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THIS ISSUE AGREEMENT {“AGREEMENT"} 1S ENTERED ON THIS 11th DAY OF SEPTEMBER 2020 BY AND
BETWEEN:

DEEPAK FERTLISERS AND PETROCHEMICALS CORPORATION LIMITED, a public limited company incorporated
under the provisions of the Companies Act, 1956, and having its registered office at Sai Hira, Survey No. 93,
Mundhwa, Pune - 411 036 (hereinafter referred Lo as Lhe “Company” or the “Issuer”, which expression shall
unless repugnant to the context ar meaning thereof mean and include its successors and permitted assigns) of
the FIRST PART;

AND

BOB CAPITAL MARKETS LIMITED, a company incorporated under the provisions of the Companies Act, 1956, as

amended, and having its registered office at Parinee Crescenzo, 1704, B Wing, 17th Floor, Plot no. C-38/39, G

Binck BKC, Bandra tast, Mumbai 400 051 (hereinatter referred to as the "“BOBCAPS” or the "Lead Manager”),

which expression shall, unfess it be repugnant to the context or meaning, be deemed to mean and include its
. successors and permitted assigns) of the SECOND PART,

The Lead Manager and the Issuer are collectively referred to as “Parties” and individually as “Party”.
WHEREAS

A.  Thelssuer is proposing to undertake an issue of its equity shares of face value % 10 {the “Equity Shares”),
for an amount up to X 1,800 lakhs, on a rights basis to the Eligible Equity Shareholders, in accordance with
the provisions of the Companies Act, 2013 and the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 {“SEBI ICDR Regulations”) read with the SEB| Rights {ssue
Circutar and the SEBI Rights Issue Relaxation Circulars and other applicable statutory and/or regulatory
requirements, at such price as may be decided by the Issuer, in consultation with the Lead Manager
(“Issue”). The Equity Shares referred are being offered and soid in offshore transactions cutside the United
States in compliance with Regulation S under the U.S. Securities Act of 1933, as amended (“Securities Act”)
to existing shareholders located in jurisdictions where such offer and sale of the Equity Shares is permitted
under laws of such jurisdictions

B. The Board of Directors has, pursuant to a resolution dated May 25, 2020, authorised the Issue.

C.  In connection with the Issue, the Company wili prepare and file the letter of offer with the Securities and
Exchange Board of india (“SEBI”), BSE Limited (“BSE”} and Naticnal Stock Exchange of India Limited (“NSE”,
and together with BSE, the “Stock Exchanges”} in accordance with the SEB! ICDR Regulations {such lettar
of offer, the “Letter of Offer”).

D. The issuer has approached the Lead Manager to manage the Issue. The Lead Manager has accepted the
engagement on the terms and conditions set out in this Agreement and in the Engagement Letter {defined
below). The fees and expenses payable to the Lead Manager for managing the Issue have been mutually
agreed upon and documented in the Engagement Letter.

E.  Pursuant to the SEBI ICDR Regulations, the Parties hereby enter into this Agreement and set forth certain
additional terms and conditions for and in connection with the Issue.

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants, and agreements
set forth in this Agreement, and for other good and valuable consideration, the sufficiency of which is hereby
acknowledged by the Parties, the Parties hereby agree as follows:

1. Definitions
Capitalised terms used in this Agreement, unless the context otherwise requires, shall have the

meanings ascribed to such terms as set out below. All other capitalised terms used herein and not
otherwise defined shall have the same meanings assigned to such terms in the Letter of Offer,




“Affiliates” with respect to any Party shall mean (a) any other person that, directly or indirectly, through
one or more intermediaries, Controls or is Controlled by or is under common Control with such Party,
{b) any other person which is a holding or subsidiary or associate or joint venture of such Party, and/or
{c}any other person in which such Party has & “significant Infiuence” or which has “significant influence”
over such Party, where “significant influence” over a person is the power to participate in the
management, financial or operating policy decisions of that person but is less than Control over those
policies and that shareholders beneficially holding, directly or indirectly through one or more
intermediaries, a 10% or more interest in the voting power of that person are presumed to have a
significant influence over that person and/ or (d) any person who wouid be deemed an “affiliate” of
such parly within the meaning of Rule 501(b) or Rule 405 under the Securitles Act, as applicable. in
addition, the “Promoter(s)”, the members of the “Promoter Group” and “Group Companies” are
deemed to be Affiliates of the Company. For the purposes of this definition, {i} the term “holding
Company” “subsidiary” and “Associates” have the meanings set forth in Sections 2(46), 2{(87) and 2{6}
of the Companies Act, 2013 respectlvely and (i) the terms “Promoter”, “Promoter Group” and “Group

Companies” shail have the respective meanings set forth in the SEB: {CDR Regulations;
“Agreement” shail mean this agreement between the Parties hereto;

“Application Form” shall mean an application form {including online application form avaitable for
submission of application using the R-WAP or though the website of the SCSBs (if made available by
such SCSBs) under the ASBA process} used by an Investor to make an application for the Allotment of
Equity Shares in the Issue;

“Applicable Law” shall mean any applicable law, regulation, byelaw, rule, guideline, circular, order,
notification, regutatory policy {including any requirement under, or notice of, any regulatory body),
listing agreements with the Stock Exchanges {as defined hereafter), compulsory guidance, rule, order
or decree of any court or any arbitral authority, or directive, delegated or subordinate legislation in any
applicable jurisdiction, within or outside India, including any applicable law in any relevant jurisdiction,
inciuding the Securities and Exchange Board of india Act, 1992, the SCRA as defined hereafter, the SCRR
(as defined hereafter), the Companies Act {as defined hereinafter) the SEBI iCDR Regulations, the SEBI
Listing Regulations {as defined hereafter}, the Foreign Exchange Management Act, 1999 and rules and
regulations thereunder {“FEMA”), and the guidelines, instructions, rules, communications, circulars and
regulations issued by the Government of india (“Gol”), the Registrar of Companies (as defined
hereinafter}, SEBI, RBI (as defined hereinafter), the Stock Exchanges or by any other Governmental
Authority and similar agreements, rules, regulations, orders and directions in force, whether in India or
overseas;

“Associate” shall mean entities categorised as an associate as per Ind AS 28, namely Ishanya Realty
Corporation Limited;

“Banker to the Issue Agreement” shall mean the agreement entered into between the Company, the
Lead Manager, the Registrar to the issue and the Banker to the Issue;

“Closing Date” shall have the meaning ascribed to it in Clause 4.2 of this Agreement;

“Companies Act” shall mean the Companies Act, 2013 and the rules and regulations framed
thereunder;

“Confidential information” shall have the meaning ascribed to it in Clause 19.1 of this Agréement;
“Comfort Letter” shall have the meaning ascribed to it in Clause 7.19{b} of this Agreement;

“Controi” shall have the meaning set forth in Section 2(27) of the Companies Act, 2013 and the terms
“Controlling”, “Controlled by” or “under common Control with” shall be construed accordingly;

’

“Disputing Parties” shall have the meaning ascribed to it in Clause 17.1 of this Agreement;
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4.1

4.2

5.1

areferenceto a Clause, unless indicated to the contrary, is a reference to the Clauses of this Agreement;
unless otherwise defined the reference to the word ‘days’ shall mean calendar days;

references to any legislalion o law or Lo any provision thereof shall include references to any such law
as it may, after the date hereof, from time to time, be amended, supplemented or re-enacted, and any
reference to a statutory provision shall include any subordinate legislation made from time to time
under that provision;

any determination with respect to the materiaiity and/or reasonability of any matter including of any
event, cccurrence, circumstance, change, fact, information, document, authorization, proceeding, act,
omission, claims, breach, default or otherwise shall be made by the Lead Manager at its sole discretion
and shall be binding on ail Parties;

time is of the essence in the performance of the Parties’ respective obligations. If any time period
specified herein is extended, such extended time shall aiso be of the essence; and

references to “Aliotment” of Equity Shares by way of the Issue, unless indicated otherwise, includes
references to a “credit” of the Equity Shares to the demat accounts of the successful Applicants,

Payments

The fees and expenses payable to the Lead Manager for managing the issue has been mutually agreed
upon as per the Engagement Letter entered into with the Lead Manager.

All payments to be made by the Issuer to the Lead Manager under this Agreement shall be made in
accordance with the terms of the Engagement Letter. Alf payments are subject to deductions {excluding
deduction of applicable income tax, other than tax deduction at source stipulated under the provisions
of the income Tax Act} on account of any taxes, duties or levies applicable in connection with
performance of services hereunder. The Issuer shall provide tax deducted at sousce {"TDS§") certificate
in respect of the withholding tax in original. Goods and services tax on the fees payable to the Lead
Manager wiil be borne by the Issuer and the same shali be invoiced together with the fees,

The terms of the Engagement Letter in connection with the payments payable by the issuer to the Lead
Manager, i.e. fees and out of pocket expenses, shall mutatis mutandis apply to this Agreement.

Term

The issue will be managed by the Lead Manager in terms of the aflocation of responsibilities as annexed
to this Agreement as Annexure A,

The Lead Manager's appointment as Lead Manager to the Issue has commenced as of May 25, 2020
and will continue until (a) termination of this Agreement in accordance with the provisions hereunder,
or {b) upon listing of the Equity Shares pursuant to the Issue and the completion of all SEB! compliances
in connection with the Issue, whichever is earlier {“Closing Date”).

Scope of Services
The Lead Manager shall provide the following services (“Services”) in relation to the Issue:

(a} Assistance in drafting the Letter of Offer and the Application Form, to be prepared in
connection with the lssue including any replacement, supplement {other than international
wraps) or amendment thereto. However, where preparation of an international wrap is
necessary, the Lead Manager will co-ordinate the preparation of such document in
consultation with the international legal counsel;







5.6

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

Manager or any of its Affiliates to underwrite, purchase or subscribe to any securities or otherwise
commit any capital or provide any financing to the Issuer.

The Lead Manager will have no duty or obligations whether as a fiduciary to the Issuer or any other
party as a result of this Agreement.

{ssue Terms

The issuer, in consultation with the Lead Manager, shall decide the terms of the Issue, inciuding the
timing, pricing, methaod, structure and size of the issue, including any changes te such terms,

in connection with the Issue, the Company will prepare and file the issue Documents, as applirahle,
with SEBI and the Stock Exchanges, in accordance with the Applicable Law.

The Issuer shall not, without the prior written consent of the Lead Manager, file the {ssue Documents
with SEBI, the Stock Exchanges or any other authority whatsoever,

The Issuer shail determine the record date, opening and closing dates of the Issue and other relevant
issue related dates in consultation with the Lead Manager.

All allocations / Allotments made pursuant to the {ssue shall be in accordance with the SEB! iCDR
Regulations and shall be undertaken by the tssuer, in consultation with the Registrar.

The issuer hereby declares that the Equity Shares proposed to be issued pursuant to the issue are and
will be free and ciear from any liens, charges or any other encumbrances, existing or future, The issuer
further deciares that the Equity Shares shall rank pari-passu with the existing Equity Shares of the
issuer.

The Issuer undertakes that it will make applications to the Stock Exchanges for listing of the Equity
Shares and shall obtain in-principie approvals from the Stock Exchanges and designate one of the Stock
Exchanges as the Designated Stock Exchange. The (ssuer undertakes that all the steps wili be taken for
the completion of the necessary formalities for listing and commencement of trading of the Equity
Shares at all the Stock Exchanges.

The issuer undertakes to appoint a monitoring agency to monitor the utilisation of the proceeds from
the Issue, if required, in terms of the SEBI ICDR Regulations.

The Issuer hereby confirms, represents and declares that as of the date of the Letter of Offer, it has
complied with or agrees to comply with ali the statutory formalities under the Companies Act, and the
rules framed thereunder, the SEBI ICDR Regufations, and appiicabie instructions, rules, regulaticns and
other relevant statutes to enable the.Issuer to undertake the Issue, and the Issuer confirms, represents
and declares that it has complied with: (i) all laws applicable to the issuer and its Affiliates in relation to
their respective business and operatiens {except where a non-cempliance woukd not, either singly orin
aggregate, result in a Material Adverse Effect), and (i1} all laws and regulations applicable to the Issue
{except where a noncompliance would not, either singly or in aggregate, result in a Material Adverse
Effect).

The Issuer has obtained authority for the Issue through a board resolution dated May 25, 2020 and no
other consent from the Board of Directors of the Issuer is required for the Issue.

It is clarified that this Agreement is not a commitment, express or implied, on the part of Lead Manager
to underwyite or purchase the Equity Shares issued pursuant to the Issue or to commit any capital, nor
does it obligate the Lead Manager to enter into an underwriting agreement or similar commitment to
finance. The issue will be conditional, among other things, upon the following:




{a)

(e)

(f)

(g)

(i)

(i)

The existence of market conditions before launch of the Issue, which in the sole opinion of the
Lead Manager, are satisfactory for launching the Issue and the Company not hreaching any
representations, warranties, tarms and conditions of this Agreement;

In the scle opinion of the Lead Manager, the absence of any Material Adverse Effect, in the
international or Indian financial markets or, in the condition, business, resuits, operations or
prospects of the Issuer, which are described in the Issue Docuimenis, as the case may be;

Receipt of the audit/review reports and comfort letter in connection with the financial
statements to be included in the Letter of Offer from the independent statutory auditors, B S
R & Associates LLP, Chartered Accountants, in @ manner satisfactory to the Lead Manager and
issuer;

The compietion of business, financiat and legal due diligence to the satisfaction of the Lead
Manager in order to enable the Lead Manager to file the due diligence certificate with SEBI
and as is customary in issuances of the kind contemplated herein;

Completion of all applicable regulatory requirements {including receipt of all necessary
appravals), and compliance with (i) al applicable laws, regutations and guidelines by the Issuer
and Subsidiaries in relation to their respective business and operations {except where a non-
compliance would not, either singly or in aggregate, result in a Material Adverse Effect}, and
{ii} all faws and regulations applicable to the Issue (including those governing the issue of
securities), to the reasonahle satisfaction of the Lead Manager;

The benefit of a clear market to the Lead Manager prior to the issue, and in connection
therewith, no debt or equity offering/issue or hybrid securities of any type, wil be undertaken
by the Company or its Subsidiaries subsequent to the filing of the Letter of Offer, without prior
consultation with and written approval of the Lead Manager, which shail not be unreasanably
withheld;

Disclosure in the lssue Documents or any other documents to the satisfaction of the Lead
Manager and receipt of all certifications, undertakings, customary agreements, including,
without limitation, provisions such as representations and warranties, conditions as to closing
of the Issue, in a form reasonably satisfactory to the Lead Manager;

Approval by the Lead Manager of any changes to the terms and conditions of the issue from
those set forth in the Letter of Offer, being determined as satisfactory in the sole opinion of
the Lead Manager, subject to approval from relevant regulatory authorities and the Stock
Exchanges. Any change in the type, terms and conditions of the Issue wili be made only in prior
consultation with the Lead Manager;

Comgletion of all documentation for the Issue, inciuding the Issue Docurnents, and the
execution of customary certifications {including from the statutory auditors of the Company,
certificates from practising company secretary and independent chartered accountant),
undertakings, customary legal opinions and customary agreements, and where necessary,
such agreements shall include provisions such as representations and warranties, conditions
as to closing of the Issue, force majeure, indemnity and contribution, in form and substance
satisfactory to the Lead Manager;

Any change in the type, terms and conditions of the Issue will be made only in prior
consultation with the Lead Manager;

Confirmation by the management of the Issuer, prior to the filing of the Letter of Offer with
SEB!, and the Stock Exchanges, that {i} it has provided authentic, correct, valid information,
reports, statements, declarations, undertakings, clarifications, documents, certifications for
incorporation in the Letter of Offer, Application Form and the Abridged Letter of Offer and {ii)
that the Letter of Offer is complete in all material respects and does not include any untrue










7.5

7.10

7.11

7.12

7.13

7.15

The Issuer accepts full responsibility for consequences, i any, of its Affiliates, directors, officers,
employees, agents, representatives, consuitants or advisors making a misstatement or omission,
providing misleading information or withholding or concealing facts and other information which may
have a bearing, directly or indirectly, on the issue or of any misstatements or omissions in the Issue
Pocuments. The Lead Manager shail have the right to withhald submission of the Letter of Offer, to the
Stock Exchanges, in case any of the information cailed for by it is not made available by the Company.

The issuer agrees to, for the period up to and including, the date of listing and trading of the Equity
Shares issued pursuant to the Issue, (i} immediately notify the Lead Manager and immediately notify
SLBI, the Stock Exchanges or any other regulatory or supervisory authority, as applicable, and the
investors (a) upon discovery that any information provided in accordance herewith is, or maybe
inaccurate, untrue, incomplete, or misleading or of any failure to provide any material informatian; (b)
of developments which would resuit in the issue Documents containing an untrue statement of a
material fact or amitting to state a material fact necessary in order to make the statements therein, in
the light of the circumstances under which they are made, not misleading; {c} of any developments in
relation to any other information provided by the Issuer, including if the information has been
improperly provided or that its provision or use by the Lead Manager or its advisers would be
unauthorised or in breach of any law, duty or obligation, and {d} of any developments, including to the
extent that the Issuer becomes aware of any pledge of Equity Shares by its Promoters or Directors,
which may impact continuous listing and/or statutory and/or reguiatory compliances in relation to the
Equity Shares; and {ii) disclose all infoermation that may have an impact on the judgment of SEBI, the
Registrar of Companies, the Stock Exchanges or any other regulatory or supervisory authority and/or
the investment decision of the investor.

The Lead Manager shall have received on: {i} the date of this Agreement, (i) the date of filing of the
Letter of Offer, {iii) the Rights Issue Opening Date, and {iv) the Allotment Date, certificates, as of each
date, and signed by an authorized officer of the Issuer, certifying that:

7.10.1. since the date of this Agreement or since the date as of which any information is provided in
each of the Issue Documents until the Issue Closing Date, there has not occurred any Material
Adverse Effect; and

7.10.2. the representations and warranties of the Company in this Agreement are true and correct on
and as of such date.

The issuer agrees to {for the period up to and including the Closing Date) immediately notify the Lead
Manager and at the request of the Lead Manager, immediately notify SEBI, the Stock Exchanges or any
other regulatory or supervisory authority, as applicable, and the investors of material developments in
the cperations or business of the Issuer or its Subsidiaries, which may {a) have an adverse effect on the
Issue or the disciosures made in connection therewith, including but not limited to statutory and/or
regulatory compliances in connection with the Issue and/or the Equity Shares, or (b} have an impact on
the financial condition, operations and/or profitability of the Issuer or its Subsidiaries; provided that
the Issuer shall decide what is ‘material’ on a case to case basis, as required under applicable faws.;

The Lead Manager shall have the right to cali for all reports, documents, papers or information, which
in the opinion of the Lead Manager is relevant and necessary, from the Issuer to enable them to certify
that the statements made in the Issue Documents are true and correct.

The issuer shall keep the Lead Manager informed if it encounters any difficulties due to disruption of
communication systems or any other material adverse circumstances which are likely to prevent or
which have prevented the issuer from complying with its obligations, whether statutory or contractual,
in respect of any matter pertaining to the Issue or the Equity Shares. The Issuer shall, and accepts full
responsibility to, update the information provided to the Lead Manager and to duly communicate to
the Lead Manager any material change in the information already provided prior to such change.

The Issuer agrees to inform the Lead Manager of any material development in respect of the Issuer or
its Directors or Affillates that could have an impact on the financial condition, operations and/or
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7.21

9.1

{d) On the date of the filing of the letter of Offer, necessary certifications from HMA and
Associates, Chartered Accountants, an independent chartered accountant, cenfirming certain
discfosures made in the Letter of Offer, including the statement of tax benefits in relation o
the Company and its shareholders for inclusion in the Letter of Offer,

The lssuer acknowladges thal it is not relying on the advice of the Lead Manager for tax, fegal or
accounting matters, it is seeking and will rely on the advice of s own professlonals and advisors for
such matters and it will make an independent analysis and decision regarding the I1ssue based upon
such advice. If the issuer reguests the Lead Manager to defiver documents or information relating to
the Issue via electronic transmissions or deiivery of such documents or any information is required by
Applicable Law to be made via electronic transmissions, the issuer acknowledges and agrees that the
privacy or integrity of electronic transmissions cannat be guaranteed. To the extent that any document
oirinformation relaling to the Issue is transmitted electronically by the Lead Manager, the issuer hereby
releases the Lead Manager from any loss ar liability that may he incurred under Applicable Lawwhether
in contract, tort or otherwise, in respect of any error or omission arising from or in connection with the
electronic comrunication of Information,

The Issuer confirms that it has set up procedures as required under the SEBI Rights Issue Relaxation
Circulars to undertake the Issue.

Independent Verification by the Lead Manager

The Issuer will, if so required, extend such facilities as may be called for by the Lead Manager tc enable
its reprasentatives to visit the offices of the lssuer or its Subsidiaries, or any project site of the Issuer or
of Its Subsidiaries or such other place(s) to ascertain for themselves of the true state of affairs of the
Issuer and its Subsidiaries including the progress made in respect of the project implementation, status
and other facts refevant to the Issue. If, in the opinion of the Lead Manager, the verification of any of
the aforesaid matters requires hiring of services of technical, legal or other experts in the specialized
fields, the Issuer shall in consuitation with the Lead Manager appoint an independent expert for the
same and provide access te such independent expert to all relevant and material facts contained in the
records of the Issuer. The expenses incurred in relation to any comfort letter/report/opinion and/or
documents of similar nature obtained from any such person specified in this Clause 8 shail be borne by
the Company.

The Company agrees that the Lead Manager shall, at all reasonable times, and as they deem
appropriate, subject to reasonable notice, have access to the directors and key personnel of the
Company and its Affiffates and external advisors in connection with matters related to the Issue.

Representations and Warranties of the Issuer

The Issuer represents, warrants, covenants, undertakes and agrees with the Lead Manager, as of (i) the
date hereof; (ii) the date of the Letter of Offar; (iii} the Issue Opening Date; and (iv) as of the Closing
Date, and on a continuous basis up to the listing and trading of Equity Shares that;

It, all its Subsidiaries and Associate are duly incorporated and validly existing under applicable laws, no
steps have been taken for its winding up, ligquidation or receivership, under the applicable laws. The
Issuer has full power and authority to (i) execute, deliver and perform under this Agreement, {ii}
execute, defliver and perform under the Engagement Letter, (iif) undertake and consummate the tssue,
and issue the Equity Shares and there are no restrictions or authorizations required under Appiicable
Law or the Company’s constitutional documents, any agreement or instrument binding on the
Company, on issuance of the Equity Shares pursuant to the (ssue, and (iv} consummate the other
transactions contemplated by this Agreement and the (etter of Offer {“Transactions”); and all
necessary actions has been duly taken by it to autharise the execution, delivery, performance, making
and consummation, as the case may be, of the Issue and the Transactions. Each of the Issuer, its
Subsidiaries and Associate has fuil power and capacity to conduct its business and Is lawfuily qualified
to do business in those jurisdictions in which it conducts business, to the extent so required, Each of
the Issuer, its Subsidiaries and Associate has all requisite corporate power and autherity to own, lease

14







9.10

8.11

9.12

9.13

.14

8.15

suspended from trading during the period of five years preceding the date of the Issue Documents; (b}
which is or was delisted from any of the stock exchanges during the tenure of such director; or (c) which
is in the dissemination board;

The Issue Documents do not, and will not, as of their respective dates inciude any untrue statement of
a material fact or omit to state a materiaf fact required to be stated therein or necessary to make the
statements therein, in the ght of the circumstances under which they were made, not misleading;
provided, however, that this paragraph shall not apply to any statement or omission in the Issue
Documents relating to the Lead Manager made in relfance upon and in conformity with information
furnished in writing to the Company by or on behalf of the Lead Manager expressly for use therein, For
the aveidance of doubt, the only such information provided by the Lead Manager consists solely of its
legal name, SEB! registration number and contact details;

The Company acknowledges and agrees that the proceeds of the Issue shalt be utilised for the purposes
and in the manner set out in “Objects of the Issue” in the Issue Documents and as may be permitted by
Applicable Law, and the Company undertakes that any changes to such purposes after the compietion
of the [ssue shall only be carried cut in accordance with the provisions of the Companies Act and other
Applicable Law; and the Company shall be responsible for compliance with Applicable Law in respect
of changes in the objects of the Issue;

The audited consolidated financial statements, as of and for the Fiscal Year ended March 31, 2020
including comparative financials for Fiscal Year ended March 31, 2019 presented in the audited
financials for Fiscal Year ended March 31, 2020, (the “Financial Statements”) inciuded in the Letter of
Offer present fairly the financial position of the Company {on a consolidated basis) at the dates
indicated and the statement of operations, share capital and cash flows of the Company far the periods
specified; such Audited Financial Statements have been prepared in conformity with ind AS and
apphcable law, applied on a consistent basis throughout the relevant periods. The supporting
schedules, if any, included {and which will be included) in the Letter of Offer present fairly in accordance
with Ind AS and applicable laws the information required to be stated therein. The statutory auditors
who audited such financial statements are independent chartered accountants within the rules of the
code of professional ethics of the Institute of Chartered Accountants of India (“ICAIl”}. The Company
confirms that its statutory auditors, namely, B 5 R & Associates LLP, Chartered Accountants, have
subjected themselves to the peer review process of the ICAl and that they hold a valid certificate issued
by the ‘Peer Review Board’ of the ICAI, which is valid as on date; and the summary financial data of the
Company contained in the Issue Documents, have been derived from such financial statements and
faizly present the information included therein on the basis stated therein. The selected financial data
and the summary financial information which are included in the issue Documents present fairly, the
information shown therein and have been compiled on the basis consistent with that of the relevant
financial statemenits of the Company. Neither the Company ner any of its Subsidiaries has any material
contingent liabilities, any material liabilities for taxes, any material off-balance sheet liabilities or any
long term leases or unusual forward or long term commitments that are not reflected in the Financial
Statements. Except as disclosed in the Issue Documents, the audit review reports on the Financial
Statements do not contain any emphasis of matter and have not been gualified by the statutory
auditors of the Company and the statutory auditors of the Company has not raised doubts and concerns
regarding the accounting policies adopted by the Company;

Except as disclosed in the Letter of Offer, the Equity Shares heid by the Promoters are free and clear of
any Encumbrances. Further, except as disclosed in the Letter of Offer, the Equity Shares heid by the
Promoters are free of any lock in;

Except as disclosed in the Letter of Offer, the Company has been in compliance with the uniform listing
agreement entered into with the Stock Exchanges and the SEB! Listing Regulations, as applicable, since
the date of fisting of its Equity Shares.

The Company represents and undertakes to furnish complete audited financial statements along with
the auditors’ reports, annual reports and other relevant documents and papers, including information

refating to pending legal proceedings to enable the Lead Manager to_corroborate, incorporate and
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9.30

9.31

9.32

9.33

9,34

9.35

9.36 -

Except as disclosed in the Issue Documents, since the raspective dates as of which information is given
for the preparation of the issue Documents and until the Closing Date, there has not been (i) any
Material Adverse Effectin, or any adverse development which affects, the business, prospects, property
or assets of Company, or in the results of operations or financial condition of the Campany and its
Subsidiaries, taken as a whole, {ii} any transaction which is material to the Company andfor its
Subsidiaries, except for transactions entered into in the ordinary course of business, (iii} any liabilities
or obligations, direct or contingent, incurred by the Company or its Subsidiaries, which would have a
Materlal Adverse Effect on the Company, {iv) any changes in the share capital of the Company, or {v)
any acquisition or disposal of or agreement to acquire or dispose of any material asset, (v} any increase
in outstanding indebtedness of the Company and/or its Subsidiaries which are material to the Company,
or {vi} any dividend or distribution of any kind deciared, paid or made con any Equity Shares on any class
of its capital stock or its Subsidiaries, nor is there any agreement by the Company to buyback the Equity
Shares;

It undertakes to pay all applicable stamp duties, other issuance or transfer taxes, duties, other similar
fees or charges required te be paid in connection with the execution, delivery and performance of this
Agreement, the Issue Documents and all documents related thereto, or the conduct and consummation
of the Issue and the Transactions;

After due verification of relevant records by it and to the best of its knowledge, each of the Issuer, its

Subsidiaries and its Associate has clear title to all real property and clear title to all personal property
which the Issuer, its Subsidiaries and its Associate has represented as being owned by it, in each case
free and clear of ali liens, encumbrances and defects, except such as are described in the Issue
Documents or such as do not affect the vaiue of such property in a manner that would have a Material
Adverse Effect on the financial condition or results of operations of the issuer taken as a whole, and do
not interfere with the use made and proposed to be made of such property by the Issuer in a manner
that would have a Material Adverse Effect. The properties held under lease {which expression includes
any letting, any under-lease or subiease {howsoever remote} and any tenancy or license to occupy and
any agreement for any lease, letting, under lease, sublease or tenancy} by each of the issuer, its
Subsidiaries and its Associate are held under valid and enforceable leases and do not interfere with the
use made or proposed to be made of such property, and are in full force and effect. Further, all
documents that are material to the current or proposed use of the properties which have been {or will
be} described in the Issue Documents, are in full force and effect;

The Issuer and each of its Subsidiaries and Associate have filed all tax returns, reposts and other
information which are required to be filed by or with respect to it or has received extensions with
respect thereof, except where any delay or omission of such filing would not reasonably be expected
to have a Material Adverse Effect. Except as wouid not reasonably be expected to have a Material
Adverse Effect, the fssuer and each of its Subsidiaries and Associate have paid all taxes required to be
paid it and any other assessment, fine or penalty levied against it, to the extent that any of the foregoing
is due and payable, except for any such tax, assessment, fine or penalty that is being contested in good
faith.

No pro forma financial information or financial statements are required to be disclosed in the Letter of
Offer under the SEBI ICDR Regulations or any other Applicable Law with respect to any acquisitions and
/ or divestments made by the Company after March 31, 2020.

That all related party transactions entered into by the Company and its Subsidiaries are legitimate
business transactions conducted on an arms’ fength basis and the profits generated from the related
party transactions of the Company {on a consolidated basis} have arisen from legitimate business
transactions of the Company with such entities. All related party transactions entered into by the
Company and its Subsidiaries, as required under Appiicable Law and Ind AS, has been disclosed in the
Issue Documents.

The issuer and each of its Subsidiaries {i} is in compliance with all applicable laws relating to the
protection of human health and safety, the environment or hazardous or toxic substances or wastes,

poliutants or contaminants {"Environmental Laws”), (ii} has received all material and necessary
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9.53

9.54

None of the issue and Allotment of the Rights Equity Shares, the execution, delivery and performance
of this Agreement and the Engagement Letter, the consummation of any other transaction
contemplated under this Agreement and the Engagement Letter, or the provision of services
contemplated by this Agreement to the Issuer will result in a violation {including, without limitation, by
the Lead Manager) of any of the Sanctions. The Issuer has instituted and maintains policies and
procedures designed to prevent Sanctions violations by the Issuer, its Subsidiaries and its Associate and
by persons associated with the [ssuer, its Subsidiaries and its Associate.

None of the Issuer, its Affiliates or any person acting on Its or thailr behalf has, directly or indirectly,
made offers or sales of any security, or solicited offers Lo buy any security, under circumstances that
would require the registration of the Rights Entitlements of Equity Shares under Securities Act. It is not
necessary in connection with the offer, sale and delivery of the Equity Shares in the manner
contemplated by this Agreement to reglster the Rlghts Entitlements or Equlty Shares under the
Securities Act.

The Issuer further acknowledges that the Lead Manager will not participate or ctherwise be involved
with any offers or sales of the Rights Entitlement, Equity Shares or each other security with respect to
the Issue within the United States and agrees to instruct the Registrar to the Issue to circulate the
Application Form, Rights Entitlement Letter and Abridged Letter of Offer only to shareholders with
addresses in India,

There are no persons with registration rights or other similar rights to have any Rights Entitlement or
Equity Share or securities of the same or similar class as the Equity Shares registered by the Company
under the Securities Act or otherwise.

The Company or its Affillates have not taken, and shall not take, directly or indirectly, any action
designed, or that may be reascnably expected, to cause, or resuit in, stabilisation or manipuiation of
the price of any security of the Company or its Affiliates to facilitate the sale or resale of the Equity
Shares, inciuding any buy-back arrangements for the purchase of the Equity Shares;

The lssuer is a “foreign private issuer” as such term is defined in Regulation S and reasonably believe
that there is no “substantial U.S. market interest” as defined in Regulation § under the Securities Act in
the Equity Shares or any security of the issuer of the same class or series as the Equity Shares. The offer
and sale of the Equity Shares has been, and will be, made by the Issuer in an “offshore transactions” (as
such term is defined in Regulation S under the Securities Act} outside the United States in compliance
with Reguiation $ and the Applicable Laws of the jurisdiction where those offers and sales are made.

Neither the Issuer, its Subsidiaries nor any of its Affiliates, nor any person acting cn its behalf has
engaged or will engage, in connection with the offering of the Equity Shares, in any form of general
solicitation or general advertising within the meaning of Rule 502{c) of Regulation D of the Securities
Act. In connection with the offering of the Equity Shares, (i) neither the Issuer, its Subsidiaries nor any
of its Affillates, nor any person acting on its behalf has engaged or will engage in any directed selling
efforts {as such term is defined in Regulation S} and (it} each of the Issuer, its Subsidiaties and its
Affiliates and any person acting on its behalf has complied and will comply with the offering restrictions
requirement of Regulation 5;

It shall not make any further issue of capital in any manner by way of issue of bonus shares, preferential
aillotment, rights issue, public issue or otherwise; during the period commencing from the submission
of the Letter of Offer with the Stock Exchanges and SEBI for the issue, til the Equity Shares to be offered
and issued pursuant to the Issue as referred to in the Letter of Offer have been listed or application
money is refunded on account of non-iisting or under-subscription, etc.;

Alt of the issued and outstanding share capital of the Company, including the Equity Shares proposed
to be issued and allotted, has been duly authorized and validly issued in compliance with Applicable
Law, is fully paid-up and conforms as to legal matters to the description contained in the issue
Documents. All invitations, offers, issuances and alfotments of the securities of the Company since
incorporation have been made in compliance with Applicabie Law, including Section 67 of the

23







9,59

9.60

9,61

© 9.62

8.63

9.64

obligations and commitments as they mature and become due and payable in the normat course of
husiness, {iii} the entity is not incurring debts or liabilities beyond its ability to pay as such debts and
liabilities become due and payable, {iv} the entity is not engaged in any business or trapsaction, and
does not propose to engage in any business or transaction, for which its property would constitute
unreasonably small capital after giving due consideration 1o the prevailing practice in the industry in
which the entity is engaged, {v} the entity will be able to meet its obligations under all its outstanding
indebtedness as they fall due, {vi} the entity is not a defendant in any civil action that in the reasonable
expectation of the entity would result in a judgment that the entity is or would became unable to
satisfy, {vil} the entity has not received any notice under Section 13(2} of the Securitisation and
Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002 or having received
the notice, the claim under the notice has not remained unsatisfied for a pericd of 60 days or more and
(viii} are no actions initiated against the entity under the insolvency and Bankrupicy Code, 2016 and
neither has any application been filad befare any Nationai Company Law Tribunal nor any interim
resolution professional or resofution professional has been appeinted in this regard under the
Insclvency and Bankruptcy Code, 2016.

The Company and its Subsidiaries have obtained or shall obtain all necessary approvals and consents,
which may be required under Appiicable Law and/or under contractual arrangements by which it may
be bound, inciuding consents from its lenders to undertake the issue under ali agreerments, sanction
fetters and/or any other arrangements with the lenders, which require such consent. The Company and
its Subsidiaries has complied with and shall comply with the terms and conditiens of such approvals
and consents and Appiicabie Law in relation to the issue,

Other than as disclosed in the issue Documents, the Company, its Subsidiaries and Associate possess
and are in compliance with ali the necessary permits, licenses, approvals, consents and other
authorisations (including those required under the Applicable Laws in relation to employment and
labour laws)} (collectively, “Governmental Licenses”) issued by, and have made all necessary
declarations and filings with, the appropriate central, state, local or foreign regulatory agencies or
bodies, for the business carried out by them, except where the non-possession of any Governmental
License would not result, individually or in aggregate, in a Material Adverse Effect. Except as disclosed
in the Issue Documents, the Governmental Licenses are valid and in full force and effect and no notice
of proceedings has been received relating to the revocation or medification of any such Governmental
Licenses. Further, in the case of Governmental Licenses which are required in relation to the Company’s
business as described in the issue Documents and which have not yet heen cbtained, the Company has
made the necessary applications for obtaining such Governmental Licenses and no such application has
heen rejected by any concerned authority, except where net making the necessary application of any
Governmental License would not result, individually or in aggregate, in a Material Adverse Effect. The
business of the Company, its Subsidiaries and Associate are not, as of the date hereof, in breach or
violation of Governmental Licenses. Furthermore, the material terms and conditions of all such
Governmental Licenses have been duly complied with as of the date of this Agreement;

The Caompany, and each of its Promoters and members of Promoter Group are in compliance with the
Companies {Significant Beneficial Ownership} Rules, 2018, as amended;

The directors of the Company are eligible and qualified to be appointed as a director under the
provisions of the Companies Act, 2013, as applicable, including pursuant to the Sections 149 and 164
of the Companies Act, 2013, and the appticable rules thereunder and are not otherwise disqualified;

The Company does not possess any infermation (including without imitation any information regarding
any material or price-sensitive change or prospective material or price-sensitive change) concerning
the issue, that is not in the public domain but which is required to be disclosed under applicable laws
and regulations in India, including the SEBI Listing Regulations, and SEBI {Prehibition of Insider Trading)
Regulations, 2015, as amended;

The Company undertakes to prepare the issue Documents in compliance with, and to ensure that the
Issue Documents comply with, {i) the applicable legal requirements connected with the Issue, (ii) the

regulations and instructions issued by SEBI, the Government of india and any other competent
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14.6

14.7

14.8

15.

151

The Issuer acknowledges that the Lead Manager and its Affiliates (together, the “LM Group”) are not
acting as an agent or fiduciary and are independent contractors, retained to act for the Issuer (and any
duties of the Lead Manager arising out of this Agreement will be owed only to the issuer), The issuer
acknowledges and agrees that the Lead Manager have neither assumed nor wiil assume a fiduciary
responsibility in favour of the Issuer with respect to the Issue {irrespective of whetherthe Lead Manager
has advised or is currently advising the [ssuer on other matters) and the Lead Manager does not have
any obligation to the issuer with respect to the Issue except the obligations expressly set forth herein,
Accordingly, the Lead Manager shall not be liabie for any claims brought against it for the issue price
being set at a fevel that it is too high or too low or for any sale of Equity Shares by investors to which
such Equity Shares are aflocated.

The provision of services by the Lead Manager herein is subject to the requirermnents of any laws and
regulations applicable to the LM Group. The LM Group is autharised by the Issuer to carry out all such
acts, deeds and things which it considers appropriate, necessary or desirable to carry out their services
herein or to comply with any appficable laws, rules, regulations, codes of conduct, authorisations or
consents and the issuer hereby agrees to ratify and confirm all such actions lawfully taken,

The Issuer hereby acknowledges and agrees that the LM Group are engaged in a wide range of financial
services and businesses (including investment management, financing securities trading, financial
advisory, corporate and investment banking and research). Members of the LM Group and the
businesses within each such member generally act independent of each other, both for their own
account and for the account of clients. Accordingly, there may be situations where members of the LM
Group and/or their clients either now have or may in the future have interests, or take actionsthat may
conflict with interests of the issuer. For example, a member of the LM Group may, inthe ordinary course
of business, engage in trading in financfal products or undertake other investment businesses for its
own account or on behalf of its clients, including, but not limited to, trading in or hoiding long, short or
derivative positions in securities, ioans or other financial products of the issuer or other entities
connected with the Issue. In recognition of the foregoing, the issuer agrees that the LM Group is not
required to restrict their activities as a resuit of this engagement, and that the LM Group may undertake
any business activity witheut further consultation with or notification to the issuer. Provided however
that, nothing contained in this Clause 14.7 shall affect the obligations of confidentiality set forth in this
Agreement.

Neither this Agreement nor the receipt by the Lead Manager of confidential information or any other
matter shall give rise to any fiduciary, equitable or contractual duties (inciuding without limitation any
duty of trust or confidence) that would prevent or restrict the LM Group from acting on behalf of other
customers or for their own accounts. Furthermore, the Issuer agrees that neither the LM Group nor any
member or business of the LM Group is under a duty to disclose to the Issuer or use on behalf of the
fssuer any information whatsoever about or derived from those activities or to account for any revenue
or profits obtained in connection with such activities. The Lead Manager or its Affifiate{s) involved in
the {ssue will not use confidential information obtainad from the Issuer except in connection with its
services to, and its refationship with, the Issuer or except as in situations identified in Clause 19 of this
Agreement.

Indemnity

The Issuer shall indemnify, keep indemnified and hold harmiess the Lead Manager, its Affiliates and
their respective directors, officers, agents, controlling persons, successors, permitted assigns and
employees (the Lead Manager and each such Affiliate and each such person being an “Indemnified
Party”), from and against any and all claims, actions, iosses, demands, damages, liabilities, notices,
penalties, costs, charges, expenses, suits, awards, investigations, appeals, liabilities or interest of any
kind or proceedings of whatever nature {including reputational) made, suffered or incurred including
any legal or other fees and expenses actually incurred in connection with investigating, disputing,
preparing or defending any actions, claims, suits, investigations or inguiries or proceedings (individualfy,
a “Loss” and collectively, “Liabilities”} to which such Indemnified Person may become subject, under
any Applicable Laws, including law of any applicable foreign jurisdiction, in so far as such losses are
consequent upon or arising directly or indirectly out of or in connection with or in relation to:
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