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GO‘AL SALT LIMITED, having CIN U24298RJ2010PLC033409 a public unlisted company registered
under provisions of the Companies Act, 1956, as amended and having its registered office at Plot

8229-230, Guru Jambeshwar Nagar, Lane No.7 Gandhi Path, Vaishali Nagar, Jaipur-302021,
j dia (hereinafter referred to as “Issuer” or the “Company”) which expression shall, unless

Q the context or meaning thereof, mean and include its successor(s) and permitted

AND

‘ONSULTANTS PRIVATE LIMITED, having CIN U65100RJ2002PTCO17661 a company
BFporated under Companies Act, 1956 and having its Registered Office at 401-405 & 416-418, 4th
AT EI?T% Qris Point, Jai Singh Highway, Banipark, Jaipur- 302016, Rajasthan, India, (hereinafter

reférred “HCPL” or “Underwriter” or “BRLM ”, which expression shall, unless repugnant to the
meaning thereof, mean and include its successor(s) and permitted assign(s)), of the

NOTARSEGYR PART:
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Bigshare Services Private Limited, having CIN U99999M H1994PTC076534, a company incorporated
undeg the Companies Act, 1956 and having its Registered Office at E-3 Ansa Industrial Estatesaki Vihar
Road, Sakinaka, Mumbai, Maharashtra-400072 (hereinafter referred to as the “Registrar” or

"Regrtrar to the Issue”), which expression shall, unless repugnant to the context or meaning thereof,
mean and include its successor(s) and permitted assign(s)), of the THIRD PART;

Herei%naft r, Company, HCPL, and Registrar to e shall be collectively referred to as the “Parties”
e
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WHEREAS:

A. The Company proposes to undertake an initial public offering of equity shares of the face value
Rs. 10/- each of the Company (“Equity Shares”), comprising of a fresh issue of Equity Shares by
the Company aggregating up to 49,02,000 Equity Shares (the “Issue”). The Issue shall be
undertaken in accordance with the Companies Act, 2013, the SEBI (ICDR) Regulations, 2018 (as
defined hereunder) and other Applicable Laws (as defined hereinunder) at such price as may be
determined through the book building process under the SEBI (ICDR) Regulations, 2018 (“Issue
Price”). The Equity Shares are proposed to be offered to the public under Regulation 229 (2) of
Chapter IX of SEBI (ICDR) Regulations, 2018.

B. The Equity Shares to be offered for allotment in the Issue comprises a net issue to the public of
up to 45,66,000 Equity Shares (“Net Issue”) and a reserved portion of up to 2,46,000 Equity
Shares for the Market Maker and up to 90,000 Equity Shares for the Employees of the Company.
The Net Issue to the public shall comprise of the issue to Qualified Institutional Buyers, Non-
Institutional Applicants and Retail Applicants.

C. The Underwriting portion comprises of 49,02,000 Equity Shares which shall be solely
underwritten by the BRLM.

D. The Issue has been authorized by a resolution of the Company’s Board dated May 18, 2023, and
by the shareholders’ resolution adopted pursuant to Section 23 and Section 62(1)(c) of the
Companies Act, 2013 at an extraordinary general meeting of the Company held on May 22, 2023,
which collectively authorized the Company’s Directors, or any other authorized representatives,
for the purpose of the issuing and signing the Draft Red Herring Prospectus, Red Herring

Prospectus, the Prospectus, this Agreement, the memorandum of understanding, any

amendments or supplements thereto, and any and all other writings as any be legally and

ustomarily required in pursuance of the Issue and to do all acts, deeds or things as may be
X

ompany shall be applying for in-principal approval of the NSE Limited for the listing of its
Shares on the EMERGE Platform of NSE Limited.

n€ of the requirements of issuing shares to the public in accordance with the Chapter IX of the
EBI (ICDR) Regulations, 2018, as specified Regulations 260 of SEBI (ICDR) Regulations, 2018 is
that the Issue shall be 100% (Hundred Percent) underwritten and that the BRLM shall underwrite
S T E Bst 15% (Fifteen) of the total Issue Size.

RLM propose to act as Underwriter to the Issue in accordance with the terms of this

NOTARY PU Bil\_g[r&ement and Applicable Law.

snirae “N(SU\II,HTHEREFORE, IN CONSIDERATION OF PREMISES, COVENANTS AND CONDITIONS HEREIN
CONTAINED, THE PARTIES HEREBY AGREE AS FOLLOWS:

20 JuL 2023

DEFINITIONS AND INTERPRETATIONS

1.1 Capitalised terms used in this Agreement and not specifically defined herein shall have the
respective meanings assigned to them in the Draft Red Herring Prospectus, Red Herring
Prospectus and Prospectus.

1.2 In this Agreement, unless the context otherwise requires:




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

b) heading and bold typeface are only for convenience and shall be ignored for the
purposes of interpretation;

c) references to the word “include” or “including” shall be construed without limitation;

d) reference to a statute or statutory provision shall be construed as a reference to such
provision as from time to time amended, consolidated, modified, extended, re-
enacted, or replaced;

e) references to this Agreement or to any other Agreement, deed, or other instrument
shall be construed as a reference to such agreement, deed, or other instrument as the
same may from time to time be amended, varied, supplemented, or noted or any
replacement or notation thereof;

f)  reference to any party to this Agreement or any other agreement or deed or other
instruments shall include its successors or permitted assigns;

g) a reference to a preamble, recital, Section or Schedule is, unless indicated to the
contrary, a reference to a preamble, recital, Section or Schedule, respectively, of this
Agreement;

h) unless otherwise defined the reference to the word, “days” shall mean calendar days;

i)  the Parties acknowledge and agree that the schedule attached hereto form an integral
part of this Agreement; and

j)  references to “knowledge”, “awareness” or similar expressions of a person regarding
a matter shall mean the actual knowledge of such person, or if the context so requires,
the actual knowledge of such person’s directors, officers, partners, or trustees
regarding such matter, and such knowledge as any of the foregoing would reasonably
be expected to have, after conducting a reasonable investigation of the matter.

Definitions

“Affiliate” with respect to any Party means any person that (a) directly or indirectly
through one or more intermediaries, control or is Controlled by or is under common
control with such Party; or (b) has a “significant influence” over or is under “significant
influence” of such Party, either directly or indirectly through one or more
intermediaries, where (i) “significant influence” over a person is the power to
S T E Dparticipate in the management, financial or operating policy decisions of that person
but is less than control over those policies; and (ii) shareholders beneficially holding,
directly or indirectly through one or more intermediaries, a specified person, shall
NOTARY PU BLIC mean any other person having 10% (Ten Percent) interest in the voting power of any
JAIPUR (INDIA person or Party, are presumed to have a significant influence over that person or
Party; or (c) any other person that is a holding Company, joint venture or subsidiary
\ .zuaz:gf such Party, provic!eg trlat, for purposes of t-his Agreemen.t, the .terms “holding
2 U JUL. “*Company” and “subsidiary” shall have the meanings set forth in Section 2(87) of the
Companies Act. For the purposes of this definition, the term “Control” (including the
terms “Controlling”, “Controlled by” or “under common Control with”) shall have the
same meaning as assigned to it under the SEBI (Substantial Acquisition of Shares and
Takeover) Regulations, 2011;

b) “Agreement” shall mean this Agreement or any other agreement as specifically
mentioned. T




c) “Allotment” or “Allot” shall mean unless the context otherwise requires, the issue
and allotment of Equity Shares pursuant to Issue to successful Bidders.

d) “Anti-Money Laundering Laws” shall have the same meaning as ascribed to it in
clause 4.4(n) of this Agreement.

e) “Applicable Law” shall mean any applicable law, by-law, rule, regulation, guideline,
circular, order, notification, regulatory policy (including any requirement under, or
notice of, any regulatory body), equity listing agreement of the Stock Exchanges,
compulsory guidance, order or decree of any court or any arbitral authority, or
directive, delegated or subordinate legislation in any applicable jurisdiction, inside or
outside India, including any applicable securities law in any relevant jurisdiction,
including the SEBI Act, Securities Contract Regulation Act, 1956, the Securities
Contracts (Regulation) Rules, 1957, the Companies Act, the SEBI ICDR Regulations,
2018, the Foreign Exchange Management Act, 1999 and rules and regulations
thereunder, and the guidelines, instructions, rules, communications, circulars and
regulations issued by any Governmental Authority (and agreements, rules,
regulations, orders and directions in force in other jurisdictions where there is any
invitation, offer or sale of the Equity Shares in the Issue .

f)  “Bid Amount” shall mean the Issue Price indicated in the Bid cum Application Form
and payable by an applicant on submission of the Bid cum Application Form in the
Issue.

“Bid cum Application Form” shall mean the form used by a Bidder, to make a Bid and
which will be considered as the application for Allotment for the purposes of the Red
Herring Prospectus, the Prospectus, as may be applicable;

h) \\ “Bidder” shall mean any prospective investor who makes a Bid pursuant to the terms
of the Red Herring Prospectus and the Bid cum Application Form

“BRLM” shall mean the Book Running Lead Manager to the Issue i.e., Holani
Consultants Private Limited.

AT i Elﬂe;gNSE” shall mean the National Stock Exchange of India Limited.

Claimants” shall have the same meaning as ascribed to it in Clause 14 of this
Agreement.

NOTARY PUBLIC

JAIPUR |INDU})\ “Companies Act” shall mean the Companies Act, 2013 and the rules made
thereunder, as amended from time to time including provisions of Companies Act,

) 0 JU‘L- [ULJ 1956, to the extent applicable.

m) “Controlling Person(s)” with respect to a specified person, shall mean any other
person who Controls such specified person.

woo

n) “Controlling”, “Controlled by” or “Control” shall have the same meaning ascribed to
the term “control” under the SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, or as amended from time to time.




0) “Draft Red Herring Prospectus” shall mean the Draft Red Herring Prospectus of the
Company which will be filed with NSE in accordance with Section 26 & 32 of the
Companies Act, 2013 for getting in-principal listing approval.
|
|
|
|
|

p) “EMERGE Platform of NSE” shall mean the separate platform for listing Company
which has issued shares or match the relevant criteria of Chapter IX of the SEBI (ICDR)
Regulations 2018, as amended from time to time, opened by the NSE.

a)  “Environmental Laws” shall have the same meaning as ascribed to it in clause 4.4(1)
of this Agreement.

r)  “Equity Shares” shall have the same meaning as ascribed to it in Recital A,

s) “Governmental Authority” means any- governmental, political, legislative, executive
or administrative body, municipality or any local or other authority, regulatory
authority, court, tribunal or arbitral tribunal, exercising powers conferred by
Applicable Laws and shall include, without limitation, the President of India, the
Government of India, the Governor and the Government of any State in India, the
Ministry of Corporate Affairs, and the Reserve Bank of India and any Ministry or
Department of the same or any governmental or political subdivision thereof, or any
securities exchange or body or authority regulating such securities exchange.

t)  “Indemnified Party” shall have the meaning given to such term in this Agreement.

“Indemnifying Party” shall have the meaning given to such term in this Agreement.

ssue Agreement” shall mean agreement dated July 20, 2023 entered between the
Qdmpany and BRLM.

ssue Document” shall mean and include the Draft Red Herring Prospectus, Red
Herring Prospectus, and the Prospectus as and when approved by the Board of
Directors of the Company and filed with NSE.

ATT E -‘:)E Qs e Opening Date” shall have the same meaning ascribed to it in the Prospectus.

NOTARY de Li’esue Closing Date” shall have the same meaning ascribed to it in the Prospectus.

UR (INDIA) . . . .
AP z)  “Issue” shall have the same meaning as ascribed to it in Recital A.

R)
2 0 JU‘taa)zuzlandate Letter” means a written arrangement executed on 05.11.2022 between
the Company and BRLM in connect with the scope, services, terms and conditions by
reason or connection with Public Issue of the Company.

bb) “Market Maker” shall mean any person who is registered as a Market Maker with
EMERGE Platform of NSE.

cc) “Market Making Agreement” shall mean the agreement dated July 20, 2023 entered
between the Company, BRLM and Magket Maker.

dd) “Material Adverse Change” shA

dually or in the“aggregate, a material
adverse effect, probable or dtd

eEhher or not-"r’n:_;th'e* rdinary course of

~
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business (a) on the condition, financial or otherwise, or on the business, operations,
management, earnings or prospects of the Company, or (b) on the ability of the
Company to perform their obligations under, or to consummate the transactions
contemplated by, the Transaction Documents or (c) on the ability of the Company to
conduct its business, to own, lease or license its assets or properties, in substantially
the same manner in which such business were previously conducted or such assets or
properties were previously owned, leased or licensed as described in the Issue
Documents.

ee) “Non-institutional Applicants” shall mean all Bidders that are not QIBs or Retail
Bidders.

ff)  “Party” or “Parties” shall have the meaning given to such terms in the preamble to
this Agreement.

gg) “Prospectus” shall mean the prospectus of the Company which will be filed with NSE
/ SEBI / ROC and others in accordance with Section 26 & 32 of the Companies Act,
2013 after getting in-principal listing approval but before opening the issue.

hh) “Public Issue Account” shall mean the Public Issue Account as and when opened by

the Company with a designated Banker to the Issue to collect the subscription monies
procured from this Issue of Shares.

/‘.’N) “Qualified Institutional Buyers” or “QIBs” shall have the mea ning given to such term
/\50 R AN\ under the SEBI (ICDR) Regulations, 2018, and includes public financial institutions as
/ m \specified in section 2 (72) of the Companies Act, 2013, Scheduled Commercial Banks,
Acvocate | % |
1 /

e A utual Funds Foreign Portfolio Investor other than Category Il Foreign Portfolio
{ A nvestor, registered with SEBI, Multilateral and Bilateral Development Financial
//Institutions, Venture Capital Funds and AlFs registered with SEBI, State Industrial
Development Corporations, Insurance Companies registered with the Insurance
Regulatory and Development Authority, Provident Funds with minimum corpus of Rs.
¥ 3 2,500 Lakhs and Pension Funds minimum corpus of Rs. 2,500 Lakhs. National

ATT S r e Dnvestment Fund set up by resolution no. F. No. 2/3/2005-DDII dated November 23,
, of the Government of India published in the Gazette of India, Insurance funds

set up and managed by army, navy or air force of the Union of India, Insurance funds

NOTARY PUBLICset 15 ang managed by the Department of Posts, India.
JAIPUR (INDIA®

T -

i n”ifistrar" shall mean Bigshare Services Private Limited, a Company incorporated
'Z 0 JUL 2 er the Companies Act, 1956 and having its Registered Office at E-3 Ansa Industrial
Estatesaki Vihar Road, Sakinaka, Mumbai, Maharashtra-400072.
kk) “Respondents” shall have the same meaning as ascribed to it in Clause 14 of this
Agreement.

ll)  “Retail Applicants” shall mean individual Bidders (including HUFs and NRIs) who have
applied for Equity Shares for an amount not more than Rs. 2,00,000 (Rs. Two Lakh
Only) in any of the Application options in the Issue.

mm) “RoC” shall have the same meaning ribed to it in clause 2.3 of this Agreement.

nn) “SEBI (ICDR) Regulations, 2048
Requirements) Regulations, 2
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00) “SEBI Act” shall mean the Securities and Exchange Board of India Act, 1992, as
amended and as applicable to the Issue.

pp) “SEBI” shall mean the Securities and Exchange Board of India.
qq) “Stock Exchange” shall mean EMERGE Platform of NSE / NSE EMERGE.
rr)  “Underwriter” shall mean Holani Consultants Private Limited.
2. UNDERWRITING

2.1  On the basis of the representations and warranties contained in this Agreement and
subject to its terms and conditions, the Underwriter hereby agree to underwrite and/or
procure subscription for the Equity Shares in the manner and on the terms and conditions
contained in this Agreement and subject to Regulation 260 of SEBI (ICDR) Regulations, 2018

and Schedule VI Part A to the SEBI (ICDR) Regulations, 2018.

2.2 Following will be the underwriting obligation of the Underwriter:

Holani Consultants Private
Limited

Total 49,02,000 [e] 100%
*Includes up to 2,46,000 Equity shares of the Market Maker Reservation Portion which are to be
bscribed by the Market Maker in order to ensure compliance with the requirements of Regulation 261

49,02,000 [o]* [e]%

3‘: The| Company shall, before delivering to the Registrar of Companies, Jaipur, India
inafter referred to as “RoC”), make available to the Underwriter a copy of Prospectus,
h shall be modified in the light of the observations made by NSE while issuing the In-
ncipal approval letter. The Underwriter shall, before executing their obligations under
his Agreement, satisfy themselves with the terms of the Issue and other information and
disclosure contained therein.

ATTESTED

REP. TATIONS AND WARRANTIES BY THE UNDERWRITER

NOTARY £ BN Worth of the Underwriter: The Underwriter, hereby declares that it satisfies the net

JAIPUR (IND'brth/capital adequacy requirements specified under the SEBI (Underwriters) Rules and

Rt m ions, 1993 or the bye laws of the stock exchange of which the Underwriter is

L U JU‘“ er and that it is competent to undertake the underwriting obligations mentioned
hereinabove.

3.2 Registration with the SEBI: SEBI has granted the Underwriter its certificate of registration
to act as an Underwriter in accordance with the SEBI (Underwriters) Regulations, 1993, as
amended from time to time or SEBI (Merchant Bankers) Regulations, 1992 as amended and
such certificate is valid and in existence and that the Underwriter is entitled to carry on
business as Underwriter under the Securities and Exchange Board of India Act, 1992;

3.3 The Underwriter hereby declare that tk
carry on the business as Underwritg
SEBI (Underwriters) Regulations, 1933

jining a separate
el the SEBI Act.

Page 7 0 22




3.4 The Underwriter confirm to the Company that they are responsible and liable to the
Company, for any contravention of the SEBI Act, rules, or regulations thereof. The
Underwriter further confirm that it shall abide by its duties, functions, responsibilities, and
obligations under the SEBI (Merchant Bankers) Regulations, 1992 and the SEBI
(Underwriters) Regulations, 1993.

filed with the EMERGE Platform of NSE, the Underwriter hereby represents and warrants
that:

\
| 3.5 In addition to any representations of the Underwriter under the registration documents
|

a) it has taken all necessary actions to authorize the signing and delivery of this
Agreement;

b) the signing and delivery of this Agreement and the compliance with this Agreement
does not violate any law, rule, regulation or agreement, document or instrument
binding on or applicable to the Underwriter;

c) it will comply with all of its respective obligations set forth in this Agreement;

d) it shall ensure compliance with the Applicable Laws and rules laid down by the SEBI
and EMERGE Platform of NSE w.r.t.,, underwriting in general and underwriting of
49,02,000 equity shares of the Company in specific;

e) it shall follow fair trade price practices and abide by the code of conducts and ethical
standards specified by SEBI, Stock Exchange, and other related associations from time
to time.

3.6 The Underwriter acknowledges that it is under a duty to notify the Company and the
EMERGE Platform of NSE immediately in case it becomes aware of any breach of its
representation or a warranty.

EPRESENTATIONS AND WARRANTIES BY THE COMPANY:

AR i
T NG
/) JLENM.‘-A\\

Jle=

.1\\Warranty as to statutory and other approvals: The Company has been duly incorporated
nd is validly existing as a public limited Company under the laws of the Republic of India

‘ | nd no steps have been taken or proposed to be taken for its winding up, liquidation, or
G‘\L"‘-:;} Ko: 121 /* < eceivership under the laws of the Republic of India and has all requisite corporate power
C,\H i O\./ and authority to own, operate and lease its properties and to conduct its business as
"'7‘ 6’; \‘i /" described in the Issue Documents and to enter into and perform its obligations under each
AR of the Issue Documents. The Company is duly qualified and/or licensed to transact business

*
|

4.2 The Company warrants that all consents, sanctions, clearances, approvals, permissions,

NOTARY PUBLlrlicenses, etc., in connection with the Issue as detailed in the Prospectus or required for

JAIPUR (INDIAY completing the Prospectus, have been obtained or will be obtained and the same shall
2 0 JU\_ .ilnﬁnain effective and in force until the Allotment of all the Equity Shares are completed.

4.3 In addition to any representations of the Company under the Issue Documents, the
Company hereby represents and warrants that:

a) Company has taken all necessary actions to authorize the signing and delivery of this
Agreement;

b) The Draft Red Herring Prospectus, the Red Herring Prospectus, and the Prospectus
comply or will comply, as the case may be, in all material respects with the




c)

e)

f)

g

h)
1)

Companies Act, SEBI Regulations, the rules and regulations of the Stock Exchanges
and Applicable Law.

The Company has been duly incorporated and validly existing as a corporation in
good standing under the laws of India to conduct their business as described in the
Draft Red Herring Prospectus, the Red Herring Prospectus, and the Prospectus. No
steps have been taken by the Company for their winding up, liquidation, initiation of
proceedings, or have not received notice under the Sick Industrial Companies
(Special Provisions) Act, 1985 or receivership proceedings under the Applicable
Laws.

Further (i) Company’s Promoter and Promoter Group have not subscribed to any
Equity Shares in the Issue, (ii) Company has not provided and will not provide any
financing to any person for subscribing to the Issue; and (iii) Company has not
provided any financing for the purposes of fulfilment of underwriting obligations, if
any.

The Allotment shall be carried out in accordance with the Applicable Law at the time
of such Allotment;

Each of the Issue 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;

The signing and delivery of this Agreement and the compliance with this Agreement
does not violate any law, rule, regulation or agreement, document or instrument
binding on or applicable to the Company;

Company will comply with all of its respective obligations set forth in this Agreement;
Company has not given any mis-statement or information, and/or not given any
statement or information which they ought to have given.

4.4 The Company further represents and warrants that:

sl e
~ - 1
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d)

— A

it shall ensure compliance with the Applicable Laws and rules laid down by the SEBI
and EMERGE Platform of NSE w.r.t. role of the Company in the underwriting process
in general and underwriting process of 49,02,000 Equity Shares of the Company in
specific;

\it shall follow fair trade price practices and abide by the code of conducts and ethical
| standards specified by SEBI, Stock Exchange, and other related associations from time

to time;
except for the disclosures that would appear in the Prospectus or any supplement
thereto to be approved by the Board of Directors or its Committee (i) the Company is
not in default of the terms of, or there has been no delay in the payment of the
principal or the interest under, any indenture, lease, loan, credit or other agreement
or instrument to which the Company is a party to or under which the Company's
ssets or properties are subject to and (ii) there has been no notice or communication,
written or otherwise, issued by any third party to the Company, with respect to any
default or violation of or seeking acceleration of repayment with respect to any
indenture, lease, loan, credit or other agreement(s) or instrument to which the
mpany is a party to or under which the Company's assets or properties are subject
to, nor is there any reason to believe that the issuance of such notice or
communication is imminent;
except as otherwise disclosed/described in the Issue Documents, the Company is not
(i) in violation of its articles of association, (ii) Issue 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



