice simultaneously with, or promptly upon, commencement of such Enforcement Action.
[bookmark: _DV_C280][bookmark: _DV_M334]Each Enforcement Action Notice shall specify the particular Enforcement Action which the Enforcing Party proposes to take, or to cause the Beneficiary to take. Any Enforcement Action which is specifically described in an Enforcement Action Notice or which is otherwise directed by any Enforcing Party may be:
(a) [bookmark: _DV_M335][bookmark: _DV_C282][bookmark: _DV_M336]terminated and/or countermanded if, at any time after the commencement of the Enforcement Action, a notice to revoke the Enforcement Action is received from the relevant Enforcing Party(ies) substantially in the form of Schedule VI (“Revocation Notice”); and 
(b) [bookmark: _DV_M337][bookmark: _DV_C284][bookmark: _DV_M338]modified and/or supplemented if, at any time after the commencement of the Enforcement Action, a supplemental Enforcement Action notice (“Supplemental Notice”) from the relevant Enforcing Party(ies), which contains additional or supplemental directions with respect to Enforcement Action, is received by the Lenders’ Agent, the Beneficiary and the Lenders. 
It is clarified that: (a) any Enforcing Party can give Revocation Notice or a Supplemental Notice in respect of an Enforcement Action Notice issued by it; and (b) in the event the relevant Enforcement Action Notice has been issued by more than one Enforcing Parties jointly, then any one of the Enforcing Party may issue the Revocation Notice or Supplemental Notice without the requiring the consent of other Enforcing Parties. Provided however, in such a case, the relevant Revocation Notice or the Supplemental Notice, as the case may be, shall be binding only on the Enforcing Party issuing it and not the other Enforcing Parties (whose Enforcement Action shall continue as per the original Enforcement Action Notice).   
[bookmark: _Hlt481283569][bookmark: _Toc4218585]Restricted Actions
Except as is specifically permitted pursuant to and following compliance with this Clause 5 (Enforcement of Security Interest and Actions under the Financing Documents), no Lender shall take any action which is inconsistent with this Agreement.
[bookmark: _Toc4218586][bookmark: _Ref76953823][bookmark: _Hlt481283585]Collaboration and Planning
Each Lender acknowledges that any Enforcement Action by any one Lender will have a direct effect on the interests of the other Lenders. Accordingly, the Lenders agree that they will endeavour to seek, to the extent practicable, to achieve unanimous agreement on the course and conduct of any Enforcement Action.
If any Lender proposes to take action which is permitted by the terms hereof and which is based on less than unanimous approval of the other Lenders, then such Lender shall use its best efforts:
(a) to develop a plan for the course and conduct of such action that is not harmful to the interests of the other Lenders; and 
(b) both prior to and throughout the implementation of such action, to resolve any differences with respect to the course and conduct of such action for purposes of maximizing the net amount realized in respect of such action. Each of the Lenders acknowledges and declares that, notwithstanding its individual rights to commence Legal Proceedings against the Borrower or other Persons in various jurisdictions, the interests of all of the Lenders are likely best to be served by co-ordinated action, whether such action is taken in or outside of India.
[bookmark: _Toc444330938][bookmark: _Toc444344450][bookmark: _Toc446326747][bookmark: _Toc447011618][bookmark: _Toc452399020][bookmark: _Toc453002942][bookmark: _Toc453053875][bookmark: _Toc453073152][bookmark: _Toc453957334][bookmark: _Toc453957423][bookmark: _Toc453957517][bookmark: _Toc453960667][bookmark: _Toc466299980][bookmark: _Toc466366794][bookmark: _Toc466366947][bookmark: _Toc466980226][bookmark: _Toc4218587]Manner of Enforcement
Subject to Clause 5.1 (Action by the Lenders), if the Lenders do instruct Beneficiary to enforce the Security and/or contractual comfort, the Beneficiary may do so in such manner as may be instructed by the Lenders and having regard to the interests of the Lenders (subject to Applicable Law and the terms of the Financing Documents). Neither the Beneficiary, the Agent nor any Lender shall be responsible to the Borrower for any failure to enforce or to maximise the proceeds of any enforcement and may cease any such enforcement at any time.
[bookmark: _Toc466980227][bookmark: _Toc4218588]Suits against Borrower
Subject to the provisions of this Agreement, all or any one of the Lenders shall be entitled to bring a suit or other Legal Proceeding or to instruct the Beneficiary to take any steps for enforcement of the Security Interest created in its or their respective favour or otherwise for realisation of its respective Security created under the Security Documents or in respect of the Obligations owed to the Lenders and in the event of the institution of any such suit or other Legal Proceeding, the Lender so instituting shall join in the other or others of them as are or is not willing to join as party plaintiffs or plaintiff or as party defendants or defendant in such suit or other Legal Proceeding.
[bookmark: _Toc466980228][bookmark: _Toc4218589][bookmark: _Ref76953832]Consultation
The Lenders agree that they shall endeavour to (to the extent practicable): 
(a) afford each other a reasonable opportunity to exchange views before taking any action that could affect the Obligor(s) or the Security; and 
(b) from time to time, consult with each other with respect to the business and affairs of the Borrower in general. 
In addition, until the Obligations under the Financing Documents have been fully paid to the appropriate Lenders, the Lenders shall consult with each other regarding the Security and the business of the Borrower and the ultimate disposition thereof following an Enforcement Action in the event of the Beneficiary or a receiver appointed by any of them obtaining possession or control of the business of the Borrower or any Security as a result of the Enforcement Action. Additionally, unless and until the Obligations under the Financing Documents shall have been fully paid to the relevant Lenders, the Beneficiary, or a receiver appointed by any of them shall on or after acquiring possession or control of any Security, upon request from time to time, provide access, to the Lenders to any such Security and to such information as may be requested from time to time by any of the Lenders.
[bookmark: _Toc466980229][bookmark: _Toc4218590]Without Prejudice
[bookmark: _Toc466980230]The aforesaid provisions shall take effect between the Lenders and the Persons claiming through them and without prejudice to any rights they or any of them may have against the Borrower.
[bookmark: _Toc463930203][bookmark: _Toc466980231][bookmark: _Toc4218591]Sharing of Certain Expenses
So long as there are any outstanding Obligations, all expenditure incurred by the Lenders or any of them towards payment of insurance premium or in connection with preservation of the Security, till such amounts are reimbursed or paid to such Lender(s) by the Borrower or other Obligors, shall be shared by the Lenders on a pro rata basis. The amounts to be shared as such by each of the Lenders shall bear to the total expenditure the same proportion which the Outstanding Amounts due to each of such Lender bears to the aggregate of the Outstanding Amounts due to all such Lenders under the Financing Documents.
[bookmark: _Toc463930208][bookmark: _Toc466980247][bookmark: _Toc4218592][bookmark: _Toc322998206][bookmark: _Toc325950815][bookmark: _Toc438366032][bookmark: _Toc444330941][bookmark: _Toc444344453][bookmark: _Toc446326750][bookmark: _Toc447011621][bookmark: _Toc452399023][bookmark: _Toc453002945][bookmark: _Toc453053878][bookmark: _Toc453073155][bookmark: _Toc453957337][bookmark: _Toc453957426][bookmark: _Toc453957520][bookmark: _Toc453960670][bookmark: _Toc466366956]Reservation of Rights
It is understood that nothing contained in this Agreement shall modify any of the rights of any Lender against the Borrower under any of the Financing Documents. It is further understood that any Lender shall be free to disregard the provisions of Clause 5.4 (Collaboration and Planning) or Clause 5.7 (Consultation) on the occurrence of a Fundamental Event of Default.
[bookmark: _Toc183089249][bookmark: _Toc183119512][bookmark: _Toc184060481][bookmark: _Toc184766531][bookmark: _Toc466366970][bookmark: _Toc466980271][bookmark: _Toc4218595]No Reliance
(a) Notwithstanding any other provision of this Agreement, no Lender has relied nor shall rely on any other Lender:
(i) to inquire into or verify the accuracy or completeness of any information provided by the Obligors to any other Lender or any other Person or made available by a Lender to the other Lenders or provided by any Affiliate of the Obligors on or prior to the date hereof or hereafter; or 
(ii) to review or evaluate the condition of the Obligors or any Affiliate of the Obligors or any other Person; or 
(iii) to make its own analysis and decisions as to the taking or refraining from any action under the Financing Documents. 
(b) Each Lender has made its credit decision without reliance on information provided by, or on views expressed by any other Lender or the Agent. 
[bookmark: _Toc271054230][bookmark: _Toc81054261]security – cooperation
[bookmark: _Toc4218596][bookmark: _Toc466300008][bookmark: _Toc466366818][bookmark: _Toc466366971][bookmark: _Toc466980272]Benefit of Security
[bookmark: _Toc466300009]Each of the Lenders, the Agent and the Beneficiary undertakes to ensure that any and all Security now or hereafter held or obtained from the Obligor(s) for or in respect of the outstanding Obligations under the Financing Documents shall be held for the joint benefit of the other Lenders.
[bookmark: _Toc4218598]Protection of the Beneficiary
[bookmark: _Toc466366855][bookmark: _Toc466367008][bookmark: _Toc466980310]Except as expressly otherwise provided in the Financing Documents, the Beneficiary shall not be liable to the Obligors or any Finance Party for any loss suffered in relation to any property as a result of any act or omission relating to the preservation or enforcement of Security. Provided however the Beneficiary shall always be liable for all the losses, damages and claims arising out of its gross negligence, wilful misconduct or fraud or failure to comply with the terms of the Financing Documents or instructions of the Lenders/ Agent or with the provisions of Applicable Law.
[bookmark: _Toc466366856][bookmark: _Toc466367009][bookmark: _Toc466980311]The Beneficiary has the benefit of all protections, indemnities and limitations on liability contained in the other Financing Documents.
[bookmark: _Toc457422515][bookmark: _Toc457422829][bookmark: _Toc457884424][bookmark: _Toc466366857][bookmark: _Toc466367010][bookmark: _Toc466980312][bookmark: _Toc4218599]Relationship
[bookmark: _Toc466366858][bookmark: _Toc466367011][bookmark: _Toc466980313]The relationship between the Lenders is as set out herein and in the Financing Documents. The Beneficiary will not have any obligation to any Lender other than as set out herein and under the Financing Documents as the case may be.
[bookmark: _Toc466366859][bookmark: _Toc466367012][bookmark: _Toc466980314]The Beneficiary shall not, in any respect, be the agent of the Borrower by virtue of the other Financing Documents or this Agreement.
[bookmark: _Toc466366860][bookmark: _Toc466367013][bookmark: _Toc466980315]The Beneficiary shall not be liable to the Borrower for any breach by any Lender of this Agreement or any other Financing Document or be liable to any Lender for any breach by the Borrower of the other Financing Documents or this Agreement.
[bookmark: _Toc81054262][bookmark: _Toc81054263][bookmark: _Toc438366044][bookmark: _Toc444330973][bookmark: _Toc444344485][bookmark: _Toc446326783][bookmark: _Toc447011655][bookmark: _Toc452399061][bookmark: _Toc453002982][bookmark: _Toc453053915][bookmark: _Toc453073192][bookmark: _Toc453957373][bookmark: _Toc453957462][bookmark: _Toc453957556][bookmark: _Toc453960706][bookmark: _Toc466367023][bookmark: _Toc466980325][bookmark: _Toc4218601][bookmark: _Toc271054231][bookmark: _Toc81054264]INSTRUCTION TO Beneficiary or the Lenders’ Agent
[bookmark: _Toc209544761]Subject to anything to the contrary expressed in this Agreement, any instructions which are given to the Beneficiary or the Agent by any required Percentage of Lenders as stated in this Agreement, will override any contrary instructions given by or on behalf of any Lender other than in accordance with this Agreement, and the Beneficiary or the Agent, as the case may be, will be fully protected in complying with such instructions of the Lenders as aforesaid. Any action taken by the Beneficiary and/ or the Agent in accordance with this Agreement shall be binding on all the Lenders.
[bookmark: _Toc444344486][bookmark: _Toc446326784][bookmark: _Toc447011656][bookmark: _Toc452399062][bookmark: _Toc453002983][bookmark: _Toc453053916][bookmark: _Toc453073193][bookmark: _Toc453957374][bookmark: _Toc453957463][bookmark: _Toc453957557][bookmark: _Toc453960707][bookmark: _Toc466367024][bookmark: _Toc466980326][bookmark: _Toc4218602][bookmark: _Toc271054232][bookmark: _Ref76954132][bookmark: _Ref76954365][bookmark: _Toc81054265]Notices
All notices and other communications provided for hereunder shall be: (i) in writing; and (ii) facsimiled, e-mailed, sent by a Person, overnight courier (if for inland delivery) or international courier (if for overseas delivery) to a Party hereto at its address and contact number specified below, or at such other address and contact number as is designated by such Party in a written notice to the other Parties hereto.
The address for service of the Lenders, the Agent and the Beneficiary shall be as set out in Sr. No. 1 to 3 of Schedule I, respectively.
[bookmark: _Ref76953564]All such notices and communications shall be effective:
(a) if sent by email, when sent from a designated email address to a designated email address, unless the Party sending the email receives a message indicating failed delivery; 
(b) if sent by a Person, when delivered; 
(c) if sent by courier: (i) 1 (one) Business Day after deposit with an overnight courier if for inland delivery and (ii) 5 (five) Business Days after deposit with an international courier if for overseas delivery;
(d) if sent by facsmile transmission communication, at the time of transmission; and
(e) if dispatched by post, when recall of the letter is outside the control of the sender.
[bookmark: _Toc271048847][bookmark: _Toc271048848][bookmark: _Toc271048849][bookmark: _Toc271048851][bookmark: _Toc271048853][bookmark: _Toc271048855][bookmark: _Toc271048856][bookmark: _Toc271048857][bookmark: _Toc271048858][bookmark: _Toc271048860][bookmark: _Toc271048862][bookmark: _Toc271048866][bookmark: _Toc271048885][bookmark: _Toc271048886][bookmark: _Toc271048887][bookmark: _Toc444344473][bookmark: _Toc446326771][bookmark: _Toc447011643][bookmark: _Toc452399046][bookmark: _Toc453002967][bookmark: _Toc453053900][bookmark: _Toc453073177][bookmark: _Toc453957359][bookmark: _Toc453957448][bookmark: _Toc453957542][bookmark: _Toc453960692][bookmark: _Toc466367015][bookmark: _Toc466980317][bookmark: _Toc4218603][bookmark: _Toc271054233][bookmark: _Ref76953994][bookmark: _Toc81054266]Changes to the Parties
[bookmark: _DV_C835][bookmark: _Toc208662415][bookmark: _Toc4218604][bookmark: _Toc444330962][bookmark: _Toc444344474][bookmark: _Toc446326772][bookmark: _Toc447011644][bookmark: _Toc452399047][bookmark: _Toc453002968][bookmark: _Toc453053901][bookmark: _Toc453073178][bookmark: _Toc453957360][bookmark: _Toc453957449][bookmark: _Toc453957543][bookmark: _Toc453960693][bookmark: _Toc466366863][bookmark: _Toc466367016][bookmark: _Toc466980318][bookmark: _Toc4218605][bookmark: _Toc444330967][bookmark: _Toc444344479][bookmark: _Toc446326777][bookmark: _Toc447011649][bookmark: _Toc452399053][bookmark: _Toc453002974][bookmark: _Toc453053907][bookmark: _Toc453073184][bookmark: _Toc453957366][bookmark: _Toc453957455][bookmark: _Toc453957549][bookmark: _Toc453960699][bookmark: _Toc466366866][bookmark: _Toc466367019][bookmark: _Toc466980321]Successors and Assigns
[bookmark: _DV_C836]This Agreement is binding upon and enure to the benefit of each Party hereto and its successors, novatees, transferees and assigns in accordance with the respective Financing Documents.
[bookmark: _Ref76952373]New Agent
The Agent may, at any time, resign or be replaced in accordance with the Facility Agreement. The successor Agent appointed in accordance with the Facility Agreement shall also sign the Agent’s Deed of Accession and accede to this Agreement.
The Lenders shall execute and accept the Agent’s Deed of Accession for and on behalf of themselves and all the other Parties. The Agent and the Beneficiary hereby expressly authorises the Lenders to execute and accept the Agent’s Deed of Accession on their behalf and agree and acknowledge that such acceptance of the Agent’s Deed of Accession by the Lenders on their behalf shall be binding on them.
[bookmark: _Toc4218606][bookmark: _Ref76952453]New Lenders
[bookmark: _Toc60041766][bookmark: _Toc182850065][bookmark: _Toc183119541][bookmark: _Toc184060508][bookmark: _Toc184766558][bookmark: _Toc198034835][bookmark: _Ref75399283][bookmark: _Ref75477431][bookmark: _Ref76137654]Any Person who is a transferee or novatee or assignee of the Lenders under Clause 11.8 (Assignment, Novation and Risk Participation) of the Facility Agreement shall sign the Lender’s Deed of Accession and accede to this Agreement. The Lender’s Deed of Accession shall be signed in acceptance thereof by the Agent for and on behalf of itself and all other Parties to this Agreement, which authority is hereby expressly provided to the Agent by all other Parties hereto.
[bookmark: _Toc4218607]New Beneficiary
The Beneficiary may, at any time, resign or be replaced in accordance with the relevant Financing Document. The successor Beneficiary appointed by the Lenders shall also sign a deed of accession substantially in the form set out in Schedule IV (Form of Beneficiary Deed of Accession) and accede to this Agreement (“Beneficiary Deed of Accession”). 
The Lenders shall execute and accept the Beneficiary Deed of Accession for and on behalf of themselves and all the other Parties. The Agent and the Beneficiary hereby expressly authorises the Lenders to execute and accept the Beneficiary Deed of Accession on their behalf and agree and acknowledge that such acceptance of the Beneficiary Deed of Accession by the Lenders on their behalf shall be binding on them.
[bookmark: _Toc81054267][bookmark: _Toc81054268][bookmark: _Toc4218609][bookmark: _Toc271054234][bookmark: _Toc81054269][bookmark: _Toc436464909][bookmark: _Toc437258593]governing law AND JURISDICTION
This Agreement and any obligations arising out of or in connection with it are governed by and shall be construed in accordance with the laws of India and the courts and tribunals specified in Sr. No. 10 (Jurisdiction) of Schedule I shall have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Agreement.
[bookmark: _Toc81054270][bookmark: _Toc4218611][bookmark: _Toc271054236]MISCELLANEOUS 
Waivers, Remedies Cumulative
[bookmark: _Toc476652989][bookmark: _Hlt476653009]No delay in exercising or omission to exercise any right, power or remedy upon any default or otherwise under this Agreement shall impair any such right, power or remedy or shall be construed to be a waiver thereof or any acquiescence in the breach of this Agreement or other Financing Documents which confers such right, power or remedy, nor shall the action or inaction of the Lenders in respect of any such default, affect or impair any right, power or remedy of the Lenders in respect of any other default under this Agreement or similar or any other default under any other Financing Documents. The rights of the Lenders under this Agreement may be exercised as often as necessary, are cumulative and not exclusive of their rights under the general law and may be waived only in writing and specifically.
[bookmark: _Toc4218613][bookmark: _Toc271054238]Severability
Any provision of this Agreement, which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of prohibition or unenforceability but that shall not invalidate the remaining provisions of this Agreement or affect such provision in any other jurisdiction.
[bookmark: _Toc271054239][bookmark: _Toc4218614]Effectiveness
This Agreement shall become effective on and from the date of execution of this Agreement (the “Agreement Date”) as against the Persons that are executing this Agreement on the Agreement Date. Any Person executing this Agreement after the Agreement Date shall be deemed to have acceded to this Agreement on the date of such execution (the “Accession Date”) by such Person. The rights and obligations of each Party to this Agreement shall be effective against each other on and from the Agreement Date or the Accession Date, as the case may be.
[bookmark: _Toc74231579]Amendment
This Agreement may be amended or waived only with the consent of the Parties hereto.
Counterparts
This Agreement may be executed in any number of counterparts and has the same effect as if the signatures on the counterparts were on a single copy of the Agreement. Delivery of executed signature pages by e-mail or electronic transmission (including via scanned copies or PDF) shall constitute effective and binding execution and delivery of this Agreement. Without prejudice to the validity of such execution, each Party shall provide with the original of such page as soon as reasonably practicable thereafter.
[bookmark: _Toc437258583][bookmark: _Toc444344491][bookmark: _Toc446326789][bookmark: _Toc447011661][bookmark: _Toc452399067][bookmark: _Toc453002988][bookmark: _Toc453053921][bookmark: _Toc453073198][bookmark: _Toc453957468][bookmark: _Toc453957562][bookmark: _Toc453960712][bookmark: _Toc466366885][bookmark: _Toc466367038][bookmark: _Toc466980340][bookmark: _Toc4218615][bookmark: _Toc271054240]

[bookmark: _Toc81054271][bookmark: _Toc176524053][bookmark: _Toc4218616][bookmark: _Toc391919761][bookmark: _Toc198383444][bookmark: _Toc352859345]SCHEDULE I[footnoteRef:2]

ADDITIONAL DETAILS [2:  Drafting Note: The particulars of this Schedule I (and other schedules to this Agreement) can be modified by the Lenders as per the internal practice or transaction requirements. To the extent a particular row in this Schedule is not applicable/ relevant, we would recommend that the following be mentioned in the corresponding row: “N/A” or “Nil”.] 

	Sr. No.
	Title
	Details

	1. [bookmark: _Ref76261007]
	Details of the Lenders and Notice Clause
		Sr. No. 
	Name of the Lender
	Lending Office
	Notice Details

	1.
	[●]
	[●]

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




	2. [bookmark: _Ref75399311]
	Details of the Agent and Notice Clause
	[●], a company validly existing under Companies Act, 2013, having corporate identification number [●] and its registered office at [●].
Attention: [●]
Address: [●]
Fax: [●]
Email: [●]

	3. [bookmark: _Ref76952263]
	Details of the Beneficiary and Notice Clause
	[●], a company validly existing under Companies Act, 2013, having corporate identification number [●] and its registered office at [●].
Attention: [●]
Address: [●]
Fax: [●]
Email: [●]

	4. [bookmark: _Ref76954545]
	Details of the Borrower 
	[●], a company validly existing under Companies Act, 2013, having corporate identification number [●] and its registered office at [●].
OR
[●], a limited liability partnership registered under the Limited Liability Partnership Act, 2008, with LLPIN [●] and having its registered office at [●]
OR
[●], a partnership firm, under the provisions of the Indian Partnership Act, 1932, having registration number [●] and having its office at [●]

	5. [bookmark: _Ref76952337]
	Details of the Facility and Commitment
		Facility Product Type
	Amount
(in INR crores)

	Rupee term loan 
	[●]

	Sub-limits
	[●]

	[●]
	[●]




	6. [bookmark: _Ref76589276]
	Details of Facility Agreement
	Facility agreement dated [●] entered into between inter alios the Borrower and the Lenders.

	7. 
	Additional Definitions
	“Enforcement Action” shall mean any action taken or proposed to be taken by any of the Finance Parties under the Facility Agreement or any other Financing Documents or any other action or proceeding taken or proposed to be taken by the Finance Parties against the Obligors or all or any part of the Security, pursuant to the Financing Documents, for the purpose of:
0. enforcing or exercising all or any of the rights or remedies of any Finance Party under any Financing Document or in respect of the Security Interest created under the Financing Documents, including without limitation, by way of set off, the initiation of any non-judicial action or any action in any court or tribunal or before any administrative agency or Governmental Authority or to enforce such rights and remedies, including any action initiated under or pursuant to any Applicable Law, any action to appoint a receiver or liquidator and any action to exercise any rights provided in the Financing Documents; and/or
0. adjudicating or seeking a judgment on a claim; and/or
0. taking any step (including petition, application, notice of meeting or proposal to creditors) for the liquidation, winding-up, administration, dissolution or bankruptcy (including to initiate any action or proceedings under the Insolvency and Bankruptcy Code, 2016 or analogous action or proceeding in any jurisdiction) of any Obligor, or take any step for a voluntary arrangement or scheme of arrangement or analogous proceeding in relation to any Obligor; and/or 
0. suing for or institute any creditor’s process (including a freezing injunction, garnishment, execution or levy, whether before or after judgement) in respect of: (i) any obligation (whether or not for the payment of money) owing to it under or in respect of any Financing Documents; or (ii) any debt owed to it under any Financing Document or otherwise take any action for the enforcement of such obligation or debt (including any enforcement by way of attachment, execution or otherwise); and/or
0. initiating any action under or pursuant to the Stressed Assets Framework, issued by the Reserve Bank of India, as may be amended, modified, clarified, supplemented or replaced from time to time; and/or
0. applying for any order for an injunction or specific performance in respect of any Obligor in relation to any of the Financing Documents; and/or
0. any action under SARFAESI Act and/or under the provisions of Insolvency and Bankruptcy Code,  in relation to the Security.
Provided however, acceleration / recalling of Obligations shall not constitute an Enforcement Action.

“Fundamental Event of Default” shall mean any Event of Default under Clause 8.1.1 (Non-Payment), 8.1.6 (Expropriation), 8.1.7 (Illegality), 8.1.8 (Change in Control), 8.1.9 (Material Adverse Effect), 8.1.10 (Insolvency proceedings), 8.1.11 (Insolvency), 8.1.13 (Repudiation), 8.1.14 (Moratorium on Indebtedness) and 8.1.15 (Creditors’ Process) of the Facility Agreement.

“Intercreditor Fundamental Event” shall mean and include any action, waiver, consent, instruction, direction, authorisation, approval, amendment, modification or supplement under the Financing Documents relating to:
0. the definition of “Majority Lenders” under the Facility Agreement;
0. an extension to the date of payment of any amount under the Financing Documents;
0. a reduction in the amount of any payment of principal, interest, fees or commission payable;
0. a change in currency of payment of any amount under the Financing Documents;
0. an increase in any Commitment, an extension of the Availability Period or any requirement that a cancellation of Commitments reduces the Commitments of the Lenders rateably under the Facility;
0. change in any Obligor; 
0. release or substitution of any Security;
0. Financial Covenants set out in the Facility Agreement;
0. Event of Default and/or Cure Periods, if any;
0. Restricted Payments and Restricted Payment Conditions;
0. Change in Control Event;
0. promoter/ sponsor undertakings, if any
0. any provision which expressly requires the consent of all the Lenders; 
0. Clause 2.9 (Prepayment), Clause 6.3 (Negative Covenants), Clause 11.6 (Governing Law), Clause 11.7 (Jurisdiction) of the Facility Agreement, and Sr. No. 9.2 (Majority Lenders and All Lender Matters) of Schedule I the Facility Agreement; or
0. [●]. 
“Other Intercreditor Events” shall mean any action, waiver, consent, instruction, direction, authorisation, approval, amendment, modification or supplement under the Financing Documents that are not Intercreditor Fundamental Events.
“Non-Fundamental Event of Default” shall mean an Event of Default under the Financing Documents other than a Fundamental Event of Default.

	8. [bookmark: _Ref76953040]
	Notice Timelines 
	8.1. [bookmark: _Ref81057755][bookmark: _Ref106396839]Notice Period for the purposes of Clause 5.1.2(a): [●] [days/ Business Days] from the receipt of the notice

8.2. Notice Period for the purposes of Clause 5.1.2(b): [●] [days/ Business Days] from such date of expiry of the Notice Period

8.3. [bookmark: _Ref77078038]Notice Periods under Clause 5.1.3(c): No less than [●] [days/ Business Days] and no more than [●] [days/ Business Days] of receipt of notice from the Agent.

8.4. Notice Period for the purposes of Clause 5.1.4(a): [1 (one) Business Day] of such occurrence.

8.5. Notice Period for the purposes of Clause 5.1.4(b): [●] [days/ Business Days]


	9. [bookmark: _Toc186290620]
	Percentages
	9.1. [bookmark: _Ref76953455]Percentage for Intercreditor Fundamental Events: [●] 

9.2. [bookmark: _Ref76953504]Percentage for Other Intercreditor Events: [●] 

9.3. [bookmark: _Ref77077832]Percentage for Non-Fundamental Event of Defaults: [●] 


	10. [bookmark: _Ref76589716]
	Jurisdiction
	Courts and tribunals at [●]

	11. 
	Ranking
	[●]

	12. 
	Timelines for Clause 3.3(b)
	[●]




[bookmark: _Toc271054241][bookmark: _Toc81054272][bookmark: _Toc135979600]
SCHEDULE II

FORM OF LENDERS’ Deed OF ACCESSION
[bookmark: _Toc271054242][bookmark: _Toc4218617]THIS DEED is dated [date] (“Deed”) and is executed by and:
Between
1. [Insert full name of new Lender] (the “New Lender”);
2. [Insert full name of transferring Lender] (the “Transferring Lender”); and
3. [Insert full name of Agent] (the “Agent”)
WHEREAS:
[bookmark: _Hlk73614912][The Transferring Lender and the New Lender have entered into a transfer deed dated [●] in relation to the Facility Agreement (the “Transfer Deed”) for [assignment and/or novation of the outstanding Loan and/or Available Commitment][footnoteRef:3] aggregating to [●] to the New Lender, together with the underlying Security Interest.] [3:  To be modified on a case to case basis in line with the commercial understanding.] 


IT IS AGREED as follows:
1. This Deed is supplemental to the intercreditor agreement dated [●] entered into between inter alios the Lenders, the Agent and the Beneficiary, as amended from time to time (the “Intercreditor Agreement”). Terms defined in the Intercreditor Agreement shall, unless otherwise defined in this Deed, bear the same meaning when used in this Deed.
2. The New Lender confirms that it has received a copy of the Intercreditor Agreement and that on and from the date of this Deed it shall be party to the Intercreditor Agreement as a Lender and further undertakes to perform all the obligations expressed to be assumed by a Lender under the Intercreditor Agreement and agrees that it shall be bound by all the provisions of the Intercreditor Agreement as if it had been an original party to it.
3. The New Lender hereby agrees to be bound by the Financing Documents.
4. Address for notice to the New Lender under Clause 8 (Notices) of the Intercreditor Agreement is:
Attention: [●]
	
	Address: [●]

Fax: [●]

	Email: [●]

5. This Deed shall be a Financing Document and shall be governed and construed in accordance with the laws of India and the courts and tribunals at [●] shall have an exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Deed.
THIS DEED has been executed and delivered on behalf of the Parties hereto as on the date stated above as stated hereunder.

The New Lender
For and on behalf of [insert name of New Lender]



By:……………………………………..
Name:
Designation:
Date:

The Transferring Lender
For and on behalf of [insert name of Transferring Lender]



By:……………………………………..
Name:
Designation:
Date:

The Agent
For and on behalf of Agent [Name of current Agent]
(Acting on behalf of the Lenders who are parties to the Intercreditor Agreement)



By:……………………………………..
Name:
Designation:
Date:
[bookmark: _Toc81054273][bookmark: _Toc74231583][bookmark: _Toc135979602]
SCHEDULE III

FORM OF AGENT’S DEED OF ACCESSION

To:	Lenders
[Insert Address]

Cc:	Agent
[Insert Address]

Beneficiary
[Insert Address]

THIS AGENT’S DEED OF ACCESSION (this “Deed”) dated __________, is supplemental to the intercreditor agreement dated _____________ entered into by and amongst the Lenders, the Agent and the Beneficiary, as amended from time to time (the “Agreement”).
Words and expressions defined in the Agreement have the same meaning when used in this Deed.
[Insert name of the Agent] (hereinafter referred to as the “New Agent”) hereby agrees with each Person who is or who becomes a Party to the Agreement that with effect on and from the date hereof it will be bound by all terms and conditions of the Agreement and shall be entitled to all rights and powers of the Agent under the Agreement as if it had been an original party thereto as the Agent.
Address for notice to [insert name of the New Agent] is:
Address: [●]
Fax: [●]
Email: [●]
Attention: [●] 
This Deed shall be a Financing Document and shall be governed and construed in accordance with the laws of India and the courts and tribunals at [●] shall have an exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Deed.
IN WITNESS WHEREOF, the Parties hereto have caused this Deed to be executed and acknowledged by their respective Authorised Officer hereunto duly Authorised, as of the date first above written.
[Insert appropriate execution clauses for the New Agent and the Lenders]
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SCHEDULE IV

ForM of Beneficiary Deed OF ACCESSION
Date:

To:	Lenders
	[Insert Address]


	Beneficiary
[Insert Address]


	Agent
[Insert Address]

[bookmark: _Hlk74157814]This deed (“Deed”) is supplemental to the intercreditor agreement dated [__________], entered into between inter alios the Lenders, the Agent and the Beneficiary, as amended from time to time (the “Intercreditor Agreement”).
Words and expressions defined in the Intercreditor Agreement have the same meaning when used in this Deed.
[Name of the New Beneficiary] of [address] hereby agrees with each other Person who is or who becomes a Party to the Intercreditor Agreement that with effect on and from the date hereof it shall be a party to the Intercreditor Agreement as the Beneficiary and shall assume and perform all obligations applicable to it and specified therein.
Address and contact details for notices of [new Beneficiary] for the purposes of Clause 8 (Notices) of the Intercreditor Agreement is:

Address of the new Beneficiary:

Contact details:
[bookmark: _Hlk73566391]
This Deed shall be a Financing Document and shall be governed and construed in accordance with the laws of India and the courts and tribunals at [●] shall have an exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Deed.
[bookmark: _Hlk73566410]
Yours faithfully,

[Insert appropriate execution clauses for the new Beneficiary and the Lenders]

[bookmark: _Toc271054244][bookmark: _Toc81054275][bookmark: _Toc135979604]
SCHEDULE V

FORM OF ENFORCEMENT ACTION NOTICE
[Letterhead of Lender]
[Agent]
[Beneficiary]
Re:	Enforcement Action Notice
This notice is delivered pursuant to the Intercreditor Agreement, dated [●], amongst the Lenders, the Agent and Beneficiary, as amended and/or supplemented from time to time (the “Intercreditor Agreement”). Capitalized terms used herein without definition shall have the meaning specified in the Intercreditor Agreement.
Pursuant to Clause 5 (Enforcement of Security Interest and Actions under the Financing Documents) of the Intercreditor Agreement, the undersigned (the “Enforcing Party”) hereby notifies you that:
1. An Event of Default has occurred in respect of the outstanding Obligations.
2. [Such outstanding Obligations are entitled to be, and have been, accelerated.]
3. The Enforcing Party [intends]/ [hereby directs] [the Agent] and/ or [the Beneficiary] to take the Enforcement Action specified below:
[●]
4. The undersigned proposes to submit its claims for adjudication to the court or tribunal indicated below:
[Place of courts/ tribunals having jurisdiction]
	[Name]

	

	By:	

	Name:	

	Title:	

	Date:	
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SCHEDULE VI

FORM OF REVOCATION NOTICE
[Letterhead of Lender]
[Agent]
[Beneficiary]
Re:	Enforcement Action Notice
This notice is delivered pursuant to the Intercreditor Agreement, dated [●], among the Lenders, the Agent and the Beneficiary, as amended and/or supplemented from time to time (the “Intercreditor Agreement”).  Capitalized terms used herein without definition shall have the meaning specified in the Intercreditor Agreement.
Pursuant to Clause 5 (Enforcement of Security Interest and Actions under the Financing Documents) of the Intercreditor Agreement, the undersigned (the “Enforcing Party”) hereby revokes its Enforcement Action Notice dated [●].
	[Lender’s Name]

	

	By:	

	Name:	

	Title:	

	Date:	
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their respective officers or representatives hereunto duly authorised, as of the date first above written.

SIGNED AND DELIVERED by the within named [INSERT NAME OF THE LENDER], in its capacity as the Lender, by the hands of _________________________________________________________, its authorised official.


SIGNED AND DELIVERED by the within named [INSERT NAME OF THE LENDER], in its capacity as the Lender, by the hands of _________________________________________________________, its authorised official.



SIGNED AND DELIVERED by the within named [INSERT NAME OF THE AGENT], in its capacity as the Agent, by the hands of _________________________________________________________, its authorised official.



SIGNED AND DELIVERED by the within named [INSERT NAME OF THE BENEFICIARY], in its capacity as the Beneficiary, by the hands of _________________________________________________________, its authorised official.




31
image1.png
cyril amarchand mangaldas
ahead of the curve




