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(i)

[UNATTESTED][footnoteRef:3] PLEDGE AGREEMENT [3:  	Drafting Note: To be deleted if the Pledge Agreement is not being stamped as an Unattested Pledge Agreement.] 

This [UNATTESTED][footnoteRef:4] PLEDGE AGREEMENT is made at [●], on this [●] day of [●], 20 [●] by and amongst:  [4:  	Drafting Note: To be deleted if the Pledge Agreement is not being stamped as an Unattested Pledge Agreement.] 

1. THE PERSON(S) AS SET OUT IN SR. NO. 1 OF SCHEDULE I (hereinafter referred to as the “Pledgor(s)”, which expression shall, unless repugnant to the context, be deemed to include its successors and permitted assigns) of the FIRST PART;
2. THE PERSON AS SET OUT IN SR. NO. 2 OF SCHEDULE I (hereinafter referred to as the “Company”, which expression shall, unless repugnant to the context, be deemed to include its successors and permitted assigns) of the SECOND PART; and
3. THE PERSON AS SET OUT IN SR. NO. 3 OF SCHEDULE I (hereinafter referred to as the “Pledgee” which expression shall, unless repugnant to the context or meaning thereof, be deemed to include its successors, replacements and permitted assigns) of the THIRD PART.
(The Pledgor(s), the Company and the Pledgee are hereinafter collectively referred to as the “Parties” and individually as a “Party”).
WHEREAS:
(A) [bookmark: _DV_M84][bookmark: _DV_M85][bookmark: _DV_M86][bookmark: _DV_M89][bookmark: _DV_M90][bookmark: _DV_M91]The Borrower has requested the Lenders to make available to the Borrower the Facility, aggregating up to the amount specified under Sr. No. 5 (Facility Amount) of Schedule I. 
(B) One of the conditions under the Facility Agreement is that the Obligations shall be secured, inter alia, by a pledge over the Pledged Securities (as defined below) in favour of the Pledgee, for the interest and benefit of the Finance Parties.
(C) Accordingly, the Pledgee has called upon the Pledgor(s) to pledge the Pledged Securities and execute these presents, which the Pledgor(s) have agreed to do in the manner hereinafter expressed.


NOW THIS AGREEMENT WITNESSETH and it is hereby agreed by and amongst the Parties hereto as follows:
[bookmark: _DV_M92][bookmark: _Toc488228158][bookmark: WCTOCLevel1Mark29in3l902][bookmark: _Toc2092051][bookmark: _Toc175820434][bookmark: _Toc297827957][bookmark: _Toc84949335][bookmark: _Toc82053550][bookmark: _DV_M93][bookmark: _Toc488228159][bookmark: WCTOCLevel2Mark30in3l902][bookmark: _Toc2092052][bookmark: _Toc175820435]DEFINITIONS AND INTERPRETATION
[bookmark: _Toc297827958]Definitions
In this Agreement, except where the context otherwise requires: (a) unless otherwise defined, capitalised terms in this Agreement shall have the meaning given to them in the Facility Agreement; and (b) capitalised terms defined anywhere in this Agreement by inclusion in quotations and/or parenthesis shall have the meaning so ascribed; and (c) the following terms shall have the following meaning:
“Additional Pledged Securities” shall have the meaning ascribed to such term in Clause 2.2(a) of this Agreement. 
“Agreement” shall mean this agreement and shall include any annexure, recitals or schedules annexed hereto and any amendments and supplements made to the same in accordance with the terms of this Agreement.
“Borrower” shall mean the Person set out in Sr. No. 4 (Details of the Borrower) of Schedule I, which expression shall, unless repugnant to the context, be deemed to include its successors and permitted assigns.
“Collateral” shall mean collectively:
(i) the Pledged Securities; 
(ii) the Pledgor’s DP Account(s); and
(iii) all instruments, records, forms, confirmations, consents, approvals, agreements, writings, powers of attorney, deeds and documents delivered or required to be delivered in connection with the creation and perfection of the Security Interest over the Pledged Securities and/or otherwise in connection with the Pledged Securities at any time, together with all rights in connection therewith or accruing thereto and proceeds arising therefrom from time to time including (but not limited to) any distributions received (on and from the Signing Date) / to be received and monies, including but not limited to:
additional securities whether by way of bonus or rights issue or stock split or otherwise, in relation to the Pledged Securities and instruments or other property from time to time received, receivable or distributed in respect of or in exchange for any and all of the Pledged Securities from time to time;
dividends paid or payable other than in cash in respect of and instruments and other property received, receivable or otherwise distributed in respect of, or in exchange for the Pledged Securities;
dividends and other distributions in relation to the Pledged Securities paid or payable in cash in respect of or in connection with any liquidation or dissolution or in connection with a reduction of capital of the Company; 
cash paid, payable or otherwise distributed in respect of buy-back or redemption of or in exchange for or as consideration for sale of the Pledged Securities, by the Pledgor(s); and
any indemnity, warranty or guarantee, payable by reason of loss to or otherwise with respect to any of the Collateral.
[bookmark: _DV_M105][bookmark: _DV_C125]“Deposit Documents” shall mean:
(i) copies (certified by the Pledgor’s Authorised Officer) of the latest statements of accounts in respect of the Pledged Securities issued by the Pledgor’s Participant confirming the holding of the relevant Pledged Securities by the Pledgor(s) as the beneficial owner thereof;
(ii) a copy of the pledge master report addressed to the Pledgee from the Pledgee’s Participant confirming the creation and the noting of the pledge over the relevant Pledged Securities in favour of the Pledgee in the records of the Depository and the transfer of the Pledged Securities from the “Free Balances” to the “Pledged Balances”;
(iii) certified true copies of all Authorisations of each relevant authority, required for creating and/or perfecting the Security Interest over the Pledged Securities, if any; and
(iv) all other documents relating to the Collateral that are required to be executed and/or deposited by the Pledgor(s) pursuant to a request from the Pledgee.
“Depositories Regulations” shall mean the Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018, as amended from time to time.
“Depository” shall have the meaning given to it under Section 2(e) of the Depositories Act, 1996.
“Depository Business Rules” shall mean the bye-laws and the business rules issued by the Depository, as amended from time to time.
“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.
“Fully Diluted Basis” shall mean the assumption that any preference shares, debentures, notes, options (including employee stock options), warrants, contracts, rights, instruments and securities granting the right, whether compulsorily or otherwise, to exchange for, convert into or otherwise acquire or subscribe to equity shares, and which are outstanding as on the date of calculation, have been so exercised and exchanged for or converted into or acquired or subscribed to the applicable equity shares and all equity shares issuable pursuant to contractual or other obligations have been issued.
“Initial Pledged Securities” shall mean, such number of Securities issued by the Company to the Pledgor(s) and pledged by the Pledgor(s), details of which are more particularly specified in Sr. No. 7 (Details of Initial Pledged Securities) of Schedule I. 
[bookmark: _DV_M106][bookmark: _DV_M107][bookmark: _DV_M108][bookmark: _Hlt479208408][bookmark: _DV_C126]“Participant” shall have the meaning given to it under Section 2(g) of the Depositories Act, 1996.
“Pledge Form” shall mean the form(s) required to be filed by the Pledgor(s) with the Depository through the relevant Pledgor’s Participant to record the creation of the pledge over the relevant Pledged Securities in accordance with the Depositories Act, 1996, the Depositories Regulations and the Depository Business Rules.
“Pledged Securities” shall mean:
the Initial Pledged Securities and all documents representing such Initial Pledged Securities; and
the Additional Pledged Securities and all documents representing such Additional Pledged Securities, 

comprising at all times, such number of Securities as are equivalent to the Specified Percentage.
“Pledgor’s DP Account” shall in relation to the Pledged Securities, mean accounts of the Pledgor(s) set out in Sr. No. 9 (Pledgor’s DP Account Details) of Schedule I hereto, against the name of the Pledgor(s) established and maintained by the Pledgor(s) with the relevant Pledgor’s Participant.
[bookmark: _DV_C128]“Pledgor’s Participant” shall mean the Pledgor(s)’ participant set out in Sr. No. 9 (Pledgor’s DP Account Details) of Schedule I.
[bookmark: _DV_M109][bookmark: _DV_X130][bookmark: _DV_C134]“Power of Attorney” shall mean the power of attorney, to be provided by the Pledgor(s) in the form set out in Schedule II (Form of Power of Attorney) hereto, in favour of the Pledgee.
“Proceedings” shall have the meaning given to such term in Clause 16.1 (Courts and Tribunals) hereto.
[bookmark: _DV_C135]“Securities” shall mean collectively, the Shares and the Other Securities.
“Shares” shall mean the fully paid up voting equity shares of the Company having a face value per share as set out in Sr. No. 10 (Face value per Share) of Schedule I. 
“Signing Date” shall mean the date of signing this Agreement.
“Specified Percentage” shall have the meaning ascribed to such term in Sr. No. 7 (Details of Initial Pledged Securities) of Schedule I.
[bookmark: _DV_M113][bookmark: _Toc297827960][bookmark: _Toc297827961][bookmark: _Toc297827962][bookmark: _Toc297827964][bookmark: _Toc297827965][bookmark: _Toc297827966][bookmark: _Toc297827967][bookmark: _Toc297827968][bookmark: _Toc297827970][bookmark: _Toc297827971][bookmark: _Toc297827972][bookmark: _Toc297827973][bookmark: _DV_M813][bookmark: _DV_M814][bookmark: _DV_M815][bookmark: _DV_M816][bookmark: _Toc297827974][bookmark: _Toc297827975][bookmark: _Toc297827976][bookmark: _DV_C138]Principles of Interpretation
In this Agreement:
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 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 Agreement shall refer to such Clause in, or Schedule to, or Annexure to the Agreement and when used otherwise than in connection with specific Clauses or Schedules or Annexures, shall refer to the Agreement 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 Agreement;
references to this Agreement 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 Agreement and references to “Parties” shall be construed accordingly;
abbreviations, which have, well known technical or trade/ commercial meanings are used in the Agreement 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 Obligor(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 Lenders / Agent and the Obligor(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 Obligors;
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 Agreement shall, unless otherwise defined or construed in this Agreement, have the meaning ascribed to such term in the General Clauses Act, 1897 and if not defined therein, bear its ordinary English meaning;
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 Agreement shall be construed to be a part of this Agreement and terms of this Agreement and the schedules, shall be read harmoniously. In case of any inconsistency between the terms of this Agreement 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 Agreement, 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 Pledgor(s) and the Company agree and acknowledge 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 Pledgor(s) shall not, for any reason whatsoever, be entitled to challenge any decision made or taken by any Lender(s) on any ground;
[bookmark: _Hlk81663335]any approval, authorisation, consent, waiver, direction, instruction given or any action taken by the Pledgee shall be with the consent of the Lenders and/or Agent (acting on the instructions of the Lenders in accordance with the Facility Agreement); and
in case of any inconsistency between the terms and conditions of the Facility Agreement and this Agreement, the terms and conditions of this Agreement shall prevail.
[bookmark: _Toc409693297][bookmark: _Toc409693860][bookmark: _Toc393529698][bookmark: _Toc393718669][bookmark: _Toc393808472][bookmark: _Toc393814547][bookmark: _Toc488228161][bookmark: _Toc2092054][bookmark: _Toc175820437][bookmark: _Toc297827978][bookmark: _Ref76259673][bookmark: _Toc84949336][bookmark: _Toc82053553][bookmark: _Toc175820438]PLEDGE OF SECURITIES
[bookmark: _Toc297827979][bookmark: _Ref76256579][bookmark: _Ref76261517][bookmark: _DV_M118]Pledge
[bookmark: _Ref85552727]Pursuant to the Facility Agreement and for the consideration mentioned in Sr. No 24 (Covenant to Pay) of Schedule I, for the benefit of the Finance Parties and as a continuing security for the punctual payment and discharge in full of the Obligations, the Pledgor(s) hereby pledges in favor of the Pledgee, for the interest and benefit of all the Finance Parties, all of the Collateral and all of the Pledgor’s right, title, interest, benefits, claims, entitlements and demands whatsoever in, to, under, or in respect of the Collateral, existing now or hereinafter, delivered or deemed to be delivered in accordance with the terms and conditions set forth in this Agreement. The Security Interest being created on the Pledged Securities pursuant to this Agreement in favour of the Pledgee for the interest and benefit of the Lenders shall have the ranking as set out in Sr. No. 21 (Ranking) of Schedule I. 
[bookmark: _Ref85018226]Notwithstanding anything contained in this Agreement, the holding of the Pledged Securities by the Pledgee for the benefit of the Finance Parties, whether as pledgee, mortgagee or absolute owner, shall be subject to compliance with the provisions of the Banking Regulation Act, 1949. It is hereby clarified that in the event of applicability of the Banking Regulation Act, 1949 to any Lender, the benefit of the pledge of the Pledged Securities for such Lender shall be to the extent of 30% (thirty per cent) of the paid up share capital and reserves of the Company. It is clarified that the restriction contained in this Clause 2.1.2 (Pledge) shall not be applicable or shall stand modified in case of any change in the Banking Regulation Act, 1949 or the Applicable Law which removes or increases the cap on the Pledged Securities that can be held by a ‘banking company’ (as defined in the Banking Regulation Act, 1949).
[bookmark: _Ref76260396][bookmark: _DV_M120][bookmark: _DV_M121]Pursuant to Clause 2.1.1 (Pledge) above, the Pledgor(s) shall within such number of days stipulated in Sr. No. 11 (Timeline for deposit of the Collateral) of Schedule I, deposit and deliver to the Pledgee, or be deemed to have deposited and delivered, all the Collateral, the Power of Attorney and other relevant instruments or documents acceptable to the Pledgee and which in the opinion of the Pledgee are necessary to create and perfect the pledge created under this Agreement, and shall: 
comply with the provisions of Depositories Act, 1996 and file the Pledge Form, with its Depository through the Pledgor’s Participant in respect of the Pledged Securities under Regulation 79 of the Depositories Regulations and obtain confirmation from the Pledgor’s Participant recording the notice of pledge;
register the pledge of the Pledged Securities with the Depository by filing a duly completed Pledge Form through the Pledgor’s Participant and deposit with the Pledgee all Deposit Documents in relation to the relevant Pledged Securities; 
irrevocably appoint the Pledgee as the Pledgor’s attorney by execution of the Power of Attorney, effective from the Signing Date with full authority to act in the place and instead and on behalf of the Pledgor(s) and in its name(s) and the Pledgor(s) agrees that such power would be a power coupled with interest; and
sign such other documents and do all such acts, agreements and things as shall be necessary in accordance with the Depositories Regulations to create and perfect the Security Interest over the Pledged Securities for the benefit of the Finance Parties, to secure the due repayment, redemption and discharge of all the Obligations including for the enforcement of the Security Interest created hereunder or pursuant hereto.
[bookmark: _DV_C141]The Pledgor(s) shall ensure that the Pledgee’s Participant duly marks and confirms the creation of Security Interest over the Pledged Securities in favor of the Pledgee.
The Pledgor(s) shall, no later than the time period permitted under the Facility Agreement or the Applicable Law (whichever is lesser), file duly completed forms as prescribed under the Act with the relevant Registrar of Companies along with the requisite filing fee and shall deliver to the Pledgee: (i) a copy thereof along with evidence of payment of fees; (ii) a certified true copy of its updated register of charges incorporating the creation of the Security Interest over the Pledged Securities in favour of the Pledgee; and (iii) a copy of certificate of registration of charge issued by the Registrar of Companies in relation to the pledge of Pledged Securities in terms of this Agreement.
The Pledgee reserves the right to take any action as may be deemed necessary in the sole and absolute discretion of the Pledgee and for the benefit of the Finance Parties, for the protection and/ or perfection of the Security Interest created under this Agreement, including, without limitation, filing the stipulated forms with the Depository, entering into any arrangements with the Pledgor’s Participant or the Pledgee’s Participant and the right to have the Pledged Securities (or any part thereof) registered in the name of the Pledgee and/ or its nominee(s) upon the occurrence of an Event of Default, and may, by written notice to the Pledgor(s), request for this to be effected. The Pledgor(s) undertakes and agrees that immediately upon the receipt of such written notice from the Pledgee, and in any event within such time as stipulated in the written notice, it shall do all acts and things and execute all such documents required by the Pledgee in this respect, without any protest or demur from the Pledgor(s) and in any way derogating or affecting the Pledgee’s Security Interest in the Pledged Securities. 
[bookmark: _Toc504466227][bookmark: _Toc175820440]Additional Pledged Securities
If the Pledgor(s) acquires (including by subscription, purchase, conversion, substitution, rights, bonus, preference, option or otherwise) any additional Securities at any time or from time to time after the pledge of the Initial Pledged Securities by the Pledgor(s) or if the Pledged Securities fall below the Specified Percentage, for any reason whatsoever, the Pledgor(s) shall and the Company shall ensure that the Pledgor(s) shall immediately, but not later than such number of days as stipulated in Sr. No. 12 (Timeline for pledge of the Additionally Pledged Securities) of Schedule I: 
pledge and deposit (in the manner outlined in this Agreement and on such terms as may be stipulated by the Lenders) and submit all Deposit Documents as contemplated in Clause 2.1 (Pledge) above) as security with the Pledgee, all such additional Securities such that the Pledged Securities represent at all times, the Specified Percentage (“Additional Pledged Securities”); 
delivers to and deposits with the Pledgee, the Power of Attorney, or other relevant documents, in relation to the Additional Pledged Securities, which in the opinion of the Pledgee, are necessary to create or perfect the Security Interest required to be created under this Agreement, including filing of forms, if required by the Pledgee; and
deliver a letter in the form attached as Schedule III (Format of the Letter) hereto, to the Pledgee, duly authorised by and executed by the Pledgor(s), agreeing to and confirming the pledge of such Additional Pledged Securities to the Pledgee.
[bookmark: _Toc297827981]Voting Rights
Subject to Clause 2.3.2 (Voting Rights) below, after the occurrence of an Event of Default, the Pledgor(s) shall not be entitled to exercise any and all voting and other consequential rights pertaining to the Pledged Securities and for all or any part thereof.
[bookmark: _Ref76257199]At any time after the occurrence of an Event of Default:
all such rights of the Pledgor(s) to vote shall cease and the provisions of Clause 2.5 (Rights on an Event of Default) shall apply; and
[bookmark: _DV_M128]the Pledgee is hereby irrevocably and unconditionally authorised to attend any general meeting of members or meeting of any class of members or meeting of creditors of the Company, exercise the voting rights in respect of the Pledged Securities in any manner as the Pledgee may deem fit, or take any other action in terms of Applicable Law at any time as the lawfully constituted attorney of the Pledgor(s).
To enable the Pledgee to exercise voting rights as set out in Clause 2.3.2 (Voting Rights) above, the Company hereby agrees and undertakes that on the occurrence of an Event of Default, as and when any intimation is received from the Pledgee in this behalf, the Pledgee should be permitted to attend and exercise the voting rights in respect of the Pledged Securities on any matter at any meeting of the members (or any class of members) of the Company. It is clarified that an intimation received from the Pledgee or any Finance Party in this regard shall be conclusive evidence of the occurrence of an Event of Default, and no further confirmation from any person whatsoever shall be required for this purpose. On occurrence of an Event of Default, the Company shall forward copies of the notices of the meetings to the Pledgee as and when such notices are issued to the shareholders. The Pledgor(s) shall execute and deliver to the Pledgee all proxies and such other instruments as the Pledgee may require for exercising such voting and other rights as are granted by the Financing Documents and/ or available under Applicable Law. 
[bookmark: _Toc488228165][bookmark: _Toc2092058][bookmark: _Toc175820441][bookmark: _Toc297827982][bookmark: _Ref76257282][bookmark: _Ref76257870]Dividends and Other Distributions
[bookmark: _DV_M130]Subject to the terms of the Financing Documents, so long as no Event of Default has occurred or would occur as a result of payment or declaration of dividend by the Company, the Pledgor(s) shall be entitled to receive and retain any and all dividends, interest, and other distributions paid in respect of the Pledged Securities, provided however that, on and from the Signing Date, any and all:
dividends or distributions paid or payable, and instruments and other property received, receivable or otherwise distributed in respect of, or in exchange for any Pledged Securities; 
dividends and other distributions in relation to the Pledged Securities, paid or payable in cash in respect of or in connection with any liquidation or dissolution or in connection with a reduction of capital; and
cash paid, payable or otherwise distributed in respect of principal of, or in buy-back of, or in exchange for, any Pledged Securities,
[bookmark: _DV_M135][bookmark: _Toc488228166][bookmark: _Toc2092059][bookmark: _Toc175820442]shall (whether or not an Event of Default shall have occurred) be forthwith delivered to the Pledgee to hold as part of the Collateral and shall, if received by the Pledgor(s), be received in trust for the benefit of the Pledgee, and shall be segregated from the other property or funds of the Pledgor(s), and be forthwith delivered to the Pledgee as Collateral in the same form as so received (with any necessary endorsement). 
[bookmark: _Toc297827983][bookmark: _Ref76257230]Rights on an Event of Default
[bookmark: _DV_M136][bookmark: _DV_C175]The Pledgor(s) agrees that at any time when an Event of Default has occurred, the Finance Parties shall have the right, without prejudice to its other rights under the Financing Documents and/ or under Applicable Law, in its discretion to exercise all the rights, powers and remedies vested in it (whether vested in it by this Agreement or any other Financing Documents or by Applicable Law) for the protection and enforcement of its rights in respect of the Collateral, and the Finance Parties shall be entitled, without limitation, to exercise any or all of the following rights, as often as it deems fit, each of which the Pledgor(s) hereby agrees are commercially reasonable:
to receive all amounts payable in respect of the Collateral or otherwise payable under Clause 2.4 (Dividends and Other Distributions) above to the Pledgor(s);
to transfer or register in the name of the Pledgee or its nominee(s) or any purchaser as the Pledgee shall direct, the Collateral, at the cost of the Pledgor(s);
to exercise voting rights in respect of all or any part of the Pledged Securities (whether or not transferred in the name of the Pledgee) and otherwise act with respect thereto as though it were the outright owner thereof;
[bookmark: _DV_M141][bookmark: _DV_M142][bookmark: _Toc488228167][bookmark: _Toc2092060][bookmark: _Toc175820443]to sell the non-cash Collateral (or any part thereof) in exercise of the power conferred under Clause 4 (Power of Sale) hereof, at public or private sale or on any securities exchange for cash or upon credit or for future delivery or transfer or procure registration in the name of the Pledgee or any of its nominees at the cost of the Pledgor(s), as the Pledgee may deem fit commercially reasonable and apply the proceeds thereof towards payment of the Obligations, provided that the Pledgee shall not be obliged to sell the Collateral if it determines not to do so, regardless of the fact that notice of sale may have been given; and
exercise such other rights, powers and remedies as may be available under the Financing Documents or under Applicable Law, including the Insolvency and Bankruptcy Code.
[bookmark: _Toc297827984][bookmark: _Ref76257329]No Liability of Calls
Nothing in this Agreement shall be construed as placing on any Finance Party any liability whatsoever in respect of any calls, contributions, installments or other payments relating to any of the Pledged Securities and the Pledgor(s) shall indemnify and keep indemnified the Finance Parties in respect of all calls, contributions, installments or other payments along with interest thereon whether paid or to be paid.
Provided that the amount of any calls, contributions, installments or other payments along with interest thereon relating to any of the Pledged Securities now or hereafter existing and any other securities accruing, offered, distributed or paid or arising as aforesaid in respect thereof which have been made on behalf of the Pledgor(s) pursuant to this Clause 2.6 (No Liability of Calls) shall be repayable by the Pledgor(s) to the relevant Finance Party(ies) on demand together with interest at the rate specified under the Facility Agreement until the date of repayment by the Pledgor(s).
[bookmark: _Toc409693299][bookmark: _Toc409693862][bookmark: _Toc409693300][bookmark: _Toc409693863][bookmark: _DV_M123][bookmark: _DV_M124][bookmark: _Toc393718671][bookmark: _Toc393808474][bookmark: _Toc393814549][bookmark: _DV_M146][bookmark: _DV_M711][bookmark: _DV_M712][bookmark: _DV_M713][bookmark: _Toc488228169][bookmark: _Toc2092062][bookmark: _Toc175820445][bookmark: _Toc297827986][bookmark: _Toc84949337][bookmark: _Toc82053554]CONTINUING SECURITY
This Agreement and the Security Interest created hereunder, is and shall be a continuing security and shall remain in full force and effect until the Final Settlement Date notwithstanding any part payments or any other security interest created by the Obligor(s) or any other Person, in relation to the Obligations. The Security Interest created pursuant to this Agreement is in addition to and independent of the Security Interest created in accordance with the terms of the other Financing Documents and shall not be merged with or affected by any other charge, guarantee or other security or right or remedy now or at any time hereafter held by or available to the Pledgee and/or any other Finance Party and such charge, guarantee or other security or right or remedy shall not in any way be prejudiced or affected by the pledge or the enforcement thereof, or any other action that may be commenced against any of the Obligor(s) by the Finance Parties and any other Security Interest shall not in any way be prejudiced or affected by this Agreement or the transactions contemplated hereunder.
Notwithstanding any irregularity, invalidity, frustration or other un-enforceability of any Obligations under the Financing Documents, or any other document or security or any present or future Applicable Law (whether in law or in fact) or order of any Governmental Authority (whether of right or in fact) purporting to reduce or otherwise affect any such Obligations in each case, the Pledgor’s obligations under or pursuant to this Agreement shall remain in full force till the Final Settlement Date and this Agreement shall be construed accordingly as if there were no such irregularity, frustration, unenforceability or invalidity. No failure to obtain or maintain in full force and effect any required or necessary consents shall release the Pledgor(s) or constitute a defence to the performance by the Pledgor(s) of its obligations under or pursuant to this Agreement.
[bookmark: _Toc500930748][bookmark: _Toc297827987][bookmark: _Toc297827988][bookmark: _Toc488228179][bookmark: _Toc2092072][bookmark: _Toc175820451][bookmark: _Toc297827994][bookmark: _Ref76257308][bookmark: _Ref76258356][bookmark: _Ref76258638][bookmark: _Toc84949338][bookmark: _Toc82053555][bookmark: _DV_M258][bookmark: _Toc488228180][bookmark: _Toc2092073][bookmark: _Toc175820452]POWER OF SALE
[bookmark: _Ref76258551]Enforcement
Upon the occurrence of an Event of Default, the Pledgee may, at the cost of the Pledgor(s), by giving a notice of such number of days set out in Sr. No. 15 (Notice of Sale) of Schedule I, sell or dispose of all or any part of the Collateral, without the intervention of any court, and without obtaining any form of consent of the Pledgor(s) and/ or the Company, and may apply the net proceeds of any such sale or disposition in accordance with Clause 10 (Distribution of Payments) hereof. The Pledgor(s) and the Company acknowledges and agrees that a notice of sale as set out in Sr. No. 15 (Notice of Sale) of Schedule I is a reasonable notice period within the meaning of Section 176 of the Indian Contract Act, 1872, and shall not contest such notice period on any ground whatsoever.
The decision of the Pledgee in respect of the number/ amount of Pledged Securities and the identification of which of the Pledged Securities are to be so sold or disposed of shall be final and binding on the Pledgor(s).
Upon the occurrence of an Event of Default, the Pledgee shall, in addition to the above, have the sole discretion to exercise the powers conferred on it by the Power of Attorney in accordance with its terms and can take all actions (including voting) and otherwise act with respect to the Pledged Securities as though it were the owner of the Pledged Securities. 
[bookmark: _DV_C326][bookmark: _DV_M261][bookmark: _DV_C328][bookmark: _DV_M262]In addition, upon the occurrence of an Event of Default, the Pledgee shall have the right to require the Company to split/ sub-divide the dematerialised Pledged Securities into a smaller or larger denomination.
[bookmark: _DV_C329][bookmark: _DV_M263][bookmark: _Toc488228181][bookmark: _Toc2092074][bookmark: _Toc175820453]Provided that upon the splitting or sub-division of the Pledged Securities as provided above, the Pledgor(s) shall ensure that the Pledgor’s Participant makes appropriate change to their records in relation to the number and the face value of the Pledged Securities (as a result of the split or sub-division) and also ensure that the Pledgor’s Participant informs the Pledgee’s Participant of the changes in their records in order that the records of the Pledgee’s Participant would reflect a pledge over such number of Pledged Securities and of such face value as a result of such split or sub-division.
[bookmark: _Toc297827996][bookmark: _Ref76258606]Sale of Collateral
[bookmark: _DV_M264]The Pledgee shall be entitled to exercise such power of sale or disposal pursuant to Clause 4.1 (Enforcement) hereof in such manner and at such time or times and for such consideration (whether payable immediately or by instalments) as it shall in its absolute discretion think fit (whether by public auction or private sale or otherwise) and the Collateral (or any part thereof) may be sold: 
subject to any conditions which the Pledgee or other Finance Parties may think fit to impose; 
to any person (including any Affiliate or person connected with the Pledgor(s), the Pledgee or any Obligor); and 
[bookmark: _DV_M265][bookmark: _Toc488228182][bookmark: _Toc2092075][bookmark: _Toc175820454]at any price which the Pledgee in its absolute discretion, considers to be the best obtainable in the circumstances.
The Company and the Pledgor(s) shall not raise any objections regarding the regularity of the sale or transfer or disposal and/or actions taken by the Pledgee nor shall the Finance Parties be liable or responsible for any loss that may be occasioned from the exercise of such power and/or that may arise from any act or default on the part of any broker or auctioneer or other Person or body engaged by the Pledgee for the said purpose, and the Pledgor(s) hereby waives promptness and diligence on part of the Pledgee, at the time of enforcing its rights hereunder, and any requirement that the Pledgee and/or any other Finance Party protect, secure, perfect or insure any Security Interest or any property/ assets subject thereto or exhaust any right or take any action against the Pledgor(s) or any other Person or any part of the Collateral.
[bookmark: _Toc297827997]Purchaser Not Bound to Enquire
[bookmark: _DV_M266]The Pledgor(s) and the Company confirm that the Pledgee is authorised to give a good discharge for any moneys received by it or by the Pledgor(s) and/or the Company pursuant to the exercise of the power of sale hereunder and a purchaser shall not be bound to enquire whether the power of sale has arisen as herein provided nor be concerned with the manner of application of the proceeds of sale. 
[bookmark: _DV_M267][bookmark: _Toc488228183][bookmark: _Toc2092076][bookmark: _Toc175820455][bookmark: _Toc297827998]No Liability for Losses
[bookmark: _DV_M268][bookmark: _DV_M269][bookmark: _Toc488228184][bookmark: _Toc2092077][bookmark: _Toc175820456]Neither the Pledgor(s) nor the Company shall have any claim against the Pledgee and/or its nominees in respect of any loss arising out of any such sale pursuant to Clauses 4.1 (Enforcement) and 4.2 (Sale of Collateral) hereof, or any postponement thereof howsoever caused and whether or not a better price could or might have been obtained upon the sale or disposition of the whole or any part of the Collateral by deferring or advancing the date of such sale or otherwise howsoever.
[bookmark: _Toc297827999]Waiver of Pre-emption Rights
The Pledgor(s) hereby expressly waives any right that it may have under any agreement or the Constitutional Documents of the Company and/or the Pledgor(s), or otherwise to purchase any part of the Collateral in the event of a sale or disposition pursuant to the power of sale contained in this Clause 4 (Power of Sale).
[bookmark: _DV_M271][bookmark: _Toc488228185][bookmark: _Toc2092078][bookmark: _Toc175820457][bookmark: _Toc297828000][bookmark: _Toc84949339][bookmark: _Toc82053556]CLAIMS BY THE Pledgor(s)
[bookmark: _Toc488228186][bookmark: _Toc2092079][bookmark: _Toc175820458][bookmark: _Toc297828001]The Pledgor(s) represents to and undertakes with the Pledgee that it has not taken and will not take any security in respect of its liability under this Agreement from any person. Until the Final Settlement Date, Pledgor(s) shall not exercise any claim in the insolvency or liquidation of any Obligor(s) in competition with the Pledgee or any other Finance Party. If the Pledgor(s) receives any payment in contravention of the provisions of this Agreement and/or the other Financing Documents, the Pledgor(s) shall hold all such amounts in trust and as continuing security for the benefit of the Pledgee. Any such funds shall be segregated from the other funds of the Pledgor(s) and shall be forthwith delivered to the Pledgee in the same form as so received (with any necessary endorsement) and shall form part of the Collateral.
[bookmark: _Toc397952612]Subordination
[bookmark: _DV_M275]Save as permitted or provided in the Financing Documents or as the Pledgee may otherwise agree, at all times:
[bookmark: _DV_M276]the Pledgor(s) shall not in respect of any claim it may have against the Company of any kind as the Pledgor(s) (each a “Claim”):
[bookmark: _DV_M277]demand or receive payment, prepayment, repayment or redemption of, or any distribution in respect of (or on account of), any such claim; or
[bookmark: _DV_M278]discharge any such claim by set-off; or
[bookmark: _DV_M279]permit to subsist or receive any Security Interest or any guarantee or other assurance against financial loss for, or in respect of, any such claim; or
[bookmark: _DV_M280]accelerate any Claim, otherwise declare any Claim to be prematurely due and payable or enforce a Claim by execution or otherwise; or
[bookmark: _DV_M281]petition for, initiate or support any steps taken with a view to any insolvency, reorganisation, dissolution or similar proceedings.
[bookmark: _DV_M282]if, at any time the Pledgor(s) in respect of any Claim set out in (a) above:
[bookmark: _DV_M283]receives a payment or distribution in cash or in kind of, or on account of, any such Claim; or
[bookmark: _DV_M284]receives the proceeds of any enforcement of Security Interest or any guarantee or other assurance against financial loss in respect of such Claim; or
[bookmark: _DV_M285]receives any payment or distribution in cash or in kind on account of the purchase or other acquisition of any such Claim from the Company; or
[bookmark: _DV_M286]benefits from the discharge of such Claim by set-off,
[bookmark: _DV_M287]the Pledgor(s) shall hold the same in trust as a continuing security in favour of the Pledgee and any such funds shall be segregated from the other funds of the Pledgor(s) and shall forthwith pay to the Pledgee an amount equal to the lesser of:
[bookmark: _DV_M288]the outstanding unrecovered balance of all monies owed to the Finance Parties under the Financing Documents; and
[bookmark: _DV_M289]the amount of such payment, distribution, benefits of the set-off or proceeds,
[bookmark: _DV_M290]the Pledgee shall be irrevocably authorised on behalf of the Pledgor(s) to:
claim, enforce and prove for Claims;
[bookmark: _DV_M292]file claims, give receipts and take all such proceedings and do all such things as the Pledgee may consider appropriate to recover such Claims; and
[bookmark: _DV_M293]receive all distributions in respect of the Claims for application towards any amounts owed to the Finance Parties under the Financing Documents,
and if, and to the extent that the Pledgee is not entitled to claim, enforce, prove, file claims or proofs or take proceedings in respect of the Claim, the Pledgor(s) will do so promptly as requested by the Pledgee and forthwith deposit or cause to deposit with the Pledgee the distributions in respect of the Claims or hold the same in accordance with the terms hereof.
[bookmark: _DV_M274][bookmark: _Toc488228187][bookmark: _Toc2092080][bookmark: _Toc175820459]Waiver of Subrogation 
[bookmark: _DV_M291][bookmark: _DV_M294][bookmark: _DV_M295]The Pledgor(s) hereby irrevocably waives any right of subrogation, contribution or indemnity it may have against any other Obligor in respect of any transfer of the Collateral under this Agreement or as a result of the enforcement of pledge over Pledged Securities created under this Agreement.
[bookmark: _Toc488228170][bookmark: _Toc2092063][bookmark: _Toc175820446][bookmark: _Toc297827989][bookmark: _Toc84949340][bookmark: _Toc82053557][bookmark: _Toc488228189][bookmark: _Toc2092082][bookmark: _Toc175820461][bookmark: _Toc297828004][bookmark: _DV_M150][bookmark: _DV_M151][bookmark: _DV_M152][bookmark: _DV_M153][bookmark: _DV_M154][bookmark: _DV_M156][bookmark: _DV_M157][bookmark: _DV_M158][bookmark: _DV_M160][bookmark: _Toc488228172][bookmark: _Toc2092065][bookmark: _Toc175820447]REPRESENTATIONS AND WARRANTIES
[bookmark: _Toc297827990]Representations and Warranties of the Pledgor(s)
The Pledgor(s) makes the following representations and warranties to the Pledgee and confirms that such representations and warranties are true, correct, valid and subsisting in every respect, as of the Signing Date and as of each date until the Final Settlement Date:
it: (i) 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; and (ii) 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.
it is the beneficial owner of the Pledged Securities;
it has good and marketable title to the Pledged Securities which are free from any Security Interest and are not subject to any ‘lock-in’ under Applicable Law;
the Pledged Securities are in dematerialised form;
the Pledged Securities are fully paid up and there are no defaults/arrears existing under the Pledged Securities and there are no set-offs or counterclaims to the same;
it has the full power, authority and legal right to enter into and engage in the transactions contemplated by this Agreement and the Power of Attorney and has taken or obtained all necessary corporate and other approvals for the due execution, delivery and performance of its obligations under this Agreement;
neither the execution of this Agreement and/or the Power of Attorney nor the performance by the Pledgor(s) of any of its obligations hereunder will conflict with or result in a breach of any provisions of Applicable Laws or documents (including constitutional documents) binding on or applicable to the Pledgor(s), or cause any limitation on the Pledgor(s) or result in the creation of or oblige the Pledgor(s) to create any security, option, a lien or other rights in respect of the Collateral or give rise to a right of termination, cancellation or acceleration of any obligation or to loss of a material benefit or give rise to increased, additional, accelerated or guaranteed rights or entitlements of any Person;
all consents, approvals, permissions, Authorisations or requirements required from any Governmental Authority or creditors of the Pledgor(s) or any other persons, for or in connection with the execution, validity and performance of this Agreement and as may be required to make this Agreement and the Power of Attorney admissible in evidence have been obtained and are in full force and effect;
this Agreement and the Power of Attorney executed by the Pledgor(s) in favour of the Pledgee constitutes legal, valid and binding obligations of the Pledgor(s) enforceable against the Pledgor(s) in accordance with its terms;
the particulars of the Initial Pledged Securities as set out in Sr. No. 7 (Details of Initial Pledged Securities) of Schedule I hereto, are true, complete and accurate;
the Pledged Securities have been duly authorised and validly issued and allotted in compliance with the Applicable Laws, not subject to further assessment, and are fully paid up;
no charge, pledge or other instrument similar in effect in relation to all or any portion of the Pledged Securities is registered with the Company, and no Security Interest of any kind whatsoever exists, has been granted or created or agreed to be granted or created in or over all or any part of the Collateral. Other than the Depository (and only to the extent provided under the Depositories Act, 1996) and the Pledgee and Finance Parties (pursuant to this Agreement), no other person has or shall have legal title, beneficial interest, or a Security Interest or any pre-emptive or other rights over the Pledged Securities;
it is generally subject to civil and commercial law and to legal proceedings and neither the Pledgor(s) nor any of their assets or revenues are entitled to any immunity or privilege (sovereign or otherwise) from any set-off, judgment, execution, attachment or other legal process; 
no steps have been taken for its liquidation, winding-up or dissolution or restructuring or reorganisation or for the appointment of a receiver, administrator, administrative receiver, trustee or similar officer of it or of any or all of its assets or revenues;
as on the Signing Date:
no Tax or other sum are outstanding to be paid by the Pledgor(s) under the Income Tax Act, 1961 or under the provisions of Section 81 of the Central Goods and Services Tax Act, 2017 and the relevant state goods and service tax (“GST”) legislation;
[bookmark: _Hlk34070095]no notice has been served on the Pledgor(s) in terms of Rule 2 of the Second Schedule of the Income Tax Act, 1961; and
there are no income tax dues pending and no claims, demands or notices have been received against the Company or the Pledgor(s) with respect to income tax under the Income Tax Act, 1961 and there are no proceedings pending under, or in respect of, the Income Tax Act, 1961;
it has not received any notice or summons of dispute, litigation or arbitration in respect of the Collateral and there is no litigation, action, suit, investigation, claim, complaint, or other proceedings before any domestic/ foreign court, tribunal or Governmental Authority, that has been initiated and/ or pending or threatened against it, or which questions the legality, validity, or binding effect of any provision of this Agreement or any of the Financing Documents and/ or the transactions contemplated hereby or thereby; 
no application under the Insolvency and Bankruptcy Code has been filed against the Pledgor(s) either by its financial creditor, operational creditor or by itself;
it is not necessary to file, register or otherwise record this Agreement and/or Power of Attorney in any court, public office or elsewhere in India or to pay any other stamp, registration or similar tax on or in relation to this Agreement to ensure the validity, legality, effectiveness, enforceability or admissibility in evidence hereof, other than notarization of the Power of Attorney, the payment of stamp duty on this Agreement and Power of Attorney in accordance with Applicable Laws (which has been paid) and filing of the relevant forms with the relevant Registrar of Companies and the Pledge Forms with the Depository which shall be done within the timelines stipulated under the Facility Agreement;
there is no option, right to acquire, right to transfer, or any Security Interest over or affecting any of the Pledged Securities held by the Pledgor(s) and there is no agreement or commitment to give or create the same in favour of any person other than the Pledgee nor does any person other than the Pledgee has any such claim over the Pledged Securities, except as permitted under the Financing Documents;
the Company does not have any lien on the Pledged Securities;
this Agreement has been duly stamped in accordance with, the relevant stamp law, and all duties or other similar Taxes in connection therewith have been paid in full; 
none of the directors of the Pledgor(s) are on the caution list/specific approval list of ECGC or the RBI’s defaulter list/caution list or the CIBIL’s wilful defaulter list or is a defaulter or on non-cooperative list of any of the Lenders and that no director of the Pledgor(s) is disqualified under Section 164 of the Companies Act; 
it is in compliance of the applicable provisions of the Act, including the provisions of Section 180, Section 185 and Section 186 of the Act; and 
[bookmark: _DV_M163][bookmark: _DV_M164][bookmark: _DV_M165][bookmark: _DV_M166][bookmark: _DV_M167][bookmark: _DV_M168][bookmark: _DV_M169][bookmark: _DV_M170][bookmark: _DV_M171][bookmark: _DV_M172][bookmark: _DV_M174][bookmark: _DV_M175][bookmark: _DV_M183][bookmark: _Toc488228173][bookmark: _Toc2092066][bookmark: _Toc175820448]there are no unfulfilled or unsatisfied judgments or court orders of which the Pledgor(s) has notice and which are outstanding against the Pledgor(s).
The Pledgor(s) further makes the representation and warranties as set out more particularly under Sr. No. 17.1 (Additional Representations and Warranties) of Schedule I.
[bookmark: _DV_M185][bookmark: _Toc176688019]Representations and Warranties of the Company
The Company makes the following representations and warranties to the Pledgee and confirms that such representations and warranties are true, correct, valid and subsisting in every respect, as of the Signing Date and as of each date until the Final Settlement Date:
it is duly organised and validly incorporated under Applicable Laws of India and it has the full power, authority and legal rights to own its assets, to transact the business in which it is engaged and to consummate the transactions contemplated by this Agreement;
the Pledged Securities have been validly issued and allotted to the Pledgor(s) in compliance with the Applicable Law and are fully paid up;
it has not issued to the Pledgor(s) any physical certificates in respect of the Pledged Securities;
all requirements of the memorandum and articles of association of the Company for the creation of a valid and legally enforceable pledge by the Pledgor(s) in favour of the Pledgee have been satisfied and complied with;
the Company has not issued or resolved or agreed to issue or granted any option or other right to any person to acquire any additional Securities;
neither the execution of this Agreement nor the performance by the Company of any of its obligations hereunder will conflict with or result in a breach of any provisions of Applicable Laws or documents (including constitutional documents) binding on or applicable to the Company, or cause any limitation on the Company or give rise to a right of termination, cancellation or acceleration of any obligation or to loss of a material benefit or give rise to increased, additional, accelerated or guaranteed rights or entitlements of any Person;
this Agreement executed by the Company in favour of the Pledgee constitutes legal, valid and binding obligations of the Company enforceable against the Company in accordance with its terms;
no steps have been taken for its liquidation, winding-up or dissolution or restructuring or reorganisation or for the appointment of a receiver, administrator, administrative receiver, trustee or similar officer of it or of any or all of its assets or revenues;
it has not received any notice or summons of dispute, litigation or arbitration in respect of the Collateral and there is no litigation, action, suit, investigation, claim, complaint, or other proceedings before any domestic/ foreign court, tribunal or Governmental Authority, that has been initiated and/ or pending or threatened against it, or which questions the legality, validity, or binding effect of any provision of this Agreement or any of the Financing Documents and/ or the transactions contemplated hereby or thereby;
no application under the Insolvency and Bankruptcy Code has been filed against the Company either by its financial creditor, operational creditor or by itself;
no charge or other instrument, similar in effect, covering all or any part of the Collateral is registered with it, except as may have been filed in favour of the Pledgee relating to this Agreement and/ or any other Financing Documents;
all clearances, permits, consents or licenses necessary or appropriate for the execution and delivery of this Agreement and the fulfilment of obligations under this Agreement have been obtained and are in full force and effect, and it is not in breach of any Applicable Law;
it has not received any notice or summons of dispute, litigation or arbitration in respect of the Collateral;
it is generally subject to civil and commercial law and to legal proceedings and neither it nor any of its assets or revenues is entitled to any immunity or privilege (sovereign or otherwise) from any set-off, judgment, execution, attachment or other legal process which would affect the execution, validity and performance of this Agreement;
it has made/ or will make all such filings and registrations (as appropriate) which it is legally required to do in connection with the perfection or protection of the Security Interest under this Agreement;
it does not have any lien on the Pledged Securities;
it has not filed any application or claim for the record of the Depository in respect of any transfer of the Pledged Securities made by the Pledgee pursuant to the terms hereof, on any grounds whatsoever; and
it has made an appropriate entry or note of the format of the Power of Attorney that the Pledgor(s) shall execute along with the execution of this Agreement, in its records. 
The Company further makes the representation and warranties as set out more particularly under Sr. No. 17.2 (Additional Representations and Warranties) of Schedule I.
[bookmark: _DV_M189][bookmark: _Toc175820450]Acknowledgment of Reliance 
The Pledgor(s) and the Company acknowledge that the Lenders have agreed to provide the Facility in reliance upon the representation and warranties contained herein and in the Financing Documents.
[bookmark: _Toc488228176][bookmark: _Toc2092069][bookmark: _Toc297827993][bookmark: _Toc84949341][bookmark: _Toc82053558]UNDERTAKINGS
[bookmark: _DV_M190][bookmark: _DV_M191][bookmark: _Ref76257622]Pledgor’s Undertakings
The Pledgor(s) undertakes and agrees with the Pledgee that throughout the continuance of this Agreement and till the Final Settlement Date it shall, unless expressly otherwise provided for in the Financing Documents or unless the Pledgee otherwise agrees in writing: 
[bookmark: _DV_M192]not grant, create, attempt, or agree to create, or permit to arise, or exist, any lien or charge of any kind whatsoever over all or any part of the Collateral, or any Security Interest or any option, or other rights in respect of any of the Pledged Securities, or otherwise assign, transfer, deal with, or dispose of all, or any part of the Collateral; 
not undertake or attempt to undertake any action that shall adversely affect the priority or ranking of the Security Interest created pursuant to the terms hereof;
ensure that the Company shall not issue, or resolve, or agree to issue, or grant any option, or other right to acquire any Pledged Securities, to any Person;
remain the sole beneficial owner of the Pledged Securities till a sale by the Pledgee of the Pledged Securities in accordance with the terms of this Agreement;
if necessary, ensure the amendment of the constitutional documents of the Company and/or the Pledgor(s) in order to incorporate the provisions of this Agreement, in a form and manner satisfactory to the Pledgee to the extent required to safeguard the Security Interest created herein;
forthwith pay all and any Tax or other sum that are due and outstanding to be paid by the Pledgor(s) under the Income Tax Act, 1961 or under the provisions of Section 81 of the Central Goods and Services Tax Act, 2017 and the relevant state GST legislation;
forthwith and in any event within the timeline set out in Sr. No. 14 (Timelines for furnishing information/ documents) of Schedule I, give notice in writing to the Pledgee, if any notice is served upon the Pledgor(s) in terms of Rule 2 of the Second Schedule of the Income Tax Act, 1961, after the Signing Date;
forthwith and in any event within the timeline set out in Sr. No. 14 (Timelines for furnishing information/ documents) of Schedule I, give notice in writing to the Pledgee, of any claims, investigations or proceedings before any court, tribunal or Governmental Authority under the Income Tax Act, 1961 or under the provisions of Section 81 of the Central Goods and Services Tax Act, 2017 and the relevant state GST legislation, in progress or pending or threatened against or relating to the Pledgor(s), after the Signing Date;
forthwith and in any event within the timeline set out in Sr. No. 14 (Timelines for furnishing information/ documents) of Schedule I, give notice in writing to the Pledgee, of any unfulfilled or unsatisfied judgments or court orders of which the Pledgor(s) has notice and which are outstanding against the Pledgor(s), after the Signing Date; 
furnish to the Pledgee, at its own expense, such information and reports regarding the Pledged Securities as the Pledgee may request;
[bookmark: _DV_M197][bookmark: _DV_X189][bookmark: _DV_C186]not enter into any agreement which may conflict with, or result in, a breach of any provisions of this Agreement;	
forthwith deliver to the Pledgee any payments or accretions in respect of or relating to the Pledged Securities required under Clause 2.4 (Dividends and Other Distributions) hereof;
make all such filings and registrations, and file and submit all such forms, documents, instruments, transfer deeds and to take all such other steps, as may be necessary in connection with the perfection or protection of the Security Interest under this Agreement, including, without limitation the provisions of Depositories Act, 1996, making the application in ‘Pledge Request Form’ to the Depository through the Pledgor’s Participant in respect of the Pledged Securities under Regulation 79 of the Depositories Regulations and obtaining confirmation from the Pledgor’s Participant recording the notice of pledge, which the Pledgor’s Participant forwards to the Depository;
irrevocably appoint the Pledgee as the Pledgor’s attorney by execution of the Power of Attorney (and such fresh powers of attorney as the Pledgee may require from time to time) with full authority to act in the place and instead and on behalf of the Pledgor(s) and in their names and the Pledgor(s) agrees that such power would be a power coupled with interest;
do or permit to be done every act or thing which the Pledgee may from time to time require for the purpose of enforcing the rights of the Pledgee hereunder including, without limitation, procuring the registration of the Pledged Securities in the manner as may be necessary pursuant to this Agreement;
not to do, cause or permit to be done anything which may in any way dilute, diminish, jeopardize or otherwise prejudice the Pledgee’s security or rights created hereunder;
cause the Company not to issue any stock or other securities of any class, series or preference in addition or in substitution or replacement for the Pledged Securities;
cause the Company not to issue any physical share certificates or other securities in respect of the Pledged Securities, unless it issues the physical share certificates directly to the Pledgee upon a request in writing from the Pledgee and if the Company has, at the request of the Pledgee issued to the Pledgee, physical share certificates or other securities in respect of the Pledged Securities, cause the Company not to issue duplicate share certificates or other securities in respect of the Pledged Securities otherwise than at the request of the Pledgee;
execute and sign all powers of attorney, proxies and other documents and to do or permit to be done every act or thing or undertake from time to time all actions requested by the Pledgee (including without limitation the making or delivery of filings, the payment of fees and charges and the execution of supplemental documentation or procuring registration of the Pledged Securities) pursuant to this Agreement which may be necessary or expedient for:
upon the occurrence of an Event of Default, enforcing the Security Interest created by it under this Agreement and facilitating the realisation of the Collateral or exercise of any rights vested in the Pledgee pursuant to this Agreement or the other Financing Documents;
perfecting, protecting and maintaining the Security Interest created by it under this Agreement in full force and effect against it at all times (including the priority thereof) until the Final Settlement Date; and
perfecting the Pledgee’s title to any or all of the Collateral or vesting or enabling it to vest the same in itself, its nominee or in any purchaser,
cause the Depository to register the transfer of Pledged Securities to such persons as may be notified by the Pledgee upon exercise of the power of sale or disposal conferred under this Agreement;
promptly pay all calls or other payments which may become due in respect of any of the Collateral. In the event that it fails to do so, the Pledgee may elect to make such payment on its behalf but shall not be obliged to do the same;
[bookmark: _DV_M225]irrevocably waives any defences it may have under any shareholders agreement (or any other agreement or document to which it is a party or which is otherwise binding on it) as against the Pledgee’s performance of its rights under this Agreement and the other Financing Documents;
[bookmark: _DV_C288]not at any time until the Final Settlement Date:
instruct the Depository and/or the Pledgor’s Participant to stop the transfer of the Pledged Securities in the Pledgee’s name or in the name of the purchasers of the same in the event of the Pledgee exercising the right of sale of the Pledged Securities under this Agreement or otherwise on the occurrence of an Event of Default; or
instruct the Depository and/or the Pledgor’s Participant to sell, or otherwise transfer the Pledged Securities other than in the manner contemplated in this Agreement; or
terminate the agreement with the Pledgor’s Participant, or seek to terminate, or cancel its registration with the said Depository or Pledgor’s Participant;
[bookmark: _DV_C290]apply for rematerialisation of the dematerialised Pledged Securities as and when required by the Pledgee;
[bookmark: _DV_C196]ensure that the Pledged Securities shall, subject to the terms of this Agreement, at all times, until the Final Settlement Date, represent at least the Specified Percentage; 
hand over to the custody of the Pledgee any and all delivery instruction slips (“Slips”) in respect of the Pledged Securities that are or may be issued by the Pledgor’s Participant in relation to the Pledgor’s DP Account opened by it with the Pledgor’s Participant and at no time apply for or otherwise obtain any other Slips that may be used for or in relation to the Pledgor’s DP Account. Further, in the event that the Pledgor(s) should come into possession of any Slips at any time prior to the Final Settlement Date it shall immediately hand over the same to the custody of the Pledgee; 
promptly obtain all Authorisations as may be necessary for entering into this Agreement and performing its obligations herein, and shall maintain and comply with the terms of all such Authorisations; 
maintain its existence, corporate or otherwise, and right to carry on business and operations and ensure that it has the appropriate, requisite Authorisations and is duly qualified to conduct its business and operations as it is conducted in all applicable jurisdictions and will obtain and maintain all Authorisations necessary for the conduct of its business and operations in such jurisdictions; 
pay all Taxes imposed upon or payable by the Pledgor(s) under Applicable Laws as and when the same shall become payable, and, when required by the Pledgee produce the receipts of such payment, make regular tax filings and also punctually pay and discharge all debts and obligations and liabilities which may have priority over the Security Interest created pursuant to this Agreement and observe, perform and comply with all covenants and obligations which ought to be observed and performed by the Pledgor(s) in respect of the Pledged Securities;
[bookmark: _Ref76260846]notwithstanding any information or notice that any other Obligor(s) are required to provide under the terms of the Financing Documents, provide/ cause to be provided information (in writing) in respect of the following promptly and within such number of days set out in Sr. No. 13 of Schedule I, from the occurrence of such event:
any legal process intended to be filed or initiated which would affect the title to the Pledged Securities or if a receiver is appointed in respect of any of the properties or businesses or undertakings of the Pledgor(s);
any fact, matter or circumstance which would cause any of the representations and warranties of the Pledgor(s) to become untrue or inaccurate or misleading in any respect;
any default or breach of any covenants under this Agreement or becomes aware of any fact, matter or circumstance which may give rise to a possibility of any breach of covenants under this Agreement; and 
any notice of any application for winding up having been made or receipt of any statutory notice of winding up under the provisions of the Act or any other notice under any other Applicable Law or otherwise of any suit or legal process intended to be filed or initiated against the Pledgor(s) or the Company and affecting the title to the property of the Pledgor(s) or the Company or if a receiver is appointed for any of the properties or business or undertakings of the Pledgor(s); and
any notice of acceleration of facility by any creditor of the Obligor(s) and/or any notice in relation to initiation of corporate insolvency resolution process of any Obligor under the Insolvency and Bankruptcy Code.
[bookmark: _Hlk81754191][bookmark: _Hlk76262318]The Pledgor(s) and the Company hereby give 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: 
information and data relating to the Pledgor(s), the Company, their directors, shareholders and the promoter;
information or data relating to the Facility, this Agreement and any other Financing Documents, the Pledgor(s)’/ Company’s obligations under this Agreement or any other securities furnished by the Pledgor(s)/ Company in favour of the Finance Parties;
obligations assumed/to be assumed by the Pledgor(s), the Company, any of their shareholders and the promoter in relation to the Facility; and
default, if any, committed by any of the Pledgor(s), the Company, any of their shareholders and/or the promoter in discharge of the aforesaid obligations, 
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 Pledgor(s) and the Company hereby give 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/contractual comforts provided by the Pledgor(s) and/or the Company 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.
Additional Undertakings
The Pledgor(s) further agrees and undertakes to comply with the additional undertakings set out in Sr. No. 18.1 (Additional Undertakings) of Schedule I.
Company’s Undertakings
The Company undertakes and agrees with the Pledgee that throughout the continuance of this Agreement and till the Final Settlement Date it shall, unless expressly otherwise provided for in the Financing Documents or unless the Pledgee otherwise agrees in writing:
act on the instructions from time to time of the Pledgee issued in relation to this Agreement, including without limitation, in respect of any transfer of Pledged Securities on the occurrence of an Event of Default. The Company further undertakes to register the transfer of the Pledged Securities to such persons as may be notified by the Pledgee upon exercise of its rights under Clause 4 (Power of Sale) hereof;
do or permit to be done every act or thing which the Pledgee may from time to time require for the purpose of enforcing their rights hereunder including, without limitation, procuring the registration of the Pledged Securities in the manner as may be necessary pursuant to this Agreement;
not do, cause or permit to be done anything which may in any way dilute, diminish, jeopardise or otherwise, prejudice the Collateral or the Security Interest created hereunder or that would impair the rights of the Pledgor(s) and/or the Finance Parties;
forthwith give notice in writing to the Pledgee, of any notice or summons of dispute, litigation or arbitration in respect of the Collateral, received after the Signing Date; 
furnish to the Pledgee, at its own expense, such information and reports regarding the Collateral as the Pledgee may request;
remain liable to observe and perform all of the other conditions and obligations binding upon or applicable to it in respect of the Collateral;
irrevocably waive any defences it may have under any shareholders agreement (or any other agreement or document to which it is a party or which is otherwise binding on it) as against the Pledgee’s performance of its rights under this Agreement and the Financing Documents;
not issue any physical share certificates or other securities in respect of the Collateral, unless it issues the physical share certificates directly to the Pledgee upon a request in writing from the Pledgee and if the Company has at the request of the Pledgee, issued to the Pledgee, physical share certificates or other securities in respect of the Collateral, the Company shall not issue duplicate share certificates or other securities in respect of the Collateral otherwise than at the request of the Pledgee;
except with the consent of the Pledgee, or as otherwise provided under any Financing Documents, not amend its Constitutional Documents, or do any act, deed or things that would impair the interest or rights of the Pledgor(s) thereunder, or that would impair the interest or rights of the Finance Parties;
take all steps necessary or required under Applicable Laws and/or as may be required by the Pledgee for alteration of its Constitutional Documents in a form and manner satisfactory to the Pledgee to incorporate therein the provisions of this Agreement and if required by the Finance Parties, to incorporate that in case of inconsistency between the Constitutional Documents of the Company and this Agreement, the provisions of this Agreement will prevail;
not issue, or resolve, or agree to issue, or grant any option, or other right to acquire any Pledged Securities to any person; and 
do all acts necessary for creating and/or perfecting the pledge of the Pledged Securities and as may be required by the Pledgee/Depository/under Applicable Law.
Additional Undertakings
The Company further agrees and undertakes to comply with the additional undertaking set out in Sr. No. 18.4 (Additional Undertakings) of Schedule I.
[bookmark: _Toc488228190][bookmark: _Toc2092083][bookmark: _Toc175820462][bookmark: _Toc297828005][bookmark: _Ref76577169][bookmark: _Ref81844213][bookmark: _Toc84949342][bookmark: _Toc82053559]COSTS AND EXPENSES
[bookmark: _DV_M300][bookmark: _Hlk81754200][bookmark: _Toc198034808]The Pledgor(s) shall, whether or not the transactions herein contemplated are consummated, on demand and in any event within the timelines stipulated by the Finance Parties, 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 Agreement, the other Financing Documents to which the Pledgor(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 this Agreement or the other Financing Documents, 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 Pledgor(s)) of the Pledgor’s and/or Company’s performance under or in compliance with, this Agreement, the other Financing Documents to which the Pledgor(s) is a party or any such other document or instrument related hereto or thereto; and 
(c) the enforcement of this Agreement and other Financing Documents to which the Pledgor(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: _Toc84949343][bookmark: _Toc82053560]INDEMNITIES
[bookmark: _DV_M302]The Pledgor(s) shall, whether or not the transactions herein contemplated are consummated, indemnify and keep indemnified the Finance Parties, every receiver 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 Collateral or the implementation or consummation of any transactions contemplated herein or in any Financing Document to which the Pledgor(s) is 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 9 (Indemnities).
[bookmark: _Hlk81846852]The Pledgor(s) shall indemnify and keep the Finance Parties and every receiver indemnified against any and all cost, loss, liability or third party claims (including legal fees and any applicable indirect taxes) incurred by any of the Finance Party, arising out of or in connection with the Facility (including any instruments, documents under the Facility), Collateral and/or the Financing Documents to which the Pledgor(s) is a party and/or due to any breach by the Company / Pledgor(s) of the terms of the Financing Documents to which the Pledgor(s) is a party.
[bookmark: _Hlk81754215]Fax and Email Indemnity
The Pledgor(s) and the Company hereby request and authorise 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 Pledgor(s) and the Company or their Authorised Officers, without any further checks or verification, including with regard to its validity, genuineness or accuracy, whether with or without electronic signatures.
The Pledgor(s) and the Company acknowledge that:
sending information by facsimile/email or any other electronic mode of communication is not a secure means of sending information;
the Pledgor(s) and the Company are aware of the risks involved in sending facsimile/email or any other electronic mode of instructions; and
the request to the Finance Parties to accept and act on facsimile/ email instructions is for the Pledgor’s and the Company’s convenience and benefit only.
The Pledgor(s) and the Company hereby agree and undertake 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 Pledgor(s) and the Company from time to time to the Finance Parties. The Pledgor(s) and the Company understand that internet/email is not encrypted and is not a secure means of transmission. The Pledgor(s) and the Company acknowledge and accept 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 Pledgor(s) and the Company exempt the Finance Parties from any and all responsibility of such misuse and receipt of information, and hold 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.
The Pledgor(s) and the Company declare and confirm that the Pledgor(s) and the Company have for their convenience and after being fully aware of, and having duly considered, the risks involved, (which risks shall be borne fully by the Pledgor(s) and the Company) 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 Pledgor(s) and the Company further declare and confirm that they are 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 Pledgor(s) and the Company 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.
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 Pledgor(s) and the Company shall be responsible for any improper use of such code or test.
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 Pledgor(s) and the Company hereby agree 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.
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 Pledgor(s), the Company and by their Authorised Officers), shall be deemed (if the Finance Parties chose to act upon the same) to conclusively constitute the Pledgor’s and the Company’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 Pledgor(s), the Company and by their Authorised Officers or may have been altered, misunderstood or distorted in any manner in the course of communication.
[bookmark: _Ref76577197]Tax Indemnity
The Pledgor(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 Pledgor(s), together with any interest, penalties, costs and expenses payable or incurred in connection therewith;
(b) 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 Pledgor(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;
(c) any and all present and future stamp and other similar Taxes with respect to the matters described in Clause 8 (Costs and Expenses); 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 Pledgor(s) shall:
0. pay all stamp duty, registration and other similar Taxes payable in respect of any Financing Document to which it is a party; and
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 Agreement 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 Agreement.
[bookmark: _Toc393814559][bookmark: _Toc393814560][bookmark: _Toc297828007][bookmark: _Toc297828008][bookmark: _Toc297828009][bookmark: _Toc297828010][bookmark: _DV_M308][bookmark: _Toc488228197][bookmark: _Toc2092090][bookmark: _Toc175820469][bookmark: _Toc297828016][bookmark: _Ref76261755][bookmark: _Toc84949344][bookmark: _Toc82053561]DISTRIBUTION OF PAYMENTS
All monies received or recovered by the Pledgee pursuant to this Agreement and/or the powers hereby conferred shall be applied, appropriated and distributed in accordance with the Financing Documents.
[bookmark: _DV_M314][bookmark: _Toc488228198][bookmark: _Toc2092091][bookmark: _Toc175820470][bookmark: _Toc297828017][bookmark: _Toc84949345][bookmark: _Toc82053562]DELEGATION
[bookmark: _DV_M315]The Pledgee may, at any time and from time to time, with approval of Lenders, by a power of attorney or in any other manner delegate to any person all or any of the powers, authorities and discretions which are for the time being exercisable by the Pledgee under this Agreement and such delegation may be made upon such terms and conditions (including power to sub-delegate) that the Pledgee may require and the Pledgee shall not in any way be liable or responsible to the Pledgor(s) for any loss or damage arising from any act, default, omission or misconduct on the part of any such delegate or sub-delegate or any of their officers, directors, employees or agents.
[bookmark: _Toc488228207][bookmark: _Toc2092100][bookmark: _Toc175820479][bookmark: _Toc297828026][bookmark: _Toc84949346][bookmark: _Toc82053563]NO REVOCATION; RELEASE AND TERMINATION
The Pledgor(s) hereby agrees that it shall not have any right to revoke this Agreement and obtain redelivery of the Pledged Securities or any part or all of the Collateral, until the Final Settlement Date.
Notwithstanding anything contained in this Agreement, promptly upon the occurrence of the Final Settlement Date and confirmation in relation to the same being provided by the Lenders in writing to the Pledgee, the Pledgee shall, at the Pledgor’s cost and expense, release the Collateral from the Security Interest created under this Agreement, and take the following steps: (i) make an application to Depository through the Pledgee’s Participant in the manner required under Regulation 79 of the Depositories Regulations and in the form required by the Depository, for confirming closure of pledge; (ii) redeliver such of the Collateral as may be in the possession of the Pledgee and has not been sold or otherwise applied or released; and (iii) redeliver the power(s) of attorney executed in favour of the Pledgee marked “cancelled” and thereupon, this Agreement shall terminate.
[bookmark: _Toc297828027][bookmark: _DV_M346][bookmark: _Toc297828028][bookmark: _Toc84949347][bookmark: _Toc82053564][bookmark: _Toc488228208][bookmark: _Toc2092101][bookmark: _Toc175820480][bookmark: _Toc297828029]ASSIGNMENT AND TRANSFER
[bookmark: _Hlk76575681][bookmark: _DV_M340]The Company and/or the Pledgor(s) shall not assign or transfer all or any of their rights, benefits or obligations under this Agreement without the 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.
The Pledgor(s) and the Company acknowledge 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., the Pledgor(s) and the Company shall continue to be bound by the terms of this Agreement and the benefits of this Agreement shall be available to such assignee, novatee, transferee, participant or purchaser etc. The Pledgor(s) and the Company agree and acknowledge 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 Security Interest created hereunder in their capacity as a Lender.
[bookmark: _Ref81844229][bookmark: _Toc84949348][bookmark: _Toc82053565][bookmark: _Hlk81754239]NOTICES
[bookmark: _Toc185505219][bookmark: _Toc190159557][bookmark: _Toc191114901][bookmark: _Toc191970218][bookmark: _Toc192070450][bookmark: _Toc198034825]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 Pledgor(s), the Company and the Pledgee shall be as set out in Sr. No. 1 to 3 of Schedule I.
[bookmark: _Toc222577501][bookmark: _Toc223875697]All such notices and communications to the Finance Parties shall be effective only on actual receipt by the officer of the Finance Party for whose attention the notice or communication has been expressly marked. Any notice or communication to the Company and/or the Pledgor(s) by any of the Finance Party 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.
[bookmark: _Ref254700769]Notwithstanding anything contained herein, the Pledgee shall have the right to request for an original of each notice and communication sent to it by e-mail or facsimile 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 Pledgor(s) and Company acknowledge and confirm that any notice provided by the Pledgee shall be treated by the Pledgor(s) and the Company as sufficient and reasonable notice to the Pledgor(s) and/or the Company and agree to assume the liability for any non-delivery of a notice as aforesaid, by any reason of any error, electronic or otherwise.
[bookmark: _DV_M575][bookmark: _DV_M576][bookmark: _DV_M347][bookmark: _Toc393808494][bookmark: _Toc393814571][bookmark: _Toc488228209][bookmark: _Toc2092102][bookmark: _Toc175820481][bookmark: _Toc297828030][bookmark: _Ref81844247][bookmark: _Toc84949349][bookmark: _Toc82053566]GOVERNING LAW
[bookmark: _DV_M378][bookmark: _Toc488228210][bookmark: _Toc2092103][bookmark: _Toc175820482][bookmark: _Toc297828031]Governing Law
[bookmark: _DV_M379][bookmark: _Hlk45223232][bookmark: _DV_M380]This Agreement is governed by and shall be construed in accordance with the laws of India.
[bookmark: _DV_M381][bookmark: _Ref76259251][bookmark: _Toc84949350][bookmark: _Toc82053567][bookmark: _Toc2249273]Jurisdiction 
[bookmark: _Ref358193710][bookmark: _Ref86063528]Courts and Tribunals
The Parties agree that the courts and tribunals (including the debt recovery tribunal) specified in Sr. No. 19.1 (Jurisdiction) of Schedule I shall have exclusive jurisdiction to settle any disputes which may arise out of or in connection with this Agreement and that accordingly any suit, action or proceedings (together referred to as “Proceedings”) arising out of or in connection with this Agreement may be brought in such courts or the tribunals and the Pledgor(s) and the Company irrevocably submit to and accept for themselves and in respect of their properties, generally and unconditionally, the jurisdiction of those courts or tribunals. 
[bookmark: _Ref81843592]Arbitration
(a) 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 Agreement between the Company and/or Pledgor(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, Pledgor(s) and the Company shall mutually agree to appoint such number of arbitrator(s) as set out in Sr. No. 19.1 (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. 19.1 (Jurisdiction) of Schedule I which shall be same as the place of jurisdiction mentioned in Sr. No. 19.1 (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 16.2 (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. 19.1 (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 Agreement. 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 16.2 (Arbitration) shall not apply in respect of any disputes inter se the Finance Parties.
General Provisions on jurisdiction for all disputes
Each of the Pledgor(s) and Company irrevocably waive any objection now or in future, to the laying of the venue of any Proceedings in the courts and tribunals specified in Sr. No. 19 (Jurisdiction) of Schedule I and any claim that any such Proceedings have been brought in an inconvenient forum and further irrevocably agree that a judgment in any Proceedings brought in the courts and tribunals specified in Sr. No. 19 (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 Applicable 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 Applicable Laws. 
Nothing contained in this Clause 16 (Jurisdiction), shall limit any right of the Pledgee to take Proceedings arising in relation to the Facility or the Financing Documents 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 each of the Pledgor(s) and the Company irrevocably submit to and accept for themselves and in respect of their property, generally and unconditionally, the jurisdiction of such court or tribunal, and each of the Pledgor(s) and the Company irrevocably waive 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.
Each of the Pledgor(s) and the Company hereby consent generally in respect of any Proceedings arising out of or in connection with this Agreement 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.
[bookmark: _Toc237108587]To the extent that any of the Pledgor(s) or the Company may in any jurisdiction claim for themselves or their 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), each of the Pledgor(s) and the Company hereby irrevocably agree 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 16.2 (Arbitration) above and Proceedings in respect of such Lenders shall be governed in accordance with Clause 16.1 (Courts and Tribunals).
[bookmark: _Toc84949351][bookmark: _Toc82053568]MISCELLANEOUS
[bookmark: _Ref76258837]Continuing Obligations
The Pledgor(s) hereby agrees and undertakes that its obligations and liabilities under this Agreement shall remain in force until the Final Settlement Date. 
[bookmark: _Toc297828012]Waivers, Remedies Cumulative
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 Agreement 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 Agreement 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. 
No notice to or demand on the Company / Pledgor(s) in any case shall entitle the Company / Pledgor(s) to any other or further notice or demand in similar or other circumstances or constitute a waiver of the rights of the Finance Parties to any other or further action in any circumstances without notice or demand.
Further Assurances
[bookmark: _DV_M305][bookmark: _DV_M306]The Pledgor(s) and the Company shall, at their 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 Pledgee, whether on or after the date of this Agreement, to implement and/or give effect to this Agreement, the other Financing Documents to which it is a party and the transactions contemplated hereunder and thereunder.
No requirement to exhaust remedies
This Agreement may be enforced without the Pledgee first having recourse to any of its other rights or security or taking any other steps or proceedings against the Pledgor(s) or under any other Financing Documents to which it is or is to be a party or any other Person or may be enforced for any balance due after resorting to any one or more other means of obtaining payment or discharge of the obligations and other monies, obligations and liabilities hereby secured.
Amendments and Waivers
[bookmark: _Hlk82027182]Any term of this Agreement may be amended or waived only with the consent of the Pledgee 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.
The provisions set out in the main body of this Agreement, 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).
Discharge and Releases
[bookmark: _Hlk82032482]Notwithstanding any discharge, release or settlement from time to time between any of the Finance Parties, the Pledgor(s) and/or any other Obligor(s), as the case may be, if any security, disposition or payment granted or made to any of the Finance Parties by any of the Obligor(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 Agreement 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.
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.
Protective Clauses
[bookmark: _Hlk76578058][bookmark: _Hlk76578041]Without limiting Clause 17.1 (Continuing Obligations), neither the liability of the Pledgor(s) nor the validity or enforceability of this Agreement shall be prejudiced, discharged, terminated or affected by:
any waiver, exercise, omission, compromise, arrangement or settlement with or the granting of any time, concession, consent or indulgence to, the Obligor(s) under the Financing Documents;
the variation or modification of any Financing Documents or any other document referred to therein;
the invalidity, irregularity or unenforceability of any obligation or liability of the Obligor(s) under any Financing Documents to which any of them is or is to be a party;
any deficiency in the powers of the Obligor(s) to enter into or perform any of their respective obligations under any Financing Documents to which any of them is or is to be a party or any irregularity in the exercise thereof or any lack of authority by any person purporting to act on its behalf;
the insolvency or liquidation or any incapacity, disability or limitation or any change in the status of the Obligor(s) or change in the constitution, status, control or ownership of the Obligor(s) or any other person, as the case may be; 
any merger, demerger, amalgamation or change or restructuring of the structure of the Pledgor(s) or the Company or any other Obligor;
any other Financing Document, charge, guarantee or other security or right or remedy available to the Pledgee or any other Finance Party being or becoming wholly or partly void, voidable, unenforceable or impaired by any Finance Party or a Finance Party, at any time releasing, refraining from enforcing, varying or in any other way dealing with any of them or any power, right or remedy that the Pledgee and/or any other Finance Party may now or hereafter have from or against the Obligor(s); and
any other act, thing, omission, event or circumstance which would or may but for this provision operate to prejudice, affect or discharge this Agreement or the liability of the Pledgor(s) or the Company, as the case may be hereunder.
Cumulative Powers
The powers which this Agreement confers on the Pledgee and each other Finance Party are cumulative, without prejudice to its powers under the Financing Documents and under Applicable Law, and may be exercised as often as the Pledgee thinks appropriate. The Pledgee may, in connection with the exercise of its powers, join or concur with any person in any transaction, scheme or arrangement whatsoever and the Company and the Pledgor(s) acknowledges that the powers of the Pledgee shall in no circumstances whatsoever be suspended, waived or otherwise prejudiced by anything other than an express waiver or variation in writing.
Limitation of Rights of Others
Nothing in this Agreement 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 Agreement, except as expressly provided in this Agreement, 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 Agreement, 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 such Financing Document or affect such provision in any other jurisdiction.
Counterparts
This Agreement 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 Agreement. 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 Agreement. 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: _Ref81844277]Survival
[bookmark: _Toc185505247][bookmark: _Toc190159585][bookmark: _Toc191114929][bookmark: _Toc191970245][bookmark: _Toc192070477]All indemnities set forth herein shall survive the Final Settlement Date. The provisions of Clause 8 (Costs and Expenses), Clause 14 (Notices), Clause 15 (Governing Law), Clause 16 (Jurisdiction) and Clause 17.13 (Survival) shall survive the termination of this Agreement.
[bookmark: _DV_M382][bookmark: _DV_M383][bookmark: _DV_M384][bookmark: _DV_M385][bookmark: _DV_M386][bookmark: _DV_M387][bookmark: _DV_M388][bookmark: _Hlt479321793][bookmark: _DV_M389][bookmark: _Hlt479321801][bookmark: _DV_M417][bookmark: _Toc84949352][bookmark: _Toc82053569][bookmark: _Toc297828034][bookmark: _Toc488228214][bookmark: _Toc2092107]
SCHEDULE I[footnoteRef:5]

ADDITIONAL DETAILS [5:  	Drafting Note: The particulars of this Schedule I (and other schedules to this Agreement) can be modified by the Lenders as per the internal practice or transaction requirements. 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 Pledgor(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 [●]
Attention: [●]
Address: [●]
Fax: [●]
Email: [●]

	2. [bookmark: _Ref76261007]
	Details of the Company and Notice Clause
	[●], a company validly incorporated/ existing under Companies Act, 2013, having corporate identification number [●] and its registered office at [●].
Attention: [●]
Address: [●]
Fax: [●]
Email: [●]

	3. [bookmark: _Ref75399311]
	Details of the Pledgee 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: [●]


	4. [bookmark: _Ref84943301]
	Details of the Borrower 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 [●]
Attention: [●]
Address: [●]
Fax: [●]
Email: [●]

	5. [bookmark: _Ref81842355]
	Facility Amount
	Aggregate amount of [●]

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

	7. [bookmark: _Ref76261173]
	Details of Initial Pledged Securities
		Name of Pledgor(s)
	Number of Initial Pledged Securities 

	
	Shares
	Other Securities

	[●]
	[●]
	[●]




	8. 
	Specified Percentage 
	[●]

	9. [bookmark: _Ref76261265]
	Pledgor’s DP Account Details
		S. No.
	Pledgor(s)
	Pledgor’s DP Account
	Pledgor’s Participant

	1
	[●]
	Client ID: [●]
	[●] (DP ID: [●])





	10. [bookmark: _Ref75481561]
	Face value of the Pledged Securities
	[●]

	11. [bookmark: _Ref76261419]
	Timeline for deposit of the Collateral
	[●] [days/ Business Days] from the Signing Date

	12. [bookmark: _Ref76261500]
	Timeline for pledge of the Additionally Pledged Securities
	[●]

	13. [bookmark: _Ref76261717]
	Timelines for Clause 7.1.1(dd)
	[●] [days/ Business Days] from the occurrence of such event

	14. [bookmark: _Ref82046723]
	Timelines for furnishing information / documents 
	[●] [days/ Business Days]

	15. [bookmark: _Ref76261733]
	Notice of Sale
	[●] [days/ Business Days]

	16. 
	Additional Definition
	“Other Securities” shall mean, any securities issued by the Company including but not limited to compulsorily convertible debentures, non-convertible debentures and/or preference shares.

	17. [bookmark: _Ref76263047]
	Additional Representations and Warranties
	17.1. [bookmark: _Ref76263133]Additional Representations and Warranties of the Pledgor(s): 
The Pledgor(s) represents and warrants to the Pledgee and confirms that such representations and warranties are true, correct, valid and subsisting in every respect, as of the Signing Date and as of each date until the Final Settlement Date:
[it is duly organised and validly incorporated under Applicable Laws of India and it has the full power, authority and legal rights to own its assets, to transact the business in which it is engaged and to consummate the transactions contemplated by this Agreement;][footnoteRef:6] [6:  		Drafting Note: Retain where the pledgor is a company, partnership etc.] 

[it is a citizen and resident of India, is of sound mind, is a major and 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:7]   [7:  		Drafting Note: Retain where the pledgor is an individual.] 

[bookmark: _Ref10030033]Anti-bribery and Anti-corruption Laws 
(i) The Pledgor(s) and all its Subsidiaries have conducted and are conducting their businesses in compliance with the Anti-Bribery and Corruption Laws.
(ii) The Pledgor(s) and all its Subsidiaries have instituted and maintain systems, controls, policies and procedures designed to:
[bookmark: _Ref10030036]detect incidences of bribery and corruption; and
promote and achieve compliance with the Anti-Bribery and Corruption Laws.
(iii) Neither the Pledgor(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 Obligors or any of their Subsidiaries is in violation of any Anti-Bribery and Corruption Laws.
(iv) Neither the Pledgor(s) nor its Subsidiaries or joint ventures, nor any of their directors, officers or employees nor, to the knowledge of the Pledgor(s), any persons acting on any of their behalf:
0. is a Restricted Party;
has engaged in any transaction, activity or conduct that could reasonably be expected to result in its being designated as a Restricted Party;
is currently engaging in any transaction, activity or conduct that could result in a violation of applicable Sanctions; or
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;
Anti-Money Laundering and Anti-Terrorism Laws:
(i) The operations of the Pledgor(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 Pledgor(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”);
(ii) At the Signing Date, no action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving the Pledgor(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; and
(iii) No action, suit or proceeding by or before any court or governmental agency, authority or body or any arbitrator involving any of the Pledgor(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,
it has obtained the permission under Section 281 of the Income Tax Act, 1961 and Section 81 of the Goods and Services Tax  Act, 2016 in relation to the pledge created hereunder and has submitted the same to the Pledgee;
[the Company/Pledgor(s) have received the no-objection from authorised dealer bank for pledging of Pledged Securities in favour of the Pledgee; and
the Pledgor(s) has made all such filings, registration and taken such other steps, as may be necessary in connection with the creation, perfection or protection of the Security Interest created under this Agreement, which may be required in accordance with the Applicable Laws and in connection herewith, including in country in which it is incorporated][footnoteRef:8]. [8:  	Drafting note: To be retained in case the Pledgor is an offshore entity.] 

17.2. [bookmark: _Ref76263157]Additional Representations and Warranties of the Company: [●]
As on the Signing Date:
0. [bookmark: _Ref76261603]the authorized share capital of the Company is INR [●] (Rupees [●]) divided into [●] ([●]) equity shares of INR [●] ([●]) each;
[bookmark: _Ref76261614]the paid-up share capital of the Company is INR [●] (Rupees [●]) divided into [●] ([●]) equity shares of INR [●] (Rupees [●]) each.
 [●].

	18. 
	Additional Undertakings
	18.1. [bookmark: _Ref76263246]Additional Undertakings of the Pledgor(s): 
0. The Company and the Pledgor(s) shall ensure no amendment, supplement, cancellation or termination of the constitutional documents of the Company and/or the Pledgor(s), is made, that would, in the opinion of the Pledgee, impair the interest or rights of the Finance Parties.
[The Pledgor(s), with respect to its obligations under the Pledge Agreement (including creating Security Interest on the Pledged Securities), shall be in compliance of all Applicable Laws, including Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement) Regulations, 2015, and such other regulations and guidelines as may be issued by Securities and Exchange Board of India and/or any other Governmental Authority from time to time, in relation to listed securities.
The Pledgor(s) shall, within [●] from the date of this Agreement, make all requisite disclosures to the stock exchange (with which the Pledged Securities are listed) as may be required under Applicable Law in relation to the pledge of the Pledged Securities, and provide necessary evidence of the same to the Pledgee.][footnoteRef:9] [9:  	Drafting Note: To be retained where pledge over listed shares is being created.] 

The Pledgor(a) 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 Agreement, any Sanctionable Practices.
18.2. [bookmark: _Ref10030387][bookmark: _Ref76263322]Compliance with Anti-Bribery and Anti-Corruption Laws
(a) [bookmark: _Ref10030388]The Pledgor(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 Pledgor(s) shall not, and shall ensure that none of the Obligors nor any of their 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.
18.3. [bookmark: _Ref10030392]Anti-Terrorism Laws/Sanctions
(a) [bookmark: _Ref10030393]The Pledgor(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 Pledgor(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 Pledgor(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.
18.4. [bookmark: _Ref82038847]Additional Undertakings of the Company: [●]

	19. [bookmark: _Ref76261784]
	Jurisdiction
	19.1. [bookmark: _Ref81844996][bookmark: _Ref75399200]Clause 16.1 (Courts and Tribunals): [●]
19.2. [bookmark: _Ref75398929]Clause 16.2 (Arbitration):
Number of Arbitrator(s): [●]
Manner of appointment of Arbitrator(s): [●]
Seat of arbitration: [●]

	20. 
	Taxes
	20.1. Taxes and Net Payments
(a) All payments to be made by the Pledgor(s) to the Finance Parties under this Agreement shall be made free and clear of and without deduction for or on account of Taxes. The Pledgor(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 Pledgor(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 Pledgor(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 Pledgor(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.
20.2. Notification by the Finance Party 
The Finance Party intending to make a claim under Clause 9.4 (Tax Indemnity) shall notify by delivering a certificate to the Pledgor(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
20.3. Notification by Pledgor(s)
If at any time, the Pledgor(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 Pledgor(s) shall forthwith and in any events within [●] days notify the Lenders thereof.
20.4. Receipt
The Pledgor(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 Pledgor(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.
20.5. [●]

	21. [bookmark: _Ref81842987]
	Ranking
	21.1. [●]

	22. 
	Additional Disclosures by Finance Parties
	22.1. 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.
22.2. The Pledgor(s) and the Company agree and undertake that in case the Pledgor(s) and/or the Company 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 Pledgor(s) and/or the Company (including their 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.

	23. 
	Acknowledgement and confirmation by the Pledgor(s) and the Company[footnoteRef:10]  [10:  		Drafting Note: To be retained only where the Pledgor is a third party. Where the Borrower itself is the Pledgor, this can be deleted. However, para 23.5 below shall be retained in all instances.] 

	The Pledgor(s) and the Company hereby confirm and agree that:

23.1. they have received a copy of the Facility Agreement and each of the other Financing Documents and have read and understood the same; 

23.2. they have arranged with the Borrower that the Borrower shall furnish to the Pledgor(s) and the Company, from time to time, any further amendments to the Facility Agreement and the other Financing Documents; provided that: 

(a) it shall not be the responsibility of the Finance Parties to provide such Financing Documents or amendments;
(b) any non-receipt by the Pledgor(s) and the Company of such Financing Documents or amendments, shall not absolve the responsibility of the Pledgor(s) and the Company hereunder; and 
(c) neither the Borrower nor the Finance Parties shall require the consent of the Pledgor(s) or the Company for the execution of any Financing Documents or amendments to the Financing Documents; 
23.3. it acknowledges and accepts the terms and conditions set out in the Financing Documents; 

23.4. the provisions contained in this Agreement do not confer a right on the Pledgor(s) and/or the Company to enforce any term of any other Financing Documents to which the Pledgor(s)/ Company is not a party; and 

23.5. in the event of any failure by the Pledgor(s) and/or the Company to honour any terms of this Agreement, the Lenders 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 on account of such failure.


	24. [bookmark: _Ref84944127]
	Covenant to Pay[footnoteRef:11] [11:  	Drafting Note: To be suitably modified in case the Pledgor is the Borrower.] 

	24.1. The Pledgor(s) hereby acknowledges that the Borrower has undertaken to timely discharge the Obligations, by inter alia repaying/paying the Facility, all interest, commission, charges, costs, expenses and all other monies as stipulated and in the manner set out in the Financing Documents and also to duly observe and perform all the terms and conditions of the Financing Documents.

24.2. The Pledgor(s) hereby covenants with the Finance Parties to pay, discharge and satisfy all Obligations of the Borrower under the Financing Documents and to indemnify the Finance Parties against any losses, costs, charges, expenses and liabilities arising from any breach or failure to pay, discharge and satisfy the Obligations as set out under the Financing Documents.

	25. 
	Protection against Insolvency
	[The Pledgor(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 Pledgor(s) shall duly and promptly discharge and/or pay the Obligations in the event the Borrower fails to pay the same. The Pledgor(s) further confirm that the Pledgor(s) has agreed to pledge the Pledged Securities in order to secure the due and prompt discharge, payment, redemption and/ or repayment, as the case may be, in full of the Obligations and assure that, the Obligations, shall, without prejudice to other rights of the Lenders under the Financing Documents and inter-alia, be made good out of the sale proceeds of the Pledged Securities by the Pledgee.
(b) in case any application is filed against the Pledgor(s) under the Insolvency and Bankruptcy Code, the Pledgor(s) shall be liable to pay to the Lenders, an amount equivalent to the value of the [Collateral/Obligations][footnoteRef:12], which would tantamount to a financial claim/financial debt (as defined in the Insolvency and Bankruptcy Code) against the Pledgor(s); and the Lenders shall have the right to file a claim under the Insolvency and Bankruptcy Code against the Pledgor(s) as a financial creditor of the Pledgor(s) for the value of the [Collateral/Obligations].  [12:  Lenders to retain either Collateral or Obligations depending on the commercials of the transaction.] 

(c) notwithstanding anything to the contrary contained in the Financing Documents, the Pledgor(s)’ obligation to pay the Obligations being secured by the Pledged Securities, shall be determined by reference to the amount of 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 Pledgor(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
(d) [The Pledgor(s), hereby agree and acknowledge that [if any action is taken by any person for the insolvency, liquidation, winding up, re-organization, of the Pledgor(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 all Obligations of the Pledgor(s) and other Obligors shall become immediately due and payable and shall be promptly paid, without the requirement of any notice or demand from any Finance Party.]


[bookmark: _Toc84949353][bookmark: _Toc82053570]
SCHEDULE II

FORM OF POWER OF ATTORNEY[footnoteRef:13] [13:  	Drafting Note: In case of there being multiple Pledgors, then each pledgor shall execute a separate Power of Attorney.] 

[bookmark: _DV_M419][bookmark: _DV_M420][bookmark: _DV_M421][bookmark: _DV_M422][bookmark: _DV_M423][bookmark: _DV_M424][bookmark: _DV_M425][bookmark: _DV_M426][bookmark: _DV_M427][bookmark: _DV_M428][bookmark: _DV_M429][bookmark: _DV_M430][bookmark: _DV_M431][bookmark: _DV_M432][bookmark: _DV_M433][bookmark: _DV_M434][bookmark: _DV_M435][bookmark: _DV_M436][bookmark: _DV_M437][bookmark: _DV_M438][bookmark: _DV_M441][bookmark: _DV_M442][bookmark: _DV_M443][bookmark: _DV_M444][bookmark: _DV_M445][bookmark: _DV_M446][bookmark: _DV_M447][bookmark: _DV_M448][bookmark: _DV_M449][bookmark: _DV_M450][bookmark: _DV_M451][bookmark: _DV_M452][bookmark: _DV_M453][bookmark: _DV_M454][bookmark: _DV_M455][bookmark: _DV_M456][bookmark: _DV_M457][bookmark: _DV_M458][bookmark: _DV_M459][bookmark: _DV_M460]TO ALL TO WHOM THESE PRESENTS SHALL COME, We, [●], [include description of the Pledgor as populated in Sr. No. 1 of Schedule I above] hereinafter referred to as the “Pledgor”, which expression shall, unless repugnant to the context, be deemed to include its successors and permitted assigns); SEND GREETINGS:
WHEREAS 
(1) The Pledgor is the valid legal and beneficial owner of [insert number of Securities] of [insert type of security] issued by [insert name of the Company] (the “Company”) having full legal right, title and interest in those Securities with power to deal with the Securities in any manner it thinks fit.
(2) The Pledgor has in consideration of the Lenders providing the Facility to [insert name of the Borrower] (the “Borrower”), agreed to secure the Obligations to the Finance Parties under the terms and provisions of the Financing Documents and entered into a pledge agreement dated [●] with the Company and the Pledgee, as may be amended and/or supplemented from time to time (the “Pledge Agreement”) and agreed to pledge with the Pledgee, the Pledged Securities as specified in the Pledge Agreement with full authority in terms of the Pledge Agreement.
(3) Pursuant to Clause 7.1 (Pledgor’s Undertakings) of the Pledge Agreement, the Pledgor has undertaken and agreed to irrevocably appoint the Pledgee as their attorney-in-fact (an “Attorney”), to accomplish the purpose of the Pledge Agreement with full authority in terms of the Pledge Agreement.
In pursuance of the above, the Pledgor is desirous of appointing the Pledgee as their Attorney on and from the Signing Date. 
NOW KNOW YE ALL AND THESE PRESENTS WITNESS THAT
The Pledgor does hereby irrevocably authorise, constitute and appoint [●] in its capacity as Pledgee (for the interest and benefit of the Finance Parties) to be its true and lawful Attorney in its name and without prejudice to the generality of the foregoing powers and authorities hereinafter stated on its behalf and at its risk and costs to do or cause to be done the following acts, deeds, matters or things subject to the terms of the Pledge Agreement, that is to say, on and from the Signing Date:
1. At any time, to take any action and execute any instrument that the Pledgee may deem necessary or advisable to accomplish the purpose of the Pledge Agreement and to ensure that the Security Interest by way of pledge expressed to be created by the Pledge Agreement remains in full force and effect.
2. At any time, to exercise all rights and privileges and perform all duties which now or hereafter may be exercised by the Pledgor as holders of the Pledged Securities and also in respect of any Securities which may be allotted or issued to Pledgor by the Company either as rights Shares, bonus Shares or otherwise.
3. At any time, to operate the Pledgor’s DP Account, to our exclusion, and for the purpose of exercising the rights granted under and in accordance with the Pledge Agreement, to issue such instructions to the Pledgor’s Participant from time to time as the Pledgee may deem fit in respect of the Pledged Securities including to transfer the Pledged Securities to the Pledgee or any third party upon the occurrence of an Event of Default. 
4. At any time after an occurrence of any Event of Default:
(a)	to receive and collect any dividend, distribution in respect of the Pledged Securities; 
(b)	to receive notices in relation to the Pledged Securities which the holder of such Pledged Securities is entitled to and to attend any general meeting of members (or any class of members or meeting of creditors of the Company) and vote at all or any such meetings as the Pledgor’s attorney or attorney’s representative(s) or proxy(ies) in respect of the Pledged Securities; 
(c)	to appoint any proxy(ies) to represent the Pledgor at all or any meetings of the shareholders of the Company with full authority to vote at such meetings in such manner as the Attorney may deem fit;
(d)	to demand and receive all accretions, rights, benefits and entitlements, including interest, accruals, dividends, warrants, preferential allotments etc, to the Pledged Securities;
(e)	to encash, endorse or negotiate all interest/ dividend warrants or other instruments from time to time received in respect of or otherwise relating to any of the Pledged Securities;
(f)	to make such declaration in respect of any of the Pledged Securities as may be, in the opinion of the said Attorney, required or necessary, including any declaration under Applicable Law;
(g)	to transfer or register the Pledged Securities, or any part thereof, in the name of the Pledgee or its nominee(s) and/ or to transfer, sell or dispose of or otherwise realise or encash the said Pledged Securities or any part thereof at any point of time and at its discretion and without any need to consult the Pledgor or any other Person and without in any way being liable and/ or accountable to the Pledgor and to rectify, remedy and remove any defect in any transfer deed or agreement or instruction slip or certificate or any bad delivery;
(h)	to appoint, nominate, engage, enter into agreements with any agent or broker, including a stock broker, for effecting any sale, purchase, acquisition of the Pledged Securities (or any part thereof) and our said Attorney shall have powers to appoint and employ any agents or other Persons at such remuneration by way of commission/ fees or otherwise and to delegate any or all powers given herein to such Persons as the said Attorney may think proper and to dismiss and to discharge them from time to time and to appoint or employ any other/s in their stead; 
(i)	to execute, deliver and/ or submit any undertaking, document, mandate, remittance instruction, application, confirmation or deed to any Governmental Authority or any Person, as may be required under Applicable Law or otherwise for the purposes of giving effect to the sale, transfer or purchase of whole or part of the Pledged Securities; 
(j)	to ask for, demand, recover, realize, enforce and obtain any payment, dues, demands, actionable claims, or charges in action arising in favor of the Pledgor in respect of the Pledged Securities and to give full and effectual discharges and release to the persons paying the same;
(k)	to make and submit any and all applications whenever required, to any Governmental Authority, to obtain their approval for (i) the pledge of Securities in terms of the Pledge Agreement; and/or (ii) after the occurrence of an Event of Default, the transfer of the Pledged Securities in the names of the Attorney or any other Person;
(l)	to receive all consideration consequent to any sale, transfer, disposition, realisation, or encashment of the Pledged Securities (or any part thereof) and to give proper receipts and valid and effectual discharges for the same, and apply the same towards satisfaction and payment of the Obligations to the maximum extent necessary and/ or possible;
(m)	to mark or cause to be marked a pledge on all or any of the Pledged Securities in favour of the Pledgee in the records of the Depository/ any depository participant and/ or the corporate records of the Company / Pledgor(s); 
(n)	to remove or vacate or cause to be removed or vacated any pledge marked on all or any of the Pledged Securities; and
(o)	to give notices to the Pledgor(s) and/or Company.	
5. At any time to initiate, prosecute, defend, discontinue, compromise or otherwise take part in (as the nature or circumstances of the case may require) any action, suit or other legal or other proceedings in any court or before any judges or magistrates or police officers or revenue officers or tax authorities or tribunals or whatsoever, in relation to the Pledged Securities and sign vakalatnamas on behalf of the Pledgor in relation thereto;
6. At any time, to execute transfer forms as transferor in respect of all the Pledged Securities in the name of the Pledgor including revalidation of blank transfer forms duly signed by the Pledgor in respect of the Pledged Securities;
7. At any time, in respect of the issue of further capital, Securities, rights Shares or bonus Shares or offers of new Securities to the Pledgor and in the name of the Pledgor to execute all forms, documents and papers which may in the opinion of the Attorney be necessary or required to enable the Attorney to create a pledge over such new Securities as security for performance of the Obligations.
8. At any time, to act in pursuance of and in accordance with the Pledge Agreement.
9. At any time, to make such declaration in respect of the Pledged Securities as may be in the opinion of the said Attorney be required or necessary in Applicable Law.
10. At any time, to appoint and remove, at Attorney’s discretion, any substitute for attorneys or agents under such Attorney in respect of all or any of the matters aforesaid, and granting such attorneys or agents the power to further sub-delegate.
11. At any time, to do any act, deed or thing to perfect and maintain the Pledge Agreement or Security Interest created thereby.
12. At any time, to apply for and obtain any certificate/ approvals/ permissions/ consents/ licences that may be necessary or required for the creation/ registration of the pledge of the Pledged Securities and all other deeds or documents, including but not limited to permission under Section 281(1)(ii) of the Income Tax Act, 1961 and for the above purpose, to appear for and on behalf of the Pledgor before the Governmental Authority and if need be to pay or discharge any tax liability for and on behalf of the Pledgor.
13. At any time, to enter into, make, sign, execute, deliver, acknowledge and perform all engagements, contracts, agreements, indentures, papers, documents, writings, things, deeds, etc. that may be necessary or proper to be entered into and signed, sealed, executed, delivered, acknowledged and performed for any of the purposes of the Pledge Agreement.
14. At any time, to offer the Pledged Securities for dematerialisation and/or rematerialisation, as the case may be, pursuant to the Depositories Act, 1996 and the Rules made and to obtain registration of the names of the beneficial owners thereof in the records of the Depository or any other intermediary, and to do all acts, deeds and things, and to execute and deliver all deed, documents and writing in order to obtain and implement rematerialisation or dematerialisation of the Pledged Securities.
15. To issue/send instructions to the Depository or Pledgor’s Participant.
16. To act in relation to these premises as fully and effectually in all respects as we the Pledgor ourselves could do if personally present.
17. And generally to do all acts, matters, deeds and things as may be required in connection with or that may be incidental or ancillary to any of the aforesaid powers.
AND WE HEREBY agree that the power granted under this Power of Attorney is pursuant to the pledges created or to be created pursuant to the Pledge Agreement and is coupled with interest, and irrevocable.
AND WE HEREBY agree to unconditionally and irrevocably ratify and confirm all and whatsoever our said Attorney shall do or purport to do or cause to be done by virtue of these presents.
AND WE HEREBY declare that this Power of Attorney is and shall be unconditional and irrevocable until the Final Settlement Date has occurred.
Capitalized terms not defined herein shall have the meanings ascribed to them in the Pledge Agreement.
IN WITNESS WHEREOF the Pledgor has executed this Power of Attorney on the [●] day of [●] at [●].

[Insert appropriate execution clause for the Pledgor]
[bookmark: _Toc297828039][bookmark: _Toc84949354][bookmark: _Toc82053571]
SCHEDULE III

FORMAT OF THE LETTER
[•]	[Date]
To: [Pledgee]
CC: [Lenders] 
Dear Sirs,
Re: Pledge of Securities held in [●] (the “Company”) – Pledge of Additional Pledged Securities (as defined in the Pledge Agreement).
We, the Pledgor(s), refer to the Pledge Agreement dated _______________ executed among the Pledgor(s), the Company and the Pledgee, as amended and/or supplemented from time to time (the “Pledge Agreement”). Capitalised terms used herein and not otherwise defined herein, will have the same respective meanings given to such terms in the Pledge Agreement.
[bookmark: _DV_C344]In pursuance of our obligation under Clause 2 (Pledge of Securities) of the Pledge Agreement we hereby deposit with you the Collateral relating to the Securities held by us in the Company, the particulars whereof are given below, by way of pledge in your favour as the Pledgee to secure the due repayment of the Obligations.
	Sr. No.
	No. of Securities (face value of)
	Type of Security
	Name(s) of the Pledgor

	[●]
	[●]
	
	[●]



[bookmark: _DV_C346][bookmark: _DV_C348][bookmark: _DV_M409][bookmark: _DV_C351][bookmark: _DV_C352][bookmark: _DV_C355]All the above Securities of INR [●] each are fully paid up and free from any encumbrances. Also enclosed herewith is the application under Regulation 79 of the Depositories Regulations and in the manner required by the Depository for creation of pledge over such Securities duly signed and the evidence of intimation of creation of such pledge and charge by the Pledgor’s Participant to the Pledgee’s Participant.
We further agree and confirm that hereafter such Securities, together with the Initial Pledged Securities, shall comprise the Pledged Securities under the Pledge Agreement and that the pledge of these Securities shall be subject absolutely to the terms and conditions contained in the Pledge Agreement and the Power of Attorney.
The Deposited Documents in relation to such Pledged Securities are also enclosed.
Yours faithfully,



[________________]
[bookmark: _DV_M395][bookmark: _DV_M396][bookmark: _DV_M397][bookmark: _DV_M398][bookmark: _DV_M399][bookmark: _DV_M400][bookmark: _DV_M401][bookmark: _DV_M402][bookmark: _DV_M403][bookmark: _DV_M404][bookmark: _DV_M405][bookmark: _DV_M406][bookmark: _DV_M407][bookmark: _DV_M408][bookmark: _DV_M410][bookmark: _DV_M411][bookmark: _DV_M413][bookmark: _DV_M414][bookmark: _DV_M415][bookmark: _DV_M416][bookmark: _DV_M465][bookmark: _DV_M466][bookmark: _DV_M467][bookmark: _DV_M468][bookmark: _DV_M469][bookmark: _DV_M470][bookmark: _DV_M471][bookmark: _DV_M472][bookmark: _DV_M473][bookmark: _DV_M474][bookmark: _DV_M475][bookmark: _DV_M476][bookmark: _DV_M477][bookmark: _DV_M478]

[bookmark: _Toc84949355][bookmark: _Toc82053572]SCHEDULE IV

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



[bookmark: _DV_M479]IN WITNESS WHEREOF, the Pledgor(s), the Company and the Pledgee have caused this Agreement to be executed on the day, month and year first hereinabove written.
[bookmark: _DV_M480]
	[THE COMMON SEAL of [INSERT NAME OF THE PLEDGOR] 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.][footnoteRef:14]  [14: 	Drafting Note: To be updated basis review of the articles of association of the Pledgor. If the Lenders are okay with the common seal not being affixed or where the Pledgor is not a company, the signature clause may be suitably modified. Further, suitable signature clause to be included in case of multiple Pledgors executing this Agreement. ] 

	










	[THE COMMON SEAL of [INSERT NAME OF THE COMPANY] 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.][footnoteRef:15]  [15: 		Drafting Note: To be updated basis review of the articles of association of the Company. If the Lenders are okay with the common seal not being affixed, the signature clause may be suitably modified. ] 

	









	[SIGNED AND DELIVERED by the within named [INSERT NAME OF THE PLEDGEE], in its capacity as the Pledgee, by the hands of _________________________________________________________________, its authorised official.]
	



















	
2
image1.png
cyril amarchand mangaldas
ahead of the curve




