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THIS AGREEMENT (THE "AGREEMENT") IS MADE AT NEWV DELHI, INDIA ON THE DAY OF 
JUNE 29, 2024 AMONG: 

NEP SAMPOORNA FOODS LIMITED, a Company incorporated under the Companics Act, 2013 and 
having its Registered Olice at C0 Ashok Gupta, Nathupur, P.S.Rai, Sonipat-131029, Haryana (hereinafier 
referred to as "the Company/(the Issuer NFP SAMPOORNA FOODS LIMITED") which expression shall. 
unless it is be repugnant to the context or meaning thereof, be deemed to nmean and include its successors and 
permitted assigns, of the FlRST PART: 

AND 

SKYLINE FINANCIAL SERVICES PRIVATE LIMITED, a company incorporated under the Companics 
Act, 1956 and having its Registered ofice at D-|53A, Ist Floor, Okhla Industrial Arca Phase-1, New Delhi 

110020, India, (hereinafter referred to as the Registrar/RTA"), which expression shall, unless it be repugnant 
to the context or meaning thereof, be deemed to mean and include its successors and permitted assigns, of 
SECOND PART; 

1. 

2. 

3. 

4. 

The Company is proposing to an initial public Issue of the Company under SME Segment as prescribed 
under the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 
Regulations, 2018 (the "SEBI ICDR Regulations") and other applicable laws. 

The Company has appointed 3Dimension Capital Services Limited the book running lead manager 
to manage the Issue on the terms and conditions set out in the Engagement Letter. 

The Company has approached the Registrar to act as the Registrar to the Issue in accordance with the 
terms and conditions detailed in this Agreement and the manner as required under applicable laws 
including as prescribed by the Securities and Exchange Board of India ("SEBI"), as empowered under 
the Securities and Exchange Board of India Act, 1992 (the SEBI Act"). 

WHEREAS 

The Registrar an entity registered with the SEBl under the Securities and Exchange Board of India 
Registrar to an Issue and Share Transfer Agents) Regulations, 1993 (the SEBI RTA Regulations") 

qTbjng valid and subsisting Registration No. INRO00003241 to act as a Registrar (the activities 
pertafng o the Registrar are hereinafter collectively referred to as the "Assignment"), and the 
Begistrar ha accepted the Assignment as per the terms and conditions detailed in this Agreement. The 

HeBord \pf Ditectors of the Company, by resolution dated January 03. 2024 has approved the 
appointmeH of Skyline Financial Services Private Limited as the Registrar to the Issue. 

*7316 
yof Regulation 9A (1) (b) of the SEBI RTA Regulations., the Registrar is required to enter into a valid reemgnt with the Company for the Assignment inter alia to define the allocation of duties and 

respopá biiies between the Registrar, the Company Accordingly, the Parties have agreed to enter into 
ghent. 

SEBI by its circular (CIR/CFD/14/2012) dated October 4 2012 and circular 
(CIR/CFD/POLICYCELL/|1/2015) dated November 10, 20 15 read along with the clarification circular 
No. SEBI/HO/CFD/DIL/CIRP/2016/26 dated January 21, 2016 has nmade it mandatory for all bidders (except anchor investors) to make use of the facility of applications supported by blocked amount 
("ASBA") for making applications for public/rights issues. Further, the above-mentioned circulars 
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NOW THEREFORE the Parties do hereby ngree as follows: 

1. 

1.1 

1.2 

provide a mechanism to enable the Syndicate and sub Syndicale members to procure Bid cum 
Application Forms submited under the ASBA process from prospective bidders. SEBI by its circular 
(CIR CFD DILT2016) dated January 1, 2016, has revised the contents of the bid cum application form 
and the manncr of disclosure considering the anendments introduced by the aforementioned circulars, 

Interpretation & Definitions: 

All capitalized used but terms not specifically detined herecin shall have the mcaning ascribed to such 
terms under the Draft Red Herring Prospectus (the "DRHP") to be filed by the Company on Emerge 
Platform (SME) of National Stock Exchange of India (NSE) ((he "Stock Exchange") and the Prospectus (the "Prospectus") to be filed by the Company with the Registrar of Companies, Delhi ("ROC) and 
the Stock Exchange, as applicable. 

In this Agreement, unless the context otherwise requires: 

a 

b 

e 

f 

d 

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

words denoting a person shall include an individual, corporation, company, partnership, trust or 
other entity having legal capacity; 

heading and bold type face are only for convenience and shall be ignored for purposes of 
interpretation; 

reference to the word include" or including" shall be construed without limitation; 

reference to this Agreement or to any other agreement, deed or other instrument shall be 
construed as reference such agreement, deed, or other instrument as may, from time to time, 
be amended, varied, supplemented or noted or any replacement or novation thereof; 

reference to an Article, Clause, Section, Paragraph, Recital, Preanmble, Schedule or Annexure is, 
unless indicated to the contrary, reference to an article, clause, section, paragraph, recital, 
preamble, schedule or annexure of this Agreement; 

referenc� to any statute or statutory provision shall be construed as reference to such statute or 
prasasian a_, from time to time, amended, modified or re-enacted; 

referenc� to the word "days" shall mean calendar days: and 

e Schedutes attached hereto form an integral part of this Agreement. 816 
-All ights ánd'obligatións of the Company under this Agreement and in relation to the Issue are several and not joint,/The Cømpany shall not be responsible for the acts, omissions or defaults of any other 

oParty. 

Thè Coinpany hereby appoints Skyline Financial Services Private Limited as Registrar to the Issue and the Registrar accepts such appointment. The Registrar's responsibility under Agreement shall be as set out herein, and the Registrar shall not be construed to be an agent of the Company, in any other manner whatsoever. For avoidance of doubt, it is clarified that this Agreement does not in any way bind the 
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Company to appoint Skyline Financial Services Private Limited as the Registrar and Share Transfer 
Agent ("RTA") of the Company. The Company has the absolute right to appoint any other agency as 
its RTA. In the event of the appointment of any agency other than Skyline Financial Services Private 
Limited or its associates as RTA, the Registrar shall transfer'part with any and all data pertaining to the 
investors in the Issue or Equity Shareholders available to it by virtue of being the Registrar to the Issue 
in a format compatible to the RTA appointed by the Company, without any additional charges. 

The Registrar declares and undertakes that: 

(a) 

(b) 

(c) 

(d) 

This Agreement has been duly authorized, executed and delivered by it, and constitutes a valid 
and legally binding obligation of the Registrar, enforceable against it in accordance with the 
terms hereof. The execution and delivery of this Agreement,. and its performance of its 
obligations hereunder by it, would not conflict with or constitute breach of any applicable law, 
any judgment, order or decree of any competent court or regulator, or any agreement, deed or 
undertaking entered into by it. 

It has obtained a certificate of registration dated January I I, 2012, bearing Registration No. 
INRO00003241 from SEBI, which is valid as on the date of this Agreement (the "Certificate"). 
attached as Schedule IlI hereto. Further. it is a fit and proper person' as per the criteria 
specified in the SEBI (Criteria for Fit and Proper Person) Regulations., 2004 and Schedule Il of 
the SEBI (Intermediaries) Regulations, 2008. It is not an associate of the Company as mentioned 
under the SEBI RTA Regulations. 

It has not violated any of the conditions subject to which the Certificate has been granted and no 

disciplinary or other proceedings have been commenced by SEBI and it is not debarred or 
suspended from carrying on its activities as a Registrar, including this Assignment. It shall 
ensure that the Certificate remains in force, including by taking prompt steps for its renewal, 
when due. 

It has connectivity with the depositories, namely the National Securities Depository Limited 
("NSDL") and the Central Depositories Services (India) Limited (CDSL"), and the required 
infrastructure, facilities. personnel, capacity, capability, back up data maintenance and disaster 
recovery system and net worth to honor its obligations and liabilities under this Agreement. It 
shall have a dedicated separate team of personnel handling post-Issue correspondence. It shall 
ensure that adequate resources including sufficient qualified manpower is dedicated in the 
performance of the Assignment indicated herein and that due care, diligence and caution shall be 
taken and endeavor to ensure that there are no errors in the Assignment to be performed by the 
Registrar. 

/2 ehall grform and fulfill the Assignment, as deseribed herein (including cooperation and conpliancè, with any instructions the Company or the BRLM may issue in terms hereof), and 
provide suc? other functions, duties, obligations and services as required by applicable law 
(including asprescribed by SEBI and the Stock Exchange and, specifically, the code of conduct 

Aspecified in Sthedule IIl of the SEBI RTA Regulations and the timelines prescribed by SEBI) in 
respect of the Issue, in an ethical., diligent, professional and timely manner, and with the highest 

2stand�fd_ of integrity, fairness, accuracy, due diligence, care and skill. It shall not take up any 
actiíties, in conflict with the interests of the Company, the BRLM or the Company's 

shareholders or the investors in the Issue. or in violation of applicable law and procedure notified 
"TASEB and the Stock Exchange. It shall make adequate prior disclosure to the Company, and 

the BRLM of any potential areas of conflict of interest or duties likely to impair its ability to 
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6 

a 

b 

() 

render fair, objective and unbiased services under this Agreement. It shall ensure that the 
Demographic Details provided by Bidders in the Bid cum Application Forms shall not be used 
by it for any purpose other than in relation to the lssue. 

It shall immediately notify the Company and the BRLM of any expected delay in completion of 
any of formalities or obligations under this Agreement, or any unavoidable delay or errors 

committcd while completing any such formalities or obligations. 

The Company hereby declares that it has complied, and agrees to comply. with all applicable laws and 
prescribed procedures and formalities to enable it to make the lssue. The Company shall extend 
necessary co-operation to the Registrar on the Fresh Issue. If the Registrar receives any instructions 
under this Agreement, which are not in conformity with applicable law, the Registrar shall immediately 
notify the (Company in writing, pursuant to which the Company, respectively. shall be free to withdraw, 
modify or clarify such instructions. The Registrar shall cooperate and comply with the instructions of 
the BRLM, as required in connection with the Issue. 

The Parties agree to their respective functions, duties and obligations pertaining to the Assignment in 
respect of cach activity as specified in this Agreement and Schedule I hereto, which functions, duties 
and obligations are inclusive and not exhaustive. The Parties may include further activities agreed 
mutually but all the activities pertaining to the Assignment shall be listed and agreed between the 
Parties. The Registrar agrees to undertake all the obligations and responsibilities as Registrar to the 
Issue specified herein as well as in the underwriting agreement, escrow agreement and the syndicate 
agreement, the Draft Red Herring Prospectus ("DRHP"), and the Prospectus (collectively, the "Offer 
Documents") insofar as it is not contrary to applicable law. The Registrar consents to the inclusion of 
its name as the Registrar to the Issue in the Offer Documents and all such other documents as are 
required for the Issue, and to provide a formal consent letter in the form and manner prescribed under 
applicable law and as requested by the Company. 

Without prejudice to the above, the Registrar's Assignment shall include without limitation, the 
following activities: 

liaising with the Depositories on behalf of the Company for obtaining the International Securities 
ldentification Number (*"ISIN") and for finalizing the tripartite agreements to be entered into with the 
Depositories, if applicable: 

liaising with the Company for dematerialization of its Equity Shares held by its existing shareholders 
inctuding the Promoters and the Promoter Group. prior to filing of the Prospectus; 

reviewig the sections related to the Issue procedure in the DRHP, the Prospectus and offering its 

d) oroziding detailed instructions to the Escrow Collection Banks (including in relation to Bids by Anchor 
nkestors) and D�signated Intermediaries, as applicable. including the format and timeline of receipt of 

fiorihalíon: 
e) intimating the ámount of processing fees payable to SCSBs and brokerage and selling commission for 

Registered'Brokers. RTAs and DPs; 

inttmating the Members of the Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers, Brokers, 
Collecting Depositary Participants and RTAS, who are authorized to collect Application Forms from 
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h) 

i) 

k) 

the applicants, in relation to the Issue (the "Designated Intermediaries") before opening of the Issue, 
the Bid Issuc Opening Dale and Bid/ Issue Closing Date and time, including details of Pricc, Bidlssue 
Period, if any: 

receiving and providing inputs to the Company for designing and printing the Bid cum Application 
Forms; 

collecting. within the timelines prescribed by SEBI and as specified by the Company and the BRLM: 

(i) 

Bid cum Application Forms from various centres of the Bankers to the Issue and Designated 
Intermediaries; 

electronic bid data (including ASBA data) from the Stock Exchange: 

relation to the total number of Bids uploaded by the Designated Intermediaries 
and the total number of Equity Shares and the total amount blocked against the uploaded Bids, 
from cach Designated Intermediary: 

(ii) aggregate data 

(iv) the physical Bid cum Application Forms from the Designated Intermediaries; and 

(v) PAN, DP ID and Client ID details of valid beneficiary accounts from the Depositories; 

in each case, in accordance with the instructions of the Company and the BRLM and reporting any 
disruptions delay in the flow of Bid cum Application Forms from the Escrow Collection Banks and the 

SCSBs to the Company, and the Registrar shall take all necessary steps to avoid any delay in order for 
the process to be completed within the applicable timelines: 

processing all Bids along with Bank Schedules received from the Designated Intermediaries in respect 
of the Issue and the electronic Bid file received from the Stock Exchange (NSE) in respect of the Issue: 

adv ising the Designated Intermediaries through the Stock Exchange of mismatches, if any, that may 
warrant a correction of Bid data: 

where the Registrar requires to liaise with third parties for the Assignment, it shall make all efforts to 
Qensurehat such third party carries out the duties within prescribed timelines so that there is no delay in 

GÑnspetin the Assignment within the prescribed timelines; 

preparing aphysical book on the basis of Bids received from Anchor Investor and delivering it to the 
Copan) and the BRLM; 

mm-uring dh Bidding Period, collecting the Bid file on a daily basis from Stock Exchange/BRLM of M-12A$6, Foms fora value of not more than Rs. 2,00,000 and validating the DP ID, Client ID and PAN 
with the Depgsitories' database and providing a file to the SCSBs, which shall carry out blocking of 
fudsoa daily basis: 

dèliveríng the final Bid file received from the Stock Exchange containing the Bid cum Application 
Form numbers and the Bid Amount to all the Escrow Collection Banks and the SCSBs, which shall use 
it for validation/reconciliation at their end; 
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o) 

p) 

q) 

r) 

s) 

1) 

u) 

v) 

reconciling the compiled data received from the Stock Exchange and all SCSBs with the Depositories 
database, for corectness of DP ID, Client |D and PAN; 

informing the Designted Intemediaries of any errors in the Bid details, along with advice to send the 
rectified data within a specified date; 

forwarding the exception report to the Stock Exchange for dissemination to the Syndicate Members no 
later than one Working Day from the Bid/ Issue Closing Date: 

rejecting duplicate copies of any Bid cum Application Form (i.e., Bids bearing the same unique 
identification number): 

cc) 

coordinating with the Designated Intermediaries for submission of provisional and final certificates, 
after taking into account rectifications, if any, and reconciling any data mismatches with cach of the 
Designated Intermediaries; 

obtaining the demographic details of the Bidders (including PAN and MICR code) from the 
Depositories, checking this data with the Bid file and highlighting any discrepancies; if PAN is 
missing, checking whether the Bidder falls under any exempt category; 

rejecting Bids in case the DP ID, Client ID and PAN mentioned in the Bid cum Application Form and 
as entered into the electronic Bidding system of the Stock Exchange by the Designated lntermediaries 
do not match with the DP ID, Client ID and PAN available in the Depositories' database and have not 
been rectified by the SCSB(s) within the specified date; 

matching and validating the DP ID, Client ID and PAN in the Depositories' database vis-à-vis the 
electronic Bid file obtained from the Stock Exchange and providing a file of the error Bids, which will 
be considered as invalid, to the Lead Manager; 

w) entering accurate data based on physical Bid cum Application Forms for the preparation of the 
Designated Intermediary performance report for resolution of investor grievances; 

x) Feconciling the electronic data collected fron the Stock Exchange and the data collected from the 
rPesignased Intermediaries with the details of blocked amount received from the SCSBs; 

foloing andcompleting all processes in relation to the Offer Documents; 

z) ktepihg à proper record of the Bid cum Applications Forms and monies received from the Bidders and 
ColYected in the Escrow Account and/or blocked in the ASBA Accounts of the respective ASBA 

completg'validation of beneficiary account details; 

bb) prepáring á statement of Bids proposed to be rejected, separately for QIBs, Non-Institutional Bidders 
-and Retail Individual Bidders, indicating the technical reasons for rejection of such Bids; 

ensuring that any SCSBs applying through ASBA shall apply in the Issue through a separate account 
opened with another SCSB, it being clarified that the failure of an SCSB to apply through another 
SCSB shall be rejected on technical grounds; 
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d) preparing the complete list of valid Bids (afler all reiections, including rejcctions on technical grounds). 
and presenting such list calegoy-wise: 

ce) 

gg) 

hh) 

validating the electronic Bid details with the Depository records and to reconcile the final certificates 
reccived from the SCSBs with the clectronic Bid details in terms of the SEBI circulars. 
CIRCFD POLICYCELL/TI/2015 dated Novemberl 0. 2015, CIR/CFD/DIL/3/2010 dated April 22. 
2010, CIR CFD DIL/W201| dated April 29, 2011 and ClR/CFD/14/2012 dated October 4, 2012 on the 

basis of which the Basis of Allotment will be finalized: 

wecding out Bid cum Application Forms with technical errors, multiple applications or those that are 
liable for rejection in accordance with the Prospectus and as per the directions of SEBI and the Stock 
Exchange, it being understood that the technical rejection list will be prepared based on clectronic Bid 
files received from the Stock Exchange without reference to the plhysical Bid cum Application Forms 
or their enclosures; 

identifying inactive demat accounts, if any, well in advance for effective lock-in in accordance with the 

SEBI ICDR Regulations: 

carry ing out due procedures in relation to accurately identify ing and rejecting multiple applications as 
provided in the Offer Documents; 

providing correct data in time to enable the Company and the BRLM to determine and finalize the basis 
of allocation and/or the Basis of Allotment in consultation with the Designated Stock Exchange for 
timely approval of the Basis of Allotment, and finalizing the list of persons entitled to allotment of the 
Equity Shares: 

keeping accurately, at all times, the electronic records relating to ASBAs received from the Designated 
Intermediaries, including: 

(i) 

(i) 

bids taken from the online IPO system of the Stock Exchange and Bids furnished by the 
Designated Intermediaries; 

particulars relating to the allocation and Allotment of Equity Shares against valid Bids; 

qjoA eiculars relating to the requisite money to be transered to the Pubie Isue Account, in 

Date 

ac
erdance with the terms of this Agreement, the Offer Documents and applicable law; and 

Ai) paticnlars relating to rejected/withdrawn/unsucoessful ASBAs. 
acting ßn thejdetails of the Bids sub1mitted by the ASBA bidders which have been withdrawn before 
jnak~ation gf the Basis of Allotment to the Designated Stock Exchange after the Bid/ Issue Closing 

9 imnediarely informing the Company and the BRLM of any requests for withdrawals after the Bid/ 
ISSue Closing Date from Retail Individual Bidders and deleting the details of the Bids submitted by 
Such Bidders (including ASBA Bidders) which have been withdrawn during preparation of Basis of 
Allotment: 

mm) assisting in seeking approval of the Basis of Allotment from the Designated Stock Exchange as per 
applicable law and the Offer Documents, along with the BRLM and the Company; 
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n) 

(O0 

Pp) 

Ir) 

post approval of the Basis of Alloment by ihe Desipnated Stock Exchanpe, preparing the list of Allottees entitled to reccive Lquity Shares amd prepae the Allotment Advice/CANs in consultation with theCompany and the BRLM; 

ss) 

preparin: the fund transter schedule along with reconcilation of total funds received, amount proposed to be transtered, in cach case duly certified by the Registrar, and on finalization of the Basis of Allotnent, to provide the tollowing details to the controlling braches of cach SCSB, along with instrucions to unblock the relevant bank accounts and transfer the requisite moncy to the Public Issue Account within the timelines specified in the ASBA process: 
() 

(i) 

number of Equity Shares to be allotted apainst cach valid Bidand the ist of successful Bidders, 
amount to be transferred from the relevant bank account to the Public Issue Account for cach valid Bid and the date by which such amounts are to be transferred and ensuring that the amounts have been transferred to the Publie Issue Account as per the timeline mentioned while giving instructions to SCSB; and 

(iii) details of rejected Bids, if any, along with reasons for rejection and details of withdrawn/unsuccessful Bid cum Application Forms, if any, o enable the SCSBs to unblock the 
relevant ASBA Accounts; 

qq) initiating corporate action for credit of Equity Slhares to Allottees and ensuring that correct credit to the Allottees' demat accounts is made in the prescribed time and manner; 

in accordance witlh applicable laws, ensuring that timely instructions are given to SCSBs to unblock the monies blocked for the Bids (of part tlhereo), which are unsuccessful, rejected and/or withdrawn; 

receiving confirmation of credit of Equity Shares to the demat accounts of the Allottees from each of the Depositories and submit such details to the Stock Exchange and file, along with the Company, the Allotment details with the Designated Stock Exchange and confirm all formalities are completed; 
ensuring that Allotment made is correct and timely uploading of the correct file in the depository 
system is made; 

-initiatin çorporate action to Allot Equity Shares to the successful Bidders, including by transfer from 
he SharEaerow Account, after the approval of Allotment of Equity Shares by the Board of Directors; 

uu)qoordinating with the concerned Depositories and ensuring that the number of Equity Shares Allotted 
Ab gach category of Bidders is correct in all respects; 

vv) of CAN/Allotment Advice/un-blocking instructions and credit of Equity Shares to the 
r-1Allotees demaf accounts within the time frame indicated in the Offer Documents subject to certain 

cases kepin abeyance in consultation with the Company/BRLM. 

ww) as pef the fnstructions of the BRLM, moving funds from the Escrow Accounts to the Public Issue 
Accoumt, for eventual credit to the Company in accordance with the Offer Documents: 

Xx) coordinating with Refund Banks for dispatch of refunds whenever the refunds sent through electronic 
modes have bounced, and maintaining proper records ofsuch refunds; 
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) providing all relevant statements/reports for finalization of Basis of Allotment, listing and trading, post 
Issue monitoring reports ete. within the timelines mentioned in the Offer Documents, in consultation 
with the Company and the BRLM; 

capturing data from the electronic Bid data files for payment of brokerage and commission, preparing 
the schedule of brokerage and commission pavable to the Designated Intermediaries, based on the 
terminals from which the Bids considered eligible for Allotment were uploaded, and ensuring the 
dispatch of such schedules and statements within (wo Working Days of the finalization of the Basis of 
Allotment: 

aaa) consolidating the list of subscriptions received through the Underwriters to the Offer and evaluating their performance, 

bbb) Ensuring compliance with applicable law, including, without limitation, SEBI Circular No. 
CIRCFD DIL/3/2010 dated April 22,2010, SEBI Circular No. CIR/CFD/DIL/I/2011 dated April 29, 
2011, SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012: SEBI Circular No. 

CIR CFD DIL/4/2013 dated January 23, 2013, SEBI Circular No. CIR/CFD/POLICYCELL/T1/2015 dated November 10, 2015, SEBI Circular No. SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 
2016 by SEBI, and any other directions and clarifications issued by SEBI from time to time, in this 
regard: 

ccc) ensuring that all steps for completion of the necessary formalities for listing and commencement of 
trading at the Stock Exchange where the Equity Shares are proposed to be listed, are taken within five 
Working Days of the date of closure of the Issue, to allow the Company to obtain listing and trading 
approval within the prescribed time: 

ddd) finalizing various post- Issue monitoring reports such as the final Issue monitoring report, along with 
relevant documents certificates to be submitted to SEBI within the stipulated time, in consultation with 
the BRLM and the Company: 

eee) providing data to allow the Company to publish the Alotment advertisement within the prescribed 
time: 

seling investor complaints and grievances in a timely manner in accordance with applicable law and 
uicqied by SEBI and the Stock Exchange. providing regular requisite reports thereof to the 

Songyany qnd maintaining a complete and accurate record of any grievances received and dealt with 
HRdÁx the inestor grievance mechanism, fora period of at least three years thereafter: 

ggg) gssistjng the Çompany in providing necessary reports/information and complying with formalities 
to reledse of security deposit to be placed by the Company with Designated Stock Exchange; 

pYövidilg assistance to the Company and the BRLM in all other work incidental to or connected with 
proçessepf electronic Bids. applications for issue/refund/ AllotmentVinvestor services/listing 
Pee sionyfrading permission connectivity with the Depositories: 

iproiding in an accurate and timely manner all information to be provided by it under this Agreement, 
including providing the BRLM and the Company with detailed data to understand the share of 
commissions between the BRLM and the Registered Brokers and to calculate the commission payable 
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0i) 

to the Registered Brokers, SCSBs, SEBI registered RTAS, DPs authorized to accept Bids as per 
information provided on the websites of the Stock Exchange; 

7 

providing weekly reports to the Company and the BRLM on the (i) status of Equity Shares held in the 
demat share escrow account, (ii) status of refunds received undelivered and clectronic refunds rejected 
and steps taken to resend the refunds to investors; and (iii) status of pending investor complaints in the 
form required by the Company the BRLM; and 

kkk) in case of failure of the Issue, giving appropriate instructions, to the SCSBs to unblock relevant ASBA 
Accounts, and to tlhe Escrow Banks for refunds to Anchor Investors. 

In connection with the lssue, the Registrar shall maintain accurately and with reasonable care, without 
limitation, the following records for a minimum period of three years from the date of listing and 
commencement of trading of the Equity Shares, subject to agreement with the Company. The Registrar 
shall provide the Company or any of their assigns any report that is required by them using the records 
specified below in a timely manner: 

(a) 

(b) 

(c) 

(d) 

(e) 

() 

(g) 

all Bid cum Application Forms received from Bidders relation to the Issue and final Bid file 

received from the Stock Exchange and data received from Escrow Collection Banks including 
but not limited to the Bank Schedule, Final Certificate and schedule relating to the amount 
blocked by SCSBs in the ASBA Account; 

final Bid file received from the Stock Exchange; 

all the electronic records obtained, received from all Designated Intermediaries, including Bids 
taken from the online bidding system of the Stock Exchange and the Designated Intermediaries; 

particulars relating to rejected Bids in the electronic file which did not get validated for the DP 
ID, Client ID or PAN with the Depositories' database; 

demographic data of the Bidders obtained from the Depositories; 

Basis of Allotment of Equity Shares to the Bidders as finalized by the Company in consultation with the Designated Stock Exchange, along with relevant annexures and details; 

terms and conditions of the Issue of the Bquity Shares; 

paticulars relating to monies to be transferred to the Public Issue Account and refunds to be 

i) papiculars relating to the amounts collected from SCSBs where the Bids were uploaded by the Désigrnated Intermediaries; 
/16, ()ecord_ of investor communication, including withdrawal requests and communication for ying D ID details; 

(K istofnames of'successful bidders and unsuccessful bidders of the Equity Shares; 
particulars relating to the allocation/Allotment of the Equity Shares for the Issue; 
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8 

9 

(m) 

(n) 

(p) 

(q) 

(o) reconciliation between funds deposited in the Escrow Collection Banks or any of their 
corespondent banks and total of amounts stated in Anchor Investor Form: 

(r) 

(s) 

() 

(u) 

(v) 

(w) 

details of multiple clectronic Bids (determined on the basis of common PAN) rejected by the 
Registrar; 

(x) 

all Bid cum Application Foms which are rejected and reasons thereof or withdrawn or 
unsuccessful along with the details of rejected/vwithdrawn/unsuccessful Bid cum Application 

Forms; 

refund orders dispatched to the Bidders and issue of duplicate refund orders, if any: 

reconciliation between the amount blocked in the ASBA Account of the respective ASBA Bidder 
based on the Schedule provided by the SCSBs with that of the clectronic Bid file received from 
the Stock Exchange; 

details of files in case of refunds to be sent by electronic mode such as NECS/NEFT/RTGS etc: 

records of correspondence in respect of investor complaints, grievances or queries; 

record of pre-printed Issue stationary like Allotment Advice/CANS, etc., showing details of such 
stationary received from the Company, consumed for printing, wastage, destroyed and handed 
over to the Company; 

Complaint register containing details of the date of receipt of complaint, particulars of 
complainant, nature of complaint, date of disposal and manner in which they were disposed of. 
Complaints received from SEBI shall also be recorded in the complaints register in addition to 
the complaints received directly; 

details of files in case of refunds to be sent by electronic mode; 

records of returned mail showing details of contents of the letter details of refund orders, date of 
dispatch, date of return and reasons for being returned; and 

Such other records as may be specified by SEB1, the Company, the SCSBs and/or the BRLM for 
carrying on activities as Registrar to an Issue. 

The Registrar shall not, and shall assure that its officers, employees and agents shall not, either before 
or after the tèrmination of its appointment hereunder, divulge to any third party any confidential information about the Company or the demographic details given bylof the Bidders or the Issue, which 

dgóme to its knowledge in its capacity as Registrar to the Issue. 
The Registrar shall provide accurately and in a timely manner all information to be provided by it under 
this Agreement, to ensure proper Allotment and transfer of the Equity Shares, dispatch of instructions 
to SCSBs to-unblock the bank accounts of the respective ASBA Bidders pursuant to approval of the Basis ofAllotment by the Designated Stock Exchange, and dispatch of refund orders to the Anchor Investors without delay, including providing the Escrow Collection Banks with the details of the 
monies and any surplus amount to be refunded to the Bidders. The Registrar shall be responsible for the 
correctness and validity of the information relating to any unblocking of funds required to be made that 
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has been provided by the Registrar to the Escrow Collection Banks, the Refund Bankers or any of their 
correspondent banks, the SCSBs, as the case may be. 

The Registrar shall be responsible for the correctness and validity of the information furnished by it and 
shall be liable for omissions and commissions in discharging its responsibilities under this Agreement. 

The Registrar shall ensure that: 

f 

h. 

investors shall be sent first response within three Working Days after receipt of complaint; 

T 

the enquiries complaints from Bidders, including ASBA Bidders are dealt with adequately and in 
a timely manner in accordance with applicable law: 

e 

uniform procedure is followed for processing all Bid cum Application Forms 

the Registrar has a proper system to track, address and redress investor complaints; 

adequate steps are taken for proper Allotment and credit of Equity Shares and Unblocking of 
application monies without delay and as per applicable law; 

it shall provide status update at a periodic interval to the BRLM and the Company: 

for the electronic bids which are rejected as invalid because of DP ID/Client ID or PAN 
particulars captured by the Designated Intermediaries, capture the name and address as and when 
received from the SCSBs and the necessary rejection data is being shared to SCSBs for 
unblocking: 

the information furnished to the Designated lntermediaries in discharging its responsibility is 
correct and valid: and 

The Registrar undertakes that it shall not generally and particularly in respect of any dealings in the 
Equity Shares be party to: 

it maintains an insider list in accordance with the directions of the Company. 

pa[sing of unpublished price sensitive information to any third party, including without 
ainitaylon brokers, members of the Stock Exchange and other intermediaries in the securities 

4harkgt,or take any other action which is not in the interest of the investors; 

of false market; 

brica riging or manipulation; 

Meihesithor any of its directors, partners or managers having the management of the whole or 
sostaially the whole of the affairs of their business shall either on their respective accounts or 
through their associates or family members, relatives or friends indulge in any insider trading: 
and 

neither it nor any of their Directors, officers, or employees (wherever applicable), or to the 
Registrar's knowledge, any agent or representative of the Registrar has taken or will take any 
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15 

paVet er givig ef imoeyper gits or asthing ele af valie 

Registrar and theit aftiliates (wherve apsicabie have condieted 
cOmiatce with appicable ancopien lianss and have instituted 
Continue to maintitt pelicies nd poeres designet t prome nd 

such laws 

Immediatelv ot receiving instrtctiens tiom tthe Comp the Regisee shail disateih ail efiut anies 
within the peiod speeitied in the Ofer Deeunents The post Issue statione ioling CANtn orders, letters of allecaien ad alleeatien atvice, sihail be kent et d handet oer te the Rgser bv the Company within ore Working Day fiom the date of closur of lsse The Coingwil ag 
to obtain prior approval for the post Issue statiener om the Sluek Exehange and tie Rafinatkt 
the Comany, as the case mav be, is liabie te pay interost due e delay in iefiuig the amount iwen 
such a delav is attrtbutabie seleiy to the R egistrs fulkre e efund the ameunt or 
instructions to the SCSBs to unbiock the bank aceunts of the nesgeetive ers withi 
stated in the Offer Docutents on receiving the insitetien e de se fom the Cosmpat ihe 
shall be iable to indemnify the Compuny for the cost ineured b the Campa in pitg the ittees S per the applicable law. If the Company and or the BRLM rg imade lialie tor compestion cages 
for delay in credit oe shaes to investors aceounts, vihere sueit celay is atrrbuaiie tte Rgst 
failure to credit the shares withi the stipulated time reasetaiie time time nentieed i the Otfer 
Documents, rules, regulations and eireulars issued bv SEBI or in case ef any ulure or ut of the 
Registrar to undertake such actions as mav be eguird in coneetien with the Assigent an as set 
out in this Agreement. the Registrar slhall be liabie to inderniy the Compay and or the BRLME o 

In case of refunds through electronie means like NECS, NEFT, Direct Creit or RTCS etc, the 
Registrar shall be solely responsible to gather the relevant detuils firom the Deresiteres and provice the 
Refund Bank(s) with the requisite details and f+les. 

Until completion of dispatch of CANs Alloinent Advice and ereditof Equity Shares to the Allettues 
demat accounts, the Registrar will not hand over any Bid cum Appiicatien Forn er other deeuments or 
records pertaining to the Issue to any other person (except to the BRLM nd the SUek Excihange. 
subject to the Registrar having provided prior writen notice of sucth disesure to the CompanL The 

Company agree that they will have acess to the data documents pertuining to the lssue t the oice of 
ithe Registrak only as provided herein. The Registrur undertakes not t disciose or cause to be discieset 
any steh infornation to any other person without the prior written consent of the Compauy, s tihe cse 

Inay be. 

16 he Registrar wil handle the Assignment from its ofice at D-1S3A. Ist Floor. ORhla incustral Arga 
/Phase-1: New Delhi - |10020, India, which has been declured to SEBI and approved by it for carving 

on its actiyities. This office address shall be printed in all relevant stationery pertainingu the ssue 

Thetssr }tationery including certificates, letters of Allotnent and. Allotnent Alocatien Advice shall 
YTbekept. ready and handed over to the Registrar by the Company within three days trom the dare on 

which Registrar specifies the quantum of lssue stationary required to be printed and the Company shall 
be responsible for any delay on this account. The Company will arrange to obuin prior approval for the 
Issue stationery from the Stock Exchange. 
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19 

20. 

21. 

22 

23. 

24. 

25 

The Company shall make available in advance to the Registrar requisite funds for postage. mailing charges for dispatching of Allotment LettersAllotment/Allocation Advice, etc.. within two Working 
Days from the date of closure of the Issue, On closure of the bidding period. the Registrar will submit an estimate of the work done and the funds required for postage. The Registrar should maintain a proper account of the amount spent by it o behalf of the Company. The Registrar agrees to return the 
excess funds to the Company in case the amount on actuals is less than the estimated aCcount. 

The Registrar will extend all necessary assistance to the public representative deputed by SEBI and the Designated Stock Exchange. The Registrar shall also assist in relcasing of the bank guarantee submitted with the Stock Exchange. In the case of over subscription, allotment will be done in the presence of a Stock Exchange representative and the Registrar will extend all facilities to complete the allotmnent process smoothly and speedily. The Company shall also extend necessary help to the Registrar in such 
matters. 

The Registrar shall act as a nodal agency for redressing complaints of Bidders, including providing guidance to Bidders regarding approaching the concerned Designated Intermediary. The Registrar shall 
extend all necessary support to the Company, the BRLM, the SCSBs, the Registered Broker and the 
Syndicate as may be required for the smooth and speedy functioning of the ASBA process. 

The Company agree and acknowledge that the Registrar may request physical Bid cum Application Forms directly from the Syndicate, SCSBs and the Registered Brokers in the event of exceptional circumstances such as discrepancy or invalidity in relation to PAN, DP ID or Client ID and investor 
complaints/grievances. 

The Registrar shall liaise with the Company to ensure that the Equity Shares Issued as part of Offer for Sale are transferred to a share escrow account a day prior to the Bid/ Issue Opening Date. This will be 
done along with the BRLM. 

The Registrar will finalize various post- Issue monitoring reports such as the three day report or final Issue monitoring report, along with the relevant documents/certificates, in consultation with the post 
Issue merchant banker, to be submitted to SEBI within the stipulated time. 

The Registrar will provide all relevant statements/reports to ensure commencement of trading within the timelines mentioned in the Offer Documents, in consultation with the Company and the BRLM. 

The Company agrees that formats of all reports, statements, share certificates and other documents 
shall be i conformity with the standard designs approved by the Stock Exchange designated by the 
Company and the SEB1, as applicable. 

26.) Subject to applicable law, all fees and expenses relating to the Issue shall be borne by the Company. the fees and charges payable the Registrar for handling the Assignment shall be as specified in 
A /Schedule II hereto, after deducting all taxes, duties and levies as per applicable law, provided that if V the Registrar is unable to perform the Assignment as set out in this Agreement, the Registrar shall 

refund all sums that may have been paid to it by the Company, directly, as the case may be, except for any out-ofpocket expenses. 

27:/ The Company agrees to take a special contingency insurance policy to cover risk arising out of fraud, 
forgery. errors of commission/omission etc. 
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28. 

29. 

30. 

If performance by any Party of any obliyation under or pursuant to this Agrcement is prevented, 
restricted or interfered with by teason of complete collapse or dislocation of business in the financial 
market of the country due to war, insurrection or any other serious, sustaincd, political or industrial 

disturbance or in any other event beyond the reasonable control of the Party sccking to rely on it caused 
by force majcure, then the Party so affected (the Affected Party") shall on giving notice to the other 
Parties be excused lrom such perlormance to the cxtent of such prevention, restriction or interference, 
provided that it shall use its best endeavors to resume performance of its obligations hereunder as soon 
as the cause of such prevention, restriction or interference is removed and to mitigate the consequences 
of such prevention, restriction or interference. On receipt of notice from the Affected Party, the other 
Party shall be similarly excused from perfornance of its respective obligations hereunder during such 

33. 

This Agreement shall be valid until the expiry of one year from the date of closing of the Issue, 
provided that the Company with respect to itself, may terminate this Agreement, with or without 
providing any reason, with prior written notice of 10 days, to the other Parties. Further, the Company 
shall be entitled forthwith terminate this Agreement vis-à-vis the Registrar, subject to written notice, 
if () the Registrar's Certificate of Registration is suspended/withheld/cancelled or SEBI or any other 
regulatory authority or any court or tribunal debars or suspends or stops the Registrar from carrying on 
its activities, (ii) the Registrar is in any way prohibited or restrained, either by an order or direction of 
the SEBI, any other regulatory authority or any court or tribunal or in any other manner, from carrying 
on registrar and share transfer agent activities. For avoidance of doubt, if the Company, in consultation 
with the BRLM, decide not to proceed with the Issue, this Agreement shall stand terminated 
immediately on written notice to the Registrar. 

The Registrar shall immediately inform the Company and the BRLM in writing, if, due to any 
unavoidable/regulatory reasons, its Certificate is cancelled, suspended or withheld by SEBI, or if it is 
prohibited or restricted in performing the Assignment by SEBI or any court or regulatory authority, and 
with progress with regard to any legal action initiated against itor any of its group entities by any 
regulator from time to time. In any such event, if it is unable to continue to act as a Registrar to the 
Issue or perform the Assignment, it shall immediately inform the Company and the BRLM and take 
steps, in consultation with and as per the directions of the Company and the BRLM, to enable smooth 
transition of data held by the Registrar in relation to the Issue, at no cost to the Company to another 
registrar as may be appointed by the Company in consultation with the BRLM. 

egiry or termination of this Agreement, all data and documents in the possession or custody of 
aSthERegistrarghall be handed over to the Company as may be aplicable, and'or the newly appointed 

rÀgistrK toxhe \ssue. In this relation, the Registrar shall, within three working days of being instructed 
By the Copany\ transfer all data and documents in its possession in respect of the Issue and the Equity 
^hares (and extend all necessary cooperation, to such other registrar/depository as instructed by the 
Compans:tOwards taking over duties and responsibilities as the Registrar to the Issue. 

Regisfafsh�ll redress investor complaints within seven days of receipt, during the currency of this 
ereemeh ahd/shall continue to do so during the period it is required to maintain records under the 

SEBT RTARegulations. The Company shall extend necessary cooperation to the Registrar for its 
conapßingxith the SEBI RTA Regulations. The Registrar shall provide a status report of investor 
compBafnts and grievances on a fortnightly basis to the Company and the BRLM. 

In an event of default of any of the duties, obligations and responsibilities of the Registrar herein or any 
error or failure in such services rendered by the Registrar, the Registrar, at its own cost, take all 
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period as performance of the Affected Party's obligations is suspended. The Company may terminate 
this Agreement on receipt of such a notice from the Registrar. 



measures 
to 

im
m

ediately 

recily 

such 

defaults, 

errors 
or 

failure 

within 

tw
o 

days 
of 

receipt 
of written notice 

by 
the 

Com
pany. 

The 

Company 

shall 
be 

entitled 
to

 

forthwith 

term
inate 

the 

Agrcement, 
if 
the Registrar 

is unable 
to 

rectify 

such 

defaults 

within 
wo 

days 
of 

receipt 
of 

written 

notice 
by 
the 

Company, 

of such 

default, 
eror 
or breach. The 

Registrar 
shall 
be 

directly 

tesponsible 
to, 
and 

hercby 

indemnifies 
and 

shall 

keep 

indemnified, 
the Company 

and 
the 

BRLM
 

and 

their 

respective 

dircctors, 

officers, 

em
ployees, 

agents, 

affiliates, 

representatives 
and 

advisors 

fiom
 

and 

apainst 
all 

suits, 

claim
s, 

actions, 

losses 
and 

demands 

which 

may be 

made 
or commenced 

apainst 
any 

such 

indemnificd 

paties, 
by 

SEBI 

and/or 
the 

Stock 

Exchange 

and 
or any 

other 

statutory 
or 

regulatory 

authority 
or 
a court 
of law

 
or any 

Bidder 
or 

holder 
of 

Equity Shares 
or other 

third 

party 
as 
a conscquence 
of any 

act, 

om
ission, 

error., 

failure 
or 

deficiency 
on 
the 
part of the 

Registrar 
or 

any 
of its 

dircctors, 

officers, 

em
ployees, 

agents, 

alfiliates 
or representatives 
in 

perfom
ing 

the 

Assignment 
and 

services 

hereunder, 

provided 
that 
the 

Registrar 

shall 
not 
be 

liable 
for 

34. 

The 

Connpany 

will 

bear 

expenses 
for 

legal 

advice 
or 

action 

which 

may 

have 
to 
be 

taken 
by 
it for 
no 

lapse 
on 
the 
part 
of 
the 

Registrar 
but 
for 
any 

eventuality 

which 

may 

arise 
in 

connection 
with 
the 

Issue. 

35. 

The 

Registrar 

may 

have 
to 

provide 

certain 

inform
ation 

regarding 
the 

Bidders 
to 

certain 

statutory 
and regulatory 

authorities 

including, 

without 

limitation, 

incom
e 

tax 

authorities. 
Thc 

Parties 

acknowledge 

that 

providing 

such 

inform
ation 

strictly 
for 

such 

purpose 

shall 
not 
be in 

violation 
of 
this 

Agrcement. 

36. 

Any 

notice, 

communication 
or 

documents 
may 
be 

given 
by 

personal 

delivery, 

registered 
or speed 

post, or by 

facsimile. 
The 

notice, 

communication 
or document 

shall 
be 

dcem
ed 

to 

have 

been 

served 
on 
the Party 

to 

whom 
it is given 
if given 
by 

personal 

delivery 

when 
so 

delivered 
at the 

address 
of such 

Party, if 

given 
by 

registered 
or 

speed 

post 
on 

expiration 
of three 

working 

days 

after 
the 

notice 

shall 
have 
been delivered 

to 
the 

post 

office 
for 

onward 

dispatch 
and 
if given 
by 

facsim
ile, 

on 

transm
ission 

thereof, 

37. 

To 
the 
Issuer :Y

ashvardhan 
Goel 10425908 

Name 

:N
FP 

Sampoorna 

Foods 

Limited 

: Managing 
Director 

DÊN Desigratioh 

C/O 

Ashok 

Gupta, 

Nathupur, 

P.S.Rai, 

Sonipat 
- 131029, 

Haryana, 

India 9643829587 

Addhess uTel 
No 12 2/i1/23 

To 
the 
Registrar, 

VireHder 
Kumar 
Rana 

Name 

Director 

: Skyline 

Financial 

Services 

Private 

Lim
ited. 

D-153A, 
Ist 

Floor, 

Okhla 

Industrial 

Area 

Phase-I. 

New 

Delhi 
- 110020, 

India 

Designatiðn! 

Address 
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any 

indirect 
or consequential 
loss 

caused 
due 
to error 
or om

ission 

committed 
by 
it in 

good 

faith, 

where the 

Registrar 
has 
not 

acted 

negligently 
or 

com
m

itted 
an 
act 
of willful 

misconduct. 

provided 

however 

that 
any 

notice 
by 
fax 

shall 
be confirmed 
in 

writing. 
AIl 

notices 
to 
the 

Parties 

shall be 

addressed 
as under: 

+91 
7816 



;91-|1-64732681-88 
:191-|1-26812682 

Tel 
No Fax 

No 

Any 

change 
in 

the 

above 

shall 
be 

intim
ated 

by 
the 

Party 

concerned 
to

 
the 

other 

Parties 
and 

such 

change 

shall 
be 

eflective 
five 

working 

days 

thereafter 
or such 

later 

date 
as may 
be 

specificd 
by the 

Party 

whose 

address 

contact 

details 
are 

changed. 

Non-com
pliance 

with 
any 
of the 

38. 

If any 

dispute, 

difference 
or claim

 

arises 

between 
the 

Partics 
in 

connection 

with 

this 

Agreem
ent 

or the validity, 

interpretation, 

im
plem

entation 
or alleged 

breach 
of the 

term
s 

of 
this 

Agreem
ent 

or anything 

done 
or om

itted 
to 
be 

done 

pursuant 
to this 

Agreem
ent, 

the 

Parties 

shall 

attem
pt 

in the 

first 

instance 
to resolve 

such 

dispute 

through 

negotiation. 
If the 

dispute 
is not 

resolved 

through 

negotiation 

within 
15 days 

after 

com
m

encem
ent 

of 

discussions, 

then 

any 

Party 

may 

refer 
the 

dispute 
for 

resolution 
to0 an 

39. 

Subject 
to Clause 
39 

above, 
any 

disputes 

arising 
in 

connection 

with 
this 

Agreem
ent 

shall 
be subject 
to courts 

having 

40. 

The 

41. 

This 

Agreem
ent 

constitutes 

the 

entire 

understanding 

42. 

No 

43. 

The 

failure 
or delay 
of 

any 

party 
to 

enforce 
at any 

tim
e 

any 

provision 
of this 

Agreem
ent 

shall 
not constitute 

a waiver 
of such 

Party's 

right 

thereafter 
to 

enforce 

any 

provision 
of this 

Agreem
ent. 

44. 
45, 

The 

Registrar 

shall 

continue 
to 
be 

responsible 

for 

the 

A
ssignm

ent 

until 

the 

term
ination 

of this Agreement. 

provided 
that 

Clauses 
5, 6.7, 

8,9, 
10, 
11, 
12, 
23, 
28, 

29,30, 

31,32, 
33, 
34, 
36, 
37, 
38. 
39, 40. 

41.44 

and 
this 

Clause 
45 

shall 
survive 

46.|/\This 

Agreem
ent 

may 
be executed 
in 
any 

number 
of counterparts, 

each 
of which 

shall 
be 

deem
ed 

to 
be an 

original, 

but 

such 

counterparts 

shall, 

together, 

constitute 

only 
one 

instrum
ent. 
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covenants 

contained 

herein 
by 
any 

Party 

may 
be 

reported 
to

 
the 

SEBI 

within 

seven 

days 
by any 

other 

Party 
and 

shall 

also 
be 

reported 
to 
the 

BRILM
 

im
m

ediately. 

arbitration 

tribunal 

consisting 
of 

three 

arbitrators 

(one 
to 
be appointed 
by 
the 

Registrar, 
one 
by the Company 

and 
one 

jointly 
by 
the 

appointed 

arbitrators). 
All 

proceedings 
in 
any 

such 

Arbitration 

shall 
be conducted 

under 

The 

Arbitration 
and 

Conciliation 

Act, 

1996, 

and 

shall 
be 

conducted 
in 

English. 

The Arbitration 

shall 

take 

place 
in 

New 

Delhi, 

India. 

jurisdiction 
in 

New 

Delhi, 

India. 

This 

A
greem

ent 

shall 
be 

governed 
by and 

construed 

exclusively 
in 

accordance 

with 
the 

laws 
of India, 

without 

reference 
to 

conflict 
of law

s 

rules. Registrar 

shall 
not 
be 

entitled 
to 

assign 
any 
of its 

rights, 

duties 
or obligations 

hereunder 

without 
the prior 

w
ritten 

consent 
of the 

other 

Parties. am
ong 

the 

Parties 

and 

supersedes 

all 

prior 

discussions 
and 

agreem
ents, 

oral 
or written, 

between 
any 
of the 

Parties 

relating 
to 
the 
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on the 
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of the 
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if the 
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the 
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rej
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ch the 
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pro
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rej
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