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4.3 Except as specified in Clause 4.2, above the Shares Seller shall not be deemed to have, 
made any representation or warranty whatsoever, whether express or implied, in 
relation to the Sale Shares or Company, including but not limited to any implied 
warranty or representation as to the business or affairs of the Company.  

4.4 The Representations and Warranties are given as at the date of this Agreement except 
that where a Representation and Warranty is expressed to be made as at another date, 
the Representation and Warranty is given with respect to that date only.   

4.5 Each Representation and Warranty is to be construed independently of the others and is 
not limited by reference to any other Warranty. The Representations, Warranties and 
undertakings contained in this Clause 4 hereto or in any document delivered pursuant 
to or in connection with this Agreement are continuing in nature and shall survive the 
Closing Date for one (1) year. 

4.6 The Parties represent to each other that all Representations and Warranties provided 
herein by the respective Party shall be true as of Closing Date. 

5. OBLIGATIONS OF THE SELECTED BIDDER 

The Selected Bidder agrees that the Shares Seller shall not be liable in any manner, nor 
shall it assume any responsibility or liability whatsoever, in respect of the business of 
the Company and its operations or activities, arising after Closing Date, to any Person or 
any authority, central, state, local or municipal or otherwise and the same shall be the 
sole responsibility of the Selected Bidder. 

6. MISCELLANEOUS 

6.1 NOTICES 

a) All notices to be given under this Agreement shall be in writing and in the English 

language.  

b) All notices must be delivered personally or by registered or speed post or by 

recognised courier to the addresses below:  

Selected Bidder 

(Lead Member in 

case of 

Consortium) 

_____________________________ [Insert details of the address 

for correspondence of the Selected Bidder] 

 

Name of the 

Holding 

Company of the 

SPV 

[Insert details of the address for correspondence of the holding 

Company of the SPV] 

 

Company (Before _____________________________ [Insert details of the address 
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Closing Date) for correspondence of the SPV] 

Company (After 

Closing Date) 

_____________________________ [Insert details of the address 

for correspondence of the Selected Bidder] 

 

c) Any Party may by notice of at least fifteen (15) days to the other Parties change 

the address and / or addresses to which such notices and communications to it 

are to be delivered or mailed. 

6.2 RESOLUTION OF DISPUTES  

6.2.1 If any dispute arises between the Parties, in connection with the validity, 

interpretation, implementation or alleged breach of any provision of this 

Agreement (“Dispute”), the disputing Parties hereto shall endeavour to settle 

such Dispute amicably. The attempt to bring about an amicable settlement shall 

be considered to have failed if not resolved within 60 days from the date of the 

Dispute.   

6.2.2 If the Parties are unable to amicably settle the Dispute in accordance with Clause 

6.2.1 within the period specified therein, any of the Parties shall be entitled to 

within 30 days after expiry of the aforesaid period, refer the Dispute to the 

Company Secretary of PFCCL and Chief Executive/ Managing Director of the 

Selected Bidder for resolution of the said Dispute. The attempt to bring about 

such resolution shall be considered to have failed if not resolved within 30 days 

from the date of receipt of a written notification in this regard.  

6.2.3 In the event the Dispute is not settled in accordance with Clause 6.2.2 above, any 

Party to the Dispute shall be entitled to serve a notice invoking this Clause and 

making a reference to a sole arbitrator. If the Parties to the Dispute cannot agree 

as to the appointment of the sole arbitrator within 30 days of receipt of the 

notice of the Party making the reference, then the Shares Seller along with the 

Company shall appoint one arbitrator and the Selected Bidder shall appoint one 

arbitrator and the two arbitrators, so appointed shall appoint a third arbitrator. 

However, after the Closing Date, in such an event the Shares Seller shall appoint 

one arbitrator and the Selected Bidder along with the Company shall appoint 

one arbitrator and the two arbitrators, so appointed shall appoint the third 

arbitrator.     

6.2.4 The place of the arbitration shall be New Delhi. The Arbitration proceedings shall 

be governed by the Arbitration and Conciliation Act, 1996.  

6.2.5 The proceedings of arbitration shall be in English language. 
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6.2.6 The arbitrator’s award shall be substantiated in writing. The arbitrators shall also 

decide on the costs of the arbitration proceedings. In case the arbitrators have 

not decided on the costs of the arbitration proceedings, each Party to the 

Dispute shall bear its own costs, in relation to the arbitration proceedings.  

 

6.3 AUTHORISED PERSON  

For the purposes of this Agreement, the Selected Bidder is represented by 

__________________ [Insert Name of the authorized representative of the Selected 

Bidder/ Lead Member, in case of Consortium], pursuant to an authorization granted to  

__________________ [Insert Name of the authorized representative of the Selected 

Bidder/Lead Member, in case of Consortium] through necessary Board resolutions. 

Further, __________________ [Insert Name of the authorized representative of the 

Selected Bidder/Lead Member, in case of Consortium] is also authorized by such 

resolutions to take any decision which may be required to be taken, do all acts and 

execute all documents which are or may be required by the Selected Bidder for the proper 

and effective fulfillment of the rights and obligations under this Agreement. Any action 

taken or document executed by __________________ [Insert Name of the authorized 

representative of the Selected Bidder/Lead Member, in case of Consortium] shall be 

deemed to be acts done or documents executed by the Selected Bidder and shall be 

binding on the Selected Bidder. 

6.4 RESERVATION OF RIGHTS 

No forbearance, indulgence or relaxation or inaction by any Party at any time to require 

performance of any of the provisions of this Agreement shall in any way affect, diminish 

or prejudice the right of such Party to require performance of that provision, and any 

waiver or acquiescence by any Party of any breach of any of the provisions of this 

Agreement shall not be construed as a waiver or acquiescence of any continuing or 

succeeding breach of such provisions, a waiver of any right under or arising out of this 

Agreement or acquiescence to or recognition of rights other than that expressly stipulated 

in this Agreement. 

6.5 CUMULATIVE RIGHTS 

All remedies of either Party under this Agreement whether provided herein or conferred 

by statute, civil law, common law, custom or trade usage, are cumulative and not 

alternative and may be enforced successively or concurrently. 

6.6 PARTIAL INVALIDITY 

If any provision of this Agreement or the application thereof to any person or 

circumstance shall be invalid or unenforceable to any extent, the remainder of this 


