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INTER-CREDITOR AGREEMENT

[Corporate Debt Restructuring System (CDR System)]
THIS AGREEMENT is made at Mumbai this ............ day of.................... 2009 among:
THE FINANCIAL INSTITUTIONS AND BANKS named in Schedule-I hereto (hereinafter collectively referred to as the “Participating Financial Institutions and Banks” which expression shall, unless repugnant to the context, include their respective successors and assigns);
AND

Acknowledged by the Corporate Debt Restructuring Standing Forum (hereinafter referred to as “CDR Standing Forum”), an unincorporated representative body constituted by the Participating Financial Institutions and Banks. 
WHEREAS
(A) The Reserve Bank of India (RBI) vide its circular DBOD No. BP.BC.15/21.04.114/2000-01 dated August 23, 2001 issued guidelines relating to Corporate Debt Restructuring System. By Circulars DBOD.No.BP.BC.68/21.04.132/2002-03 dated February 5, 2003, and DBOD No.BP.BC.45/21.04.132/2005-06 dated November 10, 2005, the guidelines were revised to put in place the Corporate Debt Restructuring System. The Participating Financial Institutions and Banks created the framework for corporate debt restructuring as a non-statutory voluntary and non-profit type mechanism for the efficient restructuring of the corporate debts of viable and potentially viable entities facing problems (hereinafter referred to as the “CDR System”). The Participating Financial Institutions and Banks have been entering into an ‘Inter-Creditor Agreement’ from time to time incorporating the provisions for effective implementation of the CDR System in accordance with the RBI guidelines revised from time to time. Last such Agreement was entered into on 26th May 2006 to be in force for a period of three years from the date of its execution.
(B)  By Circular DBOD No.BP.BC.37/21.04/132/2008-2009 dated August 27, 2008, RBI has further revised the guidelines on CDR System. The aforesaid RBI circular shall form the basis of this Agreement. 

(C)  
As a part of the CDR System, the CDR Standing Forum, the CDR Core Group, the CDR Empowered Group and CDR Cell have been constituted/created, as non-profit entities, in terms of RBI guidelines for implementing the CDR System. 

(D)
The Participating Financial Institutions and Banks and the Eligible Borrower shall in each case enter into a legally enforceable agreement (hereinafter referred to as “Debtor-Creditor Agreement”) providing for various modalities relating to the Workouts, stand-still provision etc., in such form and manner as the CDR Core Group may prescribe.  Execution of the Debtor-Creditor Agreement by the Eligible Borrower will be a condition precedent to the applicability of this Agreement to avail of the benefit of CDR System.
 (E) The Participating Financial Institutions and Banks, in consideration of mutual benefits derived/to be derived by their participation in the CDR System, do hereby create legally binding obligations to implement in good faith the CDR System.

NOW, THEREFORE, it is agreed as follows: -
Section 1.
Definitions
1.1
For the purpose of this Agreement:
(a) “Additional Finance” shall mean the new Financial Assistance provided to Eligible Borrower by Banks and Financial Institutions under the CDR system.
Explanation I: The existing assistance restructured in diverse ways resulting in creation of existing instruments or new instruments will not be treated as Additional Finance.
Explanation II: Since the shares and debentures are transferable in the manner provided by the Companies Act, 1956, fresh investment in shares and debentures are excluded from the purview of Additional Finance.
(b)  “Agreement” shall mean this Inter-Creditor Agreement, including Schedules    hereunder, as amended from time to time.
(c)  “Approved Restructuring Scheme” shall mean the Restructuring Scheme approved under the CDR System.   

(d) "Bank/Financial Institution" shall mean the Banks or Financial Institutions named in Schedule-I hereto and such other Bank/Financial Institution as may be admitted to the CDR System and also Non Banking Finance Companies (NBFCs), Asset Reconstruction Companies (ARCs), State Level Institutions and Co-operative Banks on transaction specific basis
(e) "CDR Cell" shall mean a permanent secretarial and administrative set-up established to perform various functions under the CDR System which shall carry out the functions as provided in this Agreement.
(f) "CDR Core Group” shall mean the smaller group within the CDR Standing Forum consisting of Chief Executives of IDBI Bank Ltd (IDBI), ICICI Bank Ltd. (ICICI), State Bank of India (SBI), Bank of Baroda (BOB), Bank of India (BOI), Punjab National Bank (PNB), Indian Banks’ Association (IBA) and Deputy Chairman of Indian Banks’ Association representing foreign banks in India (DCIBA). 
(g) "CDR Empowered Group" shall mean the group consisting of representatives of the Participating Financial Institutions and Banks as per Section 2.14 of this Agreement.  
(h) "CDR Standing Forum" shall mean the general body of the Participating Financial Institutions and Banks agreed and constituted under the CDR System.  
(i) “CDR Fund” shall mean a fund constituted as per the provisions of Section 14 of this Agreement.
(j) "Commencement Date" shall mean the date on which the Reference is taken up by the CDR Empowered Group for the first time to consider whether restructuring of the  
Eligible Borrower is prima-facie feasible and the Eligible Borrower is potentially viable in terms of the policies and guidelines evolved by CDR Standing Forum.
(k) “Debtor-Creditor Agreement” shall mean the undertaking executed by the Eligible Borrower in the form provided in Schedule- III hereof.
(l) “Eligible Borrower” shall mean a company within the meaning of the Companies Act, 1956 or a society under any Co-op. Societies Act or the Societies Registration Act, 1860 or any other body corporate, assisted by more than one Lender and in respect of which the aggregate total Outstanding exposure (fund based and non-fund based) of Financial Assistance is Rs. 10 crore (Rs. Ten crore) or above and which fulfills the eligibility requirements laid down by the CDR Standing Forum/CDR Core Group/RBI from time-to-time for making a reference under the CDR System.
(m) “Financial Assistance” shall mean Fund-based Assistance and Non-fund based Assistance granted by the Lenders but does not include subscription to equity shares and/or preference shares of the Eligible Borrower by the Lender. 
(n)  “Fund -based Assistance” shall mean the Financial Assistance granted by way of term loan, cash credit, overdraft, bills facility (which also include inland/foreign bill negotiation facilities), etc., including debentures, securitised debt, bonds, convertible instruments before conversion into equity and any other assistance in the nature of actual cash availment/actual cash facility enjoyed by the Eligible Borrower.
(o)  “Lead Institution” shall mean a Lender so designated under any loan document pertaining to the Financial Assistance and in its absence, the Lender having the highest Principal Outstanding Financial Assistance to the Eligible Borrower on the date of the Reference

(p) “Lenders” shall, in respect of any Eligible Borrower, mean the Participating Financial Institutions and/ or Banks, which have granted Financial Assistance to such Eligible Borrower and a party to this Agreement.
(q) "Monitoring Committee” shall mean a committee consisting of a representative of CDR Cell and representatives of such of the lenders to the Eligible Borrower as may be decided by the CDR Empowered Group.
Explanation: The Monitoring Committee may invite a representative of the company and other lender/s to the Eligible Borrower, who are not parties to this Agreement, as special invitees to the Monitoring Committee meeting/s.
(r) “Monitoring Institution” shall mean the Lender who has made the reference to CDR system in terms of CDR Empowered Group’s decision or any other Bank/Financial Institution nominated to act as such in terms of the decision of CDR Empowered Group, in the event of such lender being unable to take up the role of monitoring.
(s) “Non-Complying Lender” shall have the meaning assigned to it in Section 13 hereto.
(t) "Non-Fund Based Assistance" shall mean guarantee facility including deferred payment guarantee, letter of credit and any other non-cash facility granted by the Lenders.
(u) "Principal Outstanding Financial Assistance" shall in the case of Eligible Borrower mean the aggregate amount outstanding as at the end of the previous calendar quarter reckoned from the date of the Reference and in respect of:

(a)
Fund-based Assistance
(i) Term loan: Aggregate principal outstanding amount of Financial Assistance granted by the Lenders including Funded Interest Term Loan (FITL) and Working Capital Term Loan (WCTL).

(ii) Working capital facilities: Amount sanctioned and outstanding (excluding any element of unserviced interest).

(b)
Non-Fund based Assistance: Aggregate assistance committed i.e. LCs opened, guarantee/s issued etc.
(v) “PERT Chart” shall mean the format devised by CDR Core Group for referring the cases to CDR and for processing the cases.

(w)  "Reference" shall have the meaning assigned to it in Section 6 hereto.
(x)  
“Referring Lender" shall have the meaning assigned to it in Section 6 (a) hereto.
(y) 
“Restructuring Scheme” shall mean a scheme for restructuring of the debts of the Eligible Borrower including financial, business, or management restructuring as envisaged in this Agreement.
(z) “Super-Majority Vote” shall mean votes cast in favour of a proposal by not less than sixty percent (60%) of number of Lenders and holding not less than seventy-five percent (75%) of the aggregate Principal Outstanding Financial Assistance.
Explanation:
· Lenders not having mandate at the time of CDR EG meeting could furnish their stand shortly after the meeting but not later than the next meeting and their stand if received by then should be taken into account for voting, and 

Lenders not furnishing their stand before the next CDR EG meeting should be excluded from voting. 
(aa) “Year” shall mean a period of twelve months from 1st of April of the year to 31st of March next year. 

(ab)  “Workout” shall mean the exercise and process of working out the Restructuring Scheme.
1.2 Headings
Headings and the use of bold typeface are for easy reference only and shall not affect the meaning or interpretation of the provisions of this Agreement.

Section 2.

Constitution and functions of CDR Standing Forum, CDR Core Group, CDR Empowered Group and CDR Cell
2.1 The CDR Standing Forum shall be the representative general body of all Participating financial institutions and banks 
in the CDR system.
2.2  The CDR Standing Forum shall be a self-empowered body, authorised to lay down the policies and guidelines for implementing the CDR System and monitor and supervise the CDR System. CDR Standing Forum may also formulate guidelines for dispensing special treatment to those references, which are complicated and are likely to be delayed beyond the time frame prescribed for processing. It can also review any individual decisions of the CDR Empowered Group and CDR Cell.

2.3 The CDR Standing Forum will provide an official platform for the Lenders to amicably evolve policies and guidelines for working out debt Restructuring Schemes in the interest of all concerned.  However, the Eligible Borrower may be consulted as may be deemed necessary.

2.4 The CDR Standing Forum shall meet at least once every six month and shall review and monitor the progress of corporate debt restructure system.
2.5 The CDR Standing Forum shall comprise of Chairman and Managing Director- IDBI Bank Ltd, Chairman-State Bank Of India, MD & CEO-ICICI Bank Limited, Chairman-Indian Bank Association as well as Chairman and Managing Director of all Participating Banks and Financial Institutions of the CDR system. The Standing Forum will select its Chairman for a period of one year and the principle of rotation will be followed in the subsequent years.

2.6  The CDR Core Group will be carved out of the CDR Standing Forum to assist the Standing Forum in convening the meetings and taking decisions relating to policies on behalf of the Standing Forum. CDR Core Group shall decide as to whether a particular reference falls within the scope of CDR system 

2.7 The CDR Core Group will consist of Chief Executives of IDBI Bank Ltd., State Bank of India, ICICI Bank Ltd., Bank of Baroda, Bank of India, Punjab National Bank, Indian Banks’ Association and Deputy Chairman of Indian Banks’ Association representing foreign Banks in India. 

2.8 The CDR Core Group shall also prescribe the PERT chart for processing of cases referred to CDR system and decide on modalities for enforcement of the time frame.

2.9 The CDR Core Group shall lay down the policies and guidelines to be followed by the CDR Empowered Group and CDR Cell for debt restructuring. Any chages in the policies and guidelines, as decided by CDR Core group from time to time shall be binding on the members of CDR System.
2.10 The CDR Core Group shall exercise its discretion in dealing with the willful defaulters in cases other than cases involving frauds or diversion of funds with mala-fide intentions and satisfy itself that the Eligible Borrower is in a position to rectify the willful default after giving an opportunity to the Eligible Borrower under the CDR mechanism.

2.11 The CDR Core Group shall make such rules and regulations and lay down procedures as may be necessary for processing the Restructuring Schemes, holding of meetings, maintenance of registers, accounts, records, secrecy and confidentiality provisions, personnel matters, conditions of service of the staff posted in the CDR Cell and such other matters as may be authorised by the CDR Standing Forum.

2.12 The rules and regulations framed, policies and guidelines issued or procedures laid down or the decisions taken by the CDR Core Group under the provisions of this Agreement shall be in strict compliance with the guidelines issued by RBI from time–to-time and reported to the CDR Standing Forum at its ensuing meeting. 

2.13 The CDR Core Group shall be entitled by way of circulation among its members, 
(a) to approve the proposals for extending the time beyond the stipulated time for finalizing the Restructuring Scheme; 

(b) to recommend for taking up the restructuring, under CDR system, of the corporate debt of the Eligible Borrower which had made a reference to the Board for Industrial and Financial Reconstruction (BIFR); and
(c)  to grant in-principle approval to undertake re-workout of the Restructuring Schemes of  those Eligible Borrowers which were approved earlier and also to undertake restructuring of the debts of the Eligible Borrower whose Reference was either rejected or closed. 
2.14 The individual cases of Corporate Debt Restructuring shall be decided by the CDR empowered group consisting of Executive Director level representatives of IDBI Bank Ltd., ICICI Bank Ltd. and State Bank of India as Standing Members in addition to Executive Director level representatives of Financial Institutions and Banks who have an exposure to the concerned Eligible Borrower whose case is referred to the CDR System. The conduct of the CDR empowered groups meeting will be facilitated by the standing members. However, decision shall be taken on the basis of voting which shall be in proportion to the exposure of the lenders to the Eligible Borrower only, which is referred to the CDR System.

2.15 The level of representation of participating Banks/Financial Institutions on the CDR empowered group should be at a sufficiently senior level so as to ensure that concerned participating Banks/Financial Institutions abide by necessary commitments made in connection with Debt restructuring. The participating Banks/Financial Institutions shall ensure that the official representing the Banks/ Financial Institutions in the CDR Empowered Group are given a general authorization by their respective Boards authorizing them to take decisions on behalf of their organization regarding restructuring of debts of individual Eligible Borrower.

2.16 CDR Empowered Group shall consider the preliminary report of all cases of request of restructuring, submitted to it by CDR cell. The CDR Empowered Group shall decide as to whether the restructuring of an Eligible Borrower is prima facie feasible and the enterprise is potentially viable in terms of the policies and guidelines evolved by Standing Forum. Once a request is decided as feasible by CDR Empowered Group, the detailed restructuring package shall be worked out by the CDR cell in conjunction with Lead Institutions.

2.17 The CDR Empowered Group would be mandated to look into each case of debt restructuring, examine the viability and rehabilitation potential of a reference and approve the restructuring package within a specified time period of 90 days or at best within 180 days of reference to the Empowered Group. The Empowered Group shall decide on the acceptable viability benchmark levels, which may be applied on a case-by-case basis, based on the merits of each case. 

2.18 The Board of each participating Bank/Financial Institution shall authorize its Chief Executive Officer and / or Executive Director to decide on the restructuring package in respect of cases referred to the CDR System, with the requisite requirements to meet the control needs. CDR Empowered Group will meet on two or three occasions in respect of each Eligible Borrower, to provide an opportunity to the participating members to seek the proper authorizations from their CEO/ED, in case of need, in respect of those cases where the critical parameters of restructuring are beyond the authority delegated to him/her.

2.19 The Decisions of CDR Empowered Group shall be final. If restructuring of debt is found to be viable and feasible and approved by the Empowered Group, the Eligible Borrower would be put on the restructuring mode. If restructuring is not found viable, the Participating Lenders would then be free to take necessary steps for immediate recovery of dues and / or liquidation or winding up of the company, collectively or individually.
2.20 The CDR Empowered Group will examine the Restructuring Scheme referred to it by the CDR Cell and, after due deliberation, approve, modify or reject such Restructuring Scheme. The CDR Empowered Group shall, while considering such Restructuring Scheme, follow the policies and guidelines framed by the CDR Standing Forum/CDR Core Group from time-to-time. 

2.21 The CDR Standing Forum and the CDR Empowered Group will be assisted by a CDR Cell in all their functions. The CDR Cell will make the initial scrutiny of the proposals received from Eligible borrowers / lenders by calling for proposed rehabilitation plan and other information and put up the matter before the CDR Empowered Group, within one month to decide whether rehabilitation is prima facie feasible. If found feasible, the CDR Cell will proceed to prepare detailed Rehabilitation Plan with the help of Participating Lenders and, if necessary, experts to be engaged from outside. If not found prima facie feasible, the lenders may start action for recovery of their dues.
2.22 All references for corporate debt restructuring by Participating Financial Institutions and Bankers or Eligible Borrowers will be made to the CDR Cell. It shall be the responsibility of the lead institution / referring lender to the Eligible Borrower, to work out the preliminary restructuring plan in consultation with other lenders and submit to the CDR Cell within one month. The CDR Cell will prepare the restructuring plan in terms of general policies and guidelines approved by the CDR Standing Forum and will place for consideration of the Empowered Group within 30 days for decision. The Empowered Group can approve or suggest modifications, but ensure that a final decision is taken within a total period of 90 days. However, for sufficient reasons the period can be extended up to a maximum of 180 days from the date of reference to the CDR Cell.

2.23 CDR Cell will have adequate members of staff deputed from Participating Financial Institutions and Bankers in such manner and in such numbers as may be determined by the CDR Core Group from time-to-time. The CDR Cell shall be headed by a General Manager or an officer of an equivalent rank or above as may be determined by the CDR Core Group drawn from any Participating Financial Institution or Bank. The CDR Cell may also take outside professional help. The cost of operating the CDR mechanism including CDR Cell will be met from contribution of the participating Financial Institutions and Banks.  
2.24 The CDR Cell shall function as the administrative and secretarial set up for the CDR System. The CDR Cell shall follow such procedures as would be laid down by and shall be subject to the supervision and directions of the CDR Core Group. 

2.25 The CDR Cell shall receive the references, conduct such preliminary enquiries as may be deemed necessary, associate itself in preparing and finalizing proposals for Restructuring Schemes in consultation with Referring Lender/s, consideration thereof by the CDR Empowered Group and assist the CDR Standing Forum, CDR Core Group and CDR Empowered Group in their functions for implementation of the CDR System.          
2.26  The Participating Financial Institutions and Banks confirm and ratify the constitution of the CDR Standing Forum as constituted originally in the meeting held on November 13, 2001 and comprising additional members admitted from time-to-time, as a self empowered representative body to lay down policies and guidelines for implementing the CDR System and to monitor and supervise the CDR System. 

2.27 The Participating Financial Institutions and Banks acknowledge and agree to constitute the CDR Empowered Group consisting of representatives of IDBI, ICICI and SBI as standing members in addition to the representatives of other Lenders, who are members of the CDR Standing Forum. 

2.28 The Participating Financial Institutions and Banks acknowledge and confirm the constitution of the CDR Core Group and establishment of the CDR Cell as per the guidelines issued by RBI and presently housed in IDBI Bank Ltd at its Registered Office or at such other place as the CDR Standing Forum may decide.

2.29 The Participating Financial Institutions and Banks acknowledge the perpetual continuity of the CDR Standing Forum, the CDR Core Group, the CDR Empowered Group and the CDR Cell and binding nature of their decisions notwithstanding any change in their membership or representative/s of the members from time-to-time.
Section 3.
Admission of a New Member to CDR System
3.1
On receipt of a request from a financial institution or a bank for admission to the CDR System, the CDR Core Group shall consider such request and take a final decision thereon having regard to the objectives of the CDR System and report its decision to the CDR Standing Forum.  
3.2
In case the CDR Core Group decides to admit a financial institution / bank to the CDR System, the financial institution/bank shall execute and deliver to the CDR Cell, a letter of accession to this Agreement in the form provided in Part A of Schedule - II hereto. Until the financial institution/bank executes and delivers a letter of accession as above, it shall not be deemed to have been admitted to the CDR System.  
  
 Section 4.
Voluntary Coverage
A Bank or a Financial Institution being signatory to this Agreement may voluntarily submit to the CDR System, of its Financial Assistance provided to the Eligible Borrower through its offshore branch (es).
Section 5.
Meetings and Quorum for Meetings of the CDR Standing Forum, CDR Core Group and CDR Empowered Group
1. The CDR Standing Forum shall meet at least once every six months. 

2. The CDR Core Group shall meet at such intervals as would be necessary but in any case at least once every quarter.

3. The CDR Empowered Group shall meet at such intervals as would be necessary but in any case at least once every month. 

4. The quorum requirements for the aforesaid meetings shall, subject to such changes as may be approved by the CDR Standing Forum, be as follows:

	(a)
	CDR Standing Forum 
	Ten percent of the total members;

	(b)
	CDR Core Group 
	Three (3) members;

	(c)
	CDR Empowered Group
	Not less than one-third (1/3rd.) of the total number of members consisting of at least one Standing Member. 


Explanation:  For CDR Standing Forum and CDR Core Group, presence of a Board level representative, duly authorized by the whole time Chairman and in the absence of whole time Chairman, by the Managing Director/CEO of the Participating Financial Institutions and Banks, shall be considered for computation of quorum. 

Section 6.
Reference to the CDR Cell
A reference for corporate debt restructuring (hereinafter referred to as “the Reference”) may be made to the CDR Cell in such form as may be prescribed by the CDR Core Group, by:

(a) A Lender or a group of Lenders (hereinafter referred to as "the Referring Lenders") having at least 20% share in the total Principal Outstanding Financial Assistance, in either working capital or term finance , to the Eligible Borrower; or

(b) The Eligible Borrower  with the prior consent of  a Lender or group of Lenders having at least 20% share in the 
Principal Outstanding Financial Assistance, in either working capital or term finance, granted by Lenders to the Eligible Borrower.    

Section 7.
Participation of Non-members in the CDR System on Transaction-to-Transaction Basis
The Participating Financial Institutions and Banks agree that parties which are eligible and have not joined the CDR System may be permitted by the CDR Empowered Group to join in the Workout of Restructuring Scheme of an Eligible Borrower to whom they have provided Financial Assistance, by signing/executing letter of accession in the form provided in Part B of Schedule-II hereto on transaction–to-transaction basis, prior to the consideration of the preliminary Restructuring Scheme by the CDR Empowered Group. Upon admission by the CDR Empowered Group, such party shall be deemed to be a Participating Financial Institution or Bank, as the case may be, for the purposes of this Agreement and shall pay Rs. 2 lakh (Rupees Two Lakh) at the time of signing the Letter of Accession. 

Section 8.
Standstill Provision 

The Participating Financial Institutions and Banks agree and undertake that from the Commencement Date of consideration of Reference for the first time by the CDR Empowered Group at its meeting, the Lenders shall not commence any civil action and/or make best efforts not to proceed with any civil action, if already initiated, against the Eligible Borrower
 for recovery of their dues in respect of the Financial Assistance. However, the aforesaid standstill provision will be operative for a period of 90 days but may be extended up to 180 days, with the specific approval of CDR Core Group, from the Commencement Date. This however, shall not preclude the Participating Financial Institutions and Banks from initiating or continuing any action against the Eligible Borrower or its promoters / directors or its officials for criminal offences. During this period, outstanding foreign exchange forward contracts, derivative products etc. can be crystallised, provided such cystallisation is permitted under the Agreement with the Eligible Borrower or the Eligible Borrower is agreeable to such crystallization.  
Explanation:  For the purpose of this clause, the term "civil action” shall mean such legal action or proceeding against the Eligible Borrower, or against individual(s) extending personal guarantee(s) in respect of the Financial Assistance provided by the Lenders to the Eligible Borrower and includes enforcement of securities created in favour of any Lender by the Eligible Borrower.
        Notwithstanding the aforesaid, if legal remedies in respect of any claim of a Lender are likely to become barred by law of limitation and the Eligible Borrower or the individual(s) extending personal guarantee(s) fail, refuse or omit to provide confirmation of debt or acknowledgement of liability in respect of it to extend the period of limitation, the Lender shall have the freedom to take such action as may be considered necessary to preserve its claim against the Eligible Borrower and/or the individual(s) extending personal guarantee(s) and keep the CDR  informed about such action. 
Section 9.
Procedure under the CDR System
9.1 The Referring Lender shall prepare the preliminary Restructuring Scheme and the PERT Chart and forward the same to the CDR Cell along with the Reference and simultaneously send a copy of the same to each of the Lenders.  In case the Reference is made by the Eligible Borrower, the CDR Cell shall require the Lead Institution or the referring lender and the Lenders consenting to the making of the Reference to prepare the preliminary Restructuring Scheme and the PERT Chart and forward the same to the CDR Cell with a copy to each of the Lenders. 

9.2 The CDR Cell shall, after receipt of the preliminary Restructuring Scheme and the PERT Chart, prepare a Restructuring Scheme in terms of the general policies and guidelines approved by the CDR Standing Forum and submit the same to the CDR Empowered Group for taking a view on the prima facie feasibility of the said scheme within thirty days from the date of receipt of Reference. The CDR Empowered Group may for sufficient reasons extend the time for submission of the Preliminary Restructuring Scheme by a further period of thirty days.
9.3  The Eligible Borrower shall execute or the Referring Lender shall cause the Eligible Borrower to execute Debtor-Creditor Agreement as per format given in Schedule – III hereof and deliver the same to CDR Cell before the scheduled meeting of the CDR Empowered Group for considering the prima facie feasibility of the preliminary Restructuring Scheme.
9.4  In case the CDR Empowered Group holds that restructuring of the Eligible Borrower is prima facie feasible, the CDR Cell shall proceed with the preparation of a detailed Restructuring Scheme with the assistance of the Referring Lender, Lead Institution and the Eligible Borrower. In case the Referring Lender/Lead Institution faces difficulties in working out the detailed Restructuring Scheme, the CDR Empowered Group shall designate one of the Lenders to work out detailed Restructuring Scheme.  If necessary, the CDR Cell either by itself or through the Eligible Borrower may engage an outside expert for any specialised advice required for the Workout. The Eligible Borrower shall bear the fee and other expenses of such outside expert. 

9.5 The CDR Cell shall finalise the detailed Restructuring Scheme and submit the same to the CDR Empowered Group for its examination and approval. The CDR Empowered Group may on due consideration make such modifications as it may consider necessary and shall take a decision in the matter. The CDR Empowered Group and the CDR Cell shall make endeavour to complete the process of preparing detailed restructuring Scheme and its approval or disapproval by the CDR Empowered Group within ninety (90) days from the Commencement Date.
9.6  The CDR Cell shall communicate the decisions of the CDR Empowered Group to the Lenders and the Eligible Borrower. 

9.7 The CDR Core Group may, at the request of the CDR Cell in appropriate cases, extend the time limit set out in Section 9.5 hereinabove up to a maximum of 180 days from the Commencement Date.
9.8  Wherever Additional Finance, if any, is envisaged in the Approved Restructuring Scheme, the same shall be provided on pro-rata basis by all the Lenders to the Eligible Borrower whose account is classified as standard or sub-standard.
9.9  In case detailed Restructuring Scheme of Eligible Borrower whose account is classified as standard or sub-standard, in accordance with the directions or under the guidelines relating to asset classification issued by RBI, by Lenders having exposure of at least 90 percent of the Principal Outstanding Financial Assistance, envisages Additional Finance by Lenders, the Lender(s) [outside the minimum 75 percent by value and 60 percent by number] and the Lender who is not a consenting party to the Approved Restructuring Scheme and does not wish to commit Additional Finance, shall within thirty days of the communication of the decision of CDR Empowered Group, by the CDR Cell :


(a) arrange for  its share of additional financing provided by a new or  existing Lender in the manner provided in Section 19 of this Agreement ; or
(b) agree to deferment of the first year’s interest due to it after the approved Restructuring Scheme becomes effective and the payment thereof without compounding  along with the last  installment of the Principal due to the Lender.
9.10 In case detailed Restructuring Scheme of Eligible Borrower whose account is classified as  ‘doubtful’ in accordance with the directions or under the guidelines relating to asset classification issued by RBI, by the Lenders having more than ten (10) percent in value of the Principal Outstanding Financial Assistance and the Restructuring Scheme is approved, it will not be necessary for any Lender to take up additional financing under the Approved Restructuring Scheme, unless such Additional Finance has been specifically agreed to be provided by the Lender. 

9.11 The lenders who wish to exit from the package would have the option to sell their existing share either to the existing lenders or fresh lenders, at an appropriate price, which would be decided mutually between the existing lender and the taking over lender. The new lender shall rank on par with the existing lenders for repayment and servicing of the dues since they have taken over the existing dues to the existing lender.

9.12 The providers of additional finance, whether existing lenders or new lenders, shall have preferential claim, to be worked out under the restructuring package, over the provider of existing finance with respect to the cash flow out of the recoveries from the operations, in respect of additional finance.

9.13 If an account with a lender is subjected to One time Settlement (OTS) by an Eligible borrower before its reference to CDR System, any fulfilled commitments under such OTS may not be reversed under the Approved Restructuring Scheme. Further payment commitments of the Eligible borrower arising out of such OTS may be factored into restructuring Scheme.

9.14 Once the Restructuring Scheme is approved it shall be final and binding on the Lenders and the Eligible Borrower, subject to appeal to the CDR Core Group within such time and in the manner as provided hereinafter.

9.15 No individual case shall be referred to RBI. The CDR Core Group may take final decision whether a particular case falls under the CDR guidelines or it does not.

9.16 After approval of the Restructuring Scheme, if it has become necessary for the Eligible Borrower to approach the appropriate court/tribunal to initiate proceedings under section 391 of Companies Act, 1956 or similar provision under any other law, all the Lenders to the Eligible Borrower shall support such proceedings provided that such proceedings are in conformity with the Approved Restructuring Scheme.

9.17 Upon approval of the Restructuring Scheme and where it is required to cede/obliged to create charge on the assets of the Eligible Borrower, each of the Participating Financial Institutions and Banks shall convey to other Lenders of an Eligible Borrower, requisite consent or approval for ceding and creation of charge on the assets of the Eligible Borrower in terms of the Approved Restructuring Scheme. However, any Lender having an exclusive charge on the assets of the Eligible Borrower, has the option of agreeing to share its charge with other lenders or retain its exclusive charge over the said assets;
Provided however that,  

(a) in case a Lender has a charge only over certain assets exclusively, i.e. it has no security that is shared with any other Lender, and such Lender chooses to retain its exclusive charge on the assets of the Eligible Borrower, it shall not be entitled to require the other Lenders to cede pari passu charge in its favour for that Financial Assistance; and 

(b) in case a Lender has an exclusive charge over certain specific assets and also has a charge over certain other assets shared with some or all the other Lenders, then such Lender shall be entitled to pari passu  charge over the other assets not charged but proposed to be shared amongst all the Lenders. 
9.18 The CDR Empowered Group may take a decision to adopt uniform documentation for the Restructuring Scheme approved under CDR system or adopt case-specific documentation depending upon the complexity of the restructuring.

9.19 Each of the Participating Financial Institutions and Banks is fully aware that the Restructuring Schemes approved by the CDR Empowered Group shall be implemented within 4 months from the date of Letter of Approval (LOA) issued by CDR Cell, as per the RBI guidelines. Any non-action/inaction on the part of any of the Lenders shall be considered as non-compliance and would be liable for action under section 13 hereof.
Section 10.
Decision Process
10.1 A decision of the CDR Empowered Group relating to prima facie feasibility and/or final approval of a Restructuring Scheme shall be taken by a Super-Majority Vote at a duly convened meeting, after giving reasonable notice, to the Lenders and to the Eligible Borrower. 

10.2 In case any change/alteration/modification to the Approved Restructuring Scheme is required, the Referring Lender/CDR Cell shall refer the same to the CDR Empowered Group and the decision of the CDR Empowered Group relating to such changes/alteration/modification shall be taken by a Super-Majority Vote at a duly convened meeting, after giving reasonable notice, to the Lenders and to the Eligible Borrower.

Provided that in case of one time settlement proposals, decision taken on the basis of Super-Majority Vote shall not compel the Lender which had not agreed to the proposal. 

10.3 The Standing Members in the CDR Empowered Group will not have any voting rights in respect of the matter specified in section 10.1 or section 10.2 unless the institution they represent is also a Lender to the Eligible Borrower.

Section 11.
Appeal to the CDR Core Group
11.1 An appeal against the decisions of the CDR Empowered Group shall lie to the CDR Core Group.
11.2  The appeal shall be referred within a period of fifteen (15) days from the date of receipt of letter of the CDR Cell communicating the decision of the CDR Empowered Group and shall contain the grounds on which the decision of CDR Empowered Group is challenged.
11.3  The CDR Core Group may in an appropriate case condone the delay up to a maximum period of fifteen days in filing the appeal on showing sufficient cause for the delay from the last date on which the appeal should have been filed in terms of section 11.2.

11.4 The appeal shall be submitted through the CDR Cell which shall verify the appeal and take further steps to have the date fixed for hearing thereof by the CDR Core Group. The CDR Core Group shall thereafter dispose of the appeal at its immediate next meeting.  The CDR Core Group may follow such procedure as may be deemed necessary in this behalf. Provided that the representative of Participating Financial Institution and Bank which is a party to the appeal, shall not participate or vote in the decision making process of the appeal.

11.5 The Lender who prefers an appeal to the CDR Core Group shall not have a right of personal hearing.

11.6 The decision of CDR Core Group shall be final and binding on the parties to the reference. However, a Lender who is not satisfied with the decision of the CDR Core Group may seek review of the decision within 15 days of the communication of the said decision, only on the basis of new facts or error apparent on the face of record, which requires reconsideration by the CDR Core Group. Provided that the Lender shall not have a right to seek review more than once. 
Section 12.
Implementation and Monitoring of Restructuring Schemes
12.1 The CDR Empowered Group may constitute through CDR Cell, a Monitoring Committee to oversee the due implementation of the Approved Restructuring Scheme.  The Monitoring Committee shall also be empowered to discuss and resolve outstanding issues, if any, within the framework of the Approved Restructuring Scheme and in case any variation/modification to the Approved Restructuring Scheme is felt necessary, the same shall be referred to the CDR Empowered Group for approval. The Monitoring Committee, will meet every month and if necessary more frequently till the package is implemented and thereafter once in three months. The Monitoring Institution shall report the progress of implementation of the Approved Restructuring Scheme to the CDR Cell on monthly basis. In case of any difficulty in implementation of the Approved Restructuring Scheme, the Monitoring Committee may approach the CDR Empowered Group for necessary direction and/or guidance. In case of any difference in respect of interpretation of the Approved Restructuring Scheme, the decision of the CDR Empowered Group shall be final and binding on the concerned parties.
12.2  The CDR Cell in consultation with theMonitoring Institution and /or the members of the Monitoring Committee may place a Review Note before CDR Empowered Group with regard to status of implementation of the package, operational performance, security creation and compliance of terms and conditions of LOA by the concerned Lenders/Eligible Borrower. 

Section 13.
Enforcement Mechanism
13.1 Subject to the Circulars issued by RBI from time to time, if any Lender fails to comply with the Restructuring Scheme approved by the CDR Empowered Group or any direction given by the CDR Core Group or the CDR Empowered Group or fails to comply with any of the terms or conditions herein (hereinafter referred to as "Non-Complying Lender"), any other Lender or the Eligible Borrower may report such non-compliance to the CDR Cell with all relevant details and/ or evidence.

13.2 On receipt of such report or information, the CDR Cell shall bring the matter to the    notice of the CDR Empowered Group at its ensuing meeting.

13.3 CDR Empowered Group will consider the matter and direct the CDR Cell to issue a letter of warning to the Non-Complying Lender to comply / resume compliance within 15 days from the date of such letter, failing which the Non-Complying Lender shall pay by way of compensation, an amount not less than Rupees One Lakh and not more than Rupees Five Lakh, as may be determined by the CDR Core Group. The said amount of compensation shall be credited to the CDR Fund.
13.4  In case the Non-Complying lender fails to comply within the stipulated time as per section 13.3, the CDR Cell shall place the matter before the CDR Core group for its consideration to determine the quantum of compensation payable by the Non-complying Lender and CDR Cell shall communicate the decision of CDR Core Group to the Non-complying Lender advising to pay the said compensation.
13.5  The Non-Complying Lender may within 15 days from the date of communication of the decision of the CDR Empowered Group as above, prefer an appeal to the CDR Core Group. The CDR Core Group may on due consideration, take such decision on the appeal as it may deem appropriate which will be final.
13.6  The Non-Complying Lender shall pay such amount as may be determined by the CDR Core Group by way of compensation and upon failure by the Non-Complying Lender to make the payment, the Non-Complying Lender agrees and authorises the Reserve Bank of India to debit its account to the extent of the amount of compensation and transfer the said amount to the CDR Fund.
13.7  Each Participating Financial Institution and Bank hereby consents and authorises the Reserve Bank of India upon receipt of intimation by it from the CDR Cell to debit the concerned Participating Financial Institution’s or Bank’s account with the Reserve Bank of India to the extent of additional funds to be provided by it to the Eligible Borrower under the Approved Restructuring Scheme in the event of its becoming a Non-Complying Lender pursuant to the provisions of Section 13and transferring the amount to the CDR  Fund for making disbursements to the Eligible Borrower as per the progress of implementation of the Approved Restructuring Scheme.

Section 14.
Constitution of the CDR Fund
14.1
A fund to be known as the CDR Fund shall be constituted by crediting the contributions made by the Participating Financial Institutions and Banks and other amounts as herein below mentioned:

(i) Members of the CDR Core Group, other than IBA and Deputy Chairman of IBA representing foreign banks in India - Rs. 50 Lakh (Rs. Fifty Lakh) or such other amount as may be decided by the CDR Standing Forum/ CDR Core Group from time-to-time;

(ii) Each of the other Participating Financial Institutions and Banks - Rs. 5 Lakh (Rs. Five Lakh) or such other amount as may be decided by the CDR Standing Forum/ CDR Core Group from time-to-time;

(iii) Any other amount received under the CDR System including any fees, charges, compensation etc.

14.2
The CDR Cell shall raise a demand on being directed by the CDR Core Group, on the Participating Financial Institutions and Banks for the contribution as also the fees, compensation and other amount recoverable under the CDR System, credit it to the CDR Fund and shall keep proper accounts of all the receipts and expenses.

14.3
All amounts received by the CDR Cell under the CDR System shall be credited to the CDR Fund and all expenses incurred for the administration of the CDR System shall be charged to the CDR Fund.
 14.4
Any withdrawals from the CDR Fund shall be duly authorised and the CDR Core Group shall make such rules and lay down such procedures to provide for appropriate safety norms and checks and balances for maintenance and operation of the CDR Fund.

14.5 
The Fund shall not be utilized for payment to the members by way of dividends or other form of distribution of profits or surplus amount available in 
it. 

Section 15.
Accounts and Audit of the CDR Fund
15.1  The CDR Cell shall finalise annual accounts in respect of the CDR Fund for each year and shall cause the same to be duly audited by the auditors qualified to act as auditors under Section 226 (1) of the Companies Act, 1956. The auditor shall be appointed by the CDR Standing Forum at the annual meeting.

15.2 The annual accounts of the CDR Fund shall be closed on 31st of March in each year and the audited accounts of the CDR Fund shall be placed before CDR Core Group for approval and before the CDR Standing Forum for adoption at its annual meeting, which shall be held not later than four months from the date of closure of the accounts. 

Section 16.
Covenants 
The Participating Financial Institutions and Banks agree and confirm that:

(a) Each of the Participating Financial Institutions and Banks hereby covenants and undertakes to fully submit to and pledge for the successful implementation of the CDR System as a voluntary mechanism fully binding and legally enforceable pursuant to the provisions of this Agreement in consideration of mutual benefit.

(b) The Participating Financial Institutions and Banks shall, in good faith, comply with the provisions of this Agreement and the decisions taken by the CDR Standing Forum, CDR Core Group, CDR Empowered Group and CDR Cell, pursuant to the provisions of this Agreement. 

(c) The rules and regulations framed, policies and guidelines issued or procedures laid down or the decisions taken by the CDR Standing Forum, the CDR Core Group,  the CDR Empowered Group and the CDR Cell  strictly in accordance with the guidelines on CDR System issued by RBI shall, subject to the result of appeal as provided in this Agreement, be binding on the Participating Financial Institutions and Banks.  

(d) The Participating Financial Institutions and Banks shall make their respective contributions for the credit of the CDR Fund and shall pay promptly the further contributions as and when demanded.    


Section 17. 
Confidentiality and Secrecy 
The staff and officers attached to the CDR Cell as also the members of the CDR Empowered Group, the CDR Core Group and the CDR Standing Forum, advisers and auditors working for the CDR System shall not disclose any information relating to the affairs of the Eligible Borrower or the Participating Financial Institutions and Banks to the public save and except the disclosure, as required, pursuant to any law, regulatory requirement or amongst the Participating Financial Institutions and Banks.
Section 18.
Protection of Action taken in Good faith
No suit or other legal proceedings shall lie against any person who is a member or official of the CDR Standing Forum, CDR Core Group, CDR Empowered Group or the CDR Cell authorized by the CDR System to discharge any functions under the CDR System for any loss or damage caused or likely to be caused by anything which is done or omitted to be done in good faith or intended to be done in pursuance of this Agreement, or any law or provision having the force of law.

Section 19.
Assignment of Financial Assistance
It is agreed that a Lender may transfer or assign, in part or the whole of its outstanding Financial Assistance prior to the Commencement Date.  However, if any Restructuring Scheme is under preparation and / or implementation, such transfer or assignment shall be subject to following:  

(a) The Lender (Transferor) giving a prior notice to the CDR Cell of the proposed transfer;

(b) Such transfer or assignment in part or the whole of the debt may be effected only after four months from the date of the Letter of Approval (LOA) i.e. after the package approved by CDR Empowered Group is implemented.

(c) The Transferor informing the intended Transferee in writing of the current status of the Restructuring Scheme including any previously decided issues not subject to renegotiation. 

(d) The Intended Transferee, who is eligible to become a member of CDR System, getting itself admitted to the CDR System shall issue a letter of accession to this Agreement in the form Part A or Part B provided in Schedule-II, as may be required.
Section 20.
Term & Applicability  
This Agreement shall be binding on the Participating Financial Institutions and Banks from the date of its execution. It shall remain in full force for a period of three (3) years from the date of execution. The Participating Financial Institutions and Banks may renew this Agreement for a further period of three years on each occasion subject to the guidelines issued by RBI from time to time.  
Section 21.
Dispute Resolution
21.1
The Participating Financial Institutions and Banks agree that if any dispute, controversy disagreement or difference shall arise between the Parties hereto under this Agreement and/or the respective rights and obligations of the Parties hereto, such a dispute shall first be resolved amicably by negotiations under the aegis of the CDR Core Group. If a member of the CDR Core Group is a party to the dispute, its representative shall not participate in the negotiations. Such representative may be permitted by the CDR Core Group to put forth the views of the institution he represents.

21.2
In case the dispute is not resolved by amicable settlement, the CDR Core Group shall within 30 days from the date of conclusion of negotiations, refer the dispute for arbitration. If the parties to the dispute agree, the arbitration shall be by sole arbitrator approved by the CDR Core Group. In the absence of an agreement for appointment of a sole arbitrator, the dispute shall be resolved by an arbitral tribunal consisting of three arbitrators; one each to be appointed by the parties to the dispute and the two arbitrators shall appoint the third arbitrator who shall act as the presiding arbitrator. The place for arbitration shall be at Mumbai. One-half of the expenses shall be borne by the referring party and balance by the party (ies) against whom the dispute is made out.

21.3
The award given by the arbitrator shall be binding upon the parties to dispute. The Participating Financial Institutions and Banks agree that they shall abide by the award given by the arbitrator or the arbitral tribunal and shall not challenge or prefer any appeal against the same.
21.4  The arbitration shall be governed by the provisions of the Arbitration and Conciliation Act, 1996 as amended from time-to-time. 

21.5 The Participating Financial Institutions and Banks agree that this Agreement and any dispute arising hereunder shall be governed by the laws of India and the courts at Mumbai shall have exclusive jurisdiction to entertain and adjudicate any such dispute.
21.6      The Participating Financial Institutions and Banks agree that they shall not take any legal recourse or institute any legal proceedings against each other in any court of law and shall endeavor to resolve the dispute in the manner provided hereinabove. 
21.7      The Participating Financial Institutions and Banks agree that they shall not have recourse to courts of law in respect of any matter arising out of this Agreement or with regard to Approved Restructuring Scheme and that disputes, if any, will be resolved through the mechanism provided in this Agreement.  
Section 22.
Notices
All notices and other communications provided for in, or effected pursuant to, this Agreement shall be sent at the addresses mentioned in Schedule-I hereto or in the letters of accession in respect of subsequently admitted members or such other addresses as are subsequently informed by the respective Participating Financial Institution or Bank and shall be effective as of the following dates: (i) if delivered by hand, then at delivery; (ii) if dispatched by post on the fifth business day after dispatch of the mail; (iii) if sent by overnight courier, then on the second business day following the business day on which it is delivered to the courier service; (iv) if sent by facsimile transmission, then upon confirmation of transmission by the sender’s facsimile machine, or (v) if sent by e-mail, the date on which the mail was sent unless the mail bounces back. Provided however that in respect of all meetings proposed to be convened pursuant to this Agreement, notice convening such meetings shall be delivered at least seven days in advance of the date of the concerned meeting.
Section 23.
Rescission and Saving 
From the date of execution of this Agreement, the Inter Creditor Agreement under CDR System dated May 26, 2006 shall stand rescinded. Notwithstanding such rescission, anything done or any action taken under the said Agreement shall deemed to have been done or taken under this Agreement and shall remain binding on the parties thereto.

Section 24.
Inconsistency
If there is any inconsistency between the provisions of this Agreement and the provisions of the guidelines on Corporate Debt Restructuring Mechanism issued or modified by the Reserve Bank of India from time-to-time, the provisions of the RBI guidelines will prevail.
Section 25.
Severability
If any term/provision of this Agreement is held to be illegal, invalid or unenforceable by a Court of competent jurisdiction under any present or future law, then this Agreement, including all of the remaining terms/provisions will remain in full force and effect as if such illegal, invalid or unenforceable term/provision had never been included.
 Section 26.
Counterparts; Effectiveness
This Agreement and any amendments, waivers, consents, or supplements may be executed in counterparts, each of which when so executed and delivered shall be deemed an original and all of which, when taken together, shall constitute but one and the same instrument.

SCHEDULE– I
	Sr.

No.
	Names of the participating Financial Institutions & Banks
	Addresses

	1.
	IDBI Bank Limited 

	IDBI Towers,

WTC Complex,

Cuffe Parade,

Mumbai – 400 005

	2.
	ICICI Bank Ltd.


	ICICI Bank Towers,

Bandra Kurla Complex,

Bandra (East),

Mumbai – 400 051.

	3.
	State Bank of India

	Corporate Centre,

State Bank Bhavan,

Madame Cama Road,

Nariman Point,

Mumbai – 400 021.

	4.
	Bank of Baroda
	Baroda Corporate Centre,

8th floor, C-26, G Block,

Bandra Kurla Complex,

Bandra (East),

Mumbai – 400 051

	5.
	Bank of India
	Star House,

C-5, G Block,

Bandra Kurla Complex,

Bandra (East),

Mumbai – 400 051.

	6.
	Punjab National Bank

	7, Bhikhaji Cama Place,

Africa Avenue,

New Delhi – 110 066.

	7.
	Export-Import Bank of India 


	Centre- 1, 21st floor,

WTC Complex,

Cuffe Parade,

Mumbai 400 005.

	8.
	General Insurance Corporation of India 


	Suraksha,

170, J.T. Road,

Churchgate,

Mumbai – 400 020

	9.
	IFCI Ltd.


	IFCI Tower,

61, Nehru Place,

New Delhi – 110 019

	10.
	Infrastructure Development Finance Company Ltd.
	Ramon House, J.T.Road,

Churchgate, 

Mumbai – 400 020

	11.
	Life Insurance Corporation of India 


	Yogakshema,

 Jeevan Bima Marg,

Mumbai – 400 020

	12.
	National Insurance Company Ltd.
	3, Middleton Street,

Kolkata – 700 001

	13.
	New India Assurance Company Ltd.


	New India Assurance Building,

87, M.G.Road,

Mumbai – 400 001.

	14.
	Oriental Insurance Company Ltd.


	Oriental House,

P.B. NO. 7037, 

A-25/278, Asaf Ali Road,

New Delhi – 110 002.

	15.
	Small Industries Development Bank of India
	SIDBI Tower, 15, Ashok Marg

Lucknow, UP-226001

	16.
	Tourism Finance Corporation of India Ltd.


	Prakash Deep Building,

4th-5th floor,

7, Tolstoy Marg,

New Delhi – 110 001

	17.
	United India Insurance Company Ltd.
	24, Whites Road,

Chennai – 600014

	18.
	Allahabad Bank

	2, Netaji Subhas Road,

Kolkata – 700 001

	19.
	Andhra Bank

	Dr. Pattabhi Bhavan,

5-9-11, Saifabad,

Hyderabad – 500 004

	20.
	Bank of Maharashtra

	Lokmangal,

1501, Shivaji Nagar,

Pune – 411 005

	21.
	Canara Bank

	112, Jayacharamarajendra Road,

Bangalore – 560 002

	22.
	Central Bank of India

	Chander Mukhi,

Nariman Point,

Mumbai – 400 021.

	23.
	Corporation Bank

	Mangaladevi Temple Road,

Pandeshwar,

Mangalore – 575 001

	24.
	Dena Bank

	Maker Towers E,

10th floor, Cuffe Parade,

Mumbai – 400 005.

	25.
	Indian Bank


	66, Rajaji Salai,

Chennai – 600 001.

	26.
	Indian Overseas Bank

	762, 764, Anna Salai,

Chennai – 600 002.

	27.
	Oriental Bank of Commerce


	Harsha Bhavan, E Block,

Connaught Place,

New Delhi – 110 001

	28.
	Punjab & Sind Bank


	Bank House,

21, Rajindra Place,

Africa Avenue,

New Delhi – 110 066.

	29.
	State Bank of Bikaner & Jaipur


	Tilak Marg, C Scheme,

Jaipur – 302 005.

	30.
	State Bank of Hyderabad


	Gunfoundry,

Hyderabad – 500 001.

	31.
	State Bank of Indore

	5, Yashwant Niwas Road,

Indore – 452 003.

	32.
	State Bank of Mysore

	Kempegowda Road,

Bangalore – 560 009.

	33.
	State Bank of Patiala

	The Mall,

Patiala – 147 001.

	34.
	State Bank of Travancore

	New Administrative Complex,

Poojapura, Thiruvanathapuram-

695 012.

	35.
	Syndicate Bank

	Manipal – 576 119

Karnataka

	36.
	UCO Bank

	10,B.T.M.Sarani (Brabourne Road),

Kolkata – 700 001.

	37.
	Union Bank of India

	239, Vidhan Bhavan Marg,

Backbay Reclamation,

Nariman Point,

Mumbai – 400 021.

	38.
	United Bank of India

	16, Old Court House Street,

Kolkata – 700 001.

	39.
	Vijaya Bank

	41/2, M.G.Road,

Trinity Circle,

Bangalore – 560 001.

	40.
	Axis Bank

	.Maker Tower F

13th Floor, Cuffe Parade

Mumbai-400005

	41.
	City Union Bank Ltd.


	149, TSR (Big) Street,

Kumbakonam – 612 001

	42.
	HDFC Bank Ltd.
	HDFC Bank House, Senapati Bapat Marg, Lower Parel, Mumbai Pin- 400013

	43.
	ING Vysya Bank Ltd.
	     ING Vysya House, Corporate Office,

No. 22, M.G. Road, Bangalore -560 001

	44.
	SBI Commercial and International Bank Ltd.


	Maker Chambers III,

Nariman Point, Mumbai – 400 021.

	45.
	The Bank of Rajasthan Ltd.


	C-3, Sardar Patel Marg,

C-Scheme, 

 Jaipur – 302 001.

	46.
	The Dhanalakshmi Bank Ltd.


	PO.Box No. 9,

Dhanalakshmi Building,

The Round

Trichur – 680 001.

	47.
	The Federal Bank Ltd.


	PO. Box No.103,

Federal Towers,

Aluva – 683 101, Kerala.

	48.
	The Jammu & Kashmir Bank Ltd.


	Zum Zum Building,

Rambaug,

Srinagar – 190 015.

	49.
	The Karnataka Bank Ltd.
	Kodialbail,

Mangalore – 575 003.

	50.      
	The Karur Vysya Bank Ltd.


	Erode Road,

Karur – 639 002.

	51.
	The Lakshmi Vilas Bank Ltd.


	PO. Box No.2,

Salem Road, Kathaparai,

Karur – 639 006.

	52.
	Tamilnad Mercantile Bank Ltd.
	Tamilnadu Mercantile Bank,

57, V.E. Road, Thoothukudi, Tamilnadu.

Pin -628002

	53.
	The South Indian Bank Ltd.


	SIB House,

Mission Quarters,

Thrissur – 680 001.

	54.
	Stressed Assets Stabilization Fund 
	IDBI Towers,10th floor

WTC Complex,

Cuffe Parade,

Mumbai – 400 005


SCHEDULE  - II

PART - A

LETTER OF ACCESSION BY CREDITORS 
(Pursuant to Section 3)
[Letterhead of Financial Institution/Bank]

To
CDR Cell & Participating Financial Institutions and Banks
Reg: Corporate Debt Restructuring System (CDR System)
Dear Sirs,

1. A reference is made to the Inter-Creditor Agreement on Corporate Debt Restructuring System dated ------------ 2009 (the “Agreement”) entered into between the Financial Institutions and Banks and acknowledged by the CDR Standing Forum. Capitalized terms used herein shall have the meanings ascribed to them in the Agreement.

2. We, ________________________________ hereby agree to be bound by all the terms and conditions of the Agreement as a “Participating Financial Institution/Bank” and as an original party thereto. 

3. We confirm that we have received a copy of the Agreement.

4. We hereby irrevocably and unconditionally undertake that we will perform in accordance with all the terms and conditions under the Agreement as a “Participating Financial Institution and Bank” from the date hereof.

5. We execute this letter of accession as required under Section 3 of the Agreement by our authorized representative(s), intending to be fully and legally bound to all the terms and conditions, of the Agreement.
_________________________________ 

By:

Name(s): (corporate seal if required)

Address:

Tel:
Fax:

SCHEDULE  - II

PART-B

LETTER OF ACCESSION BY CREDITOR/S

(Pursuant to Section 7)
               [Letterhead of Financial Institution/Bank]

To: 
CDR Cell & Participating Financial Institutions and Banks

Reg: Corporate Debt Restructuring System (CDR System)
Dear Sirs,

1. 
We understand that M/s_______________ (the Eligible Borrower) has been referred to the CDR Cell for taking up corporate debt restructuring.  
2 
 We would like to inform you that we have provided the following financial assistance to the said Eligible Borrower.
                   
a)
                        b) (Please indicate the outstanding Principal Financial Assistance as on date of     Reference)


       
c)   

3.
We agree to restructure our Financial Assistance under CDR System.

4.
Reference is made to the Inter-Creditor Agreement under Corporate Debt Restructuring System dated ---............2009 (the “Agreement”) entered into between the Financial Institutions and Banks and acknowledged by the CDR Standing Forum. Capitalized terms used herein shall have the meanings ascribed to them in the Agreement.

5. We confirm that we have received a copy of the Agreement.

6. We, ________________________________ hereby agree to be bound by all the terms and conditions of the Agreement as a “Participating Financial Institution/Bank” with respect to the Restructuring Scheme of the Eligible Borrower.

7. We execute this letter of accession as required under Section 7 of the Agreement by our authorized representative(s), intending to be fully and legally bound to all the terms and conditions of the Agreement.

_________________________________ 


By:


Name(s): (corporate seal if required)


Address:


Tel:


Fax:
SCHEDULE -III
DEBTOR-CREDITOR AGREEMENT
To,


CDR Cell & Lenders
Dear Sirs,
DEBTOR-CREDITOR AGREEMENT

(Corporate Debt Restructuring System (CDR System)

1.1 WHEREAS:

A. Reserve Bank of India vide circular DBOD No.NP.BC.15/21.04.114/2000-01 dated August 23, 2001 issued guidelines relating to Corporate Debt Restructuring System. By circular DBOD No. BP.BC.68/21.04.132/2002-03 dated February 5, 2003, the guidelines were revised to put in place the Corporate Debt Restructuring System as a non-statutory voluntary mechanism for efficient restructuring of the debts of viable industrial enterprises. By Circulars DBOD No.BP.BC.45/21.04.132/2005-06 dated November 10, 2005, and DBODNo.BP.BC.No.37/21.04.132/2008-09, dated August 27, 2008, RBI has further revised the guidelines on CDR System.

B. The Participating Financial Institutions and Banks have, as envisaged in the circular, constituted appropriate forums to implement the Corporate Debt Restructuring System including the CDR Standing Forum, CDR Core Group, CDR Empowered Group and CDR Cell.

C. _______________ Ltd. (the Eligible Borrower), a company within the meaning of the Companies Act, 1956 / a Society under the Co-operative Societies Act, 19__, or the Societies Registration Act, 1860, having its registered office at ________ have made a reference to the CDR Cell for preparing a Restructuring Scheme in respect of Company / Society.
OR


_____ 
and ____ has / have made a reference to the CDR Cell for preparing a Restructuring Scheme in respect of _____________ Ltd., a company within the meaning of the Companies Act, 1956 /____, a society within the meaning of ___ Co-operative Societies Act, 19___ / Societies Registration Act, 1860 and having its registered office at ________ (the Eligible Borrower).

D. One of the conditions for consideration to make an application for the Corporate Debt Restructuring is that the Eligible Borrower should execute the Debtor-Creditor Agreement along with the Reference.
In consideration of the above and the Participating Financial Institutions and Banks as Lenders to the Eligible Borrower and the CDR Cell agreeing to work out the Restructuring Scheme under the CDR System, we, the Eligible Borrower do hereby agree, confirm, declare, acknowledge and undertake as follows:

1. Eligibility of the Borrower
1.1 We are the Eligible Borrower in terms of the aforesaid RBI circular as amended from time-to-time by virtue of fulfilling the requisite eligibility requirement laid down by the CDR Standing Forum / CDR Core Group / RBI for making a reference under the CDR System; and 

· our reference has been supported by the group of lenders having at least 20% share in the Principal Outstanding Financial Assistance, in either working capital or term finance, provided to us.

OR

· A reference has been made by ___ and ____, the Lenders of the Eligible Borrower and they hold the requisite percentage in the Principal Outstanding Financial Assistance in either working capital or term finance, to the Eligible Borrower.

2. Authorisation
The execution of Debtor-Creditor Agreement and the making of a reference to the Corporate Debt Restructuring System have been duly authorised by the Board of Directors of the Eligible Borrower by a resolution-dated _____.

3. Agreement to Co-operate
1.1 The Eligible Borrower shall provide to the Referring Lender and/or the Lead Institution and/or the CDR Cell and/or any designated Lender, all required information from time-to -time within a week of receipt of the request including a comprehensive, transparent and achievable business plan including industry analysis and reasonable cash flow projections.

3.2 The Eligible Borrower shall appoint such consultant or advisor including financial, technical or legal consultant or advisors as the Referring Lender or the Lead Institution or the CDR Cell or any designated Lender may deem fit to assist the lender and/or the CDR Cell, to prepare and develop a feasible restructuring scheme at its cost and liability for payment of fees of such consultant and advisor.

3.3 The Eligible Borrower shall co-operate fully with such consultant or advisor and 
provide them all requisite information expeditiously and diligently.

4. Covenants
4.1 
During the period the Restructuring Scheme is under consideration, preparation or implementation, the Eligible Borrower shall not, without the prior consent of the   CDR Empowered Group: (a) create or assume additional indebtedness; (b) make any investments or incur any expenses or divert the funds except in the ordinary course of its business; (c) divert the funds for purposes other than its own business; (d) transfer, alienate or dispose of any assets (tangible or intangible) outside the ordinary course of its business; (e) guarantee any other person’s obligations; (f) effect material change in its management set up or the composition of its Board of Directors; (g) effect any change in its capital structure including the shareholding pattern of its promoters; (h) suffer or initiate any proceedings for the winding-up or reorganization of its affairs; (i) create any additional charge, mortgage or any other security interests in respect of its properties and other assets (including but not limited to any balance in bank accounts or receivables) save and except pursuant to its existing obligations in respect of any of its existing Financial Assistance; (j) make any preferential payments including any debt repayments to creditors, save and except the repayment of the Financial Assistance as per the terms thereof; (k) enter into any foreign exchange, swap, or derivative transactions except in the ordinary course of its business to cover existing commercial exposures; (l) engage in any activity, directly or indirectly, other than its existing business activities; (m) make any payments to shareholders, whether in the form of dividends, redemption of equity, repayment of subordinated loans or otherwise; or (n) amend or modify its Memorandum of Association or Articles of Association.

4.2
The Eligible Borrower agrees and undertakes that from the Commencement Date, it shall not commence or proceed with any legal action or proceeding against the Lender(s)  (hereinafter referred to as “the Standstill Provision”). If the eligible borrower has already initiated any legal action or proceeding against the Lenders, it shall not proceed with such legal action or proceeding. However, the aforesaid Standstill Provision will be operative only for a period of 90 days but may be extended up to 180 days from the Commencement Date with the specific approval of the CDR Core Group. However, during the stand-still period, the outstanding foreign exchange forward contracts, derivative products, etc., can be crystalised.

4.3
The Eligible Borrower agrees to procure and furnish separate undertaking/s in the form provided in Annexure-II, from the existing directors, except the nominee directors appointed by the Lenders on the board of the Eligible Borrower, that they would not, between the date of making reference to the CDR Cell for restructuring and the date of disposal of the Reference, resign their directorship in the Eligible Borrower.

4.4
The Eligible Borrower shall not make any reference to the concerned State 
Government(s) for declaring it as relief undertaking or initiate any legal proceedings for its winding up, merger etc. during Workout or implementation of the Approved Restructuring Scheme without the prior approval of the CDR Empowered Group.

4.5 The Eligible Borrower shall execute such documents as may be required by the Lenders to keep the limitation period available throughout the Workout and also procure the letter of confirmation or acknowledgement of liability from the guarantors for the outstanding Financial Assistance extended by the Lenders. The Eligible Borrower further agrees that in case it or the guarantors fail, refuse or omit to provide confirmation of debt or acknowledgement of liability in respect of any claim of a Lender and as a result of which the legal remedies in respect of the debt may become barred by the law of limitation, the Lender could take such action as may be considered necessary to preserve its claim against the Eligible Borrower and/or the guarantor.

4.6
The Eligible Borrower hereby agrees and undertakes to pay fees for preparation and finalisation of legal documents to the concerned Lender and/ or to the solicitors or the advocates who undertake to draft such documents. On being advised to pay the documentation fee /charges, the Eligible Borrower shall pay the same.

4.7
The Eligible Borrower hereby agrees and undertakes that it shall pay /reimburse any expenses incurred in connection with convening the Monitoring Committee meetings and also travel expenses of the Monitoring Committee members. Further, the Eligible Borrower also hereby agrees and undertakes that it shall pay to the Referring Lender / Monitoring lender / any other Lender, restructuring fees, Monitoring Institution fees, TRA Agent fees, fees for documentation etc. as per the Approved Restructuring Scheme. 

4.8
The Eligible Borrower agrees and acknowledges that the Lenders have right to accelerate the repayment of their dues. Further, the Eligible Borrower has the right to prepay the dues on such terms and conditions as may be stipulated by the CDR Empowered Group.

4.9
The Eligible Borrower hereby agrees and undertakes to recompensate the Lenders for the sacrifices made by them (while restructuring the debt) as may be decided by the CDR Empowered Group in terms of the guidelines formulated by CDR Standing Forum/ CDR Core Group in this regard.

4.10 The Eligible Borrower and the Lenders agree that in case of inconsistency between the provisions of loan documents entered into between them and the terms of the restructuring package approved under the CDR Mechanism, the terms of the restructuring package would prevail. 

5. Restructuring Scheme
5.1 The Eligible Borrower shall abide by the terms and conditions of the Restructuring Scheme approved by the CDR Empowered Group and communicated by the CDR Cell. The Eligible Borrower is fully aware that any subsequent changes / modifications in Approved Restructuring Scheme and any clarifications given by the CDR Empowered Group from time-to-time shall be binding on it and it will abide by the same.

5.2 The Eligible Borrower is fully aware that the Approved Restructuring Scheme shall have to be implemented within a period of four months from the date of the communication of the Letter of Approval and undertakes to take all necessary steps and to comply with all conditions of the Approved Restructuring Scheme within the stipulated period.

5.3 The Eligible Borrower is aware that its promoters shall bring their contribution with a minimum of 15% of the amount of waivers and sacrifices made by the creditors as envisaged in the Approved Restructuring Scheme and it shall make necessary arrangements with the promoters to bring the said contribution up-front or as may be stipulated in the Approved Restructuring Scheme.

5.4 The Eligible Borrower acknowledges and agrees that the Approved Restructuring Scheme shall be subjected to annual review and based on the said annual review the Approved Restructuring Scheme may be modified by the CDR Empowered Group. Further, the Eligible Borrower is aware that if the CDR Empowered Group in such annual review comes to the conclusion that the operations of Eligible Borrower appear to be unsatisfactory and/or the financial discipline as envisaged in the Approved Restructuring Scheme is not adhered to and /or the Eligible Borrower commits any default in complying with the terms and conditions of the Approved Restructuring Scheme, the Lenders shall have right to seek the approval of CDR Empowered Group to revoke the Approved Restructuring Scheme or stipulate additional conditions including strengthening of management set-up, appointment of independent finance director, infusion of funds etc. and the Eligible Borrower shall comply with such additional conditions.

6. Appeal to CDR Core Group
6.1 The Eligible Borrower is aware that there exists a right of appeal against the decisions of the CDR Empowered Group to the CDR Core Group and that such appeal shall be preferred within a period of fifteen (15) days from the date of receipt of the letter from the CDR Cell communicating the decision of the CDR Empowered Group and that the appeal shall contain the grounds on which the decision of the CDR Empowered Group is challenged. It is further aware that CDR Core Group may in appropriate cases condone the delay in filing the cases, so however that the appeal is filed within a period of 15 days from the last date on which the appeal should have been filed.

6.2 The Eligible Borrower is aware that, in case it prefers an appeal to the CDR Core Group, it shall not have a right of personal hearing.

6.3 The Eligible Borrower is aware and agrees that the decision of CDR Core Group shall be final and binding. In case the Eligible Borrower is not satisfied with the decision of the CDR Core Group, it may, within 15 days of communication of the decision of the CDR Core Group on its appeal, seek a review of the decision only on the basis of new facts, which require reconsideration by the CDR Core Group. Provided that the Eligible Borrower shall not have right to seek review more than once.  

7. Payment of Liquidated Damages
The Eligible Borrower shall pay to CDR Cell by way of Liquidated Damages a sum of Rs 10 Lakh (Rupees Ten Lakh) or such higher amount as may be approved by the CDR Core Group in case the Restructuring Scheme approved by the Lenders in CDR Empowered Group has not been accepted or implemented in full by it. The Eligible Borrower agrees that CDR Core Group or CDR Empowered Group may authorize any of the Lenders to take steps for recovery of the said amount from the Eligible Borrower in the event of its non-payment. The payment of the said Liquidated Damages shall not affect the rights of the Lenders to recover their dues. 
8. Protection of Action taken in Good faith
8.1 No suit or other legal proceedings shall lie against any person who is a member or official of the CDR Standing Forum, CDR Core Group, CDR Empowered Group or the CDR Cell authorized by the CDR System to discharge any functions under the CDR System for any loss or damage caused or likely to be caused by anything which is in good faith done, omitted to be done or intended to be done in pursuance of this Agreement, or any law or provision having the force of law. 
8.2 The Eligible Borrower agrees and undertakes to indemnify and hold harmless the Lender(s) and the CDR Empowered Group ("indemnified parties"), against any and all losses, costs, charges, damages, liabilities, claims, actions, penalties, fines, fees, expenses (including advocate’s fees and court costs), out of pocket expenses, which the indemnified parties may suffer as a result of this Debtor Creditor Agreement, and/or the undertakings and representations set out herein and/or the reference made to the CDR System or the non-implementation of the Approved Restructuring Scheme by the Eligible Borrower. The Eligible Borrower further agrees that any amount so claimed by indemnified parties, as indemnity shall be final and binding on the Eligible Borrower. 

8.2.1.1.1 Assignment of Financial Assistance

During the Workout or as provided under the Approved Restructuring Scheme, the Lender(s) may transfer or assign, in part or the whole of its outstanding Financial Assistance.

8.2.1.1.2 Dispute Resolution

8.3 If any dispute, controversy, disagreement or difference shall arise between the Eligible Borrower and the Lenders under this Agreement, such dispute shall be resolved amicably by negotiation under the aegis of the CDR Core Group (the member of the CDR Core Group, if party to the dispute, not participating in the negotiation but allowed to be heard).

8.4 In case the dispute is not resolved by amicable settlement, the CDR Core Group shall within thirty (30) days from the date of conclusion of negotiation refer the dispute for arbitration. If the parties to the dispute agree, the arbitration shall be by sole arbitrator approved by the CDR Core Group. In the absence of an agreement for appointment of a sole arbitrator, the dispute shall be resolved by an arbitral tribunal consisting of three arbitrators; one each to be appointed by the parties to the dispute and the two arbitrators shall appoint the third arbitrator who shall act as the presiding arbitrator. The place of arbitration shall be at Mumbai. Unless otherwise determined, one-half of the expenses shall be borne by the Eligible Borrower and the other half in proportion to the Principal Outstanding Financial Assistance by the Lenders against whom the dispute is made out.

8.5 The award given by the arbitrator shall be final and binding on it and it shall not  
challenge or prefer any appeal against the award. 

8.6 The arbitration shall be governed by the Arbitration and Conciliation Act, 1996 as 
amended from time-to-time.

8.7 The Eligible Borrower agrees that it shall not have recourse to courts of law in respect of any matter arising under this Agreement and that disputes, if any, will be resolved through the mechanism provided in this Agreement.  

11.
Binding Nature of the Undertaking
The Eligible Borrower shall abide by the terms and provisions of this Debtor-Creditor Agreement, any order and directions to be issued by the CDR Core Group, CDR Empowered Group and CDR Cell, the rules, regulations and procedures framed or made under the CDR System and the terms and conditions as may be stipulated under the Approved Restructuring Scheme.

 12.
Inconsistency
If there is any inconsistency between the provisions of this Agreement and the provisions of the guidelines on Corporate Debt Restructuring Mechanism issued or modified by the Reserve Bank of India from time-to-time, the provisions of the RBI guidelines will prevail.

 13.
Severability
 If any term / provision of this Agreement is held to be illegal, invalid or unenforceable by a Court of competent jurisdiction under any present or future law, then this Agreement, including all of the remaining terms/provisions will remain in full force and effect as if such illegal, invalid or unenforceable term/provision had never been included.

  14.
Governing Law
This Agreement shall be governed by and shall be construed and enforced in     accordance with the Laws of India.
  15.
Term of Agreement 
The Agreement shall remain in full force and binding on the Eligible Borrower and its successors and assigns from the date hereof and throughout the term of the Workout and if the Restructuring Scheme is approved till such time the Approved Restructuring Scheme is fully implemented.
  16.
Definition
The capitalized terms used in this Debtor-Creditor Agreement shall have the meaning as set out in Annexure I.
In Witness whereof, the Eligible Borrower has executed this Debtor-Creditor Agreement by the hand of its authorised representative on the day, month and year herein above written.

_________________Ltd.

MD / Director
ANNEXURE - I
Definitions
For the purpose of this Agreement:
(a) “Additional Finance” shall mean the new Financial Assistance provided to the 
Eligible Borrower by Banks and Financial Institutions under the CDR System.
Explanation I:  The existing assistance restructured in diverse ways resulting in creation of existing instruments or new instruments will not be treated as Additional Finance.
Explanation II: Since the shares and debentures are transferable in the manner provided by the Companies Act, 1956, fresh investment in shares and debentures are excluded from the purview of Additional Finance.  

(b) "CDR Cell" shall mean a permanent secretarial and administrative set-up established to perform various functions under the CDR System which shall carry out the functions as provided in this Agreement.
(c) "CDR Core Group” shall mean the smaller group within the CDR Standing Forum consisting of Chief Executives of IDBI Bank Limited (IDBI), ICICI Bank Ltd. (ICICI), State Bank of India (SBI), Bank of Baroda (BOB), Bank of India (BOI), Punjab National Bank (PNB), Indian Banks Association (IBA) and Deputy Chairman of Indian Banks’ Association representing foreign banks in India (DCIBA).   
(d) "CDR Empowered Group" shall mean the group consisting of representatives of the Participating Financial Institutions and Banks agreed and constituted under the CDR system.  

(e) "CDR Standing Forum" shall mean the general body of the Participating 
Financial Institutions and Banks agreed and constituted under the CDR System.  

(f) "Commencement Date" shall mean the date on which the reference is taken up by the CDR Empowered Group for the first time to consider whether restructuring of the Eligible Borrower is prima-facie feasible and the Eligible Borrower is potentially viable in terms of the policies and guidelines evolved by CDR Standing Forum.
(g) “Eligible Borrower” shall mean a company within the meaning of the Companies Act, 1956 or a society under Co-op. Societies Act or the Societies Registration Act, 1860 or any other body corporate, assisted by more than one Lender and the aggregate Principal Outstanding Financial Assistance is not less than Rs.10 crore (Rs. Ten crore) and which fulfills the eligibility requirements laid down by the CDR Standing Forum/CDR Core Group/RBI from time-to-time for making a Reference under the CDR System. 
(h) "Financial Assistance” shall mean Fund-based Assistance and Non-fund based Assistance granted by the Lenders, but does not include subscription to equity shares or preference shares of the Eligible Borrower by the Lender.
(i) “Fund-based Assistance” shall mean the Financial Assistance granted by way of term loan, cash credit, overdraft, bills facility (including inland / foreign bill negotiation facility) etc. including debentures, securitised debt, bonds, convertible instruments before conversion into equity and any other assistance in the nature of actual cash availment/actual cash facility enjoyed by the Eligible Borrower.

(j)  “Lead Institution” shall mean a Lender so designated under any loan document pertaining to the Financial Assistance and in its absence, the Lender having the highest Principal Outstanding Financial Assistance on the date of the Reference to the Eligible Borrower.
(k) "Lenders” shall, in respect of any Eligible Borrower, mean the Participating Financial Institutions and / or Banks, which have granted Financial Assistance to such Eligible Borrower.
(l) “Monitoring Committee” shall mean a committee consisting of a representative of CDR Cell and representatives of such of the lenders to the Eligible Borrower as may be decided by the CDR Empowered Group.
Explanation: The Monitoring Committee may invite a representative of the Eligible Borrower and other Lender/s to the Eligible Borrower, who are not party to this Agreement, as special invitees to the Monitoring Committee meeting/s.

(j)
“Monitoring Institution” shall mean the Lender who has made the reference to CDR system in terms of CDR Empowered Group’s decision any other Bank/Financial Institution nominated to act as such in terms of the decision of CDR Empowered Group , in the event of such lender being unable to take up the role of monitoring.
(m) "Non-Fund Based Assistance” shall mean guarantee facility including deferred payment guarantee, letter of credit and any other non-cash facility granted by the Lenders. 
(n) “Participating Financial Institutions and Banks” shall mean (i) the All-India Financial Institutions, and (ii) Banks included in Second Schedule to the Reserve Bank of India Act, 1934, other than a Co-operative Bank, which have joined the CDR System.
(o) "Principal Outstanding Financial Assistance" shall in the case of Eligible Borrower mean aggregate amount outstanding as at the end of the previous calendar quarter reckoned from the date of the Reference and in respect of:

 (A)
Fund-based Assistance
 (i) Term loan:  Aggregate principal outstanding amount of Financial Assistance granted by the lenders including Funded Interest Term Loan (FITL) and Working Capital Term Loan (WCTL);  

(ii) Working capital facilities:  Amount sanctioned and outstanding (excluding any element of unserviced interest).

  (B)
Non-Fund based Assistance:
Aggregate assistance committed i.e. LCs opened, guarantee/s issued etc.
(p)   “Restructuring Scheme” shall mean a scheme for restructuring of the Eligible Borrower including financial, business or management restructuring as envisaged in this Agreement.

(q)   “Workout” shall mean the exercise and process of working out the Restructuring Scheme.

xxxxxxxx

ANNEXURE – II
From :



   Place : 

_________________





  Date :


_________________

_________________

To,

CDR Cell and Lenders

_________________

_________________

_________________

Dear Sirs,
________________ Ltd.

Reference under Corporate Debt Restructuring System (CDR System)
1. ______________________________Ltd. has made a reference to CDR Cell for restructuring its debt under the CDR System.

OR


__________ (name of the Financial Institution /s and /or Bank/s) has / have made a reference to CDR Cell to restructure the debt of ____________ Ltd. (hereinafter referred to as  “the Eligible Borrower”.)

2. I Mr./Mrs./Ms.___________________ being one of the promoter-directors of the Eligible Borrower hereby agree that I shall not resign from my directorship in the Eligible Borrower from the date of reference of the Eligible Borrower to CDR System till final approval and implementation thereof /rejection of the Reference.

Yours faithfully,

(                           )

IN WITNESS WHEREOF each of the parties hereto have executed these presents through their respective authorised signatories and/or Constituted Attorneys on the date and year first hereinabove written:

	SIGNED AND DELIVERED BY
IDBI Bank ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
ICICI Bank ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
State Bank of India
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Bank of Baroda
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Bank of India
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Punjab National Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………     

                  
	

	SIGNED AND DELIVERED BY
Export-Import Bank of India
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
General Insurance Corporation of India
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
IFCI Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Infrastructure Finance Company Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Life Insurance Corporation of India
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
National Insurance Company Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
New India Assurance Company Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Oriental Insurance Company Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation……………………… 

                      
	

	SIGNED AND DELIVERED BY
Small Industries Development Bank of India
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Tourism Finance Corp of India Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
United India Insurance Co. Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Allahabad Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Andhra Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Bank of Maharashtra
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Canara Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation……………………… 

                      
	

	SIGNED AND DELIVERED BY
Central Bank of India
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Corporation Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Dena Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Indian Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Indian Overseas Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Oriental Bank of Commerce
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Punjab and Sindh Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
State Bank of Bikaner & Jaipur
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………          

             
	

	SIGNED AND DELIVERED BY
State Bank of Hyderabad
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
State Bank of Indore
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
State Bank of Mysore
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
State Bank of Patiala
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
State Bank of Travancore
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Syndicate Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
UCO Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………        

               
	

	SIGNED AND DELIVERED BY
Union Bank of India
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
United Bank of India
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Vijaya Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Axis Bank
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
City Union Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
HDFC Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
ING Vysya Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………      

                 
	

	SIGNED AND DELIVERED BY
SBI Commercial and International Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
Tamilnad Mercantile Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………    

                   
	

	SIGNED AND DELIVERED BY
The Bank of Rajasthan Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
The Dhanalakshmi Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
The Federal Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
The Jammu & Kashmir Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
The Karnataka Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
The Karur Vyasya Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………  

                     
	

	SIGNED AND DELIVERED BY
The Lakshmi Vilas Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	SIGNED AND DELIVERED BY
The South Indian Bank Ltd
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………          

             
	

	SIGNED AND DELIVERED BY
Stressed Assets Stabilization Fund
by the hand of its authorised signatory  

Shri……………………………….                                   

Designation………………………                       
	

	Acknowledged By

The CDR Standing Forum
By the hand of its Chairman
Shri……………………….. 
	


�ok subject to the changes made by us.


�Not supported for incorporation in the light of the definition given to the term “ Principal Outstanding Financial Assisitance”


�May not incorporated since RBI circular is silent in this regard. In any case as  no regulatory provisions enables initiating of an action for recovery of dues from a promoter/Director in respect of liabilities of a Corporate, adding this clause is redundant.






