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ISSUE AGREEMENT 

DATED 22ND, JANUARY 2024 

AMONGST 

MEDICAMEN ORGANICS LIMITED 

(COMPANY) 

AND 

GYR CAPITAL ADVISORS PRIVATE LIMITED 

(BOOK RUNNING LEAD MANAGER) 

For 
MEDICAMEN 

ORGANICS LTD 

Director 
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Tls iSSUE AGREEMENT MADE AT DELIIL ON THIS 22D JANUARY 2024 BETWEEN: 

MEDICAMMEN ORGANICS LIMITED, a C'vmpany registered under provisions t the Companies Act, 1956, 

ehcu onnpanies Act") and having its registered ollice at 10 Community Centre No. 02, Ashok Vihar 

P'hase , New Delhi-t 10052 (llereinalter relerred to as "MOL" or "Issuer" or the "Company") which 

pesslOn snall. uness it be repugnant to tlhe context or mcaning thercol, be dccmed to mean and include its 

suceessors and pormitted assigns, ol the FlRST PART: ad 

AND 

GIRCAPTAL ADVISORS PRIVATE LIMiTED, a company incorporated under Companics Act. 2013 and 

hav ing SEBl registrativn number INM00o01 2810 and hav ing its registered Oflice at 428, Gala Empire, Ncar J.B. 

ower. Dive m Road. Thaltej. Ahmed:abad 380054, Ciujarat, India (hereinatter relerred to as "(GCAPL" or 

"Book Running lead Manager" and "Undernriter", which expression shal, unless it be repugnant to the 

Ontet neaning thereof, be deemed to moan and include its successors and permilled assigns) ot the 

SECON) P.ART: 

n tnis Ageement. the Company and the Book Running Lead Manager are collectively referred to as "Parties 

and indiv idually as "Party° 

WHEREAs 

A he ompany is taking steps for public issue of upto 32,00,000 Equity Shares of the Company of face 

value Rs. 10/- each ("lssue Shares") through book building method ( "Book Building Process") as 

preseribed under the Securities and Exchange Board of India (Issue of Capital and Disclosure 

Kequirenments) Regulations, 2018 (the SEBI 1CDR Regulations"), as amended, (as defined herein) and 

applicable Indian securities laws. 

B. he Company have approached the Böok Running Lead Manager to manage the said Issue and the Book 

Running Lead Manager has accepted the engagenent, inter-alia, subject to the Company. entering into an 

agreement for the purpose being these present: -

NOW, THEREFORE, the Company and the Book Running Lead Manager do hereby agree as follows: -

I. The Book Running Lead Manager shall act as the sole Book Running Lead Manager to the Issue. 

2. The Company hereby declare that they have complied with and agrees to comply with all the statutory 

formalities under the Companies Act, 2013, the Companies Act, 1956 to the extent applicable. Securities 

and Exchange Board of India (lssue of Capital and Disclosure Requirements) Regulations, 2018 and other 

conditions, instructions and advices issued by Securities and Exchange Board of India (hereinafter referred 

to as the Board" / "SEBI") and other relevant statules to enable it to make the 1ssue. The Company also 

undertake to comply with the following requirements as and where applicable before opening of the 

Subscription List: 

Approvals with regards to the Issue: 

a. Consent of the Board of Company has been obtained vide Resolution passed in the Board Meeting held 

December 26, 2023 for the Fresh Issue. 

b. Consent of the Shareholders has been obtained vide Resolution passed in the Extra Ordinary General Meeting 

held on January 17, 2024 for the Fresh Issue. 

NOW THEREFORE. the Company and the Book Running Lead Manager do hereby agree as follows: 

. DEFINITIONS 

In the Agreement (including the recitals above and the Schedules hereto), except where the context otherwise 

requires, the following words and expressions shalt mean the following. Words not defined in the Agreement shall 

have the same meaning as set in the Draft Red Herring Prospectus and Red Herring Prospectus: 

"Act" shall mean the Companies Act, 2013 and the Companies Act. 1956 (to the extend applicable) and amended 

from time to time: 

"Agreement" shall mean this Agreement: 

ASBA Form" shall mean the Application Supported by Blocked Amount Form: 
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"Application Forn" shall mean the form, whether physical or clectronic, used by an ASBA Applicant to make 

an Applicalion, which will be considered as the application for Allotment or the purposes of the Red Herring 

Prospectus 
"Bid/lssue Closing Date" shall mean any such date on completion of the application hours after which the 

Collection Banker will not aceept any applications for the Issue. which shall be the date notified in a widely 

circulated English national newspaper and a llindi national newspaper and a regronal ne wspaper. 
"Bid/ Issue Opening Date" shall mean any such date on which the Colleetion Banker shall start accepting 
applicatiOns tor the Issue. wvithin the application hours which shall be the date notified in a widely circulated 

English national newspaper and a Hindi national newspaper and a regional newspaper. 

Bid/ Issue Period" shall mean the period between the Bid/ Isue Opening Date and the Bid/ lsue Closing Date 

(inclusive of both dates) and during which prospective Applicants can submit their Applications. 

"Bid" shall mean an indication to make an issue during the Bid/lssue Period by a Bidder pursuant to submission 
of the Bid cum Application Form, to subscribe to or purchase the Equity Shares at a price within the Price Band. 

including all revisions and modifications thereto as permitted under the SEBI ICDR Regulations in accordance 

with the Dratt Red Herring Prospectus and Bid cum Application Form. 

"BRLM / Managers" shall mean the Book Running Lead Manager to the Issue. in the present case being GYR 

Capital Advisors Private Limited. 

"Closing Date" shall mean the date of allotment of the Shares by the Company, in accordance with the 
Prospectus, which date will not be later than 90 days after the application opening date, unless otherwise 

mutually agreed in writing between the BRLM and the Issuer Company. 

"Documents" means any or both of Draft Rëd Hering Prospectus and Red Herring Prospectus: 

"Draft Red Herring Prospectus" shall mean document prepared in accordance with the ICDR Regulations, 
which is filed with Emerge Platform of National Stock Exchange of India Ltd (NSE); 

"Engagement Letters", as the context may require, shall mean engagement pursuant to the initial engagement 
letter or Mandate letter executed between the Company and Book Running Lead Manager. 

"Equity Shares" shall mean the equity share capital of the Company proposed to be listed on the Emerge 

Platform of National Stock Exchange of India Ltd (NSE) 

"Fresh Issue" shall mean the issue of upto 32,00.000 Equity shares of the Face Value of Rs. 10/- each proposed 
to be issucd by the Company to the public at such price as may be determined in accordance with Book Building 
process as defined under the Securities Exchange Board of India (Issue of Capital and Disclosure 
Requirements), 2018; 

"Issue Price" means price per share as may be determined in accordance with Book Building process as defined 

under the Securities Exchange Board of Irdia (lssue of Capital and Disclosure Requirements), 2018 of face 

value Rs. 10/- each. 

"Issue Opening Date" shall mean the date on which the SCSBs and designated intermediaries shall start 
accepting applications, which shall be notified in an English national newspaper, a Hindi national newspaper and 

a regional newspaper with wide circulation: 

1ssue Closing Date" shall mean the date after which the SCSBs and designated intermediaries will not accept 
any Application, which shall be notified in an English national newspaper. a Hindi national newspaper and a 

regional newspaper with wide circulation; 

"Market Maker Reservation Portion" shall mean the reserved portion for the Designated Market Maker of 
such number of Equity Shares of face value of Rs. 10/- each which shall be at least five per cent of the number 

of Equity Shares issued to public which shall be determined in accordance of Book Building Process as defined 
under the Securities Exchange Board of India (lssue of Capital and Disclosure Requirements), 2018. 

"Market Maker" shall mean any person who is registered as a Market Maker with Emerge Platform of NSE. 

Market Making Agreement" shall mean the Agreement entered between the Issuer Company, Book Running 
Lead Manager and Market Maker. 
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"Materia Adverse Effect" shall mean. individually or in the aggregate, a matcrial adverse effect on the 
conditon. tinancial or otherwise. or in the carnings. business, managemcnt, operations or prospects of the 
Company and its subsidiaries, taken as a whole 
et 1ssuc Shal iean the issue of cquity shares in this issue cxcluding Market Maker Reservation Portion. 

Non- institutional Applicants" shall mean all Applicants that are not Is or Retail Applicants and who have 
applied for cquity shares ftor an amount more than Rs. 2.00,000. 

"Qualificd lnstitutional Buyers" or "QIBs" Qualified Institutional Buyers as defined under Regulation 2(1) 
(ss) of the SEBI (CDR) Regulations, 2018. 

"Red lerring Prospeetus" shall mean the Red Herring Prospectus, which is filed with the ROC at least three 

days hetore the Issue Opening Date and the Stock Exchange (Emerge Platform of NSE 
"Representatives" includes the directors, officers, employees. agents, consultants, advisors or other representatives. including legal counsel, accountants and financial advisors and also includes the Representatives 

ot any Party: 
"SEBI Shall mean Securities and Exchange Board of India constituted under the Securities and Exchange Board 

of India Act. 1992: and 

SEBI ICDR Regulations" shall mean Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2018, as amended from time to time. 
"Stock Exchange" shall mean Emerge Platform of National Stock Exchange of India Ltd (NSE) 
Capitalised terms not def+ned under this Agreement shall have the same meaning as ascribed in the Draft Ked 
Herring Prospectus and Red Herring Prospectus. 
INTERPRETATION 
In this Agreement, unless the context otherwise requires 

words denoting the singular number shall include the plural and vice versa; 

(ii) heading and bold typeface are only for convenience and shall be ignored for the purpose of interpretation; 
(ii) reference to the words "include" or "including" shall be construed without limitation; 
(iv) references to this Agreement, to any other agreement, deed or instrument shall be construed as a reference 

to this Agreement or to such agreement, deed or instrument as the same may from time to time as amended, varied, supplemented or novated: 

any reference to any Party/ies to this Agreement or any agreement or deed or instrument shall include its 
successors or permitted assigns; 

(V) 

(vi) any reference to a statute or statutory' provision shall be construed as a reference to such provisions as from time to time amended, consoidated, modified, extended, re-enacted or replaced; 
(vii) any reference to a clause, paragraph or annexure is, unless indicated to the contrary, a reference to a clause. paragraph or annexure of this Agreement; and 

(vil) 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 also be of the essence. 

2. THE ISSUE: 

On the basis of the representations and warranties contained in this Agreement and subject to its terms and conditions, the Book Running lead Manager hereby agrees t0 manage the lssue solely and on the terms and conditions contained elsewhere in this Agreement and as mentioned below. 
The Company shall not, without the prior written approval of the Book Running lead Manager, file the Offer Document (whether Draft Red Herring Prospectus or Red Herring Prospectus or Prospectus) with SEBI, Stock Exchange, the Registrar of Companies or any other authority whatsoever. For the purposes of this Agreement, the terms "Draft Red herring Prospectus" and "Red Herring Prospectus" and "Prospectus" shall include the preliminary or final offering memorandum. Also, the terms "Draft Red Herring Prospectus" and "Red Herring Prospectus" and Prospectus" shall include any amendments or supplements to any such prospectus or any notices, corrections, corrigendum or notices in connection therewith 
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3. REPRESENTATIONS AND WARRANTIES: 

The Company represents and warrunts to, and agrees with. the Book Running lead Manager, as of the date 

of this Agreement and as of the Issue Opening Date and as of the Issuc Closing Date that: 
3.1 

a)he Offer Documents did not. and w ill not, include any untrue statement of a material facts or omit to 

State a material facts required to be stated therein or necessary to make the statements therein, in the 

gnt ot the circumstances under which they were made, not misleading: provided, however, that the 

epresentatons and warrantics made in this paragraph shall not apply to any statement or omission in 

neOtler Documents relating to the Book Running lead Manager made in reliance upon andin 
Contormity with information furnished in writing to the Company by or on behalf of the Book Running 
ead Manager espressly for use therein. For the avoidance of doubt, the only such information provided 
the SoOk Running lead Manager consists solely of its legal name, SEBI registration number and 
contact details and details regarding its net worth. 

e issuer represents that except for the disclosures that would appear in the Draft Red herring 
rOspectus or Red Herring Prospectus or Prospectus or any supplement thereto to be approved by the 
5oard ot Directors or its Committee (a) the Company is not in default of the terms of, or there has been 

no delay in the payment of the príncipal or the interest under, any indenture. lease, loan. credit or other 
agreement or instrument to which the Issuer is party to or under which the Issuer's assets or properties 

esubyect to and (b) there has been no notice or communication, written or otherwise, issued by any 
nird party to the Company, with respect to any default or violation of or seeking acceleration of 
repayment with respect to any indenture, lease, loan, eredit or other agreement or instrument to which 
the lssuer is a party to or under which the Issuer's assets or properties are subject to, nor is there any 
reason to believe that the issuance of such notice or communication is imminent. 

C)he otfer documents comply with all the statutory formalities under the Companies Act, 2013 to the 
evtent notified. the SEBI (ICDR) Regulations and other applicable statutes to enable it to make the 
Issue. 

d) he Company has obtained approval for the Issue through a board resolution dated December 26 
202.3; and shareholders' approval January 17, 2024 and it has complied with or agrees to comply with 
the terms and conditions of such approvals. The Company presently has lender and will obtain 

approval from such lender(s) before filing of Red Herring Prospectus or Prospectus with Registrar of 

Companies. 

e)The Company hereby represents, warrants and agrees with the Book Running lead Manager as of the 
date of this Agreenment and the Closing Date, that, unless otherwise expressly authorised in writing by 
the Book Running lead Manager, neither it nor any of its Affiliates nor any of its respective directors, 

employees or agents has made or will make any verbal or written representations in connection with 
the issue, other than those representations made pursuant to and based on the terms and conditions set 

forth in this Agreement, the Offer Documents or in any other document the contents of which are or 
have been expressly approved or provided for in writing for this purpose by the Book Running lead 

Manager. 
fThe Company has been duly incorporated and is validly existing as a public limited company under the 

laws of the Republic of India and no steps have been taken or proposed to be taken for its winding up. 
liquidation or receivership under the laws of the Republic of India and has all requisite corporate power 
and authority to own, operate and lease its properties and to conduct its business as described in the 
offer Documents and to enter into and perform its obligations under each of the offer Documents. The 

Company is duly qualified or licensed to transact business in each jurisdiction in which it operates, 
except to the extent that a failure to be so would amount to a Material Adverse Change. 

g) Each of the offer documents have been duly authorised, executed and delivered by, and are valid and 
legally binding obligations of, the Company and is enforceable against the Company in accordance 
with their respective terms. 

h) The authorised and issued share capital of the Company conforms in all respects to the deseription thereof contained in the Offer Documents. The Equity Shares conform to the description thereof contained in the Offer Documents and such description: (i) is true and correct in all respects and (ii) contains all material disclosures which are true and adequate to enable investors to make an informed decision as to the investment in the Issue. 
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1)All ol the outstanding or issued share capital of the Company (i) has been duly authorised. (ii) is Valdiy iSsicd, fully paid and (ii) was not issucd in violation of any prc-cmptive or similar rights. 
Equ arcs have bcen duly and validly authorised and, when issucd or sold, as the Case may be, 

ata anst payment thereof, shall be validly issucd and subscribed for and fully paid, 
C attached to them the rights and benefits specificd as described in the Offer Documents and, " eular, shall rank ri /NIssu in all respeets with all other cquity shares ol the Company, shall not 

to re-cmptive or other similar rights in rclation to the transter thercof and shall be free nd clear of any cneumbrances whatsoever 
pl As desCribed in the Ofer Documents, there are no limilations on the rights of holders of Equity Sares to hold or vote or transter their Fquity Shares. 

p as deseribed in the Oier Docunents. no approvals of any governmental or regulatory Cs are recquired in lndia (ineluding any forcign exchange or loreign Currency approvals) in 
er for the Company to pay dividends declared by the Company to the holders of Equity Shares 

m) nc cNceution and delivery by the Company of, and the performance by the Company of its obligations Cach of the Offer Documents did not, and will not, result in a breach or violation or constitute a 
ct lnder (1) any provision of applicable law or the articles of association of the Company: (i) 
t, obligation, condition, covenant or other instrument binding upon the Company; or (iii) any 
gment, order or decree of any governmental or regulatory body, agency or court having jurisdiction 
OC the Company. No consent, approval, authorisation, filing or order of, or qualification with, any 

enmental or regulatory body, agency or court is required for the performance by the Company of 
an of its obligations under, or for the consummation of the transactions contemplated by. cach of the 

ler aocCuments, this Agreement or in relation to the issuance of Equity Shares, except such as may be 
required by the SEBI, RoC and the Stock Exchange in connection with the Issue and except such as 
have been obtained and are in full force and effect. 

nere has not occurred, any Material Adverse Change, in the condition, financial or otherwise, or in the 

Dusiness, management, assets or prospects of the Company, from that set forth in the Offer documents; 
o)There have been no additional transactions entered into by the Company, which, in its opinion, are material with respect to'those set forth in Offer documents. 

P Except as disclosed in the Offer documents, there are no actions, suits, proceedings, inquiries or 
investigations, before or brought by any court or governmental agency or body, domestic or foreign, or 
any arbitration proceeding now pending, against or affecting the Company which would reasonably be 
expected to result in a Material Adverse Change. All pending legal or governmental proceedings to 
which the Company is a party or of which any of its property or assets is the subject have been, or will be, described in the Offer documents. 

Except as disclosed in the Offer documents and except where it would not result in a Material Adverse 
Change: (i) the Company has all necessary licenses, consents, authorisations, approvals. orders. 
certificates and permits to own, lease, license, operate and use their properties and assets, to conduct its business as conducted as of the date of this Agreement and as of the Closing Date; (ii) each such governmental licenses, consents, authorisations, approvals, orders, certificates and permits has been 
duly obtained by the Company, as applicable, and is held in the name of the Company, was validly issued, is in full force and effect; and (iii) there are no proceedings pending, relating to the revocation. modification or non-renewal of any such license, consent, authorisation, approval, order, certificate or permit. 

r)The Company is not (i) in violation of its articles of association, (ii) except as described in Offer documents, in default (and there has not been any event that has occurred that with the giving of notice or lapse of time or both would constitute a default) in the performance or observance of any obligation, agreement, covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or instrument to which the Company is a party or by which it may be bound, or to which any of the property or assets of the Company is subject. or (ii) in violation or default (and there has not been any event that has occurred that with the giving of notice or lapse of tim 

regulatory body, administrative agency,. governmental body, arbitrator or other authority having jurisdiction over the Company. 

or oth would constitute a default) of any Law, judgement, order or decree of any court, 
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s)ll deseriptions of (i) this Agreement, (i) the articles of association of the ompany 

Cs Torng part ot the Ofier Documenls, in cach case, fairly and accurately summarise the 

contents of these cont 
locinents and do not omit any nateral information that affects the 

Sen eseriptions There are no contracts or documents that would be required to be 

c n the ONer Doeuments nler lndian law or any other applicable laws that have not been so 

deseribed 

" Oun or possess, or can acquire on rcasonable tcrms, all matcral patents. patent rights. 

S nventions, copyrights, know how (including trade secrcts ad other unpatentcd and/or un-

P e proprietary or conlidential information, systems or procedures). traclemarks, service mnarks 

and trade names eurrently emplosed by them in conncetion with the business now operated by then 

pan has not receined any notice of infringement of, or contlict with, asserted rights of 

nets th respect to any of the foregoing. except as disclosed in the Offer Documents. which would 

n unfavourable decision, ruling or finding, against the Company which would result in a 

Material Adverse Change. 

AP as uselosed in the Offer Documents. (i) No labour dispute with the employees of the Company 

sisand (in) the Company is not aware of any existing labour disturbances by the employees of the 

pny S principal customers, suppliers, contractors or subcontractors: which would result in a 

Material Adverse Change. 

v)Except as disclosed in the Offer Documents. the Company has legal. valid and transferable title to al 

ovable property owned by it and legal and valid title to all other properties owned by it, in each 

Cse. Iree and clear of all mortgages, liens, security interests, claims, restrictions or encumbrances, 

otherwise secured to any third party except such as do not, singly or in the ageregate, materialy art 
ne value of such property and do not interfere with the use made and proposed to be made of such 

property by the Company; and all of the leases and subleases material to the business of the Company 

unaer which such properties are held are in full force and effect, and the Company has not received any 

notice of any material claim that has,been asserted that is adverse to the rights of the Company under 

any of the leases or subleases mentioned above, or affecting the rights of the Company to the continued 

poSsession of the leased or subleased premises under any such lease or sublease, except in each case, to 

hold such property or have such enforceable lease would not result in a Material Adverse Change 
wThe Company is insured by insurers of recognised financial responsibility against losses and risks and 

in such amounts as are eustomary for the business in whieh it is engaged: and to the best of the 

Company's knowledge, the Company will be able to renew their respective existing insurance coverage 
as and when such coverage expires or to obtain similar coverage as may be necessary to continue their 

respective business at a cost that would not result in a Material Adverse Change. 

x) The Company has accurately prepared and timely filed, except where a delay or omission is not 
material in the opinion of the Book Running lead Manager. all tax returns. reports and other 
information which are required to be filed by or with respect to it or has received extensions with 

respect thereof. Except as would not have a Material Adverse Change in the opinion of the Book 
Running lead Manager, the Company has paid all taxes required to be paid by 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 and by 
appropriate proceedings, to the extent such tax, assessment, fine or penalty is disclosed in the Otfer 

Documents. 

y) The Company maintains a system ot internal accounting controls sutficient to provide reasonabie 

assurance that (i) transactions are executed in accordance with management's general and specitic 

authorisations; (i) transactions are recorded as necessary to enable the preparation of financial 

statements in conformity with accounting principles generally accepted in India ("lndian GAAP") and 
to maintain accountability for its assets; (ini) access to assets of the Company is permitted only in 
accordance with management's general or specitic authorisations and (iv) the recorded assets of the 
Company are compared to existing assets at periodic intervals of time, and appropriate action is taken 

with respect to any differences. Except as described in the Offer Documents, since the end of the 
Company's most recent audited fiseal year. there has been (1) no material weakness in the Company's 

internal control over financial reporting (whether or not remediated) and (2) no change in the 
Company's internal control over financial reporting that has materially aflected. or is reasonably likely 

to materially affeet, the Company's internal control over financial reporting. 
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7 cept as disclosed in the Otfer Documents, no indebte dness (actual or contingent) and no contract or 
serics of similar contracts (other than empoyment ee contracte) is outstanding between the Company and 

an Duector or key managerial ersonmel of the (ompany, or (1) such Director's of key managerial 
DeTsonneis spouse or parente or any of his or her ehildren, or (iit) any company. undertak ing of entty 
1n which such Director holds a controlling interes 

nu oans, iability or obligation between the Company on the one hand and (i) entities 

Or are Controlled by, o are under common Control with, the Company. (1) entifies over 

ompany has a signilicant inllucnce or which has a significant inlluence over the (ompany. 

Tns owning an interest in the voting power of the Company that gives them significant 

C theCompany, (iv) management personnel hav ing authority and responsihility tor 

iee ting and Controlling the activities of the Company (including relatives of such 

t personnet. directors and senior management of the Company) and (y) entitics in which a 

Sntal nterest in the voting power is owned, directly or indirectly, by any person described in (ii) 

(11) which such a person is able to exercise significant influence (including entitres ownCd 

eetTS OF major sharcholders of the Company and entities that have a member of key management 

TSnnel in common with the Company) on the other hand (a) have been and are. or will be. as thee 

Sma be. fair and on terms that are no less favourabie 
obtained in a comparable transaction by the Company with an unrelated person and (b) are, or 

be. adequatcly disclosed in all material respects in the Offer Documents and (c) are, or will be. as 

De. to the Company's knowledge, legally binding obligations of and fully entorceable 

against the persons enumerated in (i) to (V) above. 

the Company than those that would have 

bb) Under the current laws and regulations of India and any political subdivision thereof, all amounts 
pay able with respect to the Equity Shares upon liquidation of the Company and dividends and other 
distributions declared and payable on the Equity Shares may be paid by the Company to the holer 
thereof in Indian rupees and. subject to the provisions of the Foreign Exchange Management Act. 1999 
as amended, and the regulations and guidelines framed thereunder, and the provisions of the Income 
Tax Act. 1961, as amended. may be converted into foreign currency and freely transferred out of India 
without the necessity of obtaining any governmental authorisation in India or any political subdivision 

or taxing authority thereof or therein. 

cc) The financial statements of the Company included in the Offer Documents, together with the respective 

related notes. schedules and annexures thereto, are complete and correct in all respects and present 
truly, in all respects, the financial position of the Company as of the date shown and its results of 
operations and cash flows for the periods shown, and such financial statements have been prepared in 
accordance with Indian GAAP or the applicable body of generally accepted accounting principles 
specified therein, applied on a consistent basis throughout the periods involved. 

dd) The auditors who have certified or reviewed the financial statements of the Company are independent 
chartered accountants within the rules of the code of professional ethics of the Institute of Chartered 
Accountants in India, as applicable. The selected financial data and the summary financial information 
of the Company included in the Offer Documents have been derived from such financ ial statements. 

ee) The financial statements of the Company included in the Offer Documents, to the extent reequired, have 
been prepared in accordance with and in conformity with Indian GAAP. the Companies Act. the 
applicable provisions of the SEBI (ICDR) Regulations and any other applicable regulations. 

m The Company has applied/ will apply for in-principle approval for listing the Equity Shares oftered in 
the Issue on the Stock Exchange. Such approvals vwill be in fiull force and eifect once received. 

gg) The Company acknowledges and agrees that (i) the issuance of the Equity Shares pursuant to this 
Agreement, is an arm's-length commercial transaction between the Company and the Book Running 
Lead Manager, (ii) in connection with the Issue contemplated hereby and the process leading to such 
transaction the Book Running lead Manager is and has been acting solely as a prineiple and is not the 

agent or fiduciary of the Company, or its stockholdes, creditors, employees or any other party, (ii) the 

Book Running Lead Manager has not assumed or will not assume an advisory or fiduciary 

responsibility in favour of the Company with respect to the lssue contemplated hereby or the process 

leading thereto (irrespective of whether the Book Running lead Manager has advised or is currently 
advising the Company on other matters) and the Book Running lead Manager has no obligation to the 

Company with respecet to the Issue contemplated hereby except the obligations expressly set forth in 

this Agreement, (iv) the Book Running lead Manager and its Atliliates may be engaged in a broad 

range of transactions that involve interests that differ from those of each of the Company, and (v) the 
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to the anager has not provided any legal, accounting, regulatory or tax advice with 
regulatory and to plated hereby and the Company has consulted its own legal, accounting, 

e visors to the extent it deemed appropriate. The Company has waived to the full 

by applicable law any claims they may have against the Book Running lead 
rom an alleged breach of fiduciary duty in connection with the ofering of the Equity Shares. 

cor any amended Offer Document or supplement to an Offer Document prepared by the y in accordance with the terms of this Agreement, the representations and warranties of the y contained in this clause 3 will be true and accurate with respect to any Offer Document as so amended or supplemented as if repeated as at such date Stdrements in the Offer Document under the headings "Risk Factors", "Offer Document y "The Issue", "General Information", "Capital Structure", "Our Business", "Key Industry-ons and Policies". "Our History and Certain Other Corporate Matters", "Our Management", u gement's Discussion and Analysis of Financial Condition and Results of Operations", O igations and Material Developments", "Governmental and Other Statutory Approvals, er Kegulatory and Statutory Disclosures", "Terms of the Issue", and "Statement of PoSSiDIe a Benet 
a sOrar as such statements constitute summaries of legal matters, documents or proceedings 0 therein, fairly summarise such legal matters, documents, proceedings and other matters referred to therein. 

J Al deseriptions of the governmental approvals, authorisations and other third-party consents and vais, if any deseribed in the Offer Documents are accurate descriptions in all material respects, ay Sunmmarise the contents of these approvals, authorisations and consents and do not omit any 
erial iniormation that affects the import of such descriptions. There are no governmental approvals, unorisalions or consents that are material to the presently proposed operations of the Companyor WOuld be required to be described in the Offer Documents under Indian law or regulatory franiework OI 
SEBI that have not been so deseribed. Except as described in the Offer Documents and the Company ) 1S in compliance with any and all applicable Indian. state and local Laws relating to the protection of 

numan health and safety, the environment or hazardous or toxic substances or wastes, pollulants or contaminants ("Environmental Laws"), (ii) have received all permits. licenses or other approvals required by any applicable Environmental Laws and (iii) are in compliance ith all terms and 
conditions of any such permit. license or approval: there are no pending or, threatened administrative, regulatory or judicial actions, suits, demands. demand letters, claims, liens, notices of non- compliance or violation, investigation or proceedings relating to any Environmental Law against the Company. Except as disclosed in the Offer Documents. there are no costs or liabilities associated with Environmental Laws (including, without limitation, any capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental Laws or any permit, license or approval, any related constraints on operating activities and any contingent liabilities to third parties). 

kk) The Issuer represents and covenants that it has not knowingly engaged in, is not knowingly engaged in, and will not engage in, any dealings or transactions with any Person, or in any country or territory. that at the time of dealing is or was the subject of Sanetions. 

I1) The Issuer represents and covenants that it will use the proceeds of the Issue exclusively in the manner set forth in the section titled "Objects of the Issue" in the Offer Documents, and will not, directly or indirectly. use the proceeds of the Issue. or lend, contribute otherwise make available any such proceeds to any Person: 

(a) to fund or facilitate any activities or business of or with any Person or in any country or territory that, at the time of such funding or facilitation, is the subject of Sanctions; or 

(b) in any other manner that will result in a violation of Sanctions against any Person (including an Person participating in the Issue, whether as advisor, investor, underwriter or otherwise). 
mm) The operations of the Issuer are and have been conducted at all times in compliance with all applicable financial recordkeeping and reporting requirements and applicable anti-money laundering statutes of jurisdictions where the lssuer 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, the "Anti-Money Laundering Laws") and no action. suit or proceeding by or before any court or governmental agency, authority or body, or any arbitrator involving the Issuer with respect to the Anti-Money Laundering Laws is pending or. to the best knowledge of the Issuer, threatened. 
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AR e sents and umterlakes that neither (a) the Issuer and its Promoters. directors and 
Alilates. nor (b) the companies with which any of the Affiliates, Promoters and directors of the 

ti OCre associated as a promoter, director or person in contro, are debarred or prohibited 

TeaSng the capital marhets under any order or direction passed by the SEBI or any other 
ninistrative authoity or ageney or have procccdings alleging violations of securities 

WS Initated or pending against thenn by such authoritics or agences. 
DtRARINGS BY nE ISSUER; SUPPLY OF INFORMATION AND DOCUMENTS 

ertakes to finish complete audited annmual reports, other rclevant docurnents. papers 
ng to pending litigations, ctc. to enable the Book Running lead Managcr to corroborate 

the ntormaton and statements given in the olfer docunen. 

. cepts ull responsibilities to update the information provided carlier and duly communicate to 
ing lead Manager in cases of all changes in materiality of the same subsequent to the 
son of the offer Documents to Stock Exchange(s) but prior to opening date of Issue. 

nSrer aceepts full responsibility for consequences if any. for making false misleading information or 
Withholding. concealing material facts which have the bearing on the Issue. 

4.4 ssuer shall. if so required, extend such facilities as may be called for by the Book Running lead 
nager to enable them to visit the plant site, office of the Issuer or such other places to ascertain tor 

tneseives the state of aflairs of the Issuer including the progress made in respect of the project 

implementation, status and other facts relevant to the Issue. 
4.5 The Issuer shall extend all necessary facilities to the Book Running lead Manager to interact on any matter 

relevant to the Issue with the solicitors/ legal advisors, auditors, consultants, advisors to the issue, financial 
institutions, banks or any other organization and any other intermediary associated with the lssue in any 

capacity whatsoever. 

The Issuer shall ensure that all advertisements prepared and released by the advertising agency or 
otherwise in connection with the Issue confirm to the SEBI (ICDR) Regulations and the instructions given 
by the Book Running lead Manager from time to time and that it shall not make any misleading or 

incorreet statement in any public communication or publicity material including corporate. product and 
ISSue advertisements of the 1ssuer, interviews by its promoters, directors, duly authorized employees or 

representatives of the Issuer, documentaries about the Issuer or its promoters, periodical reports and press 
releases issued by the Issuer or research report made by the Issuer, any intermediary concerned with the 

ISSue or their associates or at any press, brokers or investors' conferences. 

4.6 

The Company shall not issue, release and /or arrange to get issued directly or through any other entity. any 
advertisements, literature, publication, circular, letter, brochure or pamphlets or circulate the same in any 

other manner in relation to the Issue. 

4.7 

The Issuer shall not, without the prior consent of the Book Running lead Manager, appoint other 
intermediaries (except Self Certified Syndicate Banks) or other persons associated with the issue such as 

advertising agencies, printers, etc. for printing the application forms, allotment advices, allotment letters. 

share certificates/ debenture certificates, refund orders or any other instruments, circulars, or advices. 

4.8 

The Issuer shall. whenever required and wherever applicable. in consultation with the Book Running lead 

Manager, enter into an agreement with the intermediaries associated with the lssue. clearly setting forth 

their mutual rights, responsibilities and obligations. A certified true copy of such agreements shall be 

4.9 

furnished to the Book Running lead Manager. 

4.10 The Issuer shall take such stepS as are necessary to ensure completion of allotment and dispatch of letters 

of allotment and refund orders to the Applicants including non-resident Indians soon after the basis of 

allotment is approved by designated stock exchanges but not later than the specified time limit and in the 

event of failure to do so, pay interest to the Applicants as provided under the Companies Act. 2013 as 

disclosed in the offer document. 

4.11 The Issuer shall take steps to pay the Book Running lead Manager's fees as per the Mandate Letter. 

4.12 The Issuer undertakes to furnish such information and particulars regarding the issue as may be required by 

the Book Running lead Manager to enable them to tile a report with the Stock Exchange in respect of the 

Issue. 
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4.13 The Issuer shall keep the Book Running icad Manager informed if it encounters any pro blens due to 

O Conmmunication system or any other material advcrse circurnstance which is JiKEIy w prEvEt 

ssucr irom complying with its obligations. whether statutory or contractual. in 

O the matters pertaining to altotment. dispatch of rcfund orders. share certiticates or deveture 

certificales, demat eredit. ctc. 

. 
e isstuer shall not resort to any lepal proccedinps in respect of any matter having a earing on e 1Ssu 

consultalion with and after receipt of advicc from the Book Running lead Manager. 

** sall, in consultation with the BRLM, file the Offer Documents with the Stock Exchange. SEBI 

and Registrar of Companies and declare the Issue Opening 1)atc 
4.16 The BRLM shall have the right: 

lor cOmplete details from the promoters of all firms in which the Issuer and their promoters / diretors 

are conected in any way. 

y reports. documents. papers. information etc.. necessary from the Issuer to enable it to ertit 

that the statements made in the Issue are true and correct. 

C. withhold submission of the Drafi Red herring Prospectus/Red Herring Prospectus/Prospectus to Stock 

ENCnange in case any of the particulars, information, etc., called for is not made available by the Company 

. 1ne services rendered by the BRLM are on best efforts basis and in an advisory capacity. The BRILM sra 
not be held responsible for any acts or omissions by the Company. 

*.lo Any action in connection with the Issue on behalf of or by the Issuer shall be subject to prior consultatiOn 

of the BRLM. 
419he Issuer shall, in mutual consultation, agree and abide by the advice of the BRLM to suitably deter 

postpone the Issue in the event of any happenings which in the opinion of the BRLM would tend to 

paralyze or otherwise have an adverse impact on the political or social life or economic activty of the 

SOCiety or any section of it, and which is likely to affect the marketing of the issue. 

4.20 The BRLM shall have the right to withdraw from the Issue if it is felt that it is against the interest of the 

investors i.e. if BRLM finds non-compliance of SEBI (ICDR) Regulations and any other major violations 

of the any applicable laws by the Issuer and the Issuer related entities. 

4.21 The Issuer shall not access the moneys raised in the issue till finalization of the basis of allotment or 

completion of issue formalities. 

4.22 The Issuer shall refund the moneys raised in the issue to the applicants, if required to do so for any reason 

such as failing to get listing permission or under any direction or order of the Board. The Issuer shall pay 

requisite interest amount if so required under the laws or direction or order of the Board. 

4.23 In the event of breach of conditions mentioned above, the BRLM shall have the absolute right to take such 

action as it may in the opinion determine including but not limited to withdrawing from the Issue 

management. In such an event the Issuer will be required to reimburse all costs and expenses incurred as 

determined by the BRLM as per mandate letter dated October 19, 2023 duly executed between the 

Company and BRLM and also such fees for services rendered till such date of withdrawal. as may be 

determined by the BRLM as per the mandate letter dated October 19, 2023 duly executed between the 

Company and BRLM 

4.24 All information provided by the Issuer would be kept confidential and would be used for the purpose of 

due diligence and with a view to decide on whether the same has to be disclosed in the Otfer Documents to 

confirm to SEBI (ICDR) Regulations. 

4.25 The Book Running lead Manager shall rely on documents in originals or copies, certified or otherwise. of 

such documents, corporate records. certificates from public officials and other instruments as would be 

provided by the Issuer. The BRLM shall not independently verify and shall assume the genuineness of all 

signatures, the authenticity of all documents and records submitted to them as originals and the contormity 

with the originals of all documents and records submitted to them as copies thereof. 

4.26 The Book Running lead Manager may rely on the Certifications or Undertakings provided by the 

Management of the Company. Statutory Auditors, Legal Advisor to the Issue and other 

Advisors/Consultants if any, for various disclosures in the Offer Document. 

4.27 Information provided shall be used exclusively for the purpose of the transaction only. 
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5. INDEMNITY 

dircctorS, oficeIs, emplosces and agents and cach person who Controls the Book Running iead Manager 
he Conpany agrees to indemnily and hold harmles the ook Running lead Manager, its Afiliates, its 

5. 

1s tollonS 

nu al loss, liabiiity. claim, damagc. costs, charge and expense, including without 

O1n. any legal or other expenses reasonably incurred in connection with investigating. 

sputing or preparing such claim or action. whatsoever. as incurred, arising out of or 

defen 
On (1) any untruc statement or alleged untruc statement of a material fact containcd in any 

ne O1ter Documents (or any amendment or supplement thereto) or the omission or alleged 

: u to state therein a material fact nccessary in order to make the statements therein, in the 

t or the circumstances under which they were made, not misleading: or (i1) any breach of the 

Cpresentations, warranties or covenants contained in this Agreenent, 

gainst any and all loss, liability, claim. damage and expense whatsoever, as incurred, to tne 

C OI the aggregate amount paid in settlement of any litigation, or any inve stigation or 

POCcang by any governmental ageney or body commenced, or of any claim whatsoe ver arising 

Or based upon (i) any such untrue statement or omission or any such alleged untrue 

t Or omission: provided that any such settlement is effected with the written consent of 

C Ssuer; or (i)) any breach of the representations, warranties or covenants contained in this 

* Cht, provided that any such settlement is effected with the written consent of the Issuer, 

D. 

and 

danst any and all expense whatsoever, as incurred (including the fees and disbursements of 

counsel chosen by the Book Running lead Manager and the company mutually as the case may 

be), reasonably incurred in investigating, preparing or de fending against any litigation, or anyY 

Investigation or proceeding by any governmental agency or body, commenced or threatened. or 

any claim whatsoever arising out of or based upon (i) any such untrue statement or omission or 

any such alleged untrue statement or omission; to the extent that any such expense is not paid 

under 5.1.I or 5. 1.2 hereof; or (ii) any breach of the representations, warranties or covenants 

contained in this Agreement; to the extent that any such expense is not paid under 5.1.I or 5.1.2 

hereof; provided, however, that this indemnity agreement shall not apply to any loss. liability, 

claim, damage or expense to the extent arising out of any untrue statement or omission or alleged 

untrue statement or omission made in reliance upon and in conformity with written informatioon 

furnished to the Company by the Book Running lead Manager expressly for use in the Offer 

Documents (or any amendment thereto). The Company acknowledges that the legal name. SEBI 

registration number, registered office address and contact details of the Book Running lead 

Manager and details regarding its net worth constitutes the only information furnished in writing 

to the Company by the Book Running Lead Manger expressly for use in the Offer Documents. 

This indemnity agreement will be in addition to any liability which the Company may otherwise 

have. 

In case any proceeding (including any governmental or regulatory investigation) is instituted involving any 
person in respect of which indemnity is sought pursuant to clauses 5. l hereof, such person (the 

"Indemnified Party") shall promptly notify the person against whom such indemnity may be sought (the 

"lndemnifying Party") in writing (provided that the failure to notify the Indemnilying Party shall not 

relieve it from any liability that it may have under this clause 5 except to the extent that it has been 
materially prejudiced (through the forfeiture of substantive rights or defences) by such failure: and 
provided further that the failure to notify the Indemnifying Party shall not relieve it from any liability that it 
may have to an Indemnified Party otherwise than under this clause 5.2) and the Indemnitying Party, upon 
request of the Indemnified Party, shal retain counsel reasonably satisfactory to the Indemnitied Party to 
represent the Indemnified Party and any others the Indemnified Party may designate in such proceeding 
and shall pay the fees and disbursements of such counsel related to such proceeding. In any such 
proceeding, any Indemnified Party shall have the right to retain its own counsel, but the fees and expenses 

of such counsel shall be at the expense of such Indemnified Party unless (i) the Indemnifying Party and the 
Indemnified Party shall have mutually agreed in writing to the retention of such counsel: i) the 

Indemnifying Party has failed within a reasonable time to retain counsel reasonably satisfactory to the 

Inde mnified Party; (ii) the Indemnitfied Party shall have reasonably concluded that there may be legal 
de fences available to it that are difierent from or in addition to those available to the Indemnilying Party: 

5.2 
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OT (N) the namcd parties to any sch proceeding (ineding any 
Indemnity ing Party and the Indemnified Party and representatn 
woukt b 

inapproYate due to nctual o potential differ ng me 
Indemnilying Party shall not, in respeet of the legal expenses 
any ptoceedmg r related proceedings in the same jurisdc 

n sch proceeding (including any impleaded parties) include both the " e ndemnified P'arty and repre sentation of both parties by the same counse " eUa potential differing interests between them t is understood that the 
, in respect of the legal expenses of any Inele mnified Party in connection with C Occedings in the same jurisdiction, be liable fr the fecs and expenses of more 

parate tim (in addition to any local counsel) for all such Indemnified Parties ae that a 
Sa e reunbursed as they are incurred Ihe Indemnilyng Party shall not be liable for ""AnN PTOCceding atlected withoul its written consent, but if seftled with such consent or 

a lnal judgment for the plaintilt, the lndemnilying Party agrees to indemnity the Inde rn nil ied 

n ad agamst any loss or liability by rcason of such scttlement or judgmcnt. Notwithstandiirng the at any time an indemnilicd party shall havc requcsted an indemnitying party to dcmnidicd party for fees and expenses of counscl as contemplated by (1)) and (iu) ot ths 
n. the indemnifying party agrees that it shall be liable for any settlement of any proceeaing 

C hout its written consent it (a) such settlement is entered into morc than 30 days after receipt ny enity ing party of the afore said request and (b) such indemnitying party shal not na ve 

CursCa the indenmnitied party in accordance with such request prior to the date ot such settie ment the Cxtent the indemnification provided for in clauses 5.1 is unavailable to an Indemnitied rarty or Cnt in respect of any losses, claims. damages or liabilities referred to therein, then cacn nenilying P'arty under such paragraph. in lieu of indemnifying such Indemnified Party thereunder stai LC to the amount paid or payable by such Indemnified Party as a result of such losses, claims, ges or liabilities (or actions in respect thereof) in such proportion as is appropriate to reriect e e benetits received by the Company and the Book Running lead Manager only with reterence to noration relating to the Book Running lead Manager and furnished to the Company in writing by tne BoOR Running lead Manager in writing expressly for use in any of the Offer Documents, or any amenaments or supplements thereto, it being understood and agreed by the Company that the only such iniormation provided by the Book Running lead Manager to the Company is the name, SEBI registration number, registered office address and contact details of the Book Running lead Manager and details regaraing its net worth. If, however, the allocation provided by the immediately preceding sentence is not permited by applicable law, then each Indemnifying Party shall contribute to such amount paid or payable by such Indemnified Party in such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Company and the Book Running lead Manager in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in respect thereof). as well as any other relevant equitable considerations. The relative benefits received by the Company and the Book Running lead Manager shall be deemed to be in the same proportion as the total net proceeds from the Equity Shares offered in the Issue purchased under this Agreement (before deducting expenses) received by the Company bear to the total underwriting fees received by the Book Running lead Manager with respect to the Equity Shares purchased under this Agreement, in each case pursuant to and as disclosed in the Prospectus and this Agreement. The relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by the Company or the Book Running lead Manager and the parties' relative intent, knowledge, access to information and opportunity to 
correct or prevent such statement or omission. The Company and the Book Running lead Manager agree that it would not be just and equitable if contributions pursuant to this sub-clause 5.3 were determined by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to above in this sub-clause. 

5.4 The amount paid or payable by an Indemnified Party as a result of the losses, claims, damages or liabilities 
(or actions in respect thereof) referred to above in this sub-clause 5.4 shall be deemed to include any legal or other expenses reasonably incurred by such Indemnified Party in connection with investigating or 
defending any such action or claim. Notwithstanding the provisions of this sub-clause 5.4. the Book 
Running lead Manager shall not be required to contribute any amount in excess of the amount by which the 
total price at which the Equity Shares underwritten by it and distributed to the subseribers of the Equity Shares offered in the issue exceeds the amount of jany damages which the Book Running lead Manager has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. 

5.5 No Indemnifying Party shall, without the prior written consent of the indemnitied Party, eflect any settlement of any pending or threatened proceeding in respect of which any lndemnitied Party is or could have been a party and indemnity could have been sought hereutder by such Indemnified Party, unless such 
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Settenent nchudes an unconditional release of such Indemnificd Party from all liability on claims that aree 
the subject matter of such procecding. 5.6 ne reedies provided for in this elause 5 are not exclusive and shall not limit any rights or remedies that 
may otherwise be available to any Indemnilicd Party at law or in cqity. .1 ne ndCmnity proV isions contained in this clause 5 and the representations warranties and other statements 
O the company contained in this Aprecment shall remain operative and in full force and effect regardless O an terminativn of this Agrecment. (ii) any investigation made by or on behalf of the Book Running inager or any person controlling the Book Running lead Manager or by or on behalf of the COmpanN, ts otticers or directors or any person controlling the Company and (ii1) acceptance of and pay ment tor any of the Equity Shares. 

6. TERINATION 

0. s reeernt shall be subjeet to termination by notice in writing given by either party. The Book Running 
CNaager to the Company, if subsequent to the execution and delivery of this Agreement, and prior to 
the Issue Opening Date: 

o ils obligations under this Agreement or otherwise or in the assets. liabilities. earnings. bu5iness. 
PESpects, management or operations of the Company that, in the sole judgment of the Book Running 
anager. is material and adverse and that makes it, in the sole judgment of the Book Running lead 

. Ipracticable or inadvisable to market the Equity Shares or to enforce contracts for the sale 
oT the Equity Shares on the terms and in the manner contemplated in the Offer Documents 

D)all corporate and regulatory approvals required to be obtained by the Company for the Issue, have not 
been obtained by the Company 

c)the Book Running lead Manager have not been able to complete its due diligence to its satistaction or 
has found a materially adverse finding in its due diligence: 

d there shall have oceurred a Material Adverse Change in the financial markets in India, which makes it, 

in the reasonable judgment of the Book Running lead Manager impracticable to proceed with the lssue 
such as any outbreak of hostilities or terrorism or escalation thereof or any calamity or crisis affecting 
the international financial markets. and in each case the effect of which event, may be taken into 

account by the Book Running lead Manager singularly or together with any other such event. Further, a 
general banking moratorium shall not have been declared by India, the European Union. the United 
Kingdom and the United States of America; or 

e) there shall have occurred a regulatory change. (including, but not limited to, a change in the regulatory 

environment in which the Company operates or a change in the regulations and guidelines governing 
the terms of this Issue) or an order or directive from SEB1, ROC. Stock Exchange or any other 

governmental, regulatory or judicial authority pertaining to the securities market(s) that, makes it, in 
the reasonable judgment of the Book Running lead Manager, impossible or renders the Company 
ineligible to proceed with the Issue. 

6.2 The Company, if subsequent to the execution and delivery of this Agreement; and prior to the Issue Opening 
Date: 

a. in the reasonable diseretion of the Company, there has occurred a Material Adverse Change in or 

which would affect the IPO process under this Agreement or otherwise in the sole judgment of the 

Company, is material and adverse and that makes it, in the sole judgment of the Company. impracticable or inadvisable to market the Equity Shares or to enforce contracts for the sale of the 

Equity Shares on the terms and in the manner contemplated in the Offer Documents; 
b. there shall have occurred a Material Adverse Change in the financial markets in India, which makes it, in the reasonable judgment of the Company impracticable to proceed with the Issue. such as any outbreak of hostilities or terrorism or escalation thereof or any calamity or crisis affecting the international financial markets, and in each case the effect of which event, may be 

taken into account by the Company singularly or together with any other such event. Further, a general banking moratoriun1 shall not have been declared by India. the European Union, the United Kingdom and the United States of America; or 

6.3 The Company agrees that if, after filing of the Prospectus and Draft Red herring Prospectus, any additional disclosures are required to be made in regard to any matter relevant to the Issue as may be determined by the Book Running lead Manager, the Company shall comply wvith such requirements. 
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6.4 Upon termination of this Agreenment in acco cordance with this clause 6. the Parties to this Agreement shall 
ptTor any liability arising betore or in 'relation to such termination and except as otherwISe proviea 

CCOe relcascd and discharged from their respectivc obligations under or pursuarnt to tnis gree NOTICEs 
Any notices Oner commuication given pursuant to this Agrccment must be in writing and (a) delivered 
PCTSOna. or (b) sent by tele lacsimile or otlher similar facsimile transmnission, (c) sent by registere mal. 

C . to the address of the Party spceilicd in the recitals to this Agreement, or to such fax number 
s 

De designated in writing by such Party. All notices and other communicatons required or permited gTeenent that are addressed as provided in this clause 7 will (i) if delivered personally or by 
cgu couricr. be deenned given upon deliverv: (ii) if delivcred by tclec facsinile or other Sifmilar 1acsinie 
On. e dcemed to be given when clectronically confirmed: and (in) if scnt by registered nai. e 
deemed ginen when received. 

S. TIME IS THE ESSENCE OF THE AGREEMENT 
"s the Company and the Book Running lead Manager are subject to the conditions that time nereer stipulated. shall be of the essence of the Agreement. Consequently, any failure on the part of tne Opan or the Book Running lead Manager to adhere to the time limits shall unless otherwise agreed ecen he Company and the Book Running lead Manager, discharge the Book Running lead Manager or Opn o its obligations under this Agreement. This Agreement shall be in force from the date ot execution and will expire on completion of allotment for this iSSue. 

9. SEVERAL OBLIGATIONS 

ne Issuer and the Book Running lead Manager acknowledges and agrees that they are all liable on several Dasis to each other in respect of the representations, varranties, indemnities, undertakings and other 

obligations given, entered into or made by each of them in this Agreement. 
10. MISCELLANEOUS OBLIGATIONS 

The Agreement shall be binding on and insure to the benefit of the Parties hereto and their respective successors. The Book Running lead Manager shall not assign or transfer any of its respective rights oor obligation under this Agreement or purport to do so without the consent of the Issuer. The Issuer shall not 
assign or transfer any of their respective rights or obligation under this Agreement or purport to do so without 
the consent of the Book Running lead Manager. 

11. GOVERNING LAW AND JURISDICTION: 
This Agreement shall be governed by and construed in accordance with the laws of the Republic India. 

12. ARBITRATION: 

If any dispute, difference or claim arises between the parties of this Agreement as to the interpretation of this 

Agreemet or any covenants or conditions thereof or as to the rights, duties or liabilities of any parties 
hereunder or as to any act, matter or thing arising out of or under this agreement (even though the agreement 
may have been terminated) and the same shall be referred to a mutually agreed arbitrator who shall proceed 

as per Arbitration and Conciliation Act, 1996. The seat, or legal place, of arbitration shall be Mumbai. 

Maharashtra and the language to be used in the arbitral proceedings shall be English. 
13. AMENDMENT: 

No amendment, supplement, modif+cation or clarification to this Agreement shall be valid or binding unless 
set forth in writing and duly executed by all the Parties to this Agreement. 

14. SEVERABILITY: 

If any provisions of this Agreement is determined to be invalid or unenforceable in whole or in part, such 
invalidity or unenforceability shall attach only to such provisions or the applicable part of such provision and 
the remaining part of such proVision and all other provisions of this Agreement shall continue to remain in 
full force and effect. 

15. CUMULATIVE REMEDIES: 

The rights and remedies of each of the parties and each indemnified person under clauses 5 and 6 pursuant to 
this Agreement are cumulative and are in addition to any other rights and remedies provided by general law or 
otherwise. 
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Director 



16. ILLEGALITY: 

any proVISion in this Agreement shall be held to be illegal, invalid or unenforccable, in whole or in part, unaer any enactment or rule of law, such provision or part shall to that extent be deemed not to form part of s Agreement but the legality, validity and enforceability of the remainder of this Agrecment shall not be 
alteeted. In case any provision of this Agreement conflict with any provision of law including SEBI OCLDR) RegulaticOns, and 7 or any other norms to be issued by SEBI, in force on the date of this Agreement or any time in tuture. the latter shall prevail. 

17. ASSIGNMENT: 

NO party may assign any of its rights under this agreement without the consent of the party against whom the 
rignt operates. No provision of this Agreement may be varied without the consent of the Book Running lead 
Manager and the Issuer. The undersigned hereby certifies and consents to act as Book Running lead Manager to the aloresaid issue and to their name being inserted as Book Running lead Manager in the Draft Red 
roSectus, Prospectus and Information Memorandum which the Issuer intends to issue in respect of 
roposed isue and hereby authorize the Issuer to deliver this Agreement to SEBI, ROC and the Stock 

Exchange. 

For MEDICAMEN ORGANCS LTD 

u 
Directe 
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This signature page forms an integral part of the Issane Agreement hetwen Medicamen Organics Limited and GYR 

Capital Adv isors Private Limited. 

For and on behalt o 

MEDICAMPREANMENUNBARICS LTD. 

Bal Kishan Gupta Director 
Managing Director 

DIN: 00032772 
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This signature page forms an integral part of the Issue Agreement between Medicamen Organics Limited and GYRCapital Advisors Private Limited. 

For and on behalf of 

GYRCAPITAL ADVISORS PRIVATE LIMITED 

Mohit Baid 

(Direetor) 
DIN: 08594571 
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