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1' The purpcse of this letter (the "Agreement") is to set out the terms and conditions of the
engagement of TIL Advisors Private Limited ["TlL Advisofs"J by Mamata Machinery Lirnited
("m*Mnte- or "Gompany"J for the provision of Investor Relatipns Support $ervices to the
Company, 6s rnore particularly set out at the Annexure A to this Agreement ["Services,,],

2- Compensation:

2.1- ln consideration for the Services to be rendered by TIL Advisors hereunder, the
company shall pay to TIL Advisors a fixed Professional fee of iNR 12.00,000 {Rupees
Seven LakhsJ ("Professional Fees"J per year payable quarterly in advance and shall
comrnence fram the Effective Date (defined below].

The Professional Fees amounts set out absve is exclusive of GST. which shall be extra
payable to TIL Advisors by Company at the prevailing rates.

2'2" The Fees set out above are applicable for twelve {12J months from the Effective Date of
this agreement and the same shalt, subject to the mutual agreement in writing between
the Cornpany and TIL Advisors. be revised for each subsequent financial year.

?-3' ln case of any negligence, fraud. mis-conduct, misrepresentation or any other act
whether directly or indirectly which may resuit in the loss of business and/ar loss of
goodwill to MAMATA on behalf of TIL Advisors, MAMATA shall reserve the right to not
pay any fees/payment tili such negligence/mis-ecnduct is rectified,

3- Expenses: ln addition ta any Fees payable to TIL Advisors hereunder, the Company hereby
agrees to reimburse TIL Advisors all actual expenses incurred by TIL Advisors or any cf its
emplsyees [n connection with, provision of the Services hereunder, including but not limited to
expenses in relation to arranging earninglcanferenc,e calls, web meetings. press release
distributisa, printing. media monitoring services, travel. lodging, facilities rental, hospitality
services, and any other out-of-pocket exp€nses ("out of pocket Expenses'J- rtL A,dvisors shall
furnish suppcrting bills/vouchers for a{l such expenses. TIL Advisors shall seek prior written
approval of MAMATA before incurring any expense under this paragraph. The amount payable
towards out-of*packet expenses shall not exceed 10% of the total amount payable to TIL
AdvisErs under this Agreement.
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4" Payments; The cornpany agrees to make payments to TIL Advisors within a maximum period of50 [Thirty] days from the date of recaipt by the cempany of each invoice sent by TIL Advisors
along with documentary evidencelsupporting. TIL Advissrs alse reserves the right to
discontinue the provision of any services under this Agreement in the event that the payment
of any undisputed invoice raised by TIL Advisors has not been setHed within the said period of30 [Thirty) days.

5. Responsibilities:

5'1' Throughout the Term of this Agreement, TIL Advisors shall make request and render
requisition list sufficiently in advance and the cornpany and its affiliates, directors.
officers, emptoyees' advisers. agents and other representatives by whatsoever name
called ["Representatives"] shall cooperate with TIL Aclvisors to provide all possible
information and documentation to TIL Aduisors in a timely manner in order to enabte TIL
Advisors to render the services to the company hereunder. The company agrees and
confirms that the Representatives sharing any information in relation to the company
with rlL Advisors have the requisite authority to share such information.

5"2. All infsrmation provided by the Company to TIL Advisors shall be deemed to be true.
accurate and complete in all aspects and the Company agrees that TIL Advisors shall
not be required to verify any such inforrnation provided. The company shall also ensure
cornpiiance with all applieable laws in relation ts the disclosure or praviding of any
inforrnation to TIL Advisors under the terms of this Agreemenl TIL Advisors shall not be
direetly or indirectly riable in any manner whatsoever on account of any such
information provided by the company to TrL Advisors being found to be farse.
inaccurate. misleading or otherwise incomplete in any rnanner or on aecount of a failure
of the Company to comply with the applicable laws in relation to the disctosure or
provision of any information.

ln the event that any of the services to be conducted by TrL Advlsors under this
Agreement are not performed within the timelines agreed upon and as more partieular
set out in the Annexure hereto, then the conrpany shail not be obriged to make
payrnents for those Services which TIL Advisors has failed to provide. prsvided however
that the sompany shail be reguired to reimburse to TIL Advisors any and all out_of-
Focket Expenses incurred in connection with such Serviees subject to compiiance of
paragraph 3.

6. lndernnification: Each party i'rndemnifying party') shail and agrees to indernnify def*nd aftd
huld harr*{ess th* tlther Party eftd its pr*$*nt *nd futu!"€ Affiii*tes. fi U *fits, errlpifiy**s. *fficei"s
eftd dire*tcrrs {"}ndenrynified Farty,,i fr*n"} fir-rd esainst any afid ail direct }labiliti*s. d#rnages.
l*sses rlaims, suits, acti*ns, d#R1aftd$. penalties, cssts *r ex$*r-lse arisir.ig sut ar in reiation t* {e}hr*arh hy the lndarnnlfying p*t"ty of ar-ry af th* t*ri*ns *f this Agre#rn#nt; sr {b} any sst or
*!'ftrSsi*R **n$titutiun srss$ ft*#!ig*ne e, fr*ud *i'witlfut rnise*ndrict; {*} br*aeh hy the

Party *f anv ilpplic*bl* lav,rs. Exc*pt in the ev*nt *f * *fairn resulting fr*m *ither

5.3"
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parties'gross negligence. fraud or willful misconduct. such liahitity to each other under the
terms of this Agreement shall be limlted to the total amount of fees payable under the terrns of
this Agreement in the period of 1 {one} month immediately preceding the date of such alleged
Claim"

7' Governing Law. Jurisdiction and Dispute Resolution: This Agreement shall be governed by and
construed in accordance with the laws of lndia and the courts at Ahmedabad shall have
exclusive jurisdiction for all matters connected herewith- Any and all disputes between the
parties in connection tq n-latters arising out sf this Agreement shall be referred to arbitration to
be conducted by a sole arbitrator to be appointed mutually by the parties. The arbitration
proceedings shall be conducted in accordance with the provisions of the A,rbitration and
conciliation Act. 1996. The seat and venue for arbitration shall be Delhi only. The arbitration
proceedings shall be conducted in the English language only.

8. Term & Termination:

8'1 This Agreement shall commence from A,pril 1,zazl("Effective oate-J and shall
continue for a period of twelve (12J montns. unless terminated by either party in accordance
with the provislons of Article I {"Term"l. The Term-may be extended for such further term
as may be mutually agreed in writing between the parties.

B'2' Nstwithstanding the same, in addition to as provided in Artiete g.1. either party
["Terminating Party'] shall be entitled to terminate this Agreement. immediately and
forthwith by written notice to the other party [,.iton-Terminating party..] if:

8'2'1 The Non-Terminating Party commits any breach of this Agreement and in the case
of a breach capable of remedy. fails to remedy the same within thirty (BoJ rlays after receipt
of written notice from the Terminating Party identifying the breach and requiring it tc be
remedied; or

a'2'2 The Non-Terminating Party makes an assignment for the benefit of creditors,
voluntary arrangement wlth its creditors or becomes subject to an administration order; or

8'2'5 The Non'Termlnating Party goes into liquidation except fsr the purpose of
annalgamation' reconstructian. merger or other reorganization and in such manner that the
entity resulting from the reorganization agrees to be bound by or assume the obfigations
imposed on TIL Advisors under this Agreement; or

8'2'4 The Non-rerminating Party is declared bankrupt or receives a notice for winding up
from any of its creditors and is unable to pay the amounts demanded or reply to the same; or
f;?q,LJ- L,U

8.2"6

hei*w
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The Non-Terminating party commits any breach of appricabre law; or

on aecount of a Fcrce Majeure Event. in accordance with the terms of paragraph 14

Agreernent may be terminated by either party without any cause or reason by
r written notice of 30 fthirty] days to the other party.
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8'5 lf any undisputed invsice raised by TIL Advisors under this Agreement remainsoutstanding for a period of more than 30 (rhirtyJ days from the date of receipt of the invoiceby the company, then TIL Advissrs may terminate the Agreement with imrnediate effect.
8'6' The companv will pay to TIL Advisors such Fees including out of pocket Expenses, inrelation to ail the services. or part thereof, performed by TrL Advisors up to the date oftermination of this Agreement subject to compriance af this Agreement.

?, **nfide*tiaiity:

9''l' For the purposes of this Agreement, the term "confidential lnformation,, means anypublished and unpublished information that may be shared as part of the exercise.disclosed by any party hereto ["Bisclosing Party"J to the other party hereto (',ReceivingParty'] that is designated as confidential or that. given the nature of the information or thecircumstances surrounding its disclosure. rpasonably should be considered as confidential.confidential lnformatisn ineludes but not limited to (i) non-public information relating tothe Disclosing Farty's technology. customers, business prans, business performance. sares.promotional and marketing activities. finances and other business affairs. {ii; third partyinfornration that the Disclosing Perty is obligated to keep confidential, [iii] the existence ofand contents of any dispute pursuant to this Agreement.
9'2' confidential lnformation does not include any information that (ij is or becomes pubrfcryavailable without breach cf this Agreernent. iiiJ can be shown by documentation to havebeen known to the Receiving Party at the time of its receipt frorn the Disclosing party, [iiiJ is' received from a third party who did not acquire or disclose such information by a wrongfuror tortious act" {ivJ can be shown by dacumentation to have been independenfly developedby the Receiving party without reference to any confidentiar rnformation.
9'3' Except as provided in clause g-4 below, the Receiving party shall keep confidential andshall not disclose to third parties, the confidential lnforrnation. The Receiving party shailrestrict the possession, knowledge and use of confidential lnformation to itsrepresentatives who {i} have a need to know such confidential lnformation" {iiJ are informedof the confidential naturre of the confidential lnformation" anu [iii] who agree to aet inaccordance with this Agreernent- Each Party shall ensure that its representatives c-omplywith this Agreement.

q'4' The R*c*iving Pa*y may dis*lose c*nfi*entiel fnf*r,.n*tir;n as required t* *cmply w,ithbinsins crdsr$ #f sffv*rftrft*rit#t auth*rltr*s that hav* juris#lttinn sver it ar as *th*rwiserequired by law; Bravided that the R*e*ivingl Farty {i} gives the ilis*l*sing party re*s*n*hleadv*ftce wrltt*ft nstice t* aii*w the ffisci*sing Part1, t* seek a pr*te*tive *rder *r *therapprfiprltste re,rledy {*x**Ft tc, th* extent that thE fte**ivir:q Pa*y's c$mplian*e iijith thefareg*ing w*r.rid cause it tc vi*late a hinding *rder *f ths getvernm*nt*t auth*ritii *r *therlaw], fiftd {iiJ discX*ses *n}y required by the g*v*rnment*l auth*rity ar8$ other\r*,;s* reqllir'scl hy Law. and {iii} us*$ co rrrfri*rcially r*asonable eff*rts ts *btaintreatment f*r- aruy ffcnfide*tiel { nf*rmati*n s*
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9'5' without limiting the generality of the foregoing, neither party hereto shall make any public
anno$ncement regarding the transactions conternplated in this Agreement or any matter
rerated thereto. without the prior written consent of the other party hereto.

9'6" Being privy to the information which may be at times price sensitive. the officers and
ernployees of "TlL Advisors" dealing with 'MAMA,TA" during the subsistence of this
agreement' and renewal thereafter, from time to time, will be treated a-s insider and have tofollow the code of conduct to Regulate, Manitor and Report trading by designated persons
of ,.MAMATA.'

1o' Miscellaneous: This Agreement constitutes the entire agreement between parties hereto withrespect to the subject matter hereof. supersedes all prior agreernents and understandings. bothwritten and oral' between the parties with respect to the subject nratter hereof and cannot beamended or terminated except in writing executed by the pariles hereto. The provisions hereof
shall inure to the benefit of and be binding upon the successors and assigns of the conipany
and TIL Advisors- The company confirms that it will rely on its own csunsel. accountants and
other similar expert advisors for legal, aceounting, tax and other similar expert advice.

'11' Relationship: The parties have entered into this Agreement on a principal-to-principal basis, andneither party shall have the authority to bind the other party or act as or represent itself as theagent of the other party' Nothing in this Agreement will be construed as creating any
relationship such as a joint venture, partnership, association of persons cr principal*agent-

12" Notices: All notices & other communications to be sent by either party to the other party under
this Agreernent shail be in writing and signed by ar on behalf of the party giving it and be sent
by hand delivery, maif, courier, postage pre-paid, e-mail at the address details mentioned below
{or to such other address as either party may provide in writing to the other from time to timeJ.
Any notice so served shall be deemed to have been duly given (al in case of delivery by hand.
when hand delivered to the other Party; sr (bJ when sent by e-mail or e-mail attachment, upon
successful transmission thereof; or (cJ when delivered by mail or courier, when actually
deiiveredr
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15. lrj*n*sof ie it*ticn:

13'1' The parties hereto agreo that during the Terrn and for a period of 2 {twoJ year thereafter,neither of them shall solicit any person who is in the ernproyment of the other party heretoor its affiliates [including any person who was an emproyee at any tirne during the 14(twenty-fourJ months preceding the date of termination sf this AgreernentJ.
13'2' Neither party hereto shall solicit, incite or in any other way encourage other emproyees ofthe other party hereto qr its affiliates to terminate their respective contracts ofemployment with the other party hereto or affiliates.
13'3' For the purposes of this paragraph, the term -solicit" shall mean any direct or indir*eteommunication of any nature whatsoever, regardless of by whom initiated, inviting,suggesting, advising. encouraging or requestlng any person or entity, in any manner, totake or abstain from taking any action. However. employee[s] joining or associating otherparty by using open market job opportunity{sJ shal not be regarded as solicit under theparagraph_

'14. Force Majeure:

14-1' Any non-performance or delay in performance by either party of any of its duties,obligations or responsibilities under this Agreement, shali be excused if. and to theextent that such non-performance or delay in performance is caused by a FarceMajeure Event. For the purposes of this Agreement. "Force irlajeurr Event, shall meanthe following events and circurnstances:

a' acts of God' including without limitation storms, ffaods. earthquake or lightning;or

b' fire' war' hostilities. terrorist acts. riots. civll commotion cr disturbanses.
eprdemic, pandemic, change in governmentar raws, orders or regulations
adversely affecting or preventing due perforrnance by any party of its duties.
obtigations or
responsibitities under this Agreement. embargoes, actions by a government,
central or state or lccal government in lndia or Sovernment overseas" or arragency thereaf, sabotage or expfosions; or

c' strikes. rockouts or other concerted industrial actron; or
d' any such other acts, occurrences. events or circumstances beyand thereasonable control of the party claiming Force Majeure Event and not caused bybreach of this Agreement by the party Force Majeure Eyent

14'2' lf such Farce Majeure Event as aforesaid continues for an uninterrupted period
exceeding Jo fthirty] days, the parties shail meet fsrthwith to discuss theconsaquences of the Force Majeure Event and the course of action to be taken tomitigate the effects thereof or to be adopted in the circurnstances: provided however
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that if the pa*ies are unable to arrive at a mutually agreed course of action to be taken.then the party who is not suhjected to the Force Maieure Event shall haye the right toforthwith terminate this Agreernent by the issuance of a written notice to the otherParty' which termination shall take effect from the date so specified in the said writtennotice"

A*cepted ar:d Agreed A***Btsd and Agreed
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Qollateralq

lnvestor Toolkit

' DeveloF and review an investor presentation, that will form a part of the investor kit forthe investrnent community. along with the earniig* .*fer**. Update the jnvestor presentation on a regular basis
' lf needed' creating special presentations and cornmunication material for the financialcommunity' regarding any corporate event or special venture that our client underlakes.

Press Releases

' we will draft (where requiredJ, review and critique on earnings and selective non-earnings releases to stock exchanges. These press releases will be crafted to addressthe interests of the financial comrnunity and investors.

WebsiteAudit

' we will review,.critique and provide suggestions to the overall corporate website of thectient, especiaily the tnvestor Relationilage$.
' This aetivity will be conducted at regulai lritervals to ensure the website is functioningas desired. with easy access to all inlormation and eottaterat.

Annual Report

' content - we witl undertake the ereation of content for the Letter to shareholders &
MDA of the report.

Outreach

Investor Targeting

r we will identify a suitable set of investors for focussed investor outreach activities tobridge the gap between our crient and potentiar inu*siors.

l-leetings and Confersnces

we encourage our clients to meet shareholders & investors on a consistent basis. To thiseffeet. we wilt
- organize and facilitate interaction with fund managers, investors and anarystsArrange one-on-one and group meetings, where a[propriate- Arrange quarterry resurts'conference cltts ana ensure ;-g;;, investorparticipation
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The related scope of work for the lnvestor Relations services to be dcne by TIL Advisors is discussedbelow:
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Br$ker Caverase

r we will initiate researeh coverage. visit notes and co-ordinate u/ith brokerage firms toengage anarysts in writing sefi ide ,*"*ri"n .*p;;; a best effort basis.

Database & Emailing

' we will rnaintain and update a database of analysts, investors, fund managers who haveshown interest in our client at any point in time' 
H}lffii##]Ijatabase 

and industrvcontactsto circurate rmportant updates

Consulting

Management Commentary
r Guiding managernent team and promoters on do.s and don,ts of investorcommunication. whire communicating with tne rin*"]ar community.r Review and give cornments on management comrnentary for speeehes, eonferencecalls, presentations. and interviews.r Prepare questionnaires for frequenily asked investor queries.

Shareholding Analysis
I we will analyse the BenPos of our client on an.ad hoc basis and keep the client abreastwith the latest trends in their shareholding patturn. 

" -'

Competitive Intelligence
I we will monitor listed peers of our cllent and the financial markets. on an ongoing basis_

Strategic Consulting

' we iarill advise and put in place a strorrg lnvestor Relations carnpaign which would bebased on a proactive approach, and woutd ne speuftJty direciedio*"ioi esiautisning

fifff:T-unication 
channels' and ultimateiv irr- l"J-ir*crass corporate governance
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