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restriction imposed by any government, governmental agency, authority, body or court to
which the Seller or the Buyer is subject, or any provision of its indenture or agreement with
any creditor of the Seller or the Buyer.

4.4 NO MATERIAL CLAIMS

The Seller undertakes that there are no material claims on the Business or Assets. Seller
further undertakes that it shall be solely liable to clear outstanding dues/ claims if any as
well as any liabilities payable to government agencies including but not limited to Income
Tax, Service Tax, Entertainment Tax, Corporation / Municipality levies or Goods and
Services Tax authorjties and Buyer undertakes no liability in this respect till Effective Date.

4.5 NO OTHER DISPOSITION OF THE TRANSFERRED BUSINESS

Seller has made no other contracts to sell, mortgage or otherwise dispose of or encumber
any of the Assets or Business comprised to affect in any manner the free and effective
utlisation by the Buyer, All assets and the equipment are and will continue to be in operating
condition on the Effective Date. The Seller agrees and undertakes to discharge and release
all the encumbrances on the Assets and the business and to transfer the relevant assets
specified to the Buyer as bilaterally agreed.

4.6 The Seller shall defend and indemnify and further agrees at all times to defend and
indemnify the Buyer against all costs, losses, damages, claims, suits, actions, demands,
and penalties arising from any breach of any of the Seller's warranties, representations,
covenants and undertaking stated in this Agreement.

4.7 LITIGATION

There are no actions, suits, proceedings or investigations, (whether or not on behalf of
Seller) pending or, to the knowledge of Seller threatened against or affecting the Business
or the Assets before or by any court, tribunal or Arbitrator or government board, agency
or instrumentality, domestic or foreign with regard to the business.

4.8 INDEMNIFICATION

The Seller shall indemnify and hold the Buyer harmless from and against, and shall pay to
the Buyer the full amount of, any loss, claim, damage, liability or expense (including
reasonable attorney’s fees and other dispute resolution costs) resulting to the Buyer either
directly or indirectly, from

(a) any undisclosed litigation pending at/till the Effective Date against, by or affecting the
Business and the Assets;

(b) any undisclosed liabilities, contracts or commitments of the Business or Assets affecting
the business of the Buyer.
5. REPRESENTATIONS AND WARRANTIES BY THE BUYER
5.1 Organization and standing of the Buyer.

THE Buyer is a company registered under the Companies Act, 1956, with full corporate
power to enter into and perform this Agreement.













