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(i) 
[bookmark: _Toc237854253]DEED OF GUARANTEE
This DEED OF GUARANTEE is made on the [●] day of [●], 20[●] at [●] by and amongst:
1. THE PERSON(S) AS SET OUT IN SR. NO. 1 OF SCHEDULE I (hereinafter referred to as the “Guarantor(s)”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors and permitted assigns) of the FIRST PART; 
IN FAVOUR OF
2. THE PERSON AS SET OUT IN SR. NO. 2 OF SCHEDULE I (hereinafter referred to as the “Beneficiary”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors, replacements and permitted assigns) of the SECOND PART.
(The Guarantor(s) and the Beneficiary are collectively referred to as the “Parties” and individually as a “Party”)
WHEREAS:
(A) The Borrower has requested the Lenders to make available to the Borrower the Facility, aggregating up to the amount specified under Sr. No. 7 (Facility Amount) of Schedule I.
(B) One of the terms on which the Lenders have agreed to grant the Facility to the Borrower is that the Guarantor(s) furnish an unconditional and irrevocable guarantee in respect of all amounts payable by the Borrower to all or any of the Lenders and the other Finance Parties pursuant to the terms of the Financing Documents, including the principal of and interest on all outstanding Loans, Facility, Additional Interest, Prepayment Premium, remuneration payable to the Finance Parties, costs, charges, fees and any other monies/ amounts due and payable to the Finance Parties under the Financing Documents and other Obligations and the performance obligations of the Borrower under the Financing Documents (“Guaranteed Obligations”).
(C) The Borrower has hereby called upon the Guarantor(s) to execute these presents in favour of the Beneficiary, which the Guarantor(s) has agreed to do in the manner hereinafter expressed, for the benefit of the Finance Parties.

[bookmark: _Toc434938003][bookmark: _Toc178083966][bookmark: _Toc237854254]NOW THIS GUARANTEE WITNESSETH and it is hereby agreed by and amongst the Parties hereto as follows:
[bookmark: _Toc82053176]Definitions and Interpretation
Definitions
In this Guarantee, except where the context otherwise requires: (a) unless otherwise defined, capitalised terms in this Guarantee shall have the meaning given to them in the Facility Agreement; and (b) capitalised terms defined anywhere in this Guarantee by inclusion in quotations and/or parenthesis shall have the meaning so ascribed; and (c) the following terms shall have the following meaning: 
“Additional Interest Rate” shall mean the additional interest rate as set out in Sr. No. 5 (Additional Interest Rate) of Schedule I.
“Borrower” shall mean the Person as set out in Sr. No. 3 (Details of the Borrower) of Schedule I, which expression shall unless repugnant to the context or meaning thereof, be deemed to include its successors and permitted assigns.
“Demand Notice” shall mean any demand notice given under this Guarantee substantially in the form and manner set out in Schedule II (Form of Demand Notice) hereto.
[bookmark: _Hlk76343183]“Facility Agreement” shall mean the facility agreement entered into between, inter alios, the Borrower and the Lenders, details of which are set out in Sr. No. 6 (Details of Facility Agreement) of Schedule I, as amended, modified, restated or supplemented from time to time.
“Guarantee” shall mean this guarantee and shall include any annexures, recitals or schedules annexed hereto and any amendments and supplements made to the same in accordance with the terms of this Guarantee.
“Proceedings” shall have the meaning ascribed to the term in Clause 21.1 (Jurisdiction) of this Guarantee.
Principles of Interpretation
In this Guarantee:
any “Finance Party” (other than the Lenders) or any “Obligor” shall be construed so as to include its successors in title, permitted assigns and permitted transferees to, or of, its rights and/or obligations under the Financing Documents and any “Lender” shall be construed so as to include its successors in title, assigns, novatees and transferees to, or of, its rights and/or obligations under the Financing Documents;
an agreement, document, undertaking, deed, instrument, indenture, writing includes all amendments made thereto from time to time as also all schedules, annexures and appendices thereto;
reference to an “amendment” includes a supplement, modification, novation, replacement or re-enactment and “amended” is to be construed accordingly;
a reference to “assets” includes all properties whatsoever both present and future, (whether tangible, intangible or otherwise) (including Intellectual Property and Intellectual Property Rights), investments, cash-flows, revenues, rights, benefits, interests and title of every description of the relevant Obligor(s);
unless the context otherwise requires, the singular includes the plural and vice versa;
the words “hereof”, “herein”, and “hereto” and words of similar import when used with reference to a specific Clause in, or Schedule to, or Annexure to this Guarantee shall refer to such Clause in, or Schedule to, or Annexure to the Guarantee and when used otherwise than in connection with specific Clauses or Schedules or Annexures, shall refer to the Guarantee as a whole;
headings and the use of bold typeface shall be ignored in its construction;
a reference to a Clause or Schedule or Annexure is, unless indicated to the contrary, a reference to a section or schedule or Annexure to this Guarantee;
references to this Guarantee shall be construed as references also to any separate or independent stipulation or agreement contained in it;
the words “other”, “or otherwise” and “whatsoever” shall not be construed ejusdem generis or be construed as any limitation upon the generality of any preceding words or matters specifically referred to;
references to the word “includes” or “including” are to be construed without limitation;
a “guarantee” also includes an indemnity and any other obligation (whatever called) of any Person to pay, purchase, provide funds (whether by the advance of money, the purchase of or subscription for shares or other securities, the purchase of assets or services or otherwise) for the payment of, indemnify against the consequences of default in the payment of, or otherwise be responsible for, any indebtedness of any other person (and “guaranteed” and “guarantor” shall be construed accordingly);
all references to agreements, documents or other instruments include a reference to that agreement, document or instrument as amended, supplemented, substituted, novated or assigned from time to time;
words importing a particular gender include all genders;
any reference to a public organisation shall be regarded as including a reference to any successor to such public organisation or any organisation or entity which has taken over the functions or responsibilities of such public organisation;
references to “Party” means a party to this Guarantee and references to “Parties” shall be construed accordingly;
abbreviations, which have, well known technical or trade/ commercial meanings are used in the Guarantee in accordance with such meanings;
any consent, approval, determination, waiver or finding to be given or made by the Lenders shall be made or given by the Lenders in its sole discretion;
all approvals, permissions, consents, waivers or acceptance required by the Guarantor(s) from the Lenders, for any matter shall require the “prior and written” approval, permission, consent, waiver or acceptance of the Lenders;
in the event of any disagreement or dispute between the Finance Parties and the Guarantor(s) regarding the materiality or reasonability or substantiality of any matter including of any event, occurrence, circumstance, change, fact, information, document, authorisation, proceeding, act, omission, claims, breach, default or otherwise, the opinion of Lenders as to the materiality or reasonability or substantiality of any of the foregoing shall be final and binding on the Guarantor(s);
a Default (other than an Event of Default) is “continuing” if it has not been remedied or waived in writing by the Lenders and an Event of Default is “continuing” if it has not been waived in writing by the Lenders; 
any word or expression used in this Guarantee shall, unless otherwise defined or construed in this Guarantee, have the meaning ascribed to such term in the General Clauses Act, 1897 and if not defined therein, bear its ordinary English meaning;
[bookmark: _Hlk77091294]the rule of construction, if any, that a contract should be interpreted against the parties responsible for the drafting and preparation thereof (rule of contra proferentem) shall not apply;
the terms contained in the schedules to this Guarantee shall be construed to be a part of this Guarantee and terms of this Guarantee and the schedules, shall be read harmoniously. In case of any inconsistency between the terms of this Guarantee and the terms set out in the schedules, to the extent of such inconsistency, the terms of the relevant schedule shall prevail;
the provisions captured under the main body of this Guarantee, to the extent provided under Schedule IV (Amendments), shall, for all intents and purposes, stand modified, amended and/or replaced, as the case may be, with the relevant provisions under the Schedule IV (Amendments); 
the Guarantor(s) agrees and acknowledges that the arrangement between the Lenders regarding the majority required amongst themselves to undertake any action or consent, approve, waive or make determination under the Financing Documents is an inter-se arrangement between the Lenders and the Guarantor(s) shall not, for any reason whatsoever, be entitled to challenge any decision made or taken by any Lender(s) on any ground; and
any approval, authorisation, consent, waiver, direction, instruction given or any action taken by the Beneficiary shall be with the consent of the Lenders and/or Agent (acting on the instructions of the Lenders in accordance with the Facility Agreement).

[bookmark: _Toc81911700][bookmark: _Toc81911950][bookmark: _Toc446404895][bookmark: _Toc525770772][bookmark: _Toc533285288][bookmark: _Toc36462287][bookmark: _Toc75898863][bookmark: _Toc434938004][bookmark: _Toc82053177]Acknowledgement and confirmation by the Guarantor(s) 
The Guarantor(s) hereby confirms and agrees that:
(a) it has received a copy of the Facility Agreement and each of the other Financing Documents and has read and understood the same;
(b) it has arranged with the Borrower that the Borrower shall furnish to the Guarantor(s), from time to time, any further amendments to the Facility Agreement and the other Financing Documents; provided that: 
it shall not be the responsibility of the Finance Parties to provide such Financing Documents or amendments; 
any non-receipt by the Guarantor(s) of such Financing Documents or amendments, shall not absolve the responsibility of the Guarantor(s) hereunder; and 
neither the Borrower nor the Finance Parties shall require the consent of the Guarantor(s) for the execution of any Financing Documents or amendments to the Financing Documents;
(c) [bookmark: _Hlk76343501]it acknowledges and accepts the terms and conditions set out in the Financing Documents; 
(d) the provisions contained in this Guarantee do not confer a right on the Guarantor(s) to enforce any term of any Financing Document to which the Guarantor(s) is not a party; and
(e) [bookmark: _Hlk76343511]in the event of any failure by the Guarantor(s) to honour any terms of this Guarantee, the Finance Parties shall be entitled to treat such failure as an Event of Default under the Financing Documents, enabling all or any of the consequences of an Event of Default thereunder in addition to any action which any Finance Party may initiate against the Borrower and/or other Obligor(s) on account of such failure.
[bookmark: _Toc81872166][bookmark: _Toc81911702][bookmark: _Toc81911952][bookmark: _Ref76349546][bookmark: _Toc82053178]Guarantee
[bookmark: _Hlk68976861]In consideration of the Lenders agreeing to advance to the Borrower the Facility for the purpose and subject to the terms and conditions set out in the Financing Documents, the Guarantor(s) irrevocably and unconditionally guarantees to the Beneficiary, as primary obligor and not merely as surety, the due and punctual payment and discharge of the Guaranteed Obligations by the Borrower in accordance with the Financing Documents.
[bookmark: _Ref76349490]Until the Guarantee Discharge Date and without prejudice to the indemnity obligations of the Guarantor(s) set out herein, upon the failure of the Borrower to pay and discharge any of the Guaranteed Obligations, the Guarantor(s) hereby irrevocably, absolutely and unconditionally, irrespective of any inter se arrangement between the Guarantor(s) and any other Person, guarantees to the Finance Parties that the Guarantor(s) shall, immediately upon a demand by the Beneficiary pay to the Beneficiary or any bank account(s) designated by the Beneficiary, without demur or protest and without any set-off, lien or counter-claim, within the timeline set out in Sr. No. 9 (Timeline for payment post receipt of the Demand Notice) of Schedule I, the amount stated in the Demand Notice. The Beneficiary shall be entitled to make 1 (one) or more demands to the Guarantor(s) under this Guarantee till the Guarantee Discharge Date.
Any demand given or made by the Beneficiary to the Guarantor(s) by way of a Demand Notice shall be final, conclusive and binding on the Guarantor(s) and the Guarantor shall not dispute such Demand Notice.
The enforcement of this Guarantee in part by the Beneficiary, for any reason whatsoever, shall not amount to discharge of the Guaranteed Obligations of the Guarantor(s) under this Guarantee.
[bookmark: _Ref76349504]Until the Guarantee Discharge Date, the Guarantor(s) shall, as a separate and independent stipulation and without prejudice to the other provisions contained herein (for the avoidance of doubt, as primary obligor and not merely as surety), on a full indemnity basis, indemnify the Beneficiary and other Finance Parties for any losses, damages, costs, claims and expenses whatsoever, including without limitation, all or any levies (including stamp or documentary Taxes) incurred in connection with this Guarantee and all costs, expenses or charges relating to or arising out of this Guarantee including all or any Taxes and costs, expenses or charges incurred in connection with the preservation or enforcement of the rights of the Beneficiary and/or Finance Parties under this Guarantee, which the Beneficiary and/or Finance Parties may suffer, pay or incur:
(a) by reason of or in connection with the Guaranteed Obligations not being discharged by the Guarantor(s); or
(b) as a result of the whole or any of the Guaranteed Obligations being or becoming void, voidable, unenforceable or ineffective as against the Guarantor(s) for any reason whatsoever; or
(c) by reason of or in connection with any default on the part of the Borrower and/or Guarantor(s) in performance of their obligations under the relevant Financing Documents or this Guarantee, including legal proceedings taken against the Borrower and/or Guarantor(s) for recovery of the monies.
The liability of the Guarantor(s) under Clauses 3.2 and 3.5 above is as a primary obligor and not merely as a surety.
The Guarantor(s) shall not be discharged under this Guarantee until the Guarantee Discharge Date, as confirmed by the Beneficiary.
In the event of default in payment of outstanding Guaranteed Obligations, the Guarantor(s) shall liable to pay additional interest at the Additional Interest Rate, on such outstanding Guaranteed Obligations, computed from and including the date of issuance of the Demand Notice until the date of actual payment thereof in full to the satisfaction of the Beneficiary. 
The Guarantor(s) agree that the raising of a Demand Notice, shall not in any manner diminish the requirement of the Obligor(s) to pay default/ additional interest in accordance with the Financing Documents, and the default/ additional interest shall continue to accrue and remain a part of the Guaranteed Obligations.
This Guarantee shall not be wholly or partially satisfied or exhausted by any payments made to or settled with the Finance Parties by the Borrower or any other Person, and shall be valid and binding on the Guarantor(s) and operative until Guarantee Discharge Date.
Notwithstanding any of the provisions of the Indian Contract Act, 1872 or any other Applicable Law, or any terms and conditions to the contrary contained in the other Financing Documents and/or this Guarantee, the Beneficiary may, in accordance with the Financing Documents, appropriate any payments made, and any amounts realised by the Beneficiary by enforcement of Security Interest or otherwise, towards the outstanding Guaranteed Obligations payable by the Borrower under the Financing Documents or any other  document executed between the Borrower and the Finance Parties. Notwithstanding any such appropriation by the Beneficiary towards settlement of the Guaranteed Obligations, the Guarantor(s) shall continue to remain liable to the Finance Parties for all outstanding Guaranteed Obligations.
[bookmark: _Toc64853606][bookmark: _Toc64853896][bookmark: _Toc64853964][bookmark: _Toc64853607][bookmark: _Toc64853897][bookmark: _Toc64853965][bookmark: _Toc178083969][bookmark: _Toc237854257][bookmark: _Toc434938006][bookmark: _Toc82053179]Power to Vary
The Guarantor(s) hereby agrees that, the Finance Parties shall be at liberty to, at any time without the consent of or notice to the Guarantor(s) and without in any way affecting this Guarantee:
(a) exercise or refrain from exercising any rights or powers reserved to it under the Financing Documents;
(b) settle, release, dispense or compromise any of the Guaranteed Obligations, any security therefor or any liability (including hereunder) incurred directly or indirectly in respect thereof or hereof; 
(c) [bookmark: _DV_M88]exercise at any time and in any manner any power or powers reserved to any Finance Party under the Financing Documents, to enforce or forbear to enforce fulfilment of the Guaranteed Obligations or any part thereof or interest or other monies due to the Finance Parties from the Borrower or the Guarantor(s) or any of the remedies or securities available to the Finance Parties;
(d) vary, alter, waive, release or modify any and all the provisions of the Financing Documents including, without limitation, any modification, variation, waiver, release or amendment of the Financing Documents which increases the aggregate amounts to be paid in accordance with the Financing Documents, as the case may be;
(e) defer, postpone or revise the monies payable by the Borrower or the Guarantor(s) on such terms and conditions as may be considered necessary by the Lenders;
(f) extend the time of payment by the Borrower or the Guarantor(s) under the Financing Documents;
(g) extend the Availability Period under the Facility Agreement;
(h) discharge or enter into any composition or compound with or to grant time or any other indulgence or facility to the Borrower and/or the Guarantor(s), give or grant, temporary or extra overdrafts or other advances or credit facilities to the Borrower and appropriate payments made to it by the Borrower or any other Person towards fulfilment of the Guaranteed Obligations, repayment or payment of such overdrafts, advances or credit facilities from time to time and the Guarantor(s) shall not be entitled to question such appropriation or require the Lenders to appropriate such payments towards the Guaranteed Obligations so as to reduce the liability of the Guarantor(s) hereunder on account of any such payments.
[bookmark: _Toc174788341][bookmark: _Toc174788342][bookmark: _Toc401310111][bookmark: _Toc178083970][bookmark: _Toc237854258][bookmark: _Toc434938007][bookmark: _Toc82053180]Waivers
The Guarantor(s) shall not be released by the exercise by the Beneficiary or any other Finance Party of its liberty in regard to the matters referred to above.
Until the Guarantee Discharge Date:
(a) the Guarantor(s) hereby waives in favour of the Finance Parties, so far as may be necessary to give effect to any of the provisions of this Guarantee all the rights conferred on the Guarantor(s) under Chapter VIII of the Indian Contract Act, 1872, all the suretyship and other rights which the Guarantor(s) might otherwise be entitled to enforce;
(b) the Guarantor(s) agrees that it shall not exercise its right of subrogation vis-a-vis the Borrower until the discharge of the Guaranteed Obligations of the Borrower in full to the satisfaction of the Finance Parties; and 
(c) the Guarantor(s) hereby waives any right they may have of first requiring the Beneficiary to realise, proceed against or enforce any other rights or Security Interest (including to make or file any claim or proof in the dissolution or winding-up or insolvency of the Borrower or enforce or seek to enforce any security held in favour of the Finance Parties), post-dated cheques, negotiable instruments, securities (comprised in any instrument(s) executed or to be executed in favour of the Beneficiary) or claim payment from any Person before claiming from the Guarantor(s) under this Guarantee. This waiver applies irrespective of any Applicable Law or any provision of the Financing Documents to the contrary.
No failure or delay by the Beneficiary in exercising any right, power or remedy hereunder shall impair or extinguish such right, power or remedy or operate as a waiver thereof, nor shall any single or partial exercise of the same preclude any further exercise thereof or the exercise of any other right, power or remedy. The rights, powers and remedies herein provided are cumulative and do not exclude any other rights, powers and remedies provided by Applicable Law. 
[bookmark: _Toc82053181]NO RELEASE
[bookmark: _Hlt516293664]Subject to Clause 10 (Irrevocable and Continuing Guarantee), the rights of the Finance Parties against the Guarantor(s) shall remain in full force and effect notwithstanding any arrangement which may be reached between the Finance Party(ies) and any other Obligor, and notwithstanding the release of any other Obligor from liability and notwithstanding that at any time hereafter the other Obligor may cease for any reason whatsoever to be liable to the Finance Party(ies) and the Finance Party(ies) shall be at liberty to require the performance by the Guarantor(s) of its obligations hereunder to the same extent in all respects as if the Guarantor(s) had at all times been solely liable to perform the said obligations until the Guarantee Discharge Date.
[bookmark: _Toc76575305][bookmark: _Toc76576960][bookmark: _Toc76577001][bookmark: _Toc76577428][bookmark: _Toc76577582][bookmark: _Toc76578236][bookmark: _Toc76578664][bookmark: _Toc401310115][bookmark: _Toc178083974][bookmark: _Toc237854262][bookmark: _Toc434938008][bookmark: _Toc82053182]No Commission
The Guarantor(s) hereby declares and agrees that it has not received and shall not, without the prior consent in writing of the Beneficiary, receive any commission from the Borrower for giving this Guarantee so long as any monies remain due and payable by the Borrower in relation to the Guaranteed Obligations under the Financing Documents.
[bookmark: _Toc401310116][bookmark: _Toc82053183]No Security taken by Guarantor(s)
The Guarantor(s) has not taken nor will take from the Borrower or any other Person any security for the performance of Guaranteed Obligations under this Guarantee and, if it does so, the security and any proceeds from that security will be held in trust for the Beneficiary (for the benefit of the Finance Parties) and delivered immediately to the Beneficiary.
[bookmark: _DV_M182]If the Guarantor(s) receives any sums from the Borrower in respect of any payment by the Guarantor(s) under this Guarantee, it shall hold such monies in trust for the Lenders until the Guarantee Discharge Date has been achieved.
[bookmark: _Hlk76575440]The Guarantor(s) hereby agrees and undertakes that, in the event the Guarantor(s) provides or proposes to provide any Subordinated Debt to the Borrower, the Guarantor(s) shall comply with the provisions set out in Sr. No. 41 (Terms of Subordination) of Schedule I of the Facility Agreement and enter into such agreements and documents as may be required to by the Lenders in this regard.
[bookmark: _Toc82053184]No Proof in Liquidation; No Exercise of Rights
The Guarantor(s) shall not:
(a) in the event of liquidation, bankruptcy, insolvency, winding-up or similar process with respect to the Borrower prove any claims in competition with the Finance Parties in such proceedings (including but not limited to bankruptcy or insolvency of the Borrower under the Insolvency and Bankruptcy Code) and shall not prejudice the rights of the Finance Parties; and
(b) have the right of subrogation or indemnity against the Borrower, nor shall the Guarantor(s) exercise any such rights available under Applicable Law, to claim any sum relating to the Guaranteed Obligations from the Borrower, including those of subrogation and of proof in any of the Borrower’s insolvency (including but not limited to bankruptcy or insolvency of the Borrower under the Insolvency and Bankruptcy Code), and shall hold the benefit of any such rights on trust for the Beneficiary, till the Guarantee Discharge Date has been achieved.
[bookmark: _Toc178083975][bookmark: _Toc237854263][bookmark: _Toc434938009][bookmark: _Ref76349520][bookmark: _Toc82053185]Irrevocable AND CONTINUING Guarantee
[bookmark: _Hlk71803363]This Guarantee shall be irrevocable and continuing guarantee till the Guarantee Discharge Date which will extend to the ultimate balance of all Guaranteed Obligations payable under the Financing Documents, regardless of any partial or intermediate payment or discharge or any intermediate demands made by the Beneficiary and/or any other Finance Party on the Guarantor(s). The obligations of the Guarantor(s) hereunder shall not be conditional on the receipt of any prior notice by the Guarantor(s) or by the Borrower and the Demand Notice issued by the Beneficiary shall be sufficient notice to or demand on the Guarantor(s). This Guarantee shall be in addition to any other guarantee for the Borrower, signed by the Guarantor(s) or any other person that any Finance Party may at any time hold. This Guarantee hereby given is independent and distinct from any security that any Finance Party have taken/ shall take in any manner whatsoever and the Guarantor(s) shall have no right to the benefit of any such security that may be held by any Finance Party until the Guarantee Discharge Date. Further that notwithstanding the provisions of Sections 140 and 141 of the Indian Contract Act, 1872 or any other provisions of the said Act or any other Applicable Law, the Guarantor(s) shall not claim to be discharged on account of the Finance Party’s failure to enforce any Security for any reason whatsoever, including reasons attributable to the Finance Party’s default and gross negligence and to the operation of Applicable Law.
[bookmark: _Toc178083976][bookmark: _Toc237854264][bookmark: _Toc434938010][bookmark: _Toc82053186]Liability Not Affected
[bookmark: _Hlk76578041]Neither the liability of the Guarantor(s) nor the validity or enforceability of this Guarantee shall be prejudiced, affected, impaired or discharged by, including but not limited to: 
(a) any change in the constitution, management, ownership or corporate existence of the Borrower, the Guarantor(s), the Finance Parties and/or any other Person including by way of change in the constitution, winding up voluntary or otherwise or any absorption, merger or amalgamation or otherwise of the Borrower or the Guarantor(s) with any other company, corporation or concern;
(b) acquisition or nationalization of the Borrower or the Guarantor(s) and/or of any of their undertakings pursuant to Applicable Law;
(c) any insolvency, corporate insolvency resolution process, liquidation, bankruptcy, winding-up or similar situation or proceeding in respect of the Borrower or the Guarantor(s); without limiting the generality of the foregoing this Guarantee shall continue to be effective and be re-instated should any of the Finance Parties be required as a result of any Applicable Law to return to the Borrower or the Guarantor(s) or any other Person, any payment made by the Borrower or the Guarantor(s) to it;
(d) any absence or deficiency (including irregularity in the exercise of such powers) or power on the part of the Guarantor(s) or the Borrower to give guarantees or indemnities or any irregularity in the exercise of such powers;
(e) any intermediate payments or satisfaction of any part of the Guaranteed Obligations, including any payments made by the Borrower or the Guarantor(s) to the Finance Parties;
(f) the granting of any time or extension of time for payment of any amounts due to the Finance Parties pursuant to the Facility Agreement or any other Financing Documents;
(g) any dispute or disagreement between any Finance Party with the Borrower or the Guarantor(s), or other indulgence to the Borrower or the Guarantor(s) or any other Person with respect to the Guaranteed Obligations or a delay or failure by any Finance Party to exercise any rights under this Guarantee or other Financing Documents;
(h) any illegality, invalidity, irregularity or unenforceability of all or any part of the Guaranteed Obligations or the terms of any Financing Documents;
(i) any variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect, take up or enforce, any rights against, or security over assets of, any Person;
(j) any non-presentation or non-observance of any formality or forbearance or delay or waiver or concession whatsoever, whether as to time, performance or otherwise, on the part of any Finance Party under the Facility Agreement or any other Financing Documents or other requirement in respect of any instrument or any failure to realise the full value of any security;
(k) any incapacity or lack of power, authority or legal personality of any Person;
(l) the making or absence of any demand on the Obligor(s) or any other Person for any payment;
(m) any amendment or assignment or novation or charge or succession or variation (however fundamental) to the terms of any Financing Document; 
(n) any release or exchange of Security Interest or any obligation granted or undertaken pursuant to any other Financing Documents;
(o) any other Financing Document, charge, guarantee or other security or right or remedy available to the Beneficiary or any other Finance Party being or becoming wholly or partly void, voidable, unenforceable or impaired by any Finance Party or any Person, including a Finance Party;
(p) the enforcement or absence of enforcement of this Deed or any other agreement, guarantee, indemnity, right or remedy;
(q) the existence of any claim of set-off or other rights which the Guarantor(s) may have against the Borrower, the Finance Parties or any other Person or which the Borrower may have at any time against the Finance Parties; or
(r) any other act, thing or omission on the part of any Finance Party or by any other matter or thing whatsoever which under the Applicable Laws relating to sureties would have the effect of so releasing, impairing, discharging the Guarantor(s) of its liability under this Guarantee.
[bookmark: _Toc76578242][bookmark: _Toc76578670][bookmark: _Toc76578243][bookmark: _Toc76578671][bookmark: _Toc76578244][bookmark: _Toc76578672][bookmark: _Toc76578245][bookmark: _Toc76578673][bookmark: _Toc76578246][bookmark: _Toc76578674][bookmark: _Toc76578247][bookmark: _Toc76578675][bookmark: _Toc76578248][bookmark: _Toc76578676][bookmark: _Toc76578249][bookmark: _Toc76578677][bookmark: _Toc76578250][bookmark: _Toc76578678][bookmark: _Toc76578251][bookmark: _Toc76578679][bookmark: _Toc76578252][bookmark: _Toc76578680][bookmark: _Toc76578253][bookmark: _Toc76578681][bookmark: _Toc76578254][bookmark: _Toc76578682][bookmark: _Toc76578255][bookmark: _Toc76578683][bookmark: _Toc76578256][bookmark: _Toc76578684][bookmark: _Toc76578257][bookmark: _Toc76578685][bookmark: _Toc76578258][bookmark: _Toc76578686][bookmark: _Toc76578259][bookmark: _Toc76578687][bookmark: _Toc76578260][bookmark: _Toc76578688][bookmark: _Toc76578261][bookmark: _Toc76578689][bookmark: _Toc76578262][bookmark: _Toc76578690][bookmark: _Toc76578263][bookmark: _Toc76578691][bookmark: _Toc76578264][bookmark: _Toc76578692][bookmark: _Toc76578265][bookmark: _Toc76578693][bookmark: _Toc76578266][bookmark: _Toc76578694][bookmark: _Toc76578267][bookmark: _Toc76578695][bookmark: _Toc76578268][bookmark: _Toc76578696][bookmark: _Toc76578269][bookmark: _Toc76578697][bookmark: _Toc76578270][bookmark: _Toc76578698][bookmark: _Toc76578271][bookmark: _Toc76578699][bookmark: _Toc76578272][bookmark: _Toc76578700][bookmark: _Toc76578273][bookmark: _Toc76578701][bookmark: _Toc76578274][bookmark: _Toc76578702][bookmark: _Toc76578275][bookmark: _Toc76578703][bookmark: _Toc76578276][bookmark: _Toc76578704][bookmark: _Toc178083984][bookmark: _Toc237854272][bookmark: _Toc434938016][bookmark: _Toc82053187]Representations and Warranties
Other than as disclosed in the Schedule III (Disclosure Schedule), the Guarantor(s) represents and warrants as of the date hereof and as of each day until the Guarantee Discharge Date that:
True and Fair Disclosure
(a) All the information provided by or on behalf of the Guarantor(s), to the Finance Parties, are true and accurate in all respects as at the date it was provided or as at the date (if any) at which it is stated, and are not misleading and does not omit any fact, the omission of which would make any fact or statement therein misleading.
(b) Nothing has occurred or been omitted from the information so provided and no information has been given or withheld that results in the information provided by or on behalf of the Guarantor(s) being untrue or misleading in any respect at the date when it was made.
No outstanding Tax liability; Filings and Payments
(a) [bookmark: _Hlt477943673]All registrations, recordings, filings and notarisations of any Financing Documents (to which it is a party) and all payments of any Taxes or duties, including without limitation stamp duty, registration charges or similar amounts which are required to be effected or made by the Guarantor(s), to ensure the legality, validity, enforceability or admissibility in evidence of the Financing Documents (to which it is a party) have been made or will be made in accordance with the terms of the Financing Documents.
(b) Except for fees and Taxes that have been paid in full or will be paid in full on or by the date when such fees and Taxes are due, no fees or Taxes are required to be paid for the legality, validity or enforceability of the Financing Documents (to which it is a party).
(c) The Guarantor(s) has filed all tax returns and paid all Taxes and fees, including in relation to stamp duties and registration fees due and payable.
Books prepared fairly
The Financial Statements provided by the Guarantor(s) were prepared in accordance with Accounting Standards and give a fair and true view of the financial condition as on the date on which they were prepared and there are no undisclosed liabilities, contingent or otherwise and the accounts have been duly audited and there has been no Material Adverse Effect since the date on which those accounts were drawn up.
No Legal Proceedings
No Legal Proceeding has been threatened or is pending against the Guarantor(s) or their assets.
[bookmark: _Toc305159699]Insolvency, Winding up, Corporate Reorganization, Dissolution
None of the following has occurred, been threatened or is continuing and no written notice in connection therewith has been served, in relation to the Guarantor(s):
(a) an application to a court/ tribunal for an order, or the making of any order, that the Guarantor(s) be wound up, that a receiver or custodian be appointed of the Guarantor(s) or any of its assets or that the Guarantor(s) be placed in bankruptcy;
(b) declaration of a moratorium in respect of the Guarantor(s) or any of its assets;
(c) the passing of a resolution for winding up or dissolution of the Guarantor(s) or any proposal for or apprehension of passing such resolution;
(d) corporate action, Legal Proceedings or other procedure or step in relation to the preparation of a resolution plan for the Guarantor(s) pursuant to the Stressed Assets Framework;
(e) the convening of a meeting or passing of a resolution to appoint a liquidator of the Guarantor(s);
(f) a scheme of compromise, arrangement, amalgamation or reconstruction of the Guarantor(s), or arrangement or composition with, or assignment for the benefit of all or a class of creditors;
(g) any actions towards seizing, attaching, taking possession of any or all of the assets of the Guarantor(s);
(h) appointment of a custodian, receiver, administrator, interim resolution professional, liquidator administrative receiver or similar officer on any or all of the assets of the Guarantor(s); and
(i) filing of an application for initiation of the insolvency resolution process or liquidation under Applicable Law including but not limited to the Insolvency and Bankruptcy Code.
The Guarantor(s) is solvent and capable of paying its obligations as and when they become due.
Arm’s Length Dealings
All the Guarantor’s contracts or agreements with, or any commitments to, any Affiliates or the Related Parties (if applicable) are on arm’s length basis.
Clearance and Authorisations
The Guarantor(s) confirms that no Authorisations or validation of, or filing, recording or registration with, or exemption or waiver by any Governmental Authority is required to authorise, or is required in connection with:
(a) the execution, delivery and performance of this Guarantee;
(b) the legality, validity, binding effect or enforceability hereof.
[bookmark: _Toc198034672][bookmark: _Toc129989613]Compliance with Applicable Law
The Guarantor(s) is in compliance with all Applicable Laws (including applicable labour legislations and Tax laws) in respect of the conduct of its business and the ownership of its assets.
Legal, Valid and Binding Obligations
(a) The Guarantor(s) has the power to enter into, perform, deliver and to comply with the provisions of each of the Financing Documents to which it is a party and that the Guarantor(s) has taken all necessary corporate and other action to authorise the entry into, delivery and performance by it of each of the Financing Documents to which it is a party and the transactions contemplated by those Financing Documents.
(b) Each of the Financing Documents have been duly and validly executed by the Authorised Officer of the Guarantor(s), and shall constitute a legal, valid and binding obligation of the Guarantor(s) enforceable in accordance with their respective terms.
(c) The Guarantor(s) has taken all steps and done all acts to ensure that the Financing Documents (to which it is a party) are admissible in evidence in all courts of competent jurisdiction.
No conflict with other obligations
The entry into and performance by the Guarantor(s) of, and the transactions contemplated by, the Financing Documents do not and will not conflict with:
(a) Applicable Law;
(b) the Constitutional Documents of the Guarantor(s); or
(c) any agreement or instrument binding upon the Guarantor(s) or any of its assets,
nor result in the existence of, or oblige it to create, any Security Interest over any of its assets.

No Default
(a) No default / breach is continuing or might be expected to result from the entry into the Financing Documents under any document/agreement to which the Guarantor(s) is a party.
(b) No other event or circumstance is outstanding which constitutes or shall constitute a default/ breach under any other agreement or instrument which is binding on the Guarantor(s) or to which the assets of the Guarantor(s) is subject.
Wilful Defaulter
(a) The names of the Guarantor(s) and/or any of its directors/promoters/sponsors, as the case maybe, do not appear in any list of defaulters (including list of wilful defaulters) circulated by RBI or any bank or financial institution nor do the names of their directors appear in caution list issued by RBI, the ECGC or specific approval list or COFEPSA or appear in CIBIL’s defaulter list.
(b) Neither the Guarantor(s) nor its directors are a defaulter of the Lenders and no director of the Guarantor(s) is disqualified under Section 164 of the Act.
No Immunity
The Guarantor(s) is not and will not be entitled to, and will not claim any immunity available under Applicable Law, sovereign immunity or any other immunity for itself or any of their properties, assets, revenues or rights to receive income from any contract, suit or from the jurisdiction of any court, from execution of a judgment suit, execution, attachment or other legal process in any proceedings in relation to the Financing Documents.
Private and Commercial Act
(a) The execution or entering into by the Guarantor(s) of the Financing Documents (to which it is a party) constitute, and exercise of its rights and performance of its obligations under the Financing Documents shall be construed as, private and commercial acts done and performed for private and commercial purposes.
(b) The Guarantor(s) acknowledges that this Guarantee is for a commercial transaction and waive any defenses available under usury or other laws relating to the charging of interest.
Material Adverse Effect
There are no facts or circumstances, conditions or occurrences which could collectively or otherwise be expected to result in a Material Adverse Effect.

Additional Representations and Warranties
The Guarantor(s) further makes the representation and warranties as set out more particularly under Sr. No. 10 (Additional Representations and Warranties) of Schedule I.
[bookmark: _DV_M360][bookmark: _DV_M361][bookmark: _DV_M1153][bookmark: _DV_M1161][bookmark: _Toc64853651][bookmark: _Toc64853941][bookmark: _Toc64854009][bookmark: _Toc178083985][bookmark: _Toc237854273][bookmark: _Toc434938017][bookmark: _Toc82053188]AFFIRMATIVE Covenants
Corporate existence 
(a) The Guarantor(s) shall carry out and conduct its business with due diligence and efficiency and in accordance with sound managerial and financial standards and business practices with qualified and experienced management and personnel, and shall diligently preserve its existence and status and all rights, contracts, privileges and concessions now held or hereafter acquired by it in the conduct of its business and it will comply with Applicable Laws and shall engage in business which is permitted by its Constitutional Documents.
(b) The Guarantor(s) will not do or voluntarily suffer or permit to be done any act or thing whereby its right to transact its business might or could be terminated or whereby payment of any Guaranteed Obligations or other amounts under the Facility might or would be hindered or delayed.
Authorisations
(a) The Guarantor(s) shall at all times keep in effect and obtain and maintain, or cause to be obtained and maintained, in full force and effect (or where appropriate, renew) all Authorisations required for the purposes of:
(i) operating the business of the Guarantor(s) and owning its property and assets; 
(ii) all transactions as contemplated by the Financing Documents; 
(iii) enabling it to enter into or perform its obligations under the Financing Documents to which it is a party; and
(iv) ensuring the legality, validity, enforceability or admissibility in evidence in its jurisdiction of incorporation of any Financing Document to which it is a party.
(b) The Guarantor(s) shall promptly make, or cause to be made, all required filings with Governmental Authorities or similar authorities in India, to preserve, renew and keep in full force and effect its existence and its rights, licenses and patents necessary for the ownership, construction or operation of the business of the Guarantor(s).

Ranking
The Guarantor(s) shall ensure that its Guaranteed Obligations shall rank and continue to rank at least pari passu with the claims of all of its other un-subordinated creditors and superior to the claims of all its subordinated creditors, except for obligations mandatorily preferred by Applicable Law applying to companies generally. 

Books
(a) The Guarantor(s) shall properly keep and maintain all statutory books, books of accounts, bank statements and such other records as are required to be maintained in accordance with good business practice and under Applicable Law and the Financing Documents and maintain such Financial Statements as are adequate to reflect truly and fairly the operations and financial condition and results of operations of the Guarantor(s) which shall contain full, true and correct entries in conformity with Accounting Standards consistently applied.
(b) The Guarantor(s) shall permit the Finance Parties and/or their representatives/ Auditors/ RBI appointed auditors/ any other person authorised by Applicable Law to access the Guarantor’s Financial Statements and books during normal working hours.
Compliance with Financing Documents
(a) The Guarantor(s) shall perform all of its respective obligations in accordance with the terms of the Financing Documents (to which it is a Party).
(b) The Guarantor(s) shall maintain in full force and effect each of the Financing Documents (to which it is a Party).

Arm’s Length Basis
The Guarantor(s) confirms and acknowledges that all contracts or agreements entered into by the Guarantor(s) with, or any commitments given by the Guarantor(s) to, any Affiliates or member of a Related Party (if applicable) shall be on an arm’s length basis.
Wilful Defaulter
(a) If the names of the Guarantor(s) or its respective directors, if applicable, are added in any list of defaulters circulated by RBI or any bank and financial institution or appear in the caution list of the ECGC or specific approval list or COFEPSA or appear in CIBIL’s defaulter list, the Guarantor(s) shall take immediate steps forthwith to remove itself and/or such Person from its board of directors, as the case maybe.
(b) The Guarantor(s) shall not induct a person on its board of directors whose name appears in any of the lists specified in sub-clause (a) above or who is a director on the board of directors of a company whose name has been placed in the RBI’s or CIBIL’s defaulter list or has been declared as a fugitive economic offender.
Principal Debtor
The Guarantor(s) undertakes that the Guarantor(s) shall on demand pay such amount in accordance with the provisions of Clause 3 (Guarantee) above, as if it was the principal debtor.
Disclosure of Information
[bookmark: _Hlk76262318]The Guarantor(s) hereby gives specific consent to the Finance Parties for disclosure to CIBIL, Credit Information Bureau, Information Utilities, courts, tribunals, and any other agency authorised in this behalf by Applicable Law or the RBI: 
(a) information and data relating to the Guarantor(s), its directors, shareholders and the promoter;
(b) information or data relating to the Facility, this Guarantee, the Guaranteed Obligations or any other securities furnished by the Guarantor(s) in favour of the Finance Parties;
(c) obligations assumed/to be assumed by the Guarantor(s), any of its shareholders and the promoter in relation to the Facility;
(d) default, if any, committed by any of the Guarantor(s), any of its shareholders and/or the promoter in discharge of the aforesaid obligations,
and CIBIL, Credit Information Bureau, Information Utilities, court, tribunals, and any other agency authorised in this behalf by Applicable Law or the RBI may use, process the aforesaid information and data disclosed by the Finance Parties in the manner as deemed fit by them and furnish for consideration, the processed information and data or products thereof prepared by them, to banks/financial institutions and other credit grantors or registered users, as may be specified by RBI in this behalf.
The Guarantor(s) hereby gives specific consent to the Finance Parties for disclosing and submitting the Financial Information with respect to the various credit facilities (including the Facility) availed from the Lenders, the guarantee/security provided by the Guarantor(s) in respect thereof from time to time, to any Information Utility and hereby specifically agree to promptly authenticate the Financial Information submitted by the Finance Parties, as and when requested by the concerned Information Utility.
Disclosure of Guarantor(s) Assets
The Guarantor(s) hereby agree that the Beneficiary has an absolute right to call upon the Guarantor(s) to declare on oath the details of all its assets and when called upon, the Guarantor(s) will unconditionally, within such number of days set out in Sr. No. 13 (Timelines for disclosure of Guarantor(s) Assets) of Schedule I, declare on oath, the details of all its assets (whether moveable or immoveable, whether tangible or intangible), whether held solely or jointly, and, whether constitutes security for this guarantee or not, in a form and manner satisfactory to the Beneficiary.
Additional Affirmative Covenants
The Guarantor(s) further agrees and undertakes to comply with the affirmative covenants set out in Sr. No. 12 (Additional Affirmative Covenants) of Schedule I.

[bookmark: _Toc82053189]Information Covenants
The Guarantor(s) shall unless otherwise specifically provided for in this Guarantee, within 2 (two) days from the date of occurrence of relevant event notify and/or receipt of request from the Beneficiary, deliver to the Beneficiary, as the case may be:
(a) such information regarding the financial condition, business and operations of the Guarantor(s) or its group companies as any Finance Party may request;
(b) upon becoming aware of its occurrence, details of any Event of Default or a Potential Event of Default (and the steps, if any, being taken to remedy it);
(c) details of any receiver being appointed in respect of any of the assets that are owned by the Guarantor(s);
(d) details of a breach or default under this Guarantee, or any event which interferes, or threatens to interfere, with the performance by the Guarantor(s) or their obligations under this Guarantee;
(e) any application for the winding up or for initiation of insolvency resolution process of the Guarantor(s) having been made or any statutory notice of its winding up under the provisions of the Act or the Insolvency and Bankruptcy Code or other analogous Applicable Law in the relevant jurisdiction, having been received, or other legal process initiated against the Guarantor(s); 
(f) details of any event or circumstance likely to have a Material Adverse Effect (and the steps, if any, being taken to remedy it) promptly upon becoming aware of its occurrence; 
(g) details of any claims, demands or notices received against the Guarantor(s) with respect to income tax under the Income Tax Act, 1961;
(h) details of any proceedings pending against the Guarantor(s) under, or in respect of, the Income Tax Act, 1961 or any notice under rule 2 of the Second Schedule of the Income Tax Act, 1961;
(i) details of any litigation, arbitration, administrative proceedings or disputes which are current, threatened in writing or pending against the Guarantor(s). 
[bookmark: _Ref234685546]“Know your customer” checks
The Guarantor(s) shall promptly, within such timelines as may be stipulated by the Finance Parties, supply, or procure the supply of, such documentation and other evidence as is requested by any Finance Party to carry out and be satisfied that it has complied with all necessary “know your customer” or other similar checks under all Applicable Laws pursuant to the transactions contemplated in the Financing Documents.

Additional Information Covenants
The Guarantor(s) further agrees and undertakes to comply with the information covenants set out in Sr. No. 14 (Additional Information Covenants) of Schedule I.

[bookmark: _Toc82053190]NEGATIVE COVENANTS
The Guarantor(s) agrees and undertakes to comply with the negative covenants set out in Sr. No. 15 (Negative Covenants) of Schedule I.

[bookmark: _Toc67624657][bookmark: _Toc67624691][bookmark: _Toc64853653][bookmark: _Toc64853943][bookmark: _Toc64854011][bookmark: _Toc64853654][bookmark: _Toc64853944][bookmark: _Toc64854012][bookmark: _Toc64853655][bookmark: _Toc64853945][bookmark: _Toc64854013][bookmark: _Toc64853656][bookmark: _Toc64853946][bookmark: _Toc64854014][bookmark: _Toc64853657][bookmark: _Toc64853947][bookmark: _Toc64854015][bookmark: _Ref81607402][bookmark: _Toc525547423][bookmark: _Toc434938021][bookmark: _Toc395539345][bookmark: _Toc82053191]COSTS and Expenses
The Guarantor(s) shall, whether or not the transactions herein contemplated are consummated, pay all out-of-pocket costs and expenses incurred (including all Taxes (including stamp taxes), duties, fees or other charges payable to, the Finance Parties (including, without limitation, the fees of Lenders’ legal counsel and all other consultants of the Finance Parties) on actual basis in connection with:
(a) the preparation, negotiation, execution, issue and delivery and, where appropriate, registration, or stamping for the legality, validity, enforceability and admissibility in evidence of this Guarantee, the other Financing Documents to which the Guarantor(s) is a party and any other documents and instruments related hereto or thereto (including legal opinions);
(b) any amendment or modification to, or the protection or preservation of any right or claim under the Financing Documents to which the Guarantor(s) is a party, or consent or waiver in connection with, or any inspection, investigation or consultation undertaken by the Finance Parties (whether or not known to or approved by the Guarantor(s)) of the Guarantor(s) performance under or in compliance with, this Guarantee, the other Financing Documents to which the Guarantor(s) is a party or any such other document or instrument related hereto or thereto; and 
(c) the enforcement of this Guarantee and the other Financing Documents to which the Guarantor(s) is a party and any other documents and instruments referred to herein and therein (including, without limitation, the fees of the Lenders’ legal counsel).
[bookmark: _Ref81608588][bookmark: _Toc82053192]Indemnities
The Guarantor(s) shall, whether or not the transactions herein contemplated are consummated, indemnify and keep indemnified the Finance Parties and their respective officers, directors, employees, representatives, attorneys and agents from and hold each of them harmless against any and all liabilities, obligations, losses, damages, penalties, claims, actions, judgments, suits, costs, expenses and disbursements incurred by any of them as a result of, or arising out of, or in any way related to, or by reason of, litigation or other proceeding (whether or not the Finance Parties are a party thereto) related to the entering into and/ or performance of any Financing Document to which the Guarantor(s) are a party or the implementation or consummation of any transactions contemplated herein or in any Financing Document to which the Guarantor(s) are a party, including, without limitation, the fees and disbursements of counsel and any consultants selected by such indemnified party incurred in connection with any such investigation or any Legal Proceeding or in connection with enforcing the provisions of this Clause 17 (Indemnities).
The Guarantor(s) shall indemnify and keep the Finance Parties indemnified against any and all cost, loss, liability or third party claims (including legal fees and any applicable indirect taxes) incurred by any Finance Party, arising out of or in connection with the Facility (including any instruments, documents under the Facility) and/or the Financing Documents to which the Guarantor(s) is a party and/or due to any breach by the Guarantor(s) of the terms of the Financing Documents to which the Guarantor(s) is a party.
Other indemnities
The Guarantor(s) shall, within 3 (three) Business Days of demand, indemnify each Finance Party against any cost, loss or liability incurred by that Finance Party as a result of:
(a) the occurrence of any Event of Default under this Guarantee or any other Financing Document to which the Guarantor(s) are a party;
(b) any information produced or approved by the Guarantor(s) being or being alleged to be misleading and/or deceptive in any respect;
(c) any enquiry, investigation, subpoena (or similar order) or litigation with respect to the Guarantor(s) or with respect to the transactions contemplated or financed under this Guarantee;
(d) a failure by the Guarantee(s) to pay any amount due under a Financing Document to which such Guarantor(s) is a party on its due date or in the relevant currency.
Fax and Email Indemnity 
(a) The Guarantor(s) hereby requests and authorises the Finance Parties to, from time to time (at the Finance Parties’ discretion), rely upon and act or omit to act in accordance with any directions, instructions and/or other communication which may from time to time be or purport to be given in connection with or in relation to the Financing Documents by facsimile/email or any other electronic mode of communication by the Guarantor(s) or its Authorised Officer, without any further checks or verification, including with regard to its validity, genuineness or accuracy, whether with or without electronic signatures.
(b) The Guarantor(s) acknowledges that:
(i) sending information by facsimile/email or any other electronic mode of communication is not a secure means of sending information;
(ii) the Guarantor(s) is aware of the risks involved in sending facsimile/email or any other electronic mode of instructions;
(iii) the request to the Finance Parties to accept and act on facsimile/ email instructions is for the Guarantor’s convenience and benefit only.
(c) The Guarantor(s) hereby agrees and undertakes to send instructions to the Finance Parties (if so agreed upon by the Finance Parties) by email from the email address as specified by the Guarantor(s) from time to time to the Finance Parties. The Guarantor(s) understands that internet/email is not encrypted and is not a secure means of transmission. The Guarantor(s) acknowledges and accepts that such an unsecured transmission method involves the risks of possible unauthorised alteration of data and/ or unauthorised usage and defects such as fraudulently or mistakenly written, altered or sent and not received, in whole or part, by the intended recipient thereof for whatever purposes. The Guarantor(s) exempts the Finance Parties from any and all responsibility of such misuse and receipt of information, and holds the Finance Parties harmless for any costs, liabilities, damages, judgments, expenses, or losses that the Finance Parties may suffer or incur due to any errors, delays or problems in transmission or otherwise caused by using the internet/email or any other electronic mode as a means of transmission.
(d) The Guarantor(s) declares and confirms that the Guarantor(s) has for its convenience and after being fully aware of, and having duly considered, the risks involved, (which risks shall be borne fully by the Guarantor(s)) requested and authorised the Finance Parties to rely upon and act on instructions which may from time to time be given by facsimile/email or any other electronic mode of communication. The Guarantor(s) further declares and confirms that the Guarantor(s) is aware that the Finance Parties are agreeing to act on the basis of instructions given by facsimile/email or any other electronic mode of communication only by reason of, and relying upon, the Guarantor(s) agreeing, confirming, declaring and indemnifying the Finance Parties as done by this Clause and the Finance Parties would not have done so in the absence thereof. The provisions of this Clause shall apply to any and all matters, communications, directions and instructions whatsoever in connection with the Financing Documents.
(e) The Finance Parties may (but shall not be obliged to) require that any instruction should contain or be accompanied by such identifying code or test as the Finance Parties may from time to time specify and the Guarantor(s) shall be responsible for any improper use of such code or test.
(f) In consideration of the Finance Parties acting and/or agreeing to act pursuant to the terms of this writing and/or any instructions as provided in this writing, the Guarantor(s) hereby agrees to indemnify the Finance Parties and keep the Finance Parties at all times indemnified from and against all actions, suits, proceedings, costs, claims, demands, charges, expenses, losses and liabilities howsoever arising in consequence of or in any way related to the Finance Parties having acted or omitted to act in accordance with or pursuant to any instruction received by fax/email or any other electronic mode of communication.
(g) Upon receipt by the Finance Parties, each instruction shall constitute and (irrespective of whether or not it is in fact initiated or transmitted by the Guarantor(s) and/or its Authorised Officer), shall be deemed (if the Finance Parties chose to act upon the same) to conclusively constitute the Guarantor’s mandate to the Finance Parties to act or omit to act in accordance with the directions and instructions contained therein notwithstanding that such instruction may not have been authorised or may have been transmitted in error or fraudulently or may otherwise not have been authorised by or on behalf of the Guarantor(s) or its Authorised Officer or may have been altered, misunderstood or distorted in any manner in the course of communication.
[bookmark: _Ref76578565][bookmark: _Hlk76577146]Tax Indemnity
The Guarantor(s) hereby, whether or not the transactions herein contemplated are consummated agrees to indemnify the Finance Parties and hold the Finance Parties harmless and keep them indemnified from and against:
(a) any payment or liability arising in any relation to Taxes (other than income tax) or otherwise in relation to any sum received or receivable pursuant to the Financing Documents to which it is a party, that are required to be borne by the Guarantor(s), together with any interest, penalties, costs and expenses payable or incurred in connection therewith;
(b) any and all present and future stamp and other similar Taxes with respect to the matters described in Clause 16 (Costs and Expenses); 
(c) any, cost, loss, claim, action, damages or liability arising out or in connection with, in respect of, consequent upon or as a result of non-compliance by the Guarantor(s) or any demand made under Section 281 of Income Tax Act, 1961 and/or Section 81 of the Central Goods and Services Tax Act, 2017; and
(d) any and all liabilities with respect to or resulting from any delay or omission (other than to the extent attributable to the Finance Parties) to pay such Taxes.
[bookmark: _Toc75301897][bookmark: _Toc75301973]Stamp taxes
The Guarantor(s) shall:
(a) pay all stamp duty, registration and other similar Taxes payable in respect of any Financing Document to which it is a party; and
(b) within 3 (three) Business Days of demand, indemnify each Finance Party against any cost, loss or liability that such Finance Party incurs in relation to any stamp duty, registration or other similar Tax paid or payable in respect of any Financing Document to which it is a party, including where this Guarantee or any other Financing Documents to which it is a party is brought into a state other than the state where the document has been executed for the purpose of security enforcement/ any other legal action under this Guarantee.
[bookmark: _Toc81609686][bookmark: _Toc81872182][bookmark: _Toc81911718][bookmark: _Toc81911968][bookmark: _Toc81609687][bookmark: _Toc81872183][bookmark: _Toc81911719][bookmark: _Toc81911969][bookmark: _Toc81609688][bookmark: _Toc81872184][bookmark: _Toc81911720][bookmark: _Toc81911970][bookmark: _Toc81609689][bookmark: _Toc81872185][bookmark: _Toc81911721][bookmark: _Toc81911971][bookmark: _Toc434938022][bookmark: _Toc82053193]ASSIGNMENT AND TRANSFER
[bookmark: _DV_M340]The Guarantor(s) shall not assign or transfer all or any of their rights, benefits or obligations under this Guarantee without the prior written consent of the Finance Parties. The Finance Parties may assign, novate or transfer all or any of its rights, benefits and/or obligations under the Financing Documents in accordance with the terms set out therein.
Each Guarantor acknowledges that the Lenders are entitled to down sell/syndicate/assign/novate/transfer/securitize or enter into any kind of risk sharing participation etc. to / with any one or more banks or other financial institutions or other Persons, their respective rights and/or obligations under the Financing Documents in accordance with the provisions of the Financing Documents and notwithstanding such novation, securitization, assignment or transfer or participation etc., each Guarantor shall continue to be bound by the terms of this Guarantee and the benefits of this Guarantee shall be available to such assignee, novatee, transferee, participant or purchaser etc. Each Guarantor agrees and acknowledges that upon any Person duly acceding to the Facility Agreement as Lender in the manner prescribed in the Facility Agreement, such Person shall have the benefit of the guarantee provided hereunder in their capacity as a Lender.
[bookmark: _Toc64853661][bookmark: _Toc64853951][bookmark: _Toc64854019][bookmark: _Toc64853662][bookmark: _Toc64853952][bookmark: _Toc64854020][bookmark: _Toc64853666][bookmark: _Toc64853956][bookmark: _Toc64854024][bookmark: _Toc64853667][bookmark: _Toc64853957][bookmark: _Toc64854025][bookmark: _Ref82045319][bookmark: _Toc434938024][bookmark: _Toc82053194]NoticeS
All notices and other communications provided for hereunder shall be: (i) in writing; and (ii) facsimiled, e-mailed, sent by a Person, overnight courier (if for inland delivery) or international courier (if for overseas delivery) to a Party hereto at its address and contact number specified below, or at such other address and contact number as is designated by such Party in a written notice to the other Parties hereto.
The address for service of the Guarantor(s) and the Beneficiary shall be as set out in Sr. No. 1 and 2 of Schedule I, respectively.
All such notices and communications to the Beneficiary shall be effective only on actual receipt by the officer of the Beneficiary for whose attention the notice or communication has been expressly marked. Any notice or communication to the Guarantor(s) by the Beneficiary shall be effective:
(a) if sent by email, when sent from a designated email address to a designated email address, unless the Party sending the email receives a message indicating failed delivery; 
(b) if sent by a Person, when delivered; 
(c) if sent by courier: (i) 1 (one) Business Day after deposit with an overnight courier if for inland delivery and (ii) 5 (five) Business Days after deposit with an international courier if for overseas delivery;
(d) if sent by facsimile transmission communication, at the time of transmission; and
(e) if dispatched by post, when recall of the letter is outside the control of the sender.
Notwithstanding anything contained herein, the Beneficiary shall have the right to request for an original of each notice and communication sent to it by e-mail or facsimile or by overnight courier (if for inland delivery) or international courier (if for overseas delivery) and, if such courier service is not available, by registered airmail (or, if for inland delivery, registered first class mail) with postage prepaid.
The Guarantor(s) acknowledge and confirm that any notice provided by the Beneficiary shall be treated by the Guarantor(s) as sufficient and reasonable notice to the Guarantor(s) and agrees to assume the liability for any non-delivery of a notice as aforesaid, by any reason of any error, electronic or otherwise.
[bookmark: _Ref82045331][bookmark: _Toc82053195]Governing Law
[bookmark: _Hlk45223232]This Guarantee is governed by and shall be construed in accordance with the laws of India.
[bookmark: WCTOCLevel2Mark129in3f04][bookmark: _Toc492983566][bookmark: _Toc497845129][bookmark: _Toc178083987][bookmark: _Toc237854275][bookmark: _Toc434938025][bookmark: _Ref82045332][bookmark: _Toc82053196]JurisdictioN
[bookmark: _Ref75399268][bookmark: _Ref76349471][bookmark: _Hlk76344723]Courts and Tribunals
The Parties agree that the courts and tribunals (including the debt recovery tribunals) specified in Sr. No. 16.1(Jurisdiction) of Schedule I shall have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Guarantee and that accordingly any suit, action or proceedings (together referred to as “Proceedings”) arising out of or in connection with this Guarantee may be brought in such courts or the tribunals and the Guarantor(s) irrevocably submits to and accept for themselves and in respect of their properties, generally and unconditionally, the jurisdiction of those courts or tribunals.
[bookmark: _Ref75399249]Arbitration
(a) [bookmark: _Ref76330520]The Parties agree that in case of any of the Lenders who do not have the benefit of the DRT Act and the SARFAESI Act (“Non-Notified Lenders”), all claims, disputes, and differences arising out of or in connection with this Guarantee between the Guarantor(s) and such Non-Notified Lenders shall be referred to arbitration under the provisions of the Arbitration & Conciliation Act, 1996, and any amendments thereto from time to time.
(b) Pursuant to arbitration referred to in paragraph (a) above, such Non-Notified Lenders and the Guarantor(s) shall mutually agree to appoint such number of arbitrator(s) as set out in Sr. No. 16.2 (Jurisdiction) of Schedule I, and in the manner set out therein.
(c) All proceedings shall be conducted in English and the seat of such arbitration will be as specified in Sr. No. 16.2 (Jurisdiction) of Schedule I which shall be same as the place of jurisdiction mentioned in Sr. No. 16.2  (Jurisdiction) of Schedule I.
(d) The decision of the arbitrator shall be final and binding on the parties to such arbitration.
(e) Notwithstanding anything contained in this Clause 21.2 (Arbitration), if a Non-Notified Lender is brought under the purview of either the SARFAESI Act or the DRT Act, then the arbitration provisions contained herein shall cease to have effect in its entirety and any disputes shall thereafter be subject to jurisdiction of courts as set out in Sr. No. 16.1 (Jurisdiction) of Schedule I. Further, in such event, if arbitration proceedings had been commenced but no award had been made as of such date, the proceedings already initiated shall stand terminated and the mandate of the arbitrator shall come to an end immediately. Provided that a Non-Notified Lender being brought under the purview of the SARFAESI Act and/or the DRT Act, will not result in invalidation of any existing award passed by an arbitral tribunal constituted pursuant to the provisions of this Guarantee. Provided further that in the event that any Non-Notified Lender is brought under the purview of either the SARFAESI Act or the DRT Act before the commencement of any arbitration proceedings, this provision shall immediately thereafter cease to be applicable in respect of such Non-Notified Lender.
(f) For the avoidance of doubt, it is also clarified that the provisions set out in this Clause 21.2 (Arbitration) shall not apply in respect of any disputes inter se the Finance Parties.
General Provisions on jurisdiction for all disputes
(g) The Guarantor(s) irrevocably waives any objection now or in future, to the laying of the venue of any Proceedings in the courts and tribunals specified in Sr. No. 16 (Jurisdiction) of Schedule I and any claim that any such Proceedings have been brought in an inconvenient forum and further irrevocably agrees that a judgment in any Proceedings brought in the courts and tribunals specified in Sr. No. 16.1 (Jurisdiction) of Schedule I shall be conclusive and binding upon them and may be enforced in the courts of any other jurisdiction, (subject to the laws of such jurisdiction) by a suit upon such judgment, a certified copy of which shall be conclusive evidence of such judgment, or in any other manner provided by law.
(h) Nothing contained in this Clause 21.1 (Jurisdiction), shall limit any right of the Beneficiary to take Proceedings in any other court or tribunal of competent jurisdiction, nor shall the taking of Proceedings in one or more jurisdictions preclude the taking of Proceedings in any other jurisdiction whether concurrently or not and the Guarantor(s) irrevocably submits to and accepts for themselves and in respect of its property, generally and unconditionally, the jurisdiction of such court or tribunal, and the Guarantor(s) irrevocably waives any objection it may have now or in the future to the laying of the venue of any Proceedings and any claim that any such Proceedings have been brought in an inconvenient forum.
(i) The Guarantor(s) hereby consents generally in respect of any Proceedings arising out of or in connection with this Guarantee to the giving of any relief or the issue of any process in connection with such Proceedings including, without limitation, the making, enforcement or execution against any property whatsoever (irrespective of its use or intended use) of any order or judgment which may be made or given in such Proceedings.
(j) To the extent that the Guarantor(s) may in any jurisdiction claim for themselves or its assets immunity from suit, execution, attachment (whether in aid of execution, before judgment or otherwise) or other legal process and to the extent that in any such jurisdiction there may be attributed to themselves or their assets such immunity (whether or not claimed), the Guarantor(s) hereby irrevocably agrees not to claim and hereby irrevocably waives such immunity.
For the removal of doubts, the Lender(s) who have the benefit of the DRT Act or the SARFAESI Act shall not be bound by Clause 21.2 (Arbitration) above and Proceedings in respect of such Lenders shall be governed in accordance with Clause 21.1 (Courts and Tribunals).
[bookmark: _Toc81609694][bookmark: _Toc81872190][bookmark: _Toc81911726][bookmark: _Toc81911976][bookmark: _Hlt516293660][bookmark: _Toc81609695][bookmark: _Toc81872191][bookmark: _Toc81911727][bookmark: _Toc81911977][bookmark: _Toc43986875][bookmark: _Toc178083992][bookmark: _Toc237854280][bookmark: _Toc434938026][bookmark: _Toc82053197]MISCELLANEOUS
[bookmark: _Ref76258837]Continuing Obligations
The Guarantor(s) hereby agrees and undertakes that its obligations and liabilities under this Guarantee shall remain in force until the Guarantee Discharge Date.
[bookmark: _Hlk76577763]Waivers, Remedies Cumulative
[bookmark: _Hlk76577755]No delay in exercising or omission to exercise any right, power or remedy accruing to the Finance Parties upon any default or otherwise under this Guarantee shall impair any such right, power or remedy or shall be construed to be a waiver thereof or any acquiescence in such default, nor shall the action or inaction of any Finance Party in respect of any default or any acquiescence by it in any default, affect or impair any right, power or remedy of any Finance Party in respect of any other default. The rights of the Finance Parties under this Guarantee may be exercised as often as necessary, are cumulative and not exclusive of their rights under the general law and may be waived only in writing, specifically and at the sole discretion of the Finance Parties.
[bookmark: _Toc504466256]Further Assurances
[bookmark: _Toc434938027]The Guarantor(s) shall, at its own cost, perform (or procure the performance of) all further acts and things, and execute and deliver (or procure the execution and delivery of) such further documents, as may be required by the Beneficiary, whether on or after the date of this Guarantee, to implement and/or give effect to this Guarantee, the other Financing Documents to which it is a party and the transactions contemplated hereunder and thereunder.

[bookmark: _Hlk76577798][bookmark: _Toc434938023]No requirement to exhaust remedies
Prior to making any demand hereunder, the Beneficiary shall not be required to take any step, make any demand upon, exercise any remedies or obtain any judgment against the Borrower, give notice to the Borrower or any other Person under the Financing Documents or otherwise and howsoever arising, or make or file any claim or proof in the dissolution or winding-up of the Borrower or enforce or seek to enforce any Security now or hereafter held by any Finance Party in respect of the Guaranteed Obligations.
Amendments and Waivers
(a) [bookmark: _Hlk82044440]Any term of this Guarantee may be amended or waived only with the consent of the Beneficiary and any such amendment or waiver will be binding on all Parties. A waiver granted by the Finance Parties shall be effective only if given in writing and then only in the instance and for the purpose for which it is given.
(b) [bookmark: _Toc358066330][bookmark: _Toc358194361][bookmark: _Toc430607547][bookmark: _Toc433064357][bookmark: _Toc486447588][bookmark: _Toc43986871][bookmark: _Toc55485549]The provisions set out in the main body of this Guarantee, to the extent provided under Schedule IV (Amendments) shall, for all intents and purposes, stand modified, amended and/or replaced, as the case may be, with the relevant provisions under Schedule IV (Amendments).
Discharges and Releases
Notwithstanding any discharge, release or settlement from time to time between any of the Finance Parties, the Guarantor(s) and/or the Borrower, as the case may be, if any security, disposition or payment granted or made to any of the Finance Parties by the Guarantor(s) or any other Person is avoided or set aside or ordered to be surrendered, paid away, refunded or reduced by virtue of any provision, Applicable Law or enactment relating to bankruptcy, insolvency, liquidation, winding up, composition or arrangement for the time being in force or for any other reason, the Finance Parties shall remain entitled to enforce this Guarantee as if no such discharge, release or settlement had occurred.
Accounts, Calculations and Computations
(a) [bookmark: _Toc185505235][bookmark: _Toc190159573][bookmark: _Toc191114917][bookmark: _Toc191970233][bookmark: _Toc192070465][bookmark: _Toc198034839]The Finance Parties shall maintain, in accordance with its usual practice, accounts evidencing the amounts from time to time lent by and/or owing to them under the Financing Documents. In any legal action or proceedings arising out of or in connection with the Financing Documents, the entries made in the books of accounts maintained by the Finance Parties shall be conclusive evidence of the existence and amount of obligations of the Obligor(s) as therein recorded.
(b) Any certification or determination by the Finance Parties of a rate or amount under the Financing Documents is conclusive evidence of the matters to which it relates.
Appropriation of Payments
Notwithstanding any of the provisions of the Indian Contract Act, 1872 or any other Applicable Law, or any terms and conditions to the contrary contained in the Financing Documents and/or this Guarantee, the Finance Parties may, at their absolute discretion, appropriate any payment made by the Borrower and/or the Guarantor(s) in the manner that they deem fit. Notwithstanding any such appropriation by the Finance Parties towards settlements of any dues payable by the Borrower and/or the Guarantor(s) to the Finance Parties under any other agreements between the Borrower and/or the Guarantor(s) and any of the Finance Parties, the Guarantor(s) shall continue to remain liable to the Finance Parties for all outstanding parts of the Guaranteed Obligations. The Guarantor(s) further agrees that, notwithstanding any payments made by it, if the Lenders have to share the monies under Applicable Law with any other persons, for any reason whatsoever and on such account, the actual monies received by it are less than the monies paid by the Guarantor(s), then the Guarantor(s) will continue to remain liable for the remaining amounts.
Binding Effect
The Guarantor(s) agrees that any admission or acknowledgement in writing signed by the Borrower of the liability or debt of the Borrower or otherwise in relation to its obligations and/or any part payment as may be made by the Borrower towards the principal sum hereby guaranteed or any judgment, award or order obtained by any of the Finance Parties against the Borrower shall be binding on the Guarantor(s) and the Guarantor(s) accepts the correctness of any statement of account that may be served on the Borrower and/or the Guarantor(s) which is duly certified by any officer of the Finance Parties and the same shall be binding and conclusive as against the Guarantor(s) also and the Guarantor(s) further agrees that in the event the Borrower makes an acknowledgment or makes a payment, the Borrower shall in addition to its personal capacity be deemed to act as the Guarantor’s duly authorised agent in that behalf for the purposes of Sections 18 and 19 of the Limitation Act, 1963 (as amended from time to time).
[bookmark: _Hlk76578126]Limitation of Rights of Others
Nothing in this Guarantee, whether express or implied, shall be construed to give to any Person other than the Finance Parties any legal or equitable right, remedy or claim under or in respect of this Guarantee, the Guaranteed Obligations and any covenants, conditions or provisions contained herein, all of which are, and shall be construed to be, for the sole and exclusive benefit of the Finance Parties.
Severability 
Any provision of this Guarantee, which is prohibited or unenforceable in any jurisdiction, shall, as to such jurisdiction, be ineffective to the extent of prohibition or unenforceability but shall not invalidate the remaining provisions of this Guarantee or affect such provision in any other jurisdiction.
Benefit of the Guarantee 
This Guarantee is for the benefit of the Finance Parties, to the extent expressly set out herein and the Guarantor(s) agrees to be bound by the terms and conditions of this Guarantee.
Counterparts
This Guarantee may be executed in any number of counterparts, and has the same effect as if the signatures on the counterparts were on a single copy of the Guarantee. Delivery of executed signature pages by e-mail or electronic transmission (including via scanned copies or PDF) shall constitute effective and binding execution and delivery of this Guarantee. Without prejudice to the validity of such execution, each Party shall provide with the original of such page as soon as reasonably practicable thereafter.
[bookmark: _Ref81700558]Survival
[bookmark: _Toc185505247][bookmark: _Toc190159585][bookmark: _Toc191114929][bookmark: _Toc191970245][bookmark: _Toc192070477]All indemnities set forth herein shall survive the Guarantee Discharge Date. The provisions of Clause 16 (Costs and Expenses), Clause 19 (Notices), Clause 20 (Governing Law), Clause 21 (Jurisdiction), and Clause 22.14 (Survival) shall survive the termination of this Guarantee.
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[bookmark: _Toc82053198]SCHEDULE I

ADDITIONAL DETAILS[footnoteRef:1] [1:  	Drafting Note: The particulars of this Schedule I (and other schedules to this Guarantee) can be modified by the Lenders as per the internal practice or transaction requirements including by way of addition, modification, deletion of representations, warranties, covenants, Events of Default, cure period, penal provisions, AML requirements etc. To the extent a particular row in this Schedule is not applicable/ relevant, we would recommend that the following be mentioned in the corresponding row: “N/A” or “Nil”.] 

	Sr. No.
	Title
	Details

	1. [bookmark: _Ref75481980]
	Details of the Guarantor(s) and Notice Clause
	[●], a company validly incorporated/ existing under Companies Act, 2013, having corporate identification number [●] and its registered office at [●].
OR
[●], a limited liability partnership registered under the Limited Liability Partnership Act, 2008, with LLPIN [●] and having its registered office at [●].
OR
[●], a partnership firm, under the provisions of the Indian Partnership Act, 1932, having registration number [●] and having its office at [●].
OR
[●], an Indian inhabitant holding passport number [●], PAN number [●] and presently residing at [●].
Attention: [●]
Address: [●]
Fax: [●]
Email: [●]

	2. [bookmark: _Ref75399311]
	Details of the Beneficiary and Notice Clause
	[●], a company validly incorporated / existing under Companies Act, 2013, having corporate identification number [●] and its registered office at [●], acting in its capacity as [●] (for the interest and benefit of the Finance Parties) in terms of the [●] agreement dated [●] entered into amongst inter alia [●] and [●].
Attention: [●]
Address: [●]
Fax: [●]
Email: [●]


	3. [bookmark: _Ref76348736]
	Details of the Borrower 
	[●], a company validly incorporated/existing under Companies Act, 2013, having corporate identification number [●] and its registered office at [●].
OR
[●], a limited liability partnership registered under the Limited Liability Partnership Act, 2008, with LLPIN [●] and having its registered office at [●].
OR
[●], a partnership firm, under the provisions of the Indian Partnership Act, 1932, having registration number [●] and having its office at [●].

	4. 
	Additional Definitions 
	“Guarantee Discharge Date” shall mean the earlier of:
(i) the Final Settlement Date; and/or
(ii) [●].
“Guarantee Cover Period” shall mean [●].
“Secured Property” shall mean the assets of the Guarantor(s) forming part of the Security. 

	5. [bookmark: _Ref76348801]
	Additional Interest Rate 
	Lending Rate plus [●]% per annum.

	6. [bookmark: _Ref76343145]
	Details of Facility Agreement
	Facility agreement dated [●] entered into between inter alios the Borrower and the Lenders.

	7. [bookmark: _Ref81873795]
	Facility Amount
	Aggregate amount of [●]

	8. 
	Joint and Several Liability[footnoteRef:2] [2:  	Drafting Note: To be retained where there are multiple guarantors.] 

	8.1. Where this Guarantee is given by more than one Person, the expression  “the Guarantors” or “the Guarantor(s)” shall be construed as referring to each such Person individually and any one or more such Persons collectively, and all agreements, obligations, liabilities, representations, warranties and undertakings of the Guarantors contained or implied in this Guarantee are joint and several and shall be construed accordingly. 
8.2. For the avoidance of doubt, the expression “the Guarantors” or “the Guarantor(s)” herein extends to all Persons who are intended to or have agreed to be guarantors of the Borrower in relation to the obligations under the Financing Documents notwithstanding that they have not conjointly affixed their signatures to one single copy of this Guarantee so long as they are to sign individual copies of this Guarantee and notwithstanding that such signing may be at different times and places.

	9. [bookmark: _Ref76349018]
	Timeline for payment post receipt of the Demand Notice
	[●] [days/ Business Days] from the date of the Demand Notice.

	10. [bookmark: _Ref76263047]
	Additional Representations and Warranties
	Other than as disclosed in the Schedule III (Disclosure Schedule), the Guarantor(s) further represents and warrants as of the date hereof and as of each day until the Guarantee Discharge Date that:
10.1. [Corporate Status
The Guarantor(s):
(a) is duly organised and has been validly incorporated under Applicable Laws of India;
(b) has the power and authority to execute and deliver the Financing Documents (to which it is a party) and own its property and assets and perform its obligations under such Financing Documents; 
(c) has the right and is duly qualified to transact the business in which it is engaged or proposes to be engaged as it is conducted in all applicable jurisdictions; and
(d) has obtained and maintained all franchises and rights necessary for the conduct of its business and operations in such jurisdictions and to consummate the transactions contemplated by this Guarantee and the other Financing Documents to which it is a party.][footnoteRef:3] [3:  	Drafting Note: Retain where the guarantor is a corporate guarantor.] 

10.2. [Status of the Guarantor(s)
The Guarantor(s) is:

(a) a citizen and resident of India; 
(b) of sound mind and is a major; and 
(c) has the power and authority to own his properties and assets and to transact the business in which he is or proposes to be engaged.][footnoteRef:4] [4:  	Drafting Note: Retain where the guarantor is an individual.] 

10.3. Government Schemes
The Secured Property is not included in or affected by any of the schemes of any Governmental Authority or by any alignment, widening or construction of road under any scheme of any Governmental Authority.
10.4. [bookmark: _Ref10030033][bookmark: _Toc64853644][bookmark: _Toc64853934][bookmark: _Toc64854002]Section 185 and Section 186 of the Companies Act, 2013
[bookmark: _Toc64853645][bookmark: _Toc64853935][bookmark: _Toc64854003]The Guarantor(s) is in compliance of the provisions of Sections 185 and 186 of the Act, if applicable, in relation to furnishing of this Guarantee and performance of its obligations herein.
10.5. Anti-bribery and Anti-corruption Laws 
(a) The Guarantor(s) and all its Subsidiaries have conducted and are conducting their businesses in compliance with the Anti- Bribery and Corruption Laws.
(b) The Guarantor(s) and all its Subsidiaries have instituted and maintain systems, controls, policies and procedures designed to:
(i) [bookmark: _Ref10030036]detect incidences of bribery and corruption; and
(ii) promote and achieve compliance with the Anti-Bribery and Corruption Laws.
(c) Neither the Guarantor(s) nor any of its Subsidiaries, any of their directors, officers, employees, agents, representatives or any other persons acting for or on behalf of the Guarantor(s) or any of its Subsidiaries is in violation of any Anti-Bribery and Corruption Laws.
(d) Neither the Guarantor(s) nor its Subsidiaries or joint ventures, nor any of their directors, officers or employees nor, to the knowledge of the Guarantor(s), any persons acting on any of their behalf:
(i) is a Restricted Party;
(ii) has engaged in any transaction, activity or conduct that could reasonably be expected to result in its being designated as a Restricted Party;
(iii) is currently engaging in any transaction, activity or conduct that could result in a violation of applicable Sanctions; or
(iv) has received notice of or is aware of any claim, action, suit, proceeding or investigation against it with respect to Sanctions by any Sanctions Authority.
10.6. Anti-Money Laundering and Anti-Terrorism Laws:
(a) The operations of the Guarantor(s) and any of its respective directors, officers or employees are and have been conducted at all times in all respects in compliance with applicable financial record keeping and reporting requirements and anti-money laundering and anti-terrorism financing statutes in all jurisdictions in which the Guarantor(s) conducts business, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency (collectively hereinafter defined as, “Anti-Money Laundering and Anti-Terrorism Laws”).
(b) As on the date of this Guarantee, no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Guarantor(s) and any of its respective directors, officers or employees, with respect to Anti-Money Laundering and Anti-Terrorism Laws is pending and no such actions, suits or proceedings are threatened or contemplated.
(c) No action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving any of the Guarantor(s) and any of its respective directors, officers or employees with respect to Anti-Money Laundering and Anti-Terrorism Laws is pending and no such actions, suits or proceedings are threatened or contemplated.
10.7. [●]

	11. 
	Net Worth 
	11.1. [bookmark: _Ref81493405][●]
11.2. [bookmark: _Ref81605932][●]

	12. [bookmark: _Ref76349203]
	Additional Affirmative Covenants
	12.1. Net Worth 
(a) The Guarantor(s) shall furnish the net worth certificate from [●] certifying its net worth in the form and manner acceptable to the Beneficiary, as and when required by the Beneficiary, and in case no later than [●], with details of assets owned by the Guarantor(s) (whether singly or jointly), including those assets which are subject to any encumbrance, mortgage, charge in any form or any non-disposal undertaking, along with this Guarantee.
(b) Notwithstanding anything contained in this Guarantee, the Guarantor(s) acknowledges that the Finance Parties may, from time to time, until the Facility is fully repaid, review the net worth of the Guarantor(s). The Guarantor(s) shall co-operate with the Finance Parties and provide all necessary information and documents to enable the Finance Parties to conduct a satisfactory review, including provision of an up to date net worth statement certified by [●].
(c) At all times during the term of this Guarantee, the Guarantor(s) shall ensure and maintain sufficient net worth to enable it to perform its obligations under this Guarantee and shall not take any action, including disposal of any assets which is likely to impact the ability to perform its obligations under this Guarantee.
12.2. Maintenance and Repairs
The Guarantor(s) shall maintain the Secured Property in good order and condition and all necessary repairs, additions and improvements thereto will be made during the currency of the Facility to ensure that the value of the Secured Property does not diminish.
12.3. Insurance
[bookmark: _Hlk81876876]The Guarantor(s) shall at their expense keep the Secured Property insured against any such loss or risk as may be determined by the Beneficiary from time to time (including against fire, earthquake, flood, storm, tempest or typhoon and other hazards, as may be required by the Finance Parties), with an insurance company or companies as approved by the Beneficiary; and the Guarantor(s) shall deliver to the Finance Parties originals of the insurance contracts and any other relevant policies of insurance and maintain such insurance contracts till the Guarantee Discharge Date and deliver to the Beneficiary the renewal receipts thereof in relation to the Secured Property, within such timelines as may be stipulated by the Beneficiary and hold such renewal receipts, endorsements or renewed policies in the trust for the Beneficiary until actually delivered to the Beneficiary, and shall duly pay all premia and shall not do or suffer to be done or omit to do or be done any act which may invalidate or avoid such insurance contract.
12.4. Inspection
The Guarantor(s) shall, at its own cost, permit the Finance Parties and their representatives, servants and agents either alone or with workmen and others from time to time and at all reasonable times to enter into and upon the Secured Property and any future assets, to inspect the same.	
12.5. Change of business
The Guarantor(s) shall ensure that no substantial change or disposal is made which will have an effect on the general nature of its business.  
12.6. Change of status
[The Guarantor(s) shall notify the Beneficiary at least 30 (thirty) days in advance in writing if such Guarantor(s) proposes or is likely to change his/her status from resident Indian to non-resident Indian or acquires citizenship of a country other than India. In such case, such Guarantor(s) shall execute such documents and undertakings as the Finance Parties may advise.][footnoteRef:5] [5:  	Drafting Note: Retain where the guarantor is an individual.] 

12.7. [bookmark: _Ref10030387]Compliance with Anti-Bribery and Anti-Corruption Laws
(a) [bookmark: _Ref10030388]The Guarantor(s) shall, and shall ensure that all the Obligors shall:
(i) [bookmark: _Ref10030389]conduct its business in compliance with all Anti-Bribery and Corruption Laws; and
(ii) [bookmark: _Ref10030390]maintain systems, controls, policies and procedures designed to promote and achieve ongoing compliance with all Anti-Bribery and Corruption Laws.
(b) [bookmark: _Ref10030391]The Guarantor(s) shall not, and shall ensure that none of the Obligors nor any of its respective directors, officers, employees, agents, representatives or any other Persons acting for or on behalf of it will, directly or indirectly use the proceeds of the Facility for any purpose that would breach any Anti-Bribery and Corruption Laws.
12.8. [bookmark: _Ref10030392]Anti-Terrorism Laws/Sanctions
(a) [bookmark: _Ref10030393]The Guarantor(s) shall not, and shall ensure that no Obligor will, whether directly or indirectly:
(i) [bookmark: _Ref10030394]use the proceeds of the Facility for the purpose of financing activities of any person or entity which is listed on the “Specially Designated Nations and Blocked Persons” list or engage with any person, entity or project in a country that is subject to any sanctions and/or is a designated person or deal in property blocked pursuant to any Anti-Money Laundering and Anti-Terrorism Law (“Designated Persons”); or
(ii) [bookmark: _Ref10030395]fund any payment under the Financing Documents out of proceeds derived from transactions that violate the prohibitions set forth in any Anti-Money Laundering and Anti-Terrorism Law or any Sanctions.
(b) [bookmark: _Ref10030396][bookmark: DocXTextRef469]The Guarantor(s) shall not, and shall not permit or authorize any other person to, directly or indirectly, use, lend, make payments of, contribute or otherwise make available, all or any part of the proceeds of Facility or other transaction(s) contemplated under the Financing Documents to fund any trade, business or other activities: 
(i) involving or for the benefit of any Restricted Party; or 
(ii) in any other manner that would reasonably be expected to result in the Obligor(s) or any Finance Party being in breach of any Sanctions (if and to the extent applicable to either of them) or becoming a Restricted Party.
(c) [bookmark: _Ref10030397]The Guarantor(s) shall ensure that it shall not and that no Obligor shall allow any Designated Person to have any direct or indirect interest of any nature whatsoever in any Obligor.
(d) None of the funds or assets of the Obligors that are used to repay the Facility shall constitute property of, or shall be beneficially owned directly or indirectly by, any Designated Person.
12.9. [●]

	13. [bookmark: _Ref81476344]
	Timelines for disclosure of Guarantor(s) Assets
	[●]

	14. [bookmark: _Ref76349233]
	Additional Information Covenants
	14.1. The Guarantor(s) shall furnish or cause to be furnished to the Finance Parties the following reports and information: 
(a) copy of the audited statements of income, retained earnings and cash flow of the Guarantor(s), as at the end of each Fiscal Year and the related audited balance sheet and the statement of profit and loss account as at the end of such year, as soon as such statements are published or signed by the statutory auditor or finalized and in any event within a period of [●] days from the date of closing of each Fiscal Year, accompanied by a report of its Auditor inter alia stating that such financial statements correctly present the financial condition and results of operations of the Guarantor(s) at the end of, and for, such Fiscal Year in accordance with the Accounting Standards;
(b) certified true copy of resolutions of the board of directors of the Guarantor(s) inter alia: 
(i) approving the terms and conditions of the Financing Documents to which it is a party, including the Guarantee;
(ii) resolving to create the requisite Security in accordance with the terms of Financing Documents;
(iii) authorizing, the affixation of the common seal on the Financing Documents to which it is a party including this Guarantee, and authorising a director or directors or other authorized executives to execute the Financing Documents to which it is a party; 
(iv) authorizing a Person or Persons, on its behalf, to sign and/or dispatch all documents and notices to be signed and/or dispatched by it under or in connection with the Financing Documents to which it is a party; 
(c) specimen signatures of each such Person authorized by the resolutions referred to in paragraph (b) above;
(d) certified copy of the special resolution of the Guarantor(s) under Sections 185 and 186 of the Companies Act, 2013, if applicable;
(e) a certificate from each of the [statutory auditor/ independent chartered accountant and a Key Managerial Personnel] of the Guarantor(s), confirming non-applicability/ compliance of Section 185 and 186 of the Companies Act, 2013, as applicable, for guaranteeing this Guarantee Obligations;
(f) promptly, details of:
(i) any dispute or Legal Proceeding, which might arise between the Guarantor(s) and any Person relating to or concerning the Secured Property;
(ii) any distress or execution being levied against the Secured Property;
(iii) any material circumstances affecting the ability of the Guarantor(s) to perform its obligations under this Guarantee;
(iv) any additions/proposed additions to or alterations in the Secured Property; 
(v) any loss or damage suffered in respect of the Secured Property.
14.2. [●]

	15. [bookmark: _Ref76349257]
	Negative Covenants
	15.1. The Guarantor(s) further covenants and agrees that, so long as the Guaranteed Obligations are outstanding, and until the full and final payment of all the Guaranteed Obligations to the satisfaction of the Beneficiary, the Guarantor(s) shall not, without the prior written consent of the Beneficiary:
(a) amend its Constitutional Documents in a manner which may affect the terms of this Guarantee or any other Financing Documents or the rights of any of the Finance Parties thereunder in any manner whatsoever;
(b) enter into any agreement or arrangement with any Person for the use, occupation or disposal of the Secured Property or any part thereof;
(c) amalgamate or merge the Secured Property or any of the Guarantor’s other property with any other adjacent property nor shall the Guarantors’ create any right of way or any other easement on the Secured Property;
(d) stand surety for anybody or guarantee the repayment of any facility or overdraft or the purchase price of any asset;
(e) [leave India for employment or business or for long term stay abroad. Whether the stay is long term or not shall be decided solely by the Lenders][footnoteRef:6]; [6:  	Drafting Note: To be retained only where the Guarantor is an individual.] 

(f) execute any document or other deed, in favour of any Person to deal with the Secured Property in any manner;
(g) effect any oral or other partition of the Secured Property or enter into any family arrangement;
(h) borrow from any bank/ financial institution/ other sources or charge any Secured Property;
(i) enter into any scheme of merger, amalgamation, compromise or reconstruction or declare any dividend or do a buyback;
(j) wind up, liquidate or dissolve its affairs or pass any resolution or otherwise take any steps for voluntary winding up or liquidation or dissolution;
(k) agree, authorise or otherwise consent to any proposed settlement, resolution or compromise of any litigation, arbitration or other dispute with any person which in the opinion of the Beneficiary may adversely affect the Guarantor(s), its business or any of its material assets; 
(l) create or permit to subsist any Security Interest over any of its assets;
(m) sell, transfer or otherwise dispose off any of its assets or receivables on recourse terms; 
(n) enter into any arrangement under which money or the benefit of a bank or other account may be applied, set-off or made subject to a combination of accounts or enter into any preferential arrangement having a similar effect; 
(o) permit the Secured Property to be used used/occupied by any Person other than the Guarantor(s);
(p) change the use/purpose of use of the Secured Property; and 
(q) permit any change in the general nature of the business of the Guarantor(s), ownership or control of the Guarantor(s) (both management and shareholding) whereby the effective beneficial ownership or control of the Guarantor(s), as represented to the Beneficiary, shall change either directly or indirectly.
15.2. The Guarantor(s) shall not engage in (and shall not authorize or permit any Affiliate or any other Person acting on its behalf to engage in) with respect to its business or any transaction contemplated by this Indenture, any Sanctionable Practices.
15.3. [●]

	16. [bookmark: _Ref76349299]
	Jurisdiction
	16.1. [bookmark: _Ref75399200][bookmark: _Ref81669720]Courts and tribunals at [●]
16.2. [bookmark: _Ref81603402]Arbitration
(a) Number of Arbitrator(s): [●]
(b) Manner of appointment of Arbitrator(s): [●]
(c) Seat of arbitration: [●]

	17. 
	Set off 
	17.1. The Lenders shall have the paramount right of set-off and lien, on the deposits of any kind and nature (including fixed deposits) held/ balances lying in any account of the Guarantor(s) maintained with the Lenders or any of its subsidiaries or Affiliates, whether in single name or joint name(s) (for which, the Guarantor(s) hereby confirm that the requisite consent has already been procured by the Guarantor(s) from the relevant third party) and on any monies, securities, bonds and all other assets, documents and properties held by/ under the control of the Lenders, its group companies, subsidiaries or Affiliates (whether by way of security or otherwise pursuant to any contract entered/ to be entered into by the Guarantor(s) in any capacity) to the extent of all outstanding dues, whatsoever, arising as a result of any of the Lender’s services extended to and/or used by the Guarantor(s) and/or as a result of any other facilities that may be granted by the Lender(s) to the Guarantor(s). 
17.2. The Lenders shall be entitled without any notice to the Guarantor(s) to settle any Indebtedness whatsoever owed by the Guarantor(s) to the Lenders or any of its subsidiaries or Affiliates (whether primary or collateral, or whether joint and/ or several) hereunder or under any other document/ agreement, by adjusting, setting-off any deposit(s) and/ or transferring monies lying to the balance of any account(s), to combine or consolidate at any time all or any of the accounts and liabilities of the Guarantor(s) including accounts not related to the Facility, to sell any of the Guarantors’ assets or properties held by the Lenders and/or its Affiliates, notwithstanding that the deposit(s)/ balances lying in such account(s) may not be expressed in the same currency as such Indebtedness. The Lenders’ rights hereunder shall not be affected by any Guarantor’s bankruptcy or winding-up. It shall be the Guarantor’s sole responsibility and liability to settle all disputes/ objections with any such joint account holders, if any.

	18. 
	Taxes
	18.1. Taxes and Net Payments
(a) All payments to be made by the Guarantor(s) to the Finance Parties under this Guarantee shall be made free and clear of and without deduction for or on account of Taxes. The Guarantor(s) is only allowed to make such a payment subject to the tax deduction at source on the income of the Finance Parties if such deduction is required by Applicable Law and provided that the Guarantor(s) delivers to the Finance Parties’ tax withholding or tax deduction certificates in form and manner satisfactory to Finance Parties in respect of such withholding or deduction, evidencing that such deducted taxes or withholdings have been duly remitted to the appropriate authority.
(b) In the event that the Guarantor(s) is required to make any other deduction or withholding (other than as mentioned in paragraph (a) above with reference to the income of the Finance Parties), the sum payable by the Guarantor(s) in respect of which such deduction or withholding is made shall be increased to the extent necessary to ensure that, after the making of the required deduction or withholding, the Finance Parties receive and retain (free from any liability in respect of any such deduction or withholding) a net sum equal to the sum which it would have received and so retained had no such deduction or withholding been made or required to be made.
18.2. Notification by the Finance Party 
The Finance Party intending to make a claim under Clause 17.5 (Tax Indemnity) shall notify by delivering a certificate to the Borrower / Guarantor(s) setting out in reasonable detail the basis of such claim. Provided that failure to notify shall not prejudice the rights of the Finance Party to make such claims.
18.3. Notification by Guarantor(s)
If at any time, the Guarantor(s) is required by Applicable Law to make any deduction or withholding from any sum payable hereunder (or if thereafter there is any change in the rates at which or the manner in which such deductions and withholdings are calculated), the Guarantor(s) shall forthwith and in any events within [●] days notify the Lenders thereof.
18.4. Receipt
The Guarantor(s) shall deliver to the Lenders within 3 (three) Business Days of receipt (or such other period as the Lenders may agree) a copy of the receipt, if any, issued by the applicable taxation or other authority evidencing the deduction or withholding of all amounts required to be deducted or withheld from such payment or (if the Guarantor(s) fails to provide a copy of such receipt) such other evidence as may be requested by the Lenders to whom such payment is made.
18.5. [●]

	19. 
	Other Conditions
	19.1. The Finance Parties shall have the right to declare the Guarantor(s), a wilful defaulter, in accordance with the guidelines laid down by RBI.
19.2. The Guarantor(s) hereby agree and declare that the Borrower will be free to avail of further loan(s) or other facilities from the Finance Parties or any other Person in addition to the Finance Parties and/or to secure the same during the subsistence of this Guarantee, and in that event the Guarantee herein contained will not be affected or vitiated in any way whatsoever but will remain in full force and effect and binding on the Guarantor(s).
19.3. The rights of the Beneficiary against the Guarantor(s) shall remain in full force and effect notwithstanding any arrangement which may be reached between the Beneficiary/Finance Parties and the other guarantor(s), if any, or notwithstanding the release of that other or others from liability and notwithstanding that any time hereafter the other guarantor(s) may cease for any reason whatsoever to be liable to the Beneficiary/Finance Parties, the Beneficiary/Finance Parties shall be at liberty to require the performance by the Guarantor(s) of their Guaranteed Obligations hereunder to the same extent in all respects as if the Guarantor(s) had at all times been solely liable to perform the Guaranteed Obligations.

19.4. Guarantors’ Claim
(a) The Guarantor(s) acknowledges and agrees that, during the Guarantee Cover Period, the Guarantor(s) shall not, in respect of any claim it may have against the Borrower pursuant to its liability under this Guarantee, except for any claims of the Guarantor(s) to: (1) the dividends declared by the Borrower; and (2) any interest/ coupon payable by the Borrower on the Subordinated Debt, in accordance with the Financing Documents (each a “Guarantor Claim”): 
(i) demand or receive payment, prepayment, repayment or redemption of, or any distribution in respect of (or on account of) any Guarantor Claim; or
(ii) discharge any Guarantor Claim by set-off; or
(iii) permit to subsist or receive any Security Interest or any guarantee or other assurance against financial loss for, or in respect of, any Guarantor Claim; or
(iv) accelerate any Guarantor Claim, or otherwise declare any Guarantor Claim to be prematurely due and payable or enforce a Guarantor Claim by execution or otherwise; or
(v) be entitled to share in any Security held or money received or receivable by the Finance Parties or to stand in the place of the Finance Parties with regard to such Security or money; or
(vi) petition for, initiate or support any steps taken with a view to any insolvency, reorganization, dissolution or similar proceedings; or
(vii) prove in competition with the Finance Parties in any proceedings for the liquidation or dissolution of the Borrower.
(b) At any time during the Guarantee Cover Period, if any Guarantor(s) in respect of any Guarantor Claim: 
(i) receives a payment or distribution in cash or in kind of, or on account of, any such Guarantor Claim; and/or
(ii) receives the proceeds of any enforcement of a Security Interest or other assurance against financial loss in respect of such Guarantor Claim; and/or
(iii) receives any payment or distribution in cash or in kind on account of the purchase or other acquisition of any such Guarantor Claim from the Borrower; and/or
(iv) receives benefits from the discharge of such Guarantor Claim by set-off, 
the relevant Guarantor(s) shall hold the same in trust as a continuing security in favour of the Beneficiary and any such funds shall be segregated from the other funds of the Guarantor(s) and shall forthwith pay to the Finance Parties an amount equal to the lesser of: 
(A) the outstanding un-recovered balance of all monies owed to the Finance Parties under the Financing Documents; or
(B) the amount of such payment, distribution, benefits of the set-off or proceeds for application towards any amounts owed to the Finance Parties under the Financing Documents.
(c) The Guarantor(s) hereby irrevocably and unconditionally authorises the Finance Parties to, on behalf of such Guarantor(s):
(i) claim, enforce and prove for Guarantor Claims;
(ii) file claims, give receipts and take all such proceedings and do all such things as the Finance Parties may consider appropriate to recover the Guarantor Claims; and
(iii) receive all distributions in respect of the Guarantor Claims for application towards any amounts owed to the Finance Parties under the Financing Documents,
provided, however, if, and to the extent that the Finance Parties are not entitled to claim, enforce, prove, file claims or proofs, or take proceedings in respect of the Guarantor Claims, the relevant Guarantor(s) will promptly do all such acts as required/ instructed by the Finance Parties.

	20. 
	Payment by Mistake
	20.1. The Guarantor(s) hereby agree and confirm that in the event any Finance Party transfers or remits any money to the Guarantor(s) or in its account by mistake, accident or erroneously, which money is, in the sole opinion of such Finance Party, not due and/or payable to the Guarantor(s), then the relevant Guarantor(s) shall be obligated to and shall, without any delay, demur or protest, forthwith and in no event later than 1 (one) Business Day of such transfer/remission or on first demand by such Finance Party (whichever is earlier), return and repay the said money to such Finance Party in a manner satisfactory to such Finance Party. Till such return and repayment of the said money by the relevant Guarantor(s) to the relevant Finance Party, the relevant Guarantor(s) shall hold the same in trust for the benefit of such Finance Party, keep such money segregated from all other monies of the relevant Guarantor(s) and keep it free from any attachment.
20.2. The Guarantor(s) hereby acknowledge and agree that any non-compliance of the aforesaid obligations shall be a breach of trust and fiduciary duties on the part of the Guarantor(s). The Guarantor(s) hereby further agrees and confirms that in case the relevant Guarantor(s) fails to return the money within the timelines as mentioned above, the relevant Guarantor(s) shall be liable to pay interest on such money to the relevant Finance Party at the same rate as applicable to the Loan granted in terms of the Facility Agreement.
20.3. Without prejudice to the foregoing, the Guarantor(s) hereby agree and confirm that the Lenders shall have the right to, at its sole and absolute discretion: (a) debit any account or accounts of the relevant Guarantor(s) maintained with such Finance Party and recover such money, under intimation to the relevant Guarantor(s); and/or (b) recover such money from the future disbursements (if any) of the Loan.
20.4. The Guarantor(s) further agree that any money [(in relation to the Facility)][footnoteRef:7] which has been transferred or remitted by such Finance Party to the Guarantor(s) or in its account by mistake, accident or erroneously, shall be deemed to be a part of the Obligations and Guaranteed Obligations in terms of the Facility Agreement and Guarantee respectively, in case and till such time that the said money has not been returned and repaid to the relevant Finance Party in the manner as stated above. [7:  To be retained / deleted on a case to case basis.] 


	21. 
	Additional Disclosures by Finance Parties
	21.1. Any Finance Party may deliver copies of the Financing Documents and/or disclose any information received by it under or pursuant to any Financing Document or any other information (including but not limited to information regarding the assets, business or affairs) about any of the Obligors, their shareholders, their promoters and the Financing Documents as that Finance Party shall consider appropriate to:
(a) any of its Affiliates (and any of their officers, directors, employees and representatives);
(b) its head office and any other branch or representative office in any jurisdiction;
(c) any other Finance Party;
(d) any of its professional advisers (including its legal advisers);
(e) any Person to the extent required for the purpose of any litigation, arbitration or regulatory proceedings or procedure;
(f) [bookmark: _Ref33604243]any Person to whom information is required to be disclosed by any Applicable Law or by any banking, taxation, regulatory, supervisory or other similar authority, the rules of any relevant stock exchange or Governmental Authority or by any court or tribunal;
(g) any Person for the purposes of complying with applicable anti-money laundering rules, regulations and laws and for the purposes of disclosing such information to any person which requires such information to comply with any applicable anti-money laundering rules, regulations and laws;
(h) any rating agency, insurer, reinsurer or insurance broker of, or direct or indirect provider or broker of, credit protection to a Finance Party or any of its Affiliates; and
(i) any other Person to (or through) whom that Lender assigns, novates or transfers (or may potentially assign, novate or transfer) all or any of its rights and/or obligations any Financing Document.
21.2. The Guarantor(s) agree and undertake that in case the Guarantor(s) commits a default in payment or repayment of Obligations, each of the Finance Parties and/or the RBI will have an unqualified right to disclose or publish the details of the default and the names and photographs of the Guarantor(s) (including its directors) as the case may be, as defaulters, in such manner and through such medium as the Finance Parties or the RBI in their absolute discretion may think fit.

	22. 
	Protection against Insolvency
	22.1. [The Guarantor(s) hereby agree, acknowledge and undertake that:

(a) in consideration of the Lenders having extended and advanced and/or agreed to extend and advance to the Borrower, the Facility on the terms and subject to the conditions set out in the Facility Agreement and the other Financing Documents, the Guarantor(s) shall duly and promptly discharge and/or pay the Guaranteed Obligations in the event the Borrower fails to pay the same;
(b) in case any application is filed against the Guarantor(s) under the Insolvency and Bankruptcy Code, the Guarantor(s) shall be liable to pay to the Lenders, an amount equivalent to the value of the Obligations, which would tantamount to a financial claim/financial debt (as defined in the Insolvency and Bankruptcy Code) against the Guarantor(s); and the Lenders shall have the right to file a claim under the Insolvency and Bankruptcy Code against the Guarantor(s) as a financial creditor of the Guarantor(s);
(c) notwithstanding anything to the contrary contained in the Financing Documents, the Guarantor(s)’ obligation to pay the Guaranteed Obligations  shall be determined by reference to the amount of Guaranteed Obligations due under the Financing Documents without giving effect to any reductions or haircuts that may be imposed or sought to be imposed in respect of the obligations of the Guarantor(s) or any other Obligor whether pursuant to the Insolvency and Bankruptcy Code, or any mechanism under the guidelines issued by the RBI from time to time or otherwise]

OR

22.2. [The Guarantor(s), hereby agree and acknowledge that [if any action is taken by any person for the insolvency, liquidation, winding up, re-organization, of the Guarantor(s) or any other Obligor, including the filing of any application for initiation of corporate insolvency resolution process under the Insolvency and Bankruptcy Code, then the Guaranteed Obligations shall become immediately due and payable and shall be promptly paid, without the requirement of any notice or demand from any Finance Party.]


	23. 
	Effectiveness
	Notwithstanding anything contained hereinabove, the terms and provisions of this Guarantee shall come into effect from [●]/ [the date of this Guarantee][footnoteRef:8]. [8:  	Drafting Note: To be retained as applicable.] 







[bookmark: _Toc82053199]SCHEDULE II

FORM OF DEMAND NOTICE

To: [●]
From: [●]	
Dated: [●] 
Dear Sirs,
Deed of guarantee dated [●], as amended and/or supplemented from time to time (the “Guarantee”) executed by the Guarantor(s) in favour of the Beneficiary.
1. An amount of at least INR [●] (Rupees [●] only) is due and payable by the Borrower. Accordingly, we hereby give you notice pursuant to Clause 3.2 of the Guarantee that we require you to pay such amount equal to INR [●] (Rupees [●] only).
2. In addition to the above, all interest (calculated as per the terms of the Facility Agreement), additional interest at the Additional Interest Rate until the date of payment, shall be due and payable by you to the satisfaction of the Finance Parties as also all such costs, charges, expenses, commissions, fees that may be incurred by the Finance Parties after the date hereof and which form part of the outstanding Guaranteed Obligations under the Financing Documents.
3. We accordingly demand you to pay the aforementioned amount to the following account at the earliest and within [●] days from the date of this notice:
[Bank account details]
Capitalised terms used herein shall have the meaning given to them in the Guarantee.
Yours faithfully,



____________________________
[●]
For [●]




[bookmark: _Toc82053200]SCHEDULE III

DISCLOSURE SCHEDULE 

[●]


[bookmark: _Toc82053201]SCHEDULE IV

AMENDMENTS

The provisions under the main body of the Guarantee shall stand amended, replaced and/or modified, as the case may be, in the following manner:
[●]



IN WITNESS WHEREOF this Guarantee has been executed by the Guarantor(s) in favour of the Beneficiary at the place and on the date mentioned above.

In case the Guarantor(s) is an individual[footnoteRef:9]: [9:  	Drafting Note: To be executed by the individual or a power of attorney holder of the individual. Clause to be suitably modified if the document is being executed by the power of attorney holder of the Guarantor(s).] 




_______________________
Guarantor(s)



In case the Guarantor(s) is a Company[footnoteRef:10] [10:  	Drafting Note: Common seal provision to be verified against the articles of association of the Guarantor(s) ] 


[THE COMMON SEAL of [INSERT NAME OF THE GUARANTOR] has pursuant to the resolution of its Board of Directors passed in that behalf on __________________ hereunto been affixed in the presence of ______________________________, its ______________________________, who has signed these presents in token thereof.]






	ACKNOWLEDGED AND ACCEPTED by _________________________________________ Authorised Signatory of [INSERT NAME OF THE BENEFICIARY] (as the Beneficiary)
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