
AppRovAL / coNstrNr, *o,rr*iilt"-lilrlicrroN LtrrrrR I-R.M Lf,NDrRs
Date:30/01/2021

To,
M& B EngineeriDg Lim ited
MB House. s l, Chcndrodala SocieR
Sladium Rocd. Po!! Nav,iv.n

Ahnedabad 380 014
Gujarat, India

Subject: Proposed fund raising by M & B [ngine$ing Limited (the.Company,!)

Dear SirAfadam.

We refer to rhe loans, loan agreemcnls- sanclion telters rogcther wilh all other documents retaling to theaforemmrioned facilnies, incruding any anrendmenrs, supptiments, md 
""il;J-,h;;;;. and ali retareddocumenration including security documenrarion. hyprr,-"ti", 

"g.*-""i1.; gr"-,,["f.,), I'ralr"kirgfO rr"r,ar"eany amendmenrs, supplenrenrs and annexures rherer., * ,pp'.uur". .nt_"a'ini" t.n"""iir,l i'".p,"y 
",a," 1,n.'Loan Doctruertarion), as is further idenlificd in s"r,"a,i" ,r to ir,;" r"r,",. w. 

"i." 
,"i", o i*, r"n* ar"a n-

il;ili.t[.-**,, ' 
erer,.) capiraracd rerms wrricrr are not aernea r,ere; i""" ,-r,. J,i" .*r,g * r" ,r,"

We hereby confirm that the Loan Docnmenril on =.!erns Jt uJns curenrl) sJnctioned b) us in favou. oflheCompanyindrlaraltuur.ran.lin.bo o$in!,..t,h(r^r1odn),,o,n,r.rre.-,imcarler.Ul.

we have been infomed that in iheevenl rhe conrpany procecds wirh the proposed offer. it mav resurt in underrarin",le n(.e ..ary.ren. ru p,oceeJ $ irh an.l.on ,n,r,,r. rn. , ,.r., 
" 

,a n l..il".h" :.;,;i;;;;., ";;;._;.;;,;i:l;:,docum ls, fomsand insrrumc.rs as nuy be required in connecrion wilh the prop",.aOn".i,lir,t.g rr,." r;_i,"a
ro-an issuance ofEquhy Shares, rraDsler ofLquil) Share! rhrough rtre oft.er ior i"r" ty 

""nln *;.r;g ,t o,"r,ota"^oftheCompmy,privareplicenreniotspecifiedserurrri,inctutlnshl$d)orr,rc-tpr;ptd(eme;r,bo.usand/orsplit
and/or issuane of secuities prior to lhe Offer. changes ro mpiut srructure ana shareholding patrern of rbe Compmy,
, declaralion ofdividend. iransrer ofrrre conrrorling iDterest oirhe uompany, red*r;on o. a;iirior; tr," 

"r,*"r,ora;ngof 1lle promoleE and/or promorer group. direclors significrnt anAior other sheeholdss oi rhe Company. re-
classification of promoters. change in rhe controt whcrlb) rh< rfjecn\e beueficidl ownership or conlrol of the
Company shall chaog€. lock-in ofshrrehotding ur rronllrds irtrt (\isjing \hJrchoiders,.hrne;s in conslitulion or
managemenr ofthe companv including any cha'ces in rhe bo.d of diredors, change c-harrer/ consrirurionat

9:cl,.m,el1s-o!he lolpary. change iD ownership srrucrure ol rhc co,npany or rhe idcnt;fied .pronorers. in terms of
SEBI ICDR Regulations, chnnses in rhc managemcrrt conrror. risrjng ofihe Equny shares on on€ or more stoci(
excha.ges, and other ancilrary acrions as may be required nr rerarion t;rhe orrer. Fu;her. rhe olrer ma] arso irlolve
deposir ofapplication mo,ies and proceeds from rhe proposed offer in designated accounts mainrained wirh other
banks and,he Board ofD;rectors orrhe company ('Boa*r") rnay arso consirrer utirisalion ofrhe proceeds ofrhe ofr.er
atiRlolEdi(creriunejrheritrrheCompJn\ oran) oI ils su bsid iary. inc tud ing wirhour ljnriration, f;r capnal expend irure
rn th€ (onrpJn) and/or nl ot rr\ suhs,dr:,) (lor expansion, acquisition offixed assets or olherwisr, repaymenl u
prcpav,n-enl of loans in rhe conrpanv and/or anv or its subsidiarv lincrudnrg ar or a portion ofrrre credit facirilies
availed from you), tunding working capitat requircnrenrs in rhe Conrpany an;/or any oiirs subsidiary, acquisirion of
body.corytrate Ahare< ofanv bod)r co.porare and/or gcnerat corporare puposes a;d/or an), olher obiecr as m.y be
decided bv the Board ar a lalerdare and as wilrbe discrosed in the ot]er Doc;nrenrs rhe c(hpany may appoint such
aavisers- such as legaladvisors and inrermed;aries. incrudnrs merchant bankers, 

".".o* 
cott""tion uunrs, pur[" i,.ue

accounr banks ,tnd refund banks. sponsor hank. moniroring agcnc), open bank accourls with banks and/ or tinancial
orsnlulorls rn connection with the ofier as n deems fil. The aforesaid resullanl changes and conseqxent aclio.s
pursuant 1o the proposed Offerare herein cotleclj!ctl refered to.s rhe..Actions,..

We are also aware that some dr all ofrhe A.ri-n( requ;cd to be undertaken or disclosnres required to be
Company ir relation to its proposed Offer. woutd requirc on, .onsent .nd/or intimarb; h n( un.

I

3Jd Eye Ore 2 nd f oor Pan(hvari Cirde C G Road Ahmedabad . cuj.lar trdia t8OOo6EICrSltB DOrr-r "T,r,nLt.. J.ortoorOoo 5amdtt-elw.r -emptp. Neor o{ (ra,oe1.
tlnb,,dqn al TodbEd-,8OOoo lejepronF No Oio zOlOq:Z: r.,rro.. Org.roab6j,., lN 165' rocJ too'rP.. 020'b9 weD i.F !1&w q\ !oan^ om



We hereby convey our Mcondnional consent and.de!tare rhar we have no objecrion ro rhe Cfmpany unoerrahng rheproposed offer iind ro rhe Compmy doins alt orher acts an.i deedr, and ex;culirg 
"rr "th.{a;";._1., i._" *arnstrumenls as may be required in connection wirh th< proposed OfTer and compf.ii.n, U,*lor, i. "orpr.""" *;rr,applicable lrw.and as considered necessary br rhe compmi, ;araing uut nor ri,i,;i.J,. 

"";Eir,. a"r*.. w" 
"r*consent 10 lhe inclusion ofourname asa lenderroihe Company in any offering do.r--,,.'r,f, u" u d*ri r.a 

'"figprospectus, nrcd hering prospecrus ora prospeclus. or any orherdocument, foim o.;u^."t i*.,y rr"*qu;..a;conne(lion wrth rhe propo.ed Ofler

We bereby waire ou righr ro appoint a nominee direclor on rhe BoarJ ofDirecro* or*," CJ.p.ny ana our.;gt r rorr orT rhe orh, p,oceed, in rhe moniroring alcounr ;" ** .r""y **r ;i;"i",ri, * 
"rrtl"5ii.. *0., ,r," ,*.uocumenlalron rhdl ma) be lriggered as a re.ulr ol Acrions or orher step laken in conneciion wirtr rtre ottar or rrrarmay ha!e u* uned in lhe pa .l anJ br lhat are cunenrl) subsi\inq.

Additionally, we hereby give our consent to lh€ inctusion and disctosure ofihe terms and
Documenldion along $ irh rne retc!ant Jerail. of the sanlrioneJ oulyandins amounr\r zn.t
ro rhe ('ompJny in rhe Lrrfer Docum(nc tor rhe Offer.

Funher, wi$ reference lorhe toans. we confim thar:

l. the loaos conniture all lhe oulstanding bonowing and sancdoned facilities that the
availed lron us and the Loan Docnmentation governs all such credir facili.ies.

6.

5

).

or cross defaulrs rvhich nrav Gcu.pursuantlo the Actions:

Nailed bf rhe Companv from us. includins financiar covenants ard the Company ;j,, ; i.i""i, ana r,",
never defaulted in repayment ofany loan taken trom us or paymenr ofinreresr thereoil paymenr orprinc;pat
anrount and inreren on due dat€ and there has been no ro over, r+scheduirns or resrlucn rine 

"rsuch roanso dn)e\enrotdetalhor"..ejerarionunJer.r)L"anDocumenrarionextepra,mqnrionejbetowandue
sJi\e dll ri"hr. rh,r $e rna\ hd\< in ca,e otan) non-compticnce b1 ri" e6lpnn, untlcr rhe roJI
Documcntatio. thar mn) haveoccuned in the pasl and,o.rhararecurenrt) subsisr,ng. inciraingany detaulls

eins named as a lender
onditions of the Loan

ompany has currently

N]L

therc is no pe.ding litigation, dispure, not;ce, show cause or attachment order by usaga;.s! the Cohpany, or
against any ofthe d;ectors or pronolers ofrhe Company tiI date nor have we threatined ro commence any
litigalion or d;spuie ag.insl lhe Co,npany or any ofits promoters or diredors exccpt as menlioned below:

NIL

$,e have .ot declared rhe Company o. any ofits directors or promoles as a wilfutdefauker. aDd the Conrpdny
has neverdefaulted wilfully with respecr to any oflhe facilitiesthat ir has availed, except as menlioned betow:

NIL

the Company and/or;1s promorers ordir€crors, have nol been iteclared as.fraudur",r [o,ro*"rr,; t",ln, or
the RBI Masler Direcrion on Frauds dated July 1,2016, as amended.

Ne havc not- llntil d.re. issued any nolices ofdefcutt rrnctuding crosydEtaujj)o, ,o,]*n,nn, ,,.0ur,."n,",accelerar"n inrepdlm.nr. lumpsumpalmenr,.arn^unr.ro\.ardspendklortee,or.ouehrd,c;n\e,.,."
ofthe loan umounls into Equi$, Shares or soughr reminJrion, ruspension or cancetlarron oI anv toans or
,,edir fa.ilirie. a\ailrd h) rhe Compan) lrom u. o|n\okLd.ny ofour righr.,n,ltaion,o,t.,..u,iry
provided in relation lo lhe borowings rill date except as mentioned belowi and

NII,

*



'/- the Company has complied wilh and;s nor. norhas i rhepasrbeen, in breach ofany pfrhelenns, conditioDs,rcpresentations, wa.raDries and covenants in rctalion to rf,. f o*. 1;r"ruO;g ,r,o." ;"1";; i; ;;il;;;iano covenants rn rctaljon to,he loans (inctudins rhosc rel
cenain financial .atios) and no evenls ofdeituh or lr;rn*.u-t, ura* rrr_" t.",. rJlocumentation cxceDt as

NII,

we confirm rhat all credir accounls mainlained bv rrre companv pursuant ro rhe roans are r{gular anrr sarisfacrorily

i"i,:::::.Y"'"'.1:::*,I waive anv rishls md; the r-"*i o,i"i,-",'"ii- ,r'" -,v u. i.iJg"".i * , **r, .r *y
^1"-"1,",-:1,!:ll,:f 

g*:" jn connecrion $irh rhe p,opo.ed oner or rhar may har;;,;;Jrfiilil;;;'n"" l;:
L urr< ,,v luDsr<nng. Incru\rrng rhe nghl ro recdltrhe dd!dLe or rhe dmuunr. oursr.ndina under rh;r;Litirie'

Our consenl md/or no objecrion given :n rhis letrer satisfies all requirements, wirh resped ro

:"1-*1, !l:,t :rlh: A:,ions and sharr .upe6ede arr *'.*"'. J,a ,*a;ii.". ir,"i'i 
"y

slipulated in any LoanDocumenlnrion thdr the Company har enrered inro si,l *. fr,,f,*. ,f,. rUo,...r.."i 
"ia- no objfftion shallbeaplicable for any fuiure-doomenhtion (i. addjrion . *. r_*, o*u-",oi;o.j

re.pecl ofdn) addirional racitilies or enhancemenB or reneudt ote\,,ri"c t c,fili".,"ait"d
untilthe complelion oflhe Off€r or rhecompleljon ofthe Acrions. which;ver is tarer

We auihorise you to detiverlhis tetter ofconsenfio the Registrar ofCompanies, Gujarat at
rhe provjsions ofrhe Companies Acr, 2013 and the rur". -a ..g,r";on, ,i,**,a",*r"r, 

^and Exchange Board oflndia, the retevanl srock excharg* t", ,r,"" p.p"*a Or* ",i ,"fauthority as required by law.

we repre.enr rhal our e\e(ution. detive0 and perlormance otrhi\ con\ nl ha, beer dut) au
aclrons (corpomre or orherwise).

Capitalized lcnns which are uscd bur not defined h.rein havc the same

This consent d^ waivtr granted herein may be decmed ro be in fu fbrce rnlit ihe d!1e of rhe listing andcommencement ofaading oflhe Equity Shares oflhe Company on rhc relevant stock exchanget rolhe proposed Oter,
unlers cancelled bv us nr wriling prjor to such dare. we confirm rhar we will imrnedi.rerv infunn the crompany andtheaRLMs ofany chanee io the above infomation untit rhe Equir) Sr,"*, *---* ,*a;,i 

"n 
the rerevant stock

excha.ges pursuant to the proposed orrer. In rhe absen(e oi.ny $rch .ommuicat,on. rt 
" 

ar,i," i,r.ormution stouta
be taken as updaied i.formarion unrir lhe Equitv shJres of rhe conrranv are risred and corirmence lrading on ihe
relevanl siock exchanges pursuanr lolheproposed Offe T

This consenl lelter is for infomalion aDd for inclusion (rn p.n or tu|) in ih. Ofter Ducumeits ur any orher ofi.er-
relaled m.terial, and nray bc retied upon by $e Compdny. BRLNT\ Jnd rhu t€sct a.tvi,oLn i(frion 1() rhe Offer.

we agree 1., kcep rhe informarion regarding the prupo\ed oir(,. Req,rrsr Lerrer dnrr rh* conscr|' rtrrctrv conildentiar.

wilh the Company i.
the Company ii.om DS

,lbe Secur;ties
rcgulalory or statutory

meanin!: as ascribcd 1o slch terms ih rhe

Lrd



Schedule A

SBLC for Buyer's
Credi. (sub limi.



FROM THI BANKtrRS TO THE COMPANYCONSIINT I,II'TER

Date:30.04.202,1

The Borrd ofDi.€.tors.
M & B Engineering Limilcd
MB House, 51, Chandrodaya Sociely
Stadium Road, Post Navjivan
Abmedabad 380 014
Gujarar,lnd;a

Rc: Proposcd initirl pDbli. ofTcring of cquity sharcs offa.c v.lu. of< IRs l0/-lca.h (the "Equity Shares") of
M & B Engineering Liniled (the "Conp,ny") .omprisirg . fresh issne or the f,quity Shares'of lhc
Conpany ("Iresh Issue") and an offer for sitle of Equily Shares by cedain existint shareholders oflhe
Conpany (the "Offer for Sale", and togetlrerrvith the Fresh lssue, the "OfTer")

Dear Sir,Madnm.

we, the undersigned, do her.by confirm rhal we are a banker to the Company. we also consent lo our name a.d the
followins delails, as required, being insened as 3 banker ro theCompany in the drafi red herrins prospecrus ("DRSP")
to be filed with the Securities and ExchaDge Board of India ("SEBr") and the stock exchanges lvhere lhe Equily Sha.es
are proposed to be lisled ("Stock Exchanges") and thc red heri,s prospectus ( RIIP") and the prospectus
("Prospectus") (colleclively, the "Offer Docunents") ro be filed wilh the Regislrar of Conpanies, Gujarar at

Ahmedabad ("RoC"), SEBI and the Stock Exchanges. and any olh€r docunrcDt to be issued or filed in relalion lo the
OlTer.

we hereby aulhorise you 1o deliver lhis consent letterto SEBI. the Slock Exchanges, theRoC and aDy olhe egulalory
aulhorilies as may be .equired. The followin8 d.tails wilh respect lo !s may be disclosed i. 1he Oiftr Docunrenls :

Name: Axis BaDk Lld
'Iini6:i: j,aa,lr' CBB Pinchvati Branch Ahmed.bad

Contrct Derson: -'r.'-:' Mr Keyur R.ihod
TeLDhone number;
[-fi{il'IDt .,- ahh.hmed,h,d oner,tionshcadrr.xi\h.nkcon1

:Wetlsll6lx&:

We agree to keep the information regarding rhe OfGr strict! conlldential.

We confim thal the informalion and confirmatidB sci oul ii this consent letler is true, conecl, adequate and not

m;sleading in any respect rnd wilhout omission of.ny mater rhat is likely 10 mislead.

We confim that !!e will inrmediately communicate any changes in wriling in lhc above inlbrmation to the book

runnios leail manaees Io the Offer (the 'Book Running l-ead Illtnages") unli1 the dale $4ren lhe Equity Shares

commence lrading on the Stock Exchanges.In lhe absence ollny such communicalioD frorn me, Book ltunning Lead

Managers and the legal counsel. each 1o lhc Company and the Book Running Lead )Ianagers, can assumc thal there

is no cha.ge to lhe above infonration unlil the Equity Sharcs conrmence trading on lhe Stock Erchanges pursuanl lo

the Offer.

We hereby consentlo this leler being disclosed by the Book Running Lead Managers. ifrequircd (i) by reason ofanv
law, regulat;on or order of a coufi or by any governnrenlal or compelcni regulalory aulhority and/or for any other
liiisarion puposes and/or fo. ihe records b be maintained b! rhe Book Runnnr-q Lead Managers ard F accordance

'vnh 
applicable law.

Th;s consenl lelter is

relltled material, ..d

5
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fbr infbrmation and for ;.clusion (in pan or full) nr the OfLr Documents or an] oth

may be relied upon by lhe Compan). Book Rrnring Lead l\linagers and the lega
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appoinied by the Conrpany .nd lhc Book Running Lead MaDagers, in relation lo lhe Oft'er. Wb herebv conscnr 1l) lhe

snbmission of lhis coDsent letter as may bc necessary 1l] lhe SEBI, the RoC, the Slock Lxthanges rnd anv olher

regularory aurlrorit). We also consent 10 lhe inclusion oflhis lelier as a pan of"Materi1l Colh'a.^ nkd D.. nen|!

far lnspection" in cannecrion with this oftar, which willbe avail.ble for Public for inspectiol from date ofthe filins
ofthe RIIP unlil the Bid/Offer Clos;ng Date.

We ako consenl io the submission ollhis consent lc11er as may be necesslry for the records 6 be maintained hv rhc

Book Running Lead Nlanage6 ir conneclion wilh the Offer and in accordance with applicablo la$.

All capitalized te.ms used herein and not specifically defined shnll have tbe same meaning as asGihed ro rh'm ih ihe

offer Documents, as the case may be.

Yours taithtuUy,

Designation: Assi. Vice P.esident
CC:
Book RDnning Lead Mnn,scrs

Iquirus CapitnI Private Limited
l2th lloor, C Wing.

N. M. JoshiMarg, Lower Parcl,
Mumbai 400 013

DAM Capilal Advisors Limiled
One BKC, Tower C,
15th [loor. u.i1No l5l l,
Bandra Kurla Comple\. B.ndra (Easr).

Mumbai40005l.

Legrl CoDnscl to th€ Comprn-t

Trilegal

I0'r'Floor, Io$er 2A & 28.
Senapati Bapai Nlarg,

Mumbai 400 0ll

LegrlCoursel to the Book Running l,e.d Manager

J. Sagar Associrtes
One Lodha PIace,271h Floor.
Senapati Bap.t M!rg. Lower Parel.

Mumbai ,10001i

For and oD behalfofAxis

( A u tIo-rize.l Sie n, rn ry


