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MASTER COLLATERAL MANAGEMENT AGREEMENT

This Master Collateral Management Agreement is made and executed at Mumbai on this _______ day of ___________ 20__ 
Between:

Mr._________________________​​​________son of Mr ________________, an adult Indian                             
Inhabitant 

M/s._____________________ a Partnership Firm through its partner Mr.            ___________________________, 

M/s.______________________, a Company formed and registered under the provisions of the Companies Act, 1956 having its address at ___________________ ________________________________________________________________________________________________________________ Hereafter known as COLLATERAL MANAGER
(which expression shall unless be repugnant to the context or meaning thereof mean and include his heirs, legal representatives/successors/executors or Administrator) 

(which expression shall unless it be repugnant to context or meaning thereof be deemed to mean and include the partners  constituting the said firm, the survivors or survivors of them and executor, administrators or assign of the last surviving partner).

(which expression shall unless it be repugnant to the context or meaning thereof be deemed to mean and include its successors and assigns) of the First Part.

AND

_____________________ (Banking company) company Incorporated and Registered under Companies Act, 1956 [1 of 1956] and also a Banking Company under section 5(c) of the Banking Regulation Act, 1949 (10 of 1949) and having its Registered Office at __________________________________ and having its Corporate Office at _____________________________________ (hereinafter referred to as the “BANK” which expression shall, unless excluded by or repugnant to the context or meaning thereof be deemed to include its successors and assigns)

WHEREAS 

(i) As a part of lending activities, BANK  proposes to grant / sanction to its customers / constituents ( referred to as “Borrower(s)”) certain credit facility (ies) which are to be secured inter alia by a pledge of  agricultural crops/goods/products (“hereafter referred to as commodities” for sake of brevity) as mentioned hereafter in the Agreement. 

(ii) As a condition precedent for the grant of such facilities, the BANK shall require each such Borrower to deposit quantity and quality of  commodities to be pledged (as per BANK’s requirements against such facilities) with BANK or such agent as may be directed by BANK. 

(iii) The Borrower shall store the commodities proposed to be pledged  in godowns / warehouses and / or  demarcated areas of the godown / warehouse identified and accepted by BANK from time to time for the purpose  (“Storage Area”). The Storage Areas may either be owned by a Borrower or by any other third party or by a COLLATERAL MANAGER or its agent recognized by BANK.  In case of Storage Area owed by Borrower, necessary Lease Agreement (Rs.1/- Premium Lease rent)  shall be executed by COLLATERAL MANAGER with the respective owner/lessee (“Owner”) of such Storage Area in a form and manner acceptable to BANK.

(iv) The BANK is concerned about the securities (pledged commodities) held by it through the COLLATERAL MANAGER and desires that there should be adequate supervision, monitoring & control of pledged commodities at the designated / demarcated Storage Areas.

(v)  COLLATERAL MANAGER has good experience and expertise in the handling, overseeing / supervising, monitoring and storage of commodities and  therefore the BANK has agreed to appoint  COLLATERAL MANAGER to handle, oversee and monitor the storage of the commodities and provide integrated collateral management services to its branches across India at the Storage Areas for the benefit of the BANK and also for providing such other services including comprehensive risk management services relating to commodities as may be mutually agreed upon and COLLATERAL MANAGER has agreed and consented to  its services to BANK on the terms and conditions mentioned hereinafter.

ARTICLE -I  

APPOINTMENT OF COLLATERAL MANAGER
1.1 The BANK hereby exclusively appoints COLLATERAL MANAGER to receive, inspect and monitor  the commodities at the Storage Areas and further provide and perform the integrated collateral management services to its branches as may be intimated/ directed from time to time through-out India. 

1.2 The COLLATERAL MANAGER hereby accepts its appointment by the BANK and agrees to receive the commodities for storage and handling for the benefit of the BANK, and provide and perform integrated collateral management services to its branches as may be intimated from time to time. 

ARTICLE II  
PLEDGE AND WAREHOUSE

2.1 The BANK shall intimate to COLLATERAL MANAGER the location of the intended warehouse proposed to be used as the Storage Areas for storage of the commodities. The COLLATERAL MANAGER shall upon receipt of such intimation provide to Bank its  warehouses and / or arrange any other Godown / warehouses in the said location readily available for storage purpose.
2.2 Upon the intimation by the BANK of any warehouse proposed to be used as a Storage Area other than its warehouse, the COLLATERAL MANAGER shall inspect the said Storage Area for its suitability of use as a storage area for the commodities and on being satisfied, the COLLATERAL MANAGER  shall certify the same to BANK in form of “Certificate of Worthiness”. Upon receipt by the BANK of a Certificate of Worthiness, the BANK shall ensure that the respective Owner executes a suitable lease/sub-lease for the Storage Area in favor of COLLATERAL MANAGER permitting COLLATERAL MANAGER sole and unfettered access (lock & key possession) of  the Storage Area as well as for permitting use of the Storage Area for storage of the commodities. Such lease/sub-lease shall be executed at the cost and expense of the Borrower..  

2.3 In the event that after an inspection of a Storage Area other than its warehouse, COLLATERAL MANAGER is of the opinion that the Storage Area is not suitable for the storage of the commodities, it shall forthwith inform the BANK in writing of such unsuitability with reasons along with a detailed list of the deficiencies found by COLLATERAL MANAGER (“Failure Certificate”). Upon the receipt by the BANK of a Failure Certificate from   COLLATERAL MANAGER, the BANK shall either have the deficiencies detailed in the Failure Certificate remedied / removed / rectified by the respective owner or shall identify alternative location(s) for use as a Storage Area. 

2.4 In the event that the deficiencies of a Storage Area as detailed in a Failure Certificate shall be remedied, COLLATERAL MANAGER shall re-inspect the Storage Area in question and shall, upon completion of the abovementioned inspection, either issue a Certificate of Worthiness or a Failure Certificate as the case may be. 

2.5 In the event that any alternative location(s) as set forth in Article 2.3 above shall be intimated to the BANK for use as a Storage Area(s), COLLATERAL MANAGER ​​​​​​​ shall inspect such alternative location(s) and either issue to the BANK a Certificate of Worthiness or a Failure Certificate as the case may be giving reasons therefore.

2.6 If after the issue of a Certificate of Worthiness, a Storage Area shall become inadequate or is likely to become inadequate area for the storage of the commodities or shall otherwise become unavailable for any reason whatsoever, COLLATERAL MANAGER will promptly notify the BANK and thereafter the BANK shall arrange alternative warehouse(s)/godown(s) for use as Storage Area(s) and intimate the same to the COLLATERAL MANAGER. Such alternative warehouse(s)/godown(s) may be only used for storage of the commodities after COLLATERAL MANAGER shall have issued a Certificate of Worthiness in this regard.

2.7 Apart from its employees, agents, servants, representatives or contractors, COLLATERAL MANAGER shall not admit any other persons in the storage area unless directed by the BANK
2.8 COLLATERAL MANAGER shall permit the BANK’s authorized representatives or agents to conduct such inspections, verifications and checks on the quality, quantity and weight of part or all of the commodities as the BANK deems necessary in its absolute discretion. The cost of all such inspections and checks shall be as per terms negotiated at the time of the appointment of the COLLATERAL MANAGER.

2.9 The COLLATERAL MANAGER shall on behalf of the BANK, receive delivery of the commodities (proposed to be pledged) from Borrower at Storage Area.

2.10 The COLLATERAL MANAGER shall mark in its books the commodities pledged in favour of BANK and delivered by a Borrower in accordance with the provisions of Article 2.9 above and shall release such pledged commodities only upon the receipt by of appropriate instructions from the BANK.   COLLATERAL MANAGER shall, prior to such release of the pledged commodities, verify BANK’s instructions and duly compare the signature of the Authorised Signatories from the list of BANK’s authorised official and specimen signatures provided by BANK from time to time. 

ARTICLE - III 
SERVICES

3.1 In addition and without prejudice to any other duties and obligations as mentioned herein above,  COLLATERAL MANAGER shall also  render the services specified in Appendix I  to the present MASTER COLLATERAL MANAGEMENT AGREEMENT. 

ARTICLE -IV
UNDERTAKINGS, WARRANTIES,
REPRESENTATIONS AND COVENANTS

4.1 Good Industry Practice

The COLLATERAL MANAGER agrees, undertakes, warrants and covenants that it shall at all times, control and manage the commodities at the designated Storage Area(s) and provide the services outlined in Appendix I as per good industry practice and shall diligently and faithfully  provide its services  in accordance with the best practice followed in provisioning  services and shall use its best endeavors to improve the goodwill of BANK  in the service area in accordance with the Business rules, which are subject to change from time to time.  

"Good Industry Practice" for the purpose of this MASTER COLLATERAL MANAGEMENT AGREEMENT  means the exercise of degree of skill, diligence and prudence which is expected from a highly skilled, experienced and well recognized and reputed service provider and COLLATERAL MANAGER engaged in the same type of undertaking as service provider and COLLATERAL MANAGER under similar circumstances and acting generally in accordance with the prevailing laws, rules, regulations, codes and industry standards.

(a)
Corporate Standing
It is a limited liability company duly organized, validly existing and in good standing under the laws of India and is qualified to do business in all jurisdictions.
(b)
No violation of law: litigation
The formation and performance of Collateral Manager is in accordance with the law of the country and that COLLATERAL MANAGER  is not prevented or any way legally disentitled to enter into present MASTER COLLATERAL MANAGEMENT AGREEMENT .  There is no pending litigation by or against any governmental or regulatory authority, which, if adversely determined, could reasonably be expected to have a material adverse effect on the financial condition, operations, prospects or business of the COLLATERAL MANAGER or its ability to perform the obligations under this MASTER COLLATERAL MANAGEMENT AGREEMENT .

(c)
No Breach
Neither the execution and delivery of this MASTER COLLATERAL MANAGEMENT AGREEMENT, nor the consummation of the transactions herein contemplated or compliance of any terms and provisions hereof, will conflict with or result in a breach of any applicable laws or regulation, or any order, writ, injunction or decree of any court, or any agreement or instrument or arrangement to which COLLATERAL MANAGER is a party.
(d)
Corporate Action

The COLLATERAL MANAGER has all necessary power and authority to execute, deliver and perform its obligations under this MASTER COLLATERAL MANAGEMENT  AGREEMENT ; and that this MASTER COLLATERAL MANAGEMENT AGREE-MENT has been duly and validly executed and delivered by COLLATERAL MANAGER and constitutes legal, valid and binding obligations of COLLATERAL MANAGER enforceable in accordance with its terms. 
(e)
Necessary skills and expertise 

The COLLATERAL MANAGER possess necessary skills, knowledge, experience, expertise, required capital net worth, adequate and competent personnel, systems, equipment and procedures and capability to duly perform its obligations in accordance with the terms of this MASTER COLLATERAL MANAGEMENT AGREEMENT .

4.2 Other representations and warranties

The COLLATERAL MANAGER further represents and warrants and covenants that:

(a) They possess proper infrastructure, manpower and equipment(s) to render the services outlined in Appendix I;

(b) They possess necessary facilities for accurate and efficient weighing, sampling, inspection and grading of commodities;

(c) They possess efficient personnel with knowledge of generally accepted storage practices and weighing, sampling, inspection and grading procedures;

(d) Its scales and grading equipment are maintained and calibrated regularly and is in accordance with the prescribed standards under applicable law;

(e) They have sound system for maintaining a market information, for keeping the BANK well informed about price movements and other significant market developments.

(f) They shall immediately notify the BANK in writing of the occurrence of any event which may result in or which may give reason to believe that there is a necessity to change the Storage Area for protection and preservation of the commodities. 

ARTICLE- V  
WAREHOUSE RECEIPT

5.1
Upon the receipt of any commodities in Storage Area, COLLATERAL MANAGER shall along with Owner of such Storage Area (or such other person as may be designated by the Owner for this purpose as may be applicable) cause random inspection of the commodities to determine the type, quantity and weight of such commodities. On the completion of the inspection and verification process, the   COLLATERAL MANAGER shall issue an appropriate storage / warehouse receipt   to the concerned Borrower which shall be substantially in the form attached hereto as Appendix III (“Warehouse Receipt”) (or such other form as may be mutually agreed between COLLATERAL MANAGER and the BANK) evidencing the physical delivery and deposit of such commodities at the designated Storage Area and the Owner of the warehouse / godown shall countersign all Warehouse Receipts issued by COLLATERAL MANAGER (in the format as mentioned herein above.)  The Liability of the warehouse / godown owner shall be 100% in case of any loss is caused to the physical Commodity in the storage area.
5.2
In case of any dispute or difference raised by Borrower, the Warehouse Owner and COLLATERAL MANAGER shall be referred the same to BANK for resolution and settlement, on parameters relating to any commodities received at storage areas.

5.3
In situations where commodities are stored at warehouse owed by the COLLATERAL MANAGER or its Franchisee or Agents, COLLATERAL MANAGER shall issue Warehouse Receipt and in all other cases, they shall issue Storage Receipt. The change in nomenclature will not have any legal implications and the COLLATERAL MANAGER shall be bound by the same duties, liabilities, obligations and responsibilities as in the case of Warehouse Receipt and would be performing the same functions. 

ARTICLE- VI  
INSPECTION & STORAGE AND REMOVAL /DISPOSAL OF COMMODITIES

6.1
Notwithstanding the provisions of Article 4.1 above, COLLATERAL MANAGER shall be  responsible for the carrying appropriate inspections, scrutiny and verification of the commodities at the time of deposit or delivery  thereof.  They shall also be responsible for conducting periodic inspections at regular intervals for ensuring quality and quantity of the commodity during storage period in accordance with prescribed standards or as directed by BANK. The COLLATERAL MANAGER shall inform the BANK immediately in the event it foresees any possible loss to the commodities. Apart from the above, the COLLATERAL MANAGER shall also provide periodic reports as may be agreed between the COLLATERAL MANAGER and the BANK on the quality, quantity, condition, grade and kind of the commodities to the BANK.

.6.2
In the event that any commodities are sent to the COLLATERAL MANAGER in a damaged or defective condition, the COLLATERAL MANAGER shall not take delivery of the same without the prior written consent of the BANK.

6.3
The COLLATERAL MANAGER shall on behalf of the Bank, use their best efforts to sell or otherwise dispose of any or all of the commodities prior to the expiry of the storage period, in case when such commodities are of nature  not immediately disposed off, will be destroyed or otherwise become unusable and / or shall lose a significant portion of their value. In such an event, COLLATERAL MANAGER shall furnish the entire proceeds of such sale to the BANK along with a detailed written explanation as to the reasons for such sale.

6.4
Commodities are to be delivered to and collected from the place of storage between 0900 hours and 1700 hours local time Monday to Friday and between 0900 and 1300 hours local time on Saturdays, excluding public holidays. The COLLATERAL MANAGER, may at its discretion, also agree to perform such services outside these hours. The COLLATERAL MANAGER will act upon an order for storage or delivery of commodities not later than the next working day after the receipt of the appropriate order plus receipt of any necessary documentation in order to implement and execute that order. Instructions and documents received after 1700 hours local time shall be deemed to have been received the next working day. The COLLATERAL MANAGER shall comply with any reasonable orders of the BANK to expedite any business hereunder.

ARTICLE -VII  
TRANSFER OF COMMODITIES & URGENT REMOVAL OF COMMODITIES

7.1
The COLLATERAL MANAGER shall transfer any part or entire commodities to another storage place if it considers such transfer to be in the best interests of all the parties to this MASTER COLLATERAL MANAGEMENT AGREEMENT . The cost of this transfer and including the cost incurred for procuring comprehensive transit insurance policy shall be on the Borrower’s account, if the transfer was affected in the interest of the preservation of commodities. In case of non-payment of the dues by the Borrower, the same will be reimbursed by the BANK. The COLLATERAL MANAGER will ensure proper transit insurance and transportation for the transfer of the commodities.

7.2
The  COLLATERAL MANAGER shall require the removal of any commodities prior to the expiry period from storage Area without adhering to any notice,  if they consider it to be urgent and that due to presence of any such commodities in a Storage Area, any loss and/or damage is likely to be caused to any other commodities stored in such Storage Area, to the Storage Area or to equipment, or there is sudden apprehension of any harm, loss or injury to any person or property, and further more if the commodities are  of perishable nature or liable to inherent changes which in COLLATERAL MANAGER considered opinion warrant the assumption of a decrease in value and the BANK has failed to give instructions for preventing or coping with this.

ARTICLE -VIII  
COMMINGLING AND RELEASE OF COMMODITIES

8.1
For greater certainty, it is hereby stated and agreed that COLLATERAL MANAGER shall not allow the release of any commodities without written instructions from the BANK. COLLATERAL MANAGER shall take utmost care and precaution that commodities stored in the Storage Area being identical and similar in quality are not commingled and warehoused as one general lot of fungible goods unless specifically authorized/ permitted by the BANK to do so in writing.    

8.2
Subject to the prior written consent of the BANK, any commodities stored hereunder may be commingled and warehoused as one general lot of fungible commodities provided that all such commodities shall be the subject matter of this MASTER COLLATERAL MANAGEMENT AGREEMENT. In such case: (a) the COLLATERAL MANAGER shall be liable to each depositor or holder for the care and re-delivery of the share of the depositor and holder of the commingled commodities to the same extent and under the same circumstances as if the commodities had been stored separately; and (b) the BANK shall be entitled to such portion of the general lot of commodities as quantified and detailed by the appropriate Warehouse Receipt issued for each individual lot of commodities received at the Storage Area prior to such commingling. 

8.3
At no time shall any commodities be removed out of the Storage Area without a gate-pass issued by the COLLATERAL MANAGER in this regard.

ARTICLE- IX
COVENANTS
9.1 The  COLLATERAL MANAGER shall ensure that Borrower has taken all risks insurance coverage  (fire and allied perils including flood, or any other natural calamities or acts of god cover offered by the insurance policy on fire and allied perils, burglary, theft, earthquake, spontaneous combustion, riots, strikes and malicious damage) as may be reasonably required by the BANK for the value of commodities financed and same shall be endorsed in name of the BANK as the loss payee in respect of the insurance coverage obtained in respect of the such pledged goods/commodities.  The BANK being the loss payee, shall be receiving the amount of insurance claim.
9.2
The COLLATERAL MANAGER shall be liable for any loss or damage caused to the commodities or any liability arising thereof as a result of any negligence, misconduct and / or violation and/or breach of any of the terms of this MASTER COLLATERAL MANAGEMENT AGREEMENT  by COLLATERAL MANAGER, its officers, employees and agents.

9.3
The liability of the COLLATERAL MANAGER under this MASTER COLLATERAL MANAGEMENT AGREEMENT shall be limited to the extent of claim received from any insurance company.
9.4 The COLLATERAL MANAGER will be liable for damages caused due to any material discrepancy between the quantity or description of commodities as indicated in the Warehouse Receipt as against the actual quantity of commodities.

9.5 The COLLATERAL MANAGER shall not be liable for any shortages in the weight of commodities on account of – 
a. changes in moisture levels of the goods (“moisture loss”).

b. handling, sampling, re-packing, spillage, etc., (“handling loss”) provided such handling losses do not exceed 0.50% (per stacking / de-stacking cycle) of the original deposited quantity in terms of weight or such limit as may be agreed from time to time between COLLATERAL MANAGER and the BANK. 

9.6 The COLLATERAL MANAGER shall not be liable for losses arising out of breach of Borrowers warranties or occurring after the goods have been delivered as per the terms of this Agreement or arising as a result of any arrangement entered into by the BANK with the Borrower.

9.7 The COLLATERAL MANAGER will maintain various records and registers as may be required under the applicable law and will not object for inspection thereof to the BANK.

9.8 The COLLATERAL MANAGER shall not delay the delivery of the commodities stored in the Storage Area without any justifiable reason.

9.9 The BANK shall have the right to carry out spot checks and do audit of the Storage Area and the premises where the commodities are stored. Procedures, personnel and records relating to the services rendered in terms of this MASTER COLLATERAL MANAGEMENT AGREEMENT will include surprise checks to satisfy themselves as regards quality of services provided / rendered / performed by COLLATERAL MANAGER to the BANK and its customers / Borrowers.

ARTICLE- X
 FEES AND TAXES

10.1
In consideration for the services provided by the COLLATERAL MANAGER, the BANK will pay COLLATERAL MANAGER the fees and charges as per Appendix II.

10.2
All fees and charges payable to the COLLATERAL MANAGER shall be exclusive of all taxes charged or which may be imposed in the future on any of the services provided by the COLLATERAL MANAGER under this MASTER COLLATERAL MANAGEMENT AGREEMENT. In the event that the BANK has paid any amount towards taxes, the BANK shall issue to the COLLATERAL MANAGER, appropriate certificates evidencing the payment of such taxes on behalf of the COLLATERAL MANAGER.

10.3
The COLLATERAL MANAGER shall be responsible for intimating to the BANK, the applicable service charges, taxes, etc. that are required to be deducted by the BANK.

ARTICLE- XI 
INDEMNITY

11.1
Indemnity by the COLLATERAL MANAGER 

The COLLATERAL MANAGER agrees to indemnify and keep indemnified, defend and hold harmless the BANK and its officers, directors, employees and agents from and against any and all losses, liabilities, claims, obligations, costs, expenses arising before, during or after completion of services, which result from, arise in connection with or are related in any way to claims by third parties or regulatory authorities, and which directly arise due to following reasons
(i)
The COLLATERAL MANAGER breach of the representations and warranties specified in this MASTER COLLATERAL MANAGEMENT AGREEMENT or;

(ii)
Negligence, or misconduct by COLLATERAL MANAGER; or

(iii)
The fault or negligence of COLLATERAL MANAGER, its officers, employees, agents, subcontractors and/or representatives; 


For the purposes of this MASTER COLLATERAL MANAGEMENT AGREEMENT, the COLLATERAL MANAGER shall include COLLATERAL MANAGER, its personnel, employees, consultants, and/or other persons authorized to act on its behalf.

11.2
The BANK shall have no liability whatsoever for any injury to COLLATERAL MANAGER and / or its personnel / staff caused or suffered in the course of performance of the obligations by  in terms of this MASTER COLLATERAL MANAGEMENT AGREEMENT  save and except by any action or inaction of the Bank.

11.3
Survival of Indemnity

The responsibility of the COLLATERAL MANAGER to indemnify set forth in this Clause and the obligations there under, shall survive the termination of this MASTER COLLATERAL MANAGEMENT AGREEMENT for any reason whatsoever with regard to any indemnity claims arising out of or in relation to the performance hereof.

ARTICLE- XII
 LIEN

12.1
Notwithstanding anything contained in this MASTER COLLATERAL MANAGEMENT AGREEMENT, it is expressly agreed that at no time, the COLLATERAL MANAGER shall have any rights of lien, attachment, detention or arrest or similar other right of a like nature with respect to or over the commodities. The COLLATERAL MANAGER hereby unconditionally and irrevocably waives any and all contractual and statutory rights that the COLLATERAL MANAGER may have in relation to lien, etc. either under this MASTER COLLATERAL MANAGEMENT AGREEMENT or under applicable laws. 

ARTICLE- XIII
DURATION AND TERMINATION

13.1
This MASTER COLLATERAL MANAGEMENT AGREEMENT shall come into force on the date above written and can be terminated by either party by giving 60 (sixty) days written notice of their intention to do so. Notwithstanding the above, either party to this agreement shall be entitled to forthwith terminate this MASTER COLLATERAL MANAGEMENT AGREEMENT without the grant of any prior notice in the event of any breach or violation by the COLLATERAL MANAGER of the terms and conditions of this MASTER COLLATERAL MANAGEMENT AGREEMENT . 

13.2
In the case of termination by a party as provided in Article 13.1,the  COLLATERAL MANAGER shall continue to hold the commodities until such time as the BANK notifies COLLATERAL MANAGER the name of the person to whom COLLATERAL MANAGER shall deliver the commodities.  If such person is not designated within 90 (ninety) days of the date of termination of this MASTER COLLATERAL MANAGEMENT AGREEMENT, the COLLATERAL MANAGER may continue to hold the commodities in accordance with the terms and conditions of this MASTER COLLATERAL MANAGEMENT AGREEMENT provided that the BANK continues to make payment to COLLATERAL MANAGER for such additional period in accordance with the terms and conditions of this MASTER COLLATERAL MANAGEMENT AGREEMENT .  During the period of any holdover, the COLLATERAL MANAGER shall always hold the commodities in accordance with the terms and conditions of this MASTER COLLATERAL MANAGEMENT AGREEMENT 
.
13.3
 If any of the parties to this Agreement are prevented from performing any of their obligations under this Agreement by events of force Majeure, such as war fire, flood, earthquake, or any other event that is beyond the reasonable control of such party, the time period for performance of such obligations shall be extended by a period equal to the delay caused by such event and the parties hereto shall conduct friendly negotiations as soon as possible to find a mutually satisfactory solution to the problems caused by such events.  No damages shall be claimed for such acts of force majeure.

ARTICLE -XIV
INTERPRETATION

14.1
The headings in this MASTER COLLATERAL MANAGEMENT AGREEMENT are for convenience only and shall not affect the construction thereof.

14.2
The validity of this MASTER COLLATERAL MANAGEMENT AGREEMENT shall not be affected by the invalidity of a provision thereof unless the results would be manifestly inequitable and unconscionable.

ARTICLE- XV 
GOVERNING LAW AND JURISDICTION

15.1
This MASTER COLLATERAL MANAGEMENT AGREEMENT shall be governed by, and interpreted in accordance with the substantive laws of India and the Courts at Mumbai alone will have the exclusive jurisdiction to entertain, try and adjudicate any dispute between the Parties

15.2
The Parties do hereby agree that any claim, controversy, or other dispute between them relating to this MASTER COLLATERAL MANAGEMENT AGREEMENT or its interpretation will be submitted to arbitration in accordance with the provisions of the Arbitration and Conciliation Act, 1996 (“Act”). The arbitration hearings, proceedings and all meetings held pursuant to this Clause shall be held in Mumbai, India and shall be conducted in English. The Arbitration shall be conducted by a single Arbitrator who shall be jointly appointed by the Parties. In the event,  the Parties herein  fail to agree on the choice of Arbitrator within 15 (fifteen) days after the date of a written demand made by any of the Parties for such appointment, a single Arbitrator shall be appointed in accordance with the provisions of the Act. The decision/award of the arbitrator shall be in writing and shall be rendered within 5 (five) days after the completion of the Arbitration proceedings. The decision of the Arbitrator shall be final and binding upon the Parties both as to law and to fact, and shall not be appealable to any court in any jurisdiction. The expenses of the Arbitrator shall be shared equally by the Parties, and each Party shall bear its own legal costs, unless the arbitrator determine in their award that their expenses, and/or the legal costs, shall be otherwise assessed.

ARTICLE- XVI 
GENERAL PROVISIONS
16.1
All notices, requests, consents, waivers or other communication required or permitted hereunder shall be in writing and shall be deemed properly served: (i) if delivered by hand and received by an authorized employee or officer of the Party, (ii) 3 days after being given to a reputed courier with a reliable system for tracking delivery, (iii) upon receipt of confirmation receipt when sent by facsimile; or (iv) 14 days after the date of dispatch by certified or registered mail, postage prepaid, return receipt requested; (v) when sent by electronic mail. All notices and other communication shall be addressed as follows, unless changed and notified to the other parties:

Collateral Manager
Name

Address:

Email

Phone

Fax

Bank
Name

Address:

Email

Phone

Fax

16.2
The BANK shall have the right to assign this MASTER COLLATERAL MANAGEMENT AGREEMENT in whole or in part including any rights or obligations hereunder without the prior written consent of COLLATERAL MANAGER.

16.3
Neither failure, refusal nor neglect of the COLLATERAL MANAGER  to exercise right under the present Agreement or to insist compliance thereof by the Agent nor any other waiver of any default of any provision of the present Agreement shall be deemed a waiver of any other default or breach of the same or any other provisions.

16.4 This Agreement shall not be changed or supplemented in any way except by properly executed documents signed by a representative or officer, duly authorized in writing by each of the parties hereto.
16.5  
Either party and their agents, representatives and employees shall keep confidential any information concerning the business or business operations which may be discussed or disclosed in the course of the relationship created by this Agreement and will not disclose any such information to any third party without the written permission of the other parties.

16.6 
The invalidation of any one of the terms, conditions or other provisions herein by judgment or court order shall in no way affect any other terms, conditions and provisions hereof, and the remainder of this Agreement shall remain in full force and effect.

16.7  
All warranties and indemnities of the Bank and the COLLATERAL MANAGER shall survive the termination of this Agreement.

16.8
This MASTER COLLATERAL MANAGEMENT AGREEMENT and the Appendixes thereto, which form part thereof, shall constitute the entire MASTER COLLATERAL MANAGEMENT AGREEMENT between the Parties with respect to its subject matter, all prior contracts, proposals, representations, negotiations and understandings, either orally or in writing being hereby superseded.  Any amendment or modification hereof shall only be binding if it is made in writing and signed on behalf of each Party by its duly authorized representative(s).

16.5
This MASTER COLLATERAL MANAGEMENT AGREEMENT  may be executed in any number of counterparts and by the different Parties in separate counterparts, each of which, when executed, shall be deemed to be an original, and such counter parts together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have caused this MASTER COLLATERAL MANAGEMENT AGREEMENT  (in duplicate) to be duly executed on the date, month and year hereinabove written

	Signed, sealed and delivered by within named

COLLATERAL MANAGER

Signed, sealed and delivered by within named

BANK


	)

)

)

)

)

)

)

)

)

)

)

)

)

)
	


	
	)

)

)

)

)

)

)
	


APPENDIX I

1. DESCRIPTION OF SERVICES & SCOPE OF WORK FOR THE COLLATERAL MANAGER
In addition and without prejudice to any other duties and obligations of COLLATERAL MANAGER as contained elsewhere in this MASTER COLLATERAL MANAGEMENT AGREEMENT, COLLATERAL MANAGER shall act as the representative / agent of the BANK at each of the Storage Area(s) and shall take all necessary actions to ensure the safety, security and proper upkeep and maintenance of any and all commodities with particular reference to kind, quality maintenance, quantity, grade and weight same as may be inherited to the nature of the commodities so stored while the same are stored at the relevant Storage Area  including but not limited to the following:

1) The COLLATERAL MANAGER shall furnish a list of its warehouses to the BANK along with a list of authorized signatories in those warehouses, which list will be updated and revised from time to time by the COLLATERAL MANAGER; 

2) Conducting a pre-storage survey of any proposed Storage Area or the warehouse(s) and issuing a report to the BANK as to the suitability of each such Storage Area in accordance with the provisions of Article II of this MASTER COLLATERAL MANAGEMENT AGREEMENT. 

3) Inspecting, verifying / surveying the nominated warehouses / Storage Area for cleanliness and suitability or otherwise to store the commodities in accordance with the provisions of Article 2 of this MASTER COLLATERAL MANAGEMENT AGREEMENT.

4) Conducting of a quality check of commodities through visual inspection at the time of initial storage of such commodities at a Storage Area(s) and furnishing to the BANK a report on the kind, quality, quantity, grade and weight of the commodities inspected in terms of the specifications on random sampling as  detailed in Appendix II.

5) Supervision of unloading / weighing operations from trucks and other transport vehicles at a Storage Area of commodities to be deposited at a Storage Area on a continuous basis till completion of unloading of such commodities and till taking of the actual physical delivery thereof.

6) Advise the BANK about the necessity/requirement of fumigation and accordingly arrange for fumigation of the commodities on the instructions of the BANK before delivery at the sole cost and expense of the Borrower.
7) Right tagging and ensuring the proper stacking and segregation of the commodities in the identified Storage Area(s).

8) Continuously monitoring the receipt /release of all commodities into the Storage Area(s).

9) Daily reporting on receipt and / or releases operations into/from all Storage Areas.

10) Notifying the BANK in case any supplemental stock in lieu of margin call has arrived as per prior intimation of the BANK / Borrower to COLLATERAL MANAGER
11) The signing of Warehouse Receipts issued by an Owner as per the provisions of Article 5.1. 

12) Performing regular stock monitoring of the commodities and furnishing written reports on the same to the BANK
13) Maintaining of stock ledgers on a daily basis for each Storage Area.

14) Receiving and verifying release instructions as may be given by the authorized officials from the BANK for any commodities.

15) Authorizing release of commodities from the applicable Storage Area(s).

16) Ensuring that the commodities to be delivered correspond with the specification stated on the Warehouse Receipts handed over by the BANK.

17) Upon completion of delivery, COLLATERAL MANAGER will issue a report of delivery and / or certificate of delivery per lot delivered, in accordance with the instructions of the BANK, specifying the quantity of bags and other relevant details of the lot.

18) Overseeing the movement of commodities in and out of the Storage Areas after ensuring proper authorisations.

19) Protecting the commodities whilst in the custody of COLLATERAL MANAGER from loss or damage through theft, burglary or from any form of wrongful acquisition or detention and ensuring that adequate security is provided for as may be required by the BANK by suitable Insurance cover.

20) Protecting the commodities after receipt of the same by COLLATERAL MANAGER for storage from any significant or material adverse changes in quality quantity and weight same as may be inherited to the nature of the commodities or character to the commodities after such commodities are received by COLLATERAL MANAGER for storage.

21) Protecting the commodities from any loss or damage arising out of any bulking, sampling, picking, washing, clearing, grading, sorting, re-packing or re-bagging operation carried out by COLLATERAL MANAGER while the commodities are in the custody and control of COLLATERAL MANAGER save and except where COLLATERAL MANAGER has, prior to the carrying out of any of the above activities, notified the BANK in writing of the likelihood of such loss or damage and the BANK has given to COLLATERAL MANAGER its prior written consent to proceed with such activity.

22) Assisting any Borrower with the completion of all documentation required to be completed by a Borrower in favour of the BANK whether for and in relation to the deposit of any commodities at a Storage Area by such Borrower or otherwise and scrutinizing and verifying such documentation.

23) Inspecting each Owner’s books of accounts and other records for the purposes of ensuring that appropriate entries are made by each Owner and appropriate records are maintained by each Owner with regard to the deposit, creation of the pledge in favour of the BANK and release of all commodities deposited at each Storage Area owned by such Owner.

24) If so required by the , consolidating original Warehouse Receipts serially and depositing the same along with other documentation with the servicing branch of the BANK for safekeeping. In this case the servicing branch would be the BANK’s branch located at ________ with a copy of the abovementioned documentation to be dispatched by ___  __________to _______________ on the same day.

25) Providing the reports and information detailed in Appendix to this MASTER COLLATERAL MANAGEMENT AGREEMENT .

26) Such other services as may be mutually agreed by the BANK and COLLATERAL MANAGER from time to time.

APPENDIX II

CHARGES AND TERMS OF PAYMENT

COLLATERAL MANAGER shall charge a comprehensive rate of Rs. _______ (Rupees ___________) per location per month. In the event that all commodities are completely removed from any location, the fees payable by the BANK shall abate in proportion from the date of such removal. 

APPENDIX III

Warehouse Recipt for _______________ (specify the commodity)

Not-negotiable
Warehouse Receipt No. ________________ dated ___________

Issued to:
_____________________________________, Mumbai



:
Accounts: M/s. ______________________., Mumbai

This is to certify that the undersigned has received at the warehouse/godown located at __________________ (“Warehouse”) the following commodities for storage at the Warehouse in the amount, type, grade / segregation, condition and good order as described below. Quality, grading and weight is as determined as per the applicable laws. The undersigned warehouse operator and authorized person of COLLATERAL MANAGER and COLLATERAL MANAGER is not the owner of the commodities covered by this receipt, either solely or jointly. Upon the return of this receipt properly endorsed the commodities will be delivered to the Borrower or order of the BANK 

	DESCRIPTION OF COMMODITIES
	REMARKS / NOTES



	DATE RECEIVED
	GROSS WEIGHT ____________ MT

NET WEIGHT       ____________ MT



	VALUE
	QUALITY CERTIFICATION



	LOCATION OF STORAGE
	CONDITION OF WAREHOUSE




INSURANCE POLICY NO. ____________________ DATED _______________

ISSUED BY ______________________________________________________

FOR RS. ________________________________________________________

IN THE NAME OF _________________________. WITH ___________________ AS LOSS PAYEE AND EXPIRING ON _________

THE QUANTITY OF __________ CERTIFIED IN THIS RECEIPT IS CHARGED EXCLUSIVELY IN FAVOR OF __________________________________

THIS RECEIPT IS NOT A NEGOTIABLE DOCUMENT OF TITLE AND THEREFORE DOES NOT EVIDENCE TITLE TO THE COMMODITIES MENTIONED HEREIN. IT SHALL BE NEITHER NEGOTIATED NOR USED AS A COLLATERAL SECURITY IN ANY MANNER. ( EXCEPT BY THE BANK)

FOR AND ON BEHALF OF THE COLLATERAL MANAGER______________________ 

I (we) warrant that the undersigned Borrower(s) is (are) the lawful owner(s) of said merchandise or commodities; and that the same are not subject to any assignment, trust obligation, collateral or chattel mortgage, lien or any other burden or charge legal or equitable. 

FOR __________THE BORROWER

FOR ______________________ AS OWNER OF THE WAREHOUSE

_______________

AUTHORIZED SIGNATORY

(NAME AND TITLE)

DATED: _____________
VERIFIED BY THE COLLATERAL MANAGER,   _______
AUTHORIZED SIGNATORY

(NAME AND TITLE)

(In case where the license for the warehouse has not been obtained, the document shall be titled as Storage Receipt, which except for the change in nomenclature binds the COLLATERAL MANAGER with the same duties, liabilities, obligations and responsibilities as in the case of Warehouse Receipt. The same shall be duly replaced by Warehouse Receipt as an when the license is obtained).

APPENDIX IV

LIST OF REPORTS TO BE SUBMITTED:

As per formats as may be agreed between COLLATERAL MANAGER and the BANK:

1 Indication of value of commodities at regular intervals/ Stock audit report: Warehouse Receipt wise

2.
Price fluctuation reports

3.
Scrutiny of insurance coverage

4.
Disposal services as and when requested by the BANK 

5.
Copies of the stock register to be submitted regularly

6.
Stock Storage space occupancy & requirement report

7.
Warehouse performance report

8. Such other reports as may be required by the BANK from time to time

